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(3)

(6)

the Mortgagor shall have delivered 1o the Mortgagees an opinion of counsel in form and
substance satisfactory 1o each of the Mortgagees; and

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

(A) having Equity equal 10 at least 27% of its Total Assets on a pro forma basis after
giving effect to such transaction,

(B) having a pro forma TIER of not less than 1.25 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 10, and be substituted for, and may
exercise every right and power of, the Mortgagor under this Morigage with the
same effect as if such successor entity had been named as the Mortgagor herein.

Limitations on Transfers of Property:

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

(1)

(2)
(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 Defauit,

fair market value is obtained for such property,

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

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

(i} applied as a prepayment of all Notes equally and ratably,

(ii) in the case of dispositions of equipment, materials or scrap, applied to the
purchase of other property useful in the Mortgagor's utility business, not
necessarily of the same kind as the property disposed of, which shall forthwith

become subject to the Lien of the Mortgage, or

(iii) applied to the acquisition or construction of utility plant.

Maintenance of Mortgaged Property:

(a)

So long as the Mortgagor holds title 1o the Morigaged Property, the Mortgagor will at ail
times maintain and preserve the Mortgaged Property which is used or useful in the
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(b)

(c)

Morigagor's business and each and every part and parcel thereof in good repair, working
order and condition, ordinary wear and tear and acts of God excepted, and in compliance
with Prudent Utility Practice and in compliance with all applicable laws, reguiations and
orders, and will from time to time make all needed and proper repairs, renewals and
replacements, and useful and proper alterations, additions, betterments and improvements
and will, subject to contingencies beyond its reasonable control, at all times use all
reasonable diligence to furnish the consumers served by it through the Mortgaged
Property, or any part thereof, with an adequate supply of electric power and energy. If
any substantial part of the Mortgaged Property is leased by the Mortgagor to any other
party, the lease agreement between the Mortgagor and the lessee shall obligate the lessee
to comply with the provisions of subsections (a) and (b) of this Section in respect of the
leased facilities and to permit the Mortgagor to operale the leased facilities in the event of
any failure by the lessee to so comply.

r

It in the sole judgement of any Mortgagee, the Mortgaged Property is not being

maintained and repaired in accordance with paragraph (a) of this section, such Mortgagee
may send to the Mortgagor a written report of needed improvements and the Mortgagor
will upon receipt of such written report promptiy undertake to accomplish such
Improvements.

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 certification (hercinafter called the "Engincer's Certification"), in form
satisfactory to the requestor, prepared by a professional engineer, who shall be
satisfactory to the Mortgagees, as to the condition of the Mortgaged Property. If in the
sole judgment of any Mortgagee the Engineer's Certification discloses the need for
improvements to the condition of the Mortgaged Property or any other operations of the
Mortgagor, such Mortgagee may send te 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 wiility industry
standards for such classes and amounts of coverages of utilities of the size-and character
of the Mortgagor and consistent with Prudent Utility Practice.

The foregoing insurance coverage shall be obtained by means of bond and policy forms
approved by regulatory authorities having jurisdiction, and, with respect Lo insurance
upon any part of the Morigaged Property, shall provide that the insurance shall be payable
1o the Morigagees as their interests may appear by means of the standard mortgagee
clause without contribution. Each policy or other contract for such insurance shall
contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such insurer, such policy or contract shall continue in force for at least 30
days afier written notice to each Morigagee 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 Morigagor's business and which shall be covered
by insurance, unless each Mortgagee shall otherwise agree, the Mortgagor shall replace or

-restore such damaged, destroyed or lost portion so that such Mortgaged Property shall be

in substantially the same condition as it was in prior to such damage, destruction or loss,
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and shall apply the proceeds of the insurance for that purpose. The Mortgagor shall
replace the lost portion of such Mortgaged Property or shall commence such restoration
promptly after such damage, destruction or loss shall have occurred and shall complete
such replacement or restoration as expeditiously as practicable, and shall pay or cause to
be paid out of the proceeds of such insurance ail costs and expenses in connection
therewith.

{d) Sums recovered under any policy or fidelity bond by the Mortgagor for a loss of funds
advanced under the Notes or recovered by any Mortgagee or any Noteholder for any loss
under such policy or bond shall, unless applied as provided in the preceding paragraph, be
used to finance construction of utility plant secured or to be secured by this Mortgage, or
unless otherwise directed by the Mortgagees, be applied to the prepayment of the Notes
pro rata according to the unpaid principal amounts thereof (such prepayments to be

- applied to such Notes and installments thereof as'may be designated by the respective
Mortgagee at the time of any such prepayment), or be used to construct or acquire utility
plant which will become part of the Mortgaged Property. At the request of any Mor-
tgagee, the Mortgagor shall-exercise such rights and remedies which they may have under
such policy or fidelity bond and which may be designated by such Mortgagee, and the
Mortgagor hereby irrevocably appoints each Mortgagee as its agent to exercise such
rights and remedies under such policy or bond as such Mortgagee may choose, and the
Morigagor shall pay all costs and reasonable expenses incurred 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 to the Mortgagor, but shall not be obligated
1o, advance funds on behalf of the Morigagor, in order to insure the Mortgagor's compliance with
any covenant, warranty, representation or agreement of the Mortgagor made in or pursuant to this
Mortgage or any of the Loan Agreements, to preserve or protect any right or interest of the
Mortgagees in the Morlgaged 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 Morigagee shall not constitute a waiver by any Mortgagee of any Event of Default
with respect to which such advance is made nor relieve the Mortgagor of any such Event of
Default. The Mortgagor shall pay to a Mortgagee upon demand all such advances made by such
Mortgagee with interest thereon at a rate equal to that on the Note having 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 shall be included in the obligations and secured by the security interest granted
hereunder.

Time Extensions for Payment of Notes:

Any Morigagee may, al any time or times in succession without notice to or the consent of the
Mortgagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescribe, grant
to any person, firm or corporation who shall have become obligated 1o pay all or any part of the
principal of (and premium, if any) or interest on any Note held by or indebtedness owed to such
Mortgagee or who may be affecied by the lien hereby created, an extension of the time for the
payment of such principal, (and premium, if any) or interest, and after any such extension the
Mortgagor will remain liable for the payment of such Note or indebtedness (o the same extent as
though it had at the time of such extension consented thereto in writing.
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Application of Proceeds from Condemnation:

(a) In the event that the Morigaged Property or any part 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 Mortgage. Any proceeds not
so used shall forthwith be applied by the Mortgagor: first, to the ratable payment of any
indebtedness secured by this Mortgage other than principal of or interest on the Notes:
second, o the ratable payment of interest which shall have accrued on the Notes and be
unpaid; third, to the ratable payment of or on account of the unpaid principal of the Notes,
to such installments 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) 1 any part of the Mortgaged Property shall be taken by eminent-domain, each Morigagee
shall release the property so taken from the Morigaged Property and shall be fully
prolected 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 all 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 to 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 (o lime amended. The Mortgagor will send promptly to each Mortgagee
notice of any default by the Mortgagor under any Loan Agreement and notice of any amendment to
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 Morigagee
may request.

Rights of Way, etc., Necessary in Business:

The Mortgagor will use its best efforts to obtain all such rights of way, easements from 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 Morigagee evidence satisfactory to such Mortgagee
of the obtaining of such rights of way, easements or releases.

Limitations on Providing Free Electric Services:

The Mortgagor will not furnish or supply or cause to be furnished or supplied any electric power,
energy or capacity free 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 Morigagor by reason of
the ownership and operation of the Utility System by discontinuing such use, output, capacity, or
service, or by filing suit therefor within 90 days after any such accounts are due, or by both such
discontinuance and by filing suit.

Page 24



Section 3.20.

~ Section 3.21.

Section 3.22.

Section 4.01.

ERM-09-32-000-CO

Keeping Books; Inspection by Mortgagee:

The Mortgagor will keep proper books, records and accounts, in which full 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 Morigagor will at any and all times, upon the writien request of any Mortgagee and at the
expense of the Mortgagor, permit such Mortgagee by its representatives to inspect the Utility
System and properties, books of account, records, reports and other papers of the Mortgagor and to
take copies and extracts 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 Mortgagee may request, with respect to the performance by the Morigagor of
its covenanis under this Mortgage, the Notes and the Loan Agreements.

- Maximum Debt Limit:

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

Authorization to File Financing Statements:

The Mortgagor hereby irrevocably authorizes the Mortgagee at any time and from time to time to
file in any jurisdiction any initial financing statements and amendments thereto that:

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

{b) Contain any other information required by the applicable UCC for the sufficiency or filing
office acceptance of any financing statement or amendment, including, but not limited ro
(1) whether the Mortgagor is an organization, the type of organization and any
organizational identification number issued to the Mortgagor, and (ii) in the case of a
financing statement filed as a fixture filing, a sufficient description of real property to
which the Mortgaged Property relates. The Mortgagor agrees to furnish any such
information to the Mortgagee promptly upon request. The Mortgagor also ratifies its
authorization for the Mortgagee to have filed in any UCC jurisdiction any like initiai
financing stalements or amendments thereto if filed prior to the date hereof.

ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES
Events of Default:
Each of the following shall be an "Event of Default” under this Mortgage:
(a) default shall be made in the payment of any installment of or on account of interest on or
principal of (or premium, if any associated with) any Note or Notes for more than five (5)

Business Days after the same shall be required to be made;

b default shall be made in the due observance or performance of any other of the covenants,
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(c)

()

6

(g)

conditions or agreements on the pan of the Mortgagor, in any of the Notes, Loan
Agreements or in this Mortgage, and such default shall continue for a period of thirty (30)
days after written notice specifying such default and requiring the same to be remedied
and stating that such notice is 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;

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

-a receiver or liguidator of the Mortgagor or of any substantial portion of its property shall = "

be appointed and the order appointing such receiver or liquidator shall not be vacated
within sixty (60) days after the entry thereof;

the Mortgagor shall forfeit or otherwise be deprived of its corporate charter or franchises,
permits, easements, or licenses required to carry on any material portion of its business;

a final judgment for an amount of more than $25,000 shall be entered against the
Mortgagor and shall remain unsatisfied or without a stay in respect thereof for a period of

© sixty (60) days; or,

any material representation or warranty made by the Mortgagor herein, in the Loan
Agreements or in any certificate or financial stalement delivered hereunder or thereunder
shall prove Lo be false or misleading in any material respect at the time made.

Acceleration of Maturity; Rescission and Annulment:

(a)

(b}

(c)

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 payable immediately by a notice in writing (o the
Morigagor 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 to the contrary notwithstanding,

If any other Event of Default shall have occurred and be continuing, any Mortgagee may
declare the principal of all its Notes secured hereunder to be due and payable immediately
by a notice in writing to the Mortgagor and to the other Mortgagees (failure 1o 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 to the contrary
notwithstanding,

Upon receipt of actual knowledge of or any notice of acceleration by any Mortgagee, any
other Mortgagee may declare the principal of all of its Notes 1o be due and payable
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(d)

immediately by a notice in writing to the Mortgagor 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 or Loan
Agreements Lo the contrary notwithstanding.

If after the unpaid principal of (and premium, if any) and accrued interest on any of the
Notes shall have been so declared to be due and payable, ail payments in respect of
principal and interest which shall have become due and payable by the terms of such Note
or Notes (other than amounts due as a result of the acceleration of the Notes) shall be paid
to the respective Mortgagees, and (i) all other defaults under the Loan Agreements, the
Notes and this Mortgage shall have been made good or cured 10 the satisfaction of the
Mortgagees representing at least 80% of the aggregate unpaid principal balance of all of
the Notes then outstanding, (ii) proceedings to foreclose the lien of this Mortgage have
not been commenced, and (iii).all reasonable expenses paid or incurred by-the
Mortgagees in connection with the acceleration shall have been paid to the respective
Mortgagees, then in every such case such Morigagees representing at least 80% of the
aggregate unpaid principal balance of all of the Notes then outstanding may by writlen
notice to the Mortgagor, for purposes of this Mortgage, annul such declaration and waive
such default and the consequences thereof, but no such waiver shall extend 1o or affect
any subsequent defaull or impair any right consequent thereon,

Remedies of Mortgagees:

If one or more of the Events of Default shall occur and be coniinuing, any Morigagee personaily or
by attorney, in its or their discretion, may, in so far as not prohibited by law:

(a)

(b}

take immediate possession of the Mortgaged Property, collect and receive all credits,
outstanding accounts and bifls receivable of the Mortgagor and all rents, income,
revenues, proceeds and profits pertaining to or arising from the Mortgaged Property, or
any parl thereof, whether then past due or accruing thereafier, and issue binding receipts
therefor; and manage, control and operate the Mortgaged Property as fully as the
Mortgagor might do if in possession thereof, including, without limitation, the making of
all repairs or replacements deemed necessary or advisable by such Morigagee in
possession;

proceed to protect and enforce the rights of all of the Mortgagees by suils or actions in
equity or at law in any court or courts of competent Jurisdiction, whether for specific
performance of any covenant or any agreement contained herein 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 to collect the debts hereby secured or for
the enforcement of such other or additional appropriate legal or equitable remedies as
may be deemed necessary or advisable to protect and enforce the rights and remedies
herein granted or conferred, and in the event of the institution of any such action or suit
the Mortgagee 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
commencement of such suit or action, and such receiver shall have all the usual powers
and duties of receivers in like and similar cases, to the fullest extent permiited 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
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(c) sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and
all right, title, interest, claim and demand of the Morgagor therein or thereto, at public
auction at such place in any county (or its equivalent locality) in which the property to be
sold, or any part thereof, is located, at such time and upon such terms as may be specified
in a notice of sale, which shall state the time when and the place where the sale is o be
held, shall contain a brief general description of the property to be sold, and shall be
given by mailing a copy thereof to the Morgagor at least fifteen (15) days prior to the
date fixed for such sale and by publishing the same once in each week for two successive
calendar weeks prior to the date of such sale in a newspaper of general circulation
published in said locality or, if no such newspaper is published in such locality, in a
newspaper of general circulation in such locality, the first such publication to be not less
than fifteen (15) days nor more than thirty (30) days prior to the date fixed for such sale.
Any sale to be made under this subparagraph (c) of this Section 4.03 may be adjourned

_..from time to_time by announcement at the time and. place-appointed for such sale or for
such adjourned sale or sales, and without further notice or publication the sale may be had
at the time and place to which the same shall be adjourned: provided. however, that in the
event another or different notice of sale or another or different manner of conducting the
same shall be required by law the notice of sale shall be given or the sale be conducted, as
the case may be, in accordance with the applicable provisions of 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 Morigage.

(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 Mortgagees are not in
agreement with the method or manner of enforcement chosen by any other Mortgagee, the
Mortgagees representing a majority of the aggregate unpaid principai 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 afier the payment or provision for the payment of any and all costs and €Xpenses
in connection with the exercise of such rights or the enforcement of such remedies shall be applied
first, to the ratable payment of indebiedness hereby secured other than the principal of or interest
on the Notes; second, to the ratable payment of interest which shall have accrued on the Notes and
which shall be unpaid; third, to the ratable payment of or on account of the unpaid principal of the
Notes; and the balance, if any, shall be paid to whomsoever shall be entitied thereto.

Remedies Cumulative; No Election:

Every right or remedy herein conferred upon or reserved to the Mongagees or (o the Noteholders
shall be cumulative and shali be in addition to every other right and remedy given hereunder or
now or hereafier 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 itself and all who may claim through or under it, covenants that it will not at
any ume insist upon or plead, or in any manner whatever claim, or take the benefit or advantage of,
any appraisement, valuation, stay, extension or redemption laws now or hereafter in force in any

locality where any of the Mortgaged Property may be situated, in order to prevent, delay or hinder
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the enforcement or foreclosure of this Mortgage, or the absolute sale of the Morigaged Property, or
any part thereof. or the final and absolute putting into possession thereof, immediately afier such
sale, of the purchaser or purchasers thereat, and the Mortgagor, for itself and all who may claim
through or under it, hereby waives the benefit of all such laws unless such waiver shall be
forbidden by Jaw. Under no circumstances shall there be any marshaling of assets upon any
foreclosure or 1o other enforcement of this Mortgage.

Notice of Default:

The Mortgagor covenants that it will give immediate written notice to each Mortgagee of the
occurrence of any Event of Default or in the event that any right or remedy described in Sections
4.02 and 4.03 hereof is exercised or enforced or any action is taken 1o exercise or enforce any such
right or remedy.

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

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

Defeasance:

If the Mortgagor shall pay or cause to be paid the whole amount of the principal of (and premium,
if any} and interest on the Notes at the times and in the manner therein provided, and shall also pay
or cause to be paid all other sums payable by the Mortgagor hereunder or under any Loan
Agreement and shall keep and perform, all covenants herein required to be kept and performed by
it, then and in that case, all property, rights and interest hereby conveyed or assigned or pledged
shall revert 1o the Mortgagor and the estate, right, title and interest of the Morigagee 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 Mortgage
upon the record. In any event, each Mortgagee, upon payment in full to such Mortgagee by the
Mortgagor of all principal of (and premium, if any) and interest on any 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 Morigagor such
instrument of satisfaction, discharge or release as shall be required by law in the circumstances.

Special Defeasance:

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

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

ARTICLE VI
MISCELLANEOUS
Property Deemed Real Property:

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

Mortgage to Bind and Benefit Successors and Assigns:

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or not, and
all titles, rights and remedies hereby granted to or conferred upon the Mortgagees shall pass 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 execute such consents, acknowledgments and other
instruments as may be reasonably requested by any-Mertgagee in connection with the assignment,
transfer, mortgage, hypothecation or pledge of the rights or interests of such Mortgagee hereunder
or under the Notes or in and to any of the Mortgaged Property.

Headings:

The descriptive headings of the various articles and sections of this Mortgage and also the table of
contents were fermulated 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 or in the Loan Agreements shall be invalid
or unenforceable, the validity, legality and enforceability of the remaining provisions thereof shall

not in any way be affected or impaired, nor, nor shall any invalidity or unenforceability as to any
Mortgagee hereunder affect or impair the rights hereunder of any other Mortgagee.
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Section 6.05.

Section 6.06.

ERM-09-32-G00-CO

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
parties are as set forth in Schedule "A” hereof. If any Mortgagee so directs the Mortgagor to do
so, the Mortgagor shall file as a financing statement under the UCC for said security agreement
and for the benefit of all of the Mortgagees, an instrument other than this Mortgage. In such case,
the instrument to be filed shali be in a form customarily accepted by the filing office as a financing
statement, PROCEEDS OF COLLATERAL ARE COVERED HEREBY. The Mortgagor is an
organization of the type and organized in the jurisdiction set forth on the first page hereof. The
cover page hereof accurately sets forth the Mortgagor's orgamzanona] identification nurmber or
accurately states that the Mortgagor has none. : :

Indemnification by Mortgagor of Mortgagees:

The Mortgagor agrees to indemnify and save harmless each Mortgagee against any liability or
damages which any of them may incur or sustain in the exercise and performance of their rightful
powers and duties hereunder. For such reimbursement and indemnity, each Mortgagee shall be
secured under this Mortgage in the same manner as the Notes and all such reimbursements for
expense or damage shall be paid to the Mortgagee incurring or suffering the same with interest at
the rate specified in Section 3.14 hercof. 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.
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IN WITNESS WHEREOF, EMPIRE ELECTRIC ASSOCIATION, INC., as Mortgagor, has
caused this Restated Mortgage and Security Agreement to be signed in its name and 1ts corporate seal to be hereunto
affixed and attested 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 Security Agreement to be signed in their respective names by duly authorized persons,
all as of this day and year first above written.

EMPIRE ELECTRIC ASSOCIATION, INC.

by Wé. ab" , President

(Seal}

Atest [l/%cwf

cretary

Executed by the Mortgagor
in the presence of:

£
(=2, /927

Witnesses
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UNITED STATES OF AMERICA

Director - Southern
Regional Division
of the
Rural Utilities Service
Executed by United States of America,
Mortgagee, in the presence of:

Witnesses
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STATE OF COLORADO )
) SS

COUNTY OF MULW}/L&MC{— )

THE FOREGOING instrument was acknowledged before me this S day of

OLOAA ,2027 by (Jilliam ¢ Bauer , President of EMPIRE
ELECTRIC ASSOCIATION, INC., a corporation, for and on behalf of said corporation.

WITNESS my hand and official seal.

Notary Public
(Notarial Seal)

My conmumission expires: 7—/3—Q§05
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DISTRICT OF COLUMBIA ) S8

On this day of , 20 , personally appeared before me
, who, being duly sworn, did say that he is the Director -
Southern Regional Division of the Rural Utilities Service, an agency of the United States of America, and
acknowledged to me that, acting under a delegation of authority duly given and evidenced by law and presently in
effect, he executed said instrument as the act and deed of the United States of America for the uses and purposes
therein mentioned.

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

Notary Public

{Notarial Seal)

My commission expires:
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NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

by
Assistant Secretary-Treasurer

(SEAL)
Attest:
Assistant Secretary-Treasurer

Executed by the above-named, Mortgagee, in the
presence of:

Witnesses

COMMONWEALTH OF VIRGINIA
)
) SS

COUNTY OF FAIRFAX )

On this day of , 20 , before me appeared

, to me personally known, who, being by me
duly sworn, did say that he is the ASSISTANT SECRETARY-TREASURER of the National Rural Utilities
Cooperative Finance Corporation, and that the seal affixed to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed in behalf of said corporation by authority of its board of
directors and said ASSISTANT SECRETARY-TREASURER acknowledged said instrument to be the free act and
deed of said corporation.

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

Notary Public

(Notarial Seal)

My commission expires:
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