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RESTATED MORTGAGE, SECURITY AGREEMENT AND

FINANCING STATEMENT, dated as ‘of : ,
19 41, made by and among TELEPHONE UTILITIES OF EASTERN

OREGON, INC.

(hereinafter called the
under the laws of the State of Oregon .
as mortgagor and debtor, UNITED STATES OF AMERICA
{hereinafter called the "Government"), acting through the
Administrator of the Rural Eleetrification Administration
(hereinafter called "REA"), and RURAL TELEPHONE BANK
(hereinaftter called the *Bank®), a corporation existing
under the laws of the United States of America, as
mortgagees and secured parties, (the Government and the
Bank being hereinafter ‘sometimes collectively called the

*Mortgagees"). -
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) WHFERFAS, the. Mortgager ‘has heretofore borrowed funds from the
Government and the Bank pursuant to the Rural Electrification Act of 1936, as
amended (7 U.S.C. 901 et. seq.. ‘hereinafter called: the naet®), and pursuant to 3
loan contract or amending loan contract jdentified in the seventh recital hereof
(hereinafter called the "Instruments Recital"), by and among the Mortgagor, the
Government and the Bank (said loan contract, as it may have been amended prior
to the date of the Telephone Loan Contract Amendment referred to below, being
hereinafter called the *Prior Loan Agreement®); gnd
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WHEREAS, the Mortgagor, for value received, has heretofore duly
authorized and executed, and has delivered to the Government, or has assumed the
payment of, certain mortgage notes all payable to the order of, or obligating the
Mortgagor otherwise to, the Government; in installments, of which the mortgage
notes (hereipafter collectively ealled the "Outstanding RFA Notes") identified
in the Instruments Reeital are novw outstending and held by the Government; and

WHFREAS, the Mortgagor, for value received, has heretofore duly
authorized and,executed'. .and. has- delivered: to: the Bank, or has assumed the

payment of, certain mortigage notes all payable te the order of the Bank, in
installments, of which otes -(hereinafter collectively called the
»Qutstanding Bank Notes") identified in the Instruments Recital are now outstanding
and held by the ‘Bank: and. T e

~,,ag&’&éaectynésig&gﬁdn: Oregon 520-H8 Blue Mountain

THIS INSTRUMENT GRANTS A SECURITY INTEREST I¥ A_TRANSMITTING UTILITY.
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es and the outstanding Bank Notes
(hereinafter collectively cai_led the "Outstanding-i\totes") evidence loans made by the
Government or the Bank either to the Mortgagor or:to 8 third party or to third

parties to finance telephone exchanges, lines and related facilities; and

WHEREAS, the Outstanding REA Not

WHEREAS, the ‘Outstanding - Notes are secured by the security
instruments (hereinafter collectively called the “Underlying Mortgage") made by the
Mortgagor to the Government or by the Mortgagor to the Government and the Bank,
as the case may be, jdentified in the Instruments Recital; and

WHEREAS, the Mortgagor has determined to borrow additional funds from
the Government pursuant to the Act and to the Prior Loan Agreement, a&s it may
have heretofore been amended and as amended by the Telephone Loan Contract
Amendment, identified in the Instruments Recital (the Prior Loan Agreement, as SO
amended, and as it may from time to time be further amended, supplemented,
consolidated or restated, * being hereinafter called the "Consolidated Loan
Agreement”) and has accordingly duly authorized, executed and delivered to the
Government its mortgage note(s) (identified iIn the Instruments Recital and
hereinafter called the *current REA Note") to be secured by the Underlying
Mortgage, &s amended, supplemented, congoiidated and restated hereby: and

WHEREAS, the instruments referred ‘to in the preceding recitals, the
Maximum Debt Limit referred to in Article 1. Section 1 hereof, the subdivision or
subdivisions of Article II hereof made applicable by this recital, and certain data
referred to in Article 11, ‘Section 15 and Article 1, Section 21(a) hereof, are as
follows: ’ : R L

. INSTRUMENTS RECITAL

The instruments veferred to -in the preceding recitals are identified as
follows: G R

" "prior lLoan Ag‘reemén_ti_'(exéhjsive'oi amen&ménts) dsted as of June 18, 1956.

»Telephone Loan Contraét-Amehdgéehi“.A da‘t'e;i»_vas of September 17, 1991.
~outstanding RFA thes"‘: BRI

sixteen --(16) certain ﬁmortgagé_ notes -in an gagregate principal
amount of $ 37,662,000 =======. all of which will finally mature on
or before ‘August 21, 208h, - ‘ ‘

* and together with that certain Amended and Restated Loan Commitment Agreement,
dated. as of'January‘;ZB,f 1983,a8 ’a.ganied',l}, among the Mortgagor, the Government,
Aa.cting through -the A‘imini_fs,t_!‘&t??bf'REA:"&“ﬁ the Federsl Finencing Bank.




"Outstandmg Bank Notes“' '

( I ) certain mortgage note in the princi al amount of
$278 250 which will fine.lly m&ture on: Jxme 27, P °

”Underlying "}ééﬂg‘agé“‘:‘f e
Instrument = S " Date.
Supplemental Mortgage and Security June 27, 1974

Agreement
Supplement. to Supplemental Mortgage a.nd QOctober 13, 1978
Security Agreement - :
~ -Supplement. to Supplemental Mortga.ge e.nd June 4, 1980
Security Agreement - . .
Supplement to Su;pplemental Mc»rtgage and - May 31, 1983
: Security Agreement T ’

_"Current REA Note": (Of even date herewith)

" Interest. Rate :

Principal Amount . . - {per annum) - - o ' Final Payment Date
sl: 99000 " - :

five percentum (5%) © Fifteen -~ (15 )
o years from the date
thereof ;

"Maximum Deat Limit" for purposes of Artxcle I ‘Section 1 hereof, shall be
one hundred million dolle.rs e ' (s 100,000,000 ).

“The ouowing subdivisions of Article II hereof are hereby made applicable:
Section 1!-(b) , ‘

The date.referred to in’ Se'ction 15(3\(3) cf Article II hereof is hereby
establisied as - December 31, 197

The Forecast Period reterred to In: Article 11, Section 21(a) of this Mortgage
shall be the period commencing with the .date hereof and ending December 31,
1994 ==, ‘Also ‘in. ‘Article II, Section 21(a), the TIER the

Mortgagor is. equiref‘ to mamtain after the end of the Forecast Pemod shall
be 1.5 o S B ,
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WHEREAS, the Underlying Mortgage provides»that the Mortgagor shall,
upon the request in writing of the holder or holders of not less than a majority
in principal amount of the REA Notes of the Bank Notes, a8 hereinafter defined,
duly authorize, execute, and deliver and record and file all such supplememal
raortgages and conveyances as may reasonably be requested by such holder or
holders to eff . tion. of the Underlying Mortgage and to provide for
the conveying, mortgaging and pledging of the property of the Mortgagor intended
to be conveyed, mortgage rlying Mortigage to secure the
payment of the principa ; . ] zecuted and delivered
thereunder and pursuant t 0, t , and the holders of
all such notes have in wr d the e’ 4 delivery of such
supplemental mortgage and security agreement puxsxiant to such provisions; and

WHEREAS, it 1s further intended by the Mortgagor, at the request and
with the consent of the Mortgagees._‘as, owners ‘and holders of the Outstanding
Notes, to amend and supplement'the UnderlymgMortgage {n the respects hereinafter
set forth; and B . Do )

WHEREAS, the ¢ anges in-the vnderlying Mortgage which the Morigagor
and the Mortgagees, as holders of the.Outstanding Notes, desire novw to effect make
advisable the consolidating and restating of each of the {nstruments, constituting
the Underlying Mortgage in its. entirety: and ‘

WHFREAS, all acts, things. and “conditions prescribed by law and by
the articles of incorporation and bylaws of the Mortgagor ‘have been duly performed
and complied with to auth ‘ e ] and delivery hereof and to make this
Restated Mortgage,‘Securiw Agree and Financmg.Statement {hereinafter called
sthis Restated Mortgage") & valid ing mortgage, and to make this Restated
Mortgage an smendment and supplement to. and a consolidation and restatement of.
the Underlying Mortgage: and 7 T S

WHEREAS, the Go’vérnment ;and Pank area;_aut.horized to enter into this
Restated Morigase: and : : . -

WHEREAS, 1t is contemplated that the ogutstanding REA Notes and the
current REA Note shall be secured hereby, as. well as additional notes and
refunding, renewal and substitute notes (hereinafter collectively called the

»additional REA Notes") ,Whiéh may from time to time be executed and delivered by
the Mortgagor 7 i “hereinafter provided (the Outstanding REA
Notes, the curren and any Additional: REA Notes being herelnafter

collectively called tes");-and:

WHEREAS, it is the Outstanding pank Notes shall be
secured hereby, 88 well: renewal and substitute
notes (hereinafter collectively called. he "Add « and, together with
. tha Additional REA. Notes, herell call e "Additional Notes™)
~which may from time to. time be ex and. the Mortgagor 10 the




Bank as hereinafter provided {the Outstanding Baﬁkr Notes and any Additional Bank

Notes being hereinafter collectively called the "Bank Notes", and the REA Notes and
the Bank Notes, collectively, being hereinafter called the "notes"); and

WHEREAS, the Mortgagor now owns a telephone system and other

entified in the Property Schedule contained in the Granting Clause
hereof (hereinafter called the "Existing Facilities"); and

WHFEREAS, to the extent that any of the property described or referred

and in the Underlying Mortgage is: governed by the provisions of the

Uniform Commercial Code of any state (hereinafter called the "Uniform Commercial

Code"), the parties hereto desire that the Underlying Mortgage and this Restated

Mortgage, collectively, be regarded as g "security agreement” under the Uniform

Commercial Code and. that this Restated"Mor_tgage ‘be ‘regarded as a "financing
statement” under the Uniform Commercial. Code. for said security agreement.

.~ NOW, THEREFORE, this Restated Mortgage, Security Agreement and

Financing Statement B I S R e SN L

WITNESSETH

That each of the instruments constituting. the Underlying Mortgage is
ded, supplement restated to

from and after the date of ; s Resta -

Mortgage, as amended, supplemented, consolfdated and -

Mortgage, being herein called "this Mortgage

GRANTING CLAUSE

In order to secure the pPayment of the principal of and interest on the
notes, according to their’ tenor and. effect, and further to secure the dye
performance of the covenants, agreements and provisions contained in this Mortgage
and the Consolidated Loan Agreement and to declare the terms and conditions upon
which the notes are to be secured, the Mortgagor, in consideration of the premises,
has executed and delivered this Mortgage, and has granted, bargained, sold,
conveyed, warranted, assigned, transferred, mortgaged, pledged, and set over, and
by these presents does hereby grant, bargain,” sell, convey, warrant, assign,
transfer, morigage, pledge and '-'sef‘_c‘)ver_,yunto’the‘;martgggees. and assigns, all and
singular the following-described . property ‘(hereinafter ~sometimes called the
"Mortgaged Property"): - : RIS o o

I

All right, title and interest of the. Mortgagor in 2nd to the Existing
Facilities and buildings, plants, ‘works, Improvements, ‘structures, estaies, grants,
franchises, easements, rights, privileges and properties real, personal and mixed,
tangible or intangible, of every kind or description,- now. owned or leased by the
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Mortgagor O which may hereafter be owned or leased, constructed or acquired by
the Mortgagorl, wherever located, and in and to all extensions and improvements
thereof an additions thereto, including. all buildings, plants, works, structures,
{mprovements, fixtures, apparatus, materials, supplies, machinery, tools, implements,
poles, posts, crossarms, conduits, ducts, lines, whether underground or overhead or
otherwise, wires, cables, exchanges. switches including, without limitation, host
switches and remote switches, desks, testboards, frames, racks, rotors, generators,
patteries and other items of central office equipment, paystations, protectors,
instruments, connections and appliances, office furniture and equipment, work
equipment and any and all other property of every kind. nesture and description,
used, useful or scquired for use by the Mortgagor in connection therewith and

inicluding, without limitation, the property described in the following property
schedule:

PROPERTY SCHEDULE

(a) The Existing Facilities are 1aeated in the folicwing Counties:

Crook, Deschutes, Gilijam; Crani, Elsmath, Iake. HOTTOW.
Unatilis, Unlon, Wagco, aad Yneeler, in the State of {Uregon.

{b} The property referred o in the last line of paragraph 1 of the

Granting Clause includes the foliowing described resl estate:




A certain ¢ract © T3 in ‘ n ‘geed, dated July 6,
1965 YY city ©°f ardman BT an eva ency. 2 unxcxpa
corpot ration of the atate © as Grantors to the Hortqaqor,
as Grantee, and recorde ed -on 28, 1965 in the office of the
clerk of MoX TToW County, in the e of Gregcn,, nde ed pook 72 on
paqe 264-266. ’ , -

Lot 6 in gloc ¥ e south Boardﬂan (accorﬁing tn duly recorded

plat «nereof) SaCtxon g, Towl hlp Ra:th B&ﬁge 25 East of the
Willamette Mer;dxan. '

A certaln tra

51, 1970 BY Ric : , .

yife, &% Ggran o the ? ( T asl GEanLes nd reccrded on
Octoba: 8, 197 in th e ice of the erk —leamath county in
tpe Sta Cgoed : ' '




g CHILOQUIN CEWTRAD ort?;cé["(cmg—-zsos‘)‘_ -

a certain ract of 1and described in,aQCertain Qeed, qated pecenber
13, 1972 by James Lo i ~as Grantor e the as
crantee, 8n n mper 14, 1 7 i e
clerk © ty, inD ate of oregotfl.

on page 14 .

Lots 1. 2 a 3, plock 9 First aadition to

countV., OTeson, according,to plat,thereéﬁ~reco

plats, page 111, records of said ¢ unty. :

(cﬂia—zsoS)
described in' cain deal, dated,ﬁarch 8,
rgoratien as grantor to

’
e State of Oregoll:

1ot 5 in Block o, tract No- 1019 known as Winezd peninsula Unit Ho.
2 per plat recorded in reccrds-of;x;amath county:. oregon.

(cﬂv1—25281; :

¢ 1and gescribed in
puff, as Grantor

ot 3 jn Duffs Subdivision, peing 8 Re-Plat of all of Blocks a and
B in Thompsons EeePlat’oﬁ Lots 1, .2 and 3. slock 17 of Christmas
yalley Townsite,»ﬂnit No. 9,'a"subdivision of & portion of Section
gownship 27 southe. range 17 gast of the willamette Meridian.

1ock 2 oﬁtEoit Klamat$; ;
the duly're¢ordgd;plat'there -

Clerkvo£’$}émg§hac§untin o




A certain tract of land described,in;gfcertaihldeed, dated December
28, 1956 by Clarence Asher and Delpha aAsher, husband and wife, as
Grantors to the Hortgagor,; astrantee;;and,reccrded on February 18,
1957 in the office of the Clerk of Wheeler County, in the State of
Oregon, in reference nc. 382347 T '

iot 9 in Block 1 of'sandetsdn{505d5i§icn;ﬁp“the Town of Fossil,
- recorded  plat thereof in the County of

according to the duly :
Wheeler, State of Oregon. -

POSSIL CENTRAL OFFICE (FOSL~3001)

A certain tract of land described in a-certain deed, dated July 31,
1975 by Clarence Aasher and Delpha Aasher, as Grantors to the
Hortgagor, as Grantee and recorded on esScrow instructions in the
office of the First National Bank of Oregen, Fossil Branch, in the
State of Oregon; TR R

parcel #1 Lot #2, Block‘x;jqi“Sanéérsgnfjfédditicn:to the Town of
Fossil in Wheeler County, Oregon. = T R ‘

FOSSIL WAREEOUSE (FOSL~3001)

A certain tract of land described in a certain deed, dated July 31,
1975 by Clarence Asher —and Delpha Asher, as Grantors to the
Mortgagor, as Grantee and recorded on escrow instructions in the
office of the First xaticnal”Bank‘cffcreqon;'Fossil Branch, in the
State of Oregon; S e

parcel #2 Part of Lot #4, Block 1, of Kelsay’s First addition to

the Town of Fossil,>Wheeler-¢ounty;;oreqopg‘

FOSSIL MICRCWAVE SITE (FOS§—300l)‘,

2 certain tract of land described in a certain deed, dated
September 9, 1977 by Floyd S. Johnson-and Lenore-Jeanne Johnson, as
Grantors to the HMortgagor, as,Grantee,‘and'recorded on September 9,
1977 in the office of the Clerk of Wheeler County, in the State of
Oregon, in microfilm records M34-983;7 -

The North % of the Northeast % of the Northwest % of the Northeast
% of Section 15, Tounship 7 South, Range 21 East, W.M. A previous
deed recorded 9-9r77}as §3§—983,QﬁhegleffCOunty Deed records,
between the partiés,jergcneQUSlYfQ'7tt§§;tha'8ection and described
the parcel-as located in.range 22 ast, not range 21 East.




FOSSTL MICROWAVE © (rosz-3001)

A certain tract of land éescribed ‘in- & 1certain deed, dated
September 6, 1978 by Elgyd’aonnSQn aSvGrantér~to'the Mortgagor, &8s
Grantee, and recorded~on.0ctpber 19, 1978 in" the office of the
clerk of Wheeler county, in the State of ~Oregon, in microfilm
records M-35-343¢ .

Ccommencing at the East % corner of section 31, Township 6 South,
Rrange 21 East, and running thence South’37o18'19“ West. A distance
of 4612.60' to eginning for this description;
tnence South 100. v 100.00’; thence North 100.00°:
thence East 100.00° %o int of i ,inq:ﬁall'being in Section
6, Township 7 south, R - 21 Ea “tne Willamette Meridian
county of Wheeler. SRR BRI S

FOSSIL-KINZUA MICROWAVE qur  (FOSL-3001)

act of land described in -8 certain deed, dated
1978 by Kinzua corporation, a Washington corporation,
rs O the;ﬁort@agor, as’Grantee,‘recorded on October 19,

ice of the-Clerk'of-Eneeiex county, in the state of
oregon, in microfilm records ¥-35-3447. '

A parcel of land in the,ﬁE% df~Section 15, cTownship 7 south, Range
23 East, W.He. described as follows:

rest Service Triangulation station
th 37 degrees 14¢ 30% East 12,735.49
' e south 100 feet; Thence

o feet to the

TOGETHER WITH 2 permanent Non-Exclusive Easement, 10 feet in width,
being five idth on either side of the following described
center line: e at the above Gescribed point of beginning
and running Thence West 50 feet toO the TRUE
POINT OF PEGINNING of ¥ i in S iption; Thence South 44
degrees 35’ 26" East 379.06 ence South 28 degrees 15’ 05"

East 270.05 feet: ce South 56 degrees. 17 16" East 343.30 feet:

7 _ 64 Hu,§?11f730??E35tﬁ235f33 feet; Thence South 80
e dégreesTQT!;slﬂ1Eastﬁzﬁggﬁggfeqtygg a point in the right-of-way of
_-‘the COn@anﬁRaﬁarqSitew sess Road b




to the wortgagor 88 ¢ rak
e Clerk Of e

oftice Of et
on page 737

pook 128,
- ‘nt .386 We

fclézk‘
803

st of ch

ok 8
_¢hence:




LAKEVIE#
A certain

Ggrantor to the Mortgagor.
in the office of the
in deed book 155,

A parcel of ‘land in the
county.
particu
North line of Lo
said point be
: thence

thence North

intersection Of =
rhence West alcngfsai
the point of peginuning.

LAKEVIEW — VKSAET 10T

x of Lake county, in

The West 50¢ of Lots 7
the original Town
peginning at th
original Town of
100°; thence North 457
gast 407 ; thence

WAREHOUSE ADDITION

rract of land described in 2 certa
1970 by the Town of Lakeview,

Cierk of
on page 2747

and

of 7
SOutheast,‘chner
Lakeview,

south, 10

1,
as

oregon, @ muh
Grantcee, and recorded on Hay
Lake county,

as ’

£he State of Oregomn,

original pPown Of Lakeview jn Lakeview
is platted and cubdivided peing more
Beginning at a point on the
entioned gubdivision,

of said Lot

33

8 e
’

“North
distance;of

h the

(mvw-zson

dated July 16,
Umbach, as

ecorded on aApril 4, 1957
the State of Oregen,

ie woman,

as crantee,

the West 60’
Lake

g and
Lakevia¥,

of Lot 5. in Block 3,
Qregon; also

Lake

‘ghence E28
!‘tp‘tha




LONG CREEK CENTRAL OFFICE  (LGCK-2902)

a certain tract of land described in a certain deed, dated July 31,
1957 by J.h. carter and Rose 5. carter, IR and and wife, 3
Grantors to the Mortgagor, as Grantee,,and;reco ¢ on august 28,
1957 in the office of the Clerk of Grant County, in the state of
oregon, in deed book 77, on page 412; ‘

A parc described as follows: Beginning at
the Horthe ite, Long Creek,
oregon, according to i of record in the
office of the County ‘ Grav oregon; thence
Southerly along the EBa ine of sai distance of 30°;
thence West 2 distanc : : distance of 30':
thence East alongtthegﬁorth line of ance of 30’
to the point of beginning.

LONG CREEE CENTRAL OFFICE (ADDITIO&) rqracx-zsoa)

A certain tract of land described in a certain deed, dated May.
1980 by James p. Blanchet, I ey and Sharon Livingston, as Grantor
to the Mortgagor. as Grantee, and recorded on June 30, 1980 in the
office of the clerk of Grant county, in the State of oregon, in

deed book 123, on page 252.

a parcel of land dsscribed as follovs: Beginning at a point 30
feet South of the Northeast corner of said Block 37 thence
southerly along the gast line of said Block 3, 2 distance of 70
feat; thence wWest, a distance of. 50 feet; thence Horth, 3 distance
of 100 feet to rth line of said Block 37 thence East, along
the Norxth iine of said glock 3 to & i “feet West of the
northeast cornez. of said Block 3; thence South, 2a distance of 30
feet; thence East, a aistance of 30 feat to the gEast line of said
plock 3 and the peoint of beginning.

MAUPIN CENTRAL OFFICE (MAUP-1201)

A certain tract,of»land described in a.certain deed, dated october
15, 1965 py Deschutes Telephone'COmpany,.a partnership, Marvin P.
Melum, partner. LugElla V. Melum, pa:tner;las grantors to the
Mortgagor, . as GraateeL;and“recordedIon November 5. 1965 in the
office of :he:Cle:k,df W&Sso;Cqunty,,ih;the:state of Oregon, in
- deed ‘book QE§§§rcn,mi;ro;iilmﬁasazla;J-‘ N

“parcel 1 - Lot 18 Block 28, in the Town of Maupin.




HITCEELL-Vacaﬂt 1ot

A certain cract of land désc:i:

21, 1957 py Joe Borton and Vera'§0rton.

L. Huddleston and Lois Huddleston. nusb ,
the Mortgagdor s as crantee, and reoordedwon' al
office of e clerk of Whee in the

deed bock reference no. 39193

ck A of sargent’s
office of ihe

et to th
10 feet:
00 degrees
1eft foT a

4
Corporation,
recorded on Februd
cecunty, in
microfilm Record

A rract of land loca
ange 22 gast of
ument 1ocat
ed to pacific No
S 7730" West al
feet to 8 5/8 inc
a distance of 102.7
inning of
ce O
j13'27“~East a
thence South S
o?j55[8'i§cn.’




WITCHELL HICROWAVE SITE ADDITION  (MECHE-2903)

A certain ¢ract of land described in,a'certain guit claim Deed
dated september 21, 1984 py Diamond Group a Kew york
COrporation, tors to the ¥ G _ and.recorded
on May 28, 19 iy the office of the Cl : in
the State of Oregon and assigned NoO.

Rrecords of said county.

A tract of land i e goutheast
Quarter of Section o i wWwillamette
peridian, C in th jcularly

. "ike,TruefPoinﬁ;gfy
description.hj=r,' o -

MITCHELL CENTRAL OFFICE (HTCH 2903)

A certain tract of land described in a“certaianarranty peed dated
september 9, 1 ceorge M. & Rruth M. schnee as £o th
Mortgadgors. as ece and T .4 on October 23,

office of the clerk of Wheeler CQunty,'in_thgistate of Oregon
assigned No. M-36-164 in the microfilm Records'of said county.

a parcel of land in pownship 11 south, Range 21 B.W.H.o described
as follows, ro-wit:

gection 363 conmencing at the Northeast'corner of Lot 7. of Block

upn  of I.M. P £ the £ Mitchell: thence

southerly along the Wes j eat 153.0 feet to the

¢ beginning: i unning Westerly at

. point: thence

“gpreet 40.0 feet tO 8 peint;

! urse last described above

: T poy on ‘the W € Nelson street: thence

‘ 4 alon sgi&:west,li “Ne 40.0 feet tO ths
: placeaoflheginninq‘ NG e

all inVTGWﬁéﬁin11§$§§t







PAULINA CENTRAL OFFICE ,(é&é&;«}éeosy' -

A certain gract of land describhed in a cértain_deedy dated Rovezmber

1960 by Elvin Johnson and‘Elsie Johnson, N pand and wife, as
Grantors to the Mortgagor: as Grantee,,and recorded on January i6,
1961 in the office of the Clerk of Crook county. in the State of
oregon, in deed book g4, on '

The North 30’ of Lot 4 in Block 1 of the mdwn of Paulina. Crook
county, oregon. according to-the plat therentf on £ile and on record
in the office of the CQunty>c1erk of.Craok~County, oregon.

PAULINA CENTRAL OFFICE SITE ADDITICH (PAL§—2§05)

A certain tract of land described in & certain deed, dated August
26, 1981 bY Elvin E. Johnson and Elsie E. husbané and
wife, Brittner and I hucband and
wife, & : r to the Mortgagor, ; )y orded on
August 28, & in the office of in the
state of Oregon, recorded as MF 83 in rgs of
said county. S v , R

cne West 18 _feet of the North 30 geet of Lot ‘s in Block 1 of the
Toun of paulina, Crook cgunty,;Oreqcnf\,'=w . '

PAULINA MICROWAVE SITE (PALH-2905)

A certain rract of land described in a certain deed, dated Janusry
19, 1981 by Loweil H. congleton, ross L. congletorn, ida Reae
congleton Jucala, and Fayne F. Ritch and Jessie H. ritch, husband
and wife, as grantors to the Hortgagors, as Grantee, and recorded
on January 20, 1982 in the office of the Clerk of Crook county, in

the State of Oregon in peeds MF $6346° of said cecunty.

a tract of land jocated in the Northwest quarter of Section 33,
Township 16 south, Range 23 East of the willamette Keridian, crook
County, Cregon: Ccommencing at the southwest corner of sald section
o East a distance of 3096.01 feet to the
i this descript Horth

o feet: then




A certain tract of land described in a certain deed, dated February
29, 1984 by Fayne F. Ritch and Jessie M. Ritch, husband and wife,
as Granktors to the Hortgagor, -as Grantee, and recorded on March 7,
1984 in the office of the Clerk of Crook: County, Oregoen on Deeds
microfilm MF #71724 of said county. ‘

The true point of beginning being the most Westerly corner of that
tract of land conveyed to Telephone ytilities of Eastern Oregon,
inc., by Fayne F. Ritch and Jessie M. Ritch, et al by deed recorded
January 20, 1982 in Deeds No. 63469, Records of Croock County,
Oregon; thence south 55 51/ 41" East along the Southwesterly
boundary of said Telephone Utilities of Eastern Oregon, Inc. tract
a distance of 30.00 feet to the most Southerly corner of said
tract:; thence North 34. 08’ 19" East along the Southeasterly
boundary of said Telephone Utilities of Eastern Oregon, Inc. tract
a @istance of 30.09 feet to the nmost Easterly corner of said tract:
thence South 55- 51° 41" East a distance of 10.00 feet; thence
Southr 34. 087 19" West a distance of 40.00 feet; thence Horth S5
51¢ 41" West a distance of 40.00 feet;-thence,ﬂorth‘34e 08° 19¢
East a distance of 10.00 feet to the true point of beginning.

PILOT ROCK CENTRAL OFFICE (PLRK?3101)

A certain tract of land described in a certain deed, dated May 17,
1963 by Donald Kay Asher and Nola Rae Asher, husband and wife, as
Grantors to the Mortgagor, ag-Grantee, and recorded on May 28, 1963
in the office of the Clerkféf~Umatilla'Ccunty, in the State of
oregon, in deed book 272, on.page 88; ‘ o

PARCEL I: Lot 8, in Block 3, in the original Town of Pilot
Rock. EXCEPT: The Easterly 31 feet of Lot §,
Block 3, in the Original Town of Pilot Rock. All
being Bast of the Willametie Meridian in the County
of Umatilla,:stateiof~Oxsgpa.

PARCEL I1I: - The;gasierlyfslgﬁaet of Lot 8, in Block 3, in the
Criginal Town of Pilot Rock. a1l being East of the
ﬁillaﬁette;Q%@zidianﬂyiniﬁth@-faﬁunty- of Umatilla,

: tatasferagcn. G S e




a certaln tract of land descrzbed &n a certain deed, dated
September 24, 1979, by Pacific Northwest Bell Telephone Company, a
Washington. COrgoratlen, as. Grantor to- the Mortgagor, as Grantee,
and recordsd on September 28, 197¢, in-the office of the Clerk of
Umatilla County, in the State of Oregon, in deed book R-56, page
283.

Beginning at a %" round iron pipe which appsars North 89.15’ East,
2153.31’ from the Northwest corner, Section 28, township 3 Seouth,
Range 31, said point being on the North line of said Sectiocn 28;
running thence North 89.15/ East, 502.49° along said line to the
Northeast corner of the Northwest Quarter of said Section 28, which
is a 6" round Lodgepole Pine blazed on four sides and marked %
Cor./28; thence South 1,330.7/ to a %" round iron pipe to the
Southeast corner of the Northeast Quarter of the Northwest Quarter
of said Section 28, which lies between twe marked plne witness
trees; thence South 895157 West, 502.46° to a %" round iron pipe,
thence ¥orth 1,330.7¢ to the point of beﬁlnnlng all being FRast of
the Wlllamette Farldian, in- the CQunty of Umatilla and State of
Oregon.

PINE GROVE CENTRAL OFFICE (PNGY-1204)

A certain tract of land described in a certain deed, dated November
18, 1966 by Pine Grove Community Church, Inc., Helen A. Walters,
President, Lucille Detwiler, Secretary, as Grantors to the
Mortgagor, as Grantee, and recorded on November 21, 1966 in the
office of the Clerk of Wasco County, in the State of Oregcon, in
deed book DEEDS, on micro £film 662059;

Beginning at the intersection of the Davis Lane Road with the
Wapinitia Clear Lake County Road on the quarter section line of
Section 25, Township 5 South, Range 11 East of the Willamette
Meridian; thence running South 200’; running North 200/, more or
less to the sgutherly right of way.of the Wapinitia CIear Lake
County Road; thence runnirig East 200’; more or less, along said
southeriy right of way line to the place of beginning.

ROCKY POIXT CENTRAL OFFICE (RCP§°2508)

A certain tract of land described in a certain deed, dated July 23,
1959 by Richard K. andrews and Pauline andrews, husband and wife,
as Grantors to the Mortgagor, as Grantee, and racorded on July 27,
1959 in the office of the Clerk of Klamath COunﬁy, in the state of
Oregon, in deed hook 314, on: paqe 375,_ o

The Bast 75 teat of f:ne ‘North 50 feet of Lot 51. Palican Acres.




SILVER LAKE (SLLK-2526) ; -

A certain tract of land described in 2 certain deed, dated December
14, 1984 by pacific Northwest Bell Telephone Company, a Washington
Corporation, as Grantor to the Mortgagor , as Grantee, and recorded
on December 20, 1984 in the office of the Clerk of Lake County, in

the State of Oregon, in deed book 199, on page 628;

Lot 8 in Block 1 of the 'O\rig’inal“f"rovm 'ofjsilv’eri.Lake, according to

the plat thereof on file in the official records of Lake County,
Oregon. R

VER : (SPRV-2502)

A certain tract of iand described in a certain deed, dated July 13,
1964 by Rosert C. ‘Utley & Eawin L. Gratfenreid, as crantors to the
Mortgagor, as Grantee, and recorded on July 20, 1964 in the office
of the Clexrk of Klawath county, in the State of Oregon, in deed
book 354, on page 5357 S T g

Lots 14 and 15 in Block 17 of 'First;;@ﬁitiqnato Sprague River
according to. the duly recorded ~plat thereof on file in Klamath
County, oOregon. ' ST et TR

SPRACUE RIVER CEWTRAL OFFICE (SPRV-2509) -

a certain tract of land described in a certain deed, dated May 12,
1976 by R.C. Passolt; as -Grantor to the Mortgagoxr, as Grantee, and
recordsd on Jungé, 1976 in ‘the’ office of the Clerk of Klamath
County, in the State of Oregon. ‘in deed book M76, on page 8405,
reel number 146807 Lo UL

Lot 13 in Block 17 Qf,_F:i'rs't Addition to the town of Sprague River,

oregon as ‘officiany platted and recorded.

SPRAY CEITRAL OFFICE 7 (SPRY-2901)

A certain tract of land described in a certain deed, dated Decenber
2, 1974 by Robert Ashmead and R. Margaret Ashmaad, husband and
wife, as Grantors to the Mortgagor, as Grantee, and recorded on
pecember 3, 1974 in the office of the Clerk of Wheeler county, in
the State of Oregon, in microfilm records M-34-293; and

Beginning at a point of 1486.1° South and 11637 West of the
Northeast cornar of Section 36, Township & South, Range 24 East of
the Willanette Meridian, thence North 87. 28’ West a distance of
106 to a point; thence South ‘at right angles at a distance of 85°

to a point; themnce ‘East. at ri ht- ‘a;'tg;‘;es:j,a;;';gi'stanqa of 106’ to a
point: thence wWorth at rigi;it-a[nglé_sl -a distance of 85° to the peint
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'REAL PROPERTY. FTRREST) ( ~2527)

A prefabricated g* 8" X 9/ gn petal building, rocured by & Bill of
gale, dated December 14, 1984, with. pacific Korthwest Bell
Telephone Company, a washington corporation, on & concrete base
situated on a tract ~ip the Southeast Quarter of the
Southwest Quarter of Section 19, Township 25 South, Range 13 East
of the Willamette Meridian, Lake county, Oregon, more particularly
described as follows: -

Beginning at & point which in ‘North 19.-59¢~04" West 871.68 feet
from the seutheast corner of the SE% of the swy of said Section 19;
thenca North 41.-087~-34" Hest 50.00 feat: thence North 48.-5L'-26"
East 50.00 feel; thence Scuth‘41e—osff34“ gast 50.00 feet; thence
South 480-517-26" West 50.00 feet tawtha~true»pcint of beginning of
tnis description. e ey

UKIAH- AVANTER TOWER (Um-3103)

a certain tract of jand described in a Lease Agreement effective
January 1, 1980, between U.Ss Bar ranch, lessor, and Telephone
vtilities of Zastern Oregon, lessee, for a 10 year term Commencing
January 1, 1980 and ending December 31, 1990, inclusive. Lesses
shall have option &0 extend Lease for a further term of 10 years,
Recorded April 24, 1980 in the office of the Unatilla County Clerk
in the State of Oregon in deed book R-64, page 1647:

A 50 foot by 50 foot garéel of land located apprcximately 750 feet

NE of Pearson Guard Station COunty'Road_in.the SE 1/4 of SW 1/4 of
Section zz,rTownsnip 5 §, Range 31 E, ot 118-57-1l, longitude 55°.

TOGETHER WITH ell plants, ﬁgrks,‘structu:es}'erectiéns, reservoirs, dems,
buildings, fixbures an\d[impr‘qvements: now: .or;&‘nfereafter,located on any of the
properties ‘dsscribed above ,ar}d:é.n,f"tenemegts ',_'.r_i,e‘rfe'di.'taments end appurtenances
now or herea ”er»the;eunto-belanging'or,in;apywisgﬁappertaining.




All right, title and interest of the Mortgagor in, to and under any and
all grants, privileges, rights of wdy and easements now owned, held, leased, enjoyed
or exercised, or which may hereafter be owned, held, leased, acquired, enjoyed or
exercised, by the Mortgagor for the purposes of, or in connection with, the
construction or operation by or on behalf ‘of the Mortgagor of telephone properties,
facilities, systems or businesses, whether underground or overhead or otherwise,
wherever loeated; , - :

et

All right, title and interest of the Mortgagor in, to and under any
and all licenses, franchises, ordinances, privileges and permits heretofore granted,
issued or executed, or which may hereafter be granted, issued or executed, to it
or to jts assignors by the United States of America, or by any state, or by any
county, township, municipality, village or other political subdivision thereof, or by
any agency, board, commission or department of any of the foregoing, authorizing
the construction, acquisition, or -operation -of ‘telephone properties, facilities,
systems or businesses, insofar as the same may by law be assigned, granted,
bargained, sold, conveyed, transferred, mortgaged, or pledged;

v

All right, title and interest of the Mortgagor in, to and under any and
all contracts heretofore or hereafter executed by and between the Mortgagor and
any person, firm, or corporation relating to the Mortgaged Property together with
any and all other accounts, contract rights and general intangibles (as such terms
are defined in the applicable Uniform Commercial Code), and all stock, bonds, notes,
debentures, commercial paper,  subordinated capital  certificates, securities,
obligations of or baneficial interests or investments In any corporation, association,
partnership, joint venture, trusi, Government or any agency or department thereof,
or any other entity of any kind, heretofore or hereafter acquired by the Mortgagor;

v

Also, all right, title and interest of the Mortgagor in and to all other
property, real or personal, tangible or intangible, of every kind, nature and
description, and wheresoever situated, now owned or leased or hereafter acquired
by the Mortgagor, it being the intention hereof that all such property now owned
or leased but not specifically described herein or acquired or held by the Mortgagor
after the date hereof shall be as fully embraced within and subjected to the len
hereof as if the same were now owned by the Hortgagor and were specifically
described herein to the extent only, however, that the subjuction cf such property

to the lien hereof shall not be contrary to law;:
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Together with all rents, incoms, revenues, pz‘dﬁts’f and benefits at any
time derived, pecelved or had from any and all of the above‘-de’scribed property of
the Mortgagor. PR

provided, however, that except as hereinafter provided in section 12(b)
of article I hereof, no automobiles, trucks, trailers; tractors or other vehicles
(including without limitation ajreraft or ships, if any) owned or used by the
Mortgagor shall be included in the Mortgaged Property. ‘

TO HAVE AND TO HOLD all and singular the Mortgaged Property unto
the Mortgagees and their respective assigns forever, to secure equally and ratably
the payment of the principal of and interest on the notes, according to their tenor
and effect, without preferents. priority or distinction as to interest or principal
(except a5 stherwise specifically provided herein) or-as to lien or otherwise of any
note over any other note by reason of the priority in time of the execution,
delivery oT maturity thereof or of the assignment of negotiation thereof, oT
otherwise, and to secure the gQue performance of the covenants, agreements and
provisions herein and in the conisolidated Loan Agreement ‘contained, and for the
uses and purposes and upon the terms, - conditlons, provisos and agreements
hereinafter expressed and declared. SRR B

ARTICLE 1
ADDITIONAL NOTES

SECTION 1. The Mortgagor. when authorized by resolution oOF
resolutions of its pboard of directors, may from time to time (1) execute and deliver
to the Government one or more Additional REA Notes to evidence loans made by the
Government to the Mortgagor pursuant 1o the Act, or to evidence indebtedness of
the Mortgagor incurred by the assumption by the Mortgagor of the indebtedness of
a third party or parties to the Government created by a loan or loans theretofore
made by the Government to such third party of partles pursuant to the Act, and
(2) execute and deliver to the Bank one of more Additional Bank Notes to evidence
joans made by the Bank to the Mortgagor pursuant to the Act, or 10 evidence in-
debtedness of the Mortgagor incurred by the assumption by the Mortgagor of the
indebtedness of a third party or parties to the Bank created by 2 loan or loans
theratofore made by the Bank to such third party or parties pursuant to the Act.
The Mortgagor, when suthorized by resolution or resolutions of its board of direc~
tors, may also from time to time execute and deliver one or more additional Notes
to refund any note or notes at the time outstanding and secured hereby, or in
renewal of, oF in substitution for, any such outstanding note or notes. Additional
Notes shall contaln such provisions and shall be excecuted and delivered upoTn guch
terms and conditions @s the board .of directors of. the Mortgagor {n the resolution
or resolutions suthorizing f G “and dellvery thereof and the relevant
lender shall prascribe; provided. howsver, that the outstanding principal balances
owing on the notes shall net at any one tine @ ced the grmount tdentified in the
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Instruments Recital as the Maximum Debt Limit, and no note shall mature more than
fifty (50) years after the date hereol. Additional Notes, including refunding,
renewal and substitute notes, when and as executed and delivered, shall be secured
by this Mortgage, equally 2rd ratably with all other notes at the time outstanding,
without preference, priority, or distinetion of any of the notes over any other of
the notes by reason of the priority of the time of the execution, delivery or
maturity therzof or of the assignment or negotiation thereof. As used in this
Mortgage, the term »directors” includes trustees.

SECTION 2. The Mortgagor, when authorized by resolution or
resolutions of its board of directors, may from time to time execute, acknowledge,
deliver, record and file morigages supplemental to this Hortgage which. thereafter
shall form a part hereof, for the purpose of formally confirming this Mortgage as
security for the notes. Nothing herein contained shall require the execution and
delivery by the Mortgagor of a supplemental morigage in connection with the
issuance hersunder or the securing hereby of notes exeept as hereinafter provided
in section 12 of article II hereof. . '

ARTICLE 1II
PARTICULAR COVENANTS CF THE MORTGAGOR

The Mortgagor covenants with the Mortgagees and the holders of notes
secured hereby (hereinafter sometimes collectively called the "noteholders”) and
each of them as follows:

SECTION 1. The Mortgagor is duly authorized under its articles of
incorporation and by-laws and the laws of the State of its {ncorporation and all
other applicable provisions of law to execute and deliver the Outstanding REA
Notes, the Cutstanding Bank Notes, the Current REA Note and this Mortgage and
to execute and deliver Additional Notes; and all sorporate action on its part for
the execution and delivery of the Outstanding REA Notes, the Outstanding Bank
Notes, the Current REA Note and this Mortgage has been duly and effectively
taken; and the oOutstanding REA Notes, the Outstanding Bank Notes, the Current
REA Note and this Mortgage are, or when executed and delivered will be, the valid
and enforceable obligations of the Mortgagor in accordance with their respective
terms.

SECTION 2. The Mortgagor warrants that it has good right and lawful
authority to mortgage the property described in the granting clauses of this
Mortgage for the purposes herein expressed, and that the said property is free and
clear of any deed of irust, mortgage, llen, charge-or encumbrance thereon or
affecting the title thereto, except (1) the lien of this Mortgage and taxes or
assessments not yet due; {il) deposits or pledges to:secure payment of workmer's
coinpensation, unemployment insurance, -old age ‘pensions or other social security:
and (iii) deposits or pledges to secure performance of bids. tenders, contracts
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{other that contracts for the payment of borrowed money), leases, public or

statutory ob1§gations. surety oOr appeal bonds, or other deposits of pledges for
purposes of like general aature in the ordinary course of business.

The Mortgagorl will, so long as any of the notes shall be outstanding,
maintain and preserve the rior to all other liens affecting
the Mortgaged Property. and will forever warrant and defend the title to the
property described as heing mortgaged hereby to the Mortgagees against any and
all claims and demands whatsoever. 11 promptly pay or discharge
any and all obligations for or on account of which any such lien or charge might
14 be created and any and all lawful taxes, rates, levies, assessments,
liens, claims or other charges imposed upon or accruing upon any of the Mortgagor's
property {whether taxed to the Mortgagor or 1o any noteholder), of the franchises,
earnings or business of the Mortgagor, as and when the same shall become due and
payable; and whenever called upon SO te do the Mortgagor will furnish to the
Mortgagees OF to any noteholder adequate proof of such payment of discharge.

SECTION 3. The Mortgagor will duly and punctually pay the principal
of and interest on the notes at the dates and places and in the manner provided
therein, according to the true intent and meaning thereof, and all other sums
becoming, due hereunder.

SECTION 4. (2) The Mortgagor will at all times. SO long as any of

e outstanding, take or cause t0 pe taken all such action as from

to preserve its corporate existence and to preserve

s of way. easements, permits and licenses NoOwW or

hereafter to upon it conferred, and will comply with all valid laws.

ordinances, regulations and pequirements applicable to it or lts property. The

“ortgagor will not, without the approval in wri £ the holder or holders of not

less than a majority in principal amount of the REA Notes at the time outstanding

Cherelnafter called the *majority REA noteholders™) and of the holder oT holders of

not less than mai incipal gmount of the Bank Notes at the time

"majority Bank noteholders“). take or suffer to

or to consolidate with or merge into any other

corporation, O fer (or make any agreement therefor) the
Mortgaged Property.

(b) If this subsection 1is made applicable by the

en nothing herein contained shall prevent any such

on or merger provided that ity of this
of the Mortgagees and t

adversely affected, and provided that upon such

r merger. the due and punctual payment of the

erast on the notes according to theilr tenor and the due and

emance of 8ll covenants and conditions of this Mortgage shall be

corpors;gson,formed by such'reprganlzation. consolidation or merger.

thiz Mortgags: shall remain :g superior lien ypon the property owned




by the Mortgagor at the time of such reorganization, consolidation or merger and

upen any improvements or additions to such property, sither prior to or subsequent
to such reorganization, consolidation or merger.

{c) The Mortgager may, however, without obtaining the
approval of the holder or holders of any of the notes at the time outstanding. at
any time of fror time to time so long as the Mortgagor is not in default hereunder,
s}l or otherwise dispose of, free from the lien hereof, any of its property which
is neither necessary io nor useful for the operation of the Mortgagor's business,
or which has become obsolete, worn out or damaged or otherwise unsuitable for the
purposes of the Mortgagor; provided, however, that the Mortgagor shall: (1) to the
exztent necessary, replace the same by, or substitute therefor, other property of the
same kind and nature, which shall be subject to the lien hereof, free and clear of
all prior liens, and apply any proceeds derived from such sale or other disposition
of such property and not needed for the replacement thereof to the payment of the
jndebtedness evidenced by the REA Notes and the Bank Notes in the proportions
which the aggregate principal baiances then owing on the REA Notes and the
aggregate principal balances then owing on the Bank Notes, respectively, bear to
the aggregate principal balances then owing on the REA Notes and the Bank Notes,
collectively, and shzll be applied to such notes and instaliments thereof as inay
be designated by the respective noteholders at the time of any such receipt; or (2)
jmmediately upon the receipt of the proceeds of any sale or other disposition of
said property, apply the entire amount of such proceeds to the payment of the
jndebtedness evidenced by the REA Notes and the Bank Notes in the proportions
and in the manner provided for in (1) above; or (3) deposit all or such part of the
proceeds derived frem the sale or other disposition of said property as the majority
REA noteholders and the majority Bank noteholders shall specify in such restricted
bank accounts a5 such helder or holders shall designate, and shall use the same
only for such additions to or improvements of the Mortgaged Property and on such
terms and conditiens as such holder or holders shall speecify.

SRCTION 5. The Mortgagor will at all times maintain and preserve the
Mortgaged Property in good repair, working order and condition, and will from time
to time make all needful and proper repairs, renewals, and replacements, 2nd
useful and proper alterations, addltions, betterments and improvements, and will,
subject o contingencies beyond its reasonable control, at all times keep its plant
and properties in continuous operation and use sll reasonable diligence to furnish
the subscribers served by it through the Mortgaged Property with adequate
telephone service.

SECTION 8. Excepl as specifically suthorized in writing in advance
by the majority REA noteholders and the majority Bank notehclders, the Mortgagor
will purchase all materials, equipment, supplies and replacements to be incorporated
in or used in connasction with the HMortgaged Property outright, and not subject 0
‘any conditionsl sales sgreement, chattel mortgage, bailment lease, O other
agreement reserving to the seller any right, title-or lien.




SECTION 7. (a) The Mortgagor will take out, as the respective risks
are incurred, end maintain the following classes and amounts of insurance: (1)
fidelity bonds covering each officer and employee of the Mortgagor in not less than
the following amcunts, based on ths estimated annual gross revenues (including
gross toll collected) of the Mortgaged Property:- o

e et et L e e e i o

Less than "% 200,000 - .o 8 E0,000
$ 200,001 to - - 400,000 . o 100,000
400,001 to - 800,600 ' 250,000
€00,001 “to ' . 800,000 - 360,000
800,001  to - - 1,000,000 , .. 400,000

: “over 1,000,000 500,000

Annual Gross Revenue . Amount of Coverage

and each collection agent of the Mortgagor shall be included in such fidelity bonds
for not less than 82,500, or 10 percent of the highest amount collected annually
by any one collection agent, whichever is greater; (2) workmen's compensation and
employer's liability insurance covering all employees of the Mortgagor, in such
amounts as may be required by law, or if the Mortgagor or any of its employees
are not subject to the workmen's compensation laws of the State or States in which
the Mortgagor conducts its operations, then its workmen's compensation policy shall
provide voluntary compensation coverage to the same extent as though the
Mortgagoer and such employees were subject to such laws: and including occupational
disease liability coverage, employer's liability insurance and “additional medical”
coverage of not less than $10,000 in States where fvll medical coverage is not
required by law; (3) public liability and property damage insurance, covering
ownership liability, and all eoperations of the Mortgagor, with limits for bodily
injury or death of not less than $1,000,000 for one person and $1,000,000 for each
accident and with limits for broperty damages of not less than $1,000,000 for each
accident and $1,000,000 aggregate for the policy period; (4) liability insurance on
all motor vehicles, trailers, semitrailers, and aircraft used in the conduct of the
Mortgagor's business, whether owned, non-owned or hired by the Mortgagor, with
bodily injury limits of not less than $1,000,000 for one person and $1,000,000 for
each accident, and with property damage limits of $1,000,000 for each accident; in
connection with aircraft liability, also passenger bodily injury limits of $1,000,000
per person and $1,000,000 for each accident; (5) comprehensive, or separaie fire,
theft and windsiorm insurance covering loss of or damage to 1all owned motor
vehicles, trallers, and aireraft of the Mortgagor, having a unit value in excess of
$1,000, in an amount not less than the actual cash value of the property insured;
and (6) fire and extended coverage insurance, designating the Government and the
Bank as mortgagees in the policy, on each building, each building and its contents,
and materials, suppliss, poles and crossarms, owned by the Mortgagoer, having a
value at any one location in excess: of §5,000, or in excess of one percent of the
total plant velue, whichever is larger, and in an amount not less than 80 percent
of the current cost to replace ‘the Property new, less actual depreciation.




The Mortgagor will also, from time to time, increase or supplement the
classes and amounts of insurance gpecified above to the extent requested by the
Governor or the Administrator er required to conform to the accepted practice of

the telephone industry for companies of the size and character of the Mortgagor.
The Mortgagor will, upon request of the rmajority REA noteholders or the majority
Bank noteholders, submit to. the noteholder or noteholders designated in such
request a schedule of its insurance in effect on the date specified in such request.
If the Mcrigagor shall at any time fall or refuse to take out or maintain insurance
or to make changes in respect thereof upon sppropriate request by such noteholder
or notcholders, such noteholder or noteholders may take out such insurance on
behalf and in the name of the Mortgager, and the Mortgagor will pay the ccst
thereof.

(b) In the event of damage te or the destruction or loss
of any portion of the Mortgaged Property which shall be covered by insurance,
unless the majority REA noteholders and the majority Bank noteholders shall
otherwise agree, the Mortgagor shall replace or restore such damaged, destroyed or
Jost portion so that the Mortgaged Property shall be in substantially the same
condition as it was in prior to such damage, destruction or loss, and shall deposit
the proceeds of the insurance in the Special Construction Account required by the
Consolidated Loan Agreement to be applied for that purpose. The Mortgagor shall
replace the loss or shall commence such restoration prompily after such damage,
destruction or loss shall have occurred and shall complete such replacement or
restoration as expeditlously as practicable, and shall pay or cause to be paid out
of the proceeds of such insurance .all costs and ‘expenses in connection therewith
so that such replacement or restoration shall be so completed that the portion of
the Mortgaged Property so replaced .or restored shall be free and clear of all
mechanics' liens and other claims. -

(¢) Sums recovered under any fidelity bond by the
Mortgagor for a loss of funds advanced ‘under the notes or recovered by the
Mortgagees for any loss under such bond shall, 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
installments thereof as may be designated by the respective noteholders at the
time of such prepayments) or to construct or acquire facilities approved by the
Mortgagee, which will become part of the Mortgaged Property.

(d) The foregoing Insurance coverage shall be obtained
by means of bond and policy forms approved by regulatory authorities, including
standard REA endorsements and riders used by the insurance industry to provide
coverage for REA borrowsrs, Each policy or other contract for such insurance shall
contain an agreement by the _insurer  that, - net -withstanding any right or
cancellation reserved to such insuter, such policy or contract shall continue in
force for at least ten (10} days after written ‘notice ‘to the Mortgegees of

cancellation.
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SECTION 8. in the event failure of the Mortgagol in any
respect 1o comply with the covenants an ‘ contained with respect
to the procuring of insurance, the payment of taxes, 2ssesS ents and other charges.
the keeping © Mortgeged property in repair and free of liens and other claims
or to comply her covenant contained in this Mortgage. any noteholder
or noteholders shall have the right {without prejudice to ‘any other rights arising
by reason of such default) to advance or expend moneys for the purpose of proc
ing such insurance, of for the payment of insurance premi taxes, assessments
or other charges, or to save the Mortga _ orfeiture for any
unpald tax or gssessment, _ ' any tax or
other sale, OF to purchase

mechanics' liens or other encumbra

comply with any other covenant herein e or defend any
suit in relation to the Mortgaged Property or i rotect the Mort—
gaged Property and the zitle thereto, and all sums § ced for any of the
aforesaid purposes with interest thereon at the highest legal ra ¢ in excess
of twelve per centum (12%) per annum shall be deemed a charge upont the
Mortgaged Property in the same manner as the notes at the time outstanding are
secured and shall be forthwith paid to the notehelder oF noteholders making such
advance or advances upon demand. 1t shall not. =2 cbligatory for any noteholder
in making any such advances or expenditures ‘to inquire into the validity of any
such tax title, or of any of such taxes OT assessments. oF sales therefor, or of any
such mechanics’ liens or other encumbrance. ’

the approval in writing
teholders: {a) ente

ce of all or any part of

its property, y of the Property, of for toll

traffic, operat extended scope or switching services to be furnished

by or for conne r companies; provided, however, that such approval

shall not be requ : traf operator assistance contract which in

form and substance conforms e ts . in generzl use in the telephone

industry; or (b) deposit any of'its funds, regardless. of the source thereof, in any

bank, institution or other depository: which is mot insured by the Federal
Government. : :

SECTION 10. (a) If this subsection 1is made applicable by the
Instruments Recital, the Mortgagor will not pay its directors or trustees, as such,
any salaries for their services, except such 88 ghall have been approved by the
majority REA_noteholdets d th ank noteholders, provided that nothing

herein containad ghall prec trustee {rom serving the Mortgagor
in any other capacity and ra

. () ‘:Sala.ﬂes. wages and other compensation paid by the

Mortgagor for SEWig:és. .and?:direg;ors';or trustees’ fees, shall be reasonable and in
‘corxfomi;y_with the usual.practic_e!of corporations of the size and nature of the
-Mortgagor. '

Except 88 gpécificglly ,;autl;i\'pr!zéd_‘gin writing in advance by the majority

14
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public accountant in form- and subs’t’ance sa.tisfacte‘ry to the majority REA
noteholders and the majority Bank noteholders.

SECTION 12. (a) ‘The Mortgagor will from time to time upon written
demand of the majority REA noteholders or the majority Bank noteholders make,
execute, acknowledge and deliver or cause to be made, executed, acknowledged and
delivered ail such further and suppleme_m:al indentures of mortgage, deeds of trust,
mortgages, financing statements, continuation statements, security agreements,
instruments and conveyances as may reasonably be requested by the majority REA
noteholders or the majority Bank noteholders and take or cause to be taken all
such further action as may reasonably be requested by the majority REA note-
holders or the majority Ban 1 the intention of these
presents and to provide for the s incipal of and
interest on the ¢ fully
conveying, transferring @ i gees the property hereby
conveyed, mortgaged and pledged, or intended so t¢ be, wWhether now owned by the
Vortgagor or hereafter acquired by it and to reflect the assignment of the rights
or interests of eithe hereunder of under
any note. The Mortgagor will cause i y and all suppleimental
indentures of mortgage. rortgages and deeds of trust and every security agreement,
financing statement, continuation statement and every additional instrument which
shall be executed pursuant to the foregoing provisions forthwith upon execution to
be recorded and filed 2nd rerecorded and refiled as conveyances and mortgages and
deeds of trust of and secur in real and personal property in such
manner and in jred by law or reasonably requested by
the majority RFE 5 OF i nk - noteholders in order fully to
preserv t and maintain the superior lien
of this Mortgage lemental indentures of MOrtgage. mortgages and deeds
of trust and the T dies of the Mortgagees and the noteholders.

(b) In the event that the Mortgagor has had or suffers
a deficit in net incorae or net margins, as determined in accordance with methods
ribed in seetion 11 of article II hereof, for any of the five
fiscal year ate hereof or for any fiscal year while any
of the notes are o A 1 at any time or times upon ¥
demand of the majo e majority Bank noteholders, make,
execute, acknowledge and deliver or cause to be made, executed, acknowledged and
delivered all guch further and supplemental indentures of mortgage, mortgages,
security agreements, financing statements, instruments and conveyances, and take
or cause to be taken all such further action, &s may reasonably be requested DY
the majority REA noteholders or the majority Bank: notehciders in order to include
{n this Mortgage, as Mortgaged Property. and to subject to zll the terms and con-
ditions of this. Mortgage, all right, title 2nd interest of the Mortgagor in and to

all and singuler, the utomqbnes, trucks,; trailers, tractors, alreraft, ships and other
vehicles then owned " py- the ~Mortgagor, orwhich may thereafter be owned or

acquired by the xértgaigﬁ_t.{; From and sfter ‘the time of such written demsnd of the




majority REA noteholders or majority Bank noteholdefs. ‘such vehicles shall be
deemed to be part of the Mortgaged Property for an purposes hereof.

SECTION 18. Any noteholder may, at any time or times in succession
without notice to or the consent of the Mortgagoer or any other noteholder and upon
such terms as such noteholder may prescribe, grant to any person, firm or
corporation who shall have become obligated to pay all or any part of the principal
of or interest on any note held by or indebtedness owed to such noteholder or who
may be affected by the liem hereby created, an extension of the time for the
payment of such principal or interest, and after any such extension the Mortgagor
will remain lizable for the payment of such notes or indebtedness to the same extent
as though it had at the time of such extension consented thereto in writing.

SECTION 14. The Mortgagor, subject to applicable laws and rules, and
regulations and orders of regulatory bodlies, will charge for telephone service
furnished by its rates which shall yleld revenues at least sufficient to enable the
Mortgagor to pay and discharge all tazes and expenses when due, and also to make
any payment in respect of principal of and interest on the notes when and as the
same shall become due. The Mortgagor will, not less than ninety (90) days prior
to the effective date of any proposed change in its rate, give to the holder or
holders of the notes at the time outstanding written notice of such proposed
change and a copy of a schedule showing the then existing rates and the proposed
changes therein.

SECTION 15. (a) Except as specifically authorized in writing in
advance by the majority REA noteholders and the majority Bank noteholders, the
Mortgagor will not declare or pay any dividends on its capital stock, membership
certificates or equity capital certificates (other than in .shares of such capital
stock or in such certificates), or make sny other distribution to its stockholders,
members or subscribers, or purchase, redeem or retire any of its capital stock,
membership certificates or equity capital certificates, or make any investment in
affiliated companies (except as allowed by subsection (d) below), unless after such
action the Mortgagor's current assets (determined in accordance with Exhibit One
hereto) will equal or exceed its current liabilities: (determined in accordance with
Exhibit One hereto) (exclusive of current liabilities incurred for additions te plant),
and the Mortgagor's adjusted net worth (determined in accordance with Exhibit One
hereto) will be at least forty percentum (40%) of:-its adjusted assets (determined
in accordance with Exhibit One: hereto), or the sum-of the foilowmg {whichever is
the smaller amount):

{1) ten percentum {10%) of its adjusted 'assets. plus

() thirty peﬂ:emum (30%) of its ad&usteﬂ net worth, if any, In
excess of the amount represented by the percentage of adjusted
assets:set- eut in the. 1mmed*ate!y preceding subparagraph (1},
plus : 7 ;
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thirty percentum (30%) of -the amount of any reduction of its

adjusted net worth after the date specified in the Instruments
Recital, resulting from the declaration or payment of dividends
or distributions, the ~purchase, rede’mption or retirement of its
capital stock. - membership certificates . of equity capital
certificates of {nvestmenis in affiliated companies.

(b) During such time or times 25 the Mortgagor's adjusted
net worth is jess than ten percentum {10%): .

(1) The Mortgagol will mske no increase, without prior written
approval of the majority REA noteholders and the majority Bank
noteholders, i salaries, wWages, fees and other compensation

1d to officers, directors. trnsfcee's. executives, oF supervisors

or to other employees having either 2

interest in the. . Mortgagor, or a close

3 officers, directors, trustees, executives,

supervisors, or holders of substantial ownership interests in the
Mortgagors and . s :

the Mortgagor will promptly gurnish the majority REA noteholders
and the majority Bank noteholders with certified copies of the
minutes of all meetings of its stockholders, members. directors

or trustees;

if the operation of the Mortgaged Property for the preceding

r resuited in s decrease in the Mortgagor's retained

ance with Exhibit One hereto),

n direction of the majority

- noteholders, take 2il

require promt its charges for

telephone se g expenses.

such increase in ch pl be submitted t0 all

the noteholders and to be proved in writing
py the ajority REA 1O t j

noteholders.

(¢) During such time of times gor's adjusted

net worth {s less than twenty Der centum (20%) of its adjusted assets, the

111 promptly furnish the REA noteholders and the Bank noteholders with

‘ its “eapital stock, membership

 eertificates : ~cer iting by the

majority RE he ¥ k ot L

centum (1%) OoF ‘more of its . anding rshi ' has been transferred

slnce the last preceding p Interests orf
transfers; and - - L SR




(d) If the Mortgagor's net worth {(defined in Exhibit One
hereto) is equal to at least 20 percent of its total assets (defined in Exhibit One),
then the term "investment in affiliated companies” used In subsection (a) of this
section 15 shall not include investments by the Mortgagor for any purpose
described in section 607{c){2) of the Rural Development Act of 1972 (including any
investment in, or extension of credit, guarantee, or advance made to an affiliated
company of the Mortgagoer that Is used by such company for such purpose) to the
extent that, immediately after such investment, the aggregate of such investments
does not exceed one—third of the net worth of the borrower.

SECTION 16. In the event that the Mortgaged Property, or any part
thereof, shall be taken under the power of eminent domairn, all proceeds and avails
therefrom, except to the extent that all noteholders shall consent to other use and
application thereof by the Mortgagor, shail forthwith be applied by the Mortgagor:
first, to the ratable payment of any indebtedness by this Mortgage secured other
than principal of or interest on the notes; second, to the ratable payment of
interest which shall have accrued on the notes and be unpaid; third, to the ratatble
payment of or on account of the unpaid principal of the notes and to such
installments thereof as may. be designated by the respective noteholders at the
time of any such payment, and fourth, the balance shall be paid to whosoever shall
be entitled thereto. .

SECTION 17. The Mortgagor will well and truly observe and perform
all of the covenants, agreements, terms and conditions contained in the

Consolidated l.can Agreement, on its part to be observed or performed.

SECTION 18. If this section is made applicable by the Instruments
Recital, then: (a) The Mortgagor will not at any time employ, or enter into any
contract for the employment of, any manager of its telephone properties, unless
such employment or such contract shall first have been approved by the majority
REA noteholders and the majority Bank noteholders. (b) If, during such periods
as the Mortgagor shall be In default in the making of a payment or payments of
principal of or interest on one or more of the notes, the majority REA noteholders
or the majority Bank noteholders shall give notice to the Mortgagor that in their
opinion its telephone properties are not being efficiently operated, and shall
request the termination of the employment of any such. manager, or shall request
the termination of any operating contract in respect of any such telephone
properties, the Mortgagor will terminate such employment or operating contract
within thirty (30} deys after the ‘date of such notice. -{¢) All contracts in respect
o the empleyinent of any: such manager or for the operation of such telephone
properties shall contsin provisions “to permit compliance Wwith the foregoing
covenants. o
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SECTION 19. if all the REA Notes have beenl paid and discharged
while any of the Bank Notes are still outstanding. all rights and powers of the
Government and the holders of the REA Notes under this Mortgage shall immediately
. yest in the Bank and the holders of the  Bank Notes, respectively. and,

correspondingly, if sll the Bank Notes have d d while any of
the REA Notes are still outstanding, all rights an Bank snd the
nolders of the Bank Notes under this Mortgage s ly vest in the
Government and the ho Notes, respectively. The Bank. the
Government, the Mortgagor 2 d noteholders shall execute and dellver such
jnstruments, assignments, releases OF other documents &S shall be reasonably
required to carry out the intention of this section.

SECTION 20. At all times when any note is held by the Government,
or in the event the Government shall assign: 8 note without having insured the
payment of such note, this Mortgage shall secure payment of such note for the
benefit of the Government or such uninsured holder thereof, as the case may be.
Whenever any note may be gold to an insured purchaser, it inue to be
considered 2 *note"” &S defined ~herein, but’ as 1o any

Government, and not such insured purchaser, shall be considered to

have the rights of, the noteholder for purposes of this Mortgage. Notice of the
rights of the government under the precéding sentence shall be set forth in all
such {nsured notes.

SRCTION 21. (2) The Mortgagor. subject to applicable lews and rules

bodies, shall design its rates for telephone service and

ing and discharging all taxes,

telephone system, and also to

¢ on the notes when and

as the same TR , , reasonable working

capital for the Mortgagor and ! Average TIER on all of its

outstanding indebtedness to the Government, the Bank, and all other lenders of not

jess than 1.00 during the Forecast Period deseribed in the Instruments Recital

hereof and the TIER speciﬁed in the instruments Recital vereof after the Forecast
period.

{b) For purposes_of this section 21, Average TIER shall
be determined as of r during which any obligation secured
by this Morigage rema 11 mean the average of the two highest
TIER ratios achieved bY. the Mortgagor du ¢ the three calendar years iast
preceding the various dates of its determination.

(] As used In this section 21, TIER means the
Mortgagor's net income or net roargins {determined in accordance with Exhibit Ore
hereto) plue interest ‘pxXpense (determined {n accordance @ith Exhibit One hereto).
divided by interest expense. ’ e

* As to aﬁy note whiéh» éviéénces},a loan or loans gua.ra.zzteed vy the Government

pursuant o “tne ‘Act, the Govérnment,;ggd not -the party or parties which m

+the loan OT loans; ghall {‘oé.consi@é:re‘d 1o be,and shall have the rights of the

notenolder £or gurpd{ses';pi’*_tbis Mortgage-
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SECTION 22. (a) Current assets, ‘current liabilities, net worih,
adjusted net worth, adjusted assets, retained earnings. net income or net margins,
interest expense, and totsal assets, as uséd In sections 15 or 21 of this Mortgage.

are defined in Exhibit One of this Mortgage. Net Plant and secured debt, if
peferred to in this Mortgage, are also dete ined in accordance with Exhibit One.

() - Accounting terms ‘used in this Mortgage shall also
apply to sccounts or groups of sccounts of the Mortgagor. regardless of the account
title or the gystem of accounts used, if such accounts have,substantiauy the same
meaning as those prescribed by, the Feéeral_'communications Commission in 1ts
prevailing uniform system of accounts for telecommunications compenies (47 CFR
part 32). : L RS

SECTION 28. Exhibit One is 'at;achéd;:herét;{fénd by reference is made
a part of this’ gortgagg. R B
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. ARTICLE II -

REMEDIES OF THE MORTGAGEES AND NOTEHOLDERS
SECTION 1. If one or more of the following events (hereinafter called
ngvents of defauit") shall happen, that 1s to say:

(a) default shall bé tﬁgde in the -paymént of any installment of or on
gccount of Interest on -or principal of any mnote or notes when and as the
sgme shall be required to be made and such default shall continue for thirty
(30) days: o -

(b) default shall be made in the due observance or performance of
any other of the rep_resentations. warranties, covenants, conditions or agree=
ments on the part of the Mortgagor in any of the notes or in this Mortgage
or in the Consolidated Loan Agreement contained; 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 shall have been given te the
Mortgagor by any noteholder; )

(c) the Mortgagor shall file a petition in pbankruptcy or be adjudicated
a bankrupt or insolvent, or shall make an assignment for the benefit of its
creditors, or shall consent -to the appointiment of a receiver of jtself or of
its property, or shall institute proceedings for its reorganization <7 pro-
ceedings instituted by others for its reorganization shall not be dismissed
within thirty {80) days after the institution thereof;

(@) = recelver or liquidator of the Mortgagor or of any substantial
portion of its property shall be ‘appcint'e,d’ and the order appointing such re-
ceiver or liquidator shall not be vacated within thirty (30) days after the
entry thereof; o

(e) the Mortgagor shall forfeit or @t}\eywise be deprived of its
corporaie charter or franchises, permits or licenses required to carry on any
material portion of 1ts business; - ~

(f) s final Judment’shaﬁ e entered égainst the Mortgagor and shall
remalin unsatisfied or yithout a stay in.res eet thereof for 2 period of thirty
(30) daysi '

then in each and every such case any noteholder may, by notlce in writing to the
Mortgagor and delivery of & copY thereof  to the other noteholders, geclare all
unpaid principal of and accrued {nterest on .any or all notes held by such
noteholder to be due and payable immediately: and ‘upon any such declaration all
such unpaid principal -and accrued interest so ‘declared to be due and payable shall
pecome and be due ‘and payable, T_immediately,fawthipgi-contained herein or in any
note or notes to be the contrary ‘notwithstanding; provided, however, that if at sny
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SECTION 9. 1f one oF more of the evenis of default shall happemn.
holder OF holders of not 1ess than & majority in principal amount of

the time outstanding (here'mafter called the “majority notehdlders"),

e agent of agents of the o'ther'no'teholders. pers
attorney. in its or their discretion, . insofar 88 not P h
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of principal of and interest ont the noté_"oi".n'dtesf; teld by'sucii noteholder oT
noteholders. S - o

ANy proceeds or fundsvarismg ¢rom the exercise of any
rights or the enfo s herein grovided‘ after the payment oF
provislon for the paymen e in connection with the
exercise of sguch righss of the enforce el hall be applied first.

ment of indebtedness hereby. secure rincipal of or

second, 0 the ratable payment t which shall have

4 which"_shan pe unpaid; third, to the ratable payment of

or OR aC £ the unpaid ,principe.l of the notes, and the palance, if any, shall
be paid to whosoever shall be entitled thereto. '

SECTION 6. The Mortgagor covensnis ‘that it will give immediate
oth of th g d of the noteholders of the
occurrence £ vent of defaul in ‘that any right or remedy
described in clauses (a) through (f) of section L grticle I i8 exercised or
enforced, oOF gny action is taken to exercise of enforce any such right or reraedy.

SECTION 7. Every right or.remedy. herein conferred upon or reserved
to the Mortgagees or to-the noteholders “ghall: be cummulative and shall be in
addition to every other riahtﬁand remedy & ven hereunder or now or hereafter
existing at law, ot In equity, or by statute.’ The pursuit of any right or remedy
shall not be construed as an election. .

for itself and &ll who may claim through
or under it, time insist upon or plead, of in any
manner whatev tak : ge of, any apprais.ement.
valuation, stay, extens 0 1 jn force in any
Jocality where any of the Mortgage rder to prevent,
delay or hinder the enforcement of sure of Mortgage, OF the absolute
sale of the Mortgaged Property, of ~part the “or the final and absolute
putting into possession thereof, imm 2diately o er such. , of the purchaser of
purchasers thersst, and ,the;-'?_apr;gja_'gq:.' for itself and. all who may claim through of
under it, hereby waives the jfbex'\'e'ﬁtk;df%‘an such laws: unless gsuch waiver shall be
gorbidden dY law. B s S

ARTICLE TV

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE

SECTION 1.° Um;_il some one or mOre bf‘the events of default shall
have happene_d.’ theflsortga;g_r' shall he ;suffe:ed and permitted to retein gotual

. poagession: ‘Mo t&agédz,?roperpy. and ‘,tp.,manage',“qperate and use the same and
“any. D gith € and A

any part ‘thereof, Wit

; v ’}je,yffig't'gt.g - an " franchises. appertaining thereto, and t0
collect, reé"e‘ive.jt,ake;_ N oad enjoy tha Tents vernues, issues, earnings, income.




products and profits thereof. or ',the'reﬁ"om‘, suh‘je”cf to the provisions of this
Mortgage. ) - S e : ,

SECTION 2. If the Mortgagor shall well and truly pay or cause to be
paid the whole amount of the principal -of znd interest on the notes at the time
and in the manner therein provided, according to the true intent and meaning
thereof, and shall sl e paid all other sums payable hereunder

nd truly keep and perform according to the true
intent and meaning of this Mortgage, all covenants herein required to be kept and
performed by it, then and in that case, all property, rights and interests hereby
‘conveyed or assigned or pledged shall revert to the Mortgagor and the estate,
right, title and interest of the Mortgagees and the noteholders shall thereupon
cease, determine and become void and the Mortgagees and the noteholders, in such
case, on written demand of the Mortgagor but at the Mortgagor's cost and expense,
shall enter satisfaction of this Mortgage upon the record. In any event, each
noteholder, upon payment in full 1o him by the Mortgagor of all principal of and
interest on any note held by him and the payment and discharge by the Mortgagor
of all charges due to such Roteholder hereunder, shall execute and deliver to the
Mortgagor such instrument of satisfaction, discharge or release as shall be required

by law in the circumstances. )

ARTICLE V

MISCELLANEOUS

SECTION 1. It is hereby declared to be the intention of the
Mortgagor that all lines, or systems, 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 lines, or systems, and all service
and connecting lines, poles, posts, crossarms, wires, cables, conduits, ducts,
connections and fixtures forming part of, or used in comnection with, such lines,
or systems, and all other property physically attached to any of the
foregoing-described property, shall be deemed %o be rezl property.

SECTION 2. All acts and obligations of the Mortgagor hereunder shall
be subject to all appliceble orders, rules and regulations, now or hereafter in
effect, of all regulatory bodies having jurisdiction in the premises, to the end that
no act or omission to act on the part of the Mortgagor shall constitute a default
hereunder insofar as such act or omission shall have been required by reasson of
any order, rule or regulation of any such regulatery body.

- SECTION 3.  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 the holders of nctes executed and delivered as herein
provided.

SECTION 4. The descriptive headings of the various articles of this
Mortgage were formulated  and inserted for “convenience only and shall not be
deemed to affect the meaning or construction of any of the provisions hereof.

SECTION 6. All demands, notices, reports, approvals, designations, or
directions required or permitted to be given hereunder shall be in writing and shall
be deemed to be properly given if mailed by registered mail addressed to the proper
party or parties at the following addresses.

As to the Mortgagor: ‘as ststed_, in the testimonium clause hereof

As to the Mortgagees: - The Bank:
’ Rural .Telephone Bank
¢/o . Rural Electrification Administration
Washington, D.:C. 20250-1500

The Governxhent:
. Rural Electrification Administration
" ‘Washington, D. C. 20250~1500

and as to any other person, firm, corporation or governmental body or agency
having an interest herein by reason of being the holder of any note or otherwise,
at the last address designated by such person, firm, corporation, governmental body
or agency to the Mortgagor and the Mortgagees. The Mortgagor or the Mcrtgagees
may from time to time designate to one another a new address to which demands,
notices, reports, approvals, designations or directions may be addressed and from
and after any such designation the address designated shall be deemed to be the
address of such party in lieu of the address hersinabove given. The Mortgagor will
promptly notify the Mortgagees in writing of any change in location of its chief
place of business or the office where its records concerning accounts and contract
rights are kept.

SECTION 8. The Invalidity of any one or more phrases, clauses,
sentences, parsgraphs or provisions shall not affect the remaining portions of this
Mortgage, nor shall any such invalidity as to one Mortgagee or as to any helder
of notes hereunder aﬁ’ect the rights hereunder of tha other Mortgagee or any other
holder of notes.

SECTION 7 ’I‘h!s Hertgsge may “be sfiinultaneously executed in any
number of counterparts, and -all ‘said: counterparts sxecuted and dellvered, each as
an original shan cons%i‘cuts bnt one and the same msti"ument
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EREOF, elephone Utilities of Eastern Oregons Inc.,
Washington 98668-9901 mmmmmmmmme e a5
signed In its name and its corporate

(:“,

d in

its corporaie sea t _ - affixe
thorized, and UN - ; F AMERICA. as Mort
4t sif, all as of the day and

duly au
to be duly exec 3

Morigage

written. = ;
o OF FASTERN OREGON, INC.

R
By the Mortgagdr




' UNITED STATES OF AMERICA, and

_RURAL 'I‘ELEPHONE BANK, respectively

w U B A

E Director, Western Regiona.l Division

of the

s Ru.ral Electn.fication Administration

and for the
e ,‘r;=Rura1 Telephone Bank

Pxecuted by Uniteé States f America.

Péert?agee, and Rura): Telephcne Bank.f

Witnesses




STATE OF WASHm@r'bn”af D
Ty ss
)

COUNTY OF CLERK
'l’nis mst ent WES ac

1994 ,
president of - TELEPHONE UTILITIES 0?

ROBEHTA J. ALLEN -
NOTARY ‘PUBLIC. * | - -
STATE QF WASHNGTU‘\I 1

GOMM‘SSION EAPIRES
A, 1993

ow edged before me O(},j&‘{’ﬂ“ 7

msmm\ OREGON, INC.

DISTRICT oF com«mm j)fs_s' -
! / ‘l“m_ . ‘msﬁrument a.s icknowledged ‘pefore me on Woﬁé s 199/,
vy /o ‘a8 ‘pirector, Hestern Regional pivision

and for the Rursl Telephone

of the “Rural Ele ctrificati.on Adminis’crat:.on,

‘Bank.

Notary Pu




Exhibit One (Ezhibit ‘Mortgage)
~UNIFORM SYSTEM OF ACC COUNTS

ACCOUNT: NUMBERS USED' IN CERTAIN PROVISIONS
THIS EXInBIT CONSISTS OF 4 PAGES

All references: regarding- account;;iumber’s“ére ;t’o}'};? CFR Part 32 and supplementary
accounts required by REA T

Lol LT , ACCOUNT NUMBERS
ACCOUNT NAWES -~ LN __CLASS A CLASS B

»ADJUSTED ASSE"'S - Article II. Sev ls(a) the sum of the balances of the
followlng accounts of the Mortgagcr

Current Assets . A 1100s thru 1300s
Noncurrent Agsets : 1400s thru 1500s
Total Telecommunications Plant (Deﬁned Below)

LESS: Accumulated Depseciation e _ ~;f‘ . 3100 thru 3300s
. LESS: Accumulat.ed.Amortization P 3400 thru - 3600s
‘ Funded Debt-(Stii} t be’ advanced B
unéer‘l. an. Co; S : 4210.20 - 421020
S EEic I - S 4210.21 421021
4210.22 421022
4210.24 421024
4210.23 421023
LESS: Ad-ustments (Deﬂned Below)

ADJUSTHENTS: the sum of the balances oi’ the following accounts of the Mortgagor

Teiecomunicafions Accounts Receivable 1180* 1180°
Accounts ‘Receivable Allowance - Celn
Telecommunications = - e T 1181 1181
Other Accounts Reccivable - S 1180° 1190°
Accounts Receivable: Allowance - Other 1191° 1191*
Notes Receivabdle - ' 1200* 1200°
Notes Receivable Anowance 1201* 1201"
(* Include Only Those Portmns of These
Accounts Shown in Subsidiary Record
Accounts Related. to Afmiates)
Investments in Affilisted Companies: 1401 1401
Telecommunications: ‘Plant Adjustment & Goodwill
{Debit: Amaunts m Excess of Accumulated
‘ Amcrtization} IR S PR R 2006 & 2007, LESS 3600




EX-ONE.A = ofs

TOTAL TELEGO}&MUNIC&TI%S %ANT:.:
accounts of the %ortgagor : e
Telecommun‘cat&ar.e ?1°x\t 'in Sewtce
Property field: for: ?\mu‘ ST
Tele commumwnons Use
apications “plar®
nstruction "= S} ox'
elecommunicatmns “Pla
Con nstruction ”
Telecomaunics.i,ions
Ncnoperatin~ ﬂam’.
Gaodwm

Teleco

ong 'l‘

- ADJUSTE D NE"‘ woma’»- Articl% ﬁ sec mta)

fonowing accounts of t?\e kiartgagm‘

capital Steck

Addmonai Pald-m Capital
Treasury stock

other: Capital
petained Earn
NOTE:

rnings
OR NOﬁPROFIT OR
ALL BE SHGW

ANIZ&T!ONS (Gﬁ
SﬂBACCOUNTS

LESS: Adjustments (Defined abcve)
URR@NT ﬁsSSETS - m‘ticle
of the Mortgagor

Cuﬁem Asseﬁe
CdRRENT LIA‘BLIT!ES - Artlc\e :.!. Se
acco\mts of the hécftaager :

Current ‘Liabmties

?ismt aé;gus.memi T

me sum cf t’ne

ﬁERS EQU 1TY

L the : palanc’es of the

es of the following

2001 2001

2002 2002

'f‘zocs : 2003
2004 -
~ 2008
- 2006

2007

2004
2005
2008
2007

"palances of the

4510
4520
4530
4540
4550

4510
4520
48530
4540
4550

é5é{) A'ﬁ‘D é550)

fouo@mg accounts
11008 thru 13008

¢ollowing

4010 thru 41008







3 RETAINED EARNINGS = Artlicle II
account of the hio"tgagsr' - :

Retained Esrnmgs

c. 16(b)(3):

the balance of the following

4550 4550

NOTE: ‘FOR NLWPROFIT ORGANIZATIONS - RETAIN“D
EARNINGS (MARGINS) aﬁALL BE SHOWN IN

SUBACCOUNTS OF- 4550

TOTAL ASaETS Article II Sec. IO(b) and 15((!) the sum of the balances of the

rollowing accounts of the Mortgagor. o

, Cur"ent Asgets BRI
Noncurrent Aggets. - o
“patal Teie..mmmnica.tions Pl&nt _\
LESS:

LES:. Aecumuia’ted Amortii&tia

* STATE OF OREGON: CGUNTY OF E(LAMATH | et

Filed for record at requeas: of . _PTL

Accumuis.te& Deprecigtion

1100s thma
14008 thru
2001 thru
3100 thru
3400 thru

the Ard day

of Mazch

= ‘_2:"13

_. o'clock _P_.M and duly recorded in Vol. ___¥22

 FEE . $260.00°

_.__onPage 4374
';’Eveiyn Biehn ~  County Clerk

D aoaliae &V st Lo e alars




