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{ NT OF RENTS
FILING

This Leasehold Mortgage, Security Agreement, Assignment of Rents and Fixturc Filing
("Morigage®). dated as of April 1, 1999, is entered into by the CITY OF KLAMATH FALLS,
OREGON, a municipality incorporated under the laws of the State of Oregon, as mortgagor
("Mortgagor™). 10 and for the benefit of U.S. BANK TRUST NATIONAL ASSOCIATION, a national
banking associstion, as trustes ("Trustee™) under the Indenture (as defined below), for the benefit of the
Senior Lien Bond Holders and all other Senior Lien Obligations issued or ente.ed into and to be issued
ar enteeed into under or pursuant to the Indenture. This Mongage secures cbligations incurred for the
construction of improvemsnts on land and thus constitutes & "Construction Morigage" as defined in
ORS 79.3130.

Unless otherwize defined herein, al! capitalized terms uged herein but not defined herein which
are defined in the Indenture ot in the other Collateral Documents shell have the respective meanings
defined therein and all terme defined in the UCC (gs defined below) shall have the respective meanings
given to those tenms in the UCC.

WITNESSETH:

WHEREAS, the Morigagor has entered into an Indenture of Trust, dated as of April 1, 1999 (the
"Indenture™) by and between the Mortgagor and the Trustee; and

WHEREAS, puraunt to the Indenture, the Mortgagor has issued its (i) $220,000,000 Tax-Exempt
Senior Lien Blsctric Revenue Refunding Bonds, Serics 1999 (Kiamath Cogeneration Project) and (ii)
$28,600,000 Taxusble Senior Lien Electric Revenue Bonds, Serles 1989 (Klamath Cogeneration Project)
(the bonds descrided iy clauses (i) snd (ii), together with any sdditional bonds issued on parity therewith
being herein referred to as the "Senior Lien Bonds”); and

WHEREAS, the Senior Lien Bonds are being issued to provide a portion of the long-term
financing for the Mortgagor's Klamath Cogeneration Project (the "Project” ag defined in the Indenture);
and

WHEREAS, 85 & condition to the issusnce of the Senior Lien Bonds, the Mortgagor's obligations
under the Indenture with respect to the Senior Lien Bonds are required to be secured by, infer alia, the
grant of a mortgage lien on the Mortgagor’s leasehold intereat in the Project Site (as defined below) and
the grant of a security interest In, and an assignment of, certain related real and personal property rights
and interests of the Mortgagor in faver of the Trustee, as set forth in and subject to the terms and
conditions of this Monigage;
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therein) noW OF nereafter obtained by or 0%t pehalf of Mortgagor (OF by another person and assigned OF
otherwise cransferred 10 Morigagor) from any Govennnemal Authority paving juﬁsdiction over the
opetation. management O use of the Project, the Real Property, the improvamems, the Bquipraent o the
development OF construction of the Project OF the {mprovements and all intangible property and rights
celating 10 the development of the Project, the Real Property, the lmpmvemems, the i

operation, management OF use thereof, of used in connection therewith, including. without jimitation,
options, gption rights,

Qection 1.7. = i ights. rights oF credits. air rights, mineral
rights, Of millsite claiins. i ipari appmpﬁaﬁv i
whether or not app\met\am) relating ¥© the Project. other Mortgaged
inctuding, without jinitation, shares of stock evidencin!

Section 1.8 yulity Deposits- Al of Mortgagor's right, title and interest in and to any and
all ed by Mortgagor of any predecessor-in—'mterest of Miortgagor OF deposited on pehalf
of Mortgagort edecessor—in—imerest of Mortgagor with any irrigation, gewer Of watet district OF
company, 8as or elestric company. telephone company, other utility company (each, 3 sUlity "), any
Govemmemai Authority or any other public of quasi—pubﬁc body or agency. for the ipstaliation, Of 0
secure the instatiation of, any utility of public gervice oF work perta'm'mg 1o the Projects

Pro}

other agreements of every kind or pawte affecting the use occupancy of ownership of the Real Property.
the Project, the Jmprovesments, the Equipment, OF any other of the Morigaged Property (coltectively the
"Project Documents” ) and, except a8 otherwise expressty provided perein, the right to receive and apply
\he renis, 1sSue oducts, income and royalties of the Mortgaged property 0 the payment of

the Obligations secur

Section 1.9 oject Documents- Tg the extent assignable, all contracis, |eases, consents or

ection 1.10 Cash Securicy- Any accounts. including without {imitation deposit accounts, and
all money. securities and other property now of hereafter held or established nereunder OF under the other
Coflateral Documents oF the Indenturs;

Section 1.11. Othet Benefits- All the remainders, reversions, remis, revenues, 15SUes profits,
products. oyalties, income and other benefits derived by Mortgagor from the Real Property the Project,
the improvements. the Equipment any othet sights in OF to water, any (mineral rights of claims of a0y
other of the Mortgaged Property;

Section 1.12- Condemnation and Casualty Awards. Subject 10 the Indenture, all procesds of
the conversion, voluntary Of involuntary, of any of the foregoing into cash of liquidated claims of
amounts, including, withe itation, all cld demands relating 10 and proceeds of casualty
insurance maintained b g respect 10 {he Project or 20y other wiortgaged Property and all
awards or other o i hereafter made tO Mortgagor with respect 10 condemnation
of any patt of the sty all of which are hereby assigned 10 the Trustee. who is hereby
authorized © collect and receive the same, 1o give proper receipts and acgnittances therefor and 10 apply
the same 1© the payment of the Obligations (as defined sbove) secured hereby, notw‘.mstanding the fact
shat the same may pot then be due and payable;
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Section 1.13.  Acconuts and General Intangibles. Al accounts, accousis receivable, contract
rights (to the extent assignable), chattel paper, instruments, general intangibles and other obligations of
any kind now or hereafter existing arising out of or in connection with the sale, lease or other disposition
of electrical, thermal or other energy, goods or the rendering of services from the Project or other
Mortgaged Property, and all rights now or hereafter existing in and to all security agreements, leases,
and other contracts securing or otherwise relatiag to any such property and the proceeds thereof and all
inventory, now owned or hereafier acquired, of the Mortgagor relating to the Project or other Mortgaged
Property, including, without limitation, raw materials, supplies, component parts or work in proucess on
the Project or other Mortgaged Property, and the proceeds thereof;

Section 1.14. Insurance Premiums and Claims. All advance payments of insurance premiums
made by Mortgagor with respect ie the Project or other Mortgaged Property and any claims of loss or
demands of defense under any property or title insurance policy in which Mortgagor is named as an

insured.

Section 1.15. Other Righss and Remedies. All of Mortgagor’s rights anr! remedies at any time
arising against any other person Of estate under any law, rule, regulation, ordinance, order, code
interpretation, judgment, decree, directive, gaideline, policy or similar form of decision of any
Governmental Authority (individually or collectively, a "Governmental Rule”), at law or in equity,
including, without limitation, any rights to remain in possession of any Mortgaged Property under or
pursuant to Section 365(h} of the Bankrupicy Code, 11 U.S.C. § 365(h); and

Section 1.16. Proceeds. Ail proceeds of the foregoing.

As used herein to qualify the scope of the security interest granted hereby in the Mortgaged
Property, the phrase "in connection with" the Project, the Mortgaged Property or any part thercof shall
be used in its broadest and most comprehensive sense. If any property is used {or to be used) for multiple
or different purposes, and one such purpose relates primarily to any aspect of the Project, such property
shall constitute Mortgaged Property hereunder, unless the Trustee shall release such property from this
Mortgage.

ARTICLE 1L
SECURITY AGREEMENT AND FIXTURE FILING

This Mortgage shall, with respect to Mortgaged Property described in Article I hereof in which
Mortgagor may grant a security interest under the Uniform Commercial Code as enacted in Oregon (the
"UCC™), constitute a security agreement and shall, with respect to fixtures, as such term is used under
Oregon law, constitute a financing statement filed as a fixture filing to be recorded in the real estate
records under the UCC, as well as a mortgage. With respect (0 Mortgaged Property which is not 2
fixture or Real Property, this Mortgage shall create a statutory lien under ORS 288.518 and 288.825(3)
and (4) on such Mortgaged Property a common Jaw lien on and a pledge of such Mortgaged Property,
and a security interest under the UCC in such Mortgaged Property to the extent applicable. Some of the
Mortgaged Property described herein may be or become property in which the Trustee has a security
interest, statutory lien and common law lien and pledge under the other Cotlateral Documents. The
rights, remedies and interest of the Trustee under this Mortgage are independent and cumulative, and
there shali be no merger of any Lien hereunder with any security imierest created by the other Collateral
Documents with respect io such property. The Trustee may elect to exercise or enforce any of its rights,

MES\TTT Neneregage. §
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remedies or interest under either or both this'Mortgage or the other Collaieral Documenss, as the Trustes
may from time to time deem appropriate, in accordance with the terms of such documents.

ARTICLE IIL.
COVENANTS OF MORTGAGOR

Section 3.1.  Condition of Mortgaged Property. Mortgagor agrees {a) rot to commmit of permit
any waste or material deterioration of the Mortgaged Property, (b) to do any and ail acts which may be
necessary to protect and preserve the security of the Trusiee hereunder and the priority of the lien,
charge, pledge and security interest of this Mortgage, and (c) not to create or permit any lien, charge,
pledge, security interest, restrictive covenant, easement or encumbrance of any kind (each, a "Lien")
against the Morigaged Property, except for Permitted Encumbrances.

Section 3.2.  Further Assignments. If requested by the Trustee, Mortgagor shall, to the extent
assignable, assign o the Trustee, in addition to the assignment of the Site Lease and the Rents. Issues
and Profits provided hereunder and any other gramt, transfer or assignment effected or required under
this Mortgage, a specific assignment of Mortgagor’s interest in any or ali other leases, subleases,
contracts, licenses, permits and easements affecting the Mortgaged Property or any portion thereof, such
assignments to be made by instruments in form and containing provisions satisfactory to the Trustee;
provided however, that no such assignment shall be construed as imposing upon the Trustee any
obligations or other duties with respect thereto.

Section 3.3.  Insurance and Condemnation. Mortgagor shall at all rimes provide, maintain and
keep in force all of the insurance required under the Indenture. All proceeds of insurance and
condemnation received or receivable by Morigagor shall be dalivered and applied as provided for in the
Indenture. In the event of the foreclosure of this Mortgage or other transfer of title to all or part of the
Mortgaged Property to the Trustee or any other Person, in extinguishment, in whole or in part, of the
Secured Obligations, all right, title and interest of Mortgagor in and to any insurance policy then in force
shall pass o the Trustee, purchaser or grantee.

Section 3.4.  Taxes, Encumbrances and Other Charges. Mortgagor shall pay or cause to be
paid:

(a) Prior to the assessment of any penalty or delinquency, (i) al real and personal
property taxes and assesSmMENts, whether general, special or supplemental and other governmental or
public charges which are assessed or imposed upon the Mortgaged Property, or become due and payable,
and which create or may create a Lien upon the Mortgaged Property, or any pari thereof, or upon
personal property or equipment used in connection with the Mortgaged Property, and (ii) all taxes,
assessments, levies and charges imposed by any Governmental Authority upon the Trustee by reason of
its interest in the Morigaged Property created hereby or by reason of any payment, Or portion thereof,
made to the Trustee hereunder or pursuant to any Secured Obligation; provided however, that Mortgagor
shall have no obligation to pay or discharge the Trustee’s business or franchise taxes, federal or state
income taxes, or other taxes which are measured by and imposed upon the Trustee’s net o1 gross income
or receipts.

®) When due, all encumbrances (including sny debt secured by this Mortgage),
ground rents, Liens, and/or charges, with interest, on the Morigaged Property or any part thereof.

MES\TT7Tunorrgage. 1
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© When due, alk chargés.*f:er: utilities or services, including, without limitasion,
electricity, gas, water, telephone and sewer, in connection with the Mortgaged Property.

Notwithstanding the above, Mortgagor may contest in good faith any such taxes, assessments and
other charges in accordance with Section 5.12 of the Indenture.

Section 3.5.  Survival of Warranties. All representations, warranties and covenants of
Morigagor contained herein, in the other Collateral Documents and in the Indenture shall survive the
execution and delivery of this Morigage and shall remain continuing Secured Obligations, represeniations,
warranties and covenants of Morigagor during any time that any portion of the Secured Obligations
remains ouistanding.

Section 3.6.  Inspections. The Trustee, its officers, employess and representatives are
authorized to enter at any reasonable time, upon raasonable notice, upon or in any part of the Mortgaged
Property for the puipose of ipspecting the same and performing any of the acts it or Mortgagor is
authorized to perform under the terms of this Mortgage or any of the other Collateral Documents or the
Indenture.

Section 3.7.  Personal Property. No personal property covered by the security interest granted
herein may be removed from the Real Property without the prior written consent of the Trustee (a) except
when sold, transferred or assigned at fair market value in the ordinary cousse of Mortgagor’s business,
and (b) except for obsciete, worn out or replaced property not used or ysefu! in connection with the
Project.

Secrion 3.8.  Property Rights. With respect to the Site Lease and any other lease. sublease,
grant of right-of-way, easement, Jicease or profit or other document ot instrument granting rights to the
Reat Property or containing righis ot obligations for the benefit of or binding upon Mortgagor relating
to the Real Property, under which Mortgagor is or may become a party or may otherwise be benefitted
or obligated by reason of assignment oF other transfer thereof to Mortgagor, and which is or may becoime
subject to this Mortgage (collectively, the "Real Property Instruments”), Mortgagor agrees:

{a) That the provisions hereof shall be deemed to be Secured Obligations of
Morigagor in addition to Mortgagor’s obligations with respect (o similar matters contained in the Real
Property Insoruments; provided however, the inclusion herein of any covenants and agreements relating
to similar matters as to which Mortgagor is obligated under the Real Property Instruments shall not
cestrict or limit Mortgagor’s duties and obligations to keep and perform promptly all of its covenants.
agreements and obligations under the Real Property Instruments, and nothing in this Morigage shall be
construed as requiring Mortgagor or the Trustee to take or omit to take any action which would cause
a default under any Real Property Instrument.

(b) That so long as this Morigage is in effect, there shall be no merger of any Real
Property Instrument, nor of any interest therein, nor of the leasehold estate or other interest or estate
created thereby, nor of any portion of any thereof, with any fee estate, leasehold estate or other interest
or esiate in the Real Property or any portion thereof, by reason of the fact that any Rea! Property
{nstriument, or any interest therein, or the leasehold or other interest or estate created thereby may be held
directly or indirectly by or for the account of any perscn who also hoids the fee estate or any other Real
Property Instrument, interest therein, leasehold estate or other interest or estate in the Real Propeity or
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any porticn thereof. In case Mortgagor acquires the fee title or any other estate, right, title or interest in
the Real Property, including, without limitation, any additional sasements ur apy description or
clanification of the location of easements, this Mortgage shall attach to and cover and shai} be a lien upon
the fee title or such other estate, right or interest so acquired, and such fee title or other estate, right or
interest shall, without further assignment. mortgage or conveyance, become and be subject to the lien of
and covered by this Mortgage. Mortgagor shall notify the Trustee of any such acquisition by Mortgagor
and, on written request by the Trustee, shall cause to be executed and recorded all such other and further
assurances or other instruments in writing as may in the reasonable opinion of the Trus'=e be required
10 carry out the intent and meaning hereof, and shall obtain for the benefit of the Trustee, as the named
insured, such title insurance as the Trustee may request in connection therewith.

(c} That, so long ac this Mortgage is in effect, no surrender (except a surrender upon
the expiration of the term of any Real Property Instrument) by Mortgagor of its right, title or interest
under any Rea! Property Instrument to any other party thereto, or any portion thereof or of any interest
therein, and no termination by Morigagor of any Real Property Instrument, shall be valid or effective.
No Real Property Instrument. nor the terms thereof, may be amended, modified, changed, surrendered
or canceled, or subordinated to any morigage, lease or other interest, either orally or in writing, without
the prior writien consent of the Trustee in each case, and Mortgagor agrees that any such action without
the prior written consent of the Trustee shall be void.

(d) That if any Real Property Instrument is for any reason whatsoever terminated
prior to the expiration of its terma and, if pursuant to any provision of any Rea! Property Instrument or
otherwise, the Trustee or its designee shall acquire a new lease, grant, easement or other right, interest
or agreemert in connection with the ownership, possession or use of the real property affected by such
Real Property Instrument, Mortgagor shall have no right, titie or interest in or to such new lease, grant,
easerqent or other right, interest or agreement or the estate created thereby.

(e) That if Mortgagor holds an inierest as a covenant in or under any Real Property
Instrument, any right, interest or esiate created thereby or pursuant thereto, or any of the Mortgaged
Property, then Mortgagor covenants that it will not, without the prior written consem of the Trustee,
cause or permit the partition of any thereof, ard Morigagor, solely for the benefit of the Trustee, hereby
irrevocably and unconditionaily waives any and all rights it may have or hereafier acquire under
appiicable law to cause or permit such partition.

Section 3.9.  Lessor’s Bankruptey.

(2) Mortgagor acknowledges that pursuant to Section 365 of the Bankruptcy Reform
Act of 1978 (as the same may be amended from time to time, the "Bankruptcy Code”) it is possible that
a trustee in bankrupicy of a lessor or a lessor as a debtor-in-possession could reject the Site Lease or
another lease or a sublease under which Mortgagor is the lessee or sublessee and which is subject to this
Morigage, in which case Mortgagor, as lessee, would have the election described in Section 365(h) of
the Bankruptcy Code (which election, as the same may be amended from time to time, and together with
any comparable right ynder any other state or federal law relating to bankruptcy, reorganization or other
relief for debtors, whether now or hereafter in effect, is herein called the *Election”) to treat such Site
Lease or other lease as terminated by such rejection or, in the alternative, to remain in possession for the
balance of the term of the Site Lease or other lease and any renewal or extension thersof that is
enforceable by ihe lessee under applicable nonbankruptey law. Mortgagor covenants that it will not suffer

MESQ\TT umortgage. |
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or permit the termination of the Site Leaseror other lease by exércise of thé Election or otherwise without
the prior written consent of the Trustee, and any such termination or exercise without such consent shail
be void. Morigagor acknowledges that because the Site Lease or other lease is 2 primary part of the
security for the Secured Obligations, it is not anticipated that the Trustee would consent to termination
of the Site Lease or any other agreement related to the Site and the Trusiee shall not under any
circumstances be obliged to give such consent.

(b) In order to secure the covenant made in this Section 3.09 and as security for the
Secured Obligations, Mortgagor assigns the Election and all rights related thereto to the Trustee.
Mortgagor acknowledges and agrees that the foregoing assignment of the Election and related rights is
one of the rights which the Trustee may use at any time in order to protect and preserve the other rights
and interests of the Trustee under this Mortgage, since exercise of the Election in favor of terminating
the Site Lease or another lease or sublease would constitute waste hereunder. Mortgagor acknowledges
and agrees that the Election is in the nature of a remedy and is not a preperty interest which Mortgagor
can separate from the Site Lease or another lease. Therefore, Mortgagor agrees that exercise of the
Election in favor of preserving the right to possession under the Site Lease shall not be deemed to
constitute a taking or sale of the Mortgaged Property by the Trustee and shall not entitle Mortgagor 10
any credit against the Secured Obligations.

(©) Mortgagor acknowledges and agrees that in the event the Election is exercised
in favor of Mortgagor remaining in possession, Mortgagor’s resulting rights under ihe Site Lease or any
other lease, as adjusted by the effect of Section 3€5 of the Bankruptcy Code, shall then be part of the
Mortgaged Property and shall be subject to the Lien created by this Mortgage.

Section 3.10.  Subleases. Mortgagor shall submit to the Trustee for its prior written approval
any subiease of the Project or any portion of the Mortgaged Property, including approval of any tenant
thereunder, and no sublease skall be effective unless and until it has beer approved by the Trustee. In
the event the Trustee approves any such sublease, Mortgagor shall not accept prepayments of rent for any
period in excess of one menth and shall perform all covenants of the lessor under zll subleases affecting
the Project or the Mortgaged Property. As used herein, "sublease” includes any extensions or renewais
thereof and any amendments thereto to which the Trustee has consented, but shall not include any Shared
Facility Arrangerent that meets the requirements of Section 5.6 of the Indenture. Mortgagor shall not
amend or terminate any subleases without the prior written consent of the Trustee and shall not consent
to any assignment or subletting under any subleases without the prior written consent of the Trustee.
Mortgagor shall immediately give notice to the Trustee of any default under any of the subleases it
receives or delivers. The Trustee shall have the right but not the obligation to cure any default of
Mortgagor upon notice under any of the subleases and all amounts disbursed in connection with said cure
shall be secured hereby.

Section 3.11.  Subordination. Each lease or sublease of any portion of the Project or the
Morigaged Property (other than the Site Lease) shail be absolutely subordinate to the Lien of this
Mortgage, but shall contain a provision satisfactory to the Trustee that in the event of a judicial
foreclosure hereunder, such lease or sublease, at the option of the purchaser at such sale, shall not be
terminated and the tenant or subtenant thersunder, if requested to do so, shall attorn to such purchaser
or shall enter into a new lease or sublease for the balance of the term of such lease or sublease then
remaining, upon the same terms and conditions.
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Purporting to
Secured Obligations,

consummated .

Section J.13. Actions by Trus e . 1d Mortgagor fajj 10 pay or perform any
Secured Obligation, and such failure (o Pay or perform 8ives rise 10 2 Default, the Trustee, in jgs
discretion, without obiigation <g to do and without further Rotice to op demand upen Mortgagor ang
without refeasing Mortgagor from any obligation, may make or do the same in such rnapper and to such
extent as it may deem reasonably fiecessary 1o protect the Security and priority hereof, In connectjgy
therewith (without limiting its 8eneral powers), apd provided that 4 Defaulr shaj have occurred and be
cortinuing, the Trustee shalj have and ig hereby given the right, but not the obligati
and take Possession of the Reg] Property, (b) 10 make additionps, alterations, repairs and improvemens
to the Real Propenty it may consider reasonably necessary or proper 1o keep the Real Property in good
condition apd repair, (c) to appear and participate In any action or proceeding affecting or which may
affect the security hereof or the rights or POWers of the Trystee hereunder, » purchase, conges;

Or compromise any Lien or depy which in the Jjudgmen
security of this Mo ;

Section 3.14. Reimbursemen; Mortgagor shal Pay within tep
\ .
all sumg €xpended for e
court costs,

Mortgage, including, without simitation, the Provisions of Section 3.1
interest on the amount of each eXp.uditure from the date of such expenditure a;
1o twelve perceny (12%}) per annum.

Section 3.15. Acceleration U on Szle or Encumbrance. Mortgagor acknowledges tha; the
transfer of Possession of the Rea] Property or any portion thereof o any interest therein (except as
hereinafter provided), or g change in the Person or entj and managing the Project or the
Mongagor may sigm’ﬁcanﬂy and materially alter o reduce the Trustes’s security for the Secured
Obligations. Accordingly, as 3 Material inducement to the Trustee 1o enter into the transactions

denture, the Credit Support Agreement and the Collateraj Documents, Mortgagor
agrees thar it shali pot transfer the Real Property or any portion thereof or interest therein without the
prior writien consent of the Trustee, except sy i ion 6
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ARTICLE iv.
ASSIGNMENT ¢

Issues and Profis from th

shall not exercjse such rights. The power

an interest and is irrevocable, The assignment

intended 1o be, an absolute assignment from Mortgagor ¢
Section 4.7

Security inrerest.
Application of Rents, Issues and Profits. Al R
by or on behalf of the Trustee shall constitute R

and other relevant provisions of the Indenture.
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0 the Trustee

Section 4.3,
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redemption period {if 3
Or not any defi

Survival. The rights
ents, Issues apd Profi

The accepiance b

Section 4.5, Waiver. Neither tke collection of the Rents
thereof as provided for herein, nor the €niry upon or the taki

the Trustee, shall be deemsg to cure or waive any Default |

, Issues and Profits
11§ O possession of th
ereunder or wy

F RENTS AND LEASES

tence is coupled with
in this Section 4.11s, and is

and not merely the passing of

Y the Trustee

and the application
e Real Property by

ive, modify or affect any
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defauls or notice of default vinder any:of the-Coliateral Documents or the Indenture or invalidate any act
done pursuant to any such notice, The eiiforcement of any such right or remedy by the Trustee, cnce
exescised, shall continue for so long as the Trustee shall elect, notwithstanding that the collection and
application of the Rents, Issues and Profits may have cured the original default. If the Trustee shail
thereafter elect to discontinue the exercise of any such right or remedy, the same or any other right or
remedy hereunder may be reasserted at any time and from time to time following any subsequent Default.

ARTICLE V.
FIXTURE FILING

Section 5.1.  Fixture Filing. This Mortgage covers goods which are or are to become fixmures.

(a) Mortgagor has granted to the Trustee a security interest in and to the Mortgaged
Property. Mortgagor and Trustee hereby agree that all items of Morigaged Property are Real Property
or fixtures upon the Real Propersty and shall be treated as such to the fullest extent allowed by law and
during the period this Mortgage is in force shall remain Real Property or fixtures upon the Real Property
and such Real Property ot fixtures shall not be or become personal property; provided, however, that if
contrary to the intent of the Mortgagor and the Trustee the Moartgaged Property is or may be deemed to
constitute personal property, Morigagor shall cause filings to be made with the applicable government
officials or filing offices and take all other action necessary or desirable to create and preserve for Trustee
a perfected first priority statutory lien under ORS 288.518 and 288.825(3) and (4), and common law lien
and pledge and security interest in the Mortgaged Property.

()] This Mortgage shall constitute a security agreement and financing statement filed
as a fixture filing to be recorded in the real estate records under the UCC. For such purposes, the Trustee
is the secured party and Mortgagor is the debtor, and their addresses are as set forth in Section 7 3
below.

(c) The rights, remedies and interests of the Trustee under this Mortgage and the
other Collateral Documents are independent and cumulative, and there shall be no merger of any lien
hereunder with any security interest created by the other Collateral Docurnents. Nothing in this Mortgage
shail limit the description of the property subject to such other Collateral Documents or limit the Trustee’s
rights and remedies thereunder.

Section 5.2.  Limitations. Except as otherwise clearly and expressly provided herein: (a) the
Trustee has not consented to any other security interest of any other person in any fixtures (other than
Permitted Encumbrances) and has nor disclaimed any interest in any fixtures; and (b) the Trustee has not
agreed or consented to the removal of any fixtures from the Morigaged Property, and aay such consent
by Mortgagor shall not be binding on the Trustee.

Section 5.3.  Removal. Notwithstanding any other provisions of this Mortgage or any other
agreement or contract between Mortgagor and the Trustee to the contrary. Morgagor shall not, without
the prior written consent of the Trustes, remove or permit the removal of any fixture from the Morigaged
Property antil the date this Mortgage is released. except for fixiures removed and replaced in the ordinary
course of business or so long as such removal and replacement impairs no prior perfected security interest
under any of the Collateral Documents. The Trustee further reserves the right to prohibit the removal
of any such fixture by any person with the legal right to remove any fixture from the Real Property
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unless and until such person makeés arrangements with (and satisfactery to) the Trustee for the payment
to the Trustee of all costs of repairing afty physical injury to the Mortgaged Property which may be
caused by the removal of that fixture. Any such payment shall be made directly to the Trustee, and the
Trustee may hold such payment as additional Morigaged Property under this Mortgage or 25 Coliateral
under the other Collateral Documents or may apply such payment o any Secured Obligations. Failure
by Mortgagor to cause the delivery to the Trustee of any such payment shall constitute (a) waste and
conversion of the Mortgaged Property hereunder and a Default hereunder, and (b) conversion of
Collateral under the Collateral Documents and a breach thereof.

ARTICLE VL
DEFAULTS: REMEDIES OF THE Trustee

Section 6.1.  Default. Any of the following events shall, at the Trustee’s option, constitute a
"Default” under this Mortgage:

{a) Any "Bvent of Default” under and as defined in the Indenture; or

(b) The faiiure of Mortgagor to observe or perform any term, condition, covenant
or agreement consained in this Mortgage for thirty (30) days after written notice by the Trustee of such
failure; provided however, that if such default is of a nature such that it cannot reasonzbly be cured
within such 30 day period but is susceptible to cure within a jonger period, a Default shall not result
therefrom so long as (i) Mortgagor has, promptiy upon discovery thereof, given written notice to the
Trustee of such default (provided, that if any Default is cured within any applicable time period specified
herein, or waived or temporarily waived by the Trustee (with the consent of certain Bondholders if so
required by the Indenture), the failure alone to give notice of such Default as provided in this sentence
shall not be deemed a Default); (ii) Mortgagor as promptly as practicable commences action reasonably
designed to cure such default and continues diligently to putsue such action until cured (but in no event
fonger than one hundred twenty (120) days) and (iit) the Trustee in its sole discretion shall have
determined that such Default does not have a Material Adverse Effect.

Section 6.2.  Remedies and Acceleration. Upon the occurrence of a Default hereunder. the
Trustee may, subject 0 the requireroents and conditions of the Indenture, declare all Secured Obligations
1o be immediately due and payable, with or without any presentment, demand, protest of notice of any
kind. Whether or not the Trustee has deciared all such amounts immediately due and payable, if a
Default has occurred and is continuing, the Trustee may take any of the following actions:

(a) With or without notice, and without releasing the Morigagor from any obligation
hereunder, cure any Default of the Mortgagor hereunder, including, without limitation, any default under
any of the Collateral Documents, and, in connection therewith. enter upon the Mortgaged Property and
do such acts and things that are, in the opinion of the Trustee, necessary or desirable to protect the
security hereof, including, without limvitation, appearing in and defending any action or proceeding
purporting to affect the title to the Mortgaged Property, the security hereof or the rights or powers of the
Trustee hereunder; pay, purchase, contest of compromise any Lien or claim of Lien as directed by the
Trustee which, in its sole judgment, is prior or superior hereto or adversely affects the security hereof,
pay any premiums or charges with respect to insurance required to be carried hereunder or under the
Indenture; and employ attorneys, consultants, accountants, contractors and other appropriate persons as
directed by the Trustee which it in its sole discretion deems necessary.
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) Terminate Mortgagor’s right and license to collect the Rents, Issues and Profits;
apply amy or all amounts received (whether as Rents, Issuss and Profits, insurance proceeds,
condenmation awards or otherwise) and keld by the Trustee io pay, subiect to the terms and requirements
of the Indenture, ail proper costs and expenses of so taking, holding and managing the same, including
reasonable compensation to the Trustee’s agents, attorneys and counsel, and any insurance premiums and
taxes and assessments and other charges on the Mortgaged Property, which the Trustee shall deem
necessary or desirable to pay. and all expenses of such repairs, alterations, additions ard improvements,
and other disbursements made by the Trustee pursuant to the terms hereof, and apply the remainder of
the monies so received by the Trustee to the payment of any Secured Obligations, including the unpaid
principal of, and interest on, the Bonds and any amounts due with respect to any other Obligations. ali
in accordance with the pricrities and requirements of the Indenture, including Section 8.11 thereto. The
coilection and receipt of Rents, Issues and Profits from the Mortgaged Property by the Trustee, and its
agent or receiver, after declaration of a Default and election to cause the Mortgaged Property to be sold
under and pursuant fo the terms of this Mortgage shall not constitute a waiver of or impair such Defauit
ot declaration of a Default or election to cause the Mortgaged Property to be sold or any sale proceedings
predicated thereon, but such proceedings may be conducted and sale effected notwithstanding the receipt
and collection of any such Rents, Issues and Profits. Any Rents, Issues and Profits in the possession of
the Trustee, its agent or receiver, at the time of sale ard not theretofore applied as herein provided. shall
be applied in the same manner and for the same purposes as the proceeds of the sale.

(c) With or without bringing any action or proceeding, or by a receiver appointed
by a court, enter and take possession of the Real Property, together with the books, papers and accounts
of Mortgagor relating thereto. and exclude Mortgagor, its agents and servants therefrom; complete the
construction and equipping of the Project and take such action in order to fulfill the Secured Obligations.
including the right either to avail itself and procure performance of existing construction contracts or 10
enter into other contracts with the same contractors or others. Without limiting the generality of the
foregoing, Mortgagor hereby appoints and constitutes the Trustee as its lawful attorney-in-fact with full
power of substitution (it being understood and agreed that this power is coupled with an interest and
cannot be revoked except upon satisfaction in full of al| Secured Obligations) 1o complete construction
and equipping of the Project in the name of Mortgagor, to use unadvanced funds under the Indenture,
if any, or funds that may be otherwise available to, or reserved, escrowed or set aside by or for,
Morigagor in respect of the construction and equipping of the Project, or to advance the Trustes’s own
funds, to complete the Project, and to do any and every act that Mortgagor might do in its own behalf
in respect of constructing and equipping the Project; hold, operate and manage the same and from time
to time, make all needful repairs and such alterations, additions, advances and improvements to the
Mortgaged Property as the Trustee shall deem appropriate to protect the Trostee’s interests hereunder.

{d) Commence and maintain an action to foreclose this Morigage, appoint a receiver,
or specifically enforce any of the covenants of this Mortgage. Mortgagor agrees that such covenants shall
be specifically enforceable by injunction or any other appropriate eguitable remedy and that for the
purposes of any suit brought under this subsection, Mortgagor waives the defense of laches and any
applicable statute of limitations.

{e) Execute and deliver to Tiustee a written notice of such Default and of its election
to cause all or any portion of the Mortgaged Property to be sold to satisfy the Secured Obligations.
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® EXerciSe any or all of the remediss available 1o 5 secured party under the ucc,
including, without limitation:

6]
possession of al} or any part of
claiming under Mortgagor, and
repairs, replacements, alterations, additions and imy
Mortgagor in respect of the Mortgaged Property or any part thereof, or cause the same 10 be operated
by 2 person or entity selected by the Trustee. In the event the Trustee demands Or attempts to take
Possession of the Mortgaged Property or any part thereof, in the exercise of any rights hereunder, under
the other Collateral Documenis or the Indenture, Mortgagor shali prompdy turn over apg deliver
complete possession thereof to the Trustee;

interest granted hereby in the
f, including, withoyr iimitation, paying, purchasing,
promising any Lien which is prior of superior thereto, and i exercising any such
powers or authority to pay ail expenses incurred in connection therewith;

accordance with th
Mortgagor shaj have the burden of proving th
ina conunercially reasonable manner.

¥ Or successively
non-judicial proceedings, or both,

Section 6.3, ppointment of Receiver. If a Default shai have occurred and be continuing,

the Trustee, as 2 matter of right and without notice to Mortgagor or 1o anyone claiming under Mortgagor,
and without regard to the then valye of the Morigagad Property or the interest of Mortgagor therein, shall
have the right to apply to any court having jurisdiction {0 appoint a recejver Or receivers of the
Mortgaged Property, or any portion thereof, apd Mortgagor hereby irrevocably consents to such
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the Trustee
and exercise all such
the sale of the Mortgaged Property, unless such receivership is
SoOner terminated.

Section 6.4.  Trustee’s Expenses for Protection of Security. All advances, costs, and
reasonable expenses (including, without limitation, title insurance premiums and reasonable attorneys’
fees) which the Trustee may make, pay or incur under any provision of this Mortgage for the protection
of the security of the Trustee under this Article 6, or any of the rights of the Trustee in connection with
the Mortgaged Property, or in foreclosure proceedings commenced and subsequently abandoned. or in
any dispute or litigation in which the Trustee may become involved by reason of or arising out of this
Mortgage, any of the other Collatera! Documents or the Indenture, whether or not such dispute or

itigation is | decision, shall be paid by Mortgagor to the Trustee, as the case
may be, within ten {10) Business Days after demand, and shall bear interest until paid at a rate of twelve
percent (12%) per annum, all of which Obligations shall be additional charges upon the Mortgaged
Property and be equally secured hereby and shail be a Lien on the Mortgaged Property prior to any rights
or claimns upon the Mortgaged Property subordinate to the Lien of this Mortgage.

Section 6.5.  Rights Cumulative. The Trustee’s rights, powers and remedies under this
Morigage and the other Collateral Docurcents are cumulative and in addition to any other rights, powers
and remedies provided by law. No delay or omission by the Trustee shall impair any such right, power
of remedy or be construed to be a waiver of or acquiescence in any default on the part of the Mortgagor.

Section 6.6.  Attorney-in-Fact. The Mortgagor irrevocably makes, constitutes and appoints the
Trustee (with fuli power of substitution) as the trize and lawful attorney-in-fact of the Morigagor, with
the right, power and authority to execute and deliver, following a Default hereunder, for Mortgagor and
in Mortgagor’s name and stead, alf bills of sale, assignments, releases. and any other instruments the
Trustee may deem necessary to effect the sale, assignment, transfer or dedivery of the Mortgaged Property
or any portion thereof pursuant to the terms of this Mortgage, to maintain the Mortgaged Property, to
pariect the security interest therein, o preserve the priority thereof or to carry out the provisions of this
Mortgage, and to perform each and every act or thing whatsoever which may be necessary or appropriate
in cornection therewith, and Mortgagor hereby ratifies all that Trustee shall tawfully do or cause to be
dene by virtue of this appointment. This power of attorney is a power coupled with an interest and is
irrevocable.

Section 6.7.  Receipt a Sufficient Discharge. Upon any sale of the Mortgaged Property or any
part thereof or interest therein, whether pussuani to foreclosure or otherwise, the receipt of the officer

making the sale under judicial proceedings shall be sufficient discharge to the purchaser for the purchase
money and such parchaser shall not be obligated to see to the application of such funds

Section 6.8.  QOther Righis. After the occurrence and during the continuance of a Default and
at the time and in the manner herein provided, the Trustee may, without notice to or demand upon
Mortgagor, without releasing Mortgagor from any ebligation hereunder and without walving its right to
declare a Default as herein provided or impairing any declaration of a Default or election to cause the
Mortgaged Property to be sold or any sale proceeding predicated thereon:
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{a) Make o do such acts-as Mortgagor is efititled to do. in-such manrer and to such
extent as either may deem necessary to protect the security hereof, the Trustse being anthorized to enter
upon and take possession of the Mortgaged Property for such purposes;

(b} Commence, appear in and/or defend any action or proceedings purporting to
affect the security or priority hereof, and/or any additional or other security therefor, the interests, rights,
powers and/or duties of the Trustee hereunder, whether brought by or agzinst Morigagor or the Trustee:
and

{c) Pay, purchase, contest or compromise any Lien which in the judgmeni of either
may affect or appear to affect the security of this Mortgage, the interest of the Trustee or the rights,
powers and/or duties of the Trustee hereunder.

The Trustee shall not be under any obligation to make any of the payments or do any of the acts
referred to in this Section 6.8 and any of the actions referred to in this Section 6.8 may be taken by the
Trustee irrespective of whether any notice of default or election to sell has been given hereunder and
without regard to the adequacy of the security for the Secured Obligations.

Section 6.9.  Waiver of Stay, Extension, Moratorium Laws; Equity of Redemption. Mortgagor
shall not at any time {a) insist upon, or plead, or in any manner whatever claim or take any benefit or
advantage of any applicable present or future stay. extension or moratorium law, which may affect
observance or performance of the Secured Obligations, or (b) claim, take or insist upon any benefit or
advantage of any present or future law providing for the valuation or appraisal of the Mortgaged Property
or any portion thereof prior to the exercise of any remedy under or pursuant to the provisions of this
Mortgage or the other Collateral Documents or the Indenture. Mortgagor, to the fullest extent that it
lawfully may, hereby waives all benefit or advantage of any such law or laws. Mortgagor, for itself and
all who may claim under it. hereby waives, to the exrent permitted by applicable law, any and ali righss
and equities of redemption under any order or decree of foreclosure of this Mortgage and all notice or
notices of seizure, and all right to have the Mortgaged Property marshalled upon any foreclosire hereof.
The Trustee shall not be cbligated to pursue or exhaust its righis or remedies as against any part of the
Mortgaged Property hetore proceeding against any other part thereof and Mortgagor hereby waives any
right or claim of right to have the Trustee proceed in any particular order, and any right whick it may
have o direct the order in which any of the Mortgaged Property shall be sold in the event of any sale
or sales pursuant to this Mortgage.

ARTICLE VII.
MISCELLANEOUS

Section 7.1.  Further Assurances. Mortgagor shail, upon request of the Trustee, promptly
correct any defect, error or omission which may ve discovered in the contents of this Mortgage or in the
execution or acknowledgment hereof, and will execute, acknowledge and deliver such further instruments
and do such further acts as may be necessary or as may be reasonably requested by the Trustee to carry
out more effectively the purposes of this Mortgage, to subiect to the lien and security interest hereby
created any of Mortgagor’s properties, rights or interest covered or intended to be covered hereby, and
to perfect and maintain such lien and security interest.

Page 17 - LEASEHOLD MORTGAGE




Tm, covenant or condition referred 1o or

custom or practice which may develop between Mortgagor and the Trustee

during the term hereof shall be deemed a waiver of or in any way affect the right of the Trustee to insist

upon the performance by Mortgagor of the Obligations secured hereby in strict accordance with the terms
hereof, any other Collateral Documents or the Indenture.

writing. All
parties at the

If to the Trustee: U.S. Bank Trust National Association
555 S.W. Qak Street, PL-6
Portland, OR 97204
Attn: Corporate Trust Services

with a copy to: PacifiCorp Group Holdings Company
825 N.E. Multnomah. Suite 1900
Portland, OR 97232.4116
Atn: Treasurer

if to Mortgagor: City of Klamath Falls, Oregon
500 Klamath Avenue
Klamath Falls, OR 9760
Atm: City Masager

Section 7.4. Reguest for Notice. Mortgagor hereby Tequests a copy of any notice of default
and requests that any notice of sale hereunder be mailed to it at the address first set forth above or at such
other address or addressss as Morigagor may designate pursuant to Sectio 7.3 above. Otherwise, neither
Trustee nor the Trustee is under any obligation to notify any person or entity of any action or proceeding
of any kind in which Mortgagor or the Trustee shall be a party, uniess brought by the Trustee, or of any
pending sale under any deed of trust, €xcept as may ctherwise be required by law.

Section 7.5.  The Trustee’s Powers. Without affecting the }iabil ity of Mortgager or any other
person liable for the paymens of any Secured Obligation, and without affecting the lien or charge of this

guaranty, (i) waive any provision
OF cause t0 be released or reconveyed, at any
ed Property, (v) take or refease any other or
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additions) scourily for eny Secuted ‘
arrangemeits with debtors in relation therets, or (viiy sub:

Section 7.6.  Relegse. Upon the Tiustes’s writien request following the payment andior
performance of all Secured Ohligations, Trustes ghsll release the Lien created by this Morigage and the
other Collateral Documsnis on the Mortgeged Property or that portion thereof then held hersunder,

rovided, however, that sny indemnity made in connection with the Indenture or any of the Collateral
Documents running in favor of the Trustse shall survive any such release.

Section 7.7.  Severability. The invalidity of eny one or more covenants, phrases, clauses,
septences, or Sections or subsections of this Mortgage shall not affect the remaining portions of this
Mortgage or sny pert thereof, and the same shall be construed as if such Invalid covenants, phrases,
clsuses, sentences, or Sections of subsections, if any, had not been inserted herein. If the Lien of this
Mortgage is invalid or unenforceable as to any of the Secured Obligations, or if the Lien is invalid or
unenforceabie 23 to any part of the Mortgaged Property, the unsecured or partially zecured portion of
such Secured Obligations shall be completely paid prior to the payment of the remsining and secured or
partially secuged portion of such Sscured Obligations, and all paymeots made on such Secured
Obhgations, whether voluatary or under foreclosure or other enforcement action or procedure, shall be
considerad to have been first paid op and applied to the full payment of that portion of such Secured
Obligations which is not secured or fully secured by the Lien of this Mortgage.

Section 7.8, Amendment. Any termination, amendment, supplement, waiver or modification
of any eem hereof shall be in writing and szecuted by the Mortgagor and the Trustee.

Section 7.9.  Hsadings. The headings of the Articles, Sections and subsections hereof are for
convenience and ghall not affect the meaning of this Mortgage.

Section 7.10.  Benefits. The Trustze and the Mortgagor, their permnitted successors and assigns,
but no others, shall be bound hereby and entitled to the benefits hereof, provided however. that the
parties acknowledge and agree that this Mortgage and the rights of the Trustee hereunder and under the
other Collateral Documents are granted if favor of the Truatee for the benefit of the Holders of the Bonds
and all other Obligations, including the Credit Support Agroement, issued or entered into and to be issued
or entered into under or pursuant to the Indenture, all in accordance with the terms and conditions of the
Indenture. Without limiting the foregoing, the Trustes may, st its election, sssign, convey or transfer
all or any pert(s) of its right, title or interest heveunder in conpection with any assignmem or other
transfer of all or any pari(s) of its interest in or to the Collateral Documents.

Secrion 7.11.  Govemning Law. This Mortgage shall be governed by and comsiresd in
accordance with the laws of the State of Oregon.

Section 7.12.  Attornevs’ Fees. Mortgsgor will upon demand pay to the Trustes the aroount of
any and ali ressonable expenses, including the teasonable fees snd disbursements of its outside and siaff
counsel and of any exparts and agents (including fees of law clorks, paralogals, investigators and others
not admitted so the bar but pesforming servicss under the supervision of aa attomey), which the Trustee
may incur (n connection with (i) the administration of this Mortgage, (ii) the custedy, preservation, use
or opesstion of, or the sale of, collection from, or other veslization upon, any of the Mongaged Propeny,
£iii) the exercise or enforcement of any of the nights of the Trustee hereunder or (iv) the failure by the
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(iii) the exercise or enforcement of any of the rights of the Trusiee hersunder or (iv) the failure by the
Mortgagor to perform or observe any of ihe provisions hereof. As used herein, the term reasonable
attorneys’ fees includes such fees incurred in the exercise of any remedy (with or without litigation), in
any proceeding for the collection of the Secured Obligations, in any foreclosure on any of the Mortgaged
Property, in protecting of sustaining the Lien or priority of the security. or in any litigation or
controversy arising from or connected with such obligaiions, inciuding any bankruptcy. receivership,
injunction or other proceeding, or any appeal from or petition for review of anmy of the foregoing.
Reasonable attorneys’ fees shall include fees incurred not only in enforcing the debt in any bankrupticy
or receivership proceeding, but aiso any fees incurred in participating in the bankruptcy or receivership
proceedings generally.

Section 7.13. Moprecourse to Mortgagor. Notwithstanding any other provision of this
Mortgage, there shall be no recourse against Mortgagor, or any of its officials or empioyees, for any
liability to the Trustee arising in connection with anv breach or defauit under this Mortgage, except that
the Trustee may satisfy any judgment obtained against Mortgagor arising from 2 breach or default by the
Mortgagor under this Mortgage from amounts realized through the exercise of rights and remedies of the
Trustee with respect to the Mortgaged Property hereunder, under the other Collateral Documents or from
other moneys available therefor under the Indenture, all in accordance with the terms and conditions of
ihe Indenture; provided that (a) the foregoing provisions of this Section 7. 13 shall not constitute a waiver.
release or discharge of any of the Secured Obiligations, or of any of the terms, covenanis, conditions or
previsions of this Mortgage. and the same shall continue umtil fully paid. discharged, observed or
performed; (b) the foregoing provisions of this Section 7.13 shall not limit or restrict the right of the
Trustee to name the Mortgagor or any other Person as a defendant in any action or suit for the exercise
of any remedy under or with respect to this Mortgage or any of the Mortgaged Property, or for

injunction, mandamus or specific performance, so long as such remedy shall not be enforced against any

other assets of the Mortgagor or any of its respective officials or employees or out of any property, assets
or funds other than the Mortgaged Property. The limitations on recourse set forth in this Section 7. 13
shall survive the termination of this Mortgage and the full payment and performance of the Secured
Obligations.

Section 7.14. Time. Time is of the essence of this Mortgage.

Section 7.15.  Inconsistencies. In the event that any of the covenants of Mortgagor set forth in
this Morigage conflict with those set forth in the Indenture, the Indeniure shali control; provided that in
all other respects, in the event of an isiconsistency between this Mortgage and the Indenture, the terms
of this Mortgage shali control.

Section 7.16. Use Of Property. THIS INSTRUMENT WILL NOT ALLOW USE OF THE
REAL PROPERTY DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND
USE LAWS AND REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON ACQUIRING AN INTEREST IN THE REAL PROPERTY SHOULD CHECK WITH THE
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED USES
AND TC DETERMINE ANY LIMITS ON LAWSUITS AGAINST FARMING OR FOREST
PRACTICES AS DEFINED IN ORS 30.930.

MES\TTTNmortzage. |
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IN WITNESS WHEREOQF, the Mortgagor

has caused this Morigage to be duly executed by their
respective officers thereunto duly auvthorized,

as of the day and year first above written.

"MORTGAGOR"

CITY OF KLAMATH FALLS, OREGON

Name: YT oda Well §% ¢¢
Title: 3‘“""*35"“

STATE OF OREGON )

Jss.
County of Klamath )

SUBSCRIBED AND SWORN to before me this 23 day of April, 199

SATOR SN e P ORE
Y FREPPAS ARY PUBLIC F
\o?ggégsu;sicﬁaeecw @ My Conmission Expires: 9

A

N ND 3033
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primsary esgess, and 1o ’i%{em ¢ X bm J y siccess, wud for Bceces wike
railroad spur on e Collin's:be . Lessor msy m&ssm sessonshle restrictions on,
and rules and reguiations for, e use of such access gs Lessor may deem necessary for the

security of its opevations ar the Collins Fasility.
F.  SIGNAGE:

An easemeny for purpeses of arecting 2 gign or signs displsyiug the names of
symibols of Lessee, i1s GpSrators, WRARS and coartacors, which sigas shall be approved as 1o
size and form, =nd located, lasiplied and maintined i the manner and &t s locations,
designaied by Leseer.

An saseynent for the instaliation, meintepance, tepair, replacement 8nd use of
steam ang condensate lines, whether above, below or upon grouns o be located et such
location as Lessor shall designate and describe on 8 schadule to be apached hevese prior to the
Commercisi Operation Dage, togerher with nocess rights thereto, a3 ey be poctssary of
desirable for the proper operation of the Plans and the wansmission of sieam and condensuis
netween toe Plant anad the Collias Facility.

4. TELES

AR caseynent for the insilistion, mainisoance, repair, replacemsni and use by
the Lessee of the telephone snd comesunicerions lnes apd service to be located on such
Jocation as Lessor shall designere and describe on 8 schedule 1o be ansched heveto prior o the
Commercial Operacion Date, together with such secess rights as sy be reascnable and
geceanry therefor.
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M., and duly recorded in Vol. MS9
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