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RESTATED MORTGAGE AND SECURITY AGREEMENT, dated as of

\}NM( 'L’;\Ln:i . ("Mortgage") is made by and between MIDSTATE

ELECTRIC COOPERATIVE, INC. (hereinafter called the "Mortgagor”), a corporation

existing under the laws of the State of Oregon, and NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION (hereinafter called "CFC" or the "Mortgagee"),
a cooperative association incorporated under the laws of the District of Columbia.

RECITALS

WHEREAS, the Mortgagor and CFC are parties to the Original Mortgage (as
hereinafter defined);

WHEREAS, the Mortgagor has heretofore borrowed funds from the Mortgagee
pursuant to one or more Outstanding Loan Agreements (as hereinafter defined), has
heretofore duly authorized, executed and deiivered to CFC the Outstanding Notes (as
hereinafter defined), and has heretofore secured the Outstanding Notes by the Original
Mortgage;

WHEREAS, the Mortgagor has decided to borrow funds from the Mortgagee
pursuant to the Current Loan Agreement (as hereinafter defined);

WHEREAS, pursuant to the Currént Loan Agreement, the Mortgagor has duly
authorized, executed and delivered to the Mortgagee one or more Current Notes (as
hereinafter defined) to be secured by the mortgage of the property hereinafter described;

WHEREAS, it is contemplated that the Current Notes, the Outstanding Notes and
the Additional Notes (as hereinafter defined) shall be secured on a pari passu basis by this
Mortgage;

WHEREAS, this Mortgage, while preserving the priority of CFC’s lien under the
Original Mortgage, restates and consolidates the Original Mortgage and secures the
payment of Outstanding Notes and Current Notes, and further secures the payment of any
Additional Notes;

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

WHEREAS, the Mortgagor and the Mortgagee are authorized to enter into this
Mortgage.

NOW, THEREFORE, the parties hereto, in consideration of the mutual covenants
contained herein, do agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01. Definitions. Capitalized terms used in this Mortgage shall have the
meanings specified below. The terms defined herein include the plural as well as the
singular and the singular as well as the plural.
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Accounting Requirements shall mean any system of accounts prescribed by a
federal regulatory authority having jurisdiction over the Mortgagor or, in the absence thereof,
the requirements of GAAP applicable to businesses similar to that of the Mortgagor.

Additional Notes shall mean any Notes secured hereunder issued by the
Mortgagor to CFC or RUS pursuant to Article Il hereof including any refunding, renewal, or
substitute Notes which may from time to time be executed and delivered by the Mortgagor
pursuant to the terms of Article lil hereof and all other evidences of indebtedness by the
Mortgagor to CFC or RUS including but not limited to line of credit agreements, agreements
to issue one or more letters of credit on behalf of the Mortgagor, and any similar agreements
to extend credit or otherwise to provide credit facilities to the Mortgagor executed and
delivered by the Mortgagor pursuant to the terms of Article Il hereof, including all
amendments, supplements and extensions thereto.

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

CFC is defined in the introductory clause to this Mortgage and shall include its
successors and assigns.

Current Loan Agreement means that certain loan agreement by and between CFC
and the Mortgagor identified as such in the Instruments Recital, together with all
amendments, modifications and supplements thereto and restatements thereof.

Current Notes shall mean the Notes identified as such in the Instruments Recital
and issued under the Current Loan Agreement.

Debt Service Coverage Ratio ("DSC") shall mean the ratio determined as follows:
for any calendar year add (a) Operating Margins, (b) Non-Operating Margins--Interest, (c)
Interest Expense, (d) Depreciation and Amortization Expense for such year, and (e) cash
received in respect of generation and transmission and other capital credits, and divide the
sum so obtained by the sum of all payments of Principal and Interest Expense required to
be made during such calendar year, provided, however, that in the event that any Long-
Term Debt has been refinanced during such year the payments of Principal and Interest
Expense required to be made during such year on account of such Long-Term Debt shall
be based (in lieu of actual payments required to be made on such refinanced debt) upon
the larger of (i) an annualization of the payments required to be made with respect to the
refinancing debt during the portion of such year such refinancing debt is outstanding or (ii)
the payment of Principal and Interest Expense required to be made during the following year
on account of such refinancing debt.

Depreciation and Amortization Expense shall mean an amount constituting the
depreciation and amortization of the Mortgagor as computed pursuant to the Accounting
Requirements.

Equities and Margins shall mean Mortgagor's equities and margins computed
pursuant to the Accounting Requirements.

Equity shall mean the aggregate of Mortgagor's Equities and Margins as computed
pursuant to the Accounting Requirements.
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Event of Default shall have the meaning specified in Section 5.01 hereof.
Excepted Property shall have the meaning specified in Section 2.01 hereof.

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

Instruments Recital shall mean Appendix A hereto.

Interest Expense shall mean an amount constituting the interest expense with
respect to Total Long-Term Debt of the Mortgagor as computed pursuant to the Accounting
Requirements. In computing Interest Expense, there shall be added, to the extent not
otherwise included, an amount equal to 33-1/3% of the excess of Restricted Rentals paid
by the Mortgagor over two percent (2%) of the Mortgagor's Equities and Margins.

Lien shall mean any statutory or common law consensual or non-consensual
mortgage, pledge, security title, security interest, encumbrance, lien, right of set off, claim
or charge of any kind, including, without limitation, any conditional sale or other title retention
transaction, any lease transaction in the nature thereof and any secured transaction under
the Uniform Commercial Code.

Loan Agreement shall mean, collectively:
a) the Outstanding Loan Agreement,
b) the Current Loan Agreement; and

c) any other loan agreement executed by and between the Mortgagor and CFC
or the United States of America, acting by and through the administrator of
the Rural Utilities Service (including its successors and assigns) in
connection with the execution and delivery of any Notes secured hereby and
all amendments, modifications and supplements thereto and restatements
thereof.

Long-Term Debt shall mean any amount included in Total Long-Term Debt
computed pursuant to the Accounting Requirements.

Long-Term Leases shall mean leases having unexpired terms (taking into account
terms of renewal at the option of the lessor, whether or not such leases have previously
been renewed) of more than 12 months.

Maximum Debt Limit shall mean the amount more particularly described in the
Instruments Recital.

Mortgaged Property shall have the meaning specified in Section 2.01 hereof.

Mortgagee shall mean CFC and its successor and assigns.
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Non-Operating Margins--Interest shall mean the amount of non-operating
margins—interest of Mortgagor as computed pursuant to the Accounting Requirements.

Note or Notes shall mean one or more of the Current Notes, and any other
Outstanding or Additional Notes secured under this Mortgage.

Operating Margins shall mean the net amount of operating revenue and patronage
capital less the total cost of electric service of the Mortgagor as computed pursuant to the
Accounting Requirements.

Original Mortgage shall mean that certain Restated Mortgage and Security
Agreement dated as of October 22, 2018, entered into between the Mortgagor and CFC;
and as supplemented, amended or restated, prior to the date hereof and identified in the
Instruments Recital.

Outstanding Loan Agreements shall mean those loan agreements between
Mortgagor and CFC identified as such in the Instruments Recital, together with all
amendments, modifications and supplements thereto and restatements thereof.

Outstanding Notes shall mean the Notes identified as such in the Instruments
Recital.

Permitted Encumbrances shall mean:

(i) any Liens for taxes, assessments or governmental charges for the current
year and taxes, assessments or governmental charges due but not yet delinquent;

(i) Liens for workmen's compensation awards and similar obligations not then
delinquent;

(iii) mechanics', laborers', materiaimen's and similar Liens not then delinquent,
and any such Lien, whether or not delinquent, whose validity is at the time being
contested in good faith and has not proceeded to judgment;

(iv) Liens and charges incidental to construction or current operation which have
not been filed or asserted or the payment of which has been adequately secured or
which, in the opinion of counsel to the Mortgagor are insignificant in amount;

(v) Liens securing obligations not assumed by the Mortgagor and on account of
which it does not pay and does not expect to pay interest, existing upon real estate
(or rights in or relating to real estate) over or in respect of which the Mortgagor has
a right-of-way or other easement for substation, transmission, distribution or other
right-of-way purposes;

(vi) any right which the United States of America or any state or municipality or
governmental body or agency may have by virtue of any franchise, license, contract
or statute to purchase, or designate a purchaser of, or order the sale of, any property
of the Mortgagor upon payment of reasonable compensation therefor, or upon
reasonable compensation or conditions to terminate any franchise, license or other
rights before the expiration date hereof or to regulate the property and business of
the Mortgagor,;
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(viy  attachment of judgment Liens covered by insurance (to the extent of the
insurance coverage), or upon appeal and covered by bond;

(vii) deposits or pledges to secure payment of workmen's compensation,
unemployment insurance, old age pensions or other social security;

(ix) deposits or pledges to secure performance of bids, tenders, contracts (other
than contracts for the payment of borrowed money), leases, public or statutory
obligations;

(x) surety or appeal bonds, and other deposits or pledges for purposes of like
general nature in the ordinary course of business;

(xi) easements or reservations in respect to any property for the purpose of
transmission and distribution lines and rights-of-way and similar purposes, zoning
ordinances, regulations, reservations, restrictions, covenants, party wall
agreements, conditions of record and other encumbrances (other than to secure the
payment of money), none of which in the opinion of counsel to the Mortgagor is such
as to interfere in any material respect with the proper operation of the property
affected thereby,

(xi)  the burdens of any law or governmental organization or permit requiring the
Mortgagor to maintain certain facilities or perform certain acts as a condition of its
occupancy of or interference with any public land or any river, stream or other waters
or relating to environmental matters;,

(xii) any Lien or encumbrance for the discharge of which moneys have been
deposited in trust with a proper depository to apply such moneys to the discharge of
such Lien or encumbrances;

(xiv) any Lien reserved as security for rent or compliance with other provisions of
the lease in case of any leasehold estate made, or existing on property acquired in
the ordinary course of business or in connection with Restricted Rentals permitted
by Section 4.03;

(xv)  Liens for purchase money indebtedness permitted by Section 4.03; and
(xvi)  the Lien of the Original Mortgage.

Principal shall mean the amount of principal billed on account of Total Long-Term
Debt of Mortgagor as computed pursuant to the Accounting Requirements.

RUS shall mean the United States of America, acting by and through the
Administrator of the Rural Utilities Service, formerly known as the Rural Electrification
Administration and shall include its successors and assigns.

Restricted Rentals shall mean all rentals required to be paid under finance leases
and charged to income, exclusive of any amounts paid under any such lease (whether or
not designated therein as rental or additional rental) for maintenance or repairs, insurance,
taxes, assessments, water rates or similar charges. For the purpose of this definition, the
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term "finance lease" shall mean any lease having a rental term (including the term for which
such lease may be renewed or extended at the option of the lessee) in excess of 3 years
and covering property having an initial cost in excess of $250,000 other than automobiles,
trucks, trailers, other vehicles (including without limitation aircraft and ships), office, garage
and warehouse space and office equipment (including without limitation computers).

Subordinated Indebtedness shall mean indebtedness of the Mortgagor, payment
of which shall be subordinated to the prior payment of the Notes by a subordination
agreement in form and substance satisfactory to the Mortgagee, which approval will not be
unreasonably withheld.

Total Assets shall mean an amount constituting total assets of the Mortgagor
computed pursuant to the Accounting Requirements.

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

Total Utility Plant shall mean the amount constituting the total utility plant of the
Mortgagor computed in accordance with the Accounting Requirements.

UCC shall mean the Uniform Commercial Code of the jurisdiction governing
construction of this Mortgage.

Section 1.02. Construction of Mortgage. Except to the extent expressly set forth
herein, accounting terms used in this Mortgage and not referred to above shall have the
meanings assigned to them under Accounting Requirements.

ARTICLEll
SECURITY

Section 2.01. Granting Clause. In order to secure equally and ratably the payment
of the principal of (and premium, if any) and interest on and any other amount due
hereunder, under the Notes and under the Loan Agreements (collectively, the “Secured
Obligations”), according to their tenor and effect, and further to secure the due performance
of the covenants, agreements and provisions contained in this Mortgage and the Loan
Agreements 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, mortgage, pledge and set over unto the Mortgagee, and
the Mortgagor does hereby grant to the Mortgagee, for the purposes herein expressed, a
security interest in the following properties, assets and rights of the Mortgagor, wherever
located, whether now owned or hereafter acquired or arising, and all proceeds and products
thereof (hereinafter sometimes called the "Mortgaged Property"):

All right, title and interest, whether fee or leasehold, of the Mortgagor in real property
set forth in Appendix B hereto, subject in each case to those matters set forth therein;
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All right, title and interest of the Mortgagor in and to the electric generating plants
and facilities and electric transmission and distribution lines and facilities now owned by the
Mortgagor and located in the counties listed in Appendix B hereto, or hereafter constructed
or acquired by the Mortgagor, wherever located, and in and to all extensions and
improvements thereof and additions thereto, including any and all other property of every
kind, nature and description, used, useful or acquired for use by the Mortgagor in connection
therewith, and including, without limitation, the property described in the property schedule
listed on or attached to Appendix B hereto;

Al right, title and interest of the Mortgagor in, to and under any and all grants,
privileges, rights of way 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 electric transmission or distribution lines or systems, whether
underground or overhead or otherwise, or of any electric generating plant, wherever located;

v

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 its 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 electric transmission
or distribution lines or systems, or any electric generating plant or plants, insofar as the same
may by law be assigned, granted, bargained, sold, conveyed, transferred, mortgaged or
pledged;

\Y

Ali right, titie and interest of the Mortgagor in, to and under all personal property and
fixtures of every kind and nature including without limitation all goods (including inventory,
equipment and any accessions thereto), instruments (including promissory notes),
documents, accounts, chattel paper, deposit accounts, letter-of-credit rights, investment
property (including certificated and uncertificated securities, security entittements and
securities accounts), software, general intangibles, supporting obligations, any other
contract rights or rights to the payment of money, insurance claims and proceeds (as such
terms are defined in the UCC; provided, however, that the term “instrument” shall be such
term as defined in Article 9 of the UCC rather than Article 3);

Vi

All right, title and interest of the Mortgagor in, to and under any and all agreements,
leases or contracts heretofore or hereafter executed by and between the Mortgagor and any
person, firm or corporation relating to the Mortgaged Property (including contracts for the
lease, occupancy or sale of the Mortgaged Property, or any portion thereof);
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Vil

Al right, title and interest of the Mortgagor in, to and under any and all books, records
and correspondence relating to the Mortgaged Property, including, but not limited to: all
records, ledgers, leases and computer and automatic machinery software and programs,
including without limitation, programs, databases, disc or tape files and automatic machinery
print outs, runs and other computer prepared information indicating, summarizing
evidencing or otherwise necessary or helpful in the collection of or realization on the
Mortgaged Property (in each case, subject to any licensing agreements then in effect),

Vil

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 hereafter acquired by the Mortgagor, it being the intention hereof
that all such property now owned 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 Lien hereof as if the same were now owned by the Mortgagor and were specifically
described herein to the extent only, however, that the subjection of such property to the Lien
hereof shall not be contrary to law;

Together with all rents, income, revenues, profits, cash, proceeds and benefits at
any time derived, received or had from any and all of the above-described property or
business operations of the Mortgagor, to the fullest extent permitted by law.

There is, however, expressly excepted from the Lien and operation of this Mortgage
the following described property whether now owned or hereafter acquired by the Mortgagor
(herein sometimes referred to as the “Excepted Property”):

(A) automobiles, trucks, trailers, tractors or other vehicles (including, without
limitation, aircraft, towboats, tugboats, barges, vessels, or ships, if any, which
are titled and/or registered in any state of the United States of America)
owned or used by the Mortgagor; and

(B) the property identified in Appendix C hereto (if any).

TO HAVE AND TO HOLD all and singular the Mortgaged Property unto the
Mortgagee and its assigns forever, to secure equally and ratably the payment of the principal
of (and premium, if any) and interest on and any other amount due hereunder, under the
Notes and under the Loan Agreements, according to their tenor and effect, without
preference, priority or distinction as to interest or principal (except as otherwise 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 or maturity thereof or of the assignment or
negotiation thereof, or otherwise, and to secure the due performance of the covenants,
agreements and provisions herein and in the Loan Agreements contained, and for the uses
and purposes and upon the terms, conditions, provisos and agreements hereinafter
expressed and declared.

ARTICLE lii
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ADDITIONAL SECURED NOTES
Section 3.01. Additional Secured Notes.

A. Without the prior consent of the Mortgagee, the Mortgagor may issue Additional
Notes to RUS, which Notes will thereupon be secured equally and ratably with the Notes if
the following requirements are satisfied:

(i) As evidenced by a certificate of an independent certified public accountant
delivered to the Mortgagee, the Mortgagor shall have achieved (a) for each of the
two calendar years preceding, or any two consecutive 12 month periods ending
within 180 days preceding the issuance of such Notes, a DSC of not less than 1.35
and (b) Equity of not less than twenty percent (20%) of Total Assets after taking into
consideration such new indebtedness and the assets created by such indebtedness;
and

(ii) No Event of Default or any event which with the giving of notice or lapse of
time or both would become an Event of Default has occurred and is continuing
hereunder.

B. Without the prior consent of the Mortgagee, the Mortgagor may issue Additional
Notes for the purpose of refunding or refinancing any Notes, which Additional Notes will
thereupon be secured equally and ratably with the Notes, so long as (i) the total amount of
outstanding indebtedness evidenced by any such Additional Note is not greater than 105
percent of the Note being refunded or refinanced and (ii) no Event of Default or any event
which with the giving of notice or lapse of time or both would become an Event of Default,
has occurred and is continuing hereunder.

Notwithstanding either of the foregoing, CFC may offer additional credit facilities to
the Mortgagor to be secured hereunder, and the Mortgagor may issue Additional Notes to
CFC in connection therewith, which Notes will thereupon be secured equally and ratably
with the Notes, without the Mortgagor meeting the above requirements.

Section 3.02. Additional Conditions. The Mortgagor and the Mortgagee will, if
required by law or the Mortgagee execute an amendment, supplement, or restatement of
this Mortgage: (1) to subject to the Lien of this Mortgage any Mortgaged Property being
acquired or constructed with the proceeds of such Additional Note or add such Additional
Note as debt secured under this Mortgage on a pari passu basis and (2) file and record such
amendment, supplement, or restatement in all places necessary or required by the
Mortgagee in order to perfect the Lien of this Mortgage for the ratable benefit of the holder
and all the Mortgagees hereunder. The Mortgagor and the Mortgagee agree to execute
such amendment, supplement or restatement, or such other instruments or documents, as
may be reasonably required in order to carry out the intent of this Section, and promptly after
the execution and delivery of such Additional Note, the Mortgagor shall provide evidence
satisfactory to the Mortgagee (including, without limitation, an opinion of counsel acceptable
to the Mortgagee) that the requirements of this Section have been satisfied.

Section 3.03. Maximum Debt Limit. The Notes at any one time secured by this
Mortgage shall not in the aggregate principal amount exceed the Maximum Debt Limit.

ARTICLE IV
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PARTICULAR COVENANTS OF THE MORTGAGOR
The Mortgagor covenants with the Mortgagee as follows:

Section 4.01. Authority to Execute and Deliver Notes and Mortgage; All
Action Taken; Enforceable Obligations. The Mortgagor is authorized under its articles of
incorporation and bylaws and all applicable laws and by corporate action to execute and
deliver the Notes and this Mortgage; and the Notes and this Mortgage are, and any
Additional Notes when executed and delivered will be, the valid and enforceable obligations
of the Mortgagor in accordance with their respective terms.

Section 4.02. Authority to Mortgage Property; No Liens; Exception for
Permitted Encumbrances; Mortgagor to Defend Title and Remove Liens. The
Mortgagor warrants that it is the owner of, or has other rights in the Mortgaged Property,
that it has good, right and lawful authority to mortgage the Mortgaged Property for the
purposes herein expressed, and that the Mortgaged Property is free and clear of any Lien
except the Lien of this Mortgage and Permitted Encumbrances. Except as to Permitted
Encumbrances which are entitied to priority under the law, the Mortgagor will, so long as
any of the Notes shall be outstanding, maintain and preserve the Lien of this Mortgage
superior to all other Liens affecting the Mortgaged Property and will forever warrant and
defend the title to the Mortgaged Property against any and all claims and demands. Subject
to the provisions of Section 4.03, or unless approved by the Mortgagee, the Mortgagor will
purchase all materials, equipment and replacements to be incorporated in or used in
connection with the Mortgaged Property outright and not subject to any conditional sales
agreement, chattel mortgage, bailment, lease or other agreement reserving to the seller any
right, title or Lien, except for Permitted Encumbrances. Except for Permitted Encumbrances,
the Mortgagor will promptly pay or discharge any and all obligations for or on account of
which any such Lien or charge might exist or could be created and any and all lawful taxes,
rates, levies, assessments, Liens, claims or other charges imposed upon or accruing upon
any of the Mortgaged Property (whether taxed to the Mortgagor or to the Mortgagee), or the
franchises, earnings or business of the Mortgagor, as and when the same shall become due
and payable; provided, however, that this provision shall not be deemed to require the
payment or discharge of any tax, rate, levy, assessment or other governmental charge while
the Mortgagor is contesting the validity thereof by appropriate proceedings in good faith and
so long as it shall have set aside on its books adequate reserves with respect thereto.

Except to secure loans made by the Mortgagee to the Mortgagor as specified in Article IH
hereof or for purchase money indebtedness permitted under Section 4.03 hereof, the
Mortgagor will not, without prior written consent of the Mortgagee, create or incur or suffer
or permit to be created or incurred or to exist any Lien, charge, assign, pledge, mortgage or
otherwise encumber any of the Mortgaged Property, except for Permitted Encumbrances.

Section 4.03. Additional Permitted Debt. Except as permitted by Article 1l
hereof and the Loan Agreement, the Mortgagor shall not incur, assume, guarantee or
otherwise become liable in respect of any debt (including Subordinated Indebtedness) other
than the following:

1 The Secured Obligations;
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(2) Purchase money indebtedness in non-electric utility property, in an
amount not exceeding ten percent (10%) of Total Utility Plant or fifty
percent (50%) of Equity, whichever is greater,

3) Restricted Rentals in an amount not to exceed five percent (5%) of
Equity during any 12 consecutive calendar month period,

4) Unsecured current debt and lease obligations incurred in the ordinary
course of business including accounts payable for goods and
services; and

(5) Unsecured indebtedness.

Section 4.04. Compliance With Laws. The Mortgagor will comply with all valid
laws, ordinances, regulations and requirements applicable to it or its property.

Section 4.05. Maintenance of Mortgaged Property. So long as the Mortgagor
holds title to the Mortgaged Property, the Mortgagor will at all times maintain and preserve
the Mortgaged Property in good repair, working order and condition, ordinary wear and tear
and acts of God excepted, and in compliance with all applicable laws, regulations and
orders, and will from time to time make all necessary and proper repairs, renewals, and
replacements, and useful and proper alterations, additions, betterments and improvements,
and will, subject to contingencies beyond its reasonable control, at all times keep its plant
and properties in continuous operating condition and use all reasonable diligence to furnish
the consumers served by it through the Mortgaged Property, or any part thereof, with an
adequate supply of electric energy and other services furnished by the Mortgagor. If any
substantial part of the Mortgaged Property is leased by the Mortgagor to any other party,
the lease agreement between the Mortgagor and the lessee shall obligate the lessee to
comply with the provisions of this Section in respect of the leased facilities and permit the
Mortgagor to operate the leased facilities in the event of any failure by the lessee to so
comply.

Section 4.06. Insurance; Restoration of Damaged Mortgaged Property. The
Mortgagor will take out, as the respective risks are incurred, and maintain the classes and
amounts of insurance in conformance with generally accepted utility industry standards for
such classes and amounts of coverages of utilities of the size and character of the
Mortgagor.

The foregoing insurance coverage shall be obtained by means of bond and policy
forms approved by regulatory authorities, and, with respect to insurance upon any part of
the Mortgaged Property, shall provide (unless waived by the Mortgagee) that the insurance
shall be payable to the Mortgagee as its interest may appear by means of the standard
mortgagee clause without contribution. Each policy or other contract for such insurance
shall contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such insurer, such policy or contract shall continue in force for at least thirty (30)
days after written notice to the Mortgagee of cancellation.

In the event of damage to or the destruction or loss of any portion of the Mortgaged
Property, unless the Mortgagee shall otherwise agree, the Mortgagor shall promptly replace
or restore such damaged, destroyed or lost portion so that the Mortgaged Property shall be
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in substantially the same condition as it was in prior to such damage, destruction or loss,
and shall apply the proceeds of the insurance for that purpose.

Sums recovered under any policy or fidelity bond by the Mortgagor for a loss of funds
advanced under the Notes or recovered by the Mortgagee for any loss under such policy or
bond shall, unless otherwise directed by the Mortgagee, be applied to the prepayment of
the Notes pro rata according to the unpaid principal amounts thereof (such prepayments to
be applied to such notes and instaliments thereof as may be designated by the Mortgagee
at the time of any such prepayment), or be used to construct or acquire facilities which will
become part of the Mortgaged Property. At the request of the Mortgagee, the Mortgagor
shall exercise such rights and remedies which it may have under such policy or fidelity bond
and which may be designated by the Mortgagee, and the Mortgagor hereby irrevocably
appoints the Mortgagee as its agent to exercise such rights and remedies under such policy
or bond as the Mortgagee may choose, and the Mortgagor shall pay all costs and expenses
incurred by the Mortgagee in connection with such exercise. :

Section 4.07. Mortgagee’s Right to Expend Money to Protect Mortgaged
Property. The Mortgagor agrees that the Mortgagee from time to time hereunder may in
its sole discretion, but shall not be obligated to, after having given five (5) Business Days
prior written notice to the Mortgagor, advance funds on behalf of the Mortgagor, in order to
insure the Mortgagor's compliance with any covenant, warranty, representation or
agreement of the Mortgagor made in or pursuant to this Mortgage or any Loan Agreement,
to preserve or protect any right or interest of the Mortgagee in the Mortgaged Property or
under or pursuant to this Mortgage or any Loan Agreement, including without limitation, the
payment of any insurance premiums or taxes and the satisfaction or discharge of any
judgment or any Lien upon the Mortgaged Property or other property or assets of the
Mortgagor; provided, however, that the making of any such advance by the Mortgagee shall
not constitute a waiver by the Mortgagee of any Event of Default with respect to which such
advance is made nor relieve the Mortgagor of any such Event of Default.

Notwithstanding the foregoing, if, in the sole discretion of the Mortgagee, a situation arises
which requires immediate action by the Mortgagee to preserve and protect any of the
Mortgaged Property given to secure the Secured Obligations, the Mortgagee shall be free
to take such action as it reasonably deems appropriate to preserve and protect such
Mortgaged Property without delivery of prior written notice to the Mortgagor, or if such notice
has been delivered, without waiting for the expiration of the aforementioned grace period.
The Mortgagor shall pay to the Mortgagee upon demand all such advances made by the
Mortgagee with interest thereon at a rate equal to the Mortgagee's rate at such time for
short-term loans but in no event shall such rate be in excess of the maximum rate permitted
by applicable law. All such advances shall be included in the Secured Obligations and

secured by this Mortgage.

Section 4.08. Further Assurances. Upon the written request of the Mortgagee,
the Mortgagor shall promptly make, execute, acknowledge and deliver, or cause to be
made, executed, acknowledged and delivered to the Mortgagee, all such further and
supplemental indentures of mortgage, deeds of trust, mortgages, financing statements and
amendments thereto (including continuation statements), security agreements, pledge
agreements, stock powers or other such instruments of transfer or assignment duly
executed in blank, stock certificates or other securities representing any of the Mortgaged
Property, instruments (including any promissory notes held or acquired by the Mortgagor,
duly endorsed and assigned to the Mortgagee) and conveyances as may reasonably be
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requested by the Mortgagee, and take or cause to be taken all such further action as may
reasonably be requested by the Mortgagee to insure the attachment, perfection and first
priority of, and the ability of the Mortgagee to enforce, the Mortgagee’s Lien on and security
interest in any or all of the Mortgaged Property. The Mortgagor will cause this Mortgage
and any and all supplemental indentures of mortgage, mortgages and deeds of trust and
every security agreement, financing statement, amendment thereto (including continuation
statements) and every additional instrument which shall be executed pursuant to the
foregoing provisions forthwith upon execution to be recorded and filed and re-recorded and
re-filed as conveyances and mortgages and deeds of trust of and security interests in real
and personal property in such manner and in such places as may be required by law or
reasonably requested by the Mortgagee in order to insure the attachment, perfection and
first priority of, and the ability of the Mortgagee to enforce, the Mortgagee's lien on and
security interest in any or all of the Mortgaged Property.

Section 4.09. Application of Proceeds from Condemnation. In the event that
the Mortgaged Property or any part thereof shall be taken or sold under the power of eminent
domain or like power, all proceeds and avails therefrom may be used to finance construction
of facilities secured or to be secured by this Mortgage. Any proceeds not so used shall
forthwith be applied by the Mortgagor: first, to the ratable payment of any indebtedness
secured by this Mortgage other than principal of or interest on the Notes; second, to the
ratable payment of interest which shall have accrued on the Notes and be unpaid; third, to
the ratable payment of or on account of the unpaid principal of the Notes, to such
installments thereof as may be designated by the Mortgagee at the time of any such
payment; and fourth, the balance shall be paid to Mortgagor or whoever shall be entitled
thereto.

Section 4.10. Rights of Way, etc. The Mortgagor will use its best efforts to obtain
all such rights of way, easements from landowners and releases from lienholders as shall
be necessary or advisable in the conduct of its business, and, if requested by the Mortgagee,
deliver to the Mortgagee evidence satisfactory to it that the Mortgagor has obtained such
rights of way, easements or releases.

Section 4.11. Mortgagor’s Legal Status. (a) The Mortgagor represents, warrants,
covenants and agrees that: (i) the Mortgagor’s name on its most recently filed Public Organic
Record (as defined in the Uniform Commercial Code of the Mortgagor's jurisdiction of
organization) is that indicated on the signature page hereof, (ii) the Mortgagor is an
organization of the type and organized in the jurisdiction set forth on the first page hereof
and (iii) Section 7.04 hereof accurately sets forth the Mortgagor's place of business or, if
more than one, its chief executive office as well as the Mortgagor's mailing address if
different.

(b) (i) The Mortgagor will not change its name, its place of business or, if more than one,
chief executive office, or its mailing address, without providing prior written notice to the
Mortgagee at least thirty (30) days prior to the effective date of any change, and (ii) the
Mortgagor will not change its type of organization, jurisdiction of organization or other legal
structure without the prior written consent of the Mortgagee.

Section 4.12. Authorization to File Financing Statements. The Mortgagor
hereby irrevocably authorizes the Mortgagee at any time and from time to time to file in any
Uniform Commercial Code jurisdiction any UCC-1 financing statements and amendments
thereto that (a) indicate the Mortgaged Property (i) as all assets of the Mortgagor or words
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of similar effect, regardless of whether any particular asset comprised in the Mortgaged
Property falls within the scope of Article 9 of the applicable Uniform Commercial Code, or
(ii) as being of an equal or lesser scope or with greater detail, (b) indicate the Mortgagee as
a secured party, and (c) contain any other information required by part 5 of Article 9 of the
applicable Uniform Commercial Code for the sufficiency or filing office acceptance of any
financing statement or amendment, including (i) whether the Mortgagor is an organization
and the type of organization and (ii) in the case of a financing statement filed as a fixture
filing, a sufficient description of real property to which the Mortgaged Property relates. The
Mortgagor agrees to furnish any such information to the Mortgagee promptly upon request.
The Mortgagor also ratifies its authorization for the Mortgagee to have filed in any Uniform
Commercial Code jurisdiction any like initial financing statements or amendments thereto if
filed prior to the date hereof.

Section 4.13. Other Actions Concerning Mortgaged Property. The Mortgagor
will take any other action reasonably requested by the Mortgagee to insure the attachment,
perfection and first priority of, and the ability of the Mortgagee to enforce, the Mortgagee’s
Lien on and security interest in any and all of the Mortgaged Property including, without
limitation (a) complying with any provision of any statute, regulation or treaty of the United
States as to any Mortgaged Property if compliance with such provision is a condition to
attachment, perfection or priority of, or ability of the Mortgagee to enforce, the Mortgagee's
security interest in such Mortgaged Property, (b) obtaining governmental and other third
party consents and approvals, including without limitation any consent of any licensor, lessor
or other person obligated on Mortgaged Property, (c) obtaining waivers from mortgagees
and landlords in form and substance satisfactory to the Mortgagee and (d) taking all actions
required by any earlier versions of the Uniform Commercial Code or by other law, as
applicable in any relevant Uniform Commercial Code jurisdiction, or by other law as
applicable in any foreign jurisdiction.

Section 4.14. Notice of Default. The Mortgagor will give immediate written notice
to the Mortgagee of the occurrence of an Event of Defauit.

Section 4.15. Opinion of Counsel. The Mortgagor will furnish to the Mortgagee
promptly after the execution and delivery of this Mortgage and of each other instrument of
further assurance, an opinion of counsel stating that, in the opinion of such counsel, this
Mortgage and all such instruments of further assurance have been properly recorded,
registered, and filed to the extent necessary to make effective the Lien intended to be
created by this Mortgage, and reciting the details of such action or referring to prior opinions
of counsel in which such details are given, and stating that all financing statements and
continuation statements have been filed that are necessary fully to preserve and protect the
rights of all of the Mortgagees hereunder, or stating that, in the opinion of such counsel, no
such action is necessary to make the Lien effective.

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

Section 5.01. Events of Default: Each of the following shall be an "Event of
Default™

(a) Payment. Failure of Mortgagor to make any payment of any
installment of or on account of interest on or principal of (or premium, if any
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associated with) any Note or Notes for more than five (5) Business Days after the

same shall be required to be made, whether by acceleration or otherwise;

(b) Other Covenants. Failure of Mortgagor to observe or perform any
covenant, condition or agreement in this Mortgage and such default shall continue
for a period of thirty (30) days after written notice specifying such default shall have
been given to the Mortgagor by the Mortgagee,

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

(d) Dissolution or Liquidation. Other than as provided in subsection (c)
above, the dissolution or liquidation of the Mortgagor, or failure by the Mortgagor
promptly to forestall or remove any execution, gamishment or attachment of such
consequence as will impair its ability to continue its business or fulfill its obligations
and such execution, garnishment or attachment shall not be vacated within sixty (60)
days;

(e) Corporate Existence. The Mortgagor shall forfeit or otherwise be
deprived of its corporate charter or franchises, permits, rights of way, easements, or
licenses required to carry on any material portion of its business;

4] Final Judgment. The Mortgagor shall suffer any money judgment not
covered by insurance, writ or warrant of attachment or similar process involving an
amount in excess of $100,000 and shall not discharge, vacate, bond or stay the
same within a period of sixty (60) days;

(9) Representations and Warranties. Any representation or warranty
made by the Mortgagor herein or in any certificate or financial statement delivered
hereunder shall prove to be false or misleading in any material respect; or

(h) Other Obligations.

(i) An “Event of Default” (as defined in any Loan Agreement)
under any Loan Agreement shall occur and be continuing after the giving of any
notice and the expiration of any grace period as may be applicable;

(ii) Any event that permits the Mortgagee to exercise remedies
under any Loan Agreement, shall occur and be continuing after the giving of any
notice and the expiration of any grace period as may be applicable; or

iii) Default by the Mortgagor in the payment of any obligation,
whether direct or contingent, for borrowed money, other than under any Loan
Agreement or Note, as and when such payment is due and payable, or in the
performance or observance of the terms of any instrument pursuant to which such
obligation was created or securing such obligation, after the giving of any notice and
the expiration of any grace period as may be applicable.
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Section 5.02. Remedies. If one or more of the Events of Default shall occur and

be continuing, the Mortgagee personally or by attorney, in its discretion, may, to the fullest
extent permitted by law:

(a) Acceleration: Rescission and Annulment. Declare the principal of,
and any other amounts due on account of, the Notes secured hereunder to be due
and payable immediately by a notice in writing to the Mortgagor and upon such
declaration, all unpaid principal (premium, if any) and accrued interest so declared
shall become due and payable immediately, anything contained herein or in any
Note or Notes to the contrary notwithstanding.

If at any time after the unpaid principal of (premium, if any) and accrued
interest on any of the Notes shall have been so declared to be due and payable, all
payments in respect of principal and interest which shall have become due and
payable by the terms of such Note or Notes (other than amounts due as a result of
the acceleration of the Notes) shall be paid to the Mortgagee, and all other defauits
hereunder and under the Notes shall have been cured or waived to the satisfaction
of the Mortgagee, then and in every such case, the Mortgagee may, by written notice
to the Mortgagor, annul such declaration and waive such default and the
consequences thereof, but no such waiver shall extend to or affect any subsequent
default or impair any right consequent thereon;

(b) Possession: Collection. Take immediate possession of the
Mortgaged Property, collect and receive all credits, outstanding accounts and bills
receivable of the Mortgagor and all rents, income, revenues and profits pertaining to
or arising from the Mortgaged Property, or any part thereof, whether then past due
or accruing thereafter, and issue binding receipts therefor; and manage, control and
operate the Mortgaged Property as fully as the Mortgagor might do if in possession
thereof, including, without limitation, the making of all repairs or replacements
deemed necessary or advisable;

(c) Enforcement: Receiver. Proceed to protect and enforce the rights of
the Mortgagee by suits or actions in equity or at law in any court or courts of
competent jurisdiction, whether for specific performance of any covenant or any
agreement contained herein or in aid of the execution of any power herein granted
or for the foreclosure hereof or hereunder or for the sale of the Mortgaged Property,
or any part thereof, or to collect the debt hereby secured or for the enforcement of
such other or additional appropriate legal or equitable remedies as may be deemed
necessary or advisable to protect and enforce the rights and remedies herein
granted or conferred, and in the event of the institution of any such action or suit, the
Mortgagee shall have the right to have appointed a receiver of the Mortgaged
Property and of all rents, income, revenues and profits pertaining thereto or arising
therefrom, whether then past due or accruing after the appointment of such receiver,
derived, received or had from the time of the commencement of such suit or action,
and such receiver shall have all the usual powers and duties of receivers in like and
similar cases, to the fullest extent permitted by law, and if application shall be made
for the appointment of a receiver the Mortgagor hereby expressly consents that the
court to which such application shall be made may make said appointment;
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(d) Auction. Sell or cause to be sold all and singular the Mortgaged
Property or any part thereof, and all right, title, interest, claim and demand of the
Mortgagor therein or thereto, at public auction at such place in any county in which
the property to be sold, or any part thereof, is located, at such time and upon such
terms as may be specified in a notice of sale, which notice shall comply with all
applicable law. Subject to all applicable provisions of law, any sale to be made under
this subparagraph (d) of this Section 5.02 may be adjourned from time to time by
announcement at the time and place appointed for such sale, and without further
notice or publication the sale may be had at the time and place to which the same
shall be adjourned; and

(e) Other Rights and Remedies. Exercise such other rights and
remedies as may be provided for herein, in.any agreement related hereto or under
law.

No delay in exercising any right or remedy hereunder, or otherwise afforded by law, shall
operate as a waiver thereof.

Section 5.03. Application of Proceeds from Remedial Actions. Any proceeds
or funds arising from the exercise of any rights or the enforcement of any remedies herein
provided after the payment or provision for the payment of any and all costs and expenses
in connection with the exercise of such rights or the enforcement of such remedies shall be
applied to the Secured Obligations as follows: first, to the ratable payment of indebtedness
hereby secured other than the principal of or interest on the Notes; second, to the ratable
payment of interest which shall have accrued on the Notes and which shall be unpaid; third,
to the ratable payment of or on account of the unpaid principal of the Notes; and the balance,
if any, shall be paid to the Mortgagor or whosoever shall be lawfully entitied thereto.

Section 5.04. Remedies Cumulative; No Election. Every right or remedy herein
conferred upon or reserved to the Mortgagee shall be cumulative and shall be in addition to
every other right and remedy given hereunder or under any Loan Agreement or now or
hereafter existing at law, or in equity, or by statute. The pursuit of any right or remedy shall
not be construed as an election.

Section 5.05. Waiver of Appraisement Rights. The Mortgagor, for itself and all
who may claim through or under it, covenants that it will not at any time insist upon or plead,
or in any manner whatever claim, or take the benefit or advantage of, any appraisement,
valuation, stay, extension or redemption laws now or hereafter in force in any locality where
any of the Mortgaged Property may be situated, and the Mortgagor, for itself and all who
may claim through or under it, hereby waives the benefit of all such laws unless such waiver
shall be forbidden by law.

ARTICLE VI
POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE

Section 6.01. Possession Until Default. Until one or more of the Events of
Default shall have happened, the Mortgagor shall be suffered and permitted to retain actual
possession of the Mortgaged Property, and to manage, operate and use the same and any
part thereof, with the rights and franchises appertaining thereto, and to collect, receive, take,
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use and enjoy the rents, revenues, issues, earnings, income, products and profits thereof
or therefrom, subject to the provisions of this Mortgage.

Section 6.02. Discharge. f the Mortgagor shall pay or cause to be paid the whole
amount of the principal of (premium, if any) and interest on the Notes at the times and in the
manner therein provided, and shall also pay or cause to be paid all other sums payable by
the Mortgagor hereunder and under the Loan Agreement and shall keep and perform, all
covenants herein required to be kept and performed by it, then and in that case, provided
the Mortgagee has no commitment to extend additional credit to the Mortgagor that is
required to be secured hereunder, all property, rights and interest hereby conveyed or
assigned or pledged shall revert to the Mortgagor and the estate, right, title and interest of
the Mortgagee shall thereupon cease, determine and become void and the Mortgagee, in
such case, on written demand of the Mortgagor but at the Mortgagor's cost and expense,
shall enter satisfaction of the Mortgage upon the record. in any event, the Mortgagee, upon
payment in full by the Mortgagor of all principal of (premium, if any) and interest on the
Notes, the termination of all commitments of the Mortgagee to make further extensions of
credit to the Mortgagor under the applicable Loan Agreement, and the payment and
discharge by the Mortgagor of all charges due hereunder or under the Loan Agreements,
shall execute and deliver to the Mortgagor such instrument of satisfaction, discharge or
release as shall be required by law in the circumstances.

ARTICLE VI
MISCELLANEOUS

Section 7.01. Property Deemed Real Property. Itis hereby declared to be the
intention of the Mortgagor that any electric generating plant or plants and facilities and all
electric transmission and distribution lines or other electric or non-electric systems and
facilities embraced in the Mortgaged Property, including, without limitation, all rights of way
and easements granted or given to the Mortgagor or obtained by it to use real property in
connection with the construction, operation or maintenance of such plant, lines, facilities or
systems, and all other property physically attached to any of the foregoing, shall be deemed
to be real property.

Section 7.02. Mortgage to Bind and Benefit Successors and Assigns. All of
the covenants, stipulations, promises, undertakings and agreements herein contained by or
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or
not, and all titles, rights and remedies hereby granted to or conferred upon the Mortgagee
shall pass to and inure to the benefit of the successors and assigns of the Mortgagee. The
Mortgagor hereby agrees to execute such consents, acknowledgments and other
instruments as may be reasonably requested by the Mortgagee in connection with the
assignment, transfer, mortgage, hypothecation or pledge of the rights or interests of the
Mortgagee hereunder or under the Notes or in and to any of the Mortgaged Property.

Section 7.03. Headings. 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 7.04. Notices. All notices, requests and other communications provided
for herein including, without limitation, any modifications of, or waivers, requests or consents
under, this Mortgage shall be given or made in writing (including, without limitation, by
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facsimile) and delivered to the intended recipient at the "Address for Notices" specified
below, or, as to any party, at such other address as shall be designated by such party in a
notice to each other party. All such communications shall be deemed to have been duly
given (i) when personally delivered including, without limitation, by overnight mail or courier
service, (ii) in the case of notice by United States mail, certified or registered, postage
prepaid, return receipt requested, upon receipt thereof, or (iii) in the case of notice by
facsimile, upon transmission thereof, provided such transmission is promptly confirmed by
either of the methods set forth in clauses (i) or (i) above in each case given or addressed
as provided for herein. The Addresses for Notices of the respective parties are as follows:

As to the Mortgagor:
If by personal delivery (including overnight mail or courier service):

Midstate Electric Cooperative, Inc.
16755 Finley Butte

La Pine, OR 97739

Attention: General Manager

Fax: (541) 536-1423

If by United States mail:

Midstate Electric Cooperative, Inc.
P.O. Box 127

La Pine, OR 97739

Attention: General Manager

Fax: (541) 536-1423
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As to the Mortgagee:

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, Virginia 20166

Attention: General Counsel

Fax # 866-230-5635

Section 7.05. Severability. The invalidity of any one or more phrases, clauses,
sentences, paragraphs or provisions of this Mortgage shall not affect the remaining portions
hereof.

Section 7.06 Mortgage Deemed Security Agreement. To the extent that any of
the property described or referred to in this Mortgage is governed by the provisions of the
Uniform Commercial Code, this Mortgage is hereby deemed a “security agreement", a
“financing statement" and a “fixture filing” under the Uniform Commercial Code. The
Mortgagor herein is the “debtor” and the Mortgagee herein is the “secured party.” The
mailing addresses of the Mortgagor as debtor and of the Mortgagee as secured party are
as set forth in Section 7.04 hereof. The Mortgagor is an organization of the type and
organized in the jurisdiction set forth on the first page hereof.

Section 7.07. Indemnification by Mortgagor of Mortgagee. The Mortgagor
agrees to indemnify, defend and save harmless the Mortgagee against any liability or
damages which the Mortgagee may incur or sustain in the exercise and performance of its
rightful powers and duties hereunder, excepting any such matters arising solely from the
gross negligence or willful misconduct of the Mortgagee. The obligation of Mortgagor to
reimburse and indemnify the Mortgagee hereunder shall be secured by this Mortgage in the
same manner as the Notes and all such reimbursements for expense or damage shall be
paid to the Mortgagee with interest at the rate specified in Section 4.08 hereof. The
obligations imposed upon the Mortgagor by this section shall survive the repayment of the
Notes and the termination or release of the lien of this Mortgage.

Section 7.08. Counterparts. This Mortgage may be simultaneously executed in
any number of counterparts, and all said counterparts executed and delivered, each as an
original, shall constitute but one and the same instrument.

Section 7.09. Costs and Expenses: Mortgagor agrees to pay and be liable for
any and all expenses, including, but not limited to reasonable attorneys’ fees, court costs,
receiver's fees, costs of advertisement and agent's compensation, incurred by Mortgagee
in exercising or enforcing any of its rights hereunder. Such sums shall be secured hereby
and shall be payable forthwith, with interest thereon at the rate specified in Section 4.07
hereof.

Section 7.10. Governing Law. This Mortgage shall be governed by, and
construed according to, the laws of the State of Oregon, except to the extent governed by
federal law or the Uniform Commercial Code of the state of the Mortgagor's location,
provided, however, that the creation, perfection, validity and enforcement of liens against
real property located in a state other than the State of Oregon, including the exercise of the
power of sale, shall be governed by and construed in accordance with the laws of such other
state.
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IN WITNESS WHEREOF, MIDSTATE ELECTRIC COOPERATIVE, INC., the
Mortgagor, has caused this Restated Mortgage and Security Agreement to be signed in its
name and its corporate seal to be hereunto affixed and attested by its officers thereunto duly
authorized, and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION, as Mortgagee, has caused this Mortgage to be signed in its name and its
corporate seal to be hereunto affixed and attested by its officers thereunto duly authorized,
all as of the day and year first above written.

[EXECUTED ON THE FOLLOWING PAGES]
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MIDSTATE ELECTRIC COOPERATIVE,
INC.

(SEAL By: ﬂm/ M

Tite: A ond Lavsid

Attest: d&/m W\a}
Title: &Cf Q‘fa-/’tﬂ

Executed by the Mortgagor

b l Witnesses

STATE OF OREGON )

) SS
COUNTY oF Peseinudes )

rd
On &ﬁs gE) day of ;) ()o’H , before me appeared

__imﬂnw% personall
known by me and, having been duIy sworn by me, did say that'they are them

and ‘kcxv&cuu , respectively, of Midstate Electric Cooperative, Inc., an Oregon
corporation, and that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, and that said instrument was signed and sealed in behalf of said corporation
by authority of itg Board of Directors, and the said _ oW\,  Phveeke and

SWBoAU MOV acknowledged that the executlon of said instrument
was a free act ahd deed of said corporation.

IN WITNESS whereof, | have hereunto set my hand and official seal the day and
year last above written.

/

(Notarial Seal) tary Public
My commission expires: A\)ﬁv\ﬁ' 6“(\ 9@9‘4

o _: : i‘{-: BAILEY AYAN ANDERSON

QiP) NOTARY PUBLIC-OREGON
1 COMMISSION NO. 1001918

MY COMMISSION EXPIRES AUGUST §, 2024
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NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION,

o= o bssae Ll

Assistant Secrétary-Treasurer
%/ eta TR
Attest:
est vﬂv ~ErtcAndraws

Title:

Assistant Secretary - Treasurer

Executed by the Mortgagee
in the presence of:

‘Alex Nhounisoung-Nunez

Aamer Arshad

Witnesses

COMMONWEALTH OF VIRGINIA )
SS

)
COUNTY OF LOUDOUN )

S
The foregoing instrument was acknowledged before me this Ql day of
, 2024 by Terese Jaco . Assistant Secretary-Treasurer

of National Rural Utilites Cooperative Finance Corporation, a District of Columbia
cooperative association, on behalf of the association.

Notary Puplic

RENNY JOY MANJALY
Notary Public
Commonwealth of Virginia
Registration No. 7993999
My Commission Expires Sep 30, 2026

Notary Seal

Notary registration nu

My commission expires:
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Appendix A - Instruments Recital

The Maximum Debt Limit referred to in Section 1.01 is $150,000,000.00

The instruments referred to in the preceding recitals are as follows:

1.

Agreement October 22, 2018
2. "Current Loan Agreement” is that loan agreement dated as of even date herewith.
3. "Current Notes":
Loan Loan Note Maturity
Designation Amount Date Date
Forty (40) years
As of even date | from the date
OR039-V-9028 $50,000,000.00 herewith hereof
4. “Outstanding Loan Agreement’” are those loan agreements dated as of:
July 23, 1990
May 25, 2001
July 30, 2007
October 22, 2018
5. “Outstanding Notes”
Loan Loan Note Maturity
Designation Amount Date Date
ORO039-A-9018 $675,258.00 07/23/1990 07/23/2025
OR039-A-9022 $2,000,000.00 05/25/2001 05/25/2036
OR039-V-9023 $13,000,000.00 05/25/2001 05/25/2041
OR039-V-9025 $24,000,000.00 07/30/2007 07/30/2047
OR039-V-9027 $40,000,000.00 10/22/2018 10/22/2058
CFC MORTG

“Original Mortgage™:

Mortgage Type
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Restated Mortgage
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Appendix B

(a) The Mortgaged Property is located in the Counties of Deschutes, Klamath, and Lake
in the State of Oregon.

(b) The property referred to in the Granting Clause includes the following:

SEE ATTACHED
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MIDSTATE ELECTRIC COOPERATIVE, INC.
PROPERTY SCHEDULE

The following properties owned by Midstate Electric Cooperative, Inc. are located in either Deschutes,
Klamath or Lake Counties in the State of Oregon as shown:

Deschutes County:
Parcel 1 (Beham Falls Substation):

A tract of land located in the Southwest One Quarter of the Northeast One Quarter (SW Y NE %), of
Section Twenty-eight (28), Township Nineteen (19) South, Range Eleven, East of the Willamette Meridian,
Deschutes County, Oregon, and being more particularly described as follows:

Commencing at the North One Quarter corner of said Section Twenty-eight (28); thence South
00°19°41” West along the North-South Centerline of said Section 28, a distance of 1326.07 feet to
the C.N. One Sixteenth corner of said Section 28; thence North 89°30°51” East along the North
Line of said Southwest One Quarter Northeast One Quarter (SW %4 NE ), a distance of 534.41
feet to the true point of beginning for this description; thence continuing along said North Line
North 89°30°51” East, a distance of 420.00 feet to a point on the Westerly Right of Way of the
Burlington Northern Railroad; thence along said Right of Way along the arc of a 2814.78 foot
radius curve to the right, 602.10 feet, the chord of which bears South 05°57°18” West, a distance
of 600.95 feet; thence leaving said right of way North 08°30°00” West, a distance of 121.30 feet;
thence North 15°46°42” West, a distance of 112.69 feet; thence North 22°36°17” West, a distance
of 100.81 feet; thence North 38°09°00” West, a distance of 64.46 feet; thence North 38°47°58”
West, a distance of 73.39 feet; thence North 42°50°12” West, a distance of 102.73 feet; thence
North 52°02°39” West, a distance of 145.42 feet to the point of beginning and terminus of this
description; TOGETHER WITH an existing overhead power line and roadway easement which
begins at the Southwesterly boundary line of the above described tract and terminates at Beaver
Drive as platted in “MOUNTAIN VILLAGE EAST IV”.

Parcel 2 (Sunriver Substation):

Lots One (1), Two (2), Three (3), Four (4), Five (5), Six (6), Twenty-one (21), Twenty-two (22),
Twenty-three (23), Twenty-four (24), Twenty-five (25), Twenty-six (26) and the North 7.50 feet
of Lots Seven (7) and Twenty (20), Block One (1), HARPER, Deschutes County, Oregon.

Parcel 3 (Pringle Falls Substation):

Parcel 2 of Partition Plat No. 1996-63, being located in the Southwest Quarter of the Southwest
Quarter (SW Y4 SW Y4) of Section Thirty-five (35), Township Twenty-one (21) South, Range Ten
(10), East of the Willamette Meridian, Deschutes County, Oregon.

Parcel 4 (Finley Butte Substation):

A portion of the Southeast 1/4 of Section 14, Township 22 South, Range 10 East, W.M. described as:

Parcel One (1) of PARTION PLAT NO. 2001-41, BEING A PORTION OF TRACT C, LA PINE
INDUSTRIAL SITE, DESCHUTES COUNTY, OREGON. SUBJECT TO: All encumbrances of
record and those common and apparent on the land.

And recorded in the Deschutes County Courthouse under Book 2001, Page 41115 as Partition Plat No.
2001-41.
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Parcel 5 (State Park Substation):

PARCEL III: Lot Five (5), Block Three (3), Beginning at the Northeast corner of Lot Five (5),
said point being 2,598 feet North 89°East and 2,285.8 feet South 0°29' West of the Northwest
corner of Section Seven (7), TOWNSHIP TWENTY-ONE (21) SOUTH, RANGE ELEVEN (11)
EAST" OF THE WILLAMEITE MERIDIAN, Deschutes County, Oregon, thence South 0°29'
West 350 feet; thence South 89°17' West 750.8 feet; thence North 10°38' East 356.9 feet; thence
North 89°18' East 687.9 feet to the point of beginning.

Parcel 6 (Sixth Street Substation):

A parcel of land located in the Southeast One Quarter of the Northwest One Quarter (SE 4 NW Y4), of
Section Fifteen (15), Township Twenty-two (22) South, Range Ten (10) East, of the Willamette Meridian,
Deschutes County, Oregon, more particularly described as follows:

Commencing at a two-inch (2”) brass disc at the center One Quarter corner of Section 15,
Township 22 South, Range 10 East of the Willamette Meridian, thence North 14° 23” 25” West a
distance of 111.52 feet to a three and one quarter inch (3 ¥4”) aluminum cap at the intersection of
the west right-of-way line of Pengra Street and the North right-of-way line of 6" Street and then
point of beginning. Thence North 1° 12’ 56” East a distance of 450.00 feet along the West right-
of-way line of Pengra Street to a three and one quarter inch (3 %) aluminum cap; leaving said
right-of-way line, thence North 89° 24’ 19” West a distance of 300.00 feet to a three and one
quarter inch (3 %) aluminum cap; thence South 1° 12’ 56” West a distance of 491.97 feet to a
three and one quarter inch (3 %) aluminum cap on the North right-of-way line of 6% Street;
following said right-of-way along a curve along a 1170.00 foot radius curve concave
northwesterly, 121.91 feet, said curve having a central angle of 5° 58’ 11” the chord of which
bears North 82° 02’ 08” East 121.85 feet to a point of reverse curvature; thence along a 1230.00
foot radius curve concave Southeasterly, 181.76 feet, said curve having a central angle of 8° 27
26", the chord of which bears North 82° 56’ 13” East 181.57 feet to a three and one quarter inch (3
1) aluminum cap and the point of beginning. Contains 3.23 acres, more or less.

Klamath County:
Parcel 1 (Diamond Lake Substation):

The following described tract of land located within the NW ¥ of the SW ¥ of Section 6, Township 29
South, Range 8 East of the Willamette Meridian, Klamath County, Oregon:

Beginning at a point on the easterly right of way boundary of Highway U.S. 97 opposite Highway
Station 1202+65; thence South 23°4°30” East along the northeasterly boundary of an existing
logging road a distance of 544.5 feet; thence North 16°55°30” East a distance 471.30 feet; thence
North 73°4'30” West a distance of 294.7 feet to a point on said easterly boundary of U.S.
Highway 97; thence South 16°55°30” West along said easterly boundary a distance of 120 feet, to
the point of beginning, containing 2 acres, more or less.

Parcel 2 (Gilchrist Substation):

A parcel of land divided into a 3-acre parcel for an electrical substation by Land Partition number 34-08.
Township 24 South, Range 09 East of the Willamette Meridian, Section 19; Tax Lot 00106
CFC MORTG
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Lake County:

Parcel 1 (Christmas Valley Substation):

Township 26 South, Range 18 East of the Willamette Meridian, Section 1: Lot 1, less the North
673.99 feet thereof, AND less the South 673.99 feet thereof in Lake County, Oregon.

Parcel 2 (Fort Rock Substation):

Township 27 South, Range 15 East of the Willamette Meridian, Section 2: E ¥4 W 2 SE % SE %,
in Lake County, Oregon.

Parcel 3 (Millican Substation):

A parcel of land, being the East 1/2 of the Northeast 1/4 of the Southeast 1/4 of the Southeast 1/4,
and the East 1/2 of the Southeast 1/4 of the Southeast 1/4 of the Southeast 1/4 of Section 12,
Township 27 South, Range 17 East, of the Willamette Meridian, Lake County, Oregon, Excepting
existing road Right-Of-Ways, more particularly described as follows:

Commencing at the Southwest corner of Section 12, Township 27 South, Range 17 East, of the
Willamette Meridian; thence North 30°15'59" West a distance of 58.02 feet to a 2-1/2" aluminum
cap and the Point of Beginning, thence North 89°46'55" West a distance of 298.28 feet to a 2-1/2"
aluminum cap; thence North 00°42'30" East a distance of 1236.66 feet to a 2-1/2" aluminum cap;
thence South 89°33'38" East a distance of 298.70 feet to a 2-1/2" aluminum cap; thence South
00°35'33" West a distance of 626.99 feet to a 2-1/2" aluminum cap; thence South 00°52'10" West
a distance of 606.53 feet to a 2-1/2" aluminum cap and the Point of Beginning.

TOGETHER WITH all plants, works, structures, erections, reservoirs, dams, buildings, fixtures, and
improvements now or hereafter located on any of the properties conveyed by any and all of the aforesaid
deeds mentioned above, and all tenements, hereditaments and appurtenances now or hereafter thereunto
belonging or in anywise appertaining.

The description of each of the properties conveyed by and through the provisions of the aforesaid deeds is
by reference made a part hereof as though fully set forth at length herein.
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Appendix C - Excepted Property

NONE
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