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GRANTING CLAUSE THIRD

Also any Excepted Property that may, from
time to time hereafter, by delivery or by
writing of any kind, be subjected to the lien
hereof by the Mortgagor or by anyone in its
behalf; and any Mortgagee is hereby
authorized to receive the same at any time as
additional security hereunder for the benefit
of all the Mortgagees. Such subjection to the
lien hereof of any Excepted Property as
additional security may be made subject to
any reservations, limitations or conditions
which shall be set forth in a written
instrument executed by the Mortgagor or the
person so acting in its behalf or by such
Mortgagee respecting the use and disposition
of such property or the proceeds thereof.

GRANTING CLAUSE FOURTH

Together with (subject to the rights of the
Mortgagor set forth on Section [5.01]) all and
singular the tenements, hereditaments and
appurtenances belonging or in anywise
appertaining to the aforesaid property or any
part thereof, with the reversion and
reversions, remainder and remainders and all
the tolls, earnings, rents, issues, profits,
revenues and other income, products and
proceeds of the property subjected or
required to be subjected to the lien of this
Mortgage, and all other property of any
nature appertaining to any of the plants,
systems, business or operations of the
Mortgagor, whether or not affixed to the
realty, used in the operation of any of the
premises or plants or the System, or
otherwise, which are now owned or acquired
by the Mortgagor, and all the estate, right,
title and interest of every nature whatsoever,
at law as well as in equity, of the Mortgagor
in and to the same and every part thereof
(other than Excepted Property with respect to
any of the foregoing).

EXCEPTED PROPERTY

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

A. all shares of stock, securities or other
interests of the Mortgagor in the National
Rural Utilities Cooperative Finance
Corporation, the National Bank for
Cooperatives and the St. Paul Bank for
Cooperatives other than any stock, securities
or other interests that are specifically
described in Subclause D of Granting Clause
First as being subjected to the lien hereof;

B. all rolling stock (except mobile
substations), automobiles, buses, trucks,
truck cranes, tractors, trailers and similar
vehicles and movable equipment, and all
tools, accessories and supplies used in
connection with any of the foregoing;

C. all vessels, boats, ships, barges and other
marine equipment, all airplanes, airplane
engines and other flight equipment, and all
tools, accessories and supplies used in
connection with any of the foregoing;

D. all office furniture, equipment and
supplies that is not data processing,
accounting or other computer equipment or
software;

E. all leasehold interests for office
purposes;

F. all leasehold interests of the Mortgagor
under leases for an original term (including
any period for which the Mortgagor shall
have a right of renewal) of less than five (5)
years;

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

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

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

J. the property identified in Schedule “C”
hereto.

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

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

HABENDUM

TO HAVE AND TO HOLD all said
property, rights, privileges and franchises of
every kind and description, real, personal or
mixed, hereby and hereafter (by
supplemental mortgage or otherwise)
granted, bargained, sold, aliened, remised,
released, conveyed, assigned, transferred,
mortgaged, encumbered, hypothecated,
pledged, setover, confirmed, or subjected to
a continuing security interest and lien as
aforesaid, together with all the appurtenances
thereto appertaining (said properties, rights,
privileges and franchises, including any cash
and securities hereafter deposited with any
Mortgagee ((other than any such cash, if any,
which is specifically stated herein not to be
deemed part of the Mortgaged Property)),
being herein collectively called the
“Mortgaged Property’’) unto the Mortgagees
and the respective assigns of the Mortgagees
forever, to secure equally and ratably the
payment of the principal of (and premium, if
any) and interest on the Notes, according to
their terms, without preference, priority or
distinction as to interest or principal (except
as otherwise specifically provided herein) or
as 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 all 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.

SUBJECT, HOWEVER, to Permitted
Encumbrances (as defined in Section 1.01).

ARTICLE |

DEFINITIONS & OTHER PROVISIONS OF
GENERAL APPLICATION

Section 1.01. Definitions. In addition to the
terms defined elsewhere in this Mortgage, the
terms defined in this Article | shall have the
meanings specified herein and under the
UCC, unless the context clearly requires
otherwise. The terms defined herein include
the plural as well as the singular and the
singular as well as the plural.

Accounting Requirements shall mean the
requirements of any system of accounts
prescribed by RUS so long as the Government
is the holder, insurer or guarantor of any
Notes, or, in the absence thereof, the
requirements of generally accepted
accounting principles applicable to
businesses similar to that of the Mortgagor.

Additional Notes shall mean any Notes
issued by the Mortgagor to the Government
or any other lender pursuant to Article Il of
this Mortgage 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 Il.

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

Business Day shall mean any day that the
Government is open for business.

Debt Service Coverage Ratio (“DSC”) shall
mean the ratio determined as follows: for
each calendar year add (i) Patronage Capital
or Margins of the Mortgagor, (ii) Interest



