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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 whomsoever
shall be entitled thereto.

SECTION 4.05. Remedies Cumulative; No
Election: Every right or remedy herein
conferred upon or reserved to the Mortgagees
or to the Noteholders shall be cumulative and
shall be in addition to every other right and
remedy given hereunder 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 4.06. Waiver of Appraisement
Rights; Marshaling of Assets Not Required:
The Mortgagor, for itself and all who may
claim through or under it, covenants that it
will not at any 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, in order to prevent, delay or hinder
the enforcement or foreclosure of this
Mortgage, or the absolute sale of the
Mortgaged Property, or any part thereof, or
the final and absolute putting into possession
thereof, immediately after such sale, of the
purchaser or purchasers thereat, and the
Mortgagor, for itself and all who may claim
through or under it, hereby waives the
benefit of all such laws unless such waiver
shall be forbidden by law. Under no
circumstances shall there be any marshalling
of assets upon any foreclosure or to other
enforcement of this Mortgage.

SECTION 4.07. Notice of Default: The
Mortgagor covenants that it will give
immediate written notice to each Mortgagee
of the occurrence of any Event of Default or
in the event that any right or remedy
described in Sections [4.02] and [4.03] hereof
is exercised or enforced or any action is taken
to exercise or enforce any such right or
remedy.

ARTICLE V—POSSESSION UNTIL
DEFAULT-DEFEASANCE CLAUSE

SECTION 5.01. Possession Until Default:
Until some one or more of the Events of
Default shall have happened, the Mortgagor
shall be suffered and permitted to retain
actual possession of the Mortgaged Property,
and to manage, operate and use the same and
any part thereof, with the rights and
franchises appertaining thereto, and to
collect, receive, take, use and enjoy the rents,
revenues, issues, earnings, income, proceeds,
products and profits thereof or therefrom,
subject to the provisions of this Mortgage.

SECTION 5.02. Defeasance: If the
Mortgagor shall pay or cause to be paid the
whole amount of the principal of (and
premium, if any) and interest on the Notes
at the times and in the manner therein
provided, and shall also pay or cause to be
paid all other sums payable by the Mortgagor
hereunder or under any Loan Agreement and
shall keep and perform, all covenants herein
required to be kept and performed by it, then
and in that case, all property, rights and

interest hereby conveyed or assigned or
pledged shall revert to the Mortgagor and the
estate, right, title and interest of the
Mortgagee so paid shall thereupon cease,
determine and become void and such
Mortgagee, in such case, on written demand
of the Mortgagor but at the Mortgagor’s cost
and expense, shall enter satisfaction of the
Mortgage upon the record. In any event, each
Mortgagee, upon payment in full to such
Mortgagee by the Mortgagor of all principal
of (and premium, if any) and interest on any
Note held by such Mortgagee and the
payment and discharge by the Mortgagor of
all charges due to such Mortgagee hereunder
or under any Loan Agreement, shall execute
and deliver to the Mortgagor such instrument
of satisfaction, discharge or release as shall
be required by law in the circumstances.

SECTION 5.03. Special Defeasance: Other
than any Notes excluded by the foregoing
Sections 5.01 and 5.02 and Notes which have
become due and payable, the Mortgagor may
cause the Lien of this Mortgage to be
defeased with respect to any Note for which
it has deposited or caused to be deposited in
trust solely for the purpose an amount
sufficient to pay and discharge the entire
indebtedness on such Note for principal (and
premium, if any) and interest to the date of
maturity thereof; PROVIDED, HOWEVER,
that depository serving as trustee for such
trust must first be accepted as such by the
Mortgagee whose Notes are being defeased
under this section. In such event, such a Note
will no longer be considered to be an
Outstanding Note for purposes of this
Mortgage and the Mortgagee shall execute
and deliver to the Mortgagor such instrument
of satisfaction, discharge or release as shall
be required by law in the circumstances.

ARTICLE VI

MISCELLANEOUS

SECTION 6.01. Property Deemed Real
Property: It is hereby declared to be the
intention of the Mortgagor that any electric
generating plant or plants and facilities and
all electric transmission and distribution
lines, or other Electric System or Utility
System facilities, embraced in the Mortgaged
Property, including (without limitation) all
rights of way and easements granted or given
to the Mortgagor or obtained by it to use real
property in connection with the construction,
operation or maintenance of such plant,
lines, facilities or systems, and all other
property physically attached to any of the
foregoing, shall be deemed to be real
property.

SECTION 6.02. 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 Mortgagees shall pass to and inure to the
benefit of the successors and assigns of the
Mortgagees and shall be deemed to be
granted or conferred for the ratable benefit
and security of all who shall from time to
time be a Mortgagee. The Mortgagor hereby
agrees to execute such consents,
acknowledgements and other instruments as

may be reasonably requested by any
Mortgagee in connection with the
assignment, transfer, mortgage,
hypothecation or pledge of the rights or
interests of such Mortgagee hereunder or
under the Notes or in and to any of the
Mortgaged Property.

SECTION 6.03. Headings: The descriptive
headings of the various articles and sections
of this Mortgage and also the table of
contents were formulated and inserted for
convenience only and shall not be deemed to
affect the meaning or construction of any of
the provisions hereof.

SECTION 6.04. Severability Cause: In case
any provision of this Mortgage or in the
Notes or in the Loan Agreements shall be
invalid or unenforceable, the validity,
legality and enforceability of the remaining
provisions thereof shall not in any way be
affected or impaired, nor shall any invalidity
or unenforceability as to any Mortgagee
hereunder affect or impair the rights
hereunder of any other Mortgagee.

SECTION 6.05. Mortgage Deemed Security
Agreement: To the extent that any of the
property described or referred to in this
Mortgage is governed by the provisions of the
UCC this Mortgage is hereby deemed a
““security agreement’” under the UCC, and, if
so elected by any Mortgagee, a ‘“financing
statement’” under the UCC for said security
agreement. The mailing addresses of the
Mortgagor as debtor, and the Mortgagees as
secured parties are as set forth in Section
[1.05] hereof. If any Mortgagee so directs the
Mortgagor to do so, the Mortgagor shall file
as a financing statement under the UCC for
said security agreement and for the benefit of
all of the Mortgagees, an instrument other
than this Mortgage. In such case, the
instrument to be filed shall be in a form
customarily accepted by the filing office as a
financing statement. PROCEEDS OF
COLLATERAL ARE COVERED HEREBY.

SECTION 6.06. Indemnification by
Mortgagor of Mortgagees: The Mortgagor
agrees to indemnify and save harmless each
Mortgagee against any liability or damages
which any of them may incur or sustain in
the exercise and performance of their rightful
powers and duties hereunder. For such
reimbursement and indemnity, each
Mortgagee shall be secured under this
Mortgage in the same manner as the Notes
and all such reimbursements for expense or
damage shall be paid to the Mortgagee
incurring or suffering the same with interest
at the rate specified in Section [3.14] hereof.
The Mortgagor’s obligation to indemnify the
Mortgagees under this section and under
Section [3.04] shall survive the satisfaction of
the Notes, the reconveyance or foreclosure of
this Mortgage, the acceptance of a deed in
lieu of foreclosure, or any transfer or
abandonment of the Mortgaged Property.

IN WITNESS WHEREOF, as
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 UNITED STATES OF
AMERICA, as Mortgagee, and as Mortgagee,
has caused this Restated Mortgage and
Security Agreement to be signed in its name
by duly authorized persons, all as of the day
and year first above written.



