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SUPPLEMENTAL MCRTGAGE AND SECURITY AGREEMENT, dated as of
, 1972-, made by and a=ong MT., WHEELER POWER,

Feerunny 3
THC, ~mmmmemmsmm o oo e
(hereipafter called the "Hortgagor

"), a corporation existing under the laws.

of the State of Hevada —---——commmu

BUBAL UTILITIES COOPERATIVE PINARCE CORPORATION (hereinafter call

» UNITED STATES OF AMERICA’ (herain-"- -
after called the "Govermment™) acting through the Administrator of the Rursl.
Electrification Adninistration (hereinafter called '"REA''), and RATIOMAL. - =

ed "CFC7),:

& corporation existing under the

laws of the District of Colimbis (the .

Government and CFC being hereinafter sometimes
"Mortgagees™),

collectively called the .

WHEREAS, the Mortgagor has herstofore borrowed fund

8 from the Gavermn:, T

acting through the Administrator of REA, pursuant to a loan contract or smeuding loan
contract identified in the tenth recital hereof (hereinaftar called the “Instruments
Recital") by and between the Mortgagor and the Govermment (said loan contract, as it :
nay have been amended prior to the date of the REA comcurrent loan agreesent referzed
to below, being hereinafter called the "Prior REA Loan Agreement") and has duly ’
authorized and exscuted, and delivered to the Goverument, certain mortgage notes all -
payable to the order of the Government, in installments, of which the mortgage notes -
(hereinafter collectively cslled the “Outstanding REA Motes") identified in the
Instruments Recital are now outstanding and held by the Covernment; and

WHEREAS, the Outstanding REA Notes are secursd by the securicy hl.ltm;ltl
(hereinafter collectively called the "REA Mortgage") made by the Mortgagor to tha
Goverrment identified in the Instruments Recital; and .

WHEREAS, the Mortgagor, the Government and CFC desire to add CFC as & secured ki

party under the REA Mortgage and further desire to amend, supplement and consolidate the
REA Mortgage; and . .
WHEREAS, under the provieions of the Act and other applicable law, the’

Administrator of REA is authorized to amend, supplement and eonsolidate the BEA Mortgnge
as herein provided; and .

WHEREAS, the changes in the REA Mortgage which the parties thereto and hereto
desire now to effect make advisable tha conmolidating and restating of esch of the
lnstruments constituting the REA Hortgage in its entirety,

HOW, THEREFORE, this Supplemental Mortgage and Security Agreement
WITNESSETH:

That each of the instruments constituting the REA Mortgags is hereby amended,
supplemented apd consolidated to read in irs entirety from and after the date of execu-
tion of this Supplemental Mortgage and Security Agreement (the REA Mortgage, as smended,
supplemented and consolidated hezeby, being herein called "thia Yortgage") as follows:

WHEREAS, the Mortgagor has determined to borrow additional funds from the
Government pursuant to an REA concurrent loan agreeveat, {dentified in the Instruments
Recital, amending the Prior REA Loan Agresdent (said agreements, as they may from time
to time be smended or supplemented, being hereinafter called the "REA Loan Agreemant™)
and has accordingly duly authorized, executed and delivered to the Covernment its mort=-
gage note or notes (identified in the Instruments Recital and hereimafter collectively:
called the "Concurreat RFA Note(s)") to be secured by this Mortgage of the property
hereinaftrer described; and -

WHEREAS, the Mortgagor now owns electric transminsion and discribution lines
aod other facilities identified in the Property Schedule contained im the granting .
¢lause hereof (hereinaftar called the "Existing Electric Facilitiea™); and

WHEREAS, it is contemplated that the Outstanding REA Notes sud the Concurrent:
REA Hote(s) shall be secured hereby, as vell as additicmal notes and refunding, renewal
and aubstitute notes (hereinafter collectively called the "Additionel REA Ro:gs“) which
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may from time to time be executed and delivered by the Mortgagor to the Gwermut
. hereinafter provided (the Outstanding REA Notes, the Concurrent REA Note{s) and’ agy
Additional REA Notes being hereipafter collectively cslled the "REA Notes"); and. ..

_ as determined at this time to borrow funds al
.CFC pursuant to a losn agreement, {dentified in tha Instruments Recital, betueen
‘Martgagor and CFC (such loan agreement 23 it may from time to time be amended “or
R mented being. hereinafter called the "CFC Loan Agreement" and, together vith the'
Loan Agreement, collectively the ",0an Agreements) and has accordingly duly authorized
o the execution and delivery to CPC of its mortgage note or notes (tdentified in the & i
Instruments Recital and hereinafter collectively called the "CPC Note"); and -

HH:ERELS, the Mortgager h

-

WHEREAS, the instruments referred to in the precedlngiecita-i_i nndt.hn Hiximum
hereof are hereby identified az foll

Debt Limit referred to in article I, section 1
TNSTRUMENIS RECITAL

e A

nprior REA Loan Agreement!

"REA concurrent loan agreement” and CPC Loan Agreement” each dated as of"
September 18, 1981 - : ,

(exclusive of amendments) dated ss of August 22,196 :

i “Concurrent REA Note {(8): (Of even date herewith): ,
oneg =--=----= (1---~) certain mortgage note(s) {n the ----=c-—s 3 prinqiplni'am:uni:.éf-
g § 2,728,000 ----=--- , bearing interest at the rate of five ----- ‘per ceatum{ 5 %) -
{ per annum, which will mature thirty five (35) years frcm the date thereof. : :

.

"CPC Note': {Of even date herewith): .
Interest Rate - R o
Principal Amount (per annum) Fianal. Payment Date -
initially at the rate of - Thirty: five (33) years:
$319,000 thirteen and one-half per “from the date thersof
centam (13.5%) N T o

"uaximm Debt Limit" for purposes of article I, sesction 1 hereof shlllrbe

fifty million dollars {450,000,000)

gutstanding REA Notes":
in an aggregate principal mountof :,

eight ~"="=""T (8 ---- ) certain mortgage ootes :
; § 21,770,000 ==--=== , all of which will finally mature on oY before December. 31, 2017
: Date Trustee, if g Yy

* "REA Mortgage': Instrument
December 23, 1969

1. Mortgage
2. Supplemental Mortuage May 17, 1975
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WHERPAS, it is contecplated that the CFC Hote shall be secured haresby, as .
vell as additfonal notes and refunding, renewal and substituts notes (hareinafter S
coliectively called the "Additicmal CFC Fotes" and, together with tha Additional REA i
Hotes, the "Additional Notes") which may from time to time be executed and deliverad . -
by the Hortgagor to CFC as hereinafter provided (the CFC Kote and any Additional CFC -
Hotes being hereinafter collectively called the "CFC Notes'; and the REA Notes.and the
CPC Notes, collectively, being hereinafter called the Yaptes"); and ST

WHEREAS, the Government and CFC are authorized to enter into this H:r'ég'lig-;"_"- :
and .

WHEREAS, to the extent that amy of the property described or refarred to in:- -
this Mortgage is governed by the provisions of the Uniform Commercial Code of any . *
state {hereinafter called the “Uniform Commercial Code"), the parties hereto desire - -
that this Mortgage be regarded as a "“security agreement”. and as a "finaneing statement”
for said security agreement under the Uniform Commercial Code; i

NOW, THEREFORE, THIS MORTGAGE WITNESSETH that, in order to secure the payment. .
of the principal of and interest on the notes, according to their tenor and effact, and
further to secure the due performance of the covenants, agreements and provisions com-
tained in this Mortgage and the Loan Agreemants and to declare the terzs 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, bargeined, sold, coaveyed, ~
varranted, assigned, transferred, mortgaged, pledged and set over, and by these prasants.
does hereby grant, bargain, sell, convey, warrant, assign, transfer, mortgage, pledge
and set over, unto the Mortgagees, and their respective assigns, all and singular the
following described-property (hereinafter sometimes called the "Mortgaged Property™):

1

All right, title and interest of the Mortgagor in and to the Existing
Electric Facilities and slectric plants, lines or other facilities hereafter con-
ptructed or acquired by the Hortgager, wherever located, and in and to all extensicas
and improvements thereof and additions thereto, incliuding all substations, service and
connecting lines (both overhead and underground), poles, towers, posts, cross aArmS,. :
wires, cables, conduits, mains, pipes, tubes, tranoformers, insulators, meters,
electrical connections, lamps, fuses, Jhwmction boxes, fixtures, appliances, gensrators,
dynsmos, water turbines, water wvheels, beilers, steam turbines, motors, switch boards,
switch racks, pipe lines, machinery, tools, supplies, switching and other equipment,’
and any and all other property of every nature and description, used or acquired for use
. by the Mortgagor in connection therewith and including, without limitatiom, the proparty

described in the following property schedule:
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FROPERTY SCHEDULE

(a) The Exiszting Elactric Facilities ars located 1n tha'C§ﬁ££i£'

Elko, Eureka, Nye and White Pine, in the State of Nevada and in-
the Counties of Tooele, Juab and Millard, in the State of Utah -

(b) The property referred to in the last line of para;rxph I of

1. A certain tract of land described in Deed and Bill of Sale and
Assignment dated February 19, 1970, from Ely Light & Power Company,
grantor, and Mt. Wheeler Power, Inc., grantee. Paragraph XIXII. .-
Following: Parcel A, thru Parcel G, pages 6 & 7, Document No.
154467, Deed Book 320, Page 154, recorded in the office of the
County Recorder of White Pine County.

2. A certain tract of land described-in a certain deed, dated March 23, .
1972, by Fay Flangas and Ernest A. Flangas, as grantors, and Mt.
Wheelex Power, Inc. / ‘ié% in a portion of the E %, of SW Y
SE %, Section 16, T16N, R63E, M.D.B.&M. Document No. 1732148,

Book No. 355, Page 342-343, Real Estate Records in the office of
the County Recorder of White Pine County.

1. A certain tract of land described in a certain deed, dated June 21,
1972, by Fred J. Baker, President of Baker Ranches, Inc.; as grantor,'
and Mt. Wheeler Powar, Inc. as grantee. Located in the Northeast h;
section 24, Township 14 North, Range 69 East, M.D.B.&M. Document No.
17379, Book No. 356, Page 386, Real Estate Records, :ecorded in the
office of the County Recorder of White Pine County.

4. A certain track of land described in a certain deed, dated
January 3, 1972, by Bert Hanks, as grantor and Mt. Wheeler Power, -
inc., as grantee, Located SW k SE%, Section 15, T168, R63E, M.D.B.&M.
Bocument Mo. 172630, Page 313-314, Real Estate Record, recorded in the
office of County Recorder of White Pine County. .

5. A certain tract of land described in a certain deed, dated June 4,
1976, by Cannon and Elinor Gardner, as grantors, and Mt. Wheeler
Power, Inc. as grantee, Located in a portion of Lot 8, Section 18,
Township 12 MNorth, Range 62 East, M.D.B.&M. Document to. 186814,
Deed Book Mo. 394, Page 199-200, Real Estate Records in the office
of the County Recorder of White Pine County.

A, A certain tract of land described in a certain deed, dated
Movember 2,.1978, by Richard and Marcia Forman, as grantors, and
Mt. Wheeler Power, Inc. as grantee. Located in a portion of Lot 33,
Block 20 of Fly City Townsite. Document No. 196055, Book No. 420,
Page 224-225, Real Estate Records in the office of the County Recorder:
of Wh;te Pine County. .
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3 ! : All right, title and interest of the Mortgagor in, to and “ndat’lﬁy_nhd-iii*
| . grants, privilegas, righta of way and essements now owned, held, lemsed; enjoyed or.:
| . exercised, or which nay hersafter be owned, held, leased, acquired, enjoyad or - -
¢ . exercised, by the Hortgagor for the purposes of, or in connsction with, the constrie
S tion or operation by or on behalf of the Mortgagor of electric transmission. or dis-
o -l tribution lines, or aystems, vhether underground or overhead or otharwise, or of any
L ¢ electric generaring plant, vherever located; . B Ve A

111

A1l right, title and interest of the Hortgagor in, to and under any and sll

licensen, franchises, ordinances, privileges and permita heretofore granted, fssued - -~

‘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;
mmicipality, village or other political subdivieion thereof, or by auy sgency, board,.

i commission or department of any of the foregoing, authorizing the construction, - -

i 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, wortgaged, or pledged; ' ’

v

ALl right, titie and interest of the Mortgagor in, to and under any and all
contracts heretofore or hereafter executed by and between the Mortgagor and any persom
firm, or corporation providing for the purchase, sale or exchange of clectric power or
energy by the Hortgagor together with any and a1l other acecunts, contract rights and .
general intangibles (as such terms are defined in the applicable Uniform Cormercisl
Code) heretofore or hereafter acquired by the Hortgagor; ’

v

Also, #ll right, title and interest of the Hortgagor in and to all othar
property, real or personal, tangible or intangible, of every kind, nature end descrip-
tion, and vheresoever situated, now owned or hereafter acquired by the Morigagor, 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 ecbraced within and subjected to the lien hereof as Lf the same were now owned
by the Hortgagor 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 and benefits at any time
derived, received or had from sny and all of the above~described property of the
Hortgagor.

Provided, however, that except as hereimafter provided in section 13(b) of .
article II hereof, no automobiles, trucks, trailers, tractors or other vehicles )
(including without limitation aircraft or ships, Lf any) owned or used by the Hortgagor
shall be included i{n the Hortgaged Property, '

TO HAVE AND TO HOLD all and singulsr the Mortgaged Property unto the

Mortgagees and their respective aseigns forever, to secure equally aud ratably the pay-.
ment of the principal of and {nterest on the notes, according to thefr tenor and effect.
without preference, priority or distinction as to interest or principal” (except as L
ntherviee speciffcally provided hérein) or as to 1ien or otherwise of any note aver any
other note by resson of the priority in time of the execution, delivery or maturity
thareof or of the aasignwent or negotiation thereof, or othervise, and to secure the

. due performance of the covenants, agreements and provisions herein and in the Loan
Agreements contained, and for the uses and purposas and upon the terms, conditions,
provisos and sgreements hereinafter expressed and declared.
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-+ ARTICLE I
ADDITIONAL NOTES

SECTION 1, The Mortgagor, when authorizsd by resolution or resolutions of '
fts board of directors, may from time to time (1) execute and deliver to the Govern-
ment one or more Additfonal REA Notes to evidence loans made by the Covernment, act- :
ing through the Administrator, to the Mortgagor, or to evidence indebtedness of the = -
Hortgagor incurred by the assumption by the Mortgager of the indebtedness of a third -
party or parties to the Government created by a loan or loans theretofore made by the -
Covernment, acting through the Administrator, to such third party or parties, and .
(2) execute and deliver to CFC one or more Additional CFC Hotes to evidence loans made
by CPC to the Mortgagor or to evidence indebtedness of .the Mortgager Incurred by the -
assumption by the Mortgagor of the indebtedness of a third party or parties to CFC
created by, a loan or loans made by CFC to such third party or parties. The Mortgagor,
when authorized by resolution or resolutions of its board of directors, may also from
time to time execute and deliver one or more Additional Hotes to refund any note or
notes at the time outstanding and secured hereby, or in renewal of, or in subsctitution
for, sny such outstanding note or notes, Additionel Hotes shall contain such provisions
and shall be executed and delivered upon such terms and conditions as the board of
directors of the Mortgagor in the resolution or resolutions authorizing the execution
and delivery thereof and the relevant lender shall prescribe; provided, however, that
the notes at any one time szcured hereby shall not exceed In the aggregate prinecipal
amount the amount {dentified in the Instruments Recfital as the Max{mum Debt Limit, and
no note shall mature wore than fifty (50) years after the date hereof; and provided
further that, except as othervise hereinbelow provided, the Hortgagor shall mot execute
and deliver any note to the Govermment under any loan contract hereafter entered {nto
between the Mortgagor and the Government, 1f, after taking the loan provided for ia such
loan contract into account, the Mortgegor shall have, on a pro forma basis as determined
by RFA and CPC, for any of the firat three years in vhich it is estimated installments
of both interest and principal will be required to be made on such loan (herein called
the "test years"), a Times Interest Earned Ratio (as hereinafter defined and herein
called "TIER") of less than 1.5, or a Debt Service Coverage (as hersinafter defined and
herein called "DSC") of less than 1,25. HNHotwithstanding the provisions of the second
proviso of the next preceding sentence, the Mortgagor may execute and deliver such note
if (1) such proviso shall be waived in writing by CFC, or (ii) the Hortgagor shall
place {n operative effect an increase in its rates for service sufficient to produce
additional revenues so as to assure, to the satisfaction of REA and CFC, the ability
of the Mortgagor to meet the TIER and DSC standards for the test years hereinabove set
forth, or (1ii) the Mortgagor shall apply the proceeds of the note restricted hereby
directly to the prepayment in full of all of the CFC Notes then outstanding and tz the
payment in full of all obligations of the Hortgager to CPC under such CFC Notes, this
Mortgage and the CFC Loan Agreement, and such prepayment may be msde without any penalty
or premium, notwithstanding any provision of the CFC Loan Agreement or other instrument
which would othervise require such premium or penalty, and in the event of such prepay-
mant, the provisions of Article I}, Section 4 hereof, with respect to proportionate
prepayments to CFC.and the Govermment, shall not apply.

For purposes of this sectfon 1, TIER shall mean the ratio determined on &
pro forma bas{s with respect to each of the test years as follows: for each such year:
add Patronage Capiral or Margins (as computed for purposes of Line A.23 on REA Form 7,
and, if applicable, Line A,24 on such Form 7, with the appropriate pro forma adjustment)
of the Mortgagor to Interest Expense (as computed for purposes of Line A.14 of REA
Form 7, with the sppropriate pro forma adjustment), and divide the total so .obtained by.
Intereat Expense (as po computed) of the Hortgagor; provided, however, that in cosput-
ing Interest Expense there shall be addad, to the extent not otherwise included, an
amount equal to 33-1/3% of the excess of rentals of Restricted Property (as defined in
section 7 of article II1 hereof) under Long Term Lesses (as defined in section 7.of
article II hereof) over 2% of the Hortgagor's Equities and Margins (as defined in the
Uniform System of Accounts). Any reference in this Mortgage to REA Form 7 shall apply
to the 9-72 reviaion (or to the revision of any other date which.may be specified) of

-6 -
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such REA Porm 7 or to any later revision thereof which shall have been at the time . -7 .
prescribed for use by REA; if some other form containing the corresponding {nformation - - .
shall. at the time be prescribed by REA, such reference shall apply to the correspond=; _
ing Ltem in such other form; or, i{f no such form is applicable to the accounts of the.: -
Mortgagor, such reference shall apply to the corresponding information otherwise - =
determined in a comparable wmanuer, -

For purposes of this section 1, DSC shall mean the ratio determined for each - -
of the test years on a pro forma beeis sa follows: add Patronage Capital or Margine,
snd Intereet Expense (as computed fn accordance with the principles set forth in the ~
preceding paragraph) to Depreciation and Amortiration Expense (an amount as computed .
for purposes of Line A,11 of RFA Forn 7, with the appropriate pro forma sdjustment); .
and divide the total so obtained by an amount equal to the sun of all payments of .-
principal and interest required to be made during each of the test years on account of .
Total Long-Term Debt (as computed for the purposes of Line C.34 of REA Form 7).’

No Additionsl CFC Hotes shall be secured by this Mortgage without the prlnr_:
written approval thereof by the Government. ) . '

SEZCTION 2. The Mortgagor, vhen authorized by resolution or resolutions of
its board of directors, may from time to time execute, acknowledge, deliver, record.
and file mortgags supplemental to this Hortgage which thereafter shall foram a part
hereaf, for the purpose of formally confirming this Mortgage as security for the notes.
Hothing herein contained ehell require the execution and deilvery by the Mortgagor of .
a supplemental mortgage in connection with the issuance hereunder or the securing hereby
of notes except as hereinafter provided in section 13 of article II hereof. )

ARTICLE 11
PARTICULAR CONVENAWTS OF THE MORTGAGOR

The Hortgagor covenants with the Mortgagees and the holders of notes secured
hereby (hereinafter sometimes collectively calied the '"noteholders") and each of them
a9 follows:

SECTION 1.  The Mortgager i{s duly authorized under its articles of
{incorporation and by-lavs and the laws of the State of its incorporation and all other-
applicable provisions of law to execute and deliver the Concurrent REA Note, the CFC
Hote, the Outatanding HEA Notes and this Mortgage #nd to execute and deliver Additional
Hotes; and sll corporate acticn on its part for the execution and delivery of the CFC
Note, the Concurrent REA Note, the Qutatandimg REA Notes and this Mortgage has been
duly and effectively taken; and the Concurrent REA Note, the CFC Note, the Outstanding
RPA Notes and this Mortgage are, or vhen executad and delivered will be, the valid and
enforceable cbligations of the Mortgagor in accordance with thetir respective terms,

SECTION 2. The Mortgagor varrants that it has good right and lawful
suthority to mortgage the property described in the granting clauses of this Mortgage
for the purposes herein expressed, and that the said property is free and clear of any
desd of trust, mortgage, lien, charge or encumbrance thereon or affecting the title
thereto, except (i) the lien of this Mortgage and taxes or assessments not yet due;
(11) deposits or pledges to secure payment of workmen's compensation, unemployment
fnsurance, cld age pensfons or other social security; and (i11) deposits or pledges to.
secure performance of bids, tenders, contracts {other than contracts for the payment
of borrowed money), leases, public or statutory obligations, surety or appeal bonds,
or other deposits or pledges for purposes of like general nature in the ordinary course -
of business, The Mortgagor will, so long as any of the notes shall be outstanding,
maintain snd preserve the lien of this Mortgage superior to all other liens affecting
the Mortgaged Property, snd will forever warrant and defend the title to the property -
described as being mortgaged hereby to the Hortgagees against any and all claimé and
demands vhatsoever, The Mortgagor will promptly pay or discharge any and all obliga-
tions 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
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other charges imposed upon or accruing upon any of the Mortgagor's property (uﬁether"rr

taxed to the Mortgagor or to any noteholder), or the franchises, earninge or Bullﬁ!ll,'_Lrl

of the Hortgagor, as and when the same shall become due and payable; and whenever
called upon so to do the Mortgagor will furnish to the Mortgagees or to any note- S
holder adequate proof of such payment or discharge; provided, however, that this pro-

vision shall not be deemed tc require the payment or discharge of any tax, rate,flevy,j;_.'ﬂ

assessment or other governmental charge while the Mortgagor is contesting the validity
thereof by appropriate pruceedings in good faith and so long as it shall have set.
aside on {ts books adequate reserves with respect thereto. :

SECTION 3, Except to asecure loans made by the Government or by CFC to the
Mortgsgor, or to a third party or parties the obligation of which is assumed by the
Mortgagor, in each case in the manner specified in mection 1 of article I hereof, i
the Mortgagor will not, without the consent in writing of both the Mortgagees, charge, .
esaign, pledge, mortgage or otherwise encumber any of its property, real or personal,
tangible or intangible, vherescever located, which at the time is, or at any time may
become, sublect to the lien of this Mortgage, except that, im the event that the Mort=-
gagor shall have duly applied for a loan from CFC which the Government shail have in
writing approved and determined to be financislly feasible for the Hortgagor, and CFC
shall not have approved such application on or prior to the later of (1) 30 days after
recelpt by CFC of said approval and determinatlon by the Government or (1i) 60 days
after the receipt of such application by CFC, then the Hortgagor may, without the con~
sent of CFC, obtain a commitment for such loan from another lender nr lenders and agree
to so0 encumber its property by amending th{s Mortgage to secure equslly and ratably
with the notes the evidence of such loan frem .such other lender or lenders; provided
that the Mortgagor shall, on a pro forma basis after taking into account the terms and
conditions of such loan, meet each of the financial and opersting standards at the time
{mposed by CFC for the making of & secured loan of comparable maturity to its members,
and provided further that, by such amendment to this Hortgage or otherwise, such other
lender or lenders shall receive substantially the same, and in no event greater, rights
or powers than those granted to CFC under this Mortgage, and provided further that CFC
shall have determined that such loan from such other lender or lenders and such
amendment to this Mortgage comply in all respects with the provisions of this section,

SECIION 4. The Mortgagor will duly and punctually pay the principal of and
interest on the notea at the dates and places and in the manner provided therein,
according to the true intent and meaning thereof, and all other sums becoming due
hersunder. The Mortgagor may at any time make prepayments, on account of all or part
of the principal of the notes, to the extent and in the manner therein and in the Loan
Agreements set forth; provided, however; that (i) any prepayment of any of the CFC
Notes ehall be accompanied by a simultaneous prepayment of each of the REA Notes
isaued in connection with such CFC Hote as a result of a Contemporaneous Loan, all asm
hereinafter set forth and (1i) any prepayment of any of the Concurrent REA Note(s) or
Additional REA Notes shall be sccompanied by a simultancous prepayment of each of the
CFC Notes issued In connection with such Concurrent REA Note or Additional REA Noter
as & result of a Contemporaneous Loan, all as hereinafter set forth {(at the premium,
Lf any, prescribed in the CFC Loan Agreement), Prepayments vhich are required. to be
apportioned between CFC Notes on the one hand and the Concurrent REA Note or the
Additional REA Notes on the other hand under the above proviso shall be apportioned
aceording to the proportions which the aggregate unpaid principal amount of such CFC
Notes and the aggregate unpaid principal amounc of such Concurrent REA Note and
Additional REA Hotes, respectively, bear to the aggregate unpaid principal amount of
such CFC Notes, Concurrent REA Note and Additional REA Notes, collectively, on the
date of prepayment and shall be spplied to such notes and installments thereof as may
be designated by the respective noteholders at the tize of any such prepayment. As:
used_in this section 4, the term "Contswporaneous Loan” shall mesn & loan made pur-
suant to a loan agreement or agreements providing for a loan or loans secured by this
Mortgage, the making of which by elther tender {s conditioned upon the making of a
loan, therein described, by the other lender. For purposes of this section 4, the
terms “Concurrent REA Note” and “Additional KEA Notes" shall not be deemad to include
notes which refund, renev or are in substitution for Outsetanding REA Notes. -
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SECTION 5. The Mortgagor will at all times, so long as any of the notes
shall be outstanding, take or cause to be taken all such action as from time to time
may be necessary to preserve its corporate existence and to preserve and renew all ' -
franchises, rights of way, easements, permits and licenses now or hereafter to it @ -
granted or upon it conferred, and will comply with all valid laws, ordinances, ~ LT
regulations and requivements applicable to it or lte property. The Mortgagor will not. e
{1) without the approval in writing of the Government consolidate with or merge into . :
any other corporation or permit any other corporation to merge into the Mortgagor or -
acquire ail or substantially all of the business or assets of another corporation ff
such acquisition is analogous in purpose or effect to a merger or consolidation; or.

80 consolidate or merge or permit any such merger or 8o acquire any such business or o

assets without the approval in writing of CFC unless the corporation surviving such -
transaction shall have sssumed the obligations of the Mortgagor under the notes, the .
Loan Agreements and hereunder pursuant to an assumption agreement satisfactory as to.
compliance with the conditions of this section to both of the Mortgagees and unless.
the Hortgagor and such other corporation, on a pro forma combined basis, have (i) &
Times Interest Earned Ratio (as hereinafter defined and herein called "TIER") of not
Yess than 1.5 and ({1) a ratio of total pro forma combined Equity to total pro forma
combined aseets and debits at lesst equal to the lesser of (a) two to five or (b) the
ratio of the total Equity of the HMortgagor immed{ately prior to-sald transgction to
(ts total sssets and debits immediately prior thereto {Equity to be computed in '
accordance with the provisions of section 16 of this article 11), or (2) without the
approval in writing of both of the Hortgagees, sell, lease or transfer (or make any
agreement therefor) any capital asset, unless the fair market value of such asset is
less than $25,000 and the aggregate value of assets 8o sold, leased or transferred in
any 12-month period is less than $100,000 and the proceeds of such sale, lease or
transfer, less ordinary and reasonable expenses incident to such transaction, are
{zmediately (1) applied as a prepayment of .the notes, pro rata according to the aggre-
gate unpaid principal amount of tha notes, .to such installments thereof as may be
designated by the respective noteholders at the time of any such prepayment, (ii) in
the case of dispositions of equipment, materials or scrap, applied to the purchase of
other property useful in the Mortgagor's business, not necessarily of the same kind as
the property disposed of, which shall forthwith become Bubject to the lien of this
Mortgage or (111) set aside as a deposit in the construction fund contemplated by
Account Number 131,2 of the Uniform System of Accounts prescribed by REA for its
Electric Borrowers (hereinafter, as in effect on the date hereof, called the "Uniform
System of Accounta”), Any reference in this Mortgage to any Account Humber of the
Uniform System of \ccounts shall apply to guch Account Number {ncluded in the Uniform
Syatem of Accounts as of March 1, 1973, or to any other Account Number which may be
thereafter prescribed with respect to the information contemplated by the Account
Number herein specified; or, tf no such Account Number shall be applicable after such
date to the accounts of the Mortgagor for such information, such reference shall apply
te the corresponding information otherwise deternined in an appropriate manner,

For purposes of this section 5, TIER ghall mean the average of the two
lirgest ratios with respect to each of the three calendar years last preceding the
effective date of the merget, consolidation, acquisition or other transaction in ques=-
tion, determined as followa: for each such year: add Patronage Capital or Margins
{as computed for purposes, to the extent applicable, of Line A,22 on REA Form 7, rev,
10-69, Line A.23 on REA Form 7, rev, 12-70, or Line A.24 on such Form 7, rev. 9-72)
of the Mortgagor and appropriate data of the other party to such transaction, on a
consolidated basis, to Interest Expense (as computed for purposes of Line A. 14 of REA
Form 7) of the Mortgagor and such other party, on a consolidated basis, and divide the
total so obtained by Intereat Expense (as 80 computed) of the Mortgagor and auch other
party on & consolidated basis; provided, howvever, that in computing Interest Expense, ..
there shall be added, on a consclidated basis, and to the extent not otherwise included,
an amount equal to 33-1/37 of the excess of centals of Restricted Property (as defined
in section 7 of article II hereof) under Long Term Leases {as defined in section 7 of
articie II hereof) of the Mortgagor and such other party over 2% of the Mortgagor's
and such other party's Equities and Hargins (as defined in the Uniform System of
Accounts),

-9 -

Porm - Grig. Common REA-CFC Elec. Mtg. EILL

BOUK1 0| PASEZ 26




;
i
'
:
|
!
1
i
5
i

o0

Form - Orig. Common REA-CPC Elec. Mtg. s

SECTION 6. ({(a) The Hortgagor will at all times maintsin and,preigtvh'thé
Mortgsged Property and each and every part and parcel thereof in good repnif,iﬁbfk{ﬁg_
order and condition and in compliance with a1l applicable laws, regulations and orders
and will from time to time make all needful and proper repairs, renewsls, and replace
sants and vseful and proper alteratione, additions, betterments and improvezants, and’
will, subject to contingencies beyond its reasonable control, st all times keep its -
plant. and properties in cootinuous operation and use all reasonablie 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.

(b) The Mortgagor will cause the sum (the "Sum") af the amount
used during eech pericd of three consecutive calendar years during the term of this - .
Mortgage for oaintenance, renewals and replacements of the Mortgaged Property and any =
available Maiatenance Credit (as hereinbelow defined), to be at least equal to 10% of
the result (the "Result") obtained by subtracting the Power Cost {as hersinbelow
defined) of the Mortgagor for such three-year period from the Gross Operating Revenues
(as hereinbelow defined) of the Mortgagor for such three-year period; or, if in any
three calendar year period, the Sum does not equal 10% of the Result, spply the smount
of the deficlency as hereinafter provided.

The term "Maintenance Credit" shall mean the sum of (1) the excess of the
amount used in each periocd of three consecutive calendar years for maintenance, re-
newals and replacements over 10% of the Result during such three-year period.and (2)
the amount of such excesses from prior years, less amounts thereof previously utilized

as permitted by this section.

The term "Maintenance Deflcit" shall mean the amount by which 10% of the
hesult in each period of three consecutive calendsr years exceeds the sum of (1) the
amount applied during such three-year period for maintenance, renewvals and replacements

and (2) the amount of any available Maintenance Credit,

The amount used for maintenance in each year shail be the amunt shown by
the Mortgagor for such year under Account Number 402 of the Uniform System of Accounts,
and the amounts used for renewals and replacements gshall be bhased upon improvements
and replacemesnts of Utility Plant associated with retirements thereof, less net sslvage

value.

The term "Power Cost" shall mean the amount which would be shown s# "COST OF :
PURCHASED POWER" on tine 39 of REA Bulletin 1-1, as nov in effect, with respect to the

calendar jesr.

The term "Gross Operating Revenues™ shall mean the smount vhich would ba
shown a8 ""TOTAL OPERATING REVENUE" on line 79 of REA Bulletin 1-1, as now in =zffect,
with respect to the calendar year.

In furtherance of the covenant contained in this subsection (b), the
Mortgagor will, within five wonths after the close of the third complete calendar year
after the year in which this Mortgage 1s being executed, and within five months after
the end of each three-year period following said third calendar year, furnish to the =
Mortgagees an Officer's Certificate, setting forth separately and in reasonable detail:

(1) The amount of Gross Operating Revenues derived by the Mortgagor from
the Hortgaged Property during the three preceding calendar years and the
Bortgagor's Power Cost for auch three-year pericd; '

(2) The amounts used during such three preceding calendar years for
maintenance, venewala and replacements of the Mortgaged Property; = - :

(3) Any Maintenance Credit pot theretofore utilized as pgf.it:édrbjf;htu,:f
Section and the computation thereof; and ' : R TR

{4) The resulting Hltntenqﬁée Credit or Haintenance Deficit.
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In case any such Officer's Certificate shows a Haintenance Deficit, the = °.
Mortgagor shall sither (f) {mmediately apply an amaunt equal to the largest integral '
pultiple of $1,000 vhich equals or is less than the amount of such Haintenaﬁcg'hgficit_-'
to the prepayment of the notes, pro rats sccording to the unpaid principal amounts' -
thereof (such prepayments to be applied to such installments thereof as may be ~ - = .. =~
designated by the respective noteholders at the time of any such prepayment), or (i1) .
{mmedistely deposit the amount of such Deficit in a bank or banka satisfactory to}- L
both of the Mortgagees to be held by such bank or banks in a Restricted Hatntenauée” ;
Pund in trust for the benefit of the noteholders pursuant to a trust agreemant catis- -
factory to the Hortgagees; provided, however, that, at the direction or with the
approval of the Government, the Hartgagor may cause funds held {in such Restricted o
Maintenance Fund to be applied to the making of expenditures for waintenance, renevals -
and replacements of the Hortgaged Property and provided, further, however, that in the
event that there shall have been a balance in said Restricted Haintenance Fund at-the

end of each of two such consacutive reporting periods, either Mortgagee nay-therei!tlr-- s

cause the funds held therein to be appliied as provided in clause (i) above.

In case any such certificate shows a Haintenance Credit, the Mortgagor may
withdraw the amount of such Maintenance Credit from said Restricted Maintenance Fund
to the extent that there i3 an accumlated balance therein, and the Hartgagees, &S
agents of the noteholders, shall {n such case cause such withdraval to be permitted.

The amount of any Maintenance Credit not utilized to reduce a Haintenance
Deficit or so withdrawn from the Restricted Maintensnce Fund shall be available until
utilized for such purposes,

The Mortgegor agrees that it will, within five montha after the close of
each calendar year during the term of this MHortgage (other than during years in which
an Officer's Certificate 18 required to be Furnished pursuant to the seventh paragraph
of this subsection (b)), furnish to the Mortgageea an officer's Certificate, setting
forth separately and in reasonable detail the amounts ‘described in clauses (1) and (2)
of sald paragraph for the preceding calendar year.

SECTION 7. Except as specifically authorized in writing in advance by the
Goverrment and CFC, the Hortgagor will purchase all materials, equipment and replace-
ments to be incorporated in or used {n connection with the Mortgaged Property outright,
and not subject to any conditional sales egreement, chattel =mortgage, bailment lease,
or other agreement reserving to the seller any right, title or lien. The Mortgager
will not, without the approval in writing of both the Mortgsgees, become or be obli~
gated under Long-Term Leases for the rental from others of Restricted Property if the
aggregate amount of rentale thereunder accrued or which may accrue during any peried
of 12 calendar months shall exceed 2% of the Equity of the Mortgagor at the time any
determination of such rental cbligations is made hereunder, As used herein, the term
#Equity” shall have the maaning aseigned to it in sectien 16 of this article 1I.
"Long-Tern Leases' shall wean leases having unexpired terms (taking into account terms
of renewal at the option of the lessor, whether or not such lesses have theretofore
been renewed) of more than 12 months, and "Restricted Property” shall mean 21l
properties other than automobiles, trucks, trailers, tractors, other vehiclea
(including without limitation aircraft and ships), office, garage and varehouse space
and office equipment (including, without limitation, coaputers),

SECTION B. (a) The Mortgagor will take out, as the respective risks aras
incurred, and maintein the following clasees and amounts of insuraace: (1) fidelicy
bonds covering each officer and employee of the Hortgagor in not less than the
following smounts, based on the estimated annual gross revenues of the Mortgaged
Property:

Amount of

Annual Gross Revenue Coverage
Less than §200,000 $10,000
- $200,001 to " 400,000 20,000
400,001 to 600,000 40,000
600,001 to 800,000 60,000
800,001 to 1,000,000 80,000
over 1,000,000 100,000

e 11 = e L
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ard each collection agent of the Martgagor shall be included in such fidelity bonds
for not less than $2,500, or 10 percent of the highest amount collected annually by -
any one .collection agent, whichever Ls greater; {2) workmen's compensatidnﬁlnlurancé: 3
covering all employees of the Hortgagor, in such amounts ag may be required by law, or- °
(f the Mortgegor or any of its eoployees are not subject to the vorkmen's cowpensation ™ .
laws of the State or States in which the Hortgagor conducts its operations, then fts =~
workmen's compensetion policy shall provide voluntary compensation coverage to the .
same extent as though the Mortgagor and such employees were subject to such laws; and- :
{ncluding occupational disease liability coverage, and "additional medical" coverage .
of not less than $10,000 in States vhere full medical coverage 18 not required by law; - .
(3) public liability and property damage 1iability insurance, covering cwmership - . .
1{ability, and all operations of the Mortgagor, with 1imits for bodily injury or death = .-
of not less than $100,000 for one person and $300,000 for each accident, and with limite . -
for property damsge of not less than $50,000 for each accident and $100,000 aggregate. .
for the policy period; (4) 11ability insurance on all motot vehicles, trailers, semi- -
tratlers, and atrcraft used in the conduct of the Mortgagor's business, whether owned,
non-owmed or hired by the Mortgagor, with bodily injury limits of not less than
$100,000 for one person and $300,000 for each accident, and with property damage limits
of $25,000 for each accident; in connection with aircraft l{ability, also passenger
bodily injury limits of $100,000 per person and $300,000 for each aceident; (5) com-
prehenaive, or separate fire, theft and windstorm insurance covering loss of or damage
to all owned motor venlcles, trallers, and aircraft of the Mortgagor, having & umit
value in excess of $1,000, in sn/ amount not less than the actual cash value of the
property insured; (6) flre and extended coverage insurance, designating the Government
and CFC as Mortgagees in the policy, on each building and its conteats, and on any other
property of the Hortgagor, other than power 1ines and other distribution facilities,
{ncluding without llamitation property situated at each.storage location of materials
and supplies, poles and cross armd, owned by the Mortgagor, having a value at any one
lacation in excess of $5,000, or in excesa of one percent of the total plant value,
whichever ig larger, and in an amount not less than B0 percent of the curreat cost to
replace the property new, less actual depreciation; and (7) boiler and machinery
{ngurance, Lf the Hortgaged Property {ncludes electric generating facilities, in an
anount for each sccident not less than the actual current cash value of the property
of the Mortgagor and of other adjacent property that could be damaged thereby.

The Mortgagor will also, from time to time, increase or supplement the
classes and amounts of insurance specliied above to the extent requested by the Govern~
ment or the holders of notes representing more than 50% of the unpaid principal amount
of the notes or required to conform to the accepted practice of companies of the sive
and character of the HMortgagor. The Hortgagor will, upon request of either of the
Mortgagees, sutmit to the Mortgagees 4 schedule of its insurance in effect on the date
specified in such request and copies of any policies or contracts relating thereto.

The foregoing insurance coverage shall be obtained by means of bond and
policy forms approved by regulatory suthorities, including etandard REA endorsements
and riders used by the insurance industry to provide coverage for REA borrowvers, Each
policy or other contract for such insurance shall contain an agrecment by the insurer
that, notwithstarding any right or cancellation reserved to such insurer, such policy .
or coatract shall continue in force for at least 10 days after written notice to the .

Mortgagees of cancellation.

(b) 1In the event of damage to or the destruction or loss of sny
portion of the Mortgaged Property which shall be covered by insursnce, unless the
Mortgagees shall othervise agree, the Mortgagor shall replace or restore such damaged,
destroyed or lest portion so that the Mortgaged Property shall be in substantially the
same condition as it vas in prior to such damage, destruction or ltoss, and shall apply
the proceeds of the insurance for that purpose. The Hortgagor shall replace the loss
or shall commence such restoraticn promptly after such damage, destruction or loss o _
shall have occurred and shall complete such replacement or restoration as expeditiously”
as_practicable, and shall pay or cause: te be paid out of the proceeds of such insurance -
all costs and expenses in connection therewith so that such replacement or réstoration .. -
shall Ye wo completed that the portion of the Mortgaged Property sc¢ replaced or restored
shall be free and clear of all mechanics® liena and other claims, : R
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"noteholders at the time of any such prepayment), or to construct or. acquire facilltiel

Sums recovered under any fidelity bond by the Mortgagor for a losa of
funds advanced under the notes or recovered by a Mortgegee for any loss under . such
bond shall, unless otherwipe directed by the Mortgagees, be applied to thé prepsyment
of the notes, pro rata according to the unpaid principal amounts thereof (such prepay-
ments to be applied to such {nstallments thereof as may be designated by the raspective

approved by the Mortgagees, which will become part of the Mortgaged Property. o

SECTION 9. In the event of the failure of the Mortgagor in any relpect”to':
comply with the covenants and conditions herein contained with respect to the procur-"
ing of insurance, the paymenat of taxes, assessmente and other charges, the keeping of
the Mortgaged Property {n repair and free of liens and other claime or te comply wi:h
any other covenant centained in this Hortgage, either Mortgazee shall have the right -
(without prejudice to any other rights srising by reason of such defsult) to.sdvance-.
or expend moneys for the purpose of procuring such insurance, or for the payment éf'
insurance premiums, taxes, assessments or other charges, or to save the Mortgaged - ;
Property from sale or forfeiture for any unpaid tax or sassessment, or otherwise, or to .
redeem the same from any tax ot other sale, or to purchase any tax title thereon, or
to remove or purchase any mechsnic'e liens or other/encumbrance therecn, or to make
repaire thereon or to comply with any other covenant herein contained or to prosecute.
or defend any suit in relation to the Mortgaged Property or in any manner to protect
the Hortgaged Property and the title thereto, and all sums so advanced for. any of the
aforesaid purposes with interest thereon at the highest legal rate but not in excess
of ten per centum (10%) per annum shall be deemed a charge upon the Mortgaged Property
in the same manner a2s the notes at the time outstanding are secured and shall be forth-
with pai{d to the Mortgagze making such sdvance or advances upon demand, It shall not
be obligatery for any Mortgagee in making any such advances or expenditures to inquire
into the validity of any such tax title, or of any of such taxes or assessments or
sales therefor, or of any such mechanlcs' liens or other encumbrance, A Hortgagee
acting hereunder shall not be liable to the HMortgagor, the other Mortgasgee or any
noteholder except for losses resulting from gross negligence or wilful misfeasance.

SECTION 10, The Hortgagor will not (a) without the approval in writing of
both of the Mortgagees, construct, make, lease, purchase or otherwise acquire any
extensions or additions to its system which relate to serving any consumer having an
anticipated or contract demand in excess of 1,000 kilowatts or make any capital

expenditures other than such extensions
transaction or in excess of $100,000 in
enter into any contract or contracts in
additions ot other capital expenditures
Additional Notes hereunder; (b} without

and additfons in excess of $25,06J for any
the aggregate during any 12-month peried, or
tespect thereof, except such extensions,

as may be financed with loans evidenced by
the approval in writing of the Government, con-

notes, enter into or amend any centract or contracts for the purchase of electric

struct, make, lease purchase or otherwise acquire any other extensions or additions to
{ta ayatem; (c) without the approval {n writing of both of the Mortgagees, enter inte
any contract or contracts for the sale for resale (except to parties then indebted to
the GCovernment under the Act), or for the sale to the uitimate consumer, of electric
power and energy in excess of 1,000 kilowatts; (d) without the approval in writing of
both of the Mortgagees, enter into any contract or contracts for the operation or
maintenance of all or any substantial part of its property, or for the use by others
of all or a substantial part of its property; (e) without the approval in writing of
the holders of notes representing more than 507% of the unpaid principal amount of the

pover or energy; (f) without the approval in writing of both of the Mortgagees, incur
any expenses for legal, engineering, supervisory, sccounting or other similar services,
except such reasonable expenses as are incurred in the routine course of bueiness; or
(g) without the epproval in writing of both cf the Mortgagees, deposit any of its fundas,
TegardTess of the fource thereof, in any bank or other depositary which 1s not a
member of the Federal Deposit Insurance Corporation, or the successor thereof, or of
a Federal Reserve Bank,
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SECTION 11. The Hortgagor will not pay its directors, as such, any . = -
+. salaries for their services, except such as shall have been approved by the Govern= - . -
ment, provided that nothing herein contained shall preclude any director from serving .
the Hortgagor in any other capacity and recelving cowpensation therefor, . Saleries - .-
and wiges paild officers and employees shall be reasonszble and i{n conforuity with the
usual practice of corporations of the size and nature of the Mortgagor, R

SECTION 12. The Mortgagor will at sll times keep, and safely preserve, .~
proper books, records and accounts in which full and true entries will be made of sll -
of the dealings, business and affairs of the Hortpagor, in accordance with the mathods
and principles of accounting prescribed in the Uniform Systeam of Accounts, The Hort=
gagor will prepare and fumish each of the Mortgagees not later than the 15th day of -
each month, or at less frequent intervals when specifiesd by such Mortgagee, financial -
and statistlcal reports on its condition and operations, Such reports shall be ino
such form and (nclude such {nformation as may be specified by such Hortgagee, includ- *
tng without limitation an analysis of the Mortgagor's revenues, expenses and consumer
accounts, The Mortgagor will cause to be prepared and furnished to each of the
f Mortgageea, at least once during each 12-month period during the term hereof, a full
; and complete report of its fimancial condition ss of a date (hereinafter called the
"Fiseal Date") not more than 90 days prior to the date such report is furnished to
the Mortgagees hereunder, and of its operations for the 12-month period ended on the
Fiscal Date, in form and aubstance satisfactory to both of the Mortgagees, audited
and certified by independent certified public accountants satisfactory to both of
the Mortgagees and accompanied by a report of guch audit in form and substance satis-
factory to both of the Mortgagees. Elther Mortgagee, through its representatives,
shall at all rimes during reasonable business hours have access to, and the right to
inspect and make copies of, any or all books, records and accounts, and any or all
{involces, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possesaion of the Hortgagor or in
anywise pertaining to its property or business,

SECTION 13, (a) The Mortgagor will from time to time upen written demand
of the Governoent or CFC make, execute, acknowledge and deliver or cause to be made,
executed, acknovledged and delivered all such further and supplemental indentures of
mortgage, deeds of trust, mortgages, financing statements, continuation statements,
security agreements, instruments and conveyances ags may reasonably be requested by the
Government or CFC, and take or cause to be taken all such further action as may reason-
ably be requested by the Government or CFC to affectuate the intention of these presents
and to provide for the securing and payment of the principal of and interest on the
notes equally and ratably according to the terms thereof and for the purpose of fully
conveying, transferring and confirming unto the ¥ortgagees the properiy hereby conveyed,
mortgaged and pledged, or intended 8o to be, whether now owned by the Mortgager or
hereafter acquired by it and to reflect the assignment of the rights or {nterests of
either of the Hortgagees or of any noteholder hereunder or under any note, The Mort-
gagor will cause this Hortgage and any and all supplemental indentures of mortgage,
mortgages and deeds of trust and every security agreement, financing statement, con-
tinuation statement and every additional instrument which shall be executed pursuant
to the foregoing provisions forthwith upon execution to be recorded and filed and
rececorded and refiled as conveyances and mortgages and deeds of trust of and security
interests in real and personal property in such maoner gnd in such places as may be

: required by law or reasonably requested by either Mortgagee in order fully to pre-
i sarve the security for the notes-and to perfect and maintain the superior lien of this
: Mortgage and all supplemental indentures of mortgage, mortgages and deeds of trust and
the rights and remedies of the Hortgagees and the noteholders,

(b) In the event that the Mortgagor has had or suffers a .

deficit in net incomes, as determined in accordance with methods of mccounting preseribad
in section 12 of article II hereof, for any of the five fiscal years iomediately pre- -
ceding the date hereof or for any fiscal year vhile any of the notes are outstanding,
the Mortgagor will at any time or times upon written damand of rhe Government or. CFC
i make, execute, scknowledge and deliver or cause to be made, executed, acknowledged and .
'l delivered all such further and supplemental {ndentures of mortgage, mOTtgages, . °
A security agreements, financing statements, instruments and conveyrnces, and take or . -
cause to be token all esuch further action, as may reasonably be requested by either -
Hortgagee in order to include in this Mortgage, R3S Mortgaged Property, and to spbjgc;=:?
to all the terms and conditions of thias Hortgage, 211 right, title and interest of the .
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- Hortgsgor in and to, all and singular, the automobiles, trucks, trailers, trgciotj,'

Property for all purposes hereof. o

_ larger of (1) an annualization of the payments required to be made with respect to '

g

atrcraft, ships and other vehicles then owned by the Hortgagoer, or which may thérea{té%;
be owned or acquired by the Mortgagor. From and after the time of such written demand -
of the Covernment or CFC, such vehlcles shall be deemed to be part of the Hortgaged : =

SECTION 14, Any noteholder may, at any time or times in succession without
notice to or the consent of the Hortgagor or any other noteholder &nd upon’ such terms -
ag such noteholder may prescribe, grant to any person, firm or corporation who shall )
have become obligated to pay all or any part of the principal of or interest on any -
note held by or Indebtedness cwved to such noteholder or who may be affected by the .
lien hereby created, an extension of the time for the payment of sucheprincipal or -~ °
{nterest, and after any such extension the Mortgagor will remain 1iable for the pay-
ment of such note or indebtedness to the same extent as though it had ac the time of °
such extension consented thereto in writing. "

SECTION 15. The Hortgagor, subject to applicable laws and rules and orders
of regulatory bodles, will design Lts vates for electric energy and other servicea
furnished by Lt with a view to paylng and discharging all taxes, maintenance expenses,
cost of slectric energy and other operating expenses of {ts electric transmission and
distribution system and electric generating facilities, if any, and also to making. all’
payments in respect of principal of and {nterest on the notes vhen and as the same
shall become due, to providing and maintaining reasonable working capital for the
Mortgagor and to maintaining a TIER af not less than 1.5 and a DSC of not less than
1.25. The Mortgagor shall give 90 days pricr written notice to each of the Mortgapees
of any proposed change in its general rate structure,

For purposes of this section 15, TIER of the Hortgagor shall be determined -
In accordance with the principles set forth in section 5 of this article II, except
that (1) the three test years shall be che three calendar years last preceding the
design of rates and (2) Patronage Capital or Marging shall be determined as if the
rates proposed by the Hortgagor had been in effect for each of such three years.

Por purposes of this section 15, DSC of the Mortgagor shall mean the average
of the two largest ratios with respect to each of the three calendar years last pre-
ceding the design of vates, determined as follows: for each such year; add Patronage
Capital or Margins (as computed for purposes, to the extent applicable, of Line A.22
on "EA Form 7, rvev, 10-69, Line A.23 on REA Form 7, rev, 12-70, or Line A.24 on such -
Form 7, rev. 9-72) of the Mortgagor and Interest Expense (as computed for purposes of
Line A.l4 of REA Form 7) of the Mortgagor to Depreclation and Amortization Expense
(a8 computed for purposes, to the extent applicable, of Line A.12 on REA Form 7, rev,
10-69, or Line A,11 on REA Form 7, rev, 12-70 and 9-72), and divide the total so
obtained by an amount equal to the sum of all payments of principal and interest re-
quired to be made during each of the test yeare on account of Total Long-Term Debt
(as computed for purposes, to the extent applicable, of Line B.34 on REA Form 7,
1ev. 10-69, Line C.35 on REA Form 7, rev, 12-70, or Line C,34 on such Form 7,
rev. 9-72) of the Mortgagor; provided, however, that (1) in computing Interest Expease
there shall be added, to the extent not otherwise included, an amount equal to 33-1/3%
of the excess of rentals of Restricted Property (as defined in section 7 of article II
hereof) under Long Term Leases (as defined in section 7 of article 11 herecf) over 2%
of the Portgagor's Equities and Margins (as defined in the Uniform System of Accounts);
(2) Patronage Capital or Margins shall be determined as {f the rates proposed by the
Mortgagor had been in effect for each of the three calendar years immediately preceding
the design of rates; and (3) in the event that any Long-Term Debt (being any amount :
included in Total Long-Term Debt computed as provided above) has been refinanced during
any year of such three calendar year period the payments of principal and interest ’
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

the refinancing debt during the portion of such year such refinancing debt is outstand- -
ing or (1i) the payments of principal and interest required to be made during the
following year on account of such refinancing debt,
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o+ SECTION 16, The Mortgagor will not, in any one year, without the approval’ it
in writing of both of the Mortgagees, declare or pay any dividends, or pay or détekmlﬁe‘
to pay any patronage refunds, or retire any patronage capital or make any other cash .

distributions (such dividends, refunds, retirements and other distributlons beingahﬁrei'3s-ﬁ

tnafter collectively called "distributions"), to its members, stockholdeis or consumers <. -
{f after glving effect to any such distributfon the total Equity of the Hortgsgor will . =
not equal or exceed 407 of ite total assets and other debits; provided, however, that ..
in any event the Hortgagor may make distributions to estates of deceased patrons to :
the extent required or permitted Ly its articles of incorporation and bylaws, and, {f -~
tuch distributions to such estates do not exceed 25% of the patronage capital and .
margins received by the Hortgagor in the next preceding year, make such additional
distributions in any year as will not cause the total distributlions in such year to
exceed 25% of the patronage capital and margins recelved in such next preceding yesr,
and provided, further, however, that in no event will the Mortgagor make any distribu-
tions if there is unpaid when due any installment of principal of or interest on the
notes, 1f the Mortgagor is otherwise in default hereunder or {f, after giving effect
to any such distribution, the Mortgagor's total current and accrued assets would be
less than its total current and accrued liabilities,

For the purpose of this section, a "cash distribution"” shall be deemed to
include any general cancellation or abatement of charges for electric energy or serv-
{ces furnished by the Mortgagor, but not the repayment of a membership fee of not in
excess of $25 upon termination of a membership. As used or applied in this Mortgage
(1) "Equity" shall mean the aggregate of Equities and Margins (as such terms are definad
in the Uniform System of Accounts) and Subordinated Indebtedness; and (2) "Subordinated
Indebtedness' shall mean unsecured indebtedness of the Mortgagor payment of which shall
be subordinated to the prior payment of the notes by subordination agreement in form
and substance satiafactory to the Covernment and CFC,

SECTION 17, 1In the event that the Mortgaged Property, or any part thereof,
ghall be taken under the power of eminent domain, all proceeds and avails therefrom,
except to the extent that both of the Mortgegees shall consent to other use and
application thereof by the Mortgagor, shall forthuith be applied by the Hortgagor:
first, to the ratable payment of any indebtedness by this Mortgape secured other than
principal of or interest on the notes; second, to the ratable payment of interest which
ahall have accrued on the notes and be unpald; 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 respective noteholders at the time of any such payment, and, fourth,
the balance shall be pald to whosoever shall be entitled thereto; provided, hovever,
that any noteholder may cause funds to vhich it may be entitled under clause third
hereof to be applied by the Mortgagor to the making of a deposit In the construction
funé contemplated by Account 131.2 of the Uniform System of Accounte instead of causing
such funds being applied to the prepaywent of any note held by such noteholder.

SECTION 18, The Mortgagor will not at any time eoploy, or enter into any
contract for the ewploywent of, any general manager of the Mortgagor's system or any
person exercising comparable suthority to such a manager, unless such employment or
such contract shall first have been approved by the Government. If, during such
periods as the Mortgagor shall be in default in the making of payment or payments of
principal of or interest on one or more of the notes or otherwise be in defaulc here-
under, the Government shall at any time give notice te the Hortgagor that in its
opinion such system is not being efficiently operated and shall request the termination
of the employment of any such manager or person exercising compsrable authority, or. -
shall request the termination of any operating contract in respect of any such system,
the Mortgagor will terminate such employment or operating contract within thirty {30)
days after the date of such notice. All contracts in respect of the employment of
any such manager or person exercising comparable authority, or for the operation of

covenants.

SECTION 15, The Mortgagor will well and truly observe and. perform all of .

the covenants, agreements, terms and conditions contained in the Loan Agreements, as - -

from time to time amended, on its part to be observed or performed. . The Mortgagor .
will promptly furnish each Mortgagee with uritten notice of . any amendment or S
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modification of any Loan Agreeument with the other Hortgagee and of the occurrence of s
any event of default under any such Loan Agreement, For purposes of this Mortgage, - .-
in the event of any inconsistency between the terms of this Mortgage and the terms of
either Loan Agreement, the terms of this Mortgage shall govern. ' )
a1 . - - F
SECTION 20, The Mortgagor will promptly notify the Mortgagees in writing -
of any change in location of its chief place of business or the office where its -
records concerning accounts and contract rights are kept. . :

SECTION 21. The Mortgagor will obtain all such rights of way, easements
from landowners and releases from lienors as shall be necessary or advisable in the -
conduct of Lts bustness, and, Lf requested by elther Mortgagee, deliver to wuch Mort--
gagee evidence satisfactory to such Mortgsgee of the obtaining of such rights of way, -
easements or releases, T

SECTION 22. The Mortgager will not, without the written approval of both
of the Mortgagees, hereafter make any loan or advance to, or make any investment in,
ot purchase or make any cormitment to purchase any etock, bonds, notes or other -
securities of, or guaranty, assume or othervise become obligated or liable with respect -
to the abligations of, any person, firm or corporation, except (1) securities or .
deposits i{ssued, gusranteed or fully insured as to payment by the United States Govern-
went or any agency thereof, (i1} Capital Term Certificates or other securities of CFC,
(111) capital credits resulting from the payment for power and energy purchased and
actually received from a generating and transmission coopurative of which the Hortgsgor
is a member, (iv) loans, deposits, advances, i{mvestments, securities and obligations
which the Mortgagor has, prior to the date hereof, committed itself to make, purchase
or undertake, as the case may be, and as to which the Hortgagor has given the Mortgagees
notice in writing prior to the date hereof, and (v) such other loans, deposits, advances, .
investments and obligations as may from time to time be made, purchased or undertaken
by the Mortgagor; provided, however, that the aggregate cost of investments, plus the
total unpaid principal amount of loans, deposits, advances and obligations, peruitted
under this clause (v) shall not at any time exceed 3% of the total utility plant
(as such term {s defined in the Uniform System of Accounts) of the Mortgagor.

SECTION 23, If all the REA Notes have been paid and discharged while any
of the CFC Notes are still outstanding, all rights and powers of the Government and
the holders of the RFA Hotes under this Mortgage shall {mmedfately vest in CFC and tha"
holders of the CFC Notes, respectively, and, correspondingly, Lf all the CFC Notes have
been pald and dfscharged while any of the REA Notes are still ocutstanding, all rights
and powers of CFC and the holders of the CFC Notes under this Hortgage shall imwediately
vest in the Covernment and the holders of the REA Notes, respectively. CFC, the Govern-
ment, the Mortgagor and the noteholders ahall execute and deliver such instruments,
assignments, releases or other documente as shall be reasonably required to carry out -
the intention of this section. ’

ARTICLE ¥11
REMEDIES OF THE MORTGAGEES AND NOTEHOLDERS

SECTION 1. 1f one or more of the following events {hereinafter called
Vavents of default”) shall happen, that is to say:

(a) default shall be made in the payment of any installment of or on
account of interest on or principal of any note or notes when and as the same
shall be required to be made vhether by acceleration or otherwise; .

{b) any repreaentation or warranty made by the Mortgagor hereio, in the
Loan Agreements or in any certificate delivered hereunder or thereunder shall
prove to have been incorrect or untrue in any material respect;

(c) -default shall be made in the due observance or performance of ‘any of
the covenanrs, conditions or sgreements on the part of the Mortgagor contained in’
sections 3, 4, 5, 7, 10, 16 and 22 of article II hereof; R
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. event of the institution of any cuch sction or suit either Hortgagee shall have

e

-
ar

(d) , default shall be made in the due observance or performance of any— :
other of the covenants, conditions or agreements on the part of the Hortgagor,
in any of the notes or in this Hortgage contained, and such default shall: con-:
tinuve for a period of thirty (30) days aftecr written notice speclfylng such
default and requiring the same to be remedied shall have been given to the
Hortgagor by any noteholder;

(e) 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 credis
tors, or shall consent to the appointment of a receiver of itself or of its: -
property, or shall institute proceedings for its reorganization or proceedings -
inatituted by others for its reorganization shall not be dismissed within thirty
(30) days after the {natitutlion thereof;

(f) a recelver or liquidator of the Mortgagor or of any substantial portion
of "its property shall be appointed and the order appointing such receiver or
lfquidator shall not be vacated within thirty (30) days after the entry thereof; _

(g) the Mortgagor shall forfeit or otherwise be deprived of its corporate
charter or franchises, permits, easements or licenses required to carry on any
material portion of {ts business; )

(h) a final Judgment shall be entercd agalnst the Mortgagor and shall re-
main unsatisfied or without a stay in respect thereof for a period of thirty
(30} days;

(1) a violation of the terms of any subordfnation agreement delivered
pursuant to section 16 of article Il hereof shall have occurred; :

then in each and every such case the Covernment,
state law on behalf of all the noteholders,

to the extent permitted by applicable
may, in ite discretion

(2a) without protest, presentment or demand, declare 211 unpatid principal -
of and accrued interest on the notes to be due and payable {mmediately; and upon
any such declaration all such unpaid principal and acerued interest so declared
to be due and payable shall become and be due and payable I{mnediately, anything,
contained herein or in any note or notes to the contrary notwithstanding;

(bb) take immediste possession of the Hortgaged Property, collect and re-
celve all credits, cutstanding accounts and bills receivable of the Mortgagor and
all rents, Income, revenues and profits pertaining to or arising from the Hort-
gaged Property, or any part thereof, and issue binding recelptes therefor; and
manage, control and operate the Mortgaged Property as fully as the Mortgagor might
do 1f In possession thereof, includimg, without limitatfon, the making of all -
repairs or replacements deemed necessary or advisable;

(cc) proceed to protect and enforce the vighta of the Mortgagees and the
rights of the noteholder or noteholders under this Mortgage by suits or actions
in equity or at law {n 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 Hortgaged Property, or any part thereof, or to
collect the debts hereby secured or for the enforcement of such other or additional .
appropriate legal or equitable remedies as tmay be deemed most effectusl te pro= .
tect and enforce the rights and remedies herein granted or conferred, and in the

the right, frrespective of the adequacy of the security, to have appointed. a re-. -
ceiver of the Hortgaged Property -and of all rents, income,’revenues and profits.
pertaining thereto or arising therefrom derived, received or had’ from the time
of the commencement of such suit or actfon, and such. receiver shall have all. the’
usual powers and duties of receivers in like and similar cases, to. the. fullent B
‘extent permitted by law, and {f either" Mortgagee shall make appllcltlon for the
" appointment of a recelver the Mortgagor hereby expressly consents that the: cnur:,
to which such spplication shall be made may, frrespective of the’ adequney of the;
security, make sald appointment; und -

BOOK{ O } n\sEZSS o

- 18 -




-event or events of default, any right or remedy herein or by law conferred uhich_the:f

-acerued on the notes and which shall be unpaid; third, to the ratable payment of or on

|"“‘i

{(dd) sell or cause to be sold all and singular the Mortgaged Property:org-:;
any part thereof, and all right, title, interest, elaim and demand of the Mort- . - . °
gagor therein or thereto, at public auction or otherwise, as may be prescribed -
or permitted, and in the manner prescribed or permitted by applicable 15"€f:~:' :

SECTION 2, (a) VUpon the expiration of 30 days after the happenlﬁg.bf an

Covernment shall nol have proceeded to exercise or enforce may, to the extent per- -~ . .
mitted by applicable state law, be exerclsed and enforced by CFC on behalf of all . & -
the noteholders, S

(b} HNotwithstanding the provisivns of section 1 of thias oo
article 1II and subsection (a) of this section, if, in the opinion of counsel satis~. '
factory to the Government, the Government may not lawfully act on behalf and for the ~ : .
benefit of the holders of the CFC Notes, CFC shall have the right, {rmediately upon - :
the happening of an event o1 events of default and notwithstanding any action taken
by the Covernment thereunder or otherwise, to exercise and enforce any right or remedy
herein or by law conferred, Furthermore, notwithatanding said provisions, at any
time after the happening of an event of default under section 1(a) of this article IIL-
with respect to any note the holdér of such note may dectare all unpaid principal of
and Interest on sSuch note to be due and payable i{cmediately; and upon any such declara-
tion all such unpaid principal and accrued interest so declared to be due and payable
shall become and be due and payable immediately, anything contained herein or in such
note to the contrary notwithstanding. ‘Nothing in this Mortgage contained shall affect
or tmpair the right, vhich is absolute and unconditional, of any holder of any note
vhich may be secured hereby to enforce the payment of the principal of or interest on
such note on the date or dates any such interest or principal shall become due and
payable in accordance with the terms of such note,

SECFION 3. The Mortgagor covenants that it will give irmediate written
notice to both of the Mortgagees and to all of the noteholders of the occurrence of -
an event of default or in the event that any right or remedy deacribed: in clauses (aa)
through (dd) of section | of this article IIl is exercised or enforced, or aoy action
13 taken to exercise or enforce any such right or remedy. Each Mortgagee covenants
that {t will give immediate written notice to the other lortgagee of the occurrence
of any event of default of which it has knowledge or in the event that such Hortgagee
exercises or enforces any right or remedy described in said clauses (aa) through (dd),
or takes any action to exercise or enforce any such right or remedy,

SECTION 4. At any sale hereunder any noteholder or noteholders shall have
the right to bid for and purchase the Mortgaged Property, or such part thereof as shall
be offered for sale.

SECTION 5. Any proceeds of funds arising from the exercise of any rights or
the enforcement of any remedies herein provided after the payment or provision for the
paymant of any and all costs and expenses in connection with the exercise of such rights
or. the enforcement of such remedies and any other sums received by the Hortgagees, the
disposition of vhich is not otherwise herein specifically provided for, shall be applied .
firat, to the 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

account of the unpaid principal of the notes; and the balance, if any, shall be paid

to whosoever shall be entitled thereto. Any proceeds or funds collected by the Govern-
ment under this Mortgage for the account or benefit of, or which are diatributable or
attributable to, CFC or any holder of a CFC Note ave not payments of principsl of or
interest on the REA Hotes as contemplated by 7 United States Code Annotated §903(f)

and shall be held by the Government in trust for the benefit of CFC or such holder, as
the case may be, and in no event shall be deemed to Le woneys received for. the use of
the United States of America as contemplated by 3i United States Code Annotated §484
or 31 United States Code Annotated §£95,
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SECTION 6, Every right or vemedy 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 glven hereunder or now or hereafter existing at law, or=in . .
equity, or by statute. The pursuit of any right or remedy hereunder shall not be deemed:
to be an eiection.and ghall not preclude the pursuit of eny other right er remedy.

SECTION 7. The Mortgagor, for itself and all who may claim through or. under
{t, covenants that ir will not at any time Insist uvpon or plead, or in any manner. vhat=
ever claim, or take the benefit or advantage of , any appralsement, valuation; stay, -
extencion or redemption laws now aor hereafter i{n 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:waive
ghall be forbidden by law, TR N

SECTION 8. 1f at any time after an event of defsult and prior to the in- e
stitutlon of foreclosure proceedings, all payments in respect of principal and interest
which shall have become due and payable by the terms of the notes shall be paid to -
the respective noteholders, and all other defaults hereunder and under the notes shall.
have been cured, together with reimbursement for any resulting expense or damage, to
the satisfaction of all the noteholders, together with interest at the highest legal
rate but not in excess of ten per centum (10%) per annum, then and in every such case,
the Mortgagee or Mortgagees who shall have instituted any of the foregolng remedies
may, by written notice to the Mortgagor, waive such default or defaulta, but no such
waiver shall extend to or affect any subsc¢quent default or impair any right consequent
thereon. T

SECTION 9. For purposes of this article III, to the extent permitted bj
applicable state law, each noteholder appoints the Mortgagee or Mortgagees exercising.
any remedy as above provided as 1its attorney(s)-in-fact for such purpose. '

SECTION 10, HNothing herein contained shall be deemed co authorize the
Mortgagees to authorize or consent to or accept or adopt on behalf of any noteholder
any plan of reorganization, arrangement, adjustment or composition affecting the notes
or the rights of any holder thereof, or to authorize the Mortgsgees to vote in respect
of the claim of any noteholder in any such proceeding.

SECTION 11. Any rights of action and claims under this Hortgage or the
notes may be prosecuted and enforced by the HMocrtgagee or Mortgagees prosecuting and
enforcing the same without the possesalon of any of the notes or the production there-
of in any proceeding relating thereto, and, to the extent permitted by applicable
state law, any such proceeding instituted by either Mortgagee shall be brought in its
own name as attorney-in-fact for the notcholders, and any recovery of judgment shall,
after provision for the payment of the reaconable compensation, expenses, dishursements
and advances of the Mortgagees, their agents and counsel, be for the ratable benefit
of the noteholders Ln respect of which such judgment has been recovered.

ARTICLE 1V
POSSESS ION UNTIL DEFAULT-DEFEASANCE CLAUSE

. SECTION 1. Until some one or more of the events of default shall have
happened, the MHortgagor 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, products and profits
thereof or therefrom, subject to the provisiona of this Mortgage.

SECTION 2. Lf the Hortgazor shall well and truly pay or cause to be paid
the whole amount of the principal of and interest on the notes at the times and in the
manner therein provided, according to the true intent apd meaning thereof, and shall -
8lso pay or cause to be paid all other sums payable under the Loan Agreements .and here- -
under by _the Mortgagor and shall well and truly keep and perform, according to the true’
intent and meaning of this Mortgage, all covenants herein required to be kept and - =
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performed by it, then and in that case, all property, rights and interests hgrebygi'-'
conveyed or asssigned or pledged shall revert to the Hortgagor and the estate, right,
title and interest of the Mortgagees and the noteholders shall thereupon cease, " .
determine and become void and the Mortgagees and the noteholders, in such case, on -’
written demand of the Mortgagor but at the Mortgagor's coat and expense,.shall . enter
satisfaction of this Mortgage upon the record. In any event, each-noteholder, upon
payment in full to him by the Mortgagor of all principal of and Interest _on sny: no

held by him and the payment and discharge by the Mortgagor of all charges due: to such
noteholder hereunder, shall execute and deliver to the Mortgagor such fnstrument of:
satisfaction, discharge or release as shall be required by law in the circumstance

ARTICLE V

MISCELLANEOQUS

SECTION 1. 1t s hereby declared to be the intention of each of the parties’

hereto that all, electriec transmission and distribution lines, or systems, embraced.in

the HMortgaged Property, including, wirhout limitation; all rights of way and easement

granted or glven to the Mortgagor or obtained by it to use real property in connection’
with the construction, operation or maintenance of such lines, or systems; and all -
service and connecting lines, poles, posts, cross arms, wires, cables, conduits, mains,’
pipes; tubes, transformers, iasulators, meters, electrical connections, lamps, fuses, -
junction boxes and fixtures forming part of, or used in connection with, such lines, °

or systems, and all other property physically attached to any of the foregoing~described

property, shall be deemed to be real property. . C

SECTION 2. All of the covenants, stipulations, promises, undertakings and -
agreements hereln contained by or on behalf of the Mortgagor shall bind its successors
and assigns, whether so specififed or not, and all titles, rights and remedies hereby
granted to or conferred upon the Mortgagees shall, subject to the provisions of Section
9 of this Article V, pass to and lnure to the benefit of the successors and assigns
of the Mortgagees and shall be deemed to be granted or conferred for the ratable benefit
and security of all who shall from time to time be the holders of notes executed and. =
delivered as herein provided. The Mortgagor and each of the Mortgeagees hereby agree. to
execute and deliver such consents, acknowledgments and other instruments as may be - :
reasonably requested by either of the Mortgagees or any noteholder in connection with -
any assignment of the rights or Interests of either Hortgagee or any noteholder here-
under or under the notes. Notwithstanding the foregoing, no sale, assignment or trans-
fer of any CFC Note, and no assignment of any right or power of CFC hereunder, shall.
be effective as against the Government or the Mortgager, unless such sale, assignment
or transfer shall have been previously approved in writing by the Government, it being:
understood that no such approval shall be required for or i{m connection with any.
assignment, transfer, mortgage, hypothecation or pledge (hereinafter called a Ysecurity
interest") by CFC of any CFC Note or any right or power of CFC or the holder of any
CFC Note hereunder in connection with a borrowing by CFC, which security interest pro-
vides that the rights and powers of CFC and the holders of CFC Notes under the CFC
Notes and this Mortgage shall be exercised by the holders thereof or CFC unless and
until a default by CFC exists under the terms governing such security interest and
that the restrictions herein contained shall not apply to any sale, assignment, trans-.
fer or other disposition pursuant to the terms governing such security interest and
shall not apply to any such disposition by any person other tham CFC. :

SECTION 3. The descriptive headlngs of the various articles of this Mortgage.
were formilated and inserted for convenience only and shall not be deemed to affect
the meaning or construction of any of the provisions hereof,
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SECTION &, All demacds, ootices, raports, approvals, designaticos, or . -
directions required or permitted to be given hereunder shall be in writing and shall
be deamed to ba properly given if malled by registered mafl sddressed to the propsr.

party or parties at the following addressas: B

" As to the Hortgagor: as stared in the testimonium clidl._hnrn&l.“mj
= ,

As to the Mortyagess: CFC: Hational Rural Utilities CoOpnrltlvcr
Finance Corporation

3715 30th Btreet, N. Y.
. Washington, D. C. 20007

The Government:
Rural Zlectrificarion Administration
Washington, D, C, 20250 :

and a3 to amy other person, firm, corporation or governuental body or sgency having
an {nterast harein by reason of being the holder of any pote or otherwiss, at the last
address designated by such person, firm, corporation, governmental body or sganey to
the Hortgagor and the Mortgsgees, The Hortgagor or the Hortgagees may from time to
time designate to each other a new address to vhich demande, notices, reports, -
approvals, designations or directions way he addrassed and from and aftar sny such
designation tha sddrass designated shall b deamed to bs the addreas of such parcy - in
lieu of the address hereinabove given, :

SECTION 5., The invalidity of any one or more phrasas, clausas, l!ﬂllﬂ:lb.i

paragraphs or provisions of this Horetgage shall not affact the remaining portions here= ;' .

of, nor shall any auch invalidity es to cnn Mortgagee or as to any holder of notes.
hereunder affect the rights hereundar of tha other Hortgages or any othar holder of
notes, '

SECTION &, The following terms umed in this Hortgage have the meshings
aseigned to them in the following respective proviasfons heveof:
Iera Proviston

Hortgagor Pirst paragraph hersof
Government Pirat- paragraph haraof
aka ‘ Firet paragraph hareof
CFC FPicrst paragraph hereof
Mortgageas First paragraph hereof

Instruirents Recital First recital
Prior Z¢\ Loan Agreement First recital
Outstaiding REA Notes First recital

REA Hortgage

this Hortgage

REA Loan Agrseuant
.Concurrent REA Not&
Existing Electric Pacilities
Property Schedulae
Addirional REA NHotes
REA Hotes

C¥C Loan Agreement
Loan Agresmante

CFC Note

Additional CFC Hotes
Additional Notes
CFC Notes

notes

Sacond racital
Hitnesssth clause
Sixth racfital
Eixth recital
Sevanth recital
Seventh recital
Eighth recical
Eighth racital
Ninth recital
Hinth racital
Finth reciral

Zlevanth
Eleventh
Eleventh
Eleventh

recital
recital
recital
recital

.22 -
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Tagn ' Progvisjon
Uniform Commercisl-Code Thirteenth recital
Hortgaged Property Granting clause
notsholders First paragraph, arcicle II
Contemporaneous Loan Section &4, article I1I
TIER Section 5, article 11
Urifors Bystem of Accounts Section 5, article II
Sum Section 6, article Il
Result : Section 6, article II
Maintanance Credit Section 6, article Il
Hafntenance Daficit Section &, article 11
Powsr Cost Section 6, article II
Cross Operating Revenues Section 6, arcicle 11
Restricted Maintanance Fund Section 6, article II
Long-Term Leases Section 7, article 11
Reutricted Property Section 7, article Il
Ffiscal Date Section 12, article II
Distributions Section 1§, article I1
cash distribution Section 16, article II
Faulty Section 16, article 11
Subordinatad Indebtednesn Section 16, articls II
evants of default Section 1, article III
security intersat Section 2, article Vv

Accounting terms not referrad ro above are used in this Hortgage in
accordance with the meanings glven them in the Uniform System of Accounts or, failing
provision tharefor in sald Eystem, the meaning given them by generally sceceptad .
accounting practicas, Any reaference hatrein to “dirsctors” or "board of directors"
shall be desmed to mean "trustess’ or "board of trustees”, as the case may ba,

SECTION 7. To the extent that sny of the property described or referred to
in this Hortgexe is governed by the provieions of the Uniform Commercial Code this
Mortgage {8 hereby deemsd @ "security agreement' under the Unifors Commarcial Code,
and a "financing statement” under the Uniform Commercisl Code for said security
agraemant., The mailing aéddresses of the Mortgagor as debror, and of the Mortgageas as
secured parties, are ss set forth in section 4 of this article Vv,

SECTION 8, The Mortgagor agreas to (ndermify and save harmlass sach of the
Hortgagess against any lisbility or demages which eithar of them may iecur or sustain
{n the axercise and performince of their powers and duties hereunder. TFor such reim-
bursement. and indemnity, the Mortgagees shall be secured under this Mortgage in the
same manner as the notas and all such reisbursements for expense or damage shall be
pald to the Mortgagees {ncurring or suffering the same with {nterest at the rate
apecifiad In section 9 of article II hereof.

SECTION 9, At all times when any REA Note is held by the Goverament, or in
the event the Covernment shall assign the REA Note without heving insured the payment
of such note, this Hortgage shall secure payment of such note for the banefit of the .
Covernment or such uninsurad holder thareof, as the case may be, Whenever any REA Note
way -be sold to an insured putchaser, it shall continue to be considered & "note" a» ’
defined harein, but as to any such {nsured REA Note the Government, and not such insured
purchaser, ahall be considared to be, and shall have the vights of, the noteholder for
purposes of this Hortgage, Notice of the Covernment's rights under the preceding
seatence shall be set forth in all such insured REA Notes, .

SECTION 10, Any refersnce harein to the Administrator shall be deemed to
mean tha Administrater of the Rural Electrification Adwinistration or his duly
authorized reprasentative or any othsr person nr authority in vhom may be vestad the
duties and functions which the Adainistrator 18 now or may hereafter be authorized by
lav to perform,
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'SECTION 11. -This Hm-:pg- ey bs simsltansously execured. 15 any; tumber of-
counterparts, and all said counterpsrts executed and deuvered ueh_ :
shall conltil:ul:c but cne and the same inltmnl:. ’

Hartgnge and Security Agraement to be signed in ite nace and !.tl eorponr.l ‘a4l
hereunto affixed and attested by its officers thereunto duly authorized, NATIOMAL
RORAL UTILITIES COOFERATIVE PINANCR CORPORATION, as Mortgsges, has uulcdrtht ) Supple=
‘mantal Mortgage and Security Agreement to be signed in its name and {ts corporats ses
to be hersunto affixed and attested by its officers thereunto duly authoriz :
UNITED STATES OF AMERICA, as Mortgagee, has caused this Supplmnr.ll. ‘Mortgage and
Security Agreement to be duly executed in its behalf, nl.l an of th- dly lﬂ yul' 2
above wr!.tten. X

MT, WHEELER:

(Seal) bv/ Z (j/
reros % /M [tt ‘Prui.dcnc -

Secretary

Exe::ud by the H:rtglgor
n the prelence of:-
(i (el
%7’7”/[&.4: U} [/

¢ Witnesies

NATIONAL RURAL UTILITIES C(DP!IATN!
FINANCE CORPORATI

by W‘--—-—-—.___
ﬁlrhgtcjnmr

Exacuted by National Rural Utilities
Cooparative Flnance Corporatiom,
¥ortgagee, in tha presence of: - . .

(7@45(1/:4«_7 o2 Ol o prom . )
E)X‘(\D\\ého&)ur@n\c . ‘ . .

Hitnesses

URTTED STATES OF AMERICA -

w%/ ZZKM

- sotioE Administrater =~ e
of R
Rural ncctriﬂuttm A.h!.niltnnoa

Executed by Unitsd States of A—r!.u,
Hottga;n, in tha presence of:
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SO - 73 County, MevADa Aenail bn €W to be the President of

STATE OF NEVADA }
) 88
COUNTY OF L”/U ) -
On this Lep: day of fuurhi’y . AuDiy 19 €2 persenall

a[jp_ea;:‘e_:d' before me, Peoepr O Vaucian a notary public, in-and for,

Mt. Wheeler Powsr, Inc.
éxecuted the foregoing instrument, and upon oath did depose that he is the oEficer
of said ,Mt. Wheeler Pawer, Inc, -----=-=-----=smooonommImImEImII C 0 O

as above designated; that he is acquainted with the seal.of Mr. Wheeler- waer,Inc.
---------------------------------------------- w------==-= and that the seal affixéd to

signatures; and ;
executed the said instrument freely and voluntanly and for the uses and purposgg R

n._mentioned, .
G AOSEAT 0. VAUGHAN /Wc;f
wy

40 b ! ad;
'°“’.’;’;f:c’:}mf,‘f,f;}f,§‘,"‘ » Notary Public In _ahd for HPO

My e5poiniment oxplres Jan. 2, 1988 | County, State of Nevada

My commié;ion expires I;!;g -
UNITED STATES OF AMERICA ) F ) A ! .:_
) s8 B
DISTRICT OF COLUMBIA ) _ _
On this /< day of (:7CLJ&7=€ﬁa, A.D,, 1987, persoﬁally nppeared hefore me,
MARY J. EE :'T‘ , a notary public, in and for the District:of
Columbla. Jack Van Hark known to me to be the Aotin® .  Adpinistrator

of the Rural Electrification Administration, ‘an agency of United States of Awerica that’
executed the foregoing instrurent, and upon oath did depose that he is the Lotinl-
Administrator of said Pural Electrification Admlnxstration ag above desipnated; that
the signature to said instrument was wade by the fotin¥ . Administrator ‘of safd -
Rural Electrification Administration as indicated after his signature; and that the
said United States of Ameriea executed the said instrument freely and voluntarily for -
the uses and purposes therein mentioned. '

s e e AP ol

MNotary Public iy’ apd for the Dlstflet of :

Golumbla
(Seal)
My commission expires ?%3& {34
UNITED STATES OF AMERICA ) .
. ) 38
DISTRICT OF COLUMBIA )
L]
On thlsézﬂs day of di_félhv" , A.0., 198/ |, personally appeared
before me Sarah L. Dolszon , a4 notary publxc. in,and..for the Distriet of Columhta,
Ira Snessst known to me to be the *“Governor of National Rural
Utilities Cooperative Finance Corporation that execvted the foregoing instrument, and T

upon oath did depose that he is the officer of said National Rural Utilities Cooperatxve

Finance Corporation and ‘that the seal affixed to said instrument is the corporate seal
of zaid National Rural Utilities Cooperative Finance Corporation; that the sirnatures
to said instrument were made by tle officers of said National Rural Utilities Cooper:tlve.
Finance Corporation as indicated after their sigratures; and that the said National: o
Rural Utilities Cooperative Finance Corporation exsecuted the said 1nstrument Ereely

and voluntarlly for the uses and purposes therein gntmned ST

Noffry Public in’ and for the D1strict of
Columbla -

*(Séal): _ _ LT
My commission expires |y pe-mirsion Diples np-.l 30, 1982 BUBK I 0‘ PABEZ hz S




“* corporate ‘seal Of sdid Corporation, and that gaid instrument vas: signed a

: . Nétary Public Residing ap Washingdon, D,
= B [t B

_ f!l o I
STATE OF NEVADA )
) SS
countY oF & lke )
_ On this S€D day of ! E&RUAZY , 19§ 2, before me-appeared:
Fovawn L. Aare , to me personally known, who, bging by we duly:

sworn, did say that he is the President of Mt. Yheeler Power, Inc: =
_a .corporation, and that.the seal affixed to the foregoing. instrument: is -the

sealed in behalf of said corporation by suthority of a .duly adopted resolutio
of its board of directors, and he acknowledged to me that said corporatio
executed the same. - . -

IN WITNESS WHEREOF I have hereunto set my hand and official 's'e_alr_'.irhe‘._da

and year last above written. ) : -
| T8y ROTEATO, VAUGHAN W% )

Hotery Putlic - State of Nevada i -
Ef%o County, Nevada Notary Publit
My Bpngnlli explres Jan. 2, 1685

I i F N ] 3
IWLBLlal T owiis)

My commission expires l/'}_!%br

.

DISTRICT OF COLUMBIA ) ss , : it
on this /3 day of Qatx=bies - , 192/, personally appesred .

bafore me  Jack Ven Mark ; who, being by me duly sworn, did say that.

be is the soting Adoinistrator of the Rural Electrification . = - .~

Administration, an agency of United States of America, and acknowledged to we - that, =
acting under a delegation of authority duly given and evidenced byrlaw_'.'—_'and preséntly- . -
in effect, he executed said instrument as the act and deed of United States of. . 1.
America for the uses and purposes therein mentioned, o T

JN TESTIMONY WHEREOF I have hereunto set my hand and official seal the
day and year last above written. : . . . L

i (77:4!4.(./‘ &ﬁé(_g,//.g/ S
Nétary Public
residing at Washington, D.C.

(Notarial Seal) -

My commission expires f/,”:’ £3

DISTRICT OF COLUMBIA ) 85

Oniij_t_\ispvj/day of /&74’%&4’ , 1857, bafore me appeared. - .
Tra ShessvT , to me personally known, who, being by we duly.. - ..~ ~ .
sworn, did_say that he is the oting  Gevernor of /M‘lmﬂg e/ J/IZA}J:CJ :
(j,‘;‘,(,‘ﬁyy Lonanes & vl foirt , a corporation, and that the seal affixed

to the foregoing instrumerdft is the corporate seal of said corporation, and that
said instrument was signed and sealed in behalf of said corporation by authority = =
of a duly adopted resolution of its board of directors, and he acknowledged to ° '
me that said corperation executed the same. - : E

IN WITNESS WMEREOF I have hérecunto set iy hand hnd. official seal the day -

and year last above wriltten. / / B T

.8
{Hotarial Seal) U,
O

N 31
1 icd
‘!‘)i

‘107

roizn E.'.'pl.'r.'i !.Spﬂl' 30, 1986

3.
B

My comuicsion expires” My Coont

———iEE I
“RBOLLS

034
YEYASNALL

R
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