is

¥
i
&

PEEAEE N SV P

.pursuant to a loan contract, dated as of May 8, 1959, by and between ‘the Mortgagor ,3¥

S ‘ 87714 s

MORTGAGE AND SECURITY AGREBMENT, dated as of JIn/g /o0 ,
19 %, wade by and among WELLS RURAL ELECTRIC COMPANY (hereinafter
- called the "Mortgagor"); a corporation existing under the lews of
" 7 the State of Nevada, UNITED STATES OF AMERICA (hereinafter. called
. the “Government“) acting through the Administrator of the Rural ==
Electrification Administration (hereinefter called "REA"), snd ™ .~
‘ NATIONAL RURAL UTILITIES COOPERATIVE FIRANCE CORPORAT IR . (hereinafter
~ealled “CFC"), a corporation existing under the laws of the District:
of Columbia (the Government and CFC being hereinafter sometimes -
collectively called the "Mortgagees“)

HHEREAS the Mortgagor has heretofore borrowed funds from the Government"'

and the Government (said loan contract, as it has been previously amended end.as.
it may from time to time. be amended, being hereinafter called lthe "REA Loan
Agreement") and has duly authorized cnd executed, and delivered to the Government,
certain mortgage notes all payable to the order of the Government, in ingtallments, -
of which the mortgege notes (hereinafter collectively called the "Outstending - -
REA Notes") identified in the seventh recital hereof (hereinafter called the
*Instruments Recital") are now cutstanding and held by the Government, and

WHERFAS, the Mortgagor has heretofore borrowed funds from CFC pursuantf
to & loan agreement, dated as of January 3, 1977 (s=id loan agreement, as it may
from time to time be amended, being hereinafter called the "CFC Loan Agreement,
the RFA Loan Agreement together with the CFC Iean Agreement, the "Loan Agreements")
and has duly authorized and delivered to CFC a certaln mortgage note, payable to
the order of CFC in installments (hereinafter called the "Outstending CFC Note")
identified in the Instruments Recitel is now ou%etnnding and held by CFC; and

WHEREAS, the Outstanding REA Notes and the Outstanding CFC NWote are
secured by the security instrument (hereinafter called the"Underlying Mortgege")
made by the Mortgagor to the Mortgagees and identified in the Instruments Recital; and

WHEREAS, the Mortgagor now owns electric transmission and distribution
lines and other facilities identified in the Property Schedule contalned in the
granting clause hereof (hereinafter called the "Existing Electric Facilities"); snd

WHEREAS, the Morigagor has determined to VYorrow additional) funds from the
Govermment, and has accordingly duly authorized, executed and delivered to the
Government its mortgage note {identified in the Instruments Recital and hereinafter

called the "Concurrent REA Note") to be secured by this Mortgage of the property
hereinafter described; and

WHERFAS, the Mortgagor has determlpned to borrow additional funds from
CFC, and has accordingly duly authorized, executed and delivered to CFC its
mortgage note (identified in the Instruments Recital and hereinafted called the

"Concurrent CFC Note") to be secured by this Mortgage of the property hereinafter
described; and

WHERFAS, the instrumenits referred to in the preceding recitals and the

Maximum Debt Limit referred to in article I, section 1 of the Mortgage are hereby
identified as follows:
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Conturrent KEA Note (s)": ~  (Of evea date herewith): -
s S S AT : . Intexest Rate . .70 . il o
e Principal Amoung < . . (per aomm) =~ . o Pinal Payment Date
& v 0 1$3,500,0000 0 0 flve per centum (5 2} - Thirty five: (35):years
ST T : e " from the date’there
"Concufrent CF¥C NWote': (Of even date herewith):
Interest Rate : WL W
Principal Amount (per annum) Final Payment Date
$1,579,000 initially at the rate of Thirty five (35) years
eleven and three-fourths from the date thereof.

(11.75)per centum.

ey b b
e L

1
: "Outstanding REA Notes':
four =-—--—==-= (4 ----) certain mortgage notes in an aggregate principal amount of
$ 1,117,000 -—-------, all of vhich will finally mature on or before April 15, 2012.

"Qutstanding CFC Hote':

one =T T ( 1 --- ) certaln mortgage note(s) in an aggregate principal amount of:
$ 270,000 ----ws=m— , all of which will finally mature on or beforehpril 15, 2012. -

LR

“Underlying Mortgage”:

ey A H R i

Instrument Date
Supplemental Mortgage and Security Agreement April 15, 1977

" Maximm Debt Limit" for purposes of article I, section 1 of the Mortgage, as smended
hereby, shall be  fifty million dollars {450, 000,000)

WHEREAS, 1t is contemplated that the Outstanding REA Notes and the
Concurrent REA Note shall be secured hereby, as well as additional notes and
refunding, renewal engé substitute notes {(hereinafter collectively called the
"Additional REA Notes") which may from time to time be executed and delivered

“by. the Hortgagor to the Government s hereinafter provided {the Outstending REA
Notes, the Concurrent REA Note and any Additional REA Notes being hereinafter
collectively called the "REA Notes"); and

“2 e
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-f'fnﬁréfundiﬁg,_fenewél'anﬂ substitute notes (hereinafter collectively called the - -

. . WHEREAS, it ia contemplated that the Outstanding CFC Note and the
. I Concurrent:CFC Note shall be secured hereby, as well as sdditional notes and-

"Additional CFC Notes" and, together with the Additional REA Notes, the - . - "=
- Mpdaitional Notes”)which may from time to time be executed and delivered by the -
"' Mortgagor to CFC as hereinafter provided (the Outstanding CFC Note, the == . .0
"‘Conéurrent CFC Note and any Additional CFC Notes belng hereinafter collectlvely :
~caliled the "CFC Notes"; and the REA Notes and the CFC Notes,collectively, being -

“hereinafter called tﬁe'vnotes“); and .

- and o g Y I
., . . WHEREAS, to the extent thst any of ths p}operty described or referred to in
-“this Mortgage is governed by the provisions of the Uniform Commarcfal Code of any =~ .
state (hereinafter called the "Uniform Commercial Cade"),. the parties herato desire . -
‘that this Mortgage be regarded as a "security agreement! and'as a "finsncing statement" -
for said security agreement under the Uniform Commarcial Codej: oo SR R

HOW, THEREFORK, THIS MORTGAGE WITNESSETH that, in order to secure the payment -
of the principal of and interest em the notes, according to their temor and effect, and
further to secure the dua performance of the covenants, agreements and provisions con-
tatned in this Mortgege and the Loan Agreements and to declare.the terms and- conditions _
upon which the notes are to be secured, the Mortgagor, in consideratfon vf the premises, -
has executed and delivered this Mortgage, and has granted, bargained, sold, conveyed,
warranted, assigned, transferred, mortgaged, pledged and set over,. and by these presents
does hereby grant, bargain, sell, convey, warrant, assign, transfer, wmortgage, pledge
and set over, unto the Mortgagees, and their respective assigns, all and singular the
following described-property (hereinafter sometimes called the "Hortgaged Property"):

I g

All right, title and interest of the Mortgagor in and to the Exfeting
Electric Facilities and electric plants, lines or other facilities hereafter con-
structed or acquired by the Mortgagor, wherever located, and in &nd to all extensions
and improvements thereof and sdditions therets, including all subltatiéns, service and .
connecting lines (both overhesad and underground), poles, towers, posts, crose arms,
wires, cables, conduits, mains, pipes, tubes, transformers, {usulators, meters,
electrical connections, lamps, fuses, junction boxes, fixtures, appliances, generators,
dynamos, water turbines, water vheels, boilers, steam turbines, motors, switch boards,
switch racke, pipe lines, machinery, tools, supplies, switching and other equipment,
and sny and all other property of every matuve and descriptiom, used or acquired for use
by the Mortgagor in eonnection therewith and including, without limitatfon, the property
described in the following property schedule:

Form = Orig, Comomon RFA-CFC Elae, Mtg, 5/73
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PROPERIY SCHEDULX

(a) “The Existing Blactric Facilities are located in the Countles o
Iﬂquhﬁdaﬁureka,,in,thg'StatefoffNévada'and in,tﬁe Cqﬁn£§ of Tooele,

LT (b)Y The property referrad to in the last 1ine of paragragh Lot th
Vgtphﬁiqs;clausaiiggludaq:the following: =~ = S L i

__,ﬂff————é——f”**—ff;”—fé"

R B A certain tract cf land gescribed in a certain deed, dated May 11_,"‘ 1966,
"y Leo euilic'i and Lejrina Quilick, his wife as grantors, to the Hortgagoer, as -
. prantee, and recorded in the office of the Recorder of the County Court of Elkfr .
T founty, in the Srate of Scvada, in Deed Poek &8, en Page 635,

2. 3 certain tract of land descrited in a certain deed dated Janvary 13, !961, ;
v ldahp Pever Lempany, A5 SUInter, to the Mortager, a3 grantce, and rg:.rqrdcd in
t'ht Offive of the Lecorler of the County vourt of Flke County, in the State of
Aevada. in feed Nock 31, en Pace S04, .

9. Certain tracts of Yand Aescrited ina certain decd, dated May 27, ]?50 by
wells Fewer [ompany, 35 rranter. to the Hortgager, as ;rante_e, and recerded -zn rh?
office of the Wecorder el the vonnty Geoert of Elko County, in the State of Nevada)
in Fecd Pock 4, oD Face 4=-

1. A cerrain tract of iand Jeseribed in a certain deed dated November 4, 1960,
v First variena) Nank of \evada, as franter, te the Hertgagor, as Crantec, and |
‘.‘.t:rr::t.i sn the Cifice of the Necorder of the County Court of Fiko County, in the
atate of Nevada. in Pecd Mook 10, on Page d05, ) -

2\ certain mrastoer Jand descrited in a certain deed dutved April 20, 190, Loy
wemiover Lizht and Tewer CaRpany, asogranter, to the Mortpagor, 23 Rrantec, and
yecerdcd in the errice of e Recerder of the Ceunty Court of Tooele County, 17 the
srate of Utah, in Pecd Heok 32, on Paces 93 - 93.

N
[

SAVE AND EXCEPT those parcels described in:

{a) Partial Release and Reconveyance dated as of the 15th _
day of August, 1974, recorded on February 7 1975,

r
File No. 88867, Book 207, Page 451, Official Recoxds,
Elko County, Nevada Recorder; and

(b}  Partial release and Reconveyance dated as of the 22nd
day of March, 1976, recorded on April 20, 1976, File

No. 97753, Book 228, Page 518, official Records of
Elko County, Nevada Recorder.

TOGETHER WITH all plants, works, structures, erections, reservolrs, dams,
buildings, fixtures and improvements now or hereafter located on any of

the properties conveyed by any and all of the aforesaid deeds mentioned

above, and all tenements, nereditaments and appurtenances now or hereafter
thereunto belonging or in sny wise appertaining.

The description of each of the propertles conveyed by and through the
provisions of the aforesald deeds ls by reference made a part hereof as
though fully set Torth at length hereln,

-4 =
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. .7 . - All.right, title and interest of the Mortgagor in, to and under eny and all

' grants, privileges, rights of way and easements now owned, held, ledned, enjoyed or.

exercised, or which may hereafter bs cvmed, held, leased, acquired, enjoyed or = = - .~
_axercised, by the Mortgagor for the purposes of, or in copnection with, the conatiue- -

tion or operation by or on behalf of the Mortgagor of electric transmission or dise .

tribution lines, or systems, whether underground or overhead or othervise; or of any . -

" electric generating plant, wherever located; .
111

_All right, title and interest of tho Mortgagor in, to and undsr any and all
‘1icenses, franchises, ordinances, privileges and permits heretofore granted, issued . -
or executed, or vhich may hereafter be granted, issued or executed, to it or to fte .
assignors by the United States of America, or by any state, or by any coumty, township,
mmicipality, village or other political subdivision thereof; or by any agency, board,
commission or departwent of any of the foregoipg, authorizing the constructiem,
acquisition, or operation of electric transmission or distribution lines, or systems,
or any electric gensrating plant or plants, insofar as the ssue may by law be assigoed .
granted, bargained, sold, conveyed, transferred, wortgaged, or pledged;: :

v

All right, title and interest of the Hortgagor im, to and under any and ail
contracts heretofore or hereafter executed by and between the Mortgagor and any person
firm, or corporation providing for the purchase, sale or exchange of clectric power or
energy by the Mortgagor together with any and all other accounts, contract rights and
general fntangibles (as such terms are defined io the applicable Uniform Comnercial
Code) heretofore or hereafter acquired by the Hortgagor;

v

Also, a1l right, title and interest of the Mortgegor in and to 2ll other
property, real or personal, tangible or imtangible, of every kind, nature and descrip-
tion, and vherascever situsted, nov ouned or hereafter acquired by the Mortgager, it
being the intention hereof that all such property mov owned but not .apecifically
described herein or acquired or held by the Mortgagor after the date hereof shall be
as fully embraced within and subjected to the lien hereof as if the game weré nov owned
by the Mortgagor and were specifically described herela to the extent only, however,
that the subjection of such property to the lien hereof shall not be contrary to law;

Togethaer with all rente, {ncome, vevenues, pfofita and benefits at any time
derived, received or had from any and a"i of the above-described propecty of the
Mortgagor.,

Providad, however, that except as hereinafter provided iam section 13(b) of
article II heraof, no autemobiles, trucks, trailers, tractors or other vehicles

(including without li{mitation aircraft or ships, if any) owmed or used by the Mortgagor
shall be fncluded in the Mortgaged Property.

T0 HAVE AND TO HOLD all and siogular the Mortgaged Property uvnto the
Mortgagees and their respective assigns forever, to secure equally and vatably the pay-
ment of the principal of and i{nterest on the notes, zccording to thelr temor and effect
without preferance, priority or distinction as to interest or principal-(except as
othervine specifically provided herein) or as to lien or otharwise of any oote over any
other note by reason of the prioricy in tigpe of the execution, delivery or maturity
thareof or of the assignment or negotiation thereof, or othervise, sud to secure the
due performance of the covenants, agreemeats and provisions herein and ia the Loan
Agreements contained, and for the uses and purposes and upon the terms; conditions,
proviscs and agreements hereinafter expressed and declared.

-5 =
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ARTICLE I

ADDITIORAL NOTES

SECTION 1, The Mortgagor, vhen authorized by resolution or resolutfons of - - .

.its board of directors, may from time to time (1) execute and deliver to the Govern~ -

" ment one or more Additional REA Notes to evidence loans made by the Government, act=
ing through the Administrator, to the Mortgagor, or to evidence indebtedness of the -
Hortgagor incurred by the assumption by the Hortgagor of the indebtedness of a third

‘party or parties to the Government crested by a losn or loans theretofore made by the o

Government, acting through the Administrator, to such third party or parties, and

{2) execute and deliver to CFC one or more Additional CFC Hotee to evidencé loans made
by CFC to the Hortgagor or to evidence indebtednesa of the Mortgagor 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 Hortgagor, -
vhen authorized by resolution or resolutfons of its board of directors, may also from
time to time execute and deliver one or more Additional Notes to refund any uste or
notes at the time cutstanding and secured hereby, or i{m renewal of, or in substitution
for, any such outstanding note or notes, ~Additional Notes shall contain such proviasions
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 secured hereby shall not exceed {n the aggregate principal
amount the awcunt identified in the Instruments Recital as the HMax{mum Debt Limit, and
no note shall mature wore than fifty (50) yeare after the date hereof; and provided
further that, except as othervise hereinbelow provided, the Hortgegor shall not execute
and deliver aay note to the Govermment under any loan contract hereazfter entered into
between the Mortgagor and the Goverument, Lf, after taking the loan provided for in such
loan contract into account, the Mortgagor shall have, on a pro forma basis as determined
by REA and CFC, for any of the first three years in which 1t {s 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 (28 herefnafter defined and herein
called "TIER") of less than 1.5, or a Debt Service Coverage (zs hereinafter defined and
herein called "DSC") of less than 1,25, Notwithstanding the provisions of the .second
proviso of the next preceding sentence, the Hortgagor may execute and deliver such note
if (1) such proviso shall be waived {n writing by CFC, or ({i) the Mortgagor shall

place in operative effect an increase in its rates for service sufficient to produce
additional revenues Bo as to assure, to the satisfaction of REA and CFC, the ability

of rhe Mortgagor to meet the TIER and DSC standards for the test years helreinabove eet
forth, or (1ii) the Hortgagor shall apply the proceeds of the note restricted hereby
directly to the prepayment in full of all of the CFC Notes then outstanding and to the
payment in full of all obligations of the Mortgagor to CPC under such CPC Hotes, this
Mortgage and the CFC loan Agreement, and such prepayment may be made without any penalty
or premium, notwithstanding any provision of the CFC Loan Agreement or other instrument
vhich vwould othervise require such premium or penalty, and in the event of such prepay-
ment, the provisions of Article 11, Section 4 hereof, with respect to proportionate
prepayments to CFC and the Govermment, shall not apply.

For purpoees of this section 1, TIER shall mean the ratioc determined on a
pro forms basie with respect to each of the test years as follows: for each such year:
add Patronage Capitzl or Margine (as computed for purposes of Line A,23 on REA Form 7,
and, {f applicable, Line A.24 on such Porm 7, with the appropriate pro forma adjustment)
of the Mortgagor to Interest Expense (as computed for purposes of Line A.14 of KPA
Form 7, with the appropriate pro forma adjustment), and divide the total so obtained by
Interest Expense (as 8o computed) of the Mortgagor; provided, however, that in comput-
ing Interest Expense there shall be added, to the extent not otherwise included, an
assunt egual to 33-1/3% of the excess of rentals of Restricted Property {as defined in
section 7 of article LI hereof) under long Term Leases {as defined in section 7 of
article Il hereof) over 2% of the Mortgagor's Equities and Margine (as defined in the
Uniform System of Accounts). Any reference in this Hortgage to REA Form 7 shall apply
to the 9-72 revision (or to the revision of any other date which may be specified) of
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" such RPA ‘Form 7 or to eny later revision thereof vhich shall have been at the time - .
prescribed for use by REA; Lif some other form containing the corresponding information
shall at the time be preacribed by REA; such reference shall apply to the corresponde:
{ug {tcm in such other form; or, Lf no such form is applicable ta the accounts of the -
" +Hortgagor, such veference shall apply to the corresponding information otherwise -
determined in a comparable manner, ' o 4

of the test years on a DIQ forma basis as follows: add Patronage Capital or Margine,
and Interest Expense (as computed in accordarce 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 REA Form 7, with the appropriate pro forma adjustment),
and divide the total so obtained by an amount equal to the sun of all payments of -
principal and interest required to be msde during each of the test years on sccount of
Total Long-Term Debt (as computed for the purposes of Line C.34 of REA Porm 7)},-

No Additionsl CFC Hotes shall be secured by this Mortgage without the prior
vritten approval thereof by the Government, . . A

SECTION 2, The Mortgagor, vhen authorized by resolution or resotuiions of
fts board of directors, may from time to time execute, acknowledge, deliver, racord
and file mortgages supplemental to this Hortgage vhich thereafter shall form a part
hereof, for the purpose of formally coufimming this Mortgage as security for the notes.
Rothing herein contained shall require the execution and delivery by the Mortgagor of
a supplemental mortgage {n connection with the {ssuance hereunder or the securing hereby
of notes except as hereinafter provided in section 13 of article II hereof,

HRTICLE 1I
PARTICULAR COVENARTS OF THE MORTGAGOR

The Mortgagor covenants with the Mortgagees and the holders of notes secured
hereby (hereinafter sometimes collectively called the “noteholders™) and each of thenm
as follows:

R "

SECTION 1. The Mortgagor is duly suthorized under its articles of
incorporation and by-lavws and the laws of the State of its incorporatiqniand all other
applicable provisions of law to execute and deliver the_Concq;rent,RE@qupe, t@FlpoPcurrent
CFC Hote, the Outstanding REA Notes, the Outstending CFQ'Notgrﬁnq thisggoxﬁgagﬁ‘and to
execute and deliver Additional Notes; end all corporate action on its,part for the
execution and delivery of the Concurrent CFC Note, the Concurrent R§A ¥9Fe, the Outstanding
REA Notes, the Outstanding CFC Note and this Mortgage hes been duly and’ effectively teken;

and the Concurrent REA Note, the Concurrent CFC Note, the Oubstanding BEA'N&teg;'the

Outstanding CFC Note and this Mortgage are, or when executéh'_:d,delivefed:vill”be, the

valid and enforeasble obligations of the Mortgagor in sccordance with their respective terms.

SECTION 2. The Mortgagor warrants that it hae good right and lawful
authority to mortgage the property described in the granting clauses of this Hortgage
for the purposes herein expressed, and that the said property is free and clear of any
deed of trust, mortgage, llen, charge or encumbrance thereon or affecting the title
thereto, except (1) the lien of this Hortgage¥and taxes or assesaments not yet due;
(11) deposits or pledges to secure payment of worksen's compensation, unemployment
{nsurance, old age pensions or other pocial security} and (i{ii) deposits or pledges to
sccure performance of bids, tenders, contracts (other than contracts for the payment
of borrowed wmoney), 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 Hortgagor will, so long as any of the notes shall be ocutstanding,
maintain and preserve the lien of thie Mortgage superior to all other liens affecting
the Mortgaged Property, and will forever warrant and defend the title to the property
described as being mortgeged hereby to the Hortgagees against any and all claims and
demands wvhatsoever, The Mortgagor will prozpcly pay or discharge any and all obllga-
tions for or on account of which any such lien or charge might exict or could be
created and any and all lavful taxes, rated, levies, assessments, liens, claims or

-7 =
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. other charges imposed upon or accruing upon any of the Mortgagor's propgrt&-(whethef:
- taxed to the Mortgagor or to any noteholder), or the franchises, earfilngs or businens

i of the Mortgagor, as and when the samc shall become due and-payable;:and vhenevet.,v1rf

ctalled-upon so to do the Mortgagor will furnish to the Mortgageés or to any note-

holder adequate proof of -such payment or discharge; provided, however, that this profif': :
- vision shall not be'deemed to require the payment or discharge of any tax, rate, levy,

dssesament or other governmental charge while the Mortgagor is contesting the validity
thereof by appropriate proceedings fn good falth and so long as it shall have set
aside on its books adequate reserves with respect thereto, ©

SECTION 3, Except to secure loans made by the Government or by CFC to the
Hortgagor, or to a third party or parties the obligation of which is mssumed by the
Hortgagor, in each case in the manner specified in section 1 of article I hereof,
the Mortgagor will not, without the consent in writing of both the Hortgagees, charge,
assign, pledge, wortgage or otherwise encumber any of {ts property,._real or personal,
tangible or intangible, vheresoever located, which at the time {s, or at any time may
become, subject to the llen of this Mortgage, except that, in the event that the Mort-
gegor shall have duly applied for a lean from CFC which the Government shall have in
writing approved and determined to be financlally feasible for the Mortgagor, nnd CFC
ehall not have approved such application on or prior to the later of (i) 30 days after
receipt by CFC of sald approval and determination by the Government or (ii) 60 days
after the receipt of such application by CFC, thegn the Hortgagor may, without the con-
sent of CFC, obtain a commitment for such loan from another lender or lenders and agree
to 8o encumber its property by amending this Mortgage to secure equally and ratably
wvith the notes the evidence of such loan Erom 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 operating standards at the time
imposed by CFC for the making of a secured loan of comparable maturity to its nembers,
and provided further that, by such amendment to this Mortgage or otherwise, such other
lender or lenders shall receifve subatantially 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 reepects with the provielons of this section.

SEUTION 4, The Hortgagor will duly and punctually pay the prtncipal;éf and
interest on the notes at the dates and places and in the manner provided thereln,
according to the true intent and meaning thereof, and all other sums becoming due
hereunder. 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 shall be accompanied by a simultaneous prepayment of each of the REA Notes
fssued in connection with such CFC Note as a result of a Contemporaneous Loan, sll as
hereinafter set forth and (ii) any prepayment of any of the Concurrent REA Note(s) or
Additicnal REA Notes shall be accompanied by a simultanecus prepayment of each of the
GFC Notes issued in connection with such Concurrent REA NRote or Additional REA Notes
as a result of a Contemporaneous Loan, 211 as hereinafter set forth (at the premium,
if any, prescribed in the CFC Loan Agreement), Prepayments which 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 zhall be apportioned
according to the proportions which the aggregate unpaid principal amount of such CFC
Notes and the aggregate unpaid principal amount of such Concurrent REA Note and
Additional REA Notes, respectively, bear to the aggregate unpaid principal amount of
such CFC MNotes, Concurrent REA Note and Additional REA Hotea, collectively, an the
date of prepayment and shall be applied to such notes and installments thereof as may
be designated by the respective noteholders at the time of any such prepayment, As
used in this section &, the term "Contemporaneous Loan" shall mean a loan made pur-
suant to a losn agreement or agreements providing for a loan or loans secured by this
Mortgage, the making of which by either lender ia conditioned upon the making of &
loan, therein deseribed, by the other lender. For purposea of this ssction 4, the
terms "Concurrent REA Note" and "Additional REA Notes" shall not be deemed to include
notes which refund, renew or are in substitution for Cutatanding REA Hotes,
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~regulations and requirements applicable to it or its property. The_Hortgagor-wili

SECTION 5. The Mortgagor will at all tiwes, eo long ap any of the notes

_ahall be cutstanding, take or cause to be taken all such action as from time to time

may be neceesary to preserve its corporate existence and to preserve and renew all

franchises, rights of way, easewents, permits and licenses now or hereafter to it

granted or upon it conferred, and will comply with &ll valid laws, ordinances, o
not .
(1) without the approval in writing of the Government consclidate with or merge into

"any other corporation or permit any other corporation to merge into the Mortgagor or

acquire all or substantially all of the business or assets of another corporation if. -
such acquisition is analogous in purpose or effect to a merger or consolidation, or
8o consolidate or merge or permit any such merger or so mcquire any such business or
assets without the approval in writing of CFC unless the corporation surviving such
transaction shall have assumed the obligations of the Hortgagor under the notes, the.
Loan Agreements and hereunder pursuvant te an assumption agreement satisfactory as to
compliance with the conditions of this section to both of the Hortgsgees and unless
the Mortgagor and such other corporation, on a pro forma combined basis, have (i) =
Times Interest Earned Ratio (as hereinafter defined and herein called "T1ER") of not
lese than 1.5 and (1i) a ratio of total pro forma coubined Equity to total pro forms
combined assets and debits at least equal to the lesser of (a) two to five or (b) the
ratio of the total Equity of the Mortgagor imoediately prior to said tramsaction to
its total assets and debits f{mmedistely prior thereto [Equity to be computed in
accordance with the provisions of section 16 of this article II}, or (2} without the
approval i{n writing of both of the Hortgagees, sell, lease or transfer (or make any
agreement therefor) any capital asset, unless the falr wmarket value of auch nsset 1is
less than $25,000 and the agpregate value of assets so 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
tomediately (1) applied as a prepayment of the notes, pro rata according to the aggre-
gate unpaid principal amount of the notes, to such installments thereof as may be
designated by the respective noteholders at the tiwe of any such prepayment, (41) in
the case of dispositions of equipment, materials or scrap, applied to the purchase of
other property useful in the Hortgagor's business, not vecessarily of the same kind as
the property disposed of, which shall forthwith become subject to the lien of this
Mortgage or {(111{) set eside as a deposit in the conatruction fund contemplated by
Account Number 131.2 of the Uniforwm System of Accounts prescribed by REA for its
Electric Borrowers (hereinafter, as in effect on the date hereof, called the "Uniform
System of Accounts™), Any reference in this Mortgage to any Account Number of the
Uniform System of Accounts shzll apply to such Account Number included in the Uniform
System of Accounts as of Harch 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, if no such Account Number shall be applicable after such
date to the accounts of the Mortgagor for such information, such reference shall apply
to the corresponding information otherwise determined in an appropriate wanner,

For purposes of this section 5, TIER shall mean the average ok the two
largest ratios with respect to each of the three calendar years last preceding the
effective date of the merger, consolidst{on, acquisition or other trausaction in ques-
tion, determined as follows: for each such year: add Patronage Capital or Margins
(as_computed for purposes, to the extent applicable, of Line A.22 oo REA Form 7, rev.
10-69, Line A,23 on REA Form 7, rev, 12-70, ot Line A.24 on such Form 7, rev. 9-72)
of the Hortgagor 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 Martgagor and such other party, om a consolidated basis, and divide the
total so obtained by Interest Expense (&8 8o computed} of the Hortgagor and such other
party on a consolidated basis; provided, howvever, that in computing Interest Expense,
there shall be added, on a consolidated basis, and to the extent not othervise included,
an amount equal to 33=1/31 of the excess of rentals of Restricted Property {(as defined
tn section 7 of article Il hereof) under Long Term Leases (as defined in section 7 of
article II hereof) of the Mortgagor and such other party over 2% of the Mortgagor's

and such other party's Equities and Margins (as defined in the Uniform System of
Accounts).
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.Nortgnged Property and each and every part and parcel thereof Ln good repair, working:- -
" order and condition and in compliance with all applicable laws, regulations: and orders

" pents and useful and proper slterations, additions, betterments and 1mpravementl,'and

SECTION 6. (&) The Mortgagor will at all ti{mes maintain and p;eléfﬁeTtﬁé';ﬁ

and will from time to time make all needful and proper repairs, renevals, ‘and replace-

will, subject to contingencies beyond its reasonable contrel, at all times keep its ¢
plant. snd properties in continuous operation and use all reasonable diligence to:
furnish the consumers served by {t through the Kortgaged Property, or any part thafeof
with an :dequate supply of electric energy a2nd other services furnlahed by the
Hortglgor. . !

(b) The Mortgagor will cause the sum (the "Sun") af the amount
used during each period of three consecutive calendar years during the term of thte -
Mortgage for maintenance, renewals and replacemente of rhe Mortgaged Property and any -
available Maintenance Credit (as hereinbelow defined), to be at least equal to 10X of
the result (the "Result") obtained by subtracting the Power Cost (as hereinbelow -
defined) of the Mortgagor for such three-~yesr period from the Gross QOperating 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, apply the amount
of the deficiency as hereinafter provided,

The ternm "Maintenance Cred{t" shall mean the sum of (1) the excecno of the
amount used in each periocd of three congecutive calendar years for maintenance, re-
newvals and replacements over 10% of the Result during such three-year perfod and-(2)
the amount of such excesses from prior years, less amounts thereof previocusly utilized
as permitted by this section,

The terwm "Maiotenance Deficit" shall mean the amount by which 10% of the
Result in each period of three consecutive calendar years exceeds the sum of (1) the
amount applied during such three-year period for majintenance, renewals and replacements
and (2) the amyunt of any available Haintenance Credit,

The amount used for maintenance in each year shall be the amount showm by
the Mortgagor for such year under Account Number 402 of the Uniform System of Accounts,
and the amounts used for renewals and replacements shall be based upon impfavementn
and replacements of Utility Plant associated with retirements thereof, less net salvage
value,

The term "Pover Cost" shall mean the amcunt which would be shown as "COST OF
PURCHASED POWER” on line 39 of REZA Bulletin 1-1, ap now i{n effect, with respect to the
czlendar year,

The term "“Gross Operating Revenues' shall mean the amount which would be
shown a8 "TOTAL OPERATING REVENUE" on line 79 of REA Bulletin 1-1, as now in effect,
vith respect to the calendar year.

In furtherance of the covenant contained in this subsection (b}, the
Mortgagor will, within five months after the close of the third complete calendar year
after the year in vhich this Mortgage is belng executed, and within five months after
the end of each three-year period following 2aid third calendar year, furmish to the
Hortgagees an Officer's Certificate, setting forth separately and in reasonable detail:

(88 Ihe amount of Gross Operating Revenues derived by the Mortgagor from
the Hortgaged Property during the three preceding calendar years nnd the
Hortgagor's Power Cost for such three-year period;

(2) The amounts used during such three preceding calendar years for
maintenance, renevals and replacemants of the Mortgaged Property;

(3) ‘Any Maintenznce Credit not theretofore utllized as peraitted by this
Section and the cooputation thereof; and

(4) The resulting Maintensnce Credit or Haintenance Defictit,
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In case any such Officer's Certificate shows a Haintenance Deficit, the
Hortgagor shall elther (i) imnediately apply an amount equal to the largest integral
wultiple of $1,000 which equals or is less than the amount of such Maintenance Deffecit

to the prepaymant of the notes, pro rsta according to the unpaid principal amounts B
‘thereof (such prepayments to be applied to such instailments thereof as may be - ..
‘desfgnated by the respective noteholders at the time of any such prepaymént), or (i) L

imzediately deposit the amount of such Deficit {n a bank or banks satisfactory to -

' ‘both of the Mortgagees to be held by such bank or banks in a Restricted'HqintehAchﬁ';' S
Fund in trust for the benefit of the noteholders pursuant to a trust agreement satis- -

factory to the Mortgagees; provided, however, that, at the direction or with the

. approval of the Government, the Mortgagor may cause funds held ig_suqh'Reltricted"l‘

Maintenance Fund to be applied to the making of expenditures for maintensnce, renewals

_and replacements of the Mortgaged Property and provided, further, however, thatfihfthe;'i

event that there shall have been a balance in aaid Restricted Haintenance Fund at the
end of each of two such consecutive reporting periods, eirher Mortgagee tay theréafter -
cause the funds held therein to be applied as provided in clause (1)} above,. '

In case any such certificate shows a Maintensaoce Credit, the Hortgagor may
vithdraw the amount of such Mzintenance Credit from said Restricted Maintenance Pund
to the extent that there is an accumulated balance therein, and the Mortgagees, as
agents of the noteholders, shall {n such case cause such withdraval to be permitted,

The amouat of any Maintenance Credit not utilized to reduce a Maintenance

Deficit or so withdrawvn from the Restricted Maintenance Fund ahall be available until
utilized for such purposes,

The Mortgagor agrees that {t will, within five wmanths nfter tha close of
each calendar year during the term of this Mortgage (other than during years in which
an Officer's Certificate s required to be furnished pursuant to the seventh paragraph
of this subsection (b)), furnish to the Mortgageee an Officer's Certificate, setting
forth separately and in reasonable detail the amounts described in clauses (1) and (2)
of said paragraph for the preceding calendar year,

SECTION 7. Except as specifically authorized in vriting in advance by the
Government aad CFC, the Hortgagor will purchase all materials, equipment and replace=-
ments to be incorporated im or used in connection with the Mortgaged Property outright,
and not subject to any conditional seles agrecment, chattel mortgage, bailment lease,
or other agreement reserving to the seller anmy right, title or lien. The Hortgagor
will not, without the approval in wvriting of both the Mortgagees, become or be c¢bli-
gated vader Long-Term Leases for the rental from others of Reatricted Property if the
aggregate amount of rentals thereunder accrued or which may accrue during any period
of 12 calendar months shall exceed 2% of tha Equity of the Mortgagor at the time any
determinatfion of such rental obligations is made hereumder, As umed herefn, the term
"Equity” shall have the meaning assigned to it in section 16 of this artible 1I.
"Long-Term Leases” shall wean leases having unexpired terms (taking into account ternms
of reneval st the option of the lessor, whether or not such leases have theretofore
been tenewed) of more than 12 months, and "Restricted Property" shall mean all
properties other than automobiles, trucks, trailers, tractors, other vashicles
{including without limitation aircraft and ships), office, garage and warehouse space
and office equipment {including, without limitation, computers).

SECTION 8, (a) The Mortgagor will take cut, as the respective risks are
incurred, and maintain the following classes and amounts of insurance: (1) fidelity
bonds covering each officer and employee of the Mortgagor in not lesa than the

following amounts, based om the estimated anpual gross revenues of the Mortgaged
Property:

. Amount of
Annval 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
=11 -
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'ffand each collectlun sgent of the Mortgagor shall be Included {n such fidelity bondl
. i+ for not lesas than $2,500, or 10 percent of the highest amount collected annually by .
* . any one: collection agent, vhichever ia greater; (2) vworkmen's compensation insurance .

covering all employees of the Mortgagor, in such amounts as may be requ{red by law, or .

{f the Mortgagor or any of its employees are not subject to the workmen's Compengation1:' *
- 1aws of the State or States in which the Mortgagor conducts {ts operations, then its-
-workmen's compensation policy shall provide veluntary compensation coverage to the

same extent as though the Mortgagor and such employees were subject to such laws; - nnd
1nc1uding ‘occupational disease 1iabil{ty coverage, and "add{tional wedical" ‘coverage

_ of not less than $10,000 in States where full wedfcal coverage is not requived by’ lav'_lL'u,'

(3) public liability and property damage liability insurance, covering ownership - .
liability, and all operations of the Mortgagor, with limits for bodily injury or death™:
of not less than $100,000 for one person and $300,000 for each accident, and with limita
for property damage of not less than $50,000 for each accident and $100 000 aggregate .
for the policy period; (4} 1iability insurance on all motor vehicles, trailers, semi-
trailers, and aircraft used in the conduct of the Mortgagor's business, whether owmed,
non-owned or hired by the Hortgagor, 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 1iability, also passeager
bodily injury limits of $100,000 per person and $300,000 for each accident; (5) com-
prehensive, or separate fire, theft and windstorm insurance covering loss of or damage
to all owned motor vehicles, trallers, and aircraft of the Mortgagor, having & unit
value in excess of $1,000, in an amount not less than the actual cash value of the
property insured; (6) fire and extended coverage insurance, designating the Government
and CFC as Mortgagees in the policy, on each biilding and its coatents, and on any other
property of the Mortgagor, other than power lines and other distribution facilities,
including without limitation property situated at each storage location of materials
and supplies, poles and eross arms, owned by the Mortgagor, having a value at any one
location in excess of $5,000, or in excess of one percent of the total plant value,
vhichever 15 larger, and i{n an amount not less than 80 percent of the current cost to
replace the property new, less asctual depreciation; and (7) boiler and machinery .
insurance, {f the Mortgaged Property Includes electric generating facilities, in an
2avunt for each accident 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 tiwe, Increase or supplement the
classes and amounts of insurance speciffed above to the extent requested by the Govern-
ment ocr the holders of notes representing more than 50% of the unpald principel amount
of the notes or required to conferm to the accepted practice of companies of the sire
and character of the Mortgagor., The Mortgagor will, upon request of elthkr of the
Mortgagees, submit to the Mortgagees a schedule of {ts insurance in effect on the date
apecified in such request and coples of any policles or contracts relating thereto,

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

(b) 1In the event of damasge to or the destruction or lose of sny

portion of the Mortgaged Property
Hortgagees shall otherwise agree,
destroyed or lost portion so that
same conditfon as it was in prior

which shall be covered by insurance, unless the

the Mortgagor shall replsce or restore such damaged,
the Mortgaged Property shall be in substantially the
to such damage, destruction or lose, and shall apply

the proceeds of the insurance for that purpose, The Hortgagor shall replace the losa
or shall commence such restoration promptly after such damage, destruction or loss

shall have occurred and shsll complete such replacement or restoration as expeditiously
a8 practicsble, and shall pay or cause to be paid out of the proceeds of such insurance
all cosats and expenses Iin connection therewith sc that such replacement or restoration
shall be soc completed that the portion of the Mortgaged Property wo replaced or restored
shall be free and clear of all mechenics' liens and other claims,
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‘noteholders at the time of any such prepayment), or to construct or acquire facilitlel
. approved by the Mortgagees, which will become part of the Mortgaged Property,
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_ Sums recovered under any fidelity bond by the Hortgagor for a loss of
funde advanced under the notes or recovered by a Mortgagee for any loas under such
bond shall, unlesa otherwise directed by the Hortgagees, be applied to the prepayment
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 respective

SECTION 9. 1In the event of the fallure of the Mortgagor in any reupect to
comply with the covenants and conditions herein contained with respect to the procur-
ing of insurance, the payment of taxes, assessments and other charges, the keeping of
the Mortgaged Property in repair and free of 1iens and other elaims or to comply with
any other covenant conteined in this Mortgage, either Hortgagee shall have the right
(without prejudice to any other rights arising by reason of such default) to advance
or expend moneys for the purpose of procuring ‘such infurance, or for the payment of
insurance premiums, taxes, assessments or other charges, or to save the Mortgaged
Property from sale or forfeiture for any unpaid tax or assessment, or othervise, or to
redeem the same from any tax or other sale, or to purchase any tax title thereon, or
to remove or purchase any mechanic's liens or other encumbrance thereon, or to make
repairs thereon or to conply with any other covenant herein contained or to prosecute
or defend any suit in relatfen 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 {n excess
of ten per centum (10%) per annum shall be deemed a charge upon the Hortgaged Property
in the same manner as the notes at the time outstanding are secured-and shall be forth-
with paid to the Mortgagee making such asdvance or advances upon demand. It shall not
be obligatory for any Mortgagee in msking any such advances or expenditures to inquire
fnto the validity of any such tax title, or of any of such taxes or assesements or
salec therefor, or of any such mechanies' liens or other encumbrance. A Mortgagee
acting hereunder shall not be liable to the Mortgagor, the other Mortgagee 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, conatruct, mske, lcase, purchase or otherwise acquire any
extensions or additions te its system vhich relate to serving any consumer having an
anticipated or contract demand in excess of 1,000 kilowatts or make any capital i
expenditures other than such extensions and additfons in excese of $25,000 for any !
transaction or in excess of $100,000 in the aggregate during any 12-month period, or
enter into any contract or contracts in respect thereof, except such extensions,
additions or other capital expenditures as may be financed with loans evidenced by
Additional Notes hereunder; (b) without the approval in writing of the Government, con-
struct, make, lease,purchase or otherwise acquire any other extensions or additions to
its aystem; {c) without the approval in writing of both of the Mortgagees, enter into
any contract or contracts for the sale for resale (except to parties then indebted to
the Government under the Act), or for the sale to the ultimate consumkr, of electric
power and energy in excess of 1,000 kilowatts; (d) wvithout the approval in writing of
both of the Mortgagees, enter into any contract or contracts for the operation or
maintenance of all or sny 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 holdere of notes representing more than 50% of the unpald principal amount of the
notes, enter into or amend any contract or contractg for the purchsse of electric
power or energy; {f) without the approval i{n writing of both of the Mortgagees, incur
any expenges for legal, englneering, supervisory, sccounting or other similar services,
except such ressonable expenses a8 ate incurred In the routine course of business; orv
{g) without the approval in writing of both of the Mortgegees, deposit any of its funds,
regardlesa of the =ource thareof, ln any bank or other depositary vhich {s 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 Mortgagor will not pay its directors, as such, any
 salaviea for their services, except guch as shall have bLeen approved by the Govern-
.- ment, provided that nothing herein contained shall preclude any director frow serving
_~ the Mortgagor in any other capacity and receiving compensation therefor. Salaries
- and wages paid officers and employees shall be reasonable and in conformity with the -
" usual practice of corporations of the size and nature of the Hortgagor, 1
SECTION 12, The Mortgagor will at all times keep, and safely presecve,
proper books, records and accounts in which full and true entries will be made of all
of the dealinge, business and affairas of the Hortgagor, {n accordance with ‘the methods
and principles of accounting preacribed in the Uniform System of Accounts. The Mort- =
gagor will prepare and furnish each of the Hortgagees not later than the 15th day of
each month, or at less frequent intervals when specified by such Mortgagee, financial
and statigtical reports on its condition and operations. 5Such reports shall be in
' such form and include such information as may be specified by such Hortgagee, {nclud-
- ing without limitation an analysis of the Mortgagor's revenues, expenses and consumer
R accounts, The Mortgagor will cause to be prepared snd furnished to each of the
] Mortgagees, at least once during each 12-month period during the term herecf, a full
and complete report of its financial conditien as of a date (hereinafter called the
" "Fiacal Dare") not more than 90 days prior to the date such report is furnished to
e the Mortgageee hereunder, and of its operations for the 12-mwonth period ended on the
Fiscal Date, in form and substance satisfactory to both of the Mortgagees, audited
and certififed by independent certified public accountants satisfactory to both of
the Mortgagees and accompanied by a report of such audft in form and substance satis-
factory to both of the Mortgagees, Either Mortgagee, through tts representatives,
shall st all times during reasonable business hours have access to, and the right to
{nspect and make copies of, any or all books, records and accounts, and any or all
invoices, contracta, leases, payrolle, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Mortgagor or in
anywise pertaining to its property or business,

SECTION 13. (a) The Hortgagor will froz time to time upon written demand
i of the Government or CPC make, evecute, acknowledge and deliver or cause to be made,
executed, acknowledged and delivered all such further and supplemental indentures of
mortgage, deeda of trust, mortgages, financing statements, continuation statements,
¥ securi{ty agreements, instruments and conveyances as way reagsonably be requested by the
! Covernment 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 effectuate 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
conveylng, transferring and confirming unto the Mortgagees the properﬂy hereby conveyed,
mortgaged and pledged, or intended so to be, whether now owned by the Mortgagor or
: hereafter acquired by it and to reflect the assignment of the rights or {nterests of
: either of the Mortgagees or of any noceholder hereunder or under any note. The Mort~
i gagor will cause this Hortgage and any and all supplemental indentures of mortgage,
mortgages and deeds of trust and every security sgreement, financing statement, con-
tinuation statement and every addittional instrument which shall be executed pursuant
to the foregoing provisions forthwith upon execution to be recorded and filed and
rerecorded and refiled sg conveyances and mortgsges and deeds of trust of snd security
interests {n real and personal property in such manner and io such places as may be
required by law or reasonably requested by either Mortgagee in order fully to pre-
serve the security for the notee 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 HMortgagees and the noteholders,

(b} ' In the event that the Mortgagor has had or suffers a
deficit in net f{ncome, as determined in accordance with methods of accounting prescribud
in section 12 of article Il hereaf, for any of the five flscal years {mmediately pre-
ceding the date hereof or for any fiecal year while any of the notes are outstanding,
the Mortgagor wi{ll at any time or times upon written demand of the Government or CFC
make, execute, acknowledge and deliver ovr cause to be wade, executed, acknowledged and
delivered all such further and supplemental f{ndentures of wortgage, mortgages,
security agreements, financing statementa, {nstruments and conveyraces, and take ot
cause to be taken all such further action, as may reasonably be requested by elther
Hortgagee in order to include in this Mortgage, as Mortgaged Property, and to subject
to a1l the terms and conditicns of this Mortgage, all right, title and interest of the
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Hortgagor in and to, all and singular, the automobiles, trucks, trailers, tractors,
aircrafe, ships and other vehicles then owned by the Hortgagor, or which may thereafter
be owned or acquired by the Mortgagor., From and after the time of such written demand
of the Government or CFC, such vehicles shall be deemed to be part of the Hnrtgaged

‘Property for all purposee hereof,

SECTION l4. Any noteholder may, at any time or times In succession without

notice te or the consent of the Mortgagor or any other noteholder and upon such terms -
_as such noteholder may prescribe, grant to any person, firm or corporatfon who shall

have become obligated to pay all or any part of the principal of or interest on any:
note held by or Indebtedness owed to such noteholder or who may be affected by the
1ien hereby created, an extension of the time for the payment of sucheprincipal or-
interest, and after any such extension the Mortgagor will remain liable for the pay-
went of such note or indebtedness to the same extent as though it had at the time of
such extension consented thereto in writing.

SECTION 15, The Mortgagor, subject to applicable laws and rules and orders
of regulatory bodies, vill design its rates for electric energy and other services
furnished by it with a view to paying and discharging all taxes, maintenance expenses,
coat of electric energy and other operating expenses of its electrie transmission and
distribution system and electric generating facilities, Lf any, and also to making all
payments in respect of principal of and interest on the notes vhen and as the same
shall become due, to providing and maintaining reasonable working capital for the
Mortgagor snd to maintaining a TIER of not less than 1.5 and a DSC of not less than
1.25. The Mortgagor shall give 90 days prior written notice to each of the Hortgagees
of any proposed change in its general rate structure,

For purposes of this section 15, TIER of the Mortgapor shall be determined
in accordance vith the principles set forth in section 5 of this article II, except
that (1) the three test yeers shall be the three calendar years last preceding the
design of rates and (2) Patronage Capital or Marging shall be determined as {f the
rates proposed by the Mortgagor had been in effect for each of such three years,

For purposes of this sectfion 15, DSC of the Hortgagor shall mean the average
of the two largest ratfos with respect to each of the three calendar years last pre-
ceding the design of rates, determined ss 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, 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 Interest Expense (as computed for purposes of
Line A.l4 of REA Form 7) of the Mortgagor to Depreciation and Amortization Expense
(as 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 duriag each of the test years on account of Total Lopg-Term Debt
(as computed for purposes, to the extent applicable, of Line B,34 on REA Form 7,
tev. 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 Mortgager; provided, however, that (1) in computing Interest Expense
there shall be added, to the extent not otherwise included, an amount equal to 33-1/3%
of the excess of rentals of Restricted Property (as defined {n section 7 of article 11
hereof) under Long Term Leases (as defined In section 7 of article Il hereof) over 2%
of the Mortgagor's Equities and Margins (as defined in the Uniform System of Accounts);
(2) Patronage Capital or Margins shall be determined as L{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 principsl and interest
required to be made during such year on account of such Long-Term Debt shall be based
(in li{eu of actual payments required to be made on such refinanced Debt) upon the
larger of (i) an annualization of the payments required to be made with respect to
the refinancing debt during the portion of such year such refinancing debt is outstand-
{ng or (i1) the payments of principal and interest required to be made during the
following year on account of such refinancing debt,
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SECTION 16, The Hortgagor will not, in any one year, without the approval

in writing of both of the Mortgagees, declare or pay any dividends, or pay or determine

to pay asny patronage refunds, or retire any patronage capital or make any other cash
distributions (such dividends, refunds, retirements and other distributions being here-
{nafter collectively called "distributfons"), to {ts members, atockholders or consumers.
if after giving effect to any such distributfon the total Equity of the Mortgagor will

‘not equal or exceed 40% of fts total assets and other debits; provided, however, that

i{n any event the Mortgagor may make distributions to estates of deceased patrons to
the extent required or permitted by its articles of incorporation and bylawa, and, if
guch distributions to such estates do not exceed 257 of the patronage capitsl ‘and
margins received by the HMortgagor in the next preceding year, make such additfonal
distributfons in any year as will not csuse the total distributions in such year to
exceed 25% of the patronage capital and margins recelved in sBuch next preceding year,
and provided, further, however, that in no event will the Mortgagor meke any distribu-
tions {f there is unpaid when dve any installment of principal of or interest on the
notes, Lf the Mortgagor is otherwise in default hereunder or if, 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 serve
ices furnished by the Mortgagor, but not the repayment of a membership fee of not in
excess of $25% upon termination of a wembership., As used or applied in this Mortgage
{1) "Equicy'" shall mean the aggregate of Equities and Margins (as such terms are defined
{n 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 satisfactory to the Government and CFC.

SECTION 17. In the event that the Mortgaged Property, or any part thereof,
shall be taken under the power of eminent domain, all proceeds and avails therefrom,
except to the extent that both of the Mortgagees shall consent to other use and
application thereof by the Mortgagor, shall forthwith be applied by the Mortgagor:
firet, to the ratsble payment of any indebtedness by this Mortgage secured other than
principal of or interest on the notes; second, to the ratable payment of Interest which
shall have sccrued on the notes and be unpaid; third, to the ratsble payment of or eon
account of the unpaid principal of the notes; to such installments théreof as may be
designated by the respective noteholders at the time of any such payment, and, fourth,
the balance shall be paid to whosoever shall be entitled thereto; provided, however,
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
fund contemplated by Account 131.2 of the Uniform System of Accounte instead of causing
such funds being applied to the prepayment of any note held by such noteholder,

SECTION 18. The Mortgagor will not at any time employ, or enter {nto any
contract for the employment of, any general manager of the Mortgagor's system or any
perscn exercising cowparable asuthority 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 {n the making of payment or payments of
principal of or interest on one or more of the notes or otherwise be in default here-
under, the Government shall at any time give notice to the Mortgagor that in its
opinion such system is not being efficiently operated and shall request the termination
of the employwent of any such manager or person exercising comparable authority, or
shall request the terminstion of any operating contract in respect of any such system,
the Mortgagor will terminate such ewployment 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 suthority, or for the operation of
any such system, shall contain provisions to permit compliance with the foregoing
covenante,

SECTION 19, 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 Hortgagor
vill promptly furnish each Mortgagee with written notice of any amendment or
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.modification of any Loan Agreewment with the other Hortgagee and of the occurrence of

any event of defsult under any such Loan Agreement. For purposes of this Hortgage,
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.

SECTION 20, - The Hortgagor will promptly notify the Hortgagees in ﬁftflng
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 cbtain all such rights of way, easements
from landowners and releases from Lienors as shall be necessary or advisable in the

. conduct of its businesa, and, if requested by either Mortgegee, deliver to such Hort-

gagee evidence satisfactory to such Mortgagee of the obtaining of such rights of way,
easements or releases,

SECTION 22, The Mortgagor will not, without the written approval of both
of the Mortgagees, hercafter make any loan or advance to, or make any investment in,
or purchase or make any commitment to purchase any stock, bonds, notes or other
securities of, or guaranty, assume or otherwise become obligated or liable with respect
to the obligations of, any person, firm or corporation, except (i) securities or
deposits {ssued, guaranteed or fully tnsured as to paynent by the United States Govern-
ment or any agency thereof, (ii1) Capital Term Certificates or other securities of CFC,
(ii1) capital credits resulting from the payment for power and energy purchased and
sctually received from a generating and transwission cooperative of which the Mortgagor
is a member, (iv) loans, decposits, advances, investments, securities and obligations
vhich the Mortgagor has, prior to the date hereof, committed {tself to make, purchase
or undertake, as the case may be, and as to which the Hortgagor has given the Mortgagees
notice in writing prior te the date hereof, and (v) such other loans, depoeits, advances,
investwents and obligations as may from time to time be made, purchased or undertaken
by the HMortgagor; provided, however, that the aggregate cost of lnvestmantd. plus the
total unpaid principal amount of loans, deposits, advances and obligations, permitted
under this clsuse (v) shall not at any time exceed 37 of the total utility plant
(as such term {3 defined In the Uniform System of Accounte) 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 REA Notes under this Mortgage shall {mmediafrely vest in CFC and the
holders of the CFC Notes, respectively, and, correspondingly, 1if all the CFC Notes have
been paid and discharged vhile any of the REA Notes are still ocutstanding, all rights
and powers of CFC and the holders of the CFC Notes under this Mortgage shall immediately
vest in the Government and the holders of the REA Notes, respectively, CFC, the Govern-
ment, the Mortgagor and the noteholders shall execute and deliver such instruments,
assignments, releases or other documents as shall be reasonably required to carry ocut
the i{ntentfon of this section, {

ARTICLE 1II
REMEDIES OF THE MORTGAGEES AND NOTEHOLDERS

SECTION 1. If one or wore of the following events (hereinafter called
Yevents of default") shall happen, that is to say:

{(a) defsult shall be made i{n the paywent 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 whether by acceleration or otherwise;

(b) any representation or warranty, made by the Mortgagor herein, in the

Loan Agreements or in any certificate delivered hereunder or thereunder shall
prove to have been fncorrect or untrue in any material respect;

{c) default shall be made in the due observance or perfcormance of any of

the covenants, conditions or agreements on the part of the Mortgagor contained in
sections 3, &4, S, 7, 10, 16 and 22 of article II hereof;
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(d) default shall be made in the due observance or performance of any" o
. other of the covenants, conditions or agreements on the part of the Hortgagor,
~ in any of the notes or in this Mortgage contained, and such default shall coen-. -
" .tinue for a period of thirty (30) days after written notice speclfying such :
- default and requiring the same to be remedied shall have been given to the

- Hortgagor by any noteholder; L

(e} the Mortgagor shall file a petition in bankruptcy or be adjudicated a o
.bankrupt or insolvent, or shall make an assignment for the benefit of its credi-
tors, or shall consent to the appointment of a recelver of {tself or of {ts
" property, or shall institute proceedings for ite reorganization or proceedings ]
instituted by others for its reorganization shall not be dismissed within thirty
{30) days after the institution thereof;

(f) =& receiver or liquidator of the Hortgagor or of any substantial porflon
of ‘tts property shall be appointed and the order appointing such receiver or '
1iquidator shall not be vacated within thirty (30) days after the entyy thereof;

P SO RO
IV B )

(g) the Mortgagor shall forfeit or othervise be deprived of its corporate
charter or franchises, permits, easements or licenses reguired to carry on any
W material portlon of its business;

i (h) a final judgment shall be entered against the Mortgagor and shall re-
i main unsatiafied or without a stgy In respect thereof for a period of thirty
(30) daysa; or

(1) a violation of the terms of any subordination agreement delivered
pursuant to section 16 of article I1 hereof shall have occurred;

then in each and every such case the Government, to the extent permitted by applicable
state law on behalf of all the noteholders, may, in ite discretion

(aa) without protest, presentment or demand, declare all unpaid principal
of and decrued interest on the notes to be due and payable immedfiately; and upon
any such declarstion all such unpald principal and accrued interest so declared
to be due and payable shall become and be due and payable immediately, anything
contafned herein or in any note or notes to the contrary notwithstanding;

(bb) take immediate possession of the Mortgaged Property, collect and re-
cefve all credits, outstanding sccounts and bills teceivable of the Mortgagor s&nd
all reats, income, revenues and profits pertaining to or arisiang from the Hort-
gaged Property, or any part thereof, and issue binding receipte therefor; and
manage, control and operate the Mortgaged Property as fully as the Mortgager might
do 1f ia possession thereof, including, without limitation, the caking of all
repairs or replacements deemed necessary or_advisable;

3
i
!
B
;i
]
i
£
1
i
1
}
i
i

{cc) proceed to protect and enforce the rights of the Mortgagees and the
rights of the noteholder or noteholders under this Mortgage by su{te ar actions
{n 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 sny power herein granted or for the foreclosure hereof or
hereunder or for the sale of the Mortgaged Property, or any part thereof, or to
collect the debts hereby secured or for the enforcement of such other or additivnal
appropriate legel or equitable remedies as may be deened most cffectual to pro-
tect and enforce the rights and remedies herein granted or conferred, and in the
event of the i{nstitution of any such action or suit either Hortgagee shall have
the right, Lrrespective of the adequacy of the security, to have appolnted a re-
ceiver of the Mortgaged Property and of all rents, income, revenues and profits
pertaining thereto or srising therefron derived, veceived or had from the time
of the commencement of such suit or action, and such receiver shall have all the
usual powers and duties of receivers in like and slmilar ‘cases, to the fullest
extent permitted by law, and if either Mortgagee shall make application for the
appointment of a Tecelver the Mortgagor hereby expressly consents that the court
to which such application shall be made may, lrrespective of the sdequacy of the
security, make said appointment; and

- 18- BOOK |} | PAGE} S|




'event or events of default, any right or remedy herein or by lau conferredﬁvhich ‘the
‘Gavernment shall not have proceeded to exerclse or enforce may._to the’ extent _per:

i,the nateholders,

- ‘artlcle 111 and subsection {(a) of thie section, 1f, in the opinion of counsel ‘matis-
- . factory to the Government, the Government may not 1awfu11y act on behalf and- for the
" -benefit of the holders of the CFC Notes, CFC shall have the righe, 1mmediaté1y upon -
. the happening. of an event or events of default and notwithstanding any action taken: :
_ by the Government thereunder or otherwise, to exercise and enforce any. right or remedy <

) e

et W il 1 L

{dd) sell or cause to be sold all and singular the Hortgaged Property or -

e any part thereof, and all right, tivle, interest, claim and demand of the Hort~

.- ‘gagor therein or thereto, at public auction or otherulae, as_may . be prescribed
't"or permlttedr and in the manner prescribed or permitted by applicable law

* SECTION 2. (a) Upon the expiration of 30 days after the happ 1ng of " an
mitted” by applicable state law, be exercised and enforced by CFC |

{b) Hotwithstanding the provisions of section 1-of: thla

herein or by law conferred. Furthermore, notwithstanding said provisions,'at ‘any - s
time after the happening of an event of default under section 1(a} of this article TIL
with respect to any note the holder of such note may declare all 'unpaid principal of

and Interest on such note to be due and payable immediately; and .upon any such declara~
tion all such unpald principal and accrued interest so declared to be due and payable '
shall become and be due and paysble immediately, anything contained herein or in such
note to the contrary notwithstanding. Nothing in this Mortgage contained shall affect’
or Lmpalr the right, which Ls absolute and unconditional, of any holder of any note
which may be secured hereby to enforce the payment of the principsl 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.

SECTION 3. The Mortgagor covenants that it will give iomediate written
notice to both of the Mortgagees and to all of the noteholders of the occurrence of
an event of defsult or in the event that any right or remedy degcribed in clauses {aa)
through (dd) of section 1 of this article III is exercised or enforced, or any action
is taken to exercise or enforce any such right or remedy. Each Mortgagee covenants
that {t will glve {mmediate written notice to the other Mortgagee of the occurrence
of any event of default of which it has knowledge or in the event that such Mortgagee
exercises or enforces any right or remedy described in said clauses (aa) through (dd),
or takes aany 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 Hortgaged 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 vemedies herein provided after the payment or provision for the
payment of any and all costs and expenses in comnection with the exercise of such rights
or the enforcement of such remedies and any other sums received by the Mortgagees, the
disposition of which 1s uot otherwise herein specifically provided for, shall be applied
first, 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
accrued on the notes and which shall be unpzid; third, to the ratable payment of or on
account of the unpaid principal of the notes; and the balance, if any, shall be paid
to vhosoever 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 distributable or
attributable to, CFC or any holder of a CFC Note are not payments of principal of or
interest on the REA Hotes as contemplated by 7 United States Code Annotated §903(f)
end shall be held by the Government in trust for the bemefit of CFC or such holder, as
the case may be, and in no event shall be deemed to be moneys received for the use of
the United States of America as contemplated by 31 United States Code Annotated §484
or 31 United States Code Annotated §495,
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SECTION 6. Every right or remedy'hereln conferred upoh or reserved to tﬁg

" Mortgagees or to the noteholders shall be cumulative and shall be in addition to every.

other right and remedy given hereunder or now or hereafter existing at law, or &n . .
equity, or by statute. The pursuit of any right or remedy hereunder shall not be deemed

:_tb be an election and shall not preclude the pursulit of any other right or remedy. -

SECTION 7. The Mortgagor, for itself and all vho may claim through or under. .
it, covenants that it will not at any time inaist upon or plead, or in any manner vhats=:
ever c¢laim, or take the benefit or advantage of, any appraisement, valuation, stay,"

extension or redemption laws now or hereafter in force in any locality where any. of

the Mortgaged Property may be situated and the Hortgagor, for itself and all wvho may

- ¢laim through or under it, hereby waives the benefit of 'all such laws unless such waiver

ghall te forbidden by law., :

SECTION 8. If at any time after an event of’'default and prior to the in-
stitution of foreclosure proceedings, all payments in respect of principdl 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 heveunder 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 foregoing remedies
may, by written notice to the Mortgagor, waive such default Lr defaults, but no such
waiver shall extend to or affect any subsequent defzult or {mpalr any right consequent
thereon,

SECTION 9, For purposes of this article II1, to the extent permitted by
applicable state law, each noteholder appoints the Mortgagee or Mortgagees exercising
any remedy as above provided as {ts attorney(s)-in-fact for such purpose.

SECTION 10. HNothing herein contained shall be deemed to 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 Mortgagees to vote ia respect
of the claim of any noteholder in’ any such proceeding,

SECTION 11, Any rights of action and claims under this Mortgage or the
notes may be prosecuted and enforced by the Moctgagee or Hortgagees prosecuting and
enforcing the same without the possession 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 Hortgagee 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 ressonable compensation, expenses, disbursements
and advances of the Hortgagees, their agents and counsel, be for the ratable benefit
of the noteholdere in respect of vhich 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 Mortgagor shall be suffered and permitted to retain actual possession of
the Mortgaged Property, and to mapage, operate and use the same and any part thereof,
vith the rights and franchises appertaining thereto, and to collect, receive, take,
use and enjoy the rents, revenues, issues, earnings, 1lncome, products and profits
thereof or therefrom, subject to the proviaions of this Mortgage.

SECTION 2. 1If the Mortgagor shall vell and truly pay or csuse to be paid
the whole amount of the principal of and interest on the notee at the times and in the
manner therein provided, according to the true intent and meaning thereof, and shall
also pay or cause to be paid all other sums paysble under the Loan Agreewents and here~
under by the Mortgagor and shall well and truly keep and perform, according to the true
{ntent and weaning of this Mortgage, all covenants herein rquired to be kept and
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;performed by ft, then and in that case, all property, rights and interests hereby

“conveyed or assigned or pledged shall revert to the Mortgagor 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
Juritten, demand of the Martgagor but at the Mortgagor's cost and ‘expense,:shall” enter
sat;sfaction 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 any.nok
tield by -him and the payment and discharge by the Mortgagor.of all charges_due t; :
noteholder” hereunder, shall execute and deliver to the Hortgagor such -instr
'satisfaction dischsrge or release as shall bz required oy law in the circumstances

ARTICLE V

HISCELLANEQUS

o ~ SEGTION 1, 1t is hereby declared to be the intention of eadh‘of the partiesf

':_hereto that all electric transmission and distribution lines, or systems, embrac din -

" the Hortgaged Property, including, without limitation, all rights of way and easéments -
granted or given te the Mortgagor or obtained by it to use real property in connect[on
with the construction, operation or maintenance of such lines, or systems, and all .
service and connecting lines, poles, posts, cross arms, wires, cables, conduxts, mains,
plpes, tubes, transformers, insulators, meters, electrical connections, lamps, fuses,
junction boxes and fixtures formlng part of, or used in connection with, such: lines,' R
or systems, and all other property physically attached to any of the foregoing-described
property, shall be deemed to be real property. .

SECTION 2. All of the covenants, stipulations, promises, undertakings.and
agreements herein contained by or-on behalf of the Mortgagor shall bind its successors
and assigns, whether so specified or not, and all titles, rights and remedies hereby °
granted to or conferred upon the Mortgagees shall, subject te the provisions of Section
9 of this Article V, pass to and inure to the benefit of the successors and assigns
of the Mortgagees and shall be deemed to be granted or conferred for the ratable benefirt].
and security of all who shall from time to time be the holders of notes executed and ’
E delivered as herein provided, The Mortgagoer end each of the Mortgagees hereby agree to
x execute and deliver such consents, acknowledgments and other instruments as may be
r reasonably requested by either of the Mortpagees or any noteholder in connection with
any assignment of the rights or interests of either Mortgagee 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 Mortgagor, 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 {n connection with any-

: assignment, transfer, mortgage, hypothecation or pledge (hereinafter called a "security
: interest") by CFC of any CFC Note or amy right or pover of CFC or the holder of any

CFC Note hereunder in connection with a borrowing by CFC, which security interest pro-
E vides that the rightes and povers of CFC and the holders of CFC Notes!/under the CFC

< Notes and this Mortgzge shall be exercised by the holders thereof or CFC unless and

; unti{l a default by CFC exists under the terms goveraning such security interest and

that the restrictions herein contained shall not apply to any sale, assignment, traas=
fer or other disposition pursuant to the terms governing such security Interest and
shall not apply to any such disposition by any person other than CFC,

SECTION 3. The descriptive headings of the varfous 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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fdiractioﬂl raqutrcd or pevaitted to ba given hereunder shall be tn. wricing nnd ahnll

llctlou 6. All desacds, natices, r.portl, .pprovnla. ﬂ--t;na:lon-

‘be dncn-d to ba’ proplrly given Lf mailed by registered -ltl nddrcllnd :o th-
party or partien :t the following addressas: . :

An to thn Mortgagor: as ltlted in the tlltimonlum clluuc h.r.ol

Av to the Mortgagess: CFC: R-tlonnl Rural Utilfities Coopar-tlv'_
- Tinsnce Corparation ’ :

1115 30th Btreet, H. ¥,
Washington, D. C. 20007

The Government: T
Rurel Electrificai:ion Adninlltrn:lon
Washington, D, C, 20250.

and as to any other person, firm, corporation or govarnmantal body or igancy hawing -
an interest herein by reason of being the holder of say note or otharwise, at the lsst
address designated by such person, firm, corporation, governmental body or agency to
the Mortgagor and the Mortgageas, The Hortgagor or the Hortgggeel'uay fron tima to
tims designate to each other a nev address to vhich demands, notices, raports, -
approvals, designations or directions may he addressed and from and afcer any such

designation tha sddress designated shall be deemed to ba the sddress of such party in
lizu of the address hereinabove givaen,

SECTION 3. The {nvalidity of any one or more phrases, clauses, sentancaes,
pavagraphs or provisions of this Mortgage shall not affact the reraining portions hera-
of, nor shall any such invalidity as to onc Mortgagee or as to any holder of notes

heraunder affect the rights hereundar of thae othar Hortgagea aor any othar “older of
notes.

SECTION 6, The following terms used in this Mortgage have the msanings
assigned to them In the following respective provisions herasof:

Term Erovisjon
Mortgagor First paragraph hersof
Goverument First paragraph harsof
REA Firat paragraph hareof
CFC Firat paragraph hereof
Hortzegees Pirst paragraph horeof
Instruoents Recital First recital
Prior %%\ Lomn Agraement First recital
Outstanding REA Notep First racital

REA MorTlgage

this Mortgags

REA Loan Agresuant

Concurrent REA Note

Existing Electric Tacilities

Property Schadule

Additional REA NHotes

REA Hotaes

CIC Loan Agroszant .
Loan Agresemants

Sscond racital
Witnesseth claupe
Sixth racital
Sixth recical
Sevanth recital
Ssventh recital
Eighth recital
E{ghth racital
Ninth recital
Ninth rescital

CFC ¥ote Ninth racital
Additional CFC Hotes Eleventh recital
Additional Hotaes Eleventh recital
CFC Notes Bleventh recital
notes Eleventh recital
L]
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: 3!1.;' S Provisfon

_Unlfur- Cot-araial Code . _ Thirteenth recital
‘Hortgaged Propnrty B Granting clause
notchaldcra - . First paragraph, lrtlclc 11
1Cont-npor nnoul  Losn R ' o Section &, article II
JTIER 0 o © .- Section 5, article II’
“Unifors’ !yl:an of Accnunte Section 5, article IL
Sum: T o Section 6, artfecle IL
clult o : _ . .Section 6, article II
aintenance erdit S " Section 6, article 1I
“MaTntenanus Daficit * Section 6, article II

7 'Powar. Cost N Section 6, article II
. Cross’ Opornting Ravanues Section 6, article II.
_Re-tr:;ted Haintenance Fund Section 6, article II
Long-Tera Lenges Section 7, article IT

- hestricted Property Section 7, article II

" -Fiscal Date Section 12, article II
‘Diatributions Section 16, article II
cash distribution Section 16, article II
Fqulty Section 16, article II
Subordinated Indebtedneas Section 16, artiecle II
svants of dz2faule Section 1, article III

security interest Section 2, article Vv

Accounting terms not referrad to above are used In this Hortgage in
accordance with the meanings given then in the Uniform System of Accounts or, failing
provision therefor in said System, the meaning given them by generally accapted
nccounting practices. Any referance herein to "directors” or "board of directors"
shall be deemad to mazn “trustess” or "board of trustees", as ths case may be,

SECTION 7. To the extent that any of the property described or refercred to
in this Mortgage {s governed by the provisions of the Uniform Commercisl Code this
Hortgage i hereby deswead & "security agreement” under the Uniform Commercial Code,
and a "financing statement" under the Uniform Cormercial Code for said security
agreemant, The mai)ing addresses of ths Mortgagor as debtor, and of the Hortgagees am
secured parties, are as set forth in saction 4 of this arti{cle V,

SECTION 8. Tha Mortgagor agrees to indemmify znd save harmless esch of the
Mortgageas against any liabiliry or damages vhich either of them may incur or sustain
{n the exercise and performance of their povers and duties hereunder. For such reim-
bursement. and {ndemity, the Hortgagees shall be secured urider this Mortgege in the
same manner &9 the notss and 211 such reimbursements for expense or damage shall be

4 paid to the Mortgageas incurring or suffering the same with Interest at the rate

E npecifled in section 9 of article IT hareof.

1

SECTION 9. At all times when any REA Hote (s held by the Goveroment, or In
the svent the Government shall sssign the REA Note without having insured the payment
2 of such note, this Mortgage shall secure payment of such note for the benefit of the
i Government or such unfnsured holder thareof, as ths case sy be, Whenever any REA Hote
i way be sold to an {nsured purcheser, it shall continue to be considered a "note" as
defined harein, but sa to any such {nsured REA Note the Government, and not such {nsured
purchaser, nhall be considered tc be, and rhall have the rights of, the noteholder for
purposes of this Hortgage. Hotice of the Government's rights under the preceding
scatence shall be set forth in 211 such insured REA Notes.

SECTION 10, Any reference heveln to the Adninistretor shall ba deemed to
maan the Adninistrator of tha Rural Electrificstlion Adeministration or his duly
authorized repreasentative or any other person o- authority in vhom msy ba vestad thes
duties and functions which the Administrator i1s now or may hereafter be authorized by
law to perform.

. 23 -
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e 7-—9508 7 8308

mu Hort;ng. uy bs- uimlnneoully -x-cutad !.n ln‘y nmnb . of
uu! .u uid counterparts axecuted and dclivared uch-’n-‘m‘-or_

gng__ d Security. Agraemml: to be ; o1
areunto. ffi.xec! and sttested by itl ofﬂeerl thereuntu duly nuthorl,z:d

enl:ai Hm;tgage and Security Lgramnc to. be. signed in’ 1tl n.me and 1ti_
' ¢Teunto aff:lxed md atteltad by its ofﬂ.url thereunto dul.y authori:ed

Secraetary

Executsd by tha Mortgagor
in the presence of:

pjlﬁ]‘ =Zh ,')Zf_-f_

U;édu J/R - %f PO o

1 Witnesses

RATIONAL RURAL UTILITIES COOPERATI?E
FINAKCE CORPDRATIOK

b Qe

i ; . Goveruor

Rssistonf Secretary
Executed by National Rural Utilitiec

Cooparative Finance Corporation,
Mortgagee, in the presence of:

QL&M
‘>/~(?Lmq(' L&Ai Q[)/L %/;M\

Witnessesz

UNITED STATES OF AMERICA

o/ o Nar?

Aotiny Admini{strator
of
fural Electrification Administration

Executed by United States of Amarica,
Hortgages, in the presance of:

eo_@u\_.a, a0 217 [ )
A%A{’ZZ @\/d//lm J/AJ

/ Witnessas
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sm'm 0? NEVADA . © . o .
BRI yss - .
;COUNTYOFEL;ED ) ' o _ T
:(-)‘h thi.a /07" 3 z“"’/é ,‘/ o A D., 193-? personally
paared~;before me.. ' éfyT' & VA UG A ©oy A notary public,:in anr] Eor .
CELEO. Gounty D Vﬁ?/‘""’ IIf""ﬂ?"’klru:n-.m to me to be the President of
115 Rural . ectric Company . ~---=w===sun mrmses e mmmes e e e thnt

2 df said’ ‘Wells Rural Electric Company —_—"—--------------.--------..-.----.._-..--.._..-...';_;.' :
‘as’ above: des:.gnated- that he is acquainted uii.h the: seal.of: -Wells Rural Electrie,

;*i'said mstrument 1.9 the corporate seal of - Wells Rural Electric: “Company, =i -
- —oemmommsssmsssesssommooSms "that the Signatures to said instrument were mgdg

by the officers of Wells Ruraj Electric Company e . P SRt
R Eaiuinbai bt il bl oSS mmsSmssssseeesssessse- “==== as indicated after thé
fsignatures' and that the sald Wells R“ral Electric Company —---—---------r--—-o-oo -
‘executed the. said instrument freely and voluntarily’and for the’ uses arnd purposes B
therem mentmned ' ) e i '
: s
L8N AOBERT O. VAUGHAN
U S) Moty Public - Stale of Novads Notary Public in_ahd for Eaf:‘a
Qe Elko County, Nevads County State of Nevada
. tﬂ!?/ My appointment explres Jan, 2, 108 !
{Seal)}
My commission expires WAYAL N .,
UNITED STATES OF AMERICA ) S .
) 88 . ' .
DISTRICT OF COLUMBIA ) ’
\ .
On this // day of Q_’OJ«.‘.Q, A.D.; 12&2 pergohally- appeared before we,
MARY J. HESSLER a notary publie, in and for the Distiictcof
Columbia, Jack Van Nark : knoun to we to be the Aotic®  agpinistrator

7-8308 . .. .

A

executed the’ foregomg inatrument;: ‘and upon oath did. depose that he i5 the offi

er

Cmpany B et oottt mmmmmme————e «=. and that the seal affixed to

of the Rural Electrification Administration, an agency of United States of America that
executed the foregoing instrument, and upon oath did depogse that he is the Aot
Administrator of said Rural Electrification Adeinistration as above designated; that
the signature to said instrument was made by the Aoting Administrator of said
Rural Electrification Administration as indicated after his signature; and that the
said United States of America executed the said instrument freely and voluntarily for
the uses and purposes therein mentioned.

j22421ep ;7U7Qg¢;£lﬁk¢/

Notary Public.in and for the District of

Columbisa
UNITED STATES OF AMERICA ) ; .
) S8
DISTRICT OF COLUMBIA )
on this =/ da&fSn . A.D., 19‘51SI , personally appeared
oefore me Ruth St0 » & notary public, in and for the District of Columbia,
Ira Shescer kndwn to me to be the joting Governor of National Rural

Utilities Cooperative Finance Corporation that executed the Fforegeing instrument, and
upon oath did depose that he <is the officer of said National Rural Utilities Cooperative
Finance Corporation and that the seal affixed to said instrument is the corporate seal
of said National Rural Utilities Cooperative Finance Corporation; that the sigshatures

to said instrument were made by tle officers of said National Rural Utilities Cooperative
Finance Ca ration as indi.cated after their signatures; and that the said National

Netary Public in and for the District of
Coluuwbia

P . —
My commission explres My Commirnier Zipans Apie cd o¥de
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& corporation, and that the seal affi.xed to .the foregoing instrument is the: corporéte
seal of said: corporat.ion, and thet said instrument. was signed and sealed in behalf:
_of $aid corporation.by. authority of a duly adopted resolution of its hos.rd of directors,
;'and he acknowledged t.o me that. said corporation executed t.he same, : ;

- 'and year last sbove writien.

. . .
. .

) ss

o On: this /’077’ dey of J '—"“’I N ‘y }.972'7 , before me appeared
P Uﬁzfﬂoﬂ PAerv” " to me personally known, who, being by '
ne” duly sworn, did’ say that he is the President of Wells Rural Electric. Company -

]N WITNESS- \«.']{EREOF I have hereunto set my hand and offlcial seal the day

AOBERT O. VAUGHAN

Hotary

Public -

State of Nevada

Elko County, Nevada

2,108 Not.arj Pub‘.l.iy

' My commission expires / /&/5’/_5

v q&}lppomunam oxpires Jan.

DISTRICT OF COLUMBIA ) SS

L]

on this 7/ day of , 1923 , personally appeared
before me Jack Van Mark , who, being by me duly sworn, did scy that
he is the AotinE  Administrator of the Rural Electrification Administration,

an egency of United States of America, 2nd acknowledged to me that, actling under a

delegation of authority duly given and evidenced by law and presently in effect, he
executed said instrument as the act.and deed of United States of America for t.he
uses and purposes therein mentioned,

EOF I have hereunto set my hand and official seal the
;';——K’l’.;/(fr 0 '/v/ -._/_.’(c./-/

Notary Public
residing at Washington, D.C.

7 TESTMONY

otarial Seal)

My commission expires 7/,-?/3

DISTRICT OF COLUMEIA ) S8

"

On this <2/ day of , 19 £3 | vefore me appeared

Tra Shesser s me personally known, wh%‘tgfe v
swory,, did, sey that he ig the otipg, Governor of ﬁ"L
\]/-Z‘CZZ'M' d S , a corporation, and tha seal
affixed to e foregoing instrument the corporate seal of said corporation, and

that seid iffstrument 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 seaid corporation executed the same.

WITNESS WHEREOF I have hereunto set my hand and official seal the day
and/ v gbove written,

b g E;ﬁ \ é’égﬁ
ot ic Residing &t Weshington, D.C.

3

Py
)
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