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RESTATED ORTGAGE AND SECURITY AGREEMENT, dated as of
)’éﬂrndtit /5, 300, ("Mortgage") is made by and between WELLS RURAL
ELECTRIC COMPA! (hereinafter called the "Mortgagor"), a corporation existing under
the laws of the Stanf Nevada, and NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORION (hereinafter called "CFC" or the "Mortgagee"), a cooperative
association incorporel under the laws of the District of Columbia.

RECITALS
WHEREAS, 1 Mortgagor and CFC are parties to the Original Mortgage;

WHEREAS, 1 Mortgagor has heretofore borrowed funds from the Mortgagee
pursuant to one or rre Outstanding Loan Agreements, has duly authorized, executed
and delivered to CF(e Outstanding Notes, and has secured the Outstanding Notes by
the Original Mortgag :

WHEREAS, ; Mortgage, while preserving the priority of CFC’s lien under the
Original Mortgage, #ates and consolidates the Original Mortgage and secures the
payment of Outstang Notes and Current Notes (as identified more particularly in the
Instruments Recital), d further secures the payment of any Additional Notes;

WHEREAS, ' Mortgagor has decided to borrow-funds from the Mortgagee
pursuant to the Currel.oan Agreement;

WHEREAS, rsuant to the Current Loan Agreement, Mortgagor has duly
authorized, executed:d delivered to the Mortgagee one or more Current Notes to be
secured by the mortge of the property hereinafter described;

WHEREAS, i contemplated that the Current Notes, the Outstanding Notes and
the Additional Notes &ll be secured by this Mortgage; and

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

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

 ARTICLEI
DEFINITIONS

Section 1.01.)efinitions. Capitalized terms used in this Mortgage shall have
the meanings specid below. Any capitalized terms used in this Mortgage and not
defined below or elsnere herein shall have the meanings assigned to them under the
Uniform Commercialde of the jurisdiction governing construction of this Mortgage,
unless the context city requires otherwise. The terms defined herein include the plural
as well as the singuland the singular as-well as the plural.

Accounting tjuirements shall mean any system of accounts prescribed by a
federal regulatory awrity having jurisdiction over the Mortgagor or, in the absence
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thereof, the requirents of generally accepted accounting principles applicable to
businesses similar toat of the Mortgagor.

Additional Ns shall mean any Notes issued by the Mortgagor to CFC pursuant
to Article 11l of this Mgage including any refunding, renewal, or substitute Notes which
may from time to tirse executed and delivered by the Mortgagor pursuant to the terms
of Article lIi.

Business D:shall mean any day that both CFC and the depository institution
CFC utilizes for fundznsfers are both open for business.

CFC is definen the recitals to this Mortgage and shall include its successors and
assigns.

Current Loafgreement means that certain loan agreement by and between
CFC and the Mortgor identified as such in the Instruments Recital, together with all
amendments, supplents thereto and restatements thereof.

Current Notshall mean all Notes identified as such in the Instruments Recital
and issued under tha.rrent Loan Agreement.

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

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

Equities andargins shall mean Mortgagor's equities and margins computed
pursuant to the Accoing Requirements.

Equity shallisan the aggregate of Mortgagor's Equities and Margins as
computed pursuant tae Accounting Requirements.

Event of Defit shall have the meaning specified in Section 5.01 hereof.

Excepted Prerty shall mean the property, if any, identified on Appendix C
hereto.
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Fiscal Year sl mean the fiscal year of the Mortgagor.
Instruments cital shall mean Appendix A hereto.

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

Lien shall m1 any statutory or common faw consensual or non-consensual
mortgage, pledge, serity interest, encumbrance, lien, right of set off, claim or charge of
any kind, including.ithout limitation, any conditional sale or other title retention

transaction, any leasransaction in the nature thereof and any secured transaction under
the Uniform Commeri Code.

Loan Agreemt shall mean, collectively:
a) the Outnding Loan Agreement;
b) the Cumt Loan Agreement; and

c) any othwan agreement executed by and between the Mortgagor and CFC
in conneon with the execution and delivery of any Notes secured hereby.

Long-Term bt shall mean any amount included in Total Long-Term Debt
computed pursuant t1e Accounting Requirements.

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

Maximum Dt Limit shall mean the amount more particularly described in
Appendix A hereto.

Mortgaged Fperty shall have the meaning specified in Section 2.01 hereof.
Mortgagee st mean CFC, its successor and assigns.

Non-Operati ‘Margins—Interest shall mean the amount of non-operating
margins—interest of rtgagor as computed pursuant to the Accounting Requirements.

Note or Not shall mean one or more of the Current Notes, and any other
Outstanding or Addital Notes secured under this Mortgage.

Operating Kgins shall mean the net amount of operating revenue and

patronage capital le the total cost of electric service of the Mortgagor as computed
pursuant to the Accciing Requirements.
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Original Monge shall mean that certain Restated Mortgage and Security
Agreemeny, entered 2 between the Mortgagor, RUS, and CFC; and as supplemented,
amended or restated »ntified in the Instruments Recital.

Outstanding an Agreements shall mean those loan agreements between
Mortgagor and CFC rtified as such in the Instruments Recital.

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

Permitted Enmbrances shall mean:

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

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

(i) meches’, laborers’, materiaimen’s and similar Liens not then delinquent,
and any suchns, whether or not delinquent, whose validity is at the time being
contested in ¢d faith;

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

W) Liens suring obligations not assumed by the Mortgagor and on account
of which it dc not pay and does not expect to pay interest, existing upon real
estate (or rig in or relating to real estate) over or in respect of which the
Mortgagor hea right-of-way or other easement for substation, transmission,
distribution orer right-of-way purposes;

(vi) any ri¢ which the United States.of America or any-state or municipality or
governmentalsdy or agency may have by virtue of any franchise, license,
contract or stite to purchase, or designate a purchaser of, or order the sale of,
any property cie Mortgagor upon payment of reasonable compensation therefor,
or upon reascole compensation or conditions to terminate any franchise, license
or other rightiefore the expiration date hereof or to regulate the property and
business of thortgagor,

(viiy  attachmt of judgment Liens covered by insurance (to the extent of the
insurance cowige), or upon appeal and covered by bond;

(vii) depos or pledges-to secure payment of workmen's compensation,
unemploymensurance, old age pensions or other social security;

(ix) depos or pledges to secure performance of bids, tenders, contracts

(other than ctracts for the payment of borrowed money), leases, public or
statutory oblicons;
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(%) surety appeal bonds, and other deposits or pledges for purposes of like
general nature the ordinary course of business;

(xi) easerrts or reservations in respect to any property for the purpose of
transmission 4 distribution lines and rights-of-way and similar purposes, zoning
ordinances, julations, reservations, restrictions, covenants, party wall
agreements, ditions of record and other encumbrances (other than to secure
the payment croney), none of which in the opinion of counsel to the Mortgagor is
such as to intere with the proper operation of the property affected thereby;

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

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

(xiv) any Lireserved as security for rent or compliance with other provisions
of the lease ir:se of any leasehold estate made, or existing on property-acquired
in the ordinz course of business or in connection with Restricted Rentals
permitted by &tion 4.03; and

(xv) Liens purchase money indebtedness permitted by Section 4.03.

Principal shaiean the amount of principal billed on account of Total Long-Term
Debt of Mortgagor asmputed pursuant to the Accounting Requirements.

Restricted Reals shall mean all rentals required to be paid under finance leases
and charged to incor. exclusive of any amounts paid under any such lease (whether or
not designated thereis rental or additional rental) for maintenance or repairs, insurance,
taxes, assessments, ter rates or similar charges. For the purpose of this definition, the

_term *finance lease* all mean any lease having a rental term (including the term for
which such lease mawe renewed or extended at the option of the lessee) in excess of 3
years and covering jperty having an initial cost in excess of $250,000 other than
automobiles, trucks, ters, other vehicles (including without limitation aircraft and ships),
office, garage and vehouse space and office equipment (including without limitation
computers).

RUS shall i the United States of America, acting by and through the
Administrator of the ‘ral Utilities Service, formerly known as the Rural Electrification
Administration.

Security Intest shall mean any assignment, transfer, mortgage, hypothecation
or pledge.

Subordinatendebtedness shall mean indebtedness of the Mortgagor, payment
of which shall be sordinated to the prior payment of the Notes by subordination
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agreement in form anubstance satisfactory to the Mortgagee, which approval will not be
unreasonably withhe! .

Total Assetsiall mean an amount constituting total assets of the Mortgagor
computed pursuant tee Accounting Requirements.

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

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

Uniform Conercial Code shall mean the Uniform Commercial Code of the
jurisdiction governingnstruction of this Mortgage.

Section 1.02.onstruction of Mortgage. Accounting terms used in this
Mortgage and not rered to above shall have the meanings assigned to them under
generally accepted aunting principles. The singular shall include the plural, and vice
versa, as the context juires.

ARTICLE 1l
SECURITY

Section 2.01.ranting Clause. In order to secure the payment of the principal
of (and premium, if a and interest on the Notes, according to their terms, and further to
secure the due perfoance of the covenants, agreements and provisions contained in
this Mortgage and tii.oan Agreement, and to declare the terms and conditions upon
which the Notes are 2e secured, the Mortgagor, in consideration of the premises, does
hereby grant, barga sell, alienate, convey, assign, transfer, mortgage, hypothecate,
pledge, set over arconfirm unto the Mortgagee, all property, rights, privileges and
franchises of the Morgor of every kind-and description, real, personal or mixed, tangible
or intangible, wheth now owned or hereafter acquired by the Mortgagor, wherever
located, and grants wcurity interest therein for the purposes herein expressed, except
any Excepted Prope: and including all and singular the following described property (all
of which is hereinaftealled the "Mortgaged Property”):

All right, title d interest of the Mortgagor in and to the electric generating plants
and facilities and eleic transmission and distribution lines and facilities now owned by
the Morigagor and ated in the counties listed in Appendix B hereto, or hereafter
constructed or acquii by the Mortgagor, wherever located, and in and to all extensions
and improvements t'eof and additions thereto, including any and all other property of
every nature and daiption, used or-acquired for use by the Mortgagor in connection
therewith, and includ. without limitation, the property described in the property schedule
listed on or attached Appendix B hereto;
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All right, title d interest of the Mortgagor in, to and under any and all grants,
privileges, rights of wand easements now owned, held, leased, enjoyed or exercised, or
which may hereafters owned, held, leased, acquired, enjoyed or exercised, by the
Mortgagor for the purses of, or in connection with, the construction or operation by or on
behalf of the Mortgar of electric transmission or distribution lines or systems, whether
underground or overad or otherwise, or of any electric generating plant, wherever

located;
I

All right, title d interest of the Mortgagor in, to and under any and all licenses,
ordinances, privilegemnd permits heretofore granted, issued or executed, or which may
hereafter be grantedsued or executed, to it or to its assignors by the United States of
America, or by any sz, or by any county, township, municipality, village or other political
subdivision thereof, by any agency, board, commission or department of any of the
foregoing, authorizinne construction, acquisition or operation-of electric transmission or
distribution lines or sems, or any electric generating plant or plants, insofar as the same
may by law be assicd, granted, bargained, sold, conveyed, transferred, mortgaged or

pledged;
v

All right, title 3 interest of the Mortgagor in, to and under any and all accounts,
contract rights and neral intangibles {as such terms are defined in the applicable
Uniform Commerciai de) heretofore or hereafter acquired by the Mortgagor, including
all contracts heretoft or hereafter executed by and between the Mortgagor and any
person, firm, corporas or governmental body or agency providing for the purchase, sale,
exchange or transmisn of electric power or energy by the Mortgagor;

-V

Also, all right, 2 and interest of the Mortgagor in and to all other property, real or
personal, tangible orangible, of every kind, nature and description, and wheresoever
situated, now owned hereafter acquired by the Mortgagor, it being the intention hereof
that all such property'w owned but not specifically described herein or acquired or held
by the Mortgagor aftide date hereof shall be as fully embraced within and subjected to
the lien hereof as if * same were now owned by the Mortgagor and were specifically
described herein to t extent only, however, that the subjection of such property to the
lien hereof shall not tontrary to law;,

Together with rents, income, revenues, profits, cash, proceeds and benefits at
any time derived, reved or had from any and all of the above-described property or
business operations ¢1e Mortgagor, to the fullest extent permitted by law.

Provided, hover, that no automobiles, trucks, trailers, tractors or other vehicles
(including, without lirrtion, aircraft or ships, if any) owned or used by the Mortgagor shall
be included in the Moaged Property.
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TO HAVE A TO HOLD all and singular the Mortgaged Property unto the
Mortgagee forever, tecure equally and ratably the payment of the principal of (premium,
if any) and interest dhe Notes, according to their terms, without preference, priority or
distinction as to inter. or principal (except as otherwise specifically provided herein) or as
to lien or otherwise cny Note over any other Note by reason of the priority in time of the
execution, delivery cnaturity thereof or of the assignment or negotiation thereof, or
otherwise, and to se¢re the due performance of the covenants, agreements and pro-
visions herein and ine Loan Agreement contained, and for the uses and purposes and
upon the terms, conons, provisos and agreements hereinafter expressed and declared.

ARTICLE I
ADDITIONAL SECURED NOTES

Section 3.01Additional Secured Notes. Without the prior consent of the
Mortgagee, the Mortgor may issue Additional Notes to CFC or to another lender that
Notes will thereupore secured equally and ratably with the Notes if the following
requirements are sated:

(A)  As evnced by a certificate of an independent certified public accountant
delivered to t Mortgagee, the Mortgagor shall have achieved (1) for each of the
two calendar ars preceding, or any two consecutive 12 month periods ending
within 180 davreceding the issuance of such Notes, a DSC of not less than 1.35
and (2) Equitf not less than twenty percent (20%) of Total Assets after taking
into consideran such new indebtedness and the assets created by such
indebtednessd

(B) No Evt of Default or any event that with the giving of notice or lapse of
time or both uld become an Event of Default has occurred and is continuing
hereunder. T Mortgagor shall also have the right without the consent of the
Mortgagee, song as an Event of Default or any event which with the giving of
notice or lapsit time or both would become an Event of Defauit, has not occurred
and is continy hereunder, to issue Additional Notes for the purpose of refunding
or refinancingy Notes so long as the total amount of outstanding indebtedness

_ evidenced by y such Additional Note is not greater than 105 percent of the Note
being refunder refinanced.
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ARTICLE IV
PAICULAR COVENANTS OF THE MORTGAGOR
The Mortgagcovenants with the Mortgagee as follows:

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

Section 4.02Authority to Mortgage Property; No Liens; Exception for
Permitted Encumbices; Mortgagor to Defend Title and Remove Liens. The
Mortgagor warrants * it has good, right and lawful authority to mortgage the Mortgaged
Property for the purpes herein expressed, and that the Mortgaged Property is free and
clear of any Lien affag the title thereto, except the lien of this Mortgage and Permitted
Encumbrances. Exceas to Permitted Encumbrances, the Mortgagor will, so long as any
of the Notes shall be istanding, maintain and preserve the lien-of this Mortgage superior
to all other Liens affeig the Mortgaged Property and will forever warrant-and defend the
title to the Mortgage~roperty against any and all claims and demands. Subject to the
provisions of Sectio4.03, or unless approved by the Mortgagee, the Mortgagor will
purchase all materic equipment and replacements to be incorporated in or used in
connection with the rtgaged Property outright and not subject to any conditional sales
agreement, chattel rtgage, bailment, lease or other agreement reserving to the seller
any right, title or Lier:xcept as to Permitted Encumbrances, the Mortgagor will promptly
pay or discharge arand all obligations for or on account of which any such Lien or
charge might exist could be created and any and all lawful taxes, rates, levies,
assessments, Liens, ims or other charges imposed upon or accruing upon any of the
Mortgagor's propertwhether taxed to the Mortgagor or to the Mortgagee), or the
franchises, earnings business of the Mortgagor, as and when the same shall become
due and payable; prded, however, that this provision shall not be deemed to require the
payment or discharof any tax, rate, levy, assessment or other governmental charge
while the Mortgagor zontesting the validity thereof by appropriate proceedings in good
faith and so long as shall have set aside on its books adequate reserves with respect
thereto.

Section 4.03Additional Permitted Debt. Except as permitted by Section 3.01
hereunder and the L1 Agreement, the Mortgagor shall not incur, assume, guarantee or
otherwise become lie in respect of any debt (including Subordinated Indebtedness)
other than the followi

(1) urchase money indebtedness in non-electric utility property, in an
mount not exceeding ten percent (10%) of Total Utility Plant or fifty
arcent (50%) of Equity, whichever is greater,

(2) estricted Rentals in an amount not to exceed five percent (5%) of
‘quity during any 12 consecutive calendar month period;
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(3) Insecured current debt and lease obligations incurred in the
rdinary course of business including accounts payable for goods
nd services; and

(4) Insecured indebtedness.

Section 4.04Payment of Notes. The Mortgagor will duly and punctually pay
the principal of (premm, if any) and interest on the Notes at the dates and places and in
the manner providedrein, and all other sums becoming due hereunder.

Section 4.05Preservation of Corporate Existence and Franchises. The
Mortgagor will, so loras any of the Notes are outstanding, take or cause to be taken all
such action as from t2 to time may be necessary to preserve its corporate existence and
to preserve and renall franchises, rights of way, easements, permits, and licenses now
or hereafter to be nted or upon it conferred, and will comply with all valid laws,
ordinances, regulaticand requirements applicable to it or its property.

Section 4.06 Maintenance of Mortgaged Property. -So long as the Mortgagor
holds title to the Monged Property, the Mortgagor will at all times maintain and preserve
the Mortgaged Propv in good repair, working order and condition, ordinary wear and
tear and acts of Godepted, and in compliance with all applicable laws, regulations and
orders, and will from1e to time make all necessary and proper repairs, renewals, and
replacements, and seful and proper alterations, additions, betterments and
improvements, and v subject to contingencies beyond its reasonable control, at all times
keep its plant and perties in continuous operating condition and use all reasonable
diligence to furnish t consumers served by it through the Mortgaged Property, or any
part thereof, with an equate supply of electric energy and other services furnished by
the Mortgagor. If & substantial part of the Mortgaged Property is leased by the
Mortgagor to any othoarty, the lease agreement between the Mortgagor and the lessee
shall obligate the lese to comply with the provisions of this Section in respect of the
leased facilities and rmit the Mortgagor to operate the leased facilities in the event of
any failure by the less to so comply.

Section 4.07.nsurance; Restoration of Damaged Mortgaged Property. The
Mortgagor will take c as the respective risks are incurred, and maintain the classes and
amounts of insurance conformance with generally accepted utility industry standards for
such classes and amnts of coverages of utilities of the size and character of the

Mortgagor.

The foregoingsurance coverage shall be obtained by means of bond and policy
forms approved by reiatory authorities, and, with respect to insurance upon any part of
the Mortgaged Profty, shall provide (unless waived by the Mortgagee) that the
insurance shall be psble to the Mortgagee as its interest may appear by means of the
standard Mortgagee use without contribution. Each policy or other contract for such
insurance shall cont an agreement by the insurer that, notwithstanding any right of
cancellation reserveo such insurer, such policy or contract shall continue in force for at
least thirty (30) days er written notice to the Mortgagee of cancellation.

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

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

Section 4.08lortgagee Right to Expend Money to Protect Mortgaged
Property. The Mortgor agrees that the Mortgagee from time to time hereunder may in
its sole discretion, buhall not be obligated to, after having given five (5) Business Days
prior written notice tcortgagor, advance funds on behalf of Mortgagor, in order to insure
Mortgagor's compliaz with any covenant, warranty, representation or agreement of
Mortgagor made in oursuant to this Mortgage or any Loan Agreement, to preserve or
protect any right or 2rest of the Mortgagee in the Mortgaged Property or under or
pursuant to this Moage or any Loan Agreement, including without limitation, the
payment of any insuice premiums or taxes and the satisfaction or discharge of any
judgment or any Li upon the Mortgaged Property or other property or assets of
Mortgagor; provided, wever, that the making of any such advance by the Mortgagee
shall not constitute zaiver by the Mortgagee of any Event of Defauit with respect to
which such advance made nor relieve-the Mortgagor of any such Event of Default.
Notwithstanding the eigoing, if, in the sole discretion of Mortgagee, a situation arises
which requires immate action by Mortgagee to preserve and protect any of the
Mortgaged Property en to secure the obligations secured by this Mortgage, Mortgagee
shall be free to takaich action as it reasonably deems appropriate to preserve and
protect such Mortgac Property without delivery of prior written notice to Mortgagor, or if
such notice has beerelivered, without waiting for the expiration of the aforementioned
grace period. The_Mgagor_shall pay to the Mortgagee upon demand all such advances
made by the Mortgae with interest thereon at a rate equal to the Mortgagee’s rate at
such time for short-te loans but in no event shall such rate be in excess of the maximum
rate permitted by ap;able law. All such advances shall be included in the obligations
and secured by this htgage.

Section 4.09.urther Assurances. Upon the request of the Mortgagee, the
Mortgagor shall prorly execute, acknowledge or deliver, or cause to be executed,
acknowledged or dared to the Mortgagee, supplements hereto and/or financing
statements and oth instruments and documents as may be requested by such
Mortgagee to prote and preserve the Mortgaged Property, perfection of such
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Mortgagee’s securitnterest therein and/or such Mortgagee's rights and remedies
hereunder.

Section 4.10Application of Proceeds from Condemnation. In the event that
the Mortgaged Propy or any part thereof shall be taken under the power of eminent
domain, all proceeds d avails therefrom may be used to finance construction of facilities
secured or to be secxd by this Mortgage. Any proceeds not so used shall forthwith be
applied by the Mortgar: first, to the ratable payment of any indebtedness secured by this
Mortgage other than ncipal of or interest on the Notes; second, to the ratable payment
of interest which shhave accrued on the Notes and be unpaid; third, to the ratable
payment of or on acent of the unpaid principal of the Notes, to such installments thereof
as may be designateiy the Mortgagee at the time of any such payment; and fourth, the
balance shall be paic Mortgagor or whoever shall be entitled thereto.

~ Section 4.11.2ompliance with Loan Agreement. The Mortgagor will observe
and perform all of thevenants, agreements, terms and conditions contained in any Loan
Agreement entered it in connection with the issuance of any of the Notes, as from time
to time amended. .

Section 4.12.%ights of Way, etc. The Mortgagor will use its best efforts to
obtain all such rights way, easements from landowners and releases from lien holders
as shall be necessarv advisable in the conduct of its business, and, if requested by the
Mortgagee, deliver to2 Mortgagee evidence satisfactory to it that it has obtained such
rights of way, easem or releases.

Section 4.13.lotice of Change of Chief Executive Office. The Mortgagor will
not change the locan of its chief executive office or the office where its records
concerning accountand contract rights are kept without giving written notice to
Mortgagee thirty (30) ys prior to the effective date of any change.

Section 4.14.lotice of Change of Name. The Mortgagor will not change its
name without giving wen notice to Mortgagee thirty (30) days prior to the effective date
of any change.

ARTICLEV

REMEDIES OF THE MORTGAGEE

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

(@) ayments. Failure of Mortgagor to make any payment of any
instaliment of on account of interest on or principal of (or premium, if any
associated wi any Note or Notes for more than five (5) Business Days after the
same shall be‘juired to be made, whether by acceleration or otherwise;

(b) ther Covenants. Failure of Mortgagor to observe or perform any
covenant, conon or agreement on the part of the Mortgagor, in any of the Notes,
the Loan Agrnent or in this Mortgage, and such default shall continue for a
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period of th: (30) days after written notice spécifying such default shall have
been given tne Mortgagor by the Mortgagee;

(c) 3ankruptcy. The Mortgagor shall file a petition in bankruptcy or be
adjudicated :ankrupt or insolvent, or shall make an assignment for the benefit of
its creditors, shall consent to the appointment of a receiver of itself or of its
property, orall institute proceedings for its reorganization, or proceedings
instituted by 1ers for its reorganization shall not be dismissed within sixty (60)
days after thistitution thereof;

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

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

(f)  inal Judgment. A final judgment in excess of $100,000 shall be
entered agai. the Mortgagor and shall remain unsatisfied or without a stay in
respect thereior a period of sixty (60) days;

(9) lepresentations and Warranties. Any representation or warranty
made by theiortgagor herein; in the Loan Agreement or in any certificate or
financial statent delivered hereunder or thereunder shall prove to be false or
misleading iny material respect; or

(h) 1ther Obligations. Default by the Mortgagor in the payment of any
obligation, winer direct or contingent, for borrowed money or in the performance
or observancif the terms of any-instrument pursuant to which such obligation
was created cecuring such obligation.

Section 5.02.cceleration of Maturity; Rescission and Annulment.

(a) ‘efaults. If an Event of Default described in Section 5.01 shall
have occurrend be continuing, the Mortgagee may declare the principal of, and
any other amats due on account of, the Notes secured hereunder to be due and
payable immately by a notice in writing to the Mortgagor and upon such
declaration, anpaid principal (premium, if any) and accrued interest so declared
shall becomeie and payable immediately, anything contained herein or in any
Note or Notes the contrary notwithstanding.

(b)  escission and Annulment. If at any time after the unpaid principal
of (premium, 1ny) and accrued interest on any of the Notes shall have been so
declared to biue and payable, all payments in respect of principal and interest
which shall hz become due and payable by the terms of such Note or Notes
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(other than awunts due as a result of the acceleration of the Notes) shall be paid
to the Mortgae, and all other defaults hereunder and under the Notes shall have
been made od and secured to the satisfaction of the Mortgagee, then and in
every such 2, the Mortgagee may, by written notice to the Mortgagor, annul
such declaran and waive such default and the consequences thereof, but no
such waiver ill extend to or affect any subsequent default or impair any right
consequent geon.

Section 5.03Remedies of Mortgagee. If one or more of the Events of Default
shall occur and be ctinuing, the Mortgagee personally or by attorney, in its discretion,
may, to the fullest exit permitted by law:

(a) ‘ossession; Collection. Take immediate possession of the
Mortgaged Pierty, collect and receive all credits, outstanding accounts and bills
receivable of > Mortgagor and all rents, income, revenues and profits pertaining
to or arising m the Mortgaged Property, or any part thereof, whether then past
due or accry thereafter, and issue binding receipts therefor; and manage,
control and orate the Mortgaged Property as fully as the Mortgagor might do if in
possession teof, including, without limitation, the making of all repairs or
replacementeemed necessary or advisable;

(b) nforcement; Receiver. Proceed to protect and enforce the rights
of the Mortgea by suits or actions in equity or at lawin any court or courts. of
competent jutiction, whether for specific performance of any covenant or any
agreement ccined herein or in aid of the execution of any power herein granted
or for the fclosure hereof or hereunder or for the sale of the Mortgaged
Property, or v part thereof, or to collect the debt hereby secured or for the
enforcement such other or additional appropriate legal or equitable remedies as
may be deerd necessary or advisable to protect and enforce the rights and
remedies her granted or conferred, and in the event of the institution of any
such action o.it, the Mortgagee shall have the right to have appointed a receiver
of the Mortgad Property and of all rents, income, revenues and profits pertaining
thereto or ang therefrom, whether then past due or accruing after the
appointment such receiver, derived, received or had from the time of the
commencemt of such suit or action, and such receiver shall have all the usual
powers and des of receivers in like and similar cases, to the fullest extent
permitted by !, and if application shall be made for the appointment of a receiver
the Mortgagoereby expressly consents that the court to which such application

_shall be madeay make said appointment; and

(c) uction. Sell or cause to be sold all and singular the Mortgaged
Property or a part thereof, and all right, title, interest, claim and demand of the
Mortgagor thsn or thereto, at public auction at such place in any county in which
the property tie sold, or any part thereof, is located, at such time and upon such
terms as maw specified in a notice of sale, which notice shall comply with all
applicable lavsubject to all applicable provisions of law, any sale to be made
under this suiragraph (c) of this Section 5.03 may be adjourned from time to
time by annotement at the time and place appointed for such sale, and without
further notice publication the sale may be had at the time and place to which the
same shall beljourned.
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Section 5.04 Application of Proceeds from Remedial Actions. Any proceeds
or funds arising frome exercise of any rights or the enforcement of any remedies herein
provided after the pzient or provision for the payment of any and all costs and expenses
in connection with tlexercise of such rights or the enforcement of such remedies shall
be applied first, to t ratable payment of indebtedness hereby secured other than the
principal of or interean the Notes; second, to the ratable payment of interest which shall
have accrued on theotes and which shall be unpaid; third, to the ratable payment of or
on account of the urid principal of the Notes; and the balance, if any, shall be paid to
the Mortgagor or whoever shall be lawfully entitied thereto.

Section 5.0t Remedies Cumulative; No Election. Every right or remedy
herein conferred up:or reserved to the Mortgagee shall be cumulative and shall be in
addition to every ott right and remedy given hereunder or now or hereafter existing at
law, or in equity, or ‘statute. The pursuit of any right or remedy shall not be construed
as an election. ‘

Section 5.0€ Waiver of Appraisement Rights. The Mortgagor, for itself and all
who may claim thron or under it, covenants that it will not at any time insist upon or
plead, or in any mner whatever claim, or take the benefit or advantage of, any
appraisement, valua), stay, extension or redemption laws now or hereafter in force in
any locality where anf the Mortgaged Property may be situated, and the Mortgagor, for
itself and all who maiaim through or under it, hereby waives the benefit of all such laws
unless such waiver s! be forbidden by law.

Section 5.07 Notice of Default. The Mortgagor covenants that it will give
immediate written no? to the Mortgagee of the occurrence of an Event of Default.

ARTICLE VI
POSSSION UNTIL DEFAULT-DEFEASANCE CLAUSE

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

Section 6.02)efeasance. If the Mortgagor shall pay or cause to be paid the
whole amount of theincipal of (premium, if any) and interest on the Notes at the times
and in the manner thiin provided, and shall also pay or cause to be paid all other sums
payable by the Mortgor hereunder and under the Loan Agreement and shall keep and
perform, all covenarherein required to be kept and performed by it, then and in that
case, all property, rig and interest hereby conveyed or assigned or pledged shall revert
to the Mortgagor ana= estate, right, title and interest of the Mortgagee shall thereupon
cease, determine arvecome void and the Mortgagee, in such case, on written demand
of the Mortgagor but the Mortgagor's cost and expense, shall enter satisfaction of the
Mortgage upon the ord. In any event, the Mortgagee, upon payment in full by the
Mortgagor of all prinal of (premium, if any) and interest on the Notes and the payment
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and discharge by t'Mortgagor of all charges due to hereunder or under the Loan
Agreement, shall exite and deliver to the Mortgagor such instrument of satisfaction,
discharge or release shall be required by law in the circumstances.

ARTICLE VII
MISCELLANEOUS

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

Section 7.02Mortgage to Bind and Benefit Successors and Assigns. All of
the covenants, stipubns, promises, undertakings and agreements herein contained by
or on behalf of the Mgagor shall bind its successors and assigns, whether so specified
or not, and all titlerights and remedies hereby granted to or conferred upon the
Mortgagee shall paso and inure to the benefit of the successors and assigns of the
Mortgagee. The Mongor hereby agrees to execute such consents, acknowledgments
and other instrumengas may be reasonably requested by the Mortgagee in connection
with the assignment, nsfer, mortgage, hypothecation or pledge of the rights or interests
of the Mortgagee hiunder or under the Notes or in and to any of the Mortgaged

Property.

Section 7.03.1eadings. The descriptive headings of the various articles of this
Mortgage were formied and inserted for convenience only and shall not be deemed to
affect the meaning ornstruction of any of the provisions hereof.

Section 7.04.lotices. All notices, requests and other.communications provided
for herein including,ithout limitation, any modifications of, or waivers, requests or
consents under, thigortgage shall be given or made in writing (including, without
limitation, by telecor and delivered or telecopied to the intended recipient at the
"Address for Noticespecified, or, as to any party, at such other address as shall be
designated by such py in a notice to each other party. Except as otherwise provided in
this Mortgage, all sucommunications shall be deemed to have been duly given when
personally delivered in the case of a telecopied or mailed notice, upon receipt, in each
case given or addresi as provided for herein. The Address for Notices of the respective
parties are as follows
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As to the Mongor:

WELLS RUR ELECTRIC COMPANY
1451 North Hiboldt Avenue— = d. Box” 765
Wells, NV 855

Attention: Geratiarager CEo

As to the Mongee:

NATIONAL RAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperse Way

Herndon, Vir¢a 20171-3025

Attention: Ser Vice President - Member Services

Fax: (703) 75776

Section 7.055everability. The invalidity of any one or more phrases, clauses,
sentences, paragrap or provisions of this Mortgage shall not affect the remaining
portions hereof.

Section 7.06 Mlortgage Deemed Security Agreement. To the extent that any
of the property desced or referred to in this Mortgage is governed by the provisions of
the Uniform Commeal Code, this Mortgage is hereby deemed a "security agreement”
under the Uniform (hmercial Code, and a "financing statement" under the Uniform
Commercial Code forid security agreement. The mailing addresses of the Mortgagor as
debtor, and the Mortgee as secured party are as set forth in Section 7.04 hereof.

Section 7.07.ndemnification by Mortgagor of Mortgagee. The Mortgagor
agrees to indemnify d save harmless the Mortgagee against any liability or damages
which the Mortgageeay incur or sustain in the exercise and performance of its rightful
powers and duties hainder. The obligation of Mortgagor to reimburse and indemnify the
Mortgagee hereundenall be secured by this Mortgage in the same manner as the Notes
and all such reimburnents for expense or damage shall be paid to the Mortgagee with
interest at the rate spfied in Section 4.08 hereof.

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

SECTION 7.( Costs and Expenses: Mortgagor agrees to pay and be liable for
any and all expensesicluding, but not limited to reasonable attorney’s fees, court costs,
receiver’s fees, costs advertisement and agent’s compensation, incurred by Mortgagee
in exercising or enforg any of its rights hereunder. Such sums shall be secured hereby
and shall be payablerthwith, with interest thereon at the rate specified in Section 4.08
hereof.
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IN WITNESSHEREOF, WELLS RURAL ELECTRIC COMPANY, the Mortgagor,
has caused this Monge to be signed in its name and its corporate seal to be hereunto
affixed and attestecy its officers thereunto duly authorized, and NATIONAL RURAL
UTILITIES COOPEMIVE FINANCE CORPORATION, as Mortgagee, has caused this
Mortgage to be sigd in its name and its corporate seal to be hereunto affixed and
attestesh by.its ofﬁce thereunto duly authorized, all as of the day and year first above

wnt@gs s U

.,#eo

s Qb o’ /f9’~ rr'__‘

R e WELLS RURAL ELECTRIC COMPANY
5 51 2 2:; gy} .5 ; E;y:
2”1%'3:‘ ﬁl‘ﬂ ;;% ipf’(>

o 7 AL Title: _FIGESI DEVT

Title: SECRELIRY

Executed by the Mongor

/H@ édafc

Witsses

uf'p,](/ )
aeie NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

D ey oE LS Assistant Secrétary-Treasurer
e 5 i - ROBERT D. STEPHENS
ost_ Choes mMec s>
Title: Elaine MacDonald

Assistant Secary - Treasurer

Executed by the Mongee
in_ the presence of:

Yhalid /Qﬁ//ﬁé
% / 75// (j Lisa P. McKinnev

Witnses
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Appendix A - Instruments Recital
The Maximum Debt tit referred to in Section 1.01 is $.00

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

1. “Original Morige”:
ftgage Type ' - Mortgage Date '~ "
Restated AMgage and Security | March 25, 1994
Agreement
2. "Current Loargreement” is that loan agreement dated as of even date herewith.
3. "Current Note
Loan Loan ' Note Maturity
Designation Amount Date - Date -
NV 15-A-9017  56,000,000.00 Of even date| 40 years from the
hereof. date hereof
4. “Outstanding z2n Agreement” are those loan agreements dated as of:
March 25, 19:
5. “Outstanding tes”
Loan Loan Note - Maturity
Designation Amount Date - . Date
NV 15-A-9013 . $296,907.00 March 25, 1994 March 25, 2029
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(b)

Appendix B

The Countigeferred to in Section 2.01 are Elko and Eureka in the State of
Nevada and >le County in the State of Utah.

The property erred to in the Granting Clause includes the following:

1. A certain ct of land described in a certain deed, dated May 11, 1966, by Leo
Quilici an.ugina Quilici, his wife as grantors, to the Mortgagor, as grantee,
and record in the Office of the Recorder of the County Court of Elko County,
in the Steof Nevada, in Deed Book 68, on Page 635.

2. A Certairuct of land described in a certain deed dated January 13, 1961, by
Idaho Por Company, as grantor, to the Mortgagor, as grantee, and recorded
in the Off of the Recorder of the County Court of Elko County, in the State of
Nevada, ieed Book 11, on page 504.

3. Certain aind described in a certain deed, dated May 27, 1960, by Wells
Power Coany, as grantor, to the Mortgagor, as grantee, and recorded in the
Office of » Recorder of the County Court of Elko County, in the State of
Nevada, deed Book 4, on Page 42.

4. A certain ¢t of land described in a certain deed dated November 4, 1960, by
First Natial Bank of Nevada, as grantor, to the Mortgagor, as grantee, and
recorded the Office of the Recorder of the County Court of Elko County, in
the State Nevada, in Deed Book 10, on Page 408.

5. A certainict of land described in.a certain deed dated April 26, 1962, by
Wendove.ight and Power Company, as grantor, to the Mortgagor, as
grantee, d recorded in the Office of the Recorder of the County Court of
Toole Coty, in the Sate of Utah, in Deed Book 32, on Pages 83-93.
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Appendix C -Excepted Property

NONE
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STATE OF Nevada )
| ) SS
COUNTYOF __ 2K© )

on this /7 day of SETEMSER 2000 before me appeared
L V& LTox” and __LowS NAnwiIAT personally
known by me and, hng been duly sworn by me, did say that they are the PZESTT
and JECCEr=I€ _, respectively, of WELLS RURAL ELECTRIC COMPANY, a
Nevada corporation, d that the seal affixed to the foregoing instrument is the corporate
seal of said corporat, and that said instrument was signed and sealed in behalf of said
corporation by  ority of its Board of Directors, and the said
 VER#ow Dgon and __ L Q1S ~ANVVivt acknowledged that

the execution of said:trument was a free act and deed of said corporation.

IN WITNESShereof, | have hereunto set my hand and official seal the day and

year last above wiritte Chm p

(Notarial Seal) Notary Pubhd;

My commission expir.

CHERIE C. PENGELLY
mgﬁrﬁgaz/c-sm;s ot NEVADA
, o Counl

W CEF!TIFICATEty # 00%:5%33-6
R APPT.EXP JUNE 27, 2004

COMMONWEALTH “ VIRGINIA )
) SS
COUNTY OF FAIRF. )

BEFORE ME ’\lotar& PUblIC in and for the Commonwealth of Virginia, appeared
in person D. STEPHENS , Assistant Secretary-
Treasurer of Nation Rural Utlhtles Cooperative Finance Corporation, a cooperative
association incorporel under the laws of the District of Columbia, to me personally
known, and known tc: the identical person who subscribed the name of said corporation
to the foregoing instnent, being by me duly sworn, and who stated that she/he is duly
authorized to executne foregoing instrument on behalf of said corporation, and further
stated and acknowleed that she/he executed the foregoing instrument as a free and
voluntary act and de«f said corporation for the consideration therein mentioned and set

forth.

*IN TESTIMO' WHEREOF, | have hereunto set my hand and official seal this
L day of Lzl .

Codom L. Combod

(Notarial Seal) Nc@ry Public )
RODNEY L. SANFORD

My commission expir- - Wy Gommiission Expires April 30, 2002
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