MINUTES OF SPECIAL MEETING OF DIRECTORS
OF

WELLS RURAL ELECTRIC COMPANY

Pursuant to written consent and waiver of notice executed
by the members of the Board of Directors of Wells Rural Electric Company
on the 10th day of June, 1959, a special meeting of the Board of -
Directors was held at the Pequop Hotel in the City of Wells, County of
Elko, State of Nevada, on the 10th day of June, 1989, at 1:30 o'clock
P.M. on said day.

Presént were directors ROBERT R. WRIGHT, ROGER SMITH, JAMES
L. BALLARD, HERBERT M. UHLIG, EYER H. BOIES and BLAINE SHARP. Absent
were directors CHARLES C. READ, CHARLES J. BALLEW AND VERNON DALTON.

Also present at the meeting were MR. JOHN H. MYHRE, Hed,
Operation Section, Western Area, REA; MR. EDWARD R. KIPP, REA Operations
Fieldman; MR. HOWARD DANGERFIELD, REA Engineer; ROBERT O. VAUGHAN,
Counsel for the corporation; and JOHN MOSCHEITI of the Contact Power
Corporation.

The minutes of the Board of Directors meeting of June 3,
1959, were read and approved.

The chairman directed the Secretary to annex to the minutes
of this meeting the Waiver of Notice thereof.

A discussion was had with regard to the necessity of appoint-
ing a Second Assistant Secretary, Mr. Charles C. Read having been
previously appointed Assistant Secretary. After due consideration of
the matter and on motion duly made, seconded and carried it was
unanimously -

_RESOLVED: That JAMES L. BALLARD be appointed Assistant
Secretary of the Corporation with all the power, authority and
duties of the Secretary as set out in Section 7 of Article § of
the By-Laws and all authority, powers and duties normally in-
cident to the office of Secretary.

A

The chairman then presented to the meeting the form of a
laean contract with United States of America providing for a loan
to the cooperative in an amount not to exceed $1,654,000.00 to
finance the construction, acquisition and operation by the cooperative
of electric generating facilities and electric transmission, dis-
tribution and service lines and atated that pursaant thereto the
cooperative would be required to execute and deliver a note in the
amount of $1,654,000.00 to evidence such loan and a deed of trust
covering all of its property now owned or hereafter acquired as
security therefor. The chairman further explained that the proposed
loan contract provides that the amount of the loan therein provided
for may be increased from time to time by amendments thereto.

The secretary then read to the meeting the forms of the
proposed loan contract and note and stated that such forms and the
form of the proposed deed of trust had been approved by counsel for
the cooperative. A thorough analysis and opinion of the counsel for
the cooperative was read and discussed. Such forms and the proposition
for the construction, acquisition and operation of the electric
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study the matter and confer with Feed Liquin.

The matter of the proposed service in the contact area was
taken under consideration. It was noted that the project design
did not contemplate theee phase service in the Contact area. The
general feeling of the board seemed to be that the Contact area should
be supplied with service of the same type as on the other portions of
the system if it was at all possible. Thereupon motion duly made,
seconded and carried, it was unanimously

RESOLVED: That the project design should be altered to
provide three phase service in the Contact area if it would
be accomplished within the limits of the loan funds.

There being no further business to come before the meeting,
upon motion duly made, seconded and carried the meeting was adjourned.

I, the undersigned, the duly elected and acting Secretary
of the Corporation do hereby certify that the within and foregoing
are the Minutes of the Board of Directors meeting held on the 10th
day of June, 1959.

# - 4
< / 4 7
"/ #

(G ot o f e
SECRETARY

APPROVED:

-~

YIV[W‘/( )8 (} /l/L:J\

PRESIDENT




WAIVER OF NOTICE

We, the directors of WELLS RURAL ELECTRIC COMPANY (herein-

after called the "Cooperative') waive all notice of the time, place

and purpose of a special meeting of the board of direttors and fix
the Pequop Hotel, ‘ o .
/in the City of Wells, State of Nevada, as the place, and the 10th day

of June, 1959, at 1:30 o'clock P.M., as the,time.for the holding of

such meeting for the purpose of acting upon:

1.

The authorization of the execution of a loan

contract with United States of America (herein-
after called the "Government’), acting through
the Administrator-of the Rural Electrification

‘Administration, with respect to a loan of not

to exceed $1,654,000, to finance the construction,
acquisition and operation of electric generating
facilities and electric transmission, distribution
and services lines by the Cooperative;

The authorization of the execution and delivery by

the Cooperative of a note payable to the order of

the Government, in the principal amount of $1,654,000,
bearing interest at the rate of two per centum per
annum and providing for the payment of the indebtedness
evidenced thereby within 35 years;

The authorization of the execution of a Deed of Trust

covering all the property of the Cooperative, now owned

or hereafter acquired, to First National Bank of
Nevada, as trustee, to secure, equally and ratably,
such note and all additional, refunding, renewal and
substituted notes which may be executed and delivered
under and pursuant to the deed of trust, the aggregate
principal amount of which shall not at any time exceed
$5,000,000;

The appointment of a second Assistant Secretary;
The contracts submitted by Associated Engineers, Inc.;

The matter of the project design, particularly in
the contract area; and

Other reutine matters of business that may come
before the meeting.

IN WITNESS WHEREOF, we have hereunto set our hands this

VAUGHAN & HULL
ATTORNEYS AT LAW
ELKO, NEVADA



10th day of June, 1959.

ﬂymf////w/f %ﬁ{, N Gon

ROBERT B. WRIGHTf/ ,,,,, — Q7 H//Bo;Es , Y
‘ N\ é//t/( 4 /6(/‘, /\,/l /L/
CHARLES 3. BA%;?W
7,( N C /KK
VERNON DALTON
A //) P / ’
”7(/4A /ﬁéﬁr I/L/«MQ g //z:l‘-—/f}
AMES L. BALLARD BLAINE SHARP /4

2/// %/& -

HERBERT M. UHLIG

Being all of the directors of WELLS RURAL ELECTRIC
COMPANY without exception.

VAUGHAN & HULL
ATTORNEYS AT LAW -2
ELKO., NEVADA
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REA Project Designations
NEVADA 154 WELLS

MORTGAGE NOTE
MADE BY
WELLS RURAL ELECTRIC COMPANY
TO |
. UNITED STATES OF AMERICA
Dated May 9, 1959 |

Identified as form of document presented to and approved
by the board of directors iLeusbees of the above x"::ud
corporation at a meeting held JweiE 12

(eu otary of MLP*
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WELLS RURAL EILECTRIC COMPANY

MORTGAGE NOTE .

Wells, Nevada
May 9 s 19 59

WELLS RURAL ELECTRIC COMPANY = - = = = = = = = = = = = = = = = (hereinafter
called the “Corporation"), a corporation organized and existing under the laws of the
State ;of Nevada - - - - , for value received, promises to pay to the order of UNITED
SI‘ATES OF AMERICA, at the Unit.ed States Treasury, Washington, D. C., at the times and
in the manner hereinafter provided the sum of one million six hundred fifty four

thousand = = = = = = = = = = 2 c 0 o e o e e - oo dollars ($1,654,000 - - ), with
interest on the amount thereof advanced by United States of America, pursuant to a
certain - - - = = = - = =« ~ - loan contract, dated as of May € = = = = - - s 1959,

between United States of America and the corporation, as the same may have been amandad
from time to time (sadd loan contract, as it may have been amended, being hereinafter
called the "Loan Contract®), and remad.ning unpaid from time to time, at the rate of

two (2) per centum per annum,

Interest on principal advanced pursuant to the Loan Contract and remaining
unpaid shall be payable quarterly, . on the last day of March -« - - , June — — - -
September - - ,.and December - - ', of each year for a period ending on a date three
- (3) years a.fter the date hereof. Thereafter, to and including a date thirty-five
(35) years after the date hereof, the Corporation shall make a payment on each of said
quarterly dates in each.year at the rate of $10.60 - - per $1,000 of the principal
amount hereof advanced pursuant to the Loan Contract and unpaid three (3) years after
the ddte hereof. Each such payment shall be applied first to the payment of interest
on principal and then on account of principal. Thirty-five (35) years after the date
hereof, the principal héreof advanced pursuant to the Loan Contract remaining unpaid,
if any, and interest thereon, shall become due and payabls.

The Corporation on any payment date, as hereinabove provided, may pay all
or any part of the principal hereof then advanced pursuant to the lLoan Contract and
remaining unpaid, but so long as any of the principal hereof advanced pursuant to
the Loan Contract shall remain unpaid, the Corporation shall be obligated to make
the quarterly payment on account of principal and interest, in the amount hereinabove
provided, unless the Corporation and the holder of thia Note shall otherwise agree,

: This Note has been executed and’ delivered pursuant to and is secured by a
certain indenture of deed of trust (hereinafter called the "Mortgage") dated as of
Mey 9, 1959, made by and between the Corporation and First National Bank of Nevada,
as trustee, = = = « = = = = = = = @ w o = .- w - = ... —m—m—— e = o om o= =

- em wm wn e e DM WD G mm WD D S AR e 0 D D G O G D e e ew am D p w0 WD e e mm mm w0 e am oo wn e
2 e s em Em Em en SO G WO Wn mm O oD &3 WD O M G0 n e e G e RO D e G e e mr e mm Gk oo en D e em  em e
- en e e w0 G W @D e ew OO mm GR WD SR D e eD mm ED G0 SRk e om0 R M WD mm s e OW AR ms e G e o mm am e

- Gn am D S0 s OR DEe S Gh w0 aD we e GN A GO en e e GD en @p OO AD @D e D o e ap Gn m0 €D em e o on  en e e em

and is one of several notes (hereinafter called the Motes'), limited to the aggregate

principal amount of five million = = = = = = = = = = = @ = = = = = = = = = = = dollars
($5,000,000 - = ), permitted to be executed and delivered by the Corporation pursuant
to the Mortgage. The Mortgage provides that all notes shall be equally and ratably
secured thereby and reference is hereby made to the Mortgage for a description of the .
property mortgaged and pledged, the nature and extent of the security and the rights

of the holders of notes with respect thereto.

In case of default by the Corporation, as provided in the Mortgage, all
principal advanced pursuant to the Loan Contract and remaining unpaid, on this Note
and any other notes at the time outstanding, and all interest thereon, may be declared
or may become due and payable in the manner and with the effect provided in the Mort-

gage.

IN WITNESS WHEREOF the Corporation has cansed this Note to be signed in its
corporate name and its corporate seal to be hereunto affixed and attested by its officers
thereunto duly authorized, all as of the day and year first above written.

WELLS RURAL ELECTRIC COMPANY

by

(SEAL)
President

Attest:
Secretary
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REA Project Designation :

NEVADA 15A WELLS

I0AN CONTRACT
between
WELLS RURAL ELECTRIC COMPANY

and
UNITED STATES OF AMERICA
Dated as of May 8, 1959

tors bEESTOTS ( Lie 8 ' _,;_’-,
held ,,J' Ti s f =

/M"’A / ‘gf(%/ﬁ%&

DEPARTMENT OF AGRICULTURE
RURAL ELECTRIFICATION ADMINISTRAT ION
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AGREFMENT, made as of May &, 1959 = = = = = = , pursuant to the
Rural Electrification Act of 1936, as amended (7 U.S.C.A, 90L et seq.)
(hereinafter called the "Act"), between WELLS RURAL ELECTRIC COMPANY

s e ccoccescscesc==c=e===s=== (hereinafter called
the "Borrower®™), a corporation = = =« = s c s s s s ceccoc o === =
xisting under the laws of the State of Nevada = = = = = = = = , and

UNITED STATES OF AMERICA (hereinafter called the "Government"), acting
through the Administrator of the Rural Electrification Administration
(hereinafter called the "Administrator").

WHEREAS, it is intended that the Government shall lend and the Borrower
shall borrow presently an amount not in excess of $ 1,654,000 = = , to finance
the construction and operation of an electric system in rural areas and it is
contemplated that such loan may from time to time be increased for purposes per-
mitted by the provisions of the Act, as from time to time amended, and upon the
terms and conditions contained in this agreement, as from time to time amended
(such loan and any such increases in the amount thereof being hereinafter col-
lectively called the "Loan"); :

NOW, THEREFORE, for and in consideration of the mutual agreements
herein contained, the Borrower and the Govermment agree as follows:

ARTICLE I
LOAN, NOTES, AND SECURITY

SECTION 1, For the purpose of furnishing electric energy to persons in
rural areas not receiving central station electric service, the Covernment shall
lend and the Borrower shall borrow an amount not in excess of § 1,654,000 = = %o
finance, pursuant to the provisions of the Act; the construction and operation of
an electric system (hereinafter called the "System®") consisting of electric
generating facilities and = = < electric transmission, distribution and service
lines, and all substations, transformers, meters and other equipment necessary for
the efficient operation thereof, to be located in the County of Elko = = = = = = =

e ED on C R D D 3 D O ) £ £ 6D £9 GO oY o) S5 6D S 6 0J G @ @) D KD £ € D ) o o D o5 S S & o e

==:=:=:=m=:::>::=c=xt====;=s=amc===:mr.—::r::zz:c_ar.:<=c_:===m=:¢=:::::@:;-:c:»zy

and in counties contiguous thereto, all in the State of Nevada,

SECTION 2, The debt created by the Loan shall be evidenced by notes
(such notes and any notes executed and delivered to refund, or in substitution for
such notes being hereinafter collectively called the "Notes") to be executed by
the Borrower when and as the Administrator shall determine, payable to the order
of the Government, in an aggregate principal amount which shall, except as herein-
after otherwise provided, equal the maximum amount of the loan herein provided for.
The Notes shall bear interest at the rate of two (2) per centum per anmum, and
shall otherwise be in form and substance satisfactory to the Administrator. If
any note shall be executed and delivered to refund, or in substitution for, any of:
- the Notes at the time outstanding, the principal amount of such note may be greater
or less than the principal amount of the Note which it refunds or in substitution
for which it is delivered and, to that extent, the aggregate principal amount of
the Notes shall be greater or less than the maximum amount of the loan herein pro-
vided for. Interest shall accrue on the principal of each Note only in respect of
amounts which shall have been advanced to the Borrower from time to time .on account
of the lLoan and charged against such Note.

SECTION 3. If the Administrator shall so require, the Borrower shall pay
interest on the Noteg with funds advanced by the Govermment on account of the Loan.

SECTION lj, The Administrator may from time to time determine the amount
required to enable the Borrower to perform its obligations hereunder. Upon



notification by the Administrator to the Borrower in respect of any such determina-
tion, any reduction in ‘the moximum azmount of the loan herein provided for resulting’
therefrom shall be conclusive and binding upon both the Government and the Borrower
and the Administrator shall cause such orne or more of the Notes as he shall select
to be appropriately credited with an amount equal to such reduction, and the princi-.
pal amount of such Note or Notes shall, for the purposes of this agreement, be deemed
to be correspondingly reduced. When the Administraitor shall determine that no ‘,
further funds are required to be advanced by the -Government hereunder in order %o ’
enable the Borrower to. perform its obligabions hereunden; the Administrator shall,

at such time fiereafter as. he sHall eleet, exdoute atid dé;liver ‘4o the Boryower a Toan
closing certificats (heréinafter calidd the Mloan closing cer"fsiflca&zeﬂ) which shall,
among other things, apeclfy the date b:t‘ t_hé clo§mg_’of thé Loe.n and the amount of
the unpald pr1n01pal of and 'lme accméﬁ éméi unﬁé.id Lxx*’cereﬂ on Pach of ‘the Notes.

SEC. ‘5, ' The Notes shiall e ‘sedurad, as the. Adminlé‘crabor ghall elec%; ,

: either by a mortgage made by the Birrowsy o the Gc‘szermuﬁnt or by 'a deed of rust
made by and between thé Borrdwer and & thistEe satiﬁf"anmz& &3 hhe Administrator :
(such mortgage or deed of trusk, as the t@be may bo, being hérbinafter called the *
"Mortgage¥), as supplemented by such supplemental mortgages wmade by the Borrower to
the Government, or by such supplemental deeds of trust made by end between the Bor-
rower and such brustee’ , &5 the Administrator shall from tims to time require, and
the Notes shall also be secured by such chattel morgages and such supplemental or
additional chattel mortgages, made by the Borvdwer to the Government, as. the Admin-~
1strator shall from time to time require (any such supplemental morhgage or deed of
trust, and any such chabiel mortgags, supplemwn'bai or additional: chattel mortgage,
as the case may be, being heminafter callell'a’ "mpplemgntal mortgage®) . The :
Borrower shall also tale siich  other” ac*kmgi 2§ nis Aﬂminhatrator smu from time to
time require t¢ perpetuate or venew the lien of the ﬁarbgage or any. supplemtmtal
mortgage. The Mortgage and, all Bupplemenbal mer’tga 8, 1.:{‘ any, ‘shall be" in form and
substance satisfactory £ the Adhinistrifor” an&f‘cclg ettively shal_ eover, all the
property of the Borrower now’ ovned or hereafter acqcu red. ‘ . :

SEC. 6. The Borrower shall upbh Ahe’ requ@s% of the Admimstrator , €xe-.
cute and deliver to the Government such humber ‘of notes (here:mafter salled the "Re-
funding Notes®) as the Administrator shall deteymine,' to be iesued wder and secured
by the Mortgage and payable to the drder of the’ dee:m#m “ineXchange for and to
refund any note or notes at the time outstanding and a»ecm"'ed by the Morigage. The
Refunding Notes shall be in an aggregate pr1n01pal am,cun‘b agreed upon by the parties
hereto, such principal amount, however; in no event 't be' 1@&3 than' the unpa:.d prin+
cipal amount ¢f the note, or the dggregate unpaid princ:tpa] améunt of the notes, in,
exchange for and to refund which the Refunding Notes are issued, together with all !
wnpaid interest allowed to acoumulate or acerue on stuch m‘mﬁ or note.a by the terms
thereof. The Refunding Notes shall bear ihterest et thé rates prescribed by

- applicable Federal statutes, and shall otherwise be in’ form a,nci subgtance satis- =
factory to the Administrator, The Government, upon tie;lw’ery ‘o %he Refunding Notes
by the Borrower to the Covermment, shall dance. - bie Hété - di- noted in exchange for
and to refund which the Refunding Notes wewe issued and shall webury. the note or .,
notes so cancelled %o the Borrower. The Refunding Nc‘ﬁ% ghell, from and’ after the
delivery thersof, in all respects stand in pldce of the n&%s( s no“bes in exchange
for and 'bo refumi which the Refunding Notes are :,asmeda - e

S
o

FOI‘HI - L . G °
9=97



I GO

FOl‘m L LoCo
9=97

ARTICIE II

ADVANCES AND DISPOSITION OF FUNDS

SECTION 1. The Borrower shall deliver to the Coverment, vhen dirécted/ by

. the Administrator and subject to his approval, the following:

(a) one or more of ‘the Notes s the Fortgage and such supplemental
_mortgagee ag the Administrator ghall require, all duly executed and
accompanisd by proof:of the due recordabion and filing of the Mortgage

"and any suppl&nemal norhgage 13_1 eVeTY &ppr;o.pr:l:a‘%e- office in each county
 specified by the Adminlstrator; S R _

(b) evidence of éppropriateb co,rpora'be action authorizing the exe- |
" cution and delivery of the Notes, the Mortgage, and any supplenenial
., morbgage and amendment to this agreement ; ‘ :

(e) evidence that the Borrower has duly registered when and where
required by law with all State and Federal suthorities and obtained there-
from all authorizations, permits, ard approvals to the extant required by
law in order tc enable %h‘e Borrower validly to execute and deliver the
Notes, the Morigage, and any supplemental morbgage end anmendment to this
agreement; and : ' ‘ ' _

(d) such opinions of gounsel, who shall have been previously appro#ed '
by the Administrator, &s the Administrator shall require.

SEC. 2. The Borrower shall from time 0 time submit to the Administrator
requisitions in such form and detail as the Administrator shell prescribe request-
ing the Govermment to make advances on account of the Loan. " Each requisition shall

. be accompanied by the following: o

(a) evidence satisfactory to the Administrator that the éon.stmction
of the System to the date of the requisgition complies with the provisions
hereof; : , _

(b} a certificate of the treasurer of the Borrower which shall specify
(1) all payments not previously acconnted for theretofore made by the Borrower
. from funds advanced by the Government on account of the loan, and (2) all un-
‘paid obligations of the Borruwerj o

{¢) =& stetement, in such form and detail as the Administrator shall
prescribe, setting forth the purposes for which it is intended the requested
-advance will be used by the Borrower; and ‘

{d8) such information, opiniocns, documents, and proofe in addition to the
foregoing as may reasonably be requested by the Administrabor.
: SEC. 3. The Government, upon receipt of a requisition &nd accompanying
‘documents complying with the provisions of section 2 of this article IY, shall,

within a reasonable time thersafter, if the Borrower has complied with the pro=-
visions of section 1 of this article IT to the saetisfaction of the Administrator,
make an advance to the Borrower sufficient for such of the purposes spaecified in
the statement of purposes accompanying the requisition as the Administrator shall
approve. Tlhe Administrator may at any %ime, as & condition %0 the making of any
advance on account of the losn, require compliance by the Borrower with any one or
more of the terms and sovenants of this agreement to be performed by the Borrower.

-3
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Advances made by the Government pursuapt to this article IT shall be charged by the
Government against any one or more of the Notes in such manner and in such amounts
as the Administrator shall determine, The Government shall be under no obligation
to make advances on account of the Loan after the date of the closing of the Loan
specified in the loan closing certificate.

SEC. 4. The Borrower shall hold 2ll moneys ‘advanced to it by the Govern-
ment hereunder in trust for the Government and shall deposit. such mopeys promptly
after the receipt thereof in a bank or banks which shall have been approved by the
Administrator. Any account (hereinafter called "Specéial Comstruction Account") in
which any.such moneys shall be deposited shall be designated by the corporate name
of the Borrower followed by the words "Trustee, Special Construction Accoumt".

Moneys in any Special Construction Account shall be uged solely for the canstruction
and operation of the System and, subject to the provisions of section 5 of article
ITI and section 2(c) of article V hereof, may be withdrewn only upon checks, drafits,
or orders signed on behalf of the Borrower and counteraigned by an exscutive officer
thereof. The Borrower shall not deposit or ‘allew to remain on deposit any of its
funds, regardless of the source thereof, .in any bank or other depositary after noti~

fication by the Administrator to the effect that such bank or obher depositary is
not satisfactory.

SEC. 5. The Borrower shall expend each advance on account. of the Loan only
for such of the purpcses specified in the statement of purposes accompanylng the
requisition for such advance as shall have been approved by the Administrator.

SEC. 6. Any funds advanced on account of the Loan remaining: unexpended
in any Special Construction Account upon the closing of the Loan shall be forth-
with remitted by the Borrower to the Government and a credit in respect thereof
allowed against. any one or more of the Notes to be designated by the Administrator.

SEC. 7. No advances will be made on account of the Loan for the construc-

- tion of any part of the System with regpect to which the Borrower shall have failed
to submit to.the Government evidence satisfactory to the Administrator that the
Borrower has obtained from the appropriate agency or agencies of the Government all
necessary orders or approvals with respect to the use of the materials required for
the construction of such part of the System, No constraction shall be undertaken
except in accordance with authorizations or regulations of any such agency or agencies
having jurisdietion in the premises.

SEC. 8., If, within two = =years from the date hereof, or, in case this
agreement is amended to provide for an incresse in the amount Df the Loean, then within
two = = years from the date of the latest such amendment, the Borrower hag not com—
plied with all conditions precedent to the advance of the maximum amount of the Loan,
including the submission of requisitions therefor in.compliance with section 2 of
article IT hereof, the Administrator mey, at any time or times thereafter, request
the Borrower in writing t0 advise the Administrator whether the Borrower will require
any further advances on account of the Loan and, if so, to submit evidence to the
Administrator, within thirty days, of the Borrower s need for additional time for
compliance with such conditions. Upon consideration of such evidence, if any, and
all other relevant circumstances, the Administrator may, in his discretion, by written
notice to the Borrower, tegminate any obligation to advance all or any part of the
funds on account of the Loan not previously advanced to the Borrower, and such action
by the Administrator shall be conélusive. i

SEC, 9, Notwithstanding anything contained in this agreewent,the Govermment
should not be vbligated to advance any part of the Loan provided for herein, unless and
vntil the Borrowsr has delivered to the Adninistrator, in form and substance satis—
fastory to and approved by him, the followings

{a) a binding written agreement betwser the Borrower and the Idaho Power
fompany for the sale of power at wholssale by said Idsho Power Company to the
Borrower; and 8

(b} a binding written sales sgreement between the Borrower and Wells Power
Company for the acquisition by the Borrower of the electric system owned or
operated by said Wells Power Company, located in and in the viecinity of the.
Towns of Welis and Dseth im the County of Elko, in the Sﬁat» ¢f' Nevada, and
presently serving approximately 505 consumers.

i
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ARTICLE ITT
CONSTRUCTION

SECTION 1. The Borrower shall cause the System to be constructed under con-
tract by a responsible contractor or contractors, except %o the extent that the Adminis-
_trator shall permit the Borrower to-construct by force account any portion or portions
of the System, or to acquire existing facilities tc be included in the System. The term
nforce account® shall mean the prosecution of construction work by the Borrower on its
own accdount and the furnishing by the Borrower . of all labor, transporbatlon, materials,
tools, supplies, and equipment used in cormegtion therewith. Force .account construction
shall be prosecuted and the acqu151tion of existing facilities shall be made subject to
such terms and conditions as the Administrator shall prescribe and the Borrower shall
keep accurate and detailed records of all costs and expenses in connection therewith,

' The System shall be constructed in such sectlans &as the Admlnlstrator shall dlrect

: SEC., 2. The System shall be canstructed insaccordance with the approved pléns~ ’
.and specifications hereinsfter provided far, the provisions of this agreement, and all
contracts and subconiracts made pursuant hereto, Construction of the respective sec- - wﬂwyw“
tions of the System shall be commenced promptly afver the Government shall have noti-
fied the Borzower to commence suoh construction, and the Barrower shall cause such //},,ﬂ»w

——vnt?

beyond the control and without the fault or necligence af nha Borrower, including
fires, floods, strikes, and unusually severe weather conditions, The Borrower shall
cause the System to be completed free and clear of all liens and lawful claims for
liens except the. llens of the Mortgage and any supplemenbm1 mcrtvaoe&

: SEC. 3. The Borrower shall, if the Admirdstrator shall so require, invite

bids for constriction work pertsmnlng to the System, and for materials, equipment, or
supplies to be used therein, and the Borrower shall include &ll persons designated by

the Administrator among those invited to submit bids, If the Admlnihtrator shall so
require, the Borrower shall epen bids in the presence of a representative of the Adminis-
trator and, in any evenb; the Borrower shall open all bids publicly at the time and place
which shall have been SpGleled in the notice to bidders, The Borrower shall award each
contract to the lowest responsible bidder, unless all bids are rejected or the Adminis-
trator shall approve the award of the contract to another responsible bidder upon a show-
ing that the award of the contract to such bidder is in the best interests of the Borrower,

SEC. 4. The Administrator may supervise the consiructfon and equipment of the
System, and shall have the right to inspect, examine, and tesv all work and materials re-
lating thereto, and the Borrower shall prov1de reasonable facilities therefor for the use
of the Administrator and his agents. The Adminisitrator msy reject any defective material
or workmanship and require that any such material shall be satisfactorily replaced with
proper material and that any such workmanship shall be satisfactorily corrected.

SEC. 5, If the construction of the System or any section or sections thereof,
shall not proceed in accordance with the terms hereof, the Administrator may appoint a
supervisor (hereinafter called the "Supervisor") for the:System, or such section or sections
thereof as the Administrator ghall designate, as the rnpresentatmv» -of the CGovernment and
notify the Borrower of such appointment and the duration thereof., Upon the appointment
of a Supervisor, the employment of all superintendents and managers of the System and of
all associate and assistant superintendents and managers thereof shall be forthwith ter-
minated, The Borrower shall comply with all reasonable jnstructions of the Supervisor
incident to the carrying out of the obligations of the Borrower hareunder, including, with~
out limitation, directions pertaining to the termination of the employment of such employees
of the Borrower as shall be designated by the Superviscr, The Supervisor may employ such
persons as he may deem necessary to assist him in carrying out his functions, The salaries,
fees, disbursements and expenses of the Supervisor and of any employee appointed by him
shall be paid by the Barrower, prov1ded however, that the salaries, fees, disbursements
and expenses of any Superyisor who shall be an employes of the Government and of any
assistants who shall be employees of bhe Govermnment shall not be payable by the Borrower .
unless and to the sxtent that the Administrator, upon written notification to.the Borrower,
shall so require. So long as the appointment of the Supervisor shall be in ‘effect, all
checks, drafts, and orders drawn on any Special Construction Account shall be counters;gned

T




by the Supervisor, excepb that if {the proper officers or employses of the Borrower
shall refuse to sign any such check, draft, or order, the Supervisor shall have
full power and authority to sign such check, draft, or order on behaslf of the Bor-
rower without the requirement of any other signasture therson if the Supervisor
shall certify that the check, draft or order is required to carry out the obliga-
tions of the Borrower hereunder, The Borrower hersby constitutes the Administrator
its agent for the purpose of nctifying any bank in which any Special Construction
Account shall be maintained of the appointment of a Supervisor and of the provie
sions hereof with respesct thereto and agrees that such notice shall include & di
rection to any such bank with respsct to the signing or countersigning of checks,

draf'ts, or orders drawn on any such Special Construction Account @s in this section
S5 provided, ,

SEC. 6, The Borrower shall, at such time as the Administrator shall deter-
mine, furnish to the Goverrment (a) such certificates of the approved engineer or :
engineers and of the officers and employees of the Borrower as the Administrator shall
require with respsct to construction of the System, or any section thereof, and the
cost thereof, and (b) a complete and detailed engineering and legal description of
the System, or any section thersof, including & map or maps, in form satisfactory
to the Adminlstrator, showing the location and classification of all generating
plants (1f any), lines, substations, and transformers,.

ARTICLE TV
PARTICULAR COVENANTS

SECTION 1, The Bowyower shall designate, suwhjeol to the Adminiatrator's
approval: (a) & bank or banks (which muat be a member or memhers of Federal Deposit
Insurance Corporation) in whioch the funds of the Boyrower, regardiess of the source
thereof, shall be depositeds (%) ona or more sngineers who shall perform the enginser
ing services involved in the consteustion of the Sywtem, or the several sections
thereof, and sxesuts all ceprtificates end obther instrumente pertaining to éengineering
datails required hersunder to be deliversd to the Government; and (o) a parson who
shall act as the suparintendent of the System (the approved superintendsnt being heree
inafter called the "Supsrintendent"), If the Administrator shall so require, the Bore
rower shall designate, subjeot to the approval of the Administrator, ons or mora agssos
clate or assistant superinbtendents, and & chief operator, englnser or other smployee
to have aotiva charge of any generating plant or planis or any ransmisalon line or
lines forming a part of the Oysben, ’

8EQ, 2, The Berrower shall submit, when the Administrater shall so require
and subject te the Administratorts approvals (&) plans and specificetions far the
construetion of suoh asehion or sachions of the System ss shall be devignated hy the
Administrator, identdfied by the signutvre of the approved enginser feor such seotlion
or seqtions, and, if the Adminiatratoyr shall so require, ocertdfied by the secretary
of the Berrower as having been epproved by the board of direstors thereuf; (b) &
contract or contracts for the construotion of the mectdon ox seoticons of the Syastem

e
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designated by the Administrator; {c) a contract or contracts for the purchase of

materials, equipment, and supplies for uge in somnection with the construction or
operation of the System; (d) comtracts with approved engineers for all necessary

-engineering services in connection with the comstructien of the several sections -
of the System; (e) a contract or contracts for a supply of electric energy inso-

- far as such supply may be necessary for the operetion of the System or any part
‘thereof; (£) a contract or contracts for the ssquisition of existing facilities - -
to be included in the System; and (g) an option or options, or a contract or con-

tracts as the case may be, for the purchase, lease or other scquisition of a par-

cel or parcels of land in connection with the construction or operation of the

~ System, or any part thersof, if the ddministrator shall so require.

: . SEC. 3. The Borrower shall not semter into any contract for (a) the con-
struction of any portion of the System; (b) engineering or other services pertain-
'ing to the construction or operation of the System; (¢) the purchase, with funds
advanced on account of the Loan, of materisls, equipment, or supplies for use in
comnection with the construction or operation of the System; (d) olectrie energy
with which to operate the System or any part thereof; (e) the sale of electric
energy at wholesale; (f) the acquisition of existing facilities to be included in
the System; or (g) the purchase, leass or other acquisition of a parcel or parcels
of land in connsction with the constructien or opsration of the System, unlses the .
effectiveness of each such ¢ontract shall be conditionsd upon the approval of the o
Administrator; provided, however, that contracts of the nature dascribed in sube. -
division (¢) of this section 3 for amounts not in excéss of $100 in individual in- ° -
.stances and in the aggregate not in excess of one per centum (1%) of the amount
- specified in section 1 of article I hereof shall not require the prior approval of
the administrator, o o ' ' o

| SEC. 4. The Borrower shall take out, at the times the respective risks
are incurred, and maintain, at all times witil the completion of the System, in-
surance of such classes and in such smounta as the Administrator shall have de-
termined to be advisable to safeguard the interests of the Borrower and the Govern~ .
ment. The Borrower shall submit to the Administrator a scheduls of the insurance
which it proposes to take out and following the Administrator's approval thersof
shall deliver to the Govermment, subject to the approval of the Administrator,
originals or duplicate originale of policies effecting such insurance or certifi-.
cates in respect thereof. The Borrower shall from time to time make such changes
in such insurance as the Administrator shall determine to be advisable. In the
event that the Borrower shall fail to take out or maintain insurance determined by
the Administrator to be advisable as aforesaid, the Administrator may take out such
insurance on behalf of the Borrower and the Borrower shall psy the cost thereof.
Nothing herein contained shall limit the ebligation of .the Borrower to take out
and mairntain insurance pursuant to the provisions of the Mortgage and any ‘suppls-
mental mortgags. I R o

, SEC. 5. The Borrower shall submit to the Government, when required by -
the Administrator, evidence satisfactory to the Administrator that the Borrower has
obtained such essements from landowners and releases from lienors and such fran-

chises, authorizations, permits, licenses, certificates of public convenlence and. . .. -

necessity, approvals, and orders from public bodies and others, as the Administra-
tor shall deem necessary or advisable in ‘connsction with the System. I ‘required

so to do by the Administrator, the Borrowsr shall cause such easements and releases -
to be recorded in appropriate offices of record. None of the funds advanced on ac-.
count of the Loan shall be used by the Borrower to pay for easements obtained from -
landowners or releases cbtained from lienors, L B B

. SEC. 6.  The Borrowsr shall mske diligent effort to extend electric ser-
vice to all unserved persons within the serwice area of the Borrower who (a) desire
such service and (b) meet all reasonable requirements established by the Borrower
as. a condition of such service, At such time or times ag the Administrator may re-
quire, the Borrower shall maks diligent effort to obtain applications for membership
in the Borrower or subscriptions to ite caepital siock, as the ‘case may ve, from all

- -



such persons, end shall acespt such appiica,tiona or subscriptions by appropi‘in.te
corporate action. ' o : '

SEC. 7. The Borrower shall at all times keep, in accordance with good ac-
counting practice, and shall safely pressrve, proper bocks, records, and accounts in
which full and trus enmtrles shall be made of all dealings, business, and affairs of
the Borrower in connection with the use and application of funds advanced to the Bor-
rower on account of the Loan. The Govermment, through its agents, reprssentatives,
accountants, or attorneys, shall at all times during reasonable business hours have
accese to and the right to inspect and to make copies of all such books, records, and
aecounts, and all invoices, contracts, leases, payrolls, canceled checks, statements,
plans, specifications, drawings, and other docments and papers of every kind belong-
ing to or in the possession of the Borrower in anywise pertaining to the System or
the construction thereof. o : L S ,

SEC. 8. ThesBémer 8ha11*pér£’§m all covenants by it to be performed
under the Mortgege and any supplementsl mortgage. = , -

SEC. 9. The Borrower shall roﬂﬁwiﬁh, upon receipt thereof s deliver to
the Administrator any contractor's or subcontractor's bond or bonds relating to the -
construction of the System. - -~ . L h

- SEC. 10, The Borrowsr shall not opesrate or energize any portion of the
System until the Borrower shall have furmished evidence satisfactory to the admin-
istrator that (a) such portion of the System has been properly. constructed and is
ready to be operated or snergized, (b) thers are sufficient consumers ready to take
gervice to permit the economical operation of such portion: of the System, and (e)
the Borrower has complied with the provisions of section 4 of this article IV in
respect of such portion of the System. The Borrower shall not. serve any consumer
through the System until the Borrower shall have furnished evidence satisfactory to
the Administrator that such consumer's premises have been properly wired.

SEC. 11. The Borrower represents and waprants as follows: (a) it is a
corporation duly organized, existing, and in good standing under the laws of the
State specified in the intyoductory paragraph of this agreement and has corporate
power to enter into this agreement and perform every act required to be performed
by it hereunder; (b) all proceedings prerequisite to the valid execution of this.
agreement by it have been duly taken and all required authorizations therefor have
been secured; (c¢) the status of the Borrewer in respect of litigation and other
legal proceedings is as set forth in an opinion of the Borrower's counsel to be sub-~
mitted at such time or times as the Administrator may require; (d) it has not en-
tered into any contract for the comstruction of any portion of the System, or for
engineering or cther gervices pertaining to the construction or operation of the
' System, or for the acquisition of existing facilities to be. included in the Systenm,
or, except as parmitted by any agreement or agreements between the Govermment and
the Borrower, for the purchase; with funds advanced or to be advanced on account of
the Loan, of materials, equipment, or supplies for use in comnsction wilh the con-
struction or operation of the System, unless such contract has been approved by the

Administrator or the effactiveness thereof has been made subject to the approval of
the Administrator; and (e) overy statement contained in this agreement and in every -
other document, statement, certificate, and opinion subtmitted to the Goverrment by
it or in its behalf is truwe amd cormseb, ot LUh Do Tl o tae s

therefor has been or shall be entered inte by the Borrower or any of its officers,
‘employees, agents, or representatives in order to obtaim the Loan.

SEC. 12. No fes or commipsien has heen or sh

_ SEC. 13.  The Berrower shall use op csuse tg be used in comnection with -
the expenditures of funds advesnced on apgount of the Loan only such ummanufactured
articles, materisls, and supplies as hiave been mined or produced in the Upited
States, and only such manufectured articles, materials, and supplies as have been
manufactured in the United States substantially &1l from articles, materials, or .
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supplies mined, mroducsd, or manufactursd, &8 tha cass may bs; in the Unltad States,
except to the extent the Adminisirsior shall determine that such use shall be im-
practicable or that the ¢oat thersof shall be unreasonable,

SEC. 1. The Borrowsr shall nob dizeriminats sgainst any employee or ap=—
plicant for employmen® in regard e hire; tenwde, terms or gonditlens.of employment
becausa of race, creed, soler o mﬁimm‘i origin, Fhe Bewrower ehall ionclwdes in
every contract: imolving the emplogment of peypons herusfber negotiated or renegoti-
ated with any third perly or parties a peovialim obilgating soch party or parties
not to discriminate inm performing the work requived by such eontrast against any
employee ar applicant for smploymant in regard to hire, Senwrs, terms o conditions
of employment mme of z'acc, ereed, colar or mﬁmx&l ardgin,

SEB, 15, *zm Borvower shall, whmwvw praquasted so to de by the Adsiind se
trator, snbwlt evidence satisfectory %o the Adwiuistrsicer of the econcmie and
engimering feasibility of sack part of the Syvtes deslgmated Ly the Administrator,
If the Borrowar ahell fail to submib such evidence with respect to eny such part,
the Govermment may rafuse to muke any advanse o furiher advances hersundsr or the
Administrator may determine that such part shall snot be consteucted and in such event
the Borrower shall nob comgtouch sueh part. Auy determinmbion by the Administrator
hereunder shall be cenclusive and hindlng wpon both the Gwemnmnﬁ snd. the Borrower,

SEC. 16, No funds shzll be advanced on account of the Loan to finance the.
acquisition of any real propurity by the Borrower, oy sy sonstrustion therson, untdl
the Borrowsr shall have sobmibied evidence satdsfactory te the Administrater that 1t
has acquired or will acquire such rﬁght, Htle e interest in such.real property
as the Administrator may r@q\me RS S ——

ARTICLE ¥
EVENTS OF m:m‘m AND REMEDIES -

SECRION 1. The happening of any of the following evqu (hereinaftay
called "events of default") shall comstitute a defmld by the Borrower hereunder:

(a) any failure to perform, o any viclaticn of, any ‘erm, covenant,



promise, condition, or agreemen‘t on the ;part of the Borrower to be .per—
formed hereunder at the time and in the Manner herein provided; .

_ (b) any breach of any warvranty or any materia.l. or substantial inac-
curacy in any representation on the part of the Borrower; or

{c) any event of default which is specified in the Mortsgaga or any
supplemental morigage.

SEC. 2. Upén the happening of any e’vent of default as specified in
section 1 of this article V, the Govermment: ¢ the holdsr or holders of any one or
moré of the Notes, as their respedtive mtereéts ay appear, may exercise any one
or more of the following rights; privileges, pavee&s ; and remedies, to the extent
that the exercise thereof is ngb prohibited by law

: (a) refuse to make eany advance or any further advances on account of
the Loan, but any advance thereafter made by the Government shall not consti-
tute a waiver of such default; v

(b) declare all unpaid principal of and all interest accrued on any or
all of the Notes held by such holder or holders to be due and payable immedi-
ately and upon such declaration ail such principal and interest shall become
due and payable immediately, anything herein-or in any other agreement to
which the Borrowsr shall be a party, or. in the Notes or in the Mortgage or
any supplfamental mortgage to the contrary notwi‘ahstanding 3

(¢) enter upon and: take possession of the System, take possession of
and wtilize any and all equipment, mateflals, tools, supplies, and appliances
wherever located belonging to i;he Borrower, take possession of any funds in
any Special Construction Account take possession of all books s papers, records,
documents, accounts, and plans ami specifications of the Borrower relating to
the System, and complete or cause to be complsted, by contract or otherwise,
the construction of the System, or such portion thereof as the Administrator
may select, for.the account of the Borrower, and the amount paid therefor by
the Govemmenta shall be congidered an advance on acceoun® of the Ioan and if
said amount, together with prior advances, is in excess of the maximum amount
which the Government would otherwise be required to advance hereunder; the
Borrower shall immediately pay to the Govermnent_ the amount of such excess;
or

(d) exercise any and all rights, privileges, r"emedies, powerg, claims,
and demands which the Borrower may have against third persans in any way re-
lating or pertaining to the construction of the System amd, for such purpose,
the Borrower does hersly assign, trans_i'er, and seb over.foo the Government
any and all such rights, privileges, remedies, powers, claims, and demands,
exceph -such as by law are not transfersble or asssignable, waich the Borrower
hereby agrees to hold, together with any and all procesds resulting therefrom,
in trust for the benefit of the Government and the holder or holders of the
Notes, as their respective interests may appear.

SEC. 3. Every right, privilege, power, or remedy herein or in the Notes
or in the Mortgage or in any supplemental mortgage conferred upon or reserved to the
Government or any holder or holders of the Notes shall be cumulative and shall be in
addition to every other right, prjvilege, power; and remedy now or hereafter existing
at law or im equity or by statute:. The pursuit of any right privilege, power, or
remedy shall not be construed as an election..

ARTICIE VI
MISCELLANEOUS

SECTION 1. No Member of or Delegate to the Congress of the United States
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shall be admitted to any share or part of this agreement or to any benefit to arise
herefrom other than the receiving of electric service through the System on the
same terms accOrded“QPher consumers served through the System.

_ ~ SEG. 2. The Borrower and each of the officers signing this agreement
respectively acknowledge that they have received copies of sections 286, 287,
641, 1001 and 1361 of Title 18,United States Code, Crimes and Criminal Procedure,
SEC. 3. Any reference herein to the Administrator shall be deemed to
mean the Administrator of the Rural Electrification Administration or his duly
anthorized representative or any other person or authority in whom may be vested
' the"duties,andAfunctions which the Administrator is now or may hereafter be
authorized by law to perform. '
SEC. 4. \The term "plans and specifications" shall include such changes
and modifications in the plans and specifications originally approved-by the Ad-
‘ministrator ‘as'may. from time to time be agreed upon by the Borrower and the Govern-
ment. The terms "note" or "notes" shall include the terms "bond" or "bonds", as
the case may be. :

. ""SEC. 5. No counsel, engineer, superintendent, instrument, or act of the
Borrower, who or which shall be subject to the approval of the Administrator, shall.
" be deemed to be approved unless and until the Administrator shall have given such
appfbﬁ&l"iﬁ%ﬁfiping;' ‘ . R A

- SEC. 6. The Administrator, in his absolute discretion and upon such
terms and conditions as he may determine, may waive the performance or doing of

any one or more of the acts to be performed or things to be done by the Borrower,
and any provision hereof may be modified or amended by mutual consent of the '
Borrower and the Administrator. The Borrower shall not claim any modification,
amendment, rescissipn, release, or annulment of any part hereof except pursuant

to a written instrument subsceribed by the Administrator, The approval by or on
behalf ‘of the Administrator of an advance of funds on account of the Loan shall
constitute.a finding of sufficient performance by the Borrower of all acts pre-
requisite to such advance, or a waiver thereof; provided, however, that any such
waiver shall be effective only with reference to such advance and shall not preclude
the Administrator from requiring full performance of the acts so waived as a pre-

requisite to any subsequent advance.

. SEC. 7. The Borrower shall not assign this agreement or any part hereof
or any moneys due or to become due hereunder.

) . SEC. 8. The descriptive headings of the various articles hereof were

. formulated and inserted for convenience only and shall not be deemed to affect the
meaning or coflstruction of any of the provisions hereof. The invalidity of any

_one or more phrases, clauses, sentences, paragraphs, or provisions of this agree-

‘ment shall not affect any remaining portion or portiens hereof. p

SEC. 9. All.demands; notices, approvals, déSignaiiOns, or directicﬁé%
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pexmi‘bted or fequgred to be made upon or given o the Borrcxwer hereunder shall be
mailed to the Borrower at Wells, Nevada = @ @ = = o o o e o w & = = = = = & =«
or such other address as the Borrower shall. desig;nate in writing to the Administra~
tor. A1l notices, designations, or conmnicatiom permitted or required to be given
or sent to the Govermment or the Administrator heremnder shall be mailed to the Ad~

ministrator et Washington 25, D, G, or such:, other address as: the Adminis‘brator shall
desie;mte in writing to “bhe Borrcmm ‘

 SEC, 19,

in its corpcn'ate name  an
its officers thereunto
ment ‘o be_duly executed,

(Sed. )
Attests

?Om "'v LQ -c.
;9“971
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