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'MORTGAGE, dated as of . : L fmaée'b?'.

WELLS RURAL ELECTRIG GOMPANY ——=weew i T
(hereinafter called the "Mortgagor"), a corporation organized
and existing under the laws of the State of Nevada ==—me——ae—w

to the UNITED STATES OF AMERICA (hereinafter sometimes called
the "Mortgagee').

WHEREAS, the Mortgagor, to'evidence the'borrowing of funds from the
Mortgagee pursuant to the Rural Electrification Act of 1936, as amended (7 U.S.C.
.901 et seq., hereinafter called the "Act"), has duly authorized and executed, and
has dellvered to the Mortgagee, 1ts mortgage note (hereinafter called the "Pirst
Note"), to be secured by a mortgage in the terme hereof of the property here in- .
after described and : Co : 4

WHEREAS, the First Note is cf even date Herewith is in the principal
amount of seven hundred twenty-five thousand —=—-—=—ommomeomcoooo oo - dollars
($ 725,000 =+==-2), is pavable to the order of the No‘tgagee at the United States
Treasury, Washington, D. C., bears Interest at the rate of two per centum (2%)
per annum, and provides for pericdic payments of imterest -and repaymentz of prin-
cipal which will pay and discharge the principal of the First Note and interest
thereon within thirty-five (35) years after the date thereof, and

: WHEREAS, the Mortgagor, for value received, to evidence the prior bor- .
rowing of funds pursuant to the Act, has heretofore duly authorized and executed,
and has delivered to the Mortgagee, the following certain mortgage notes (herein-
after collectively called the "OQutstanding thes”), all payabie to the order of
the Mortgagee, in installmentS’ S s

DATE , . PRINCIPAL powyr | FINAL PAYMENT DATE

1. May 9, 1959 - $1,654,000 .t April 24, 2003
2. april 6, 1962 ' 1,108, ooo __.~ N .;,-3;_ February 19, 2006

. WHAREAS the Outstandlng Notes. are secured by Lhe follow1ng securlty
instruments (herelnafter collectively called the "Underlying Mortgage"), all made
. by and between the Mortgador dnd First Natlonai Bank oF Nevada, as’ Trustee,

Instrument - S ;h,'e.T :.Dated as of
1. Deed of Trust T _;gMay 9, 1959°
2.. Deed of Trust . - July .10, 1959

3. Supplemental Indenture ' .'__April 26, 1962;. and



s
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WHRREAS, the Msregager io th: owmor &nd helder of tha Crtetanding

Rotes; end

:  WHERRAS, it is contemplated that thoe outetanding Retas crd the First
Note schell be secured hareby and that additicenal notes (barcimafier ealled the
vadditiocnal notes") shall Zrom time to time be exmsertod ond dolivwred by the
Mortgagor to United Stateo of America to cvidesce cEy loom eF leans wads by

' Dnited States of America %0 the Mowtgagow purpuont to the Aeg, or to evidence

. ing Fotes,

{ndebtedness incurred by tihe agewptica by the Mortrager of the indebtedness

of a third party or parties to Tnited States of Ameriea ezeataed by a loen or
loans theretofore made by Uaited 3tates of Ameriea ite ony third party or parties
pursusnt to the Act or to the Bwergency Heiief Appropriatiom Act of 1933
(hereinafter called tha wRelicf Act™), and that 2ot time to time the Mortgagoer
may execute and deliver to the holder or holders of cutptanding noten securad
hereby notes to refund guch outstanding notes, O ir. ronowal therwof, oF in
substitution therefor, all to be sacured hercdy (the Pirst Hote , the Cutstand-
the additionsgl noteuy, snd noled exacutad ond Jdeliverod te refund,

or in renewal of, or in substitution for, any note or woted at omy ti=za ocut-
ctanding &nd secured hereby befing hercinafter sometimes coilectively called

the Tnotes"); . i
) i

ROW, THRREFORE, THIS MORTGA(E WITHESSEF “hat, 1n order to secure tha
payment of the principal of and interest on the motes, aecovding vo thelr tenmeor
end effect, and further to secure the due performanca of the covehants, agree-
ments and provigionm.tectained in thie Morigoge and to declare the terms and
conditions upon which tie noi2s 2ré to be scecdured, She Mortgagor, in comasidera-
tion of the premises, aos exscuted and: delivered thig Mortgage, and has granted,
bargained, sold, conveyed, warranted, assigned, tranaferred, mortiaaged, piedged,
and set over, and by these prasentz doas hereby gramt, bdbargein, szll, convey,
warrant, &ssign, transfer, mortgage, pledge and sot over, mmto the Moxrtgagee,
and its szsigus, all and simguiar the following-deseribad property (hereinafter

gozatimes called the "Mortgaged Property”):

I

2o o o e T o S 4 s S o S - e

and distributica 1imes aond facilities conatructed or acquirad by the Mortgagor
with the proceeds of the loens ovidenced by the Outatanding Fotes, and lcecated

fn the County ° of Elko, in the State of Nevada and in the County of Tooele,
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fn the State of Utah ———————m——oooceo e oo e , 2nd in and to the
electric transmizefon and distribution lines and faciiities proposed to be con-
- structed or sacquired by the Mortgagcer with the proceeds of the loans evidenced
by any of the notes pursuant to a certain amending loan contract (hereinafter
called the "Loan Contract”) between the Mortgagor amd the Mortgagee, dated as
of May 8, 1959 «--------; as the same hae been or may be from time to time
amended, &nd located or to be located in the counties mentioned above, and in
counties contiguous ‘to any of the countfes enumerazted above in said State ,
and in and to all extensions and Improvements thereof and additions thereto,
"including all subastations, service and connecting lines, poles, posts, crose
arms, wires, cadles, condufts, wains, pipes, tubes, transformers, insulators,
meters, electrical connections, lamps, fuses, junction boxus, fixtures, ap-
pliances, generators, dynamcs, water turbines, watar wheele, boilers. stesm
turbines, motors, swii>h boards, swi:ch racke, pipz lines, machﬁnery; tocls,
supplies, switching anl other equipmant, znd any and all other property of
every pature and descriptien, used o acquirsd for use by the Mcrtgagor in
connection therewith; urd also all right, title and Interest of the Mortgagor
in and to any ard all other electric transmission ind distridution lines, or
systems, and facilities, and electric generating plants and facilities, at any
time or times hereafterw constructed or acquired by the Mortgsgor and all ¢x-
ténsions and improvements thereof and additiems thareto, togethac with any end
all other property of avery nature and deseription used or acquired Zui use
by the Mortgagor in connazction tharewith, wherever located in tha «bove-
mentioned State , imeliding, without limitation, &11 preoperty of the classes
hereinabove listed, and a&lso including, without limitatiom, the following

described property, to wit:

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

2. Acertain tract of land described in a certain deed dated January 13, 1961,
by Idaho Power Company, as grantor, to the Mortagor, as grantee, and recorded in
the Office of the Recorder of the County Court of Elko County, in the State of

Nevada, in Deed Book 11, on Page 504.

3. Certain tracts of land described in a certain deed, dated May 27, 1960 by
Wells Power Company, as grantor, to the Mortgagor, as grantee, and recorded in the
0ffice of +the Recorder of the County Court of Elko County, in the State of Nevada,

in Deed Book 4, on Page 42.

4. A certain tract of land described in a certain deed dated November 4, 1960,
by First National Bank of Nevada, as grantor, to the Mortgagor, as grantee, and
recorded in the Office of the Recorder of the County Court of Elko County, in the

Sﬁatevof'Nevada, in Deed Book 10, on Page 408.

5. A certain tract of land described in a certain deed dated April 26, 1962, by

Wendover Light and Power Company, as grantor, to the Mortgagor, as grantee, and
recorded in the Office of the Recorder of the County Court of Tooele County, in the

State of Utah, in Deed Book 32, on Pages 83 - 53.
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A1l right, title and Inter2st of the Mortgagor in, tc and under any and
211 rightse, grants, privileges, rights of way and sasements now owned, held,-
leased, enjoyed or exercised, or which may hereafter be owned, held, leased, me-
quired, enjoyed or exercised by the Mortgagor for the purposes of, and in con-.
nection with, the construction or oparation by or on behalf of the Mortgagor of
electric tranamission or distribution lines, or systems, and facilities, whether
underground or ovarhead cr ctherwise, or of any elzctric generating plant and
fac{lities, wherever located in the above-mentioned State ;

111

All right, title and interast of the Mortgagor in, to and under any ard
all licensas, franchisas, ordinances, privileges aad permits heretofore granted,
{sgued or exacuted, or which may heraafter be granted, issued or executed, to iz
or to {ts assignors by United States of America, or any state or by any county,

Ref. Mtge. - - b -
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township, municipality, village or other political “suddivision thersof, or by any
agency, board, commission or department of any of -the foregoing, authorizing the
censtruction, acquisitior, or operation of electric transmission or distribution
lines, or systems, or any electric generating plant or plants in tha above-
mentioned State , in so far as the same may by law be assigned, granted, bargained,
sold, conveyed, transferred, mortgaged, or pledged; : ‘ : :

A

: All right, title and interes. of the Mertgigor in, tc an! under 'any and
all cohtracts heretofore or hereafter e:ecuted by and between the Mortgagor and

any person, firm, or corpuration provid.ng for the purchase or exchdngc of electric
energy by the Mortgagor;

4

Also, all right, title and iuterest of the Mortgagor in ind to all other
property, real or personal, tsngible or intangible, o7 every kind, rature and
description, and wheresocever situate, now owned or heresafter acquir:d by the Mort-
gagor, it being the {intention hereof that all such praperty acquired or held oy
the Mortgagor after the date hereof shall be as.fully embraced with“‘n and sub-
jected to the lien hereof as if the sam¢ were now ownid by the Mortyagor and were
specifically described herein to the extent only, however, that the subjection of
such property to the lien hereof shall not be contrary to law;

g’ ' Vi
: Together with £ll rents, inccme, revenues, profits and brmefits at any-
time derived, received or had from any £nd . all of the sbove-described property

of the Mortgagor.

Provided, however, that except &as hereinafter provided 15, section 13(b)
of article II hereof, no sutomobiles, trucks, trailers, tracters or other vehiclesn
owmned or used by the Mortgagor shall be included in the Mortgaged Property.

TO HAVE AND TO HOLD all snd singular the Mortgaged Proper ty unto the

" Mortgagee and its assigns forever; subject and subordinate, however, tc the lien
of the Underlying Mortgage to secure equally and ratatly the payment of the
principal of and interest on the notes, according to their tenor anc effect, with-
out preference, priority or distinction as to lien or otherwise of zny note over
any other note by reason of the priority in time of the execution, delivery or
maturity thereof or of the assignment or negotiation thereof, and tec secure the
due performance of the covenants, agreements and provisions herein contained, and
for the uses and purposes and upon the terms, conditions, provisos end agreements
hereinafter expressed and declared. —

ARTICLE I
ADDITIONAL NOTES

SECTION 1, The Mortgagor, when authorized by rasolution or resolutions
of its board of directors, may from time to time execute and deliver to United
States of Ame-ica one or more additional notes to evidence loang made by United
States of america to the Mortgagor pursusnt to the Act sr to evidence indebtedness
of the Mortgagor incurred by the assumption by the Mortgagor of the indebtedness
of a third party or parties to United States of America created by & loan or losns
theretofore made by United States of America to such third party or parties pur=
suant to the Act or the Relief Act. The Mortgagor, when suthorized by resolution
or resolutions of fits board of directors, may also from time to time executes and
deliver one or more notes to refund any note or notes at the time outstanding and
secured hereby, or in renewal of, or in substitution for, any such cutstanding notae
or notes. Additional notes and refunding, renewal and substituted notes shall
contain such provisions and shall be executed and delivered upon such terms and
conditions as the board of directors of the Mortgagor 1in the resolution or reso-
lutions authorizing the execution and delivery thereof shall prescribe; provided,
however, that the notes at any one time secured hereby shall not exceed

-5 =
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twenty-five million dollars —-———mmmeeoc (§ 25,000,000 ———-y 4 aggregate prine
cipal amount, and no note shall mature more than fifty (50) years after the date
hereof. Additional notes angd refunding, renewal and substituted notes, when and
as executed and delivered, shall be secured by this Mortgage, equally and ratably
with a1l other notes at the time outstanding, without preference, priority, or
- distinction of any of the notes over any other of the notes by reascn of the
- priority of the time of the execution, delivery or maturity thereof or of the
assigmment or negotiation thereof, ; , -

SECTION 2. The Hortgagor, when authorized by resolution cr resolutions
of its board of directors, may from time to time execute, acknowledge, deliver,
-récord and file mortgages jsupplemental 45 this liortzag: which thewes fter shall
form a part hereof, for the purpose of firmally confirulag “his kortpage as
security for any additiona’. note or note; or for ary rafunding, renesal or sube
~ stituted note or notes executed and deli’rered by the Mortgagor as hcrein provided.
Hothing herein contained shall requirs the execution anid delivery by the Mort-
gagor of a supplemental mo:tgage in comncction with +h: issuance hersundsr or the
securing hereby of additionzl notes or 0.7 refonding, renewal or substituted notes,
except as hereinafter provided in section 13 of article IT hereof.

. ARTICIR IT S S
PARTICULAR COVENANTS OF THE MORTGAGOR

The Mortgagor covenants with the Mortgagee aud the holders of notes
secured hereby (hereinafter sometimes collectively calied the "notcholders") and
each of them, as follows: ' ' ' ‘

{SECTION 1, The Mortgagor is duly authorized under its articles of
incorporation amd bylaws and the laws of the State of its incorporat:on amd all
other applicable provisions of law to execute and deliter the Cutstanding Note 2
the First Note and this Mortgage and to execute and deliver additionsl notes and .
notes to refund, or in renewal of, or in substitution for, outstanding notes;
and all corporate action on its rart for the execution and delivery of the Out—
standing Note , of the First Note and of this Mortgage has been duly and effec—
tively taken; and the Outstanding Note , the First Note and this Mortgage are the
valid and enforceable obligations of the Mortgagor in gccordance with their respec-

tive terms.,

. SECTION 2. Tne Mortgagor warrants that it has good right snd lawful
authority to mortgage the property described in the granting clauses of this
¥ortgage for the purposes herein expressed, and that tke said property is free
and clear of any deed of trust, mortgage, lien, charge or encumbrance thereon or
affecting the title thereto, except the lien of the UndeflyingvMQrtgage s this
Mortgage and taxes or assessments not yet due. The Mortgagor will, so lopg as
any of the notes shall be outstanding, maintain and preserve the lien of this
Mortgage superior to all other llens affecting the Mortgaged Property, except
the lien of the Underlying Mortgage , and will forever warrant and defend the"
title to the property described as being mortgaged hereby to the Mortgages,
against any and all claims and demands whatsoever, The Mortgagor will promptly
pay. or discharge any and all obligations for or on account of which any'su?h lien
or charge might exist or could be created and any and all lawful taxes, ratces,
levies, assessments, liens, claims or other charges imposed upon or accruing upon
the Mortgaged Property, or any part thereof, or upon or against any property of
the Mortgagor not then embraced in the Mortgaged Property (whether taxed tq the
Mortgagor or to any noteholder), or the franchises,’earnings or business of the
Mortgagor, as and when the same shall become due and pajyable; and whenever called
upon so to do the Mortgagor will furnish to the Mortgagee or to any noteholder

adequate proof of such payrents or discharge.

SECTION 3, Except to secure loans made by the Mortgagee to the Morte
gagor, or to a third party or parties, the obligation of which is assumed

-6 =
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by the Mortgagor as provided in section 1 of article I of this Mortgage, the Mort-
gagor will not, without the consgent of the holder or holders of not less than a
majority in principal amount of the not2s at the time outstanding, charge, assign,
pledge, mortgage or otherwise encumber any of its property, real or personal, tangi-
ble or intangible, wherevar situate, which at the timz is, or at any time may become,
subject to the lien of this Mortgage. .

SECTION 4. The Mortgagor will duly and punctually pay the priﬁcipal of
and interest on the notes at the dates and places and in the menner provided therein,
‘according to the true intent and meaning thereof, and all other surs becoming due

hereunder.

SECTION 5. The Mortgagor will at all times, so long a3 sany of the notes
shall be outstanding, tak: or cause to je taken all sich action as from time to time
may be necessary to preserve its corporite existence ind to preserv2 and renew all
franchises, rights of way, easements, p2rmits, and li:ensec now or hereafter to it
granted or upon it conferzed, and will somply with all valid laws, ordinances, regu-
lations, and requirements applicable to it or its prorerty. The Mcrtgagor will mot,
without the approval in writing of the aolder or hold:rs of not less than a majority
in principal amount of the notes at the time outstand ing, take or suffer to be teken
any steps for reorganizatlon or to cons>lidate with or merge into any other corpcre-
tion or to sell, lease or transfer {(or make any agreenent therefor) the Mortgaged
Property, or any part thereof.

SECTION 6. (a) The Mortgag r will at all times meintaia and preserve
the Mortgaged Property and each and eve.:y part and paccel thereof ia good repair,
" working order and condition and will from time to timz kake all needful and proper
repairs, renewals, and replacements and useful and proper alteratioas, additions,
betterments, and improvemonts, and will, subject to cintingencies t2yond its reasonable
control, at all times keep its plant and properties ia continuous operation and use
all reasonable diligence o furnish the consum2rs served by it through the Mortgaged
Property, or any part thereof, with an adequate supply of electric :nergy and other
services furnished by the Mortgagor.

(b) The Mortgagor will cause the sum (the 'Sum") of the amount used during
each period of three consecutive calendar years durinj the term of this Mortgage for
maintenance, renewals and replacements of the Mortgagad Property anil any available
Maintenance Credit (as hereinbelow defined), to be at least equal to 10% of the
result (the "Result’) obtained by subtracting the Pow:r Cost (as hereinbelow defined)
of the Mortgagor for such three-year period from the Gross Operating Revenues (as
hereinbelow defined) of the Mortgagor for such three-ear period; or, if in any
three calendar-year period, the Sum does not equal 10'% of the Result, apply the
amount of the deficiency as hereinafter provided.

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

The term "Maintenance Deficit'' shall mean the amount by wihich 107 of the
Result in each period of three consecutive calendar years exceeds the sum of (1)
the amount applied during such three-yesr period for maintenance, renewals and
replacements and (2) the zmount of any &vailable Maintenance Credit.

The amount used for maintenance in each year shall be the smount shown
by the Mortgagor for such yesr under Account Number 402 of the Uniform System of
Accounts prescribed by the Rural Electrification Administration for its electric
borrowers (hereinafter, as in effect on the date hereof, called the "Uniform System
of Accounts"), and the amounts used for renewals and replacements shall be based upon
improvements and replacements of Utility Plant associunted with retirements thereof,

less net salvage value.



: The term "Power Cost' shall mean the amount which would be shown as --
"COST OF PURCHASED POWER" on line 39 of REA Bulletin 1-1, as now in effect, with
respect to the calendar year.

ST The term "Gross Oparating Revenues" shall meap the amount which would
be shosm as '"TOTAL OPERATIHG REVENUE' on line 78 of RBA Bulletin 1-1, as now in
effect, with respect to the calendar year. i . :

In furtherance of the covenant contained in this subsection (b), the
Mortgagor will, within five months after the close of the third complete calendar
" year after the year in which this Mortgage is being ezecuted, and within five months
after the end of each three-year period following said third calendar year, fuxrnish
~ to the holder or holders of not less than a majority in principal amount cf the
.-notes at the time outstanding (hereinafter sometimes called the "majority noteholders™)
an Officer's Caertificate, setting forth separately and inm reasonable cetail:

(1) The amount of Grnss Operating Revenues derived by the Mertgagor from
. the Mortgaged Property during the three preceding calendar years and the Mort-
gagor's Power Cost for such three-year period; :

(2) The amounts used during such three preceding calendar yeare for
maintenance, renewals and replacements of the Mortgaged. Property;

(3) Any Maintenance Credit not theretofore utilized as permﬁtted by this
"Section and the computation thereof; and

(4) The resulting Maintenance Crédit or Maintenance Deficit.

: In case any such Officer's Certificate shows & Maintenance Deficit, the

. Mortgagor shall either (i) immediately apply an amount equal to the largest integral
wultiple of $1,000 which equals ox ig less than the amount of such Msintenance Deficit
to the prepayment of the notes (such prepayments to be ¢pplied to sucl. notes and
installments thereof as may be designated by the majority noteholders at the time

of any such prepayment), or .(ii) immediately deposit the amount of such Deficit in

a bank or banks satisfactory to the majority noteholders to be held by such bank or
banks in a Restricted Maintenancs Eﬁnd in trust for the banefit of the noteholders
purguant to a trust agreement satisfactory to the majority noteholders; provided,
however, that, at the direction or with the approval of the majority noteholders,

the Mortgagor may cause funds held in such Restricted Meintenance Fund to be applied
to the making of expenditures for maintenance, renewals and replacements of the
Mortgaged Properiy and provided, further, however, that in the event that there shall
heve been a balance in said Restricted Maintenance Fund at the end of each of two
such consecutive reporting periods, the majority noteholders may thercafter cause

the funds held therein to be appiied as provided in ciause (1) above.

In case any such certificate shows a Maintenance Credit, the Mortgagor
may withdraw the amount of such Maintenance Credit from said Restricted Maintenance
Fund to the extent that there is an accumulated balance therein, and the majority
noteholders shall in such cass cause such withdrawal to be permitted.

The amount of any Maintenance Credit not utilized to reduce a Maintenance
Deficit or so withdrawn from the Restricted Maintenance Fund ghall be available until

utilized for such purposes.

The Mortgagor agrees that it will, within five months after the close of
each calendar year during the term of this Mortgage {other than during years in
which an Officer's Certificate is required to be furnished pursuant to the seventh
psragraph of this subsection (b)), furnish to the mzjority noteholders an Officer’s
Certificate, setting forth separately and in reasonable detail the amcunts described
in clzuses (1) and (2) of sezid paragraph for the preceding celendar yeer.

Ref. Mtge. _ . ‘ - ,
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SECTION 7. Except as specifically authorized in writing in advance by
the holder or holders of not less than a majority im principal smount of the notes
at the time outstanding, the Mortgagor will purchase all materiazls, equipment and
replacements to be incorporated in or used in connection with the Mortgaged Property
outright, and not ‘subject to any conditional sales agreement, chattel mortgage,
bailment lease, or other-agreement reserving to the seller any right, title or
lien. The Mortgagor will not, without the approval in writing of the majority

' noteholders, become or be obligated under Long-Term Leases for the reatal from _
" others of Restricted Property if the aggregate amount of rentals thersunder accrued

or which may accrue during any period of 12 calendar months shall exczed 27 of the
Equity of the Mortgagor at the time any d:termination of such rental obligations is
made hereunder. As usad hexrein, the term "Equity” shall have the meaning assigned
to it in section 16 of this article II. “'Long*Term Leases' shall wean leases having
unexpired terms (taking intn account terms of renewal at the option of the lessor,

.whether or not such leases have theretofo.e been reneawed) of more thaa 12 montha,

and "Restricted Property' shall mean all vroperties othar than automobiles, trucks,
trailers, tractors, other vehicles (including without iimitation aircraft and ships),
office, garage and warehouse space and office equipment. : .

SECTION 8. (a) The Mortgsgor will take out, azs the respactive risks are
incurred, and maintain the following classes and amounts of insurance: (1) fidelity

-bonds covering each officer and employee of the Mortgagor in not less than the

following amounts, based on the estimated annual gross xevenues of tha Mortgaged.
Property: . .

Annual Gross Revenue - o Amount of Coverage
Less than $ 200,000 - - $ 10,000
- $200,001  to . 300,000 . _ 20,000
! 400,001 to 600,000 I 40,000 : z
- 600,001 to - 800,000 S .. . 60,000, - o
800,001 to 1,600,000 . , 80, 000
) over 1,000,000 . ' 100,000

i

‘and each collection agent of the Mortgagor shall be included in such fidelit§ bonds

for not less than $2,500, or 10 percent of the higheet smount collected annually by

any one collection agent, whichever is greater; (2) worlmwen's compensation insurance
covering all employees of the Mortgagor, in such amcuntz as may be required by law,

or if the Mortgagor or any of its employees are mot subject to the workmen's compen-
sation laws of the State or States in which the Mortgagor conducts its operations, |
then its workmen's compensation policy shall provide voluntary compensation coverage

to the came extent as though the Mortgagor and such employees were gubject to such
laws; and including occupationzl disesase liability coverage, and '"additional medical"
coverage of not less than $10,000 in States where full medical coverage is not required
by law; (3) public liability and property damage liabiiity insurance, covering owmer-
ship 1liability, and all operations of the Mortgagor, with ilimits for bodily irjury

or death of not less than $100,000 for one person and $300,000 for each accident,

and with limits for property damage of not less than $50,000 for each accident and
$100,000 aggregate. for the policy period; (4) liability insurance on &ll motor wehicles,
trailers, semi-trailers, and aircraft used in the conduct of the Mortgagor’s business,

‘'whether owned, non-owned or hired by the Mortgagor, with bodily injury limits of not

less than $100,000 for one person and $300,000 for each accident, and with property
damage limits of $25,000 for each accident; in connectiom with aircraft liability,

also passenger bodily injury limits of $100,000 per person and $300,000 for each
accident; (5) comprehensive, or separate fire, theft and windstorm imsurance covering
loss of or damage to all owned motor vehicles, trailers, and aircraft of the Mortgagor,
having a unit value in excess of $1,000, in an amount not less than the sctual cash
value of the property insured; (6) fire and extended coverage insurance, designating
the majority noteholders as mortgagee in the policy, on each building and its contents,

-9 -
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and on any other property of the Mortgagor, other than power lines &nd other disgtri-
bution fecilities, incliusdiasg without limitation property situated at each storage
location of materials and supplies, poles and crossarms, owned by the Mortgagor,
having & value at any one location in excess of §5,000, or im excess of one percent
of the total plant value, whichever is larger, snd in am amouant not less than 80
percent of the current cost to replace the property new, lesz actual depreciation;
and (7) boiler and machinery insurénce, if the Hortgaged Property includes electric
generating facilitiee, in an amount for each accident not less than the actual current
cash -value of the property of the Mortgsgor and of other adjaceat property that could

be damsged thereby.

: The Mortgagor will also, from time to time, imcreszsa or gupplement the
clagses and emounts of insurance specified above to the extent requested by the
‘majority noteholders or required to conform to the accepted practice of companies .
of the size and character of the Mortgagor. The Hortgagor will, upon request of the’
majority noteholders, submit to the majority noteholdurs a schedule of its insurance
in effect on the date specified in such request and copies of any policies or contracts

relating thereto.

: . ‘The foregoing insurance coverage shall de obtained by means of bond and
policy forms approved by regulatory authorities, includipg standerd REA endorsements
and riders used by the insurance industry to provide coverage for RZA borrowers.. Each
policy or other contract for such imsurance shall contain an agreemant by the insurer
that, notwithstanding any right of cancellation reserved to such insurer, such policy
or contract shall continmue in force for at least 10 days after written notice to the
majority noteholders of cancellatiom. o ' '

~ (b) 1In the event of damage to or the deatruction or loss of any portion
of the Mortgaged Property which shall be covered by iasurance, unless the majority
noteholders shall otherwise agree, the Mortgagor shall replace or restore such
damaged, destroyed or loat portion so that the Mortgsged Property shall be in sub-
stantially the same condition ss it was in prior to auch damage, destyructicn or loss,
end shall apply the proceeds of the insurance for that purpose. The Mortgagor shall
replace the loss or shall commence such restoration prowptly after such dsmage,
_destruction or loss shall have occurred and shall complete such replacement or
restoration as expeditdously as practicable, and shall pay or cause to be paid out
of the proceeds of such insurance 81l costs &nd expenses in ceonnection therewith so
that such replacement or restoration shall be so completed that the portion of the
Mortgaged Property so replaced or restored zhall be free and clear of all mechanics’
liens and other claims. ' S ' ar

Sums recoverad under any fidelity bond by the Mortgégor for a less of
funds advanced under the notes or recoveraed by the majority noteholders for any
logs under such bond shall, unless otherwise directed by the majority noteholders,
be applied to the prepayment of the notes {(such prepayments to be zpplied to such
notes and installments thereof as may be designated by the msjority noteholders at
the time 6f any such prepayment), or to comstruct or acguire facilities approved by
the majority noteholders, which will become part of the Mortgaged Property.

SECTION 9. In the event of the failure of the Mortgagor in any respect
to comply with the covenants and conditicns herein cgateined with respect to the
procuring of insurance, the payment of taxes, assessments and other charges, the
keeping of the Mortgaged Property in repair and free of liens aund other claims orx
to comply with any other covepant contained in this Mortgage, any uoteholder or
noteholders shall have the right (without prejudice to any other vights arising by
reagon of such default) to advance or expend moneys for the perpose of procuring
such insurance, or for the payment of insurance premiums, texes, ascessments or
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. to save the Mortgaged Propsrty from sale or forfeiture for any unpaid tax or assess-
ment, or otherwise, or to redeem the asame from any tax or other sale, or to purchase

- any tax title thereom, or to remove or purchase any mechanics’ liene or other encum-
brance thereon, or to rake repairs thereon or to comply with any other covenant
herein contained or to prosacute or defead any suit in relation to the Hortgaged
Property or in any manner to protect the Mortgaged Property and the title thereto,

and all sums 8o advanced for any of the aforeaaid purposes with interest thereon at
the highest legal rate but not in oxcess of ten percentum (10%) per annum shall be.
deemed 8 charge upon the Mortgaged Property in the same manner as the notes at the
time outstanding are securesd and shall be forthwith psid to the notehoider or note-
holders making such advance or advances upon demsnd. It shall not be obligatory for
any noteholder in making aay such advances or expenditures to inquire into the validity
of any such tax title, or of any of such taxes or assesswents or sales therefor, or of
any such mechanics' liens or other encumbrance. A noteholder scting hereunder shall
not be liable to the Mortgagor or any other noteholder except for losses resulting
from gross negligence or wilful miasfeasance. : -

SECTION 10. The Mortgagor will not, without the approval in writing of the
holder or holders of not less thsn 2 majority in principal amount of the notes at the
time outstanding: (&) construct, make, lesse, purchage or otherwise acquire any
extensions.or additions to ite system or enter into any contract therefor, except
such extensions or additioms as may be finsnced with loans evidenced by additional
notes; (b) enter into any contract or contracts for the cperation or maintenance of

_2ll or any part of its property, for the purchase of electric power or emergy, for

_the sale for resale, _or fozr the. gele to. the-ultimate consumer, of electric power and
erergy in excess of 1,000 kilowatts, or for the use by others of any of its property;
(c) incur any expenses for legal, engineeriag, supervisory, accounting or other similar
services, except such reasonable expenses as are incurred in the routine course of
business; or (d) deposit any of its funds, regardless of the source thereof, in any

" bank or other depositary which is not a member of the Faderal Deposit Insurance Corpora-
tion, or the successor thereof, or of a Federal Reserve Bank,. g :

SECTION 11. The Hortgagor will not pay its directors, as such, any salaries
for their services, except such as shall have been approved by the holder or holders
of not less than a majority im principal amount of the notes at the time outstanding,
provided that nothing herein contained shall preclude any director from serving the
Mortgagor in any other capecity and receiving compensgiion therefor. Salaries and
wages paid officers and employees shall be reasonable and in conformity with the
usual practice of corporations of the size and pature of the Morigagor.

* SECTION 12. The Mortgagor will at all times keep, and safely preserve,.
proper books, records and accounts in which full and true entries will be made of
all of the dealings, business and affairs of the Mortgagotr, im accordance with the
methods and principles of sccounting prescribed inm the Uniform System of Accounts.
The Mortgagor will prepere and furnish each noteholder not later than the 15th day
of each month, or at less frequent intervals when specified by the majority noteholders,
financial and statistical raports om its condition andé operatiocnms. Such reports shall
be in such form and include such informstion as may be specified by the msjority note-
holders, including without limitationm an enalysis of the Mortgagor's revenues, eXpensas
and consumer accounts. The Mortgagor will cause to be prepared and furnished to each
noteholder, at least once during each 1Z-month period during the term hereof, a full
and complete report of its financial cordition aa of a date (hereinafter called the
"Fiscal Date') not more than 30 days prier to the date such report is furnished to
the noteholders hereunder, and of its operations for the 12-month period ended on
the Figcal Date, in form and substance satisfactory tc the majority noteholders,
sudited and certified by independent certified public agcountants satisfactory to
the majority noteholdere and accompanied by a report of such audit in form end sub-
stance satisfactory to the majority noteholders. Any noteholder, through its
representatives, shall at all times during reascnable Business hours have saccess to,
and the right to inspect and make copies of, any or all books, records amd accounts,
and any or all imvoices, contracts, leases payrolls, canceled checks, statements
and other documents and papers of every kind belonging to or in the possession of
the Mortgagor or in anywise pertaining .to its property or business.
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SECTION 13. (a) The Mortgagor will from time to time upon written-demand

of the holder or holders of not less then a majority in principal anmount of the
notes at the time outstanding, make, execute, acknowledge and deliver or cause to

" be made, executed, acknowledged and delivered all auck further and supplemental deeds
of trust, mortgages, instruments and corveyances as mLy reasonably e reguested by
such noteholder or noteholders, and take or causge to be taken 211 such further action
as may reasonably be requested by such moteholder or roteholders to effectuste the
intention of these presents and to provide for the securing and payrient of the prin-
pal of and interest on the notes and for the purposge of fully conveyving, transferring
and confirming unto the Hortgagee the property hereby convayed, mortgaged and pledged,
or intended so to be, whether now owned by the Mortgagor or heresfter acquired by it,
The Mortgagor will cause this Mortgage aad any &nd all supplemental mortgages -and
deeds of trust and every additional instcument which shall he executed pursuant
to the foregoing provisions forthwith upon execution to be recorded and filed and .
rerecorded and refiled as -onveyances ant mortzeg.s and daeds of tiist of real and
personal property in such wanner and in <uch places as way be required by law in
order fully to preserve tho security for the notes and to perfect ard maintain the
superior lien of the Underiying HMortgage and of this Mortgage and &ll supplemental
mortgages and deeds of trust and the rights and remedies of the Mortgagee and the
noteholders. - : : : .

(b) In the event that the Mori.gagor has had or suffers g deficit in net
income, as determined in accordapce with methods of aceounting presccibed in section
12 of article II hereof, fer any of the #ive fiscal years immediatel; preceding the
date hereof or for any fiscal year while any of the noies are ottstanding, the
Mortgagor will at any time or times upon written demand of the holde or holders of
not less than a majbrity in principal amcunt of the notes at the tima outstanding
make, execute, acknowledge and deliver o: cause to be nade, executad, acknowledge
and delivered all such further and supplemental mortgages, instrumenrs and con-
veyances, and take or cause to be taken all such further action, as ray reasonably
be requested by such notehclders in order to include ir this Mortgage, as Mortgaged
Property, and to subject to all the terms and condftiors of this Mortgage, all right, -
title and interest of the Mortgagor in snd to, all and singular, the automobiles,
trucks, trailers, tractors and other vehicles then owned by the Mortgagor, or which
nay thereefter be owned or 3cquired by the= Mortgagor. From and after the time of
such written demand of such majority noteholders, such vehicles shall be deemed to

be part of the Mortgaged Property for all purposes hereof. i
’ : |

, : i

SECTION 14. Any noteholder mRy, at sny time or timees in succession without
notice to or the consent of the HMortgagor and upon such terms as such noteholder may
prescribe, grant to any peruson, firm or corporation who shall heve become obligsted
to pay all or any part of the principal of or interest on any note held by or indebt-
edness owed to such noteholder or who may be affected by the lien her=by created, cn
extension of the time for the payment of such principal or interest, und after any
such extension the Mortgagor will remain liable for the payment of suzh ncte ot
indebtedness to the same extent as though {t had at the time of such axtensgion
consented thereto in writing. :

. - 12 -
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S8ECTION 15. The Mortgagor, subject to appliceble laws sad rules and
orders of regulatory bodies, will design 1its rates for alectric encrgy and
othar services furniched by 1e with a view to paying end discharging all tazies,
maintenance expenses, cost of electric energy azd ether operating axperses of
its electric travemission and distribution system and elnctric gonarating
facilitias, if ary, and alsc to making all payments in respect of princinal of
and intorest on the notes whern and as the rama shall becoma dua, ard to pro- "
viding and maintsiving reasonsble working capital for the Mortgagor and 2 Tines
Interast Earned Ratio (heroin called "TIER") of not less than 1.5 sznd a Dabt

8aervice Coverage (herein called "D3C") of not less than 1.25. '1me Mortgagor
thall give 90 days prior written notice to the majority noteholders of any
propoeed chavge in its peneral rate structure,

Fer purpoees of thia section, TIER shall mesan the averagze of the two
largest retics with resrect to each of the three calendar years last preceding
the design of rates, determined as follows: for each such Year: sadd Eer
Fatrcnaga Capital or Margins (ae computed for purposes, to the extent appli-
cable, of Line A,22 on REA Form 7, rev, 10-69, Line A,23 on REA Form 7, rev,
12-7¢, or Lira A.24 on such REA Form 7, rev, 9=72) of the Mortgagor to Inteorest
Experse (as ceumpured for purposes of Line A.14 of REA Form 7) of the Mortgagor
and divide the total aso obtained by Interest Expense (as 80 computed) of the
Mortgsgor; provided, howvever, that (1) in computing Interest Zxpenga, there
shall be added, to the extent not otherwise included, an emount equal to 33-1/3%
of the excess of rentals of Rentricted Property (az defined in gection 7 of
articla II hereof) under Leng Term Leeses (as defined in rection 7 of article

- IT hereof) of the Mortgagor over 2% of the Mortgeger's Equities and Margins (as

dafined in the Uniforn System of Accountn) and (2) Net Patronage Cepital or
Margine shall be determined as if the rates Proposed by the Mortgagor had been
in effect for each of tha threc years, '

For purpcses of this cection, DSC shall mean the average of the two
largest ratios with respect to each of the three calendar years last praceding
the depign of rates, determined as follows: for each such year: add Netg
Patronage Capital cr Margins (es computed for purpeses, o the extent appli-
cable, of Line A.22 on REA Form 7, vev. 10-69, Line A.23 on RFA Fornm 7, rev.
12-70, or Line A.24 »n such Fornm 7, rev, 9=72) of the Hortgagor and Interest
Expenne (ne computed for purpozes of Line A.14 of FEA Porm 7) of the Mortgagor
to Pepreciaticn and Amoritization Expense (as computed for purroses, to the
extent applicable, of Lire A.12 on RFA Form 7, rev, 10~59, or Line 4.11 on KEA
Form 7, rev. 12-70 and 9-72), and divide the total 80 obtained by an amount
equal to the sum of all payments of principal &#nd interest required to be made
during each of the t20t years on account of Total Long~Term Debt (aa computed
for purposes, to the extent applicable, of Line B.34 on REA Form 7, Tav, 10=89,
Line C.35 on RTA Form 7, rev. 12-70, or Line C,34 on such Form 7, rev.. 9=72) of
the Mortgegor; provided, however, that (1) in computing Interest Expensae there
shall b2 added, to the exntent no% othervwise included, sn amount egqual o 33-1/3%
of the excess of rontale of Reptricted Property (as defined in section 7 of
article I hercof) under Long Tarm Leages (as definzd in scction 7 of article II
herenf) over 2% of the Mortgagor’s Equitias and Margins (as defined in the
Uniform System of Accovntz); (2) Net Patronage Capital or largins shalil ba
determinaed as if the rates preposed ‘by the Mortgagor had been in affrcr for cach
of the thrae cnleadar yenrs lmmediately preceding the design of rates; snd (3)
in the event that nny Long~Term Dabt has been refinsanced dvring any veor of such
three calendar year pericd the payments of principal and irterest required to be
nade during such year on account of such Long-Tarm Debt shzll ha based (in-lteu—
of actual payments requirad to be made on such-refinanced Debt) unon the larger.
of (1) ar annualizstion .of the payments required to be made wilkh respect to the
refinancing debt during the portion of such year such refinmancing debt is out-
standing or (11) the paywonts of principal and interest required to be made
during the following year on account of such refinancing debt,
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R TSR > Feve=12+70)~of~the- Mortgagor-to-Interest- Expeﬂsu~(anr&monnﬁ—aswcomggxééﬁs
for purposes of Line A.14 of REA-Form 7, minus an amount so computed _forspurposes
of Line A,15 of REA Form 7, rev, 10-65, rev. 10-69 and reng& of the Mortgagor

‘and divide the total so obtained by Interest Egpgg@eﬁ%%s 8o computed) of the Mort-

gagor. When changes in rates are propgaﬁéw§§rfhe Mortgagor, or have been made during
the prior three calendar yeargymiiﬁﬂ ‘'shall be determined as above, except "pro forma"
Patronage Capital aggﬁhntgins as developed by use of the proposed ¢r reviged rates

" ghall bggggedﬁﬁﬁfoéu of the actual Patronage ‘Capital and Margins for the prior three

8rmyeaes.

SECTION 16. The Mortgagor will not, in any ome year, without the approval
in writing of the majorit; noteholders, d?klﬂrﬁ or pay any divideads, or pay or deter-
mine to pay any patronage refunds, or r:tire any patronage capital or make any other
cagh distributions (such dividends, refumds, retirements and other distributions being
bereinafter collectively called "distributions’), to its members, stockholders or
consumers if after giving effect to any such distribution the total Equity of the
Mortgagor will not equal >r exceed 40% »>f its totsal gssets and other debits; provided,
however, that in any event the Mortgagor may make distributions to estates of deceased
patrons to the extent required or permitted-by its articles of inccrporation and
bylaws, and, if such distiritutions to sich estates do not excead 25% of the patronage
capital and margins received by the XMortgagor in the next preceding year, make such
additional distributions in any year as will not cause the total digtributions in
such year to exceed 25% of the patromags capital and msrginsg received in such next
preceding year, and provided, further, iowever, that in no event will the Mortgagor
make any distributions if there is umpaid when due any installwment of priamcipal of
or interest on the notes, if the Mortgazor is otherwise in default hereunder or if,
after giving effect to any such distribition, the Mortgagor's total curreant and
accrued assets would be 12838 than its total current and accrued lisbilities.

i
]

_ For the purpose of this section: (1) & "cash distributicn” shall be
deemed to include any genaral cancellaticn or abatemeat of charges for electric

‘energy or services furnished by the Mortgagor, but not the repayment of a2 membey-

ship fee of not in excess of $25 upon tezrmination of a membership; (2) "Equity"
ehall mean the aggregate of Equities and Margina (as such terms are defined in the
Uniform System of Accounts) and Subordinated Indebtedaess; and (3) "Subordinated
Indebtedness’ shall mean unsecured indebtedness of the Mortgagor peyment of which
shall be subordinated tc the prior payment of the notss by subordination agreemsant
in form and substance satisfactory to the majority noteholders.

SECTION 17. 1In the event that the Mortgaged Property or any part thereof,
shall be taken under the power of emineut domain, all proceeds and avails therefrom,
except to the extent that all noteholders shall conseat to other usa and zpplication
thereof by the Mortgegor, shall forthwirh be applied by the Hortgegor: first, to
the ratable payment of any indebtedness by this Mortgage secured other than prinmcipal
of or interest on the notes; second, to the ratable payment of interest which shall
have accrued on the mnotes and be unpaid; third, to the ratable payment of or on account

of the unpaid principal of the notes, to such installments thereof as mey be designated

" by the respective noteholders at the time of any such payment; and, fourth, the balance

shall be paid to whosoever shall be entitled thereto; provided, howevar, that any note-
holder may cause funds to which it may be entitled under clausge third hersof to. be
applied by the Mortgagor to the making of a deposit in the construction fund contem-
plated by Account 132.1 of the Uniform System of Accounte instead of causing such
funds' being applied to the prepayment of any note held by such noteholder.

SECTION 18. The Mortgagor will not at any time employ, or enter into eny
contract for the employment of, any genoral manager of the Mortgagor's system or any
person exercising compsrable authority to such a manager, unless such employment or
such contract shall first have been approved by the majority noteholders. If, during
such periods as the Mortgagor shall be (n default in the meking of payment or payments
of principal of or interest on one or more of the notes or otherwise be in default
hereunder, the majority noteholders shall at any time give notice to the Hortgagor
that in their opinion such system iz not being efficiently operated amd shall regquest

_the termination of the employment of any such manager or person exercising comparable

LY
Tom
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authority, or shall request the termination of any operating contract in respect of
any such gystem, the Mortgagor will terminate such employment or operating contract
within thirty (30) days after the data of such notice. All wontracts in respect of
;ho e;p}oynonciof any such manager or person exercising comparable authority, or

or the operation of any such system, shall contsin provigions to rmit
with the foregofmg covenantc. i Fe Sy Lanen

) SECTIOH 19. The Mortgagor will wall andmcruly observe and perform 511 of
the covenants, agreements, terms and conditions contained ia the Loan Contfact, s
from tima to time amended, on its part to bs observed or performed., :

ok, SECTION 20. The Mortgagor will not, without the written approvel of the
mejority uoteholders, hereafter make any loan or asdvance to, or make any iavestment
in, or purchase or make any commitment to purchase any stock, bonds, motes or other
securities of, or guaranty, assums or otherwise become obligated or liable with
regpact to the obligaticns of, any perscn, firm or corporation, except (i) securitiecs
or depogsits issued, guaranteed or fully insured ze to payment by the United States
-Government or any agency thereof, (ii) Capital Term Certificates or other securities
of the MNational Rural Utilitises Cooparative Finance Corporation, (iii) capital credits
resulting from the payment for power and energy purchsiged &nd actually received frem
a generating and trangmission cooperative of which the Mortgzagor is & member, (iv)
loans, deposits, sdvences, investments, cecurities and obiigations which the Hortgagor
hes, prior to the date hereof, committed itself to makae, pucrchase or undertake, as
the cage may bs, and as to which the Mortgagor has given the majority noteholders
motice in writing prior to the date hereof, and (v) such other loans, deposits,
advances, investments and obligations ss may from time to time be rade, purchased
or undertaken by the Mortgagor; nrovidad, however, that the agsregate cost of ianveste
@ants, plus the total umpaid primcipal amount of loans, deposits, advances and obli- -
gations, permitted under this clsuse (v) shall not at any tima exceed 3% of the total
utility plant (es such term is defined in the Uniform System of Accounts) of ths

Hortgagor.

v ' SECTION 21. At all times when any note is held by United States of
America, or in the event United States of America shall assign a note without
having insured the payment of such note, this Mortgage shall secure payment of
such note for the benefit of United States of America or such uninsured hoider
thereof, as the case may be. Whenever any note may be sold to an insured pur-
chaser, it shall continue to be considered a '"note'" as defined herein, but as

to any.such insured note United States of America, and not such insured pur-
chaser, shall be considered to be, and shall have the rights of, the noteholder
for purposes of this Mortgage. Notice of the rights of United States of America
under the precdeding sentence shall be set forth in all such insured notes.

Ref. Mtge.
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| | ARTIﬂLE 111
T REMIDIES OF THE NORLGAGEE AND NOTEHOLDERS o

SECTION 1. If one or more of the o.lowing Pvpnts (herelnafter called
"events: of default"”) shall heppen, that is to say~

(a) defauls shall be made in the payment of any installment of or
on account of interest on or principel of any note or notes when and as
the same shall be required to be made and such defeult snall continue

for thirty (30) days:

(p) @efault shall be made in the due observance or performance of
any other of the covenants, conditlions or agreements on the part of the
HMortgagor, in any of the notes or in the Underlying Mortgage or in this
blortgage contained, and such defauvlt shall continue for a period of
thirty (30) days after written notice specifying such default and
requiring the same to be remedied shall have been given to the Mortgagor
by eny noteholder;



(c) the Mortgagor shall file a petition “n bankruptcy or be adjudi=-
cated a bankrupt or insolwent, or shall meke an assigrment for the benefit.
of its creditors, cor shall consent to the appointment of a receiver of
iteelf or of its property, or shall instituie proceedings for its reorgani-
sation or procesdings instituted by others for its reorganigation shall no’
be dismissed within trixty (50) deys after the institution thereof;

(d) a recsiver or llquidator of the Hortpagor or of any substential
portion of its property shall ve appolnted and ths order appointing such
receiver or liquidator shall not be vacated within thirty (30) days after
the entry thereof} - ' , ,

(e) +the Mortyagor shall foifeit or othertrize be- deprived of its
corporate chorter or franchises, permits, cr Liswnses required to carry on -
any raterial portion of its busiisss; ox :

(£) a finel ‘udgment shall be entered ag.inst the Mortzagor and shall
ramain wnsatisfied or without a vtay in respecu theieof for a2 period of
thirty (50) days, | ,

then in esch and every case sny noteholder may, by nstice in writing to the Hort=
pagor and delivery of a copy thersof %o the other nitsholders, dezlare 81l unpaid
principal of and acorued interest on say or &ll notus held by sudh noteholder to
be due and payable lmmedlately: and upon &ny such dsalaration all such unpaid
principal and accrued intersst so deciared to be dus and payable shall bscoms and
be dus and payabls immsciately, smything conteinsed hersin or in the Underlying
Hortgage or in any note or notes to ibhs contrary notwithstanding: provided; howe
ever, that if at sny tims after the uwipaid principa” of and acorusd imterest on
‘any of the notes shall have been so duslared to bs due and peyabls, &ll payments
in respsct of principal and intersst which shall has bscoms due and paymble by
the termz of such note or notes shall bs paid to tho respestiva noteholders, and
all cother dsfeults herewnder and mmdéer the notes shnll have besn made good or
peoured to the satisfaclion of all of ths noteholds:s, then and i1 every asuch

 caze, the noteholder or noteholders who shall have declared the principal of and

" 4nterest cn notes held by such noteholder or noteholdsrs to be duz and payable
may, by written notice {o the Nortgagur snd delivery of a copy thereof to the
other noteholders, annul such dsclarafiion or declarations end walve such defaull
or defaults and the consequences thereof, but no sunk walver shall extend to or
affeot any subssquent dofault or impair any right ¢angequent therson.

SECTICH 2, If ome or more of the evenis of dsfault shall happen, ths
" holder or holders of not lass than & pejority in principsl smount of the notes at
the tims cutetanding, for itaslf or themselves, and as the agent or agenis of the
other noteholders, perscnally or by abtlorney, in 1ty or thelr digarestion, may,
in so fzr &s not prohibited by law: _

(a) teke immsdiate posssssion of the Hortgsged Property, collact and
recoive all credits, cutstanding scocunts and biils P{se@imble of ths Nort=-
gagor and all renty, incoms, revenues and proflte pamining‘ to or erising
from the Hortgaged Property, or sny pert thereof, and issue binding roceipts
therefory ard menape, sontrol and opsrate the Horlgagsd Property as fully
as the Hortgagor might do if in possession thersof, including, without
iimitstion, the msking of all repeirs or replacements deemed necessary or

advigables

(b) proosed to protect and enforce the righte of the Morigages and

the righte of ths notsholder or noteholders wnder this L‘or‘tgﬁge by esuite or
actions in equity or at law in any court or courts of competent jurisdiction,
whether for spscific performance of any covenant or any agreement contained
herein or in aid of the exscutiocn of any power herein granted or for the
foreclosure hersof or hereimder or for the sale of the Mortgaged Property, or
ary pert thersof, or to collect the debts hereny 3e_cumd or for ths enforcemnt
of such other or additiocnal oppropriate legal or equitable remedies as may bea
deemed most effectual to protect and emforce the rights and remedies herein
granted or conferrod, and in the event of the institution of =any such ac"c;io_n
or sult the rotshoider or notsholders instliuting such action or suit shail
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have the right to have appointed a receiver of ths Hortgaged Property and
of all rents, income, revenuas and profits pertaining thsreto or arising °°
therefrom derived, recaived.or had fram the time of the commeno sment of
such suit or action; and such receiver shall have all the usual powers aid
duties of receivers in like and similar cases; to the fullest extent per-
mitted Ly law, and if applicetion shall bs mads For the appolntment of a
receiver the Mortgagor hersby expressly consents that the court to vhich
such application shall bs nade may nake said appointment; and

¥
.
P

(c) sell or éause to be mold all and singular the Mortgaged‘PrOperty
or any rart thereof, nnd all right, title, interest, claim snd demand of
the Mortgagor therein or thereto, a% public suction at such plaze in any
county in which the piwperty to bs rnold, or any pirt thareof; i3 located
at such time and upon such terms as may be eorecifled in & noticn of sale}
which shall state the time when and %the place whera the sale is to be heid ’
shall contain a brief general cescr nbion of the reparty to be sold, and ’

~ahall be given by mai’ing e copy thoreof to the Morcgagor at leist fifteen
(15) deys prior to tho cate fixed fur gush saly aqd by publishiag the same
once In each week for two succassive scalendar wea-g pribr to tha date of
such sale in a newspapsr of goneral circulation pubilshed in sald cowmty or,
if no such newspaper :s published i1, sush county, im a nowspaps. of general
circulation in such cowmby, the firnt such publlcation o be no: less than
fifteen (15) days nor more then thixty (80) deys prior %o %he date fixed
~for such sale. Any scle to be mads under this subparageaph (o} of this
gection 2 may be adjovrned frem time o Hime by amnounoemend st the time
and place appointed for such sale or for such adjourrsd sale or #ales, and

. without further notice or publicaticn the sale mar be had at tha time and
place to which the sare shall be ad;ourned; providad, howewer, that in thre
event another or different notice oi sale or another or differeat marmer of
conducting the same srall be required by law the notice of sale shall be
given or the sale shall be conductec, as the cass may be, in acsordance with

‘the applicable provisions of law,
i .

'SECTION 3. If, within thirty (30) deys after the holder or holders of
not less than a majority ir principal amcunt of the notes at the time outstand-
ing shall have had knowledge of the happening of an event or events of default,
such noteholder or noteholders shgil not have procesded Lo exasrcise the rights or
to enforce the remedies herein or by law conferred upon or rzserved %o the Mort-
gagee or to the notenolders, any noteholcer, for itseli and as the agent of the
other noteholders, may proceed forthwith to exercise such rights amd to enforce
such remedies, but no holder or holders ¢f less than a majority in principal
amount of the notes at the time outstanding shall bs entitled to exercise any of
the rights or to enforce any of ths remsdies herein or by law conferred upon or
reserved to the Mortgagee or to the noteholders, unless the holder ox holders
of not less than a majority in principal amount of the notes at the time outstand-
ing shall have failed or refused toc exercise such rights and to enforce such
remedies for a period of thirty (30) days after such hclder or holders shall have
had knowledge of a happening of an event or events of default. Nothing herein
contained shall, however, affect or impair the right, which is absolute and
unconditional, of any holder of any note which may be secured hereby to enforcs
the payment of the principal of or interest on such note on the date or dates any
such interest or principal shall become due and payable in accordance with the

terms of such note. : )

SECTION 4. At any sale hereundzsr any noteholder or noteholders shall
have the right to bid for and purchase thzs lMortgaged Property, or such part
thereof as shall be offered for sale, and any noteholder or noteholders may
apply in settlement of the purchase price of the property so purchased the
portion of the net proceeds of such sale which would be applicable to the pay=-
ment on account of the principal of and interest on the note or notes held by
such noteholder or noteholders, and such amount so applied shall be creditead
838 a paymeht on account of principal of and interest on tha note or notes &el&

by such noteholder or noteholders. . .
‘ .
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SECTTON 5. Any proceeds or funds arlsing from the exercise of any
rights or the enforcement of any remedies herein provided after the payment or
orovision for the payment of any and all costs and expenses in connection with
the exercise of such rights or the enforcement of such remedies shall be applied

- first, to the payment of indebtedness hereby secured other than the principal of

or interest on the notes; secord, to the ratable payment of interest which shall
have accrued on the notes and which shall e unpaid; third, to the ratable pay=-
went of or on account. of the wnpaid principal of the notes, and the balance, if
any, shall be paid to whosoever shall be entitled thereto.

_ SECTION 6. FRvery right or remsdy herein conferred upon or reserved
Lo the Mortgagee or to the noteholders shall be cumulative and shall be in '
addition to every other right and remedy given hereunder or now or hereafter
eéxisting at law, or in equity, or by statute. The pursuit of any right or remedy
.shall not be construed as an election. . o K

_ SECTION 7. The Mortgagor, for itself and all who may claim through or
under it, covenants that it will not at any time insist upon or plead, or in any
manner whatever claim, or take the benefit or advantage of, any appraisement,

“valuation, stay extension or redemption laws now or hereafter in force in any
Jocality where any of the Mortgaged Property may be situated, in order to prevent,
delay or hinder the enforcement or foreclosure of this Mortgage, or the absolute
sale of the lortgaged Properiy, or any part thereof, or the final and absolute
outting into possession thereof, immediately after such sale, of the purchaser or
purchasers thereat, and the Mortgagor, for itself and all who may claim through
or undrr it, hereby waives the benefit of all such laws unless such waiver shall

b: forbidden by law, '
| | ARTICLE IV |
POSSESSION UNTIL DEFAULT-DRFRASANCE CLAUSE

, SECTION 1. Until some one or more of the events of defaull shall have
happened, the lortpagor shall be suffecred and permitted to retain actual possession
21 the Vortpared Property, and to manage, operatc and use the same and any mart
thereof, with the rights and franchises appertaining thereto, and to collect,
rizceive, take, use and enjoy the rents, revenues, issues, earnings, income, pro-
Aucts and profits thereof or therefrom, subject to the provisions of this Mortgage.

SECTION 2, If the Mortgagor shall well and truly pay or cause to be

" paid the whole amount of the principal of and interest on the notes at the times
and in the manner therein provided, according to the trus intent and meaning
thereof, and shall also pay or cause to be paid all other sums payable hereunder
by the Mortgagor and shall well and truly keep and perform, according to the true
intent and meaning of the Underlying Mortgage and of this Mortgags, all covenants
in the Underlying Mortgage ard herein required to be kept and performed by it,
then and in that case, all property, rights and interests hereby conveyed or
agssigned or pledged shall revert to the Mortgagor and the estate, right, title
and interest of the Mortgagee and the noteholders shall theresupon cease, determine
and beocoms void and the Mortgagee and the noteholders, in such cass; on written
demand of the Mortgagor but at the Morigagor's cost ard expense, shall enter
satisfaction of the Underlying Mortgage and of the Mortgage upon the record. In
any event, each noteholder, upon payment in full to him by the Mortgagor of all
principal of and interest on any note held by him and the payment and discharge
by the Mortgagor of all charges due to such noteholder hereunder, shall executs
and deliver to the -Mortgagor such instrument of satisfaction, discharge or
release as shall be required by law in the circumstances. : : :

Ref. Mtge. . . ' ’
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MISCELIANEOUS

. SECTION 1. It is hereby declarsd to ba thé irtention of tha Mortgagor
what any electric generating plant or plants and facilities and all elsctric
tranmadesion and distribution lines, or systems and facilities s embracsd in the
Hortgaged Property, including, without limitation, all rights of way and
easemgnts granted or given to the Mortgager or obtainad by it to use real
property in connection with the construction, cperation e maintenance of such
1lines, or systems, ard all service and cornecting lines, poles, posts, cross
arms, wires, cables, conduits, msins, pipes, tubes, trarsformsrs, insnlators,
meters, elactrical connections, lawpe, Tusses, junction teowes ard fixtires forming
part of , or ussd in connsction with, such lines, or sysioms, and 211 other
property physically attached te any of the foregoing-dessribed properiy, shall
be deemed to bs real property. ' :

" SECTION 2. All of the covemsmte, stipulstions, promises, undertakings
and agreemsnts herein containsd by or on bshalf of the Mortgagor sheli bind its
successors and assigns, whether so specified or not, and all titles, righte amd
remodics hereby granted to or conferrad upon the Mwrtgsgee shall pase to and
imire to the bsnefit of the suucessars and agaigns of the Hortgagee and shall be
deemed to be granted or conferred far the ratable benefit and security of all
who ghall from tims to time bs the holders of notas executed and deiivered as

herein provided.

: "SECTION 3. The descriptive headings of the wsrious articles of this
.Hortgage were Zormulated and ineertsd for sorveniencs ornly and sghall rot be
desmed to affect the meaning or consiruction of amy of the provisions hereof.

‘ SECTION L. All demands, notices, reports, spprovals, designations PR« o
directions required or psrmitted to bes given hersundsr shall be in writing and
shall be desmesd to ba propsriy given if mailed by registsred mail addresssd to
the. proper party or parfiss at the fellowing addresses: }

Ag to the Mortgsgor: "Wells Rural Electric Company L

- : P.O. Box 365 ) :

Wells, Nevada 89835 : . : '
As to the Martgagea: Rural Elscirification Adwministration
. Washington, D. C. 2025¢C :

and 88 to amy othsr pserson, Jirm, corporatlon or govermmantal body or agangy
having an interest herein by reegan of being the holder of any nots or otherwise,
at ths last address designated by such psraon, firm, caporation, governwsntal
body or sgency to the Mortgagor and the HMorigagee. The Mortgagor or the HMort-
cegee muy from tims to timo designate to each oihsr & nsw gddress to which
demands, notices, reports, approvals, designetions er directions may be addressad,
end from and &ftsr any such designation ths addresz designated shall bs deemed

to be the address of such party in lieu cf the addreszz hareinsbove given.

SECTION 5. The invalidity of any on® or mors phrases, clauses, sen-
tences, paragresphs or provisions shall not affect the ressaining portions of this

mortgegs.

SECTION 6. Any reference herein to "directors” or "board of directors”
chall be doemed to mean "trustees" or "board of lrustses™ as the case may ba,
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B SECTION 7. This Mortgage may be simultaneously executed in any number
uxﬁcounterparts, and all said counterparts executed and delivered esch.as an
original, shall constitute but one and the same instrument, . '

o IN WITNESS WHEREOF the Mortgagor has caused this Mortgage to be signed
In ilts name and its corporate seal to be hereunto affixed and attested by its .
officers thereunto duly authorized, the day and year first above written.

WELLS RURAL ELECTRIC COMPANY

“(Seal) " . o .
- . President
Attest: - e
Secretary
Executed by the Mortgagor
in the presence of:
Witnesses
|- A
STATE OF NEVADA D)
‘ _ ) SS.
COUNTY OF | )
On this day of ' ©, 1975, personaily appeared
before me, . . -, a notary public, in_and for
' County, . : known to me to be the

President of Wells Rural Electric Company, that executed the foregoing instrument, °
and upon oath did depose that he is the officer of Wells Rural Electric Company

as above designatel; that he is acquainted with the seal of Wells Rural Electric
Company that the seal affixed to said instrument is the corporate seal of Wells

Rural Electric Company; that the signatures to said instrument were made by the
officers of Wells Rural Electric Company as indicated after their signatures; and
that Wells Rural Electric Company executed the said instrument freely and voluntarily
and for the uses and purposes therein mentioned.

Notary Public in and for
' ' Gounty, State of Newvada
Seal ' "Residing at

My Commission expires

r
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STATE OF NEVADA D)
o ) SS
GOUNTY OF i ) .
~ On this ‘ . day of . 4 1975, personally appeared
before me : and

who, being by me duly sworn, did say that they are the President and Secretary,

respectively, of WELLS RURAL ELECTRIC COMPANY, and that said instrument was
signed by them in behalf of said Corporation by authority of a resolution of its
board of directors, and they acknowledged to me that said Corporation executed
the same. ’

IN TESTIMONY WHEREOF I have hereunto set my hand and official seal the
day and year last above written. ‘ '

. Notary Public
Residing at

(Notarial Seal)

My commission expires
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