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SUPPLEMENT, dated as of July 23 , 1573, to SUPPLEMENTAL
MORTGAGE AND SECURITY AGREEMENT made by and among MIDSTATE ELECTRIC COOPERATIVE,
INC.

(hereinafter called the "Mortgagor"), a corporation existing under the laws
of the State of Oreron UNITED STATES OF AMERICA
(hereinafter called the "Government") acting through the Administrator of
the Rural Electrification Administration (hereinafter called "REA"), and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter called
“CFC"), a corporation existing under the laws of the District of Columbia
(the Government and CFC being hereinafter sometimes collectively called the
"Mortgagees").

WHERFAS, the Mortgagor, for value received, has heretofore duly authorized
and executed, and has delivered to the Government, or has sssumed the payment of,
certain mortgage nctes all payable to the order oi the Government, in installments,
of which certain mortgage notes (hereinafter collectively called the "Outstanding REA
Notes") identified in the sixth recital hereof (hereinafter called the "Instruments
Recital") are now outstanding and owned by the Government; and

WHEREAS, the Mortgagor, for value received, has heretofore duly authorized
and executed, and has delivered to CFC, or has assumed the payment of, a certain mort-
~ gage nore, or certain mortgage notes, all payable to the order of CFC, in installments,
.. of which the certain mortgage note or notes (hereinafter collectively called the

. "Outstanding CFC Hote(s)") identified in the Instruments Recital are now outstanding
and owned by CFC (the Outstanding REA Notes and the Outstanding CFC Notes being
7 hereinafter collectively called the "Outstanding Notes"); and

WHEREAS, the Outstanding Notes are secured by the security instrument(s)
(hexeinafter collectively called the "Mortgage') made by the Mortgagor to the
Mortgagees and identified in the Instruments Recital; and

WHEREAS, the Hortgagor has determined to borrow additional funds from the
Government, and has accordingly duly authorized, executed and delivered to the Govern=-
ment its mortgage note or notes (identified in the Instruments Recital and hereinafter
collectively called the "Concurrent REA Note(s)") to be secured by the Mortgage, as
emended and supplemented hereby, of the property hereinafter described; and

WHEREAS, the Mortgagor has determined to borrow additional funds from CFC,
and has accordingly duly authorized, executed and delivered to CFC its mortgage note
or notes (identified in the, Instruments Recital and hereinafter collectively called
the "Concurreut CFC Note") to be secured by the Mortgage, as amended and supplemented
hereby, of the property hereinafter described; and

WHEREAS, the instruments referred to in the preceding recitals and the
Maximum Debt Limit referred to in article I, section 1 of the Mortgage, as amended
hereby, are hereby identificd as follows:
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INSTRUMENTS RECITAL
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"Concurrent REA Note (s)": (0f even date herewith):
Interest Rate
Principal Amount . (per annum) Final Payment Date
five per centum [CR)) Thirty five (35) years
from the date thereof

$360,000
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“concurrent CFC Note'': (0f even date herewith):
Interest Rate
Principal Amount (per annum) Final Payment Date
. geven Pper centum (7 % Thirty five (35) years
$40,000 from the date thereof

woutstanding REA Notes':

thirteen ——===== (13 --) certain mortgage notes in an aggregate principal amount of oy
$ 5,911,932.96 , all of which will finally mature on ot before Aupust 9, 2007 --=-, o !

‘véﬁill_kt“-’”“

"oQutstanding CFC Note(s)":

one mmmmmmmmm== (1 === ) certain mortgage note(s) in an aggregate principal amount of
$69,000 —=mmmm==== all of which will finally wmature on oF before Aupust 31, 2007

R
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Instrument Date
Supplemental Mortgage and Security Agreement August 9, 1972

W}ﬁfbihﬂufm‘ﬁﬁ
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"yaximum Debt Limit" for purposes of article I, section 1 of the Mortgage, as amended
hereby, shall be 25,000,000




WHSEEAS, the Goverwumant 19 the owncr of tho Cotuseanding i34 Notes; CEC 45
the owacy of the Outstanding CFC Note(n); and the Howtpagees are the cuers ol tha
foropapes and .

wiEREs, 4t wae the intentieon of the Rortgngof at the thize of the oueeution
of the lortgace (or, 1f the Eortpane consdats of wore Chan one dnslrumont, st the”
tiwme of the exccution of the cavlicst inctrusent thereof) that the praperty of the
Mortgsnor of the clascer dencribicd therein, an being awortpaged or pledged thercby, ox
fntended so to be, viother then euacd or thercafter acquived, wvould seoure certain
notes of the Mortgapor ewecuted and delivered prior to the exccution and delivery of
the Yortgage (or, if the Mortpage consints c¢f more than one instrumant, pricr to tha
wecution and delivery of the earliest inatrumant thereof), and certain notes of the
fortgegor whea and &5 executed end delivered under and purcuant to the Mortgege, ad
from time to tiwz srendtdd or supplemanted, and Lt is intended by the lortgugor Lo con=
f£irn heredby the Mowtgape snd the property therein deacribed ag being mortgaged ov
pledged, or intended co to be, cs -pecurity for the Outstanding RNotes, and other notes
of the Mortgegor vhen and as cxweecuted and delivered uwnder and pursuant to the Hortgage,
as smended and supplemented heveby; and .

WHEREAS, the Uortgege provides that the lortgegor shall, upon the written
demand of the Governuwent or CFC duly euthoriza, ewecute, and deldver and rvacord aand
file alil cuch supplemental mortpages and conveyanced as vay regsonably be requested
the Govermment or CFC to effectunte the lutention of the Mortgupe cnd to previde for
the convaying, mortmsging and pledging ef the property of the Hortgezor intended to be
conveyed, mortgeged ox pledged by the lortgage to scoure the payment of the principal
of and interest on notzs oxccuted and delivercd thereunder and pursuant thercto, or
otherwise sccured thereby, and the Governmant and C¥C have in uriting requested the
- execution znd delivery of thiv Supplement (hereinafrer called "this Supplementel
Hortgage') to the lortgage pursuant to such provicions; and

WHEREAS, it is further intended by the Mortgagor, at the request and sith
the conasent of the Yortgagees, to amend the lfortgege in the respects hereinafter set
forth; and . .

-

WilEREAS, oll ects, things, and conditiona prescribed by law and by the
articles of Lncorporation and bylaws of the Mortgagor have been duly performed and
~ eomplied with to authorize the cxecution end dellvery neveof and to make the Hortgage,
as amended and supplemented heredby, a valid and binding wortgage to sccure the Out~
. staending Notes and other notes of the Hortgagor when and as exccuted and delivered uader
end pursuant to the Mortgage, so owmended and supplemented hereby; and

WIEREAS, the Government and CFC are suthorized to enter into this Supplementel

’

fortgage; and ~ . .

o WHEREAS, to the extent that any of the property described or referred to
herein or in the Mortpage is governed by the provisions of the Uniform Commarcial Code
of any ctate (hereinafter called the "Uniform Commzrctal Code"), the partices liereto
deeire that this Supplementnl Mortguge and the Mortgape collectively be regavded g a
"gecurity agreement' under the Uniform Cosmercial Code and that this Supplemental
Mortgage be regarded as a 'financing statement! under the Uniform Comnerclal Code for
sald security agrecment. .
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in consideration of the premises and the sum of $5 in hand

g te the Mortgagor, the receipt whereof by the Mortgagor prior

delivery of this Supplemental Mort

gage is hereby acknowledged,

to the execution and
this Supplemental Mortgage W

gaged, pledged and se

and their respective assigns,
described in the Mortgage a8
and personal property of the

without limitation, all an

tion heretofore or hereafter
gagor, and wheresoever sltuate,

Supplemental Mortgage),

1. The Mortgegor has execut
and has granted, bargained, sold, conveye
t over, and by these presents does hereby grant,

convey, warrant, assign, transfer,
all and singular the real and personal property

being mortgaged thereb
Mortgagor falling with
in the description of the "Mortgaged Property
d singular the real and pe
acquired by or comstructe

Facilities" identified and the real estate spec
deeds or otherwise) in the Mortgage and mortgage
any, thereof as have been released prior to the ex

itnesseth as follows:

ed and delivered this Supplemental Mortgage
d, warranted, assigned, transferred, mort-
bargain, sell,

mortgage, pledge and set over, unto the Mortgagees
y and all and singular the real

in the classes of property embraced
" get forth in the Mortgage, including,
rsonal property of said descrip=~

d by or on behalf of the Mort-
including, without limitation, the "Existing Electric
ifically described (by reference to

d thereby (except such portions, if
ecution and delivery of this

T
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AND ALSO inciuding, without limitation:

I

All right, title and interest of the Mortgagor in and to all extensions and
improvements of the "Existing Electric Facilities', as provided above, and additions
thereto, including all substatioms, service and connecting lines (both overhead and
underground), poles, towers, posts, cross arms, wires, cables, conduits, malns, pipes,
tubes, transformers, insulators, meters, electrical connections, lamps, fuses, junction
boxes, fixtures, appliances, generators, dynamos, water turbines, water wheels, boilers,
steam turbines, wotors, switch boards, switch racks, pipe lines, wachinery, tools,
supplies, switching and other equipment, and any and all other property of every nature
and description, used or acquired for use by the Mortgagor in connection therewith;

IX

All right, title and interest of the Mortgagor in, to and under any and all
grants, privileges, rights of way and easements now owned, held, leased, enjoyed or
exercised, or which may hereafter be owned, held, leased, acquired, enjoyed or exer-
cised, by the Mortgagor for the purposes of, or in connection with, the construction
or operation by or on behalf of the Mortgagor of electric transmission or distribution
lines, or systems, whether underground or overhead or otherwise, or of any electric

generating plant, wherever located;

IIT .

All right, title and interest of the Mortgagor in, to and under any cnd all
licenses, franchises, ordinances, privileges and permits heretofore granted, issued or
executed, or vhich may hereafter be granted, issued or cxecuted, to it or to its
assignors by the United States of America, or by any state, or by anmy county, township,
municipality, village or other political subdivision thereof, or by any agency, board,
commission or department of any of the foregoing, authorizing the construction, acqui-
gsition, or operation of electric transmission or distribution lines, or systems, or
sny electric generating plant or plants, insofar as the same may by law be aseigned,
granted, bargained, sold, conveyed, transferred, mortgaged, or pledged;

v

All right, title and interest of the Mortgagor in, to and under any and all
contracts heretofore or hereafter executed by and between the Mortpagor and any person,
firm, or corporation providing for the purchase, sale or exchange of electric power or
energy by the Mertgagor together with any and all other accounts, contract rights and
general intangibles (as such terms are defined in the applicable Uniform Commercial Code)

heretofore or hereafter acquired by the Mortgagor;

v

Also, all right, title and interest of the Mortgagor in and to all other
property, real or personal, tangible or intangible, of every kind, nature and descrip-
tion, and vwheresoever situated, now owned or hereafter acquired by the Mortgagor, it
being the intention hereof that all such property now owned but not specifically
deseribed herein or acquired or held by the Mortgagor after the date hereof shall be

as fully embraced within and subjected to the lien hercof as if the same wvere now owned
by the Hortgagor end were apecifically described herein to the extent only, however,
that the subjection of such property to the lien hereof shall not be contrary to law;

Together with all rents, income, revenues, profits and benefits at sny time
derived, received or had from any and all of the above-described property of the

Mortgagor.
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have, on a pro forma basis as determined by REA and CFC, for any of the first
three years in which it is estimated installments of both interest and principal
will be required to be made on such loan (herein called the "test years"), a
Tiwmes Interest Earned Ratio (as hereinafter defined and herein called "TTER")

of less than 1.5, or a Debt Service Coverage (as hereinafter defined and hereln
called "DSC") of less than 1.25. MNotwlthstanding the provisions of the second
provigo of the next preceding sentence, the Mortgagor may exccute and deliver
guch note if (i) such proviso shall be waived in writing by CFC, or (ii) the
Mortgagor shall place in operative effect an increase in Lits rates for service
gufficient to produce additional revenues so as to assure, to the satisfactiocn

of REA and CFC, the ability of the Mortgagor to meet the TIER and DSC staundards
for the test years hereinabove set forth, or (iii) the Mortgagor shall apply the
proceeds of the note restricted hereby directly to the prepayment in full of all
‘0of the CFC Notes then outstanding and to the payment in full of all obligaticns
of the Mortgagor to CFC under such CFC Notes, this Mortgage and the CFC Loan
Agreement, and such prepayment may be made without any penalty or premium, not-
withstanding any provision of the CFC Loan Agrecment or other inatrument which
would otherwise require such premium or penalty, asnd in the event of such prepay-
ment, the provisions of Article II, Section & hercof, with respect to proportionate
prepayments to CFC and the Government, shell not apply.

For purposes of this Section 1, TIER shall mean the ratio determined cn
a pro forma basis with respect to each of the test years as followa: for cach
such year: add Patronage Capital or Margins (as computed for purposes of Line
A.23 on REA Form 7, and, if applicable, Line A,24 on such Form 7, with the
appropriate pro forma adjustment) of the Hortgagor to Interest Expense (as
computed for purposes of Line A.l4 of REA Form 7, with the appropriate pro forma
adjustment), and divide the total so obtalned by Interest Expense (as so computed)
of the Mortgagor; provided, however, that in cowputing Interest Expense there
shall be added, to the extent not otherwise Included, an amount equal to 33-1/3%
of the excess of rentals of Restricted Property (as defined in section 7 of
article II hercof) under Loug Term Leases (es defined in gection 7 of article IX
hereof) over 2% of the Mortgagor's Equities and Margins (as defined in the Uniforam
System of Accounts), Any reference in this Mortgage to REA Torm 7 shall apply to
the 9-72 revigion (or to the revision of any other date which wmay be specified)
of guch REA Form 7 or to any later reviaslon thercof which shall have been at the
time prescribed for use by REA; if some other foria containing the corresponding
{information shall at the time be prescribed by REA, such reference shall apply to
the corresponding item in such other form; or, if no such form is applicable to
the accounts of the Mortgagor, such reference shall apply to the corresponding
information otherwise determined in a comparable manner.

For purposes of this section 1, DSC shall wean the ratio determined for
each of the test years on a pro forma basis as follows: add Patronage Capltal or
Margins, and Intecrest Expense (as computied in accordance with the principles get
forth in the preceding paragraph) to Depreciation and Amortization Expense (an
amount as computed for purpoces of Line A,1l of REA Form 7, with the appropriate
pro forma adjustment), and divide the total so obtained by an amount equal to the
sum of all paymants of principal and interest required to be made during each of
the test years on account of Total Long-Term Debt (as computed for the purposes
of Line C.34 of REA Form 7).

No Additional CFC Notes shall be secured by this Mortgage without the
prior written approval thereoi by the Government.
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ARD ALSO including, without limitation:

I

All right, title and interest of the Mortgagor in and to all extensions and
{mprovements of the "Existing Electric Facilities", as provided above, and additions
thereto, including all substatiouns, service and connecting lines (both overhead and
underground), poles, towers, posts, cross arms, wires, cables, conduits, mains, pipes,
tubes, transformers, insulators, meters, electrical connections, lamps, fuses, junction
boxes, fixtures, appliances, generators, dynamos, water turbines, water vheels, boilers,
steam turbines, motors, switch boards, switch racks, pipe lines, machinery, tools,
supplies, switching and other equipment, and any and all other property of every nature
and description, used or acquired for use by the Mortgagor in connection therewith;

I1

All right, title and interest of the Mortgagor in, to and under any and all
grants, privileges, rights of way and casements now owned, held, leased, enjoyed or
exercised, or vhich may hereafter be owned, held, leased, acquired, enjoyed or exer-
cised, by the Mortgagor for the purposes of, or in connection with, the construction
or operation by or on behalf of the Mortgagor of electric transmission or distribution
lines, or systems, vhether underground or overhead or otherwise, or of any electric
generating plant, wherever located;

111 .

All right, title and interest of the Mortgagor inm, to and under any cnd all
licenses, franchises, ordinances, privileges and permits heretofore granted, issued or
executed, or vhich may hercafter be granted, issued or executed, to it or to its
apsignors by the United States of Awerica, or by any state, or by any county, township,
municipality, village or other political subdivision thereof, or by any agency, board,
commission or department of any of the foregolng, authorizing the construction, acqui-
sition, or operation of electric transmission or distribution lines, or systems, or
any electric generating plant or plants, insofar as the same may by law be asesigned,
granted, bargained, sold, conveyed, transferred, wortgaged, or pledged;

v

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

v

Also, all right, title and interest of the Mortgagor in and to all other
property, real or perconal, tangible or intangible, of every kind, nature and descrip-
tion, and wheresoever situated, ncw owned or hereafter acquired by the Mortgagor, it
being the intention hereof that all such property now owned but not specifically
described herein or acquired or held by the Mortgagor after the date hereof shall be
as fully embraced within and subjected to the lien hereof as if the same were now owned
by the Mortgagor end were specifically described herein to the extent only, however,
that the subjection of such property to the lien hereof shall not be contrary to law;

Together with all rents, income, revenues, profits and benefiis at any time
derived, received or had from any and all of the above-described property of the
Mortgagor,
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Provided, however, that except ag provided in section 13(b) of article II
of the Mortgage, no automobiles, trucks, trallers, tractors or other vehicles
{including without limitation aircraft or shipy, 1f any) owned or used by the Mort~
gagor shall be included in the property mortgaged by the Mortgage and thls Supplemental
Mortgage.,

TO HAVE AND TO HOLD the same forever, for the uses and purposes and upon the
terms, conditions, provisos and agrecments expressed and declared in the Mortgage, as
amended and supplemented hereby,

2. The Outstanding Notes are herveby confirmed as notes of the Mortgagor
entitled to the security of the Mortgage, as amended and supplemented by this Supple-
mental Mortgage, and of the property by the Mortgage and this Supplemental Mortgage
wortgaged and pledged, or intended so to be, equally and ratably with one another and
with other notes of the Mortgagor when and as executed and delivered under and pur-
suant to the Mortgage, as amended and supplemented hereby, without preference, priority
or distinction as to interest or principal (except as otherwise specifically provided
in the Mortgage, as amended and supplemented hereby) or as to lien or otherwvige, of any
one of the Cutstanding Notes or such other notes ovar any other thereof and irrespective
of the date of the executlon, delivery or maturity thereof, or of the asgignment or
negotiation thereof or otherwise,

3. Additional notes executed and delivered pursuant to section 1 of
article I of the Mortguge, as amended hereby, are hereby included within the terms
"Additional Notes" and "notes", as defined in the Mortgage, ag amended heveby. The
Concurrent REA Note(s), Concurrent CFC Note, and rcfunding, renewal and substituted
notes executed and delivered pursusnt to said section 1 of article I, are hereby in-
cluded within the term "notes", as defined in the Hortgage, as amended hereby,

4. The Mortgage is hereby amended by including therein, for purposeas of
article I, section 1 thersof, us amended by this Supplemental Mortgage, the Maximum
Debt Limit provision contained in the Ingtruments Recital of this Supplemental Mortgage.

5. Section 1 of article I of the Mortgage 18 hereby amended to read as
follows:

SECTION 1. The Mortgagor, when authorized by resoclution or resolutions
of its board of directors, may from time to tima (1) exccute and deliver to the
Government one or more Additlonal REA Notes to evidence loans made by the Govern-
ment, acting through the Administrator, to the Mortgagor, or to evidence Lndebted-
ness of the Mortgagor incurred by the assumption by the Mortgagor of the indebted-
nesg of a third party or parties to the Government created by a loan or loans
therctofore made by the Government, acting through the Administrator, to such
third party or parties, and (2) execute and deliver to CFC one or more Additional
CEC Notes to evidence luvany made by UiC to chw BoltLgagor or o cvidence Loedebicducsa
of the Mortgagor incurred by the agsumption by the Mortgagor of the indebtedness
of a thlrd party or parties to CFGC created by a loan or loans made by CFC to such
third party or parties. The Hortgagor, when authorized by resolution or resolu-
tions of its board of directors, may also from time to time execute and deliver
on¢ or more Additional Notes to refund any note or notes at the time outstanding
and secured hereby, or in renawal of, or in substitution for, any such outstanding
note or notes., Additional Notes shall contain such provisions and shall bhe
executed and delivered upon such terms and conditions as the board of directors
of the Mortgegor in the resolution or resolutions authorizing the exccution and
delivery thereof and the relevant lender shall prescribe; provided, however, that
the notes at any one time secured hereby shall not exceed ia the aggregate princi-
pal amount the amount identified in the Instruments Recital as the Maximum Debt
Limit, and nc note shall mature more than fifty (50) years aftor the date hereof;
and provided further that, except as otherwise hereinbelow provided, the Mortgagor
shall not execute and deliver any note to the Government under any loan contract
hercaiter entered into between the Mortgagor and the Government, 1if, after taking
the loan provided for in such loan contract into account, the Mortgagor shall

-6 -

'42‘ BONTY ke

!




R

i r"f“-{‘-’*"i“"ﬁ,"ﬁ' K S "

{
By

9579

have, on a pro forma basis as determined by REA and CFC, for any of the firat
three years in which {t is estimated installments of both interest and principal
will be required to be made on such loan (herein called the "test years"), a
Tiwes Interest Earned Ratio (as hereinafter defined and herein called "TIER")

of less than 1.5, or a Debt Service Coverage (as hereinafter defined and herein
called "DSC") of less than 1,25, Hotwithstanding tho provisions of the second
previso of the next preceding sentence, the Mortgagor may execute and deliver
such note if (1) such proviso shall be walved in writing by CFC, or (ii) the
Hortgagor shall place in operative effect an increase in ites rates for service
sufficient to produce additional revenues so as to assure, to the satisfaction

of REA and CFC, the ability of the Mortgagor to meet the TIER and DSC standards
for the test years hereinabove set forth, or (4ii) the Mortgagor shall apply the
proceeds of the note restricted herchy directly to the prepayment in full of all
‘of the CFC Notes then outstanding and to the payment in full of all obligations
of the Mortgagor to CFC under such CFC Notes, this Mortgage and the CFC Loan
Agreement, and such prepaymant may be made without any penalty or premium, note
withstanding any provision of the CFC Loan Agreement or other instrument which
would otherwise require such premium or penalty, and in the event of such prepay-
meiit, the provisions of Article II, Section 4 hercof, with respect to proportionate
prepayments to CFC and the Government, shell wot apply.

For purposes cf this Section 1, TIER shall mean the ratio determined on
2 pro forma basis with respect to cach of the teat years as follows: for each
such year: add Patronage Capital or Marging (as computed for purpeses of Line
A.23 on REA Form 7, and, if applicable, Line A,24 on such Form 7, with the

)

appropriate pro forma adjustment) of the Hortgagor to Interest Expense (as f’ ;g»;:', o w,,hkf;“h,vkwa *””””ﬁr””"'VW
-

i

computed for purposes of Line A.14 of REA Form 7, with the sppropriate pro forma ; R .
adjustment), and divide the total so obtained by Interest Expense (as so computed) o7 “
of the Mortgagor; provided, however, that in computing Intercat Expenge there
shall be added, to the extent not otherwise included, an amount equal to 33~1/3%
of the excess of rentals of Restricted Property (as defined in section 7 of
article II hereof) under Long Term Leases (as defined in section 7 of article IX
hereof) over 27 of the Mortgagor's Equities and Margins (as defined in the Uniform
System of Accounts), Any reference in Chis Mortgage to REA Yorm 7 shall apply to
the 9-72 ravision (or to the revision of any other date which may be specified)

of guch REA Form 7 or to any later revision thercof which shall have beon at the
time prescribed for use by REA; if some other form contalning the corresponding
information shall at the time be prescribed by REA, such reference shall apply to
the corresponding item in such other form; or, if no such form is applicadble to
the accounts of the Mortgagor, such reference shall apply to the corresponding
information otherwise determined in a comparable manner,

For purposes of this section 1, DSC shall mean the ratio determined for
each of the test years on a pro forma basis as follows: add Patronage Capital or
Margina, and Intcrest Expense (as computed in accordance with the principles set
forth in the preceding paragraph) to Depreciation and Amortization Expenae (an
amount as computed for purpoces of Line A.ll of REA Form 7, with the appropriate
pro forma adjustment), and divide the total so obtained by an amount equal to the
sum of 21l paymants of principal and interest required to be made during each of
the teat years on account of Total Long-Term Debt (as computed for the purposcs
of Line C,34 of REA Form 7),

No Additional CFC Notes shall be secured by this Mortgage without the
prior written approval thercof by the Government,
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6. The first paragraph of section 5 of article 11 of the Mortgage 18
hereby amended by substituting Account Number "131.2" of the Uniform System of
Accounts in lieu of Account Number "132.1"; and by sdding the following proviasion
at the end of such first‘parugraph:

Any reference in this Mortgage to any Account Number of the Uniform Systenm of
Accounts shall apply to such Account Number {ncluded in the Uniforuw System of
Accounts as of March 1, 1973, or to any other Account Number which may be there=«
after prescribed with respect to the information contemplated by the Account
Number hercin specified; or, {f no such Account Number shall be applicable aiter
such date to the accounts of the Mortgagor for such information, such reference
ghall apply to the corresponding {nformation otherwise deterained in an
appropriate manner.

7. The second paragraph of gection 5 of articie II of the Mortgage 18
heraby amended to read as follows:

For purposes of this section 5, TIER ghall mean the average of the two
largest ratlos with respect to each of the three calendax yeard 1ast preceding
the effectlve date of the merger, consolidation, acquisition o¥ other trsnsacticn
in question, determined as follows: for each such year: add Patronage Capleal
or Murginc {(as computed for purdoses, to the extent epplicable, of Line A.22 on
REA Form 7, rev. 10-69, Line A,23 on REA Form 7, rev. 12-70, oF Ling A.24 on auch
Yorn 7, vev., 9=72) of the Hortgagor and appropriate data of the nther party to
such transaction, on R consclidated basis, to Interest Expenge (as computed for
purposes of Lina A.14 of REA Form 7) of tue Mortgagor and such other party, on a
consolidated basis, and divide the total so obtnined by Interest Expense (as 80
computed) of the Mortgagor and such other party on & consnlidated basis; provided,
however, that in computing Interest Expense, there shall be added, on & con~
solidated busis, and to the extent not otherwise includad, an amount equal to
33-1/3% of the cxcess of rentals of Restricted Property {as defined in gaction 7
of article II hereof) under Long Term Leases {(as defined in section 7 of article
1T hereof) of the tortgagor and such other party over 2% of the Mortgagor 's and
such other party's Equities and Marglns (as defined in the Uniform System of
Accounts).

8. Section 6(b) of article 1L of the lortgaze {8 hereby amended by changing
the reference ia the sixth paragraph thoreof tv Line "78" of R2A Bulletin 1-1 to read
1ine "79".

9, Section 7 of acticle IT of the Mortgage 43 hercby amendad by daleting
the period at the end of the last sentence thereof and adding the following:
"{including, without limitation, computers).”

10, Section 15 of article II of the Mortgage {g hereby amended to read as
follows:

SECTION 15. The Mortgagor, subject to applleable laws and rules and
orders of regulatory bodies, will design {ts rates for electric energy and other
gervices furnished by it with a view to paylng and discharging all taxes, main-
tenance expenses, cost of electrie energy and other operating expenses of its
electric transmission and distribution system and electric genevating facilities,
{f any, and also to making all payments in respect of principal of and interest
on the notes when and as the same shall become due, €O providing and maintaining
reasonable working capital for the Mortgagor and to maintaining & TIER of not less
than 1.5 and a DSC of not less than 1.25. The Mortgpapor shall give 90 days prior
written notice to ecach of the Mortgagees of any proposed change in its general
rate structure,

i ‘}a;r‘ﬂ\‘x.‘\«l
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For purposes of this section 15, TIER of the Mortgagor shall be 3 P P S N LT ﬁ
determined in accordance with the principles set forth in section 5 of this a T T e vywaﬁnw'T?fwﬁw“nvMT%Wﬁqu:”
article II, except that (1) the three test yeoars shall be the three calendar Ll ! o 1 Pl Lo Ty
years last preceding the design of rates and (2) Patronage Capital or Margins AR o ' ' P A0 IS Y O
shall be determined as if the rates proposed by the Mortgagor had been in effect
for each of such three years,

For purposes of this Section 15, DSC of the Mortgagor ghall mean the
average of the two largest ratios with respect to each of the three calendar
years last preceding the design of rates, determined as follows: for each such
year: add Patronage Capital ov Margins (as computed for purposes, to the extent
applicable, of Line A.22 on REA Form 7, rev. 10-69, Line A,23 on REA Form 7,
rev. 12-70, or Line A.24 on such Form 7, rev. 9-72) of the Nortgagor and Interest
Expense (as computed for purposes of Line A.l4 of KEA Form 7) of the Hortgagor ' ‘ : F B 4 !
to Depreciation and Amortization Expense {as computed for purposces, to the cxtent R o e R SR hodl #_l; b
applicable, of Line A.12 on REA Form 7, rev. 10-69, or Line A.11 on REA Form 7, T Hesstiolaealitonig il daldd
rev, 12-70 and 9-72), and divide the total so obtalned by an amount cqual to the
sum of all payments of principal and intcrest required to be made during each of
the test years on account of Total Long-Term Debt (as couputed for purposes, Lo L T R R I ER S R IR Y
the extent applicable, of Line B.34 on REA Form 7, rev. 10-69, Line C,35 on REA " R ) I i \5- X
Form 7, rev. 12-70, or Linc C.34 on such Form 7, rev. 9-72) of the Mortgagor; e P! ; : Ao \ \
provided, however, that (1) in computing Intercst Expense there shall be added,
to the extent not otherwise included, an amount equal to 33-1/3% of the excess
of rentals of Restricted Property (as defined in section 7 of article II hereof)
under Long Term Leases (as defined in section 7 of article II hereof) over 2% of
the Mortgagor's Equities and Margins (as defined in the Uniform System of Accounts);
(2) Patronage Capital or Margins shall be determined as 1f the rates proposed by
the Mortgagor had been in effect for each of the three calendar years immediately
preceding the design of rates; aad (3) in the event that any Long-Term Debt (being
any amount included in Total Long-Term Debt computed as provided above) has been
refinanced during any year of such three calendar year period the payments of
principal and interest required to be made during such year on account of such
Long~Term Debt shall be based (in lieu of actual payments required to be made on
such refinanced Debt) upon the larger of (i) an annualization of the paycents
required to be made with respect to the refinancing debt during the portion of
such year such refinancing debt 1s outstanding or (ii) the payments of principal
and interest requirad to be made during the following year on account of such
refinancing debt,

PR
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11. Section 17 of article 11 of the Mortgage is hereby amended by
substituting Account Humber 1131.2" of the Uniform System of Accounts in lieu of
Account Number "132.1".

ORI

12, Article V of the Mortgage 18 hereby amended by changing the numbeyr of ‘ \:"j" LR . R
section 9 thercof to section 11 thereof; and by adding the following sections to . Ch o ; R \i

sald article V, numbered cections g and 10, respectively, reading as follows:

|
SECTION 9. At all times when any REA Note is held by the Government, or ; | . ,”ﬁTngf:%jA|
in the event the Government shall assign the REA Hote yithout having insured the ) e T
payment of such note, this Mortgage shall secure payrent of such note for the
benefit of the Government or such uningured holder thereof, as the casc may be.
Whenever any REA Note may be sold to an insured purchaser, {t shall countinuc to
be considered a "note' as defined herein, but as to any such insured REA Note the
Government, and not such insured purchaser, shall be considered to be, and shall
have the rights of, the noteholder for purposes of this Mortpage. Notice of the
Government's rights under the preceding sentence shall be set forth in all such

insured REA Hotes.

-9 -
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ein to the Administrator shall be deemed

to mean the Administrator of the Rural Electrification Administration or his

duly authorized representative or any other person or authority in whom may be
vested the dutles and functions which the Administrator ig now or may hercafter

be authorized by law to perform.

SECTION 10, Any reference her

als, deaignations, or directions
as amended hereby, shall be in
ed mail addressed

13. All demands, notices, reports, approv
required or permitted to be given under the Mortgage,
writing and shall be deemed to be properly given if mailed by register
to the proper party or parties at the following addresses:

As to the .Mortgagor: as stated in the testimonium clause hereof,

CFC: National Rural Utilities Cooperative
Finance Corporation
Suite 310
300 7th Street, S. W,
Washington, D, C. 20024

As to the Mortgagees:

The Government:
Rural Electrification Administration

Washington, D. €. 20250

and as to any other person, firm, corporation or governmental body or agency having

an interest herein by reason of being the holder of any note or otherwise, at the

last address designated by such person, firm, corporation, governmental body or

agency to the Mortgagor and the Mortgagees. The Mortgagor or the Mortgagees may from
time to time designate to psach other a new address to which demands, notices, reports,
aations or directions may be addressed and from and after aoy such

approvals, desig
designation the address designated shall be deemed to be the addreas of such party in

1ieu of the address hereinabove given.

14. To the extent that any of the property described or referred to hereln
and in the Mortgage is governed by the provisions of the Uniform Commercial Code, the
Mortgage and this Supplemental Mortgage, collectively, are hereby deemed a "security
agreement" under the Uniform Commercial Code, and this Supplemental Mortgage is also
hereby declared to be a Mfinancing statement', under the Uniform Coummercial Code for
gaid security agreement. The mailing address of the Mortgagor as debtor, and of the
Mortgagees as securad parties, are as sct forth in the Mortgage and in section 13 of

this-Supplemental Mortgage.

enants of the Mortgage, except as

15. All of the terms, provisions and cov
full force and effect.

exﬁressly modified hereby, shall be and vremain in
Lo .16, The invalidity of any one or more phrases, clauses, sentenced,
patngrapﬁs or provisions of this Supplemental Mortgage shall not affect the validity
of the remaining portiouns hereof.
17. The flrst sentence of gection 2 of article V of the Mortgage is heveby
amended by adding the words ", subject to the provisions of section 9 of this
article V," before the word "pass",

- 10 -
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18. This Supplemental Mortgage may be simultaneously executed in any
number of counterparts, and all of said counterparts executed and delivered, each
as an original, shall constitute but one and the same instrument,

IN WITNESS WHEREOF, MIDSTATE ELECTRIC COOPERATIVE, INC., P,O., BOX 1271,

La Pine, Oregon 97739 smem o e o o o e e e e e e e e e e o e e e e e

---------------------------------- , as Mortgagor, has caused this Supplemental
Mortgage to be signed in its name and its corporate seal to be hereunto affixed and
attested by its officers thereunto duly authorized, NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION, as Mortgagee, has caused this Supplemental Mortgage
to be signed in its name and its corporate seal to be hereunto affixed and attested
by ite officers thereunto duly authorized, and UNITED STATES OF AMERICA, as Mortgagee,
has caused this Supplemental Mortgage to be duly executed in its behalf, all as of
the day and year first above written.

MIDSTATE ELECTRIC COOPERATIVE, INC.

AN

(Sea‘l) by & 7 ﬁéa’uk

N

A DA PR
fr

{AﬁtP TR - President

’ 'A)L OO Sech ary
'/a/bbzyz/c(’ UL A

EX¢cuttdhby the Mortzagor

in e presence of !

/'// ﬂ/ gjﬂ/;mv

4 Witneoses

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

] , )
¢ éﬁu

Gd¥ernor

Executed by National Rural Utilities
Cooperative Finance Corporation,
Mortgagee, in the presence of:

:Z;%sznAfQ . u):i\£2£2>1[%9“l

; A
‘4\ Qd \\Q\Q&o VoW
Witnesses

-

UNITED S?ﬁFES OF AMERICA
-

Administrator
of
Rural Electrification Administration

Executed by United States of America,
Mortgagee, in the presence of:

t259¢2 tf ;;7;Z§éé£Q£Af;lﬂ/

AL (/ ¢(/ / f
/ /’ - ;{tnesse:‘j/z( —

scmret
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STATE OF OREGON ).
T o ss

county or «Pochate )

On this 23 day of }9"‘4 é(' , 19 /ﬁ before we a Notary Public

()a oL Loofi2 Fo e fre n./ ;ithe unJoxsmncd offlccl , pe rgonally appeared

LZ/ /{t. L S and 7\)' A llALE e b VLA e who being
cluly syorn, did lL.GpC(_L]'V(,ly say that they ave the presidoent and eceretavy,
respectively, of NIDSI‘ATL ELECTRIC COOPERATIVE, ING.
a corporation, and that the seal affixed to Lhc foregoing instrument is the corporate
seal of said corporation and that said instrument was signed and scaled by them in
behalf iof said corporation by authority of its board of directors; and they
dcknowlbd&,cd said Jnsuumcnt to be its \olunt‘ny act and deed, Bcf"orc me :

NN NoLarry Public

(Notanal Seal)
P N , \'ﬂ

2 i -~
'My comuussmn expnes /- /Z

UNITED STATES OF AMERICA
. : ) 8S
DISTRICT OF COLUMBIA )

on this g day of ,,og( , 19 73 before me
ﬁ“ﬂ—w K. \/f‘ U‘(/, the unde sig,ne(éffmcr, personall{y appeared

David A. HamilAdwinistrator of the Rural Electrification Aduinistration, an
agency of United States of America, and acknowledged that pursuant to delegation
of authority duly given and evidenced by law and prescutly in cffect, he -executed
the foregoing instruwent for the purposes therein -contained as his voluntary act
and deed, by signing the name of United States of America Ly himself as said
‘Adminjstrator of the Rural Flectrification Adwministration.

.‘.t “'
s e

"‘ N WITNESS WHEREOF, I have hercunto set wy hand :-,-ncl official seal,
) Y
S . -
': ' ' 7/3 B ! ’ .

"" /Ljo_,_‘ S ST % ,Aa Lo S

Notary Public

. \JJ oub.\\\(

UNITED STATES OF AMERICA

DISTRICT OF COLUMBIA

On this /0 day of /{ , 1975, before me a notary
public 'Ruth Stockton , thel/uniddrsigned officer, personally appeared
I, K. Smith and 3.5&3‘.) Bmith
who being duly sworn, did say that he is the Goverhor of the National Rural
Utilities Cooperative Finance Corporation, a corporation, and that the scal ! : : - T

affixed to the foregoing instrument is the corporate scal of said corporation ny oy we b Sl R S AN 1 1\31\\1‘\
and that said instrument was signed and scaled by him in bzhalf of said corporation L ‘ L : v o . ‘z‘%'\
by authority of its board of dircctors; and he acknowledged said instrument to be Ao, . R I . o H
its voluntary act and deed. Before me: % e Co ' -

(A, A&Uzm

arv Puhl
SFATE OF OREGON }

County of Klamath

" $(Notanjial Sgal) .
? ] i . ! 1)

.My comuission expires My Commission Expires Apetl 30, 1978 Fylad for record al request of:

“Klamath County Title

7-7100 at . -
f ' regorded in Vol.

/kaU"V Qr df”ct “”fd Wlt‘%Cl Page 9573 ...
P.0. Beox r57 WM. D, MILNE, County Clerk
e .@a’mdmc/ &L 9775 {p , 24,5‘,&‘(/,&@4/
Fee?" .,?L.L*" Deputy.




