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also as Truckce River Powex_ Cp_
gnnized and oxist_ing undor the; lay

and existing under and by vn'tue (
Massachusetts, and having its pr‘:‘ .

Devonshire Streot, Boston, Massae rtles of the- second part'

Wiekeas, the Company deems neaeasnry=£rou1 tlme to’ time " to
borrow mouey for its eorporate purp_ es and-to issue ifs bonds thexefor
and also deems it necessary fromi timie to.timo t6 “issne its honds for
refunding and other corporate pu’lp"iié"_ "a_lharemaftel prov1ded, and
to mortgage and pledge its property heremuftel described to:secur¢ the

payment of all said bonds, and tfo. that nd has. authorized the issue.of
its bonds, not limited in aggregate prmclpal amount except as herein-
after othorwise provided, to be issned:in- one or more series, to be
designated generally as-its Ilirst Mo_rtgage Bonds (herecinafter called
the ‘‘Bonds”’), all such Bonds to be _at'tfljént_ic;_ite_(_l by the ceriificate of
the Trustec, the Bonds of each particular series‘tﬁ)'bear such date, to
mature on such date, to bear interest at such rate and to contain sunch
other specifications and provisions as are hereinafter in this Indenture
provided or permitted; and




appe:tammg thcmto and L’he Trustee’s authentléation_'_r_ certlﬁoate

thereon are to bo substantmlly m tho forms followmg, mspe tlvely~ .

[rorm ow courox non OF sumss A]
No. M e

SIERRA PAOIFIO POWER G‘OMPANY
Incorporated under the luws of the Stata of Mame —

First Mortgage: Bond Senes A 314% _
Due December 1; 1970

Sierra Pactrio Power COMPANY, a Mama corpomtlon (1191 emaftelz

sometimes called the **Company®’’ whlch term shall molude an

cessor corporation as defined in the Indenture hereinafter: mentmned) )y
for value received, hereby promises to, pay to the beaver o1, in case tlns-.;'
bond be registered, to the registered ¢ oan hemof One. Thousand Dol
lars on Decomber 1, 1970, and to pay. mterest thercon from Dccembel 1, :

1940, at the raie of three and one- quurtn per. centnm (3%%) per
annum, semi-annually on the first day of June aud on the first day of
December in each year until pnyment of the prmclpnl hmeof payable
until maturity only upon suueuder of the mspechve coupons, attached
hereto as they severally become due '

Both principal of and mterest on this bond: will be pmd in such

coin or currency of the United States of Ameuca as at the time of
payment shall be legal tender for the payment of public and private

debts, at the priucipal office of The New England Trust Company-
(bereinafter sometimes ealled the ‘“Trustee’®) in'the City of Boston,:
Massachusetts, or its suceessor in trust, or at the option of the bearer”
of the coupons, such interest will be pnid at the office or ngency of the
Company in the Borough of Manhattan, City and State of New York. -

This boud is one of the bonds, of a scries designated as Sories A,-_
of an authorized issue of bonds of the Company, known as First Mort--

,P‘
.
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gage Bonds, not limited as to maximum aggregate prmmpal nmmmt

oxcept as otherwise provided.in. tho Indontnre heremnfter"mentloned
all issued or issuablo in one or ‘more series’ (whieh several sories may

be of different denommntlons, dntes ‘and’fenor) under. ‘and equally .

secured (excopt insofar as a: alnkmg fund estabhshed in accordnnce”_“_

with the provisions of said Indenture may ‘afford” nddltmnal aecur:ty'_"i'

for the bonds of any specifie sarles) by an Indentura dnted as of Deotem-

ber 1, 1940, duly excouted and delivered by the Compnny to 'l‘ho ‘Now
England Trust Company and- Leo W. Huegle, aa Tmatees, ‘to whzch :
Indenture and indentures supplementui theretu (herem somehmes col-
leotively called “‘snid Indentme") 1eferonce ig: hercby made for a
deseription of the property mortgaged and pledged 08" seenrxty for
said bonds, the rights and remedies and: lmntahons on auc-b nghts and
remedies of the bearer or reglstered owner of this ‘nond in: regm'd _
thereto, the terms and condlhons upon- w}neh ‘said bonds aind -the
coupons appurienant thereto.nre secured thereby, the. terms and con-'
ditions upon which additional bonds and conpons may- be: issued there-
under and the rights, immunities and obllgnhons of t]m 'frustees under
said Indenture, -- , :

Said Indebture, among othm thmgs, prov1des thnt 10. bondholder
or bondholders may institute. nny smt aotion or. proceedmg for the
collection of this bond, or any coupcm appurtenant thereto. or claim
for intorest thereon, or to enforee:ilic lien:of said. Indenture, 1f and
to the extent that the institmtion or Inoseeutlon thereof ‘or the. entry
of a judgment or a deorce therem ‘Would, under npphcable law, ro-
sult in the surrender, xmpmrment ‘waiver:or loss of {he dion of said
ndenture npon any property’ sub;ect thpreto :

The bonds of this series are aubJeut to redemphon puor to matunty
at the option of the Company,-as-a whole at any time or in part from
time to time, at the following percentuges of the principal amount
thereof : :

107% to and including November 30, 1.943;

BOOK / PﬂGE ...
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106% on December 1, 1943 and t_li_érénrf_tiagitof
Novembor 30, 1946, RHIEAE:
105%9% on Decombor 1, 1946 and.-ther
November 30, 1949; - =
105% on December 1, 1943 nnd
November 30, 1952 L
104%4% on December 1, 1952 an
November 30, 1954;
104% on December 1, 195¢-and
November 30, 1906 o
103%% on December 1 195() an
November 30, 1958; TN
103% on December 1, 1058 nnd thefoaft_ef{-to imdimcludmg'
November 30, 1960; SR DT .
102%4% on December 1 1960 an
November 30, 1962;
102% on December 1, 1962 and
November 30, 1964 T By
10114 % on December 1, 1964 and theleafter to and: mclndmg{_'
November 30, 1866; =" . :
10114% on December 1, 1966 and thereafte; to and- mcludmg"'
November 30, 1967;  ~ .. -
101% on December 1, 1967 and thereafter to and including
November 30, 1968, ERTY SR '
10034% on December 1, _1968.an
November 30, 1969; 'f ;
100%4 % on December 1 1969 and_

together in any case with mtoreat nccrned ‘thereon to- t‘ne date of:
redemption ; upon prior uotice (unless such ‘notice is waived by all’
bondholders) given by publication at Ienst once each week for.three (3).
successive calendar weeks (the firat publleatlon to bo not less than,
thirty (30) days nor more than mnety (90) dnys prior to the redemp-:
tion date) in a newspaper, pr mted in the English langunage-and pub-;
lished and of general eirculation in the City of Boston, Massachusetts,i
and in a like newspaper published and- of general cireulation in the:
Borough of Manhattan, City and State- of Now. Ymk ; prowded, how—*

thureaftex '.;os_ % :','_'_ cludmg;

hei-‘onf't‘éi-l""-t'o':' nd: _nc]udlng:ﬁ{

t-hereafter-ﬁ to and _f'in'cludiﬂg

_1ereafter pI‘lOl‘ to matunt'y,f

™
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ovor, that the bonds of this series shall be Asii_bjeé'_ttta’;-éti_'qmﬁtitqh:'i;n_ﬁp."ri;

from timo to time in like munner for the sinking and improvement fund
heroinafter mentioned, and: with the monay:receivéd by the:Trustee .

if all or substantially all of the properties of the'Company, or.ceptain
classos of business thereof, aveé eold to or-taken through the exercise of
the right of eminent domain of tlie vight to purchase by any municipal
or governmental body or agenoy as provided in-gaid’ Indenture, at the
following percentages of - the : principal : amqunt - théreof : : at’ 103%
to nud ineluding November: 30; 1951, thoreaftor -at-102%% to and
ineluding November 30, 1959, theréafter at 101%% to and including
Novomber 30, 1963, theroafter nt 101% to and including: November- 80,
1967, thereafter at 160%% - to and-including November: 30,.1969. and
thereafter at 100%4% to. and ineluding November 30,1970, togetker
in any case with intorest ncerued thereon to.the date. of redemption;
all as more fully provided-in said Indenture. If this bond is-cailed
for redemption and payment -duly provided foras-specified in-the
Indonture, this bond shail. cease to:be ontitled: to:the lien of said
Tndenture from and after the date payment is so provided-and shall

cease to bear interest fro:'n_"and' 'a_f_té_rfﬂié_a_' date fixe__df fd,r__rgc_le:tip_tion. N
The bonds of this series are entitled to tiie benefit:of the ‘sinking

and improvement fund for bonds of this geries provided for in said
Indenture. SN ™ o
To the extent pormitted and as.provided in said Indenture, modifi-
cations or alterations of said Indenture, or of any indenture -gupple-
mentnl thercto and of the bonds issued thereunder and of the rights'and
obligations of the Company and the righits of tho bearers or registered
owners of the bonds and coupons, may bé made with the consent of the
Company and with the written approvals or consents of the bearers or
registered owners of not less than seventy-five per ‘eéntum (76%) in
principal amount of the bonds putstanding, and unless ali of the bonds
then ontstanding under said Indenturé are affected in the same manner
and to the same extent by such modification or alteration, ‘with the
written approvals or consents of the bearers or registered owners of not
less than seventy-five per centum (76%) in principal amount of the

bonds of each series outstanding, provided, howgver, that no such-

alteration or modification shall, without the written approval or con-
sent of the bearer or registered owner of any bond affected thereby, (a)
impair or affect the right of such bearer or registered ownor to receive
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paymont of the principal of and mterest on’such bond, onor: after the'-:E ' L.
respective due dates expressed in’ sueh bond, or to institute suit for'the. . L
enforcement of any such payment on or afier: euch respeetwe datoa,f; o
emept that the holders of not less'thay, eeventy-ﬁve per centum (75%)
in principal amount of the bonds outstanditig may:consent on behalf -
of the bearers or rogistered owners of ‘ali of the’ bonds to:the peatpone- i
ment of any interest payment for.a pemod of not" exceedmg three: {3)
years from its due date, or (b). reduce the percentage’ of_ithe prmclpal
amount of the bonds upon the consent of whmh:m_odiﬂcat ng-or ultera_-;
tions may be effected as aforeeald Bt - -
This bond shall pass by dehvery, exeept that it/ may : be reg:stered o
as to principal from time to-timé nt the option: of: the ‘bearer.on rogis-i - <
tration books to be kept for the’ purposé. at tho prmclpnl oﬂice of the”
Trustee, such registration being noted hereon, and if so reg:etered shall
pass only by transfer upon such books ‘by-the reglstered owner or his: -
duly authorized attorney, sumlerly noted hereon, unless’ such’ trtmsfer:-._f :
shall have been made and reglstered to hearer: and noted hereon, inc
which aase it shall again pass by dehvery until again registered. Suehf’,
registration of this bond as to prmmpal shiall not affect the' negohabxhty}' _
of its coupons, which shall remain. pnyable to bearer, be treated as. R
negotiable and pass by delivery, whether ot not thle bond is- reglstered S
In ease an event of default ag deﬁned in said' Tndenture shall ocony, ' S
the principal of this bond may become;or-bo declared due and payable '
before maturity in the manner and: Wlﬂl ‘the ‘effect prowded in"said.-
Indenture. The holders, however, of. certam speeiﬁed percentnges of -
the bonds at the time outstanding, mcludmg in certain-cases’ speclﬂedif
percentagos of honds of pnrheulm' gerdes; | mny in"tho cases, to”the
cxtent and under the eonditions. p10v1ded in said- Indenture, Wawe'_,
defaulvs thereunder and the consequences “of such defaulte ' .
In ease all or substantially all of the eleetrle propertxes ef the.
Company are sold to or taken through: the’ exorciso of the right of
eminent domain or the right to purchase by any mummpal or govern-
mental body or agency, the punelpa} of :this bond will, upon receipt
by the Company of payment or compensation,: become due and payable
before matuuty at the then uppllcable sinking.and i 1mp1 ovement fund
redemption price aforesaid. .
It is part of the contract helem contained . that each bearer or
registered owner hercof by the accoptmice hercof waives: all right of
recourse to any personal liability of any incorporator, stockholder,. offi- .

b
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cer or director, past, preaent or futm-e, of tha Compnny, as such or. of

any predecessor or successor: corpomt:on, howsoever arismg, ford the -

colleetion of any indobtodnoss  hiareundor; and ns'a: pnrt ‘of tho' conmd-
oration for the issue hereof releason from all ‘ainch liability eaoh drich
incorporaior, stockholder, ofﬁcar or 'dlrector, all ag - provuied m sa:d
Indentuzre,

Neithor this bond nor any of tho coupous for mtorest hereon shall
hecome or be valid or obligatory far Aany purpose uatil the autllentlcahon
cortificate endorsed hereon slmll have beon slgned by the: Trustee.

In WirxEess Wm;nzor, Smmu Pmmu Powsn Compmy has caused
these presonts to be oxeouted in:its name nud behalf by: its Prosident
or a Vico President aund its corpurate gedl, or'a facsu:mle thereof, to be
hereunto afixed and attested by its Secretmy or an Assistant Seorea
tary, and has likewiso caused the annexed conpous to be' authentxcafed
by a facsimile of tho signature of, its ']_‘masmm, nli as of tlm ﬁrst day
of December, 1940. _

_-__Smam Papmq ‘,?owan_ Cp_;_tg.gx_t_r,

Attest: TR . Vme Pres:dent.
Secrelary. -

{FORH OF THE BONDS OF BERIES A INTEREST COUPON]
$16.25 A : No.

On the first day of : y 19. , Sierra Pacifis Power
Company will pay to the bearer upon surrender 6f this® ‘conpon at the
principal ‘office of The New ~England. ! Prust Company, in the City of
Bostoa, Massachusetts, or at the oﬁlee of its successor, or, at the option
of the bearer, at the office or agetiey of the Compauy in the Borough of
Manhattan, Clty and State of New York, Sixteen dollars and tweénty-five
cents ($16.25) in such coin or onnency of the United States of Amerien
as at the time of payment shall be legal tender for ‘the payment of publie
and private debts, being six months’ interdst then due on its First Mort-
gage Bond, Series A 31 % due December 1, 1970, No. , unloss
said bond shall have been duly called for previous 1edemphon and pay-
ment duly provided therefor.

Treasurer.
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This bond is one of the bonds of the series - deslgrmted therem,
referred to in the within-mentioned Indenture.

'.l‘un New hnaunn Trusr Conpmr,
Gorpornto Trustee, -

0 BY s s
Secretary.
; and : =

Wukneas, all acts and proceedings - requlred by iaw and by the
charter and by-laws of the Company necessary to make -the Bonds,
when executed by the Company, authenticated and delivered by the
‘rustee and duly issued, the valid, binding and legal obligntions of the
Company, and to constitute this Indenture a valid and. bmdmg mort-
gage and deed of trust for the sceurity of the Bonds, in accordance.
with its and their terms, have:been done and porformed “and the
execution and delivery of this Indenture and the issue of the Bonds
as herein provided have been in all respects du]y authorized;

Now, Tuenerore, Twis INpeNTUBE Wm:_nssnm:

"That, in order to secure equally and ratably the payment of the
principal and interest of the Bonds issued héreunder and secured
hereby at any time outstanding, according to their tenor and effect, and
the performauce of all the covenants and conditions herein and in said
Bonds contained, said Sierra Pacific Power Gompany for-and in con-
sideration of the premises and of the purchase and acceptance of said
Bonds by the holders thereof, and of the sum of one dollar ($1. 00)
and of other valuable conmderahon to it daly paid by the Trustees at
or before the cxecution and delivery of these presents, the receipt .
whercof is hereby acknowledged, has executed and delivered these
presents, and has granted, bargained, sold, conveved transforred,
pledged, assigned, remised, refeased, moxtgaged sot over and confirmed,
and by these presents does graut, bargain, sell, convey, transfer, pledge,
assign, remise, release, mortgago, set over and confirm unto the Trus-
tees and their successors and assigns that part of the property here-
inafter deseribed not situated in the State of California, and unto




the Individual "Prustee and his auccessox‘s nud nssngna tlmt part ot‘ thef'

property hereinafter desoribed situated in'the :State: of California’ (all T
of the properly horoinafter describéd (o\tcept the- ploperty “deseribed ¢

in Part X hercof) being hemmnf_ter aomotimes called’the mortgaged--. -

property, morigaged and pledged'-propmty or trust estale);_.to \Vlt o

DESCRIPTION OF MORTGAGED PROPDB
PART I : .

REean Proerwry m THE STATL or NEVADA R

The following deseribed plcces, pmcels or tl actb of land nghts of N
way, casements and rights. and ntefosts: in dnd lo- lund lymg and-
being in the State of Nevada, togethel \\1th all- :mprovements of ever)'_';": .
deseription thereon situnte or m nnywnse incident op- nppe;tmmngl'

thereto: - —
CHUROHILL CDU\ITY, \TEVAD.\ :

(1) Tho follewing deseribed: propmly sxtlmted in anen ’I‘ownalte,
Churchill County, Nevada, which the Sonthern Pacific Land Company
conveyed to the Slm ra Pacific Power Company, by deed dated Novem-
ber 4, 1935, recorded in Book 21 at Pagc 14, ot the Dced records of
Chmchlll Comlty Nevada:

All of Lot Fourteen’ (14), Block 0110 (1), in Cantml Paclﬁc
Railway Company’s IMirst Addition to the Town of Hazen, accord-
ing to the plat and subdivision thoreof filed in tho office 'of the
County Recorder of Churehill County, Nevnda, on Junu 28,1917 -
in Book Omne (1) of Town Plats, Page 36. _

(2) The following deseribied: pmpmtv sltua{ed in anen 'l‘ownsxte, '
Churehill County, Novada which G;W. Likes, County 'Treasurer and
Trustee of Churchill County, State of Novada, conveyeﬂ fo 'the Sierra
Pacific Power Company by deed dated - Decomber 14, 1935 ; Recorded in
Book 21 at Page 23 of the Deed Records of. Cluualull County Nevada:

All of Lot Thirteen (13) in ‘Blook One (1) of the Hazen Town-
site, necording to the plat on: il in the office of tlu, County Re-

corder of Churchill County, Nevada. ,

Doveras Goumr, NEVADA,

(1} The following desevibed property situated i Douglas County,
Nevada, which Truckee River General Eleotric Company conveyed to_




Sierra Pacific Power Company by deed dated March 21 1912 recorded L
in Book O, at Page 324, of the Deed Recmds of Doug]as County,- T
Nevada: s S

Lot 1 in Block 3 of North Addit' nto

(2) The following doser ibed property 1tunted in Douglas (“ounty,' _
Nevada, whieh Minden Butter Manufaéturing: Company, Incorporaied,
conveyed to Sierra Pacific Power Company by deed dated January 22,
1929 and recorded in Book 8, at Puge 524 of th’ ‘I_)eed Records of_ '
Douglas County, Nevada, ' : : R : .

Lots 2, 8, 4, and 5, in. Bloek 3 -'Towns;te 0 -Mmden,r
County, Novada,

Doug]as? -

Laxper Coumr, Nmmm

(1) 'The following described propalty sntunfed in Lander County
Nevadn, which Nevada Valleys Power Company conveyed tu Sierra
Pacific Power Company by deed dated July 1, 1930, meorded in Book
58 Page 156 of the deed records of Lander County, Nevada:- -

(a) Lots 1 to 24 inclusive n’ Block 5, Town. of Battle Moun- '
tain, County of Lander, as said lots ‘and blocks are 8o designated
on that certein map entitled *“*Battle Mountain, Lander County,
Nevada, ete.”’ filed in the Office of the County Reeorder of :Lander
County on June 1, 1914, which property is degeribed in’ déed from
W. G. Adams nnd Beulah Adams, hisiwife, dated March 20, 1918,
and recorded in Book B¢ of Deeds, Fage 477 Recotds of Lander
County, Nevada.

Lyox Couxry, NEY@A. : -
(1) The follewing deseribed property situated in Lyon County,
Nevada, which Truckee River Goneral Elcotric Company conveyed ‘to

Sterra Pacific Power Company by deed dated March 21, 1912, recorded
in Book R, at Page 484, of the Deed Records of Lyon Couuty, Nevnda'

Lot 6 in Bloek 19 Bovard Tract of Yermgton
(2) The following deseribed property situated in Lyon County,
Nevada, which Truckee River Genoral Blectric Company conveyed to
Sierra Pacific Power Company by deed dated July 20, 1912, recorded
in Book R, at page 604, of the Deed Records of Lyon County, Nevada:

Beginning at a point situnted ‘at’the sonthwesterly. corner of

the lot on the south side of Silvor Street owned and occupied by -

Albort Baroni as a residence, and ruaning thence southerly forty




(40) feet; theneo at right angles eastmly ﬁfty (50) feet' thence .
northerly "for ty (40) foot to the southeasterly corner: of the lot of
Albert Baroni ntorosmd thence westerly ﬁt‘ty (50) feat to the place
of boginning. i

Onmssy G‘oum'v, Nnva : -
(1) The following descubed ploperty s1tuated in Olmsby County,

PAGE 23

Nevada, which Truckee River Goneral Electrio Company: conveyed to .
Sierra Pagific Powor Company by deed dated Maveh 21,1912, recorded & -

in Book 36, at Pago 207, of the Deed Recmds ot‘ Olmsby County,
Nevada:

Block 28 in Van Winkle & chtor’s Addltmn to Carson Clty,

excepling {herefrom a pmtion of saxd block doseribed as follows:
All of Lots 1, 2, 3,4, 5,6 ‘and 10 and the ’Weste:ly twenty-' -

ught feet, four melms (28 feot and 4 mehes) of Lots 7,8 and 9
in Block 98 of the Van Winkle and Proctor Division- of Gmson-
City, Nevada, Tho parcel ig honnded on the west by North Car-
son street, with a frontage of ‘one intindred seventy feet {170
feet) ; on the north by 4th Avente with a frontage of one: hundred -
thirtern feet four inclies (113 feet 4 inclies); on' the south by
3rd Avenue, with a frontage:of ono Twmdred thirleen feet four
inches (113 feet 4 inches) and ‘on the enst- by property of the
Sierra Pacific Power Compmy fm & distance of one hundred
soventy feet (170 feet).

(2) The foliowing deseribed ploperty sntm\ted n Ormsby County,
Nevadn, which the Cily of Carson, n duly organized pnd éxisting muniei-
- pality of the State of \Tevadn, acting by and through the President and
Clexk of its Board of City Trustees; duly. authorized by an- order of the
Board of Trustees of Carson Cxiy entered upoh its mhiutes of Deeem-
her 12, 1933, conveyed {o tho Swrm Pacific Power Company by deed
dated Tanumy 22, 1934, recorded in ‘Book 42 at page 230 of the Deed
Records of Olmsby Count), Nevada:

All that eertain piece oy pmcel of land lying and sﬂ.unted in
the sontheast quarter (SIS 4}) of Section 8, T. 156 N, R. 20 1,
M.D.M, Ormsby County, Nevada; comme'ncmg at the South one-
quarter (S ;) comer of Section 8 T. 16'N,, R. 20 1, M.D.M, and
running thence N. 50° 23’ B. 78 fuot to the true point of hegmnmg.
running thence north 200 feet, thencoe Wast 200 feet, thence South
200 feet, thence west 200 feel tu thie point of bugmmng, containing
in all 0. 918 acres,




Pmanuw Coumr, Nevava, - i

(1) The following desembed pmpm'ty tuated m Pershmg Oounty, O
Nevada, which Nevada Valleya Power Company . conveyed to Bierra "~
Pacific Power Company by deed dnted-July 1,:1930, vécorded in Book;':}

4 Pagoe 229 of the Deced Rc..mds of P hing - Connty, Nevadn. N T

{a) Lot 12, Block C, Lo\\'m tor, Roaheste \hnmg Ir):s-ti}' .
trict, Pershing County, Novudn. i . o §

(b) Lot 19, Block" 3 Lnst ) ester Townslto, -‘Pershmg;_:;
County, \fevada, oxceplmg all minerals mid mineral: rights and the -
right to oporate and wine:the same, desoribed in deed from George = .
Farris to Nevadn anlms Power- Compauy, ‘dated May 11, 1915, .
recorded in Book 50 of Deeds, Pnga 258 Humboldt County, Novada,-'
Records. :

(e} In the City of Lovelonk Oounty of Pershmg, State of
Nevada, the Westorly 61 feot: of. Lofs 7-and 8 ii Block 3 of the
original town of Lovolock as the same ig deslgnated and platted on -
the official map thereof on:fila and of récord in the office of the -
County Recorder of Pershing: C‘ounty,’ Nevadu, and" to -whioh - "
reference is hereby made, which * ‘property is “desoribed in deed’
from Sidney B. Hill and Bessie Hill, his wife, to Nevada Valleys
Power Company, dated July. 14; 1919, and’ recorded in- Book 1;
Pages 66 and 67 of Deeds, Perslnn ounty, Novada' reeords '

(d) Beginning at a pomt o1l the- East side of thie" SWY of;
the SI14 of Section 27, T. 27'N., R/ 318, M.D.B. &'M., 660 foot
north from the Soufhenst corney of gaid S\V% of SE of Section
27; running thence northerly atong tlie Fast side of said SW14 of
SE’;{L of Section 27, 208.7 feet to a:point; thence westerly parallel
to the north boundnry of the tract heretofore deeded to the United
States Governmont by the aforesaid. Grantor:208.7 feet to a point;
thence Southerly 208,7 feet to the north side of Governmont tract
above mentioned; thence easborly. along the north- ‘boundary of
said government trnct 208.7 fuet {o the place of beginning, con-
taining one (1) aore. Reservinga rlght-of-way 32 feet wide along -
the east side of tract for use as a ‘road to the above mentioned
Government tract until such time as said road provided for and
deeded to Qovernment shall, on acecant of other streets: or roads
being provided, be no longor needed, at which time said right-of-
way shall revert to Grantee. Which property is deseribed in deed
from W. C. Pitt to Nevada Valleys Power Company in deed dated
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April 17th, 1916, and recorded’in Book 50" at Page 233, Deed =

Records of Humboldt County, Nevads.- .
(2) The following describied ‘1a

‘gitn

County, Novada: B
The northwest one-quarier . (NW4) of the nortliwest one-

quarter (NW14) of Se_@tio;t'.iiifl;:%QTow:is};ip13{4. ‘North, Range 35

IBast, M.D.B. & M,, containing:40 acres,:
(3) The following described. 1and situa

M. Chaduwick, conveyed to the Sierfa Pacific Power Company; by deed -

Records of Pershing County, Nevada: - ©.. .~

Tots 1 and 2 in Block B of thé Northorn Addition to the Town

of Lovelock (now the City of Lovelock), Pershing County, Nevada

dated August 11, 1930, recorded in Book _41;§t:‘1ia'_gq 2870f ‘the Deed

(formerly Humboldt County) as the same appears. on the official -
map or plat of said Northorn ‘Addition riow on file and of record -
in the office of the County Recorder. ;@f"Humboldt'f‘ngnnty' at

Winnemueea, Nevada. : LN
Wastor Couary, NEVADA,

(1) The following deseribed property situated in Waskoe County,
Novada, which Truckee River General Electric Company conveyed to
Sierra Pacific Power Company by deed dated March 21, 1912, recorded
in dBook 40, at Page 295, of the Diced Reécoids of Washoo County, Ne-
vada: R RIS A

(a) That certain dam sito”in and across the Truckee River
located in the Northeast quarter of Section 19, Township 19 North,
Range 18 Ilast, and a right off way from the dam sito to the power
house of Verdi Lumber Company-in or néar the Southeast quarter

of Scction 18, Township 19 North, Range 18- East,- together with

all water vights formerly owned by the Verdi Lumber. Company
in and to any of the waters and flow of the Truckée River at all
points between the railroad bridge:of the Central Pacific Railway
Cowpany across the snid Truckee River at IMleish (on- or near the
sectior lino Letween Sections 29:and 30 in Township 19 North,
Range 18 East, Mount Diablo Base and -Meridian) and the dam
and head-gate of the ditch formérly of the Washoe Power & De-
velopment Company (near the North line of Section 16, in Town-

--------------------------

ituated ‘in: Pershing "County,
Nevada, which Vernon D. Armitrong:and -Hazel V.’ Armstrong con-
veyed to the Sierra Pacific Povier. Company, by deed dated June 7,
1937, recorded in Book 7 at page: 83, of Deed Becords. of' Porshing

ted 1 the Town'of Love-
lock, Pershing County, Nevada, ‘which W. R, Chadwick and Josephine -

arsssraatm ¥
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ship 19 North, Range 18 En.a‘f,lM D,

Company by J. F'. Condon, President aid duly. recorded and also

including all water rights and privileges hold.or elaimed by Verdi:
¥ or-formerly = = " -
rble Com-- - "

Lumber Compauy with relation_ fo: the lands: now;
of William Rlliott and G: Hi: Foulks: and ‘of ‘the Inyo:Marble
pany and of any othexr proprietor.upon said Truckee River, = .

(b) All that certain lot, piece or parcel of land situated in the

County of Washoe and State of ‘Nevada~and bounded:and  de-. -

soribed as follows, to-wit: That triangular fraction of land in the

Lonkey Addition to the town:of Verdi;:Washae County, Nevada,
and bounded on the north by, the section lina Letwéén Secctions 8
and 17, Township 19 North, Range 18 East,’M. D. B, & M. and -
bounded on the Southwest by the County Road, and on‘the Soiith-

enst by Sixth Street of said Lonkey Addition; ‘said : triangular
fraction boing about eight feet long on the' County Road, ten. fest
on Sixth Street and containg forty square feet; moxs or. less; also-

all the right, title and interesi of Sierra Pacific' Power Company -

in and to snid Sixth Street in’zaid-Lonkey Addition” to said town
of Verdi. W ARaT T T T
(e} All that certain lof, piece’or parcel of land-situated.in
the County of Washoe and.State of Nevada in the Southeast
quarter of the Southeast quarter of S¢otion 19, Township 19 North,
Range 18 East, M, D. B. & AL :and more particularly. described
as follows, fo-wit: Begiuning nt'a point 401.8 feet Wést of the
Northeast corner of the Sounlhenst quarter of the Southeast quarter
of Seetion 19, which corner is 1320 feot South of the quartor. corner
between Sections 19 and 20 and:running thence on the Northern
boundary of the said Southenat quarter-of the Southienst quarfer
of Section 19, 918.2 feot; thence South on:the “Westérn boundary
1320 feet ; thence ast on the Seuthern boundary 1193.7 feet ; thence
North 8° West 1332.9 feet to-the point of boginning, containing
30.63 acres of land more or less; together with a right of way 16
feet in width for a road acress the adjoining land now or formerly
of Pietro Quilici and Girolomo Ricei for.the: purpose: of nccess:to
or egress from the above describied land and also tho right to use
the adjoining lands situate West of the Central Pacific Railway
Company for handling of timber and building material; excepting
from the foregoing land an 80 fool right of'way conveyed to'the

State of Nevada for a state highway b
pany by deed dated August 4, 1924, - .

Gast, M. D, B.:& M.) inoluding tho ap- -
propriation and claim of water made in the name of Verdi Lumber -~

y Sierra Pacific Power Com-

,.‘-



..... vt

ﬁ_BDOK o PAGEﬂ

15
(d) All that certain lof, piece or.parcel.of lnnd mtuated in the™
County of Washoe, and State of Novada, in thé Northeast quarter. =
of the Northeast quarter of Seétion 30, 'Pownship 19, North, Range-_ R
18 East, M. D. B, & M, more’ paruoulnrly descnhed 88’ follows i
Begmumg at the Northeaut corner”of ‘the 2 :
the Northenst quartor of Seotion 80, and rul mng thence West: 1320 :
feet moro or less; thehce South 1320 ot mora or loss; thénce
Enst 1185 feet more or less to the conter of tho . Tluckee River;
thence in a Northwesterly. direetion down the center of the said
Truckee Rivor 676 feot mers or less to” the ‘Nortlierly boundary.
of tho South half of {he Northeast' qunrter of the Northeast quarter -
of Scotion 30; thence Tast 865 feot more or léas to the. section line
between Sections 20 and 30; thonce Nokth G60 feot to the point of
beginning; containing 86.97 acies 'of land more or less, excepting
from the foregoing land an 80 fool ughf ‘of .way couveyed to the
State of Nevada for a state highway. by Slerm. Paclﬁc Power
Company by deed dated Atlgust 4,1924, "

(e) A right of way for a ditch through t]m Nor theust quarter
of the Southeast quarter of Scotion 19, Township 19 North, Range
18 Enst, M. D. B. & M. the center lme ‘of said ‘diteh bemg more’
pmtlculnrly described as follows: Beginning at a point on-the -
Southern boundary of the said N01thuaat ‘quarkar of the Southeast
quarter of said Section 19, 450 feet more or less West from the
Southeast corner of said Nmthenst quarter of the Southeast quar-
ter of Section 19 and running thenge in a ‘direction n littlo East of
North 970 feet miore or less; thence in a gsueral Northerly direc-
tion 400 feet more or less, thu centor: ling to pass near a spring
situnted near the Southerly line of -fhe:Southeast quarter of the
Northeast quarter of said Secum; 19° and about 360 foet West
of the Tiast line of said last named 40 @ere traet, said. diteh to be
35 feet more or less in width at the water level and capable of

carrying at least 500 cubic feet of water. per second of tine; also
the right to ocenpy the lands nd;]ommg the sides of said dltch for
the purpose of constructing and repairing said ditels, and to place
any excavated material from the diteh section, or that may be re-
qmred by Sierra Pacific Power Cumpany when cleaning or remov-
ing from the ditel any sediment, debus or any matter that may
be deposited in the diteh; also tho right to pass through the land
adjoining said difch for the purpose of maintaining, operating or
repairing said ditch. |




Power Compnny in and to lhe followmg descnbed lands

South half of tho Northeast quarter of Seotion 19, Townslnp 19 :’j .
North, Range 18 East, M, D. B, &M, whmh lies’ between the right _
of way of the Oentral Pacifio leway:Company and the: ngckgg_z L

River, R

(g) Al that cer tam lot pmee oir - parce} of lnnd “heing 1 ';frac-':: '
tional part of Lots 1, 2, 3 and 4, of 'Blook B, of Lonkey’s Addition-
to the town of Verdl, Oounty of Washoe,. State of: ‘Nevada, and,

bouuded as descubed as follows, to-wlt Begmmng

of del, Cuuntv of Waslloo, State of Novada, and- runmng thence,'

Southeastelly 5 feet on the Wostern boundmy of 'said Lot:1;

a point on the Soutlmrn holindm‘y -'of.f- Sectibn n
North, Range 18 East, M. D. 'B.:& M. and thence running

County of Washoe and Stute of Nevnda more pnrtlciﬂmly (de-
scubed as follows, to wit: A utnp of land 100 feet '_mglo DCross

Pine Agoncy, being 50 feot on each -hide of the:eentes line here- -

inafter deseribed or its extension®ncross’ ‘ndjacent: lands now or
formerly of Californin Sugar aid White Pine Agency ‘Beginning
at o point 185.85 feot West of o point on the Scetion: ling between
Sections 17 and 18, Township 19, North, Range 18 East, M. D, B.

& M., said point on the Section lino hetween Sectmns 17 and 18 -
bomg 1860 feet South of the seetion corner common: fo’ Sections -

7,817 and 18, and xul:mmg thenco N. 10" 25" East 382 63 feet toa

" feet (tlnough an arc of 12° &) a d:stnnce of 1205 feot. to- ‘tho

point of tangeney; thenco North 22°:29' Kast 1011.69 feot to'the |

second point of curve; thence ourvmg, ‘to the right with a: radius
of 573.7 feet (tluough an arc 34°2%) a distance of 343.67 feet
to the point of tangenoy; thence Nurth 56° 51" East 28.7 feet
more or less, to a point on the Westexa boundary of Block “Jnof
the recorded plat of the towusite of Verdi, Washoe County,
Nevada, whick point is South 56° 51’ West 289.27 foot from the
point on the Section line between Sections 8 and 17, the last men-

West,
along said section line to its intersection with the Southern bound-
ary of Gth Strect th onco nloug the Southern houndmv '_f-' 6ﬂ1.:

. s
oL D

-]



tioned point being 797, 4 foat  Easterly o
common to Sections 7 and 8,°17:and. 18 Townslnp 19
18 East, M: D.’B. & M. ex , ;
property, and- also: exceptis

nght of way conve) ed to:

(k) The Northeast qu tersof :the 'S
tion 31, Township 19 Nor ange-18

(1) A fractionnl part
east quarter and the- Sonthwes ¢u

way couveyed to_ the Stat
Company by deed dated A

(m) The Southeast quatte
Northeast quarter of the Nort]
ship 19 North, Runge 18 East;
foregoing land an 30 foot right
veyed to the State of Nevada by
deed dated Augnst 4, 1924.-

(n) The Northwest qualter of._:the \Iorthwest quartei of Sec—
tion 32, Township 19 North, Range 18 Enst, M. D:Bi& M. T

(0) The East balf of the Southeasf. quarter of Seetion 30; Town—
ghip 19 North, Range 18 East, M. D, B. & M. excepling therefrom_
about b acres descrlbed as:* Beginning- at the: North ‘end of an iron
bridgze of the Central Pacifio Railway- Company and running thence
Northeasterly along tlie railroad to the section line ‘between See-
tions 29 and 30; thenco Northerly to the quarter-section corner;
thence Westmly 100 feet; thence: Southelly at a uniform distance
of 66 feet from the Tluckeu Rivoi-to a point opposite the North
end of the bridge and thence Wasterly to the point of beginning,
excepting therefrom an 80 foot tight of way for a publie highway

_’e Northeastiq:mrtm and the

ter-of Section 31; Town- |
B, & M. excepting- from the . -
-way. for’ & publi¢ highway eon- . =
'Sxerm Pac:ﬁa Powor Compnuy by R

1D




conveyed to the State of Nnva_
“ by deed dated August '4,*‘;19,2

by the Kastern boundar}.o :
Sectnon line between Scctlo,

(2) The fol]owmg descnhed prop,_
Nevada, which Reno Powuor Light'a: nveye
Sierra Pacilic Power Company by deéd:date enber -28,°1915, re
corded in Book 47, at Page 104, of- the Deed Records of Washos Connty,
Nevada: :

All the right, title and infy
pany in and to that certain lot; pi
being in the County of Washoe;
ticularly described as follows,: : /14 fractie
part of the SE4 of Sec. 8, Township: 19 North 1Rang 18 iast,
M. D. B. & M. lying South- of th : ie:No:
ern bank of the Truckee:River
Morth of the Truckee River,
a strip ten feet wide along the
RIVGI), containing 240 aores mon
in the *‘Katz Addition to the Town of Verdi’’ ! _
“which are described as f'ollows: Bugmmng ata pomt n: th

ern boundary of said Suctmn 8 at 1ts mtersectlon mth the

mon to Sections 7 and 8, 17 nnd 18; vanslnp 19 horth RangalS E
East and running thencu Nortl 30° 6" West 450 feet; thence South . . -
89° 58 Wost 340 foet; thenee South 30° 6 Wast 4.)0 oot s therice - -~
North 89° 58’ East along tho Seotion line 340 feet to point of-be-

o ginning; also certain lots described as beginning at a: point on-the -
Eastern boundary of the Coninty:Road which ‘point is:North 30° 6’
West 100 feot, more or less from the intersection of the geotioi line - . O
hetween Sections 8 and 17 and said County ‘Road and which infer- i
seetion is 655.81 fest from the seotion corner comimon-to Sections s
47 and 8, 17 and 18 and running thenca Northi-89° 58%10."100 feet;
thence North 30° ¢’ West 100 feet; thonce South 89° 58 West 100

a




Nevada, which Reno Povier ngh
Sierra Pacific Power Company by
in Book 61 at Page 170, of the Deeﬁ

feot; thence South 30°* 6“ Eas 00 11
a certam lot in the 8B4 of th

not been surveyed; also a str
Nevada, by Sierra Pucific:Poy
4, 1924 for highway purp 08

(3) ’J.‘he following daacrib_

(a) 1.10 A, ouf of Lot 2
E. deseribed as beginning. at
Blectric Light Bridge over the:Tri
263 ft.; thence N, 67° 57" H, 518. 67
South Bank of River; thence
reserved for roadway :

(b) Part of Lot 6 of- Seo 0,
beginning at the SK corner of:Se
N to Truckee River; thence eng
Sec. 10; thence B. to I)eginning*

(¢) Part of Lot G of See— 0, Tp,’
beginning on the S line of See 0 965 ££.°6 in. LW, from SE cormer;
thence N 8° It 58 ft.; N 85° 30 1’ 312 ft., N 7628130 £t ”]_,‘_ruckee :
River; thence | along River Bunk 67 ft 'S.76° W. 193 1t.; S 85°
30 W 194 ft.; § 8° W 33 ft, to South lme of ‘Seetion; W, 25 ft.:to
beginning, excepting n nght of ~for a: bndge and ‘npproaches .
conveyed to the City of Reno. by Sierra Papific: Power.. Company_ S
by deed dated Decembor 8, 1924; over the easterly portion of a pare . =~ ..
cel of land in Lot 6, Seo. 10 'l‘ownshlp 19 North, Range:19° Bast; o
M. D. B. & M, ‘Wuslme County, Nevada, TROTE pm-tlculnrly de-
seribed as fo}lows, Beginning ‘at the Southeast corner of Scotion
10, Township 19 North, Range 19 Hast; M. D.:B. & M., uaid Seetion
corner being common to Sections 10, 11 14 and 15 in sald Townshlp
and Range; thenco along the section hne between Sections 10 and
15, a distance of 598.2 feet more or less, said section line bearing
SoutF 87° 58" West; thence North 1% 51’ West a distance of 83.7
feet more or less to a point, snid; pomt ‘being on the centel line of
the bridge at its easterly end as now. ‘construeted:

(d) 1131 A. out of Frac. part NE% of See. 15, Tp. 19 N. R.
19 B deseribed as beginning at corner No. 1, a monumeut on See.




£t.; runmng thence S 87° 58 w
thence 8 29° 25' W 6.91 ft: t

beginning.

{e) A portiov. of Seo 15 Tp:
lows: Beginning at corner: N :
Reno sub-station property,

thence S 88° 97 'W 68 ft. fo'a
02’ W 19.80 f t.toa monument

for coraer nt or near. the “west e

S 79° 35" W 137.67 ft. to a monun :

.land oceupied by the Hume now- ormerly of'Reno Power, I.ught' .

and Water Company ; thence’ nlonzg said north line of the land _ofen-

pled by the flume; 13 72° 257 W 25.92; ft.; thence 8'69° 46' W 25 89
R g3

] 61° 59" W 25,39 ft.; thom,e S 60";,
W 20 39 ft., thence S 58° 047 VF’ 25.3

to a monument thonce S 529 11% W 8031 ft.
thence S, 51° 28 W 27452 ft. to"a monument; thene s
W 149,62 ft. to a monunient which is-placed 120 1t mA
northeasterly from the Southwest end of ‘the flume now )
merly of Reno Power, Light and Water Company, lesiding from the .. . o5
diceli to the penstock; thence N-87° 58 B along said boundary lima . -~ .
28.86 ft. to a monument on the’ south “of the land’ oconpied by said

flume; thence along south ling of ithe land ‘occupied by said Awme -

N al“ 56" I8 126.17 ft. to a monument for sorner; thence N 51° 23

I 374.50 £t. to a monument for corner; thence N §2° 1114 1 80.02

ft. to a monument; thonce N. 53° 13’ T 90 ft. to a monument for

w?



g

the Highland Ditch at a point which. is’S14° 57/ | 1603 ft. from
the guarter corner on the-N:line of S -thence southwesterly . -

corner; thence N 53° 54 E 25 £t.; thene
N 55° 16’ B. 25 ft.; thence:N 677 08" E
25 ft.; thence N. 59° 16" B 25 ft.; thence
N 61° 59’ B 25 ft.; thence N 6 '
25 feet; thence N 6%° 46’.15-25
monument for corner; theb

i

ment for corner; thence S 82

corner; thence N 1° 25’ W:6:ft.
SW corner of the penstock re,

to a monument for corner; near
lator; thence N 0° 2V W.4 ft.
87° 30’ b 410.20 ft. to a menur
pipe line, and on the west bounda
property; thence N. 0° 25"W-18,75.f

(f) 30 A. out of the SW¥i of NEY and NW of SE of
Sce. 8, Tp. 19 N, R. 19 B described as beginning:at the E bank of

-y

thence:
N ’ - y

.o:,

nlator; the
81 ¢o

along said diteh to the center:N-and:8 line of said Secc.:3 i thenes 8.
897 ft. 2in. B 917 ft., N. 1615.21:t,, westerly 504 £t: 2 in. to point-
of beginning, excepting 12 ncres of land more. or less: conveyed to
H. J. Pratt by Sierra Pacific Power. Coifipany. by deed dated De-
cember 7, 1923, recorded in Book 64; at Page 80, of the Deed Beéc-
ords of Washoe County, Nevada, and described as follows: Be-
ginning at & point whieh is Bouth:2284.3 £t. from the guarter corner -
common to Section 3 Township 19:North; Rangoe 19 Kast, and. Sec-
tion 34, Township 20 North, Range 19 Bast, thence South 879.6 £t.;
thenee at a right angle Iask 450 ft.; therice-North 10°16" Enst 651
ft.; thenee Novth 46° 50’ Wast:117 ft.; thenco-North 400 Bast
315 ft.; thence North 73° 46’ West 296 ff.; thenco-South 35° 05
West 53 £t.; thence Sonth 44° 10/:West 271 ft. to-the point of be-
ginning containing 12 acres moré orless, but excopting therefrom
that certain irrigation ditch. of an‘approximate oapacity: of: 7 cubie
feet of water per second extending.to-:the:irrigation reserveir of
the J. N. Evans Estate Company and the, xight of way for said ditch
and the right to enter upon said parcel. of land for the -purpose of
maintaining said ditch. EREREE '

(g) 1acre out of the SBY4 of NE of See. 3, Tp. 19 N R. 19

E described as beginning at. a point N. 60°.24¢' W 910 ft. from the
quarter section corner between Séetions 2 and 3; thence §'86° 50/




y

(h) 19.80 ‘A, ont; of the B
for ngh]and Dlich Rese

angles G60 £t.; thence mnuin_
running west at right angles 660

(j) 3 A more oit les's

9, 10, 15 and 16, Tp. 19N
section line between becs 9

9.963 ncres conveyed on: Ap
Company and subject to-an’
tral Pacific Railway Compa
of the property deseribed; al epling a r . : .
way conveyed to the Stnta vad by Smrra Pamﬁc POWGI—
Company by deed dated Jung 13;-1923, an o.sabjec in‘ease-
ment dated July 37, 1925 granfe
Neovada by Sierra Pn-nﬁe Power
a portion of the property descrl‘

(1) 2 A, more or less out of the NE’,& of SEY of Sec 16 Tp
19 N. R. 18 B described as bounded on'the N by the flume: TOW OT
formerly of the Washoe Power & Development. Company and on the
Il by the Section line between ‘Secs. 16 and 16, Tp. 19" N R 18 B




by the: land now or formerly of |
Company.

(m) A parecol of la._

S, 88° 18’ . 328.56 ft tltenee,—
396 feet thence N 51°

in a southerly dir eetmn o the 't
distance of 690 ft. more or Jons ¢
A. more or less.

(n) The fraotionnl*part of:]
the south half of Lot 11, Bloek,
IMill Ditch, excepting therefro
C & Maek by Reno Power,: : .
dated June 13, 1917 to which felence is herehy mede for 8 more
particular desenptlen thereof; '

(o) Lots 17 and 18, Bleek 9of. Rohm_son ] Addltmn to Sparks ,

(p) An eusement for. rngh of way: 75 £t in Wi(lﬂl for Washoe
Power Ditch aoross SY%:of: b- aud_ SW14 of Sec.- 14, Tp, 19
N. R, 18 1, the center'line: ‘of whieh’ ‘hegins-at a “point on’ Section
line common to Sees. 16 ‘and 16, 402.7. ft. § from quarter’ eorner
between Sees. 15 and 16; thetce on:eentor line-8 49% 251 452.05
£t - thence S 57° 12’ 1 197 74 ft.; ‘thence S-40™ A T 469.49 ft.;
thence 8 59° 26’ I 364.94 £t thence §51°.97 B 228.68 ft.; thence'
S 63° 49 I 13646 ft.; thenee 8370 45" 321.32 f1.; thence S 59°
23’ I 326.90 ft.; thenee N- 882 7 | .79.17. f£t.; thience N 54° 405’ B
247.57 ft.; thence N G5°°8" "R 342.65 ft.; thenee 5 82° 30"’ B 113.07-
ft.; thenee 8 G5° 248 1 448.96.1f.; them:e §.35° 8T8 790,04:ft.;
thenee S 50° 10’ B 214.40 ft thelice §.62° 45’ B'116.17 ft:; thence
S 86° 6’ & 256.19 ft.; thence N 79% 88" 1 1346.90 £t.; thenco N-72°
647 It 199.94 £t.; to pensteek of Wnshoe Power Plant

(q) An easement for nght of way 75 £t in wulth for ﬂume lme
across NIE14 of SB14 of See. 16, Tp; 19 N. R, 18 B. the center line

and: the. fraetmnel?pert of
eno, whleh lie north ef'




4

of which commences ut 8 pom ' -line of .
ft. 8. of quurter sectmn uorner betwee Secs.16:and 16}
V of:, E% '

and common to becs. P -and 3 on’bon
ning theirco N 100 ft.; thence E 160
W 160 ft. to point of b-sgmmng

N. R. 20 E. deseribed as: begmmng
on Block 4 and oxtcndmg easferl

mstluments recor ded in the Oiﬁ
Waslme Couuty State of - Nevada

Ditch aud Dam sntuatec] on the' South:Slde of the: Tluckee;Rwei
in Reno rnnning through the” lands now; or" formerly of Josﬁph '




Frey and Murray Brothers
_certificates of looativm,: Tegor
Miscellaneous- Records” in
County, Nevada, to whlch ‘of!
particular desomptmn thereo 5

(4) The following deil
Nevada, which Hunter (;reek N
Pacific Power Company by. dee
Book 61 at Page 177 of | the De

County, Nevada, move: part:
voir property consisting o 2
Section 20, Township 19 Nortk
mencing at a point 74, feat S

19, Townslup 19 N(n th, Ray

o* 30 Mast 1147 fmgt, t_o hé
waters flowing and fo -"ﬂ

(6) The following descn
Nevada, which Angels Besso, Guardi
Power Company by deed dated Ju
Page 75 of the Deed Records o Washo

Those certain pm‘petu
and across certain pwpelty known ‘as
gaid property being in. the:{South: hal of
and the Northeast quarter of: thé Northéa
Township 19 North, Rnnge 19 Bag

(6) The following cl-nscubed property sit ted in’ Washoe C‘ounty,
Nevadn, which Nevada Davelopuaw, Ine conveyed to Smrm Pacific
Power Company by deedl dated Novemb 1928, .recorded in Book' 75 :
at Page 468, of the Deed Recordsa ofWashoa™( ountv, Nevadn. '

All right, title and mteros f the Company in: and’ to an ease-
ment for a vight of way’ moke cularly - deseribed: as’ follows :
The Easterly 6 feet of Lots' 8 to:12:inclusive ‘of Block 6, of New-.
lands Manor Subdivision of Blosks 1 to'7 inclusive of Newlands '
Heights Addition to the- Ozty of- Reno, Washoe County, Nevada,
according to the official mnp or p]at ‘thereof- én file 1 i the office of

Besso ‘Ranch?” a]l of T
Northaast quarter
arvter of Sectmn 17,




the County Rocordn of Waoho ounty Nevada; ex here~
from that portion theroof conveyed to Nevada: Dovelop %y Ine, by -
Sierra Pacific Powar Company nd Bell Teleph_one _ ANy : 0

as follows: The easterly 5 fée
7 inclusive of Block 6; also't
adJucent northerly -3 feet 0

: ztherly‘: cet: of-
8 and 20 in Block b; all 1n Newlands';ManorfSub&mm of Blocks

Nevada, which Nevada Dovolopox 8, I

Power Company by deed dated:F!
73 at page 186, of the Deed Reo

All of the right, title and intera thi Comp',
an easement for a right of { tain: plopelty Bltuato:
in the County of Washoe, § Nevad to wit, Lo
Portions of lots lying in Newl ds “Mano *Newlands :
dition to the City of Reno, as showil by ¢ mended plat of smd New-
lands Heights Addition ﬁled_ v:th the Co ty Record
County. o .

And more particularly- doscnbe as:follows, to-w:t

T'he southerly eight feet of Lots 140 9: moluswo, BlooL 3, and
the adjacent northerly five fool 'f‘ Lots 10 to 18 lllcluslve ‘of Bald
Block 3. :

The southerly five fect of Lots 1- to 8 mcluswe of Block 2
and the adjacent northerly ﬁvo feet of Lots 9 to 15 moluswe of
said Block 2. -

The southerly five feet, of Lots 1to 6 moluswo of Blook 1, and
thie adjacent northerly five foot of Lots 7 to 12 meluswo of smd'
Bloek 1.

The southerly iive feof ot Lots : und 21 of Block 5 and the
adjacent northerly five feet of Lots' 8 and 20 of said Block 5.

The westerly ten feet of Lots 1 to 7 moluawe of Blook 65 also
the southerly five feot of Lot 2 of Block 6. and tho ad,]aoont 1101 therly :
five feot of Lot 3 of said Block 6.°

The northwesterly ten feet of Lots 2 to 15 moluswo and Lot
21 of Block 7; the northerly- ten feet of Lots 19, 20 and 21 ‘of zaid




Block 7; also a ten foot stmp along the easterly lme of I]ot 19, - .
Block 7, begmmng ten fest south of the northerly ling'of smd Lot 19 N
and running thence south'adistance of 90 féet; also the southerly )
Give feet of Lot 10, Block:7 and.th adjneent nqrtherl “five feet'of -

Lot 11 of snid Block 7; also-thie boutherly five feot of Lot 4, ‘Block -

7 and the adjacent nor therly five feet of . 5‘iof smd Block (A

(8) The following desoribed’. . property e _
Reno, Washoe County, Nevada; which’ George A Campbell ‘and Merey
S. Campbell conveyed to Sierra. Pacifio:Power. Company by deed dated
November 16, 1929, recorded in"Book: 81 at_Page 439 “of the Deed
Records of W’ashoe Cuuuty, Nevnda

(a) Commencing at a pomt from \vhlchithe noltheast corner
of Section 12, T, 19 N., R: 19-E,, M; I\ B; & 3L, bears N.-70° 14 B,
571.7 feet aud running thenee: ,_'.dlstanee ‘of ‘100 feet. to’ the
true point of beginning; runnii henee ‘ goutherly - parallel with
the east line of said Seetion 12, a distance:of 98 feat, more or less,
to .the northerly line of the’ rlght-of-way of the State Highway
between Reno and Sparks,. thené asterly - along the northerly
line of said right-of-way, a distance'of 50 feet, thenge northerly,
parallel with the east line of said: Sectmn 12, a dxstance of 98 feet;
thence west a distance of 50 feet more or less to the’ pomt of be-
ginning. Reserving however, - unto the pledecessors in interest
of the aforesaid grantors, t_‘,hen‘ hons and’ asmgns, the. right fo
lay and maintain water and gas pipes: over- smd land to connect
the main lines traversing said. ploperty :

(b) Commencing at a pomt‘_fr_rom Whi(}h.,the northeast corner
of Bection 12, T. 19 N, R. 191, M. D, B..& M, bears N, 70° 14/
I, 5717 feet and running thence east o distance of 150 feet to the
ttuc point of beginning; thenco ramning southerly, parallel with
“ the east line of said Section 12, a distance of 98 feet, more or less
to the northerly line of the 1‘1gh£—of-way of the Siate Highway
between Reno and Sparks; thence easterly along:the northerly
line of said right-of-way, a distance of 59,7 feet; thence northerly,
parallel with the enst line of said'Seéction 12,2 dlstance of 97 feet;
thence west a distonce of 597 feet more:or less to the point of
beginning.

) Reserving however, unto the pledeeessors in interest of the

< aforesaid grantors, their successors and assigns, the right to lay
and maintain water and gas pipes over said land to connect wnth
the main lines traversing sajd property :




March 28th, 1930, recmded Ain ; Bo_oli

Records of W’ashoe County, Nevad_a'

ofSeet10u15 T. 19\1 R. 19E MDB

Nevada:

(10} The fo]lo“mg deseribed pmcels

Parcel No. 1. Begmmng at N pomt_on the west hne of the
Reno Substation lot of Sml ra Paclﬁ ‘Powor ,--fmm which

taet thence \T 52° 1134’ E 80 02 feet "hence \T
feet; tltence N 53° 54’ 1. 2) feet thblié 3

N. 58 04’]3 25 feet ﬂmnee \T 09" 16’
. 25 feet; thence N 61° 6918, _25 tect'
faet; thence N. 66° 23 B, 25 feet; thi
thenee N. 72° 25 1. 95 feet ; thetice’ . _

S. 82° 05 E. 5117 feet; thonce No1° 2:) .0’_feet thence N.
89° 20" 1. 59,99 feet; thenee N.0° 2 'I' W..h, 0 feet theuce ‘N. 87° 30
E. 410.20 feet to the point of hegmmug, contmnmg 1 67 fieres more
ot less.

Parcel No. 2. Beginning at a polnt wluch is the southeast cor-
ner of the Reno Substation property of ‘the Slell‘ﬂ Pacific Power
Company, from which peoint the northeast: corier- of Scetion 15,
T, 19 N, R. 19 B, M. D. B. & M. bears N. 48° 24-B. 259.5 feet run-
ning thance alono' the southerly boundary-line-of said Reno Sub-
station property, 8. 88° 54 W, '282.90 feet: to the southiwest corner
of said Reno Substation pmpelty thence S O° 26° . 975 feet;
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thence! M, 88° 54° B, 227.8 feet; thenco N, 28° 53" B. 112,65 feet;

to the.point of boginning, containing 0.56 acres more or less. .
_ Also o right of way for ingress.to and egress from the above de-
seribed property over a strip of laud twenty-five feet in width and
extending trom the County Road, which runs north and gouth along the
wostern limits of the City of Reno, to the western end of Parcel No. 2,
gaid strip ito be 12,5 feet on cach- side of & center liie described as
follows: I :
Boginuing at a point which boars 8. 0° 25" B. 12,5 feet from
the southwest corner of the above deseribed Parcel No. 2; vunning
thence' N, 88° 54’ B. parallel to:the south line of said Parcel No. 2,
261.9 fect; thenco N, 83° 32’ E. 208.3-feet, more or less, to the
existing County Read. -~ = "7 o '

(11) The following described property situated in the City -of
Reno, Washoe County, Nevadn, which George A. Campbell and Mercy
S. Campbell conveyed to Sierra Pacific Power Compeny by deed dated
February 27, 1930, recorded in Book 81 at. Page 438, of the Deed
Records of Washoe Counaty, Nevada. SV

All of Lot One, All of Lot Two and the West six (6) feet of

Lot Three in Block Two of *‘Vietoria Park Tract,’’ Reno, Washoe

County, Nevada, nccording to the Amended plat theveof filed in the

office of the County Recorder of Washoe County, State of Nevada,

on May 6th, 1907. N -

(12) The following desoribed property situated in the City of Reno,
Washoe County, Nevada, which Barle W. Hart conveyed to Sierra
Pacific Powor Company by deed dated ‘July 9, 1936, and recorded in
Book 106 at:page 218 of the Deed Records of Washoe County, Nevada:

All of Lot Ono (1) in Block Tweity-three (23) of ‘University

Terrace Addition’’, Reno, Nevada, according to the official map

thereof filed in the office of the County Recorder of Washoe County,

Recoxds of Washoo County, State of Nevada, on December 80, 1926.

(13) The following described property situated in Washoe Counnty,
Nevada, which Unknown Owners by D: W. Dunkle, Trensurer, and BEx-
officio Tax Receiver of Washoo County; Novada, conveyed fo the Sierra
Pacific Power Company by deed dated Septembor 10, 1937, and recorded
in Book 112 at page 132 of the Deed Records of Washoe County, Nevada:

That certain lot, piece or parce! of land situnted in Washoe
County, Novada, 1aove. particularly deseribed as follows: Begin-




of - Way, th dg'a. westerly along
th t lm :

quarter of the northeast quartel‘,
point on the north boundmy line

MDBM

(14) The following descnbe' 3 2 ' : _
County, Nevada which J. N. Evan '-;Incmporated conveyed to the
Sierra Pacific Power Company by deed dated 00tobe1 .6, 1938 and
recorded in Book 119 at page 127 of
Nevada: e

-

{a) Settlmg basin site, certam lot, pxece oF parcel of
land situnted in a fractional 'part of the southeast one-quarter -
(SEl;) of the northeast ome- quarter (NE%) and B fraetmnal _
part of the northeast one‘qualter_-.‘f( :-.‘;'
quarter (SH14) of Sectlon 3, Tov
M.D.B, &M,

Begmmng at a pom

00” B. 350 00 ieet more” or less, to. a pomt on the exls{mg_
southerly iine of S1er=a Pacific:Power Company property as
conveyed by J. N. Kvans to the Nevada Power, Light and-Water .
Company dated July 19, 1902; thence N. 86° 50":007 W7
feet along said existing aouthelly lino of ‘Sierra Pacifi
Company properly lo the pomt of begmnmg, contamu
acres more or less, . ‘

(b) An used right of way across-a portmn of the east ehalf
(BV%) of the southeast one- qum_te_z_,_(SE_l,{;) of Section 3, T 19 N.,




R. 19 E., M.D.B. & M. be;ii
or less, and running thence
less, to a point on. the sontl

Also beginning at. thb: ‘before-mentioned . post nd. mﬁnlng'
thence N. 74° 02’ 30” ., 526 53_;feet “miore ot less,-to a_ pmnt on -

Also begmmng ut the before-méntloned post and'- mnnmg
thence S. 23° 31/ 14” 'W., 1012 feet : more or less toa pomt on the
northerly bank of Peavme ("reek : g

(15) The following descrlbed prop __,ty in Waahue County, Nevada,
which J. N, Evans, Incorporated, conveyed: to the' Sierri Paoific Power
Company by deed dated Janusry 30; 1939 _recorded in Book 121 at
Page 102 of ithe Deed Records of Wash ) County, Nevad_ o

(2) Beginning at a ponht the: emsting property lme of the -

property of the Company from' which point the one quarter gee- -

tion corner common to Svotions 2:and 3, T..19 N, R.19 B,
M.D.B, & M. bearn 8. 60° 24" K., 910,00 teet, more or less; and run-
ning thence 8, 8¢° 50" 'W.. 36000 et along the lorth hne of:a

parcel of land conveyed to Nevada Power Light and Water Com-

pany by J. N. Evans by decd:dated July:19, 1902 and recorded

in Book 23 of Deeds, page 157, Reeords of Wash&e C‘onnty, Nevada;

thence 8. 2° 40° "\, 67.22 feet a] ‘the: west line’ of  the - above—

mentioned conveyauce; thence N..89% 27 W, 5.06° ‘feat, more" or

lass, to the southeast corier of & pmcel of land:as eon\reyed to

George A, Campbell by. Ellzubeth M. Evans by deed dated: Jann-
ary 18, 1915 and recorded ia-Book: 45 of ‘Deeds, pnge 356, Records
of Washoe County, Nevadai thenee Nor thi:100.00- feat along the
east line of the said last mentmned conveyance to the -northeast
corner of said conveyance ng recorded in Book 45 of Deeds, page
356, thence N, 87" 13’ 18” 13..259.94 foet; thence N. 70° 11’ 53" BE.
117, 31 feet, move or less, to a pointion the west line of a parcel of
land as cmweyed to Reno ‘Water G’ompur_r.y by J. N, Evans, by
deed dated August 23, 188), and recorded in Book 14 of Deeds,
page 271, Records of Waslloa County,-Nevada; thence S, 02° 15°
W, ulong said west line, 6540 feet, more or less, to the point-of
beginning, containing 0.322 acres, more or less.
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of the propelty of the Oompany, 7
pany by J. N. Evans by deed. ‘dated:
in Book id of Deeds, puge 271, Ro

19 E., M.D. B & M., and from' wluch pomt
corner common fo Secl ions 2 a:u_d
bears 8. 0° 07" W. 112.86 feet, more: 0
N. 61° 45 W., 850.83 feot along thie’ northerly line “of:

of land conveyed to Reno Wator Com any by J. N. Evang: v deed
dated Angust 23, 1889 and recorded in-Book 14 of Déeds, page

271, Records of Washos County, Nevada; thénce N. 83°'43718” B

64.35 feet; thenee [3. 61° 47 16" B.; 777. 64 feet; mora o less, to a- ,
"_thence 8. 02.07-W., 42.58.
of :snid- Sectlon 3 to thef 3

point on smd ecast line of said l§echon 3
feet, more or less, along smd enst lin

{(¢) Beginning at a 'poin{; he existmg enst I :
property of the Company, as’conveyed. to. ‘Reno” Water. C‘ompany

by J. N. Evans by deed dated- August 23; 1889 and fécorded:in -

Book 14 of Deeds, page 271, R{ cords of; Washoe County, Nevada,
snid point being on the east linie of: Seotlon 3, 19N, R 191,

M.D.B. & M., and from which: pomt the one” quarter seotmn coxner
common to Scct:ons 2 and 3, T/ 1
N. 0° 07 E., 338.58 feet, more or ‘and ‘running -t}
30/ W, 8€5, 26 feet along the southerly g of the: above.col veyanca
to Reno Water Company by J; Ni;Bvans-theénce N, 856°.50° 58" E,,
71.16 feet; thonee N, 73° 43" 48" E., 794,32 feet, more:or less, to a
point on the above mentioned:eagt line of. smd Soohon 3; thence

N. 0° 07 E., along said east line of said Section 3:a dlstonce of -

15.65 feet, more or less, to tho
0.320 acres, more or less,

(d) Beginning at the southWest cor ner of the proper ty of the

_,111." of begmnmg,

Company, as conveyed to Reno Water: Gompany by J. N:Evans’
by deed dated August 23, 1889 and recorded in Book 14 of- Deeds, .

page 271, Records of Wnshoe County, Nevada, from ‘which: corner
the one quarter section corner rommon to Sections 2 and.3, T. 19
N, R. 19 B, M.D.B. & M, bears N, 55° 06’ 047 H,, 1017; 11 feet,
more or less, aud running thonce N.'2° 15’ I, 558. 54 feét, move or
less, along the west line of the above-mentioned conveysdiice to a
point on the south line of that certain paicel of land- onveyed
to Sierra Pacific Power Compiny by J. N. Evans Inco;porated

ha"one: quartef séotmn_i_‘"
R.19 E.,MDB &M, -
; and TUnning tponce;'_

R 19E MDB &M,_bears_ o

-t




by deed dated Qctober’ 6 193
page 127, Records of Wash :
W. 20. 07 fect along the south

veyauce to Sierrn Pacific P
corporated; thonee §. 2% 1
E., 20.18 feot, more or lég
0. 255 acres, more or less.

(16) The following desun
one quarter (SW]/L) of the. north
tion 20, T. 19 N., R. 19 &, M,DM;
Mus. lezle Scolm-l conveyed_t thi
deed dated December 29, 1938
Deed Records of Washoe Goun

Beginning at a poir

Section 20, said point being

piece or parcel-’ of land:as

Blectric Company by thé

dated June 30, 1922 and re

Records of Washée County;:]

feet from the northwest (NW:

thence N. 80° 16’ 1. 1269.2: fe
of the above-mentioned conve
thence 8. 80° 16’ W. 1281.63 fe., £

Seetion 20; thence N.00° 8

ning, contalnmg 6.00 acres.

(17) The following descubed property”
one quarter (M%) of the 110r.i=‘heast-'on umten (ND 1/;) ‘of: Sectwn.
15, T. 19 M., R. 19 1, M. D.AL @ C‘o_unty, Nevada, whieh: Sam-
uel W. Mnuay and X ]]hznbeth Murray conveyed to the Sierra’ Pacific
Power Company by deed dated May. 1_940 regorded in Book 130 at
page 277, of the Deed Records of Washoe’ Couuty, Nevada :

Beginning at a peint whleh- ig tile southeast cor ner of a tiaet
of land deeded to Sierra Pnc;ﬁc_ ower Uompnny by Samuel W.
Murray and Elizabeth Murray,: by deed dated -April-2, 1930 and -
recorded in Book 81 of *Ileeds, page ' 889;+ ‘Records: of Washoe
County, State of Nevada; identified in said: deed as Parcol #1; from
which point the nmtheast corner, of Section 15, T. 19 N, R 19 E,
AL D.B. & M. bears N, 78° 26° B, 487.33 fcet ‘more-or less; and
running thence along the: southelly ling of the abovo mentmned
tract of land, S. 87° 24’ W.; 776, 20 feat; thence 8. 2° 36’ K., 300.00

fice; thenca 's 99 53" K T 2074 foot;
o°a point on the west line of sald .
25 feet to the pomt of begln--}




) -feet thence N. 87° 24 E., 918 01 feét, more or:less
the east hne of the property of S_:_:muel W Murr

fore oonveyed to Mrs. Mane.GIDmez b
of Deeds, page. 21, Records of Waah'

property of Samue] W. Mur {
is also the northerly lme of th X\

pany for nght of WAy purposes, B8; _
Book 81 of Deeds, page 389, Records of'-_Washoe C 1 oty

land granted to Slerra Pacific Pawer: Compnny for Tig
purposes; and aleng the west lme of a tract of ‘land’

beth Murray by deed dated Apn[ 2 ‘1930 and 'ecoxded in;
of Deeds, page 384, Records of- ’Washoe County, Stats of N
identified in said (Ieed as Pnrcol #25 and: ‘along” the .
tract of land deecled to Sierra ,;Pamﬁc Power Cor
recorded in Book 388 of. Deeds;’ page:812,:
County, State of Nevada; N. 0°;
to the point of begmnmg, contammg

right of way for a road over & strip- of land 25,00 feet in- wxdth,'_ being. -
12.50 feet in width on ¢ach side of a. center lme wluoh ls descmbed as' '
follows:

Beginning at & point on tho nmth lme of: the traot frland,_ SR ¥
deseribed above, which lino is algo the south line of a stiipjof land.. : ”‘j
granted to Sierra Pacific Power. Company for right: of n‘f ,.pur-'_-".' : L




Washoe, Nevada, which Mavio Bel
veyed to the Sierra Pacific: Powe Co:

posos, as described in deed re
Records of Washooe: Oounty,
the northeast corner. of Secho

(18) The followmg de mbe,

runmng thence .:3 7° 05’ I 2‘[1.1 coti!

by I. Car epi; thence contmmug
line of the land of said. B..Ciine
property line of E. Canep:
said property line of I Canapa
along the Westerly ling.of l
W. 128.3 feet; thenco along sait
1. 36049 feol; {hencé. aloné sal We
B. 40.9 feot, more or less, to conergte. _
property. now owned by Sie aoxﬁc Power Companw thence :
along the Ensterly lne. of the: land of -said Sierra Pacifie Power

Company, S. 51° 00 W. 32.60 fuet; thence along stid Easterly prop-

erty line of Sinrra Pamﬁc.=-.Power Company 8. 32" 16" W, 396.00
feat; thonce along the Southerly line of land" belongmg to Sierra
Pacific Power Jompany -8. 61%°04-W. 74.00 fact; thence along the
said Southerly property”lin of: Sicrra’ Pacific Power Company
N. 88° 18’ W. 328.50 feet; thenze: along tho-said Soiutherly property
line of Sierra Pacific Power {Jompany S :35° 19~ W. 181.66 feet;
thence along the said Southdily: property ling of. Sierra Paclﬁc
Power Company N. 82° 55" W. 200.00 feet, to the’ ‘Southiwesterly
corner of the Washoe Power Hotise . propexty of Sierra Pacific
Power Company; theuce-along the Westerly line of the said land
of Sierra Pacific Power Company N. 29° 55° 1. 553 feot, more or
less, to the center of the Truckse River; thence Southivesterly along
the center of the Truckee River 910 feet more or less, to the point




of beginuing, containing 6.aore
a strip of land 76 feet in wid

deed 1ec01ds of Washoe: Coun ¥
his Heirs and assigns the right
forth in that certain deed from’
G Lalgomaramo to E. Cane 'z'l

Richards, hig mfe, conveyed to. fh_e
Sierra Pacifio Powm (Jompany by.

Townshlp 19 ‘North: émge;-'._
esterlv, parallel w1th the

tion line between l:ectlons 10 an
19 Dast ALD.B. &M rnnnmg -

Y; parallel mth the sactxon lme
1, ‘a” distance of 244 feet, more. of

less, te the present north hne of Jones :Streety thenee easterly,

along the north line of Jones Straut; a dlstauce of 25 feet to a pmnt-

16 feet west of the seotion line Loty 3 104 :
T, 19 N. R. 19 E.; thence north, P
16 feet distant therefrom,’ 244 foot, n
beginning. Together with a rightiof way. f01 109.(1 plrposes ‘over -
the 12 foot sirip of land unmedmtely ud;mnmg the above’ desunbed

premises on the north, :

PAR’.[‘ II _
RraL PROVERTY IN THE Sm’m or OALH-ORNIA

The following deseribed pleees, pmcels or tmcts of land rlghts of
way, easements aud rights and intérests'in and to land lymg and being
in the State of California, together thh all iniprovements” of every? .




deacnphon thoreon ""tahon
thereto i ;

: (1) T ¥ i'o]lowmg ‘deéie
- County; California,” “which Th
veyed to the Bierra Paoific P,
recorded in Book 154 at ) pa
County, Gahforma

g ]
Block Twenty-tWo (22),
recorded with the Gounty
fornia, November 21,'191

(2) The following de
County, Californin, which Lo
conveyed to-the Sierra Pacifi
1931, recorded in ‘Book 122
El Dorado Gounty, Cuhfoxm

Ton (10), in Block Twonty:
of Al Tahou, 1ccmded with

(1) The followmg desanbe
California, which Truckee River:General: .
to Sierra Pacific Power Company by deet ‘dated’d rch 21, 1912 recorded
in Book 115, at Page 225 ot seq “of the Deed Records® of Nevada County,

California.

(n} Lois 11 and 12 in Sectlo B0, p 18:
18 East, M. D. B. & M,, contm: g ¢’5 17 acres mme or ]eas j

(b) All thaf portlon of Lots B;mcluswe of SOthOll 30, Town-
ship 18 North, Range 18 East; M. D, B. &M, lying: Nmtheriy of
a line drawn Jasterly and Westerly through a point. a distance
of 32.6 feet Northerly from d certain .iron bolt, which bolt.is a
distance of 57.6 feet Southerly from' the- Fm‘ad Dam so-called
which erosses the Truckee River nedrand Northerly:from the mill
and works now or formerly of the: Flonston Pulp ‘and Paper




bank of the Truckee River;
road in a Noxtherly dlrectl

a certain stone monument,.th
soribed; thence Easterly 41
to the Hasterly and Westerl; vi
Westerly along said dwmq ime to'th

meneing at the iron bolt hereinbe
North 59° 38’ Bast 344.27 feot; the
thence North 15° 38 Eastj._3515

hne by which watel may" be €0
premises of the Floviston Laj
iston Pulp and Paper Compan

pany a right of way for a ' pur -
eceding 20 feet in width extendmg the-lands of Sierra Pacific
Pgwer Company in Lots 6, 7, 11'and 12, and also excepting a right -
of way for highway purposes acrogs s portion of Lot .6 conveyed"
to the State of California by Slerm Pamﬁc Powel Company by
deed dated July 23, 1926, - : ] :

te) Lots 1, 2, 3 and 4, Sectmu 19 Towns}np 18 North Range'
18 East, M. D. B & M., exc(tptmg thelefxom ‘that porhon thareof
conveyed to the State of California by Sierra Pacific- Powel Com-
pany by deed dated July 23, 1926, for a state highway.

: (d) The North half of the Southeaat quarter, the East. half.
of thc Northwest quarter, the Northeast quarter of the South\vest




aﬂ "

“Southeast quarter the East half

. follows, to-wit: Begmmng af

quarter and the Northeast i
North, Range 17 Enst M .‘D"" -

quarter ‘of the: Northeast q

half of Section 12, Tomia ip 1
& M., conveyed to the Centiri
dated April 29, 1915 and: bein

line of the ougmal rlght (

180 boars South 14" 25% Wesf_ -
a distance of 1871.7 feet from tha" thieast corner. f the South:
east quarter of snid Seetion”12; fhence in a- Northerly ‘direction
along and on said I}astarlr boundury line’ of "said “origindl‘right
of way to a point that is distant 150 feet, measured “Easterly at -
a right angle from, at ornzar a point on’ smd located “' L’ center
line known as Engineer Survey Station “1,’’ 236 plus 31,0, said
Iast mentioned point on snid Easterly boundary line of said original
right of way also bears North 49° 04’ West n distance of 1098:1
feel from the Sontheast corner of -the Novthcast: quarter of 'gaid
Seotion 12; thence in & Seutherly: du‘ectmn -parallel to and-at a
uniform d:stance of 150 fent- Easterly atia. nght angle from-said
located ‘L’ center line, to the ‘point of- begmmng, and contammg
an aren of 3.648 acres, more o, legy.

(f) That portion of Lot 1 in Section 18, TOWDShlp 18 North,
Range 18 East, 3. D. B. & 1\[. vhmh hes No1th of the Tmukee
River.

(2) The following deseribed pmpelty mtuated m \Tevada County,

California, which Central Pacific Railway Company and United States
Trust Company of New York cotiveyed to Sierrn Pacific Power Com-




€3

Lols Pf ared £ of

Hoodys Exlension b
whe Jowet of frvckee s

and. o/

-°  conveyed to The Pacific Teleph'

.......

pany by deed dated February 5 ‘19
179 of the Deed Records of Nevuda -G unty,
NWY of NWY, and:§% of:N;

17E. M. D. B, &M, contammg 200
Right-of-Way 25 feet in

the right to cut.and remo

76 foet on each side of the; cé
vayed to Truckes River. Powes

25, 1923; also. subject to Rzg-ht'
nghway, conveyed to State of:Calif
ber 20, 1924, also subjeét to Ri
pole line over northwest quarte

deed dated April 27, 1925,

Exeopting and reserving fmm
of land 400 feet wide, lying equall
side-track, spur, switeh and-brang
Company as same are now or m
aeross or adJacent to sald lands

(3) The fo]lowmg descnbed prope‘
California, which P. M. Doyle and Kath
Slel ra Pacifiec Power Company by- dee

dred feot on each side of the- center
Central Pacific leroad also that

quarter (Sl of SW’;{; of SE%‘" 3}
that lies South of the right-of way pf-

on—Hourteen—{d4}—and-of,
quarter of the Northwest quarter” (NW
tion Tourteen (14)-that lies south’of- . . L
tral Pacific Railroad in Townsltip” Sev _een (17) North Range |
Sixzteen (.;6) East, M.D.B. & M. knowh as' Moody 8 Extensmn to -
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Crfaseerte e s prarisi e

the town of Truckee, County of:Né
gether with all -improvements:
and : Katherine ' E, Doyle; includin,
wheels, power plant and-maehin
on the above-deseribed premi
(4) The following desoribed’ pr
Truckee, County of Nevada, Californi
James E, Henry;: Roland -Wright,' Jose;
Finnegan, as Trustees-in ligaidatio:
conveyed to the Sierra Pacific. Po
1935, recorded in Book 28 at:pa
of Novada County, California: "
(a) Beginning af & poin
Fifteen, T 17 N, R. 16 B,'M
feet westerly from the southeast:
16 B., M.D.B. & M., theénce Nort
feot, more or. less; therce S
South 24° 34’ Hast 59.62 feet,
boundary of ‘said-Section 10, T, 1T-N:
North boundary of said Seo

ing in all .21 seres, more ;or:
Powser Company (by change: of -name 8i
pany) by Joseph H. Sanders,;-Viena

Gebhart and Hazel Gebhart, his wife, b

his wife, by dued dated April 1,-1924,
and recorded on the 13th day.of May; -in Book.136 of Deeds, at
page 43¢ et seq., Records of Nevada County, Onlifornia.

(b) Beginning at a point on the south boundary.of Section 10, "
P, 17 N,, R, 16 I,, M.D.B. & M, whichpoint is on the West property _
line of A, Geovanini, and from which.point the southeast corner of

said Seation 10 hears N.-80% 08V4% 1. 456.87 feet; running thenee

N. 19° 00° W. 182.15 feet, t«'the Northwest corner of:the property:

of Chas. Carron, thence S. 77° 55 W. 87.75 feet; thence S. 17° 57

E. 163.6 feet to a point on the south hoandary of said Section 10,

which point is also on the éasterly line of  the lot of George And- 5

rich; thence N. 89° 08%4’ 1. 92,31 feef along the Section line to the

point of beginning, corfnining 0,28 acres,-more or:less. .Conveyed

to Sierra Pacific Power Company by Joseph H. Sanders,Viena.

Mae Sanders, his wife, Iice Gobhart and Hazel Gebhart, his wife,

by deed dated August 18, 1929, and recorded on the 26th day of

September, 1929, in Book 4 of Official Records at page 241 ot seq.,

Records of Nevada County, California;’ exceptiing rf7om #e

foregomyg any properfi:onined orrecord’ Oy

Ernrfte Grovenmornf.




(5) The following desoribed prope" sxtuated m the town of
Truckee, County of Nevada, Cahforma, ”hwh George' Andrich- con-
veyed to the Sierra Pacific Power Company. by, déed dated August 29,
1935, recorded in Book 26, at- page 299 of Oﬂici' Record_g of_ Ne_vada'-:

Oounty, California:

Commencing at a point (mi'?the trug line otween Sectmns 10
and 15, 8 distance of 5182 feat w mn_ _eomer common

t,y f,.
Andrich on the north side of’ Churqh Street’ m':Truckee, (}ounty of
Nevada; thence South 89° 814’ West 58.6 -feet; thence North 17°

5114/ West 21,1 feet; thence No
South 17° 5114’ East 38 feet to
.04 of an acre, more or legs,

72° 8%’ Last 56 feet; thence_’_ .
14 of begmmng, contammg -

(6) The following deseribed . prope sztuated in the town;, of
Truckee, County of Nevada, California, ich George Andrich eon-
veyed to the Sierra Pacific Power Comp v-deed:dated September
12, 1935, recorded in Book 26 of Oﬂielal Records of Nevada County,

Oal1f01n1a, af page 329 et seq.:

The cast one (1) foot of Lot 20,7_all of Lots 21 and 22 and the
west five {5) feet of Lot 23, all in Blook “E” of the Town of
Truckee, California,

{7) The following described proparty sltuated in the fown of
Tyuckee, County of Nevada, California, conveyed by William T. Gar-
land, Tax Collector of the County of Navada, California, fo:Truackee
River Power CQompany (by change of name: Swrra Pacifie Powar Com.
pany) by deed dated April 1, 1924, recorded in’ Book 137 at page 188
of Deed Records of Nevada County, C'ahforma

In Truckee, Lot North side. of Chnrch fitreet, bonnded on
North by Section Line, on West by Lot of Mrs, E. A Franzini.

Bxcepting and reserving from the foregoing conveyance that
portion conveyed by Truckee River Power: Company (by chauge of
ngme Sierra Pacific Power Company) to Joseph H. Sanders and
hi§ wife, Viena Mae Sandors, by deed dated September 30, 1994,
recorded in Book 137 at page 424 of -Deeds records of Nevada
County, California.
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(1) The following descnbed “PE
County and partly in Sierra Count; ,
General Ilectric Company conveyed Si
by deed dated March 21, 1912; reco:
the Des.d Records of Nevada Coun

(a) Seotion 1 in 'l‘ownslnp o:;th Range j17 Enat M. D,
B. & M., located partly in Nevada: Couniy and. partly in Sierra
County, Caht‘orma, excepting thérefrom aﬁf__80 foot strip of land
conveyed to the State of Calife by-d d dated July 23, 1926
for a state highway. \

(b) Lots 1, 2, 3, 4, 6 and ‘7 ¢
-as lie West of the Central Pacitic Railroad in Section 7, Tow nslup
18 North, Range 18 East, M. D.'Bi & M. and s1hmted partly in
Sierra County and partly in. Nevada Couaty, California, excepting
therefrom a strip of land across:Lots 3,4,.5,-7 and 8 conveyed to
the State of California by dee dated July 23 1926 for a state
h:ghway = :

(o) Lots 11 a1 12 in Section“?"' Township 18 North Range 18
Fast, M, D. B. & M., situated partly in:Neyada County and partly
in Sle1 ra County, Cnhfomm, exeepting therefrom an 80 foot sirip
of land conveyed to the State of Uahforma by deed dated July 23,
1926 for a state highway. XL

(d) Lot 18 in Seetion 7, Towns}np 18 North Rnnge 18 Ilast,
M, D. B. & M., located partly in Slerra County and partly in Novada
County, Cahfmnm

hat portwn of Lots 5and 8

(2) The followmg described ploperty sitnated partly in Nevada
County and partly in Sierra County, California, which Hobart Estate
Company conveyed to Sterra Pacific :Power’ Company by deed dated
November 15, 1937, particularly descnbed as follows:

(a) That certain real property situate in the County of
Nevada, State of California, described as follows, to wit:

That portion of Lot 4 (Leing the Northwest 14 of Northwest
14) of Section 2 situate within the limits of Nevada County; that




portion of Lot 1 of Seotion 3 sltnate yithi
County; Lot 2, Southeast 14 of Northe st %, Lots 3 and 4, Northn

L .
tion 4 situate within the hmxta-‘j Nevada County, ‘and Lots 5, 6,
- 7,8,9 and 10 of snid Sectlon 4 ) ;uthg %'of Northeast 1,(; and

That portion of Lot 4 (bemg Nor west % of Norihwest 1)
of Scction 2 situate within the limits ‘of Sierra ‘County;: that
portion of Lot 1 of Section 3 situate within the limits of Sierra
County; and those portions of Lota ﬁd_’2 of ‘Rection 4 situate .
within the limits of Sierra County,"all'in: Township 18 “North,
Range 15 East, M. D. B. & M. ; Lot 1.of the Southeast 14, North-
east 14 of Southeaat 14, and West 1% of: ,Southeast 14 of :Rection:
33; Northenst 1, North %' of Northwest 14, Southeast ¥4 of
Northwest 14, Lots 1.and 2 of Southeast 1. North ¥ of South- .
west 14, and Lots 3 and 4 of Southwest -1 of Section 34; North- Sy

west 14, Northeast 14, Southeast %, Tast 14 of Sonthwest 14, :
and Lots 1 and 2 of Southwest %4 of Section 35 all'in: Townsh:p
19 North, Range 16 East, M. D. B. & M.

Together with all right, htle,{__z tate and mterest whlch the
Company may have in and to that-certain private telephone line
from Independence Lake to Hobarts Mills, 'and all rights and ease-
ments which the Company may hnve to mamtam and use the said
telephione line. , .

Prumas County, Oamonnu

= (1) The following deseribed property mtuated in Plumas County,
Cuhforma, which The Western Realty Company eonveyed to Sierra
Pacific Power Compuany by deed dated:June’ 21, 1929, recorded in
Volume 62, Page 98 of the Deed Records of Plumas Connty, California:

Beginning 'at the southeasterly.corner of Lot 8, in Block 4,
as said lot and block are delineated.snd:so damgnated upon that
certain map entitled ‘‘Official Plat of Roberts Lumber Company’s
Addition to Portoln Townsite, ete, filed for record September
6th, 1910, in the office of the County ‘Recordor of said County of
Plumas thence south 28° 52’ East a distance of 210.0 feet to the

Iy
L]




southeasterly corner of Lot 3; in
east a distance of 3G0.0 feat;'the_n,_w Bt
< and thence south 61°. 11 West" -dista

{1} The following descnbed prop,
Chlifornin, which Truckee River Gene:
to S1e1m Pacitie Powor bompan

Range 18 Daat, M D. B & M

< (o) Lots 15 and 16 and Nmth half, Lot 17 and Lotﬂ 18 and 19
in Secetion 6, Township 18 North, Range.18 Kast, M. D.B. & M,
excepting theufrom an 80 foot-stiip ‘of land:across a portzon of ,
Lots 15-and 16 and 17 c-onveyed to the State of Oahforma by’ deed g
dated July 23, 1926 for a siate

{d) All of Section 36, Townahlp 9'North Rnnge 17 East,
M.D. B. & M.

(e} Lots 1 and 2 and the Sout_h __alf-'. of Lot 8 in’ Sectxon 31,
Township 19 North, Range 18: East,; M. D. B, & M.; except the
> Iasterly portion of Lot 1 .in- Washo Gounty, Nevada, excepting
therefrora an 80 foot strip of land agross a portion of Lots 1 and 2
conveyed to the State of Gaht‘orma by “deed dated- Ju}y 23, 1926,
for a state highway. ¥

PART III
TRANSMISSION Lnnzs IN NEVADA

The following deseribed transmission. lings in the Stale of Nevada,
together with all lots, parcels and tracts of: lands, rights of way, ease-
ments, rights and interests in and to land, puwleges ‘and appurtenances
in anywise incident or appertaining. thereto and the wires, cables, poles,
cross arms, guys, auchors, braces, conduits, atubs, transformers, trans-
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westerly through Seotions 16, 22, 21 20 29;:30-and 31 of. |
"-C lif m_:,Statai Dundary :

lant l_i"'_?the Truckee Rwer,

“of Sec, 8,'T. 19 N.,, B. 18
r,y'dlreotlon traversmg
wnshlp and range to the
3 of 409 mﬂes, more

E,M. D B. &M, rnnnmg thenee in g sou
Sectlons 8, 17, 18 19, 30 and 31 of sai
Nevnda—Cahforma state bonndary lme,
or less.

3. A 60,000 volt double clrmnt dou
‘Washoe County, Nevada, beginning’ at Ver
River, near the town of Verdi, Nevada, in the §E1 of. Sec:’-S,--T. 19 N,
R. 18 B, M. D. B. & M., running thence in southeaeterly direction tra-
versing Sections 89, 16 156 and 14, T, 19 N, R 18 B, M. D. B. & M.,
to the substation at Washoe Powor Plant in e,SW% of SW%, of See-
tion 14, a distance of 2,85 miles, more or less- ”

4, A 23,000 volt fransmission. }hne begmmng ut a pomt on the
Nevada—Calﬁmma state bound:u‘y line in Sec. 31, T. 19 N, R. 18 B, M.
D. B. & M., continning thence in Washioe’ County, Nevada, traversmg
Sections 31 and 30, to the Flemh Power House in:the SEY4: of SEY,
Sec. 30, T. 19 N, B. 18 T, comprising a total dlstance ‘0f 1,09 miles, more
or Iesa

5. A 23,000 volt transmission line extendmg from Fielsh Power
PlantmtheSE%ofSD%,ofSec 30, 19N, R.18 B, M. D. B. & M.
in Washoe County, traversing Sections 30;.29, 20, 21, 22 23, and 14 to
Washoe Power Plant in the SW14 of SW% of See 14 'I' 19 N R.ISE,
a distance of 4.55 miles, more or lesa. - :

6. A 23,000 volt transmission line begmnmg at the Fleish Power
Plant in the SE% of SB1 of Sec. 30, 19N, R. I8 E, M. D.B. & M,
traversing Sections 30, 29, 20, 21, 22, 93 and 14 to Washoo Power Plant

le. transmlsalon lme in
erdi Plant on the Truckee

<
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saanntnsniaphorspier

. e 1ﬁ the SW14 of SW24 of Seo. 14 oi T
distance of 4.55 miles, more or less, :

19N, R 18 B, M. D.B.& My a
pae
TRANBMISSION ané N

oThe followmg descubed tranaml

purtenances in anywise ir cident or app r_ammg 1l exleto and the wires,
cables, poles, cross arms, guys, unchor fb'races, conduits, - btubs, trans-
formers, transmitters, receiving sels, msulntors, switches, switchboards,
Datteries, generators, foundations and. 'r‘propert} roal, personal or-
mixed and other fixtures or nppurte ,ncéa in- anywise incident or
appertaining to said transmission hnes htaremafter described

1. A 60,000 volt transmission’ h" 'hegmnmg at a pomt on the
California- Nevada State Boundary-Line," in -Section 31, T 19 N,, R. .
18 B, M. D. B. & AL, continuing thenc; m ‘Nevada County, Cahi:'orma, .
tmvmsmg Scetion 31 T. 19 N., R.'18 B,-AL D. B.:& M., Sections 6, 7, 19,
30 and 31 of T\ 18 N R. 18 E becf:lons 12,18, 45, 36 35 and 34 T
. . 18N, R.17TL, Sectlons 3, 4, 5, 8 and 7ol 'I‘ 17 N, R. 17 1., Sechons

¢ co- 12, 11 10 and 15 of 7. 1 N R. 16 1 18.; to the: Tluckee Substahon located

in l;he SEY) of SKY of Scchon 10 and NE}{; of NEY; of Section 15,
T, 17 N,, R. 16 I, running thence from” snid Truckee Substation tra—
s versing Secctions 9 8 and 7 of T. 17°N:/'R. 16 B.; Sections 12, 11, 10,
¢ 15, 9, 16, 17 and 20 to Summit Suhstatwn located i m the NE14- of NE%
of Section 20, T. 17 N, R. 16 B, M. D,"B, & M. where counection is
made with the Pacific Gas aud Dlectnc Gompany, a total distance
of 28.45 miles, more or less. L _

2. A 60,000 volt transmission hne known as the **Second Inter-
connecting Lme” beginning at a point on the California-Nevada State
Boundary Lmo, in Section 31, T. 19 N, R, 18 K,, M. D. B. & M. con-
tinning thence in Nevada County California, travmsmg Section 31, T,
19 N, R 18 Ii,, M. D. B. & M., Seetiong 6, 7, 19, 30 and 31 of . 18N
R 18 It,, Sechons 1, 12, 13, 25 36, 35, 34, 33 28, 29, 32 and 31 of T. 18

, R. 17 E, Seetmns 1, 11 10 mld 15 of '1‘ 17 N R. 16, B, to the
Trnckee Substation located in the STH4 of SB1; of Section 10 and the
NEY; of NIBY, of Seetion 15, T. 17 N, R. 16 I, M. D. B. & M. running




3. A 23,000 volt transmlssmn ine,
Plant located in the SEY of SE%, of : Seq
M, D. B. & M. in Nevada County; Cali
northerly direction in the Pruckea Ri
12 and 1, of said Township and Range,‘
18 E. to a point on the California-Nevad
tion 31, T. 19 N,, R. 18 E., a distance’ of 4.

: f'dary hne in Sec-r
1les, more or Ieas

PART V. P
Hriom Tension Dm:mmumow Lmra m, Oamsomtu.

The following deseribed high teusf
of California, together with all lo_ts,__p,' ce
of way, easements, rights and iﬁtéresf 1 ')
~appurtenances in anywise incident. or: appertammg thereto and the

wires, cables, poles, cross arms, gnys, anchors,ibraces, condmts, stubs,
transformers, transmitters, receiving sets, ins _
boards, batteries, gonerators, foundations: and other property real,
personal or mixed and other fixtures or- appurlbenances in . anywise

incident or appertaining to said l:ugh tensmn dlstrlbutmn lmea herein-
after deseribed. . . R _

1. A 60,000 volt distribution hne in the Countles of Nevada,
Smrm and Plumas, COalifornia, beginning at-the Truckee ‘Substation
in SEY of SB1 of Section 10 and the ‘NE of- NE’A of Section 15,
T. 17 N, R. 16 E,, M. D. B. & M. running .thencé.in a northérly d:rec-
tion, traversmg Sectwns 10,11, 2 and 1 of % 17-N., R. 16 E,, Sections
26, 25 24, 13,12 and 1 of T\ 18N R.16 &, Section 1 of T. 18N R. 17
I, "Seetions 31 30, 19, 18, 7 and 6 of T. 19 N R. 17 E., Sections 31 and
30 of T 20 N, 'R. 17 B, Sectmns 25, 24, 13, 14 11, 2 and 3of T. 20 N,
R. 16 1., Sectmns 33, 28 29, 20, 19 and 18 of T, 21 N R. 16 K. to a point
in the N% of Sectmn 13 on the westorn-édge of the Town of Loyalton,
Sierra County, California, running thence in a northwesterly direction
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across Sierra Valley, traversing Sestions:13,12,11, 2, 3.and 4 of T 21 - - SRR
N., R. 15 E., Scotions 33, 32, 29, 30.and 19'of T' 22N, R. 15 B, Sections ) R
24, 13, 14, 11, 10,9, 4, b and 6 of T 23.N.; R: 14B; Section 31 of T.23 N, |
R. 14 E, and Scction 1 of T. 22 N,; R.-13 B, M. D. B, & M. to the Portola
Subatation situate on the eastérly edge-of ‘the town limits:in-the NE4
of Section 1, T\ 22 N,, R. 13 B, M, D:B. & M: istanc 41.9 miles,
more or less. : I T

2. A 13,000 volt distribution line in Novada and Placer Counties,
California, beginning at tho Truckee Substation in Truckee, Onlifornia,
and running in a southerly direction along the Truckee River, travers-
ing Sections 15, 16, 21, 28 and 33 of T\-17:N., R.'16 'E,; Sections 4, 1,
16, 21, 22, 28, 27 and 34 of 'T. 16 N, R/ 16K, Setions 3, 2, 11 and 12 of
T. 16 N., R. 16 E. and Section 7 to the Tahoe: City Switchyard situale
in the NW¥% of NW14 of said Section 7-of T.:15°N,, R. 17 E., M. D.:B.
& M. a distance of 14.6 miles, more orles Bt A L

rtheasterly in Placer

3. A 13,000 volt distribution ling running-no: ;
County, California, beginning at the Tahoa City switchyard, traversing.
Scetions 7, 6 and 5 of T, 16 N, R. 17 B.; Sections 31, 32, 33, 28, 21, 22,
15, 14 and 13, of T, 16 N,, K. 17 B, Section 19 of T. 16 N, R. 18 E,,
AL.D. B. & M. to the Nevada State Line, a“distance of 11.413 miles,
more or less. SR T TR '

4, A 13,000 volt distribution line in Placer and.JEl Dorado Counties, ¢
California, beginning at the Tahoe City:switchyard and running in a
southerly and easterly direction aloug.the: shkore of Lake Tahoe, tra-
versing Sections 7 and 8 of . 15 N,, RB,17 1;, Sections 13, 24, 25 and
36 of . 15 N., R. 16 Iil.; Sections 1 and-12-of T, 14 N,, R. 16 E.; Sec-
tions 7, B, 17, 20, 29, 32 and 33 of T. 14 N.; R, 17 B.; Sections 4, 9, 16,

15, 21, 22, 27, 26, 35 and 36 of T. 13 N, R.'17 B.; Sections 5 and 6,
.19 N, R. 18 E.; and Scctions 31, 82,33, 34 and 27, T. 13 N;, R. 18 E,,
M. D. B. & M,, to the California-Nevada State Line, a distance of 26.85
miles, more or less. Do ‘ :

5. A 13,000 volt distribution line in-Bl Dorado County, California,
running southerly from a point on the Tahoe City-Camp Richardson
13 K.V. distribution lina in the SW14-of the NE¥ of Section 36,
T, 13 N., R. 17 B. traversing said Section 36, Sections 1, 12, 13, 14 and
23, T. 12 N,, R. 17 I, M. D. B. & M. to a point on the southwestorly
ghore line of Fallen Leaf Lake, a distance of 5.27 miles, more or less.

6. A 13,000 volt distribution line boginning al a point on the
Trackeo-Talioe City line in the SE14 of SE}4 of Section 16, T. 17 N,
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R. 16 E, M. D, B. & M. and running:thence' westerly traversing Sec-
tions 16, 17 and 18 of T. 17 N, R. 16' B0, Sections 13 and 14 of T.’
16 N, R. 15 E. to Donner Lake Cainp'l :inthe NW14 of NEY;.
of Section 14, T, 17 N,, B. 15 I, a"distance 78 miles, more or less,-
7. A 13,000 volt distribution lins beginning at a point in the NWi4
of NW3 of Section 4, T, 12N, R. 1§ B, M. D. B, & M, ronning thence
south traversing Seotions 4, 9, 16, 20- 3 of T.:12'N,; R, 18 B,; to
Myers Station situated in the NBE1, of of ‘Section 29, T, 12 N,,
R. 18 B, a distance of 6.92 miles, more o T——

PART VI
‘1N NEVADA, -

The following described high tension bution lines in'the State
of Nevada, together with all lots, parcels‘and tracts of lands; rights of
way, easements, rights and interests i and to land; privileges, and ap-
purtenances in anywise incident or apper g thereto and the wires,
cables, poles, cross arms, guys, anchors, braces, conduits, stubs, trans-
formers, transmitters, receiving sets; insulators, switches, switchboards,
batteries, generators, foundations and other proporty real, personal or
mixed and other fixtures or nppurtenances in anywise incident or apper-
taining to said distribution lines heveinatter described:

LA 60,000 volt, double cireuit, double pole, distribution line in
Washoe and Storey Countics, Nevada, beginning at the Washoe Plant
in the SW4 of SW4 of Scction 14, "0, 19 .18 B, M. D.’B. & M,
running thence in a southensterly directior rsing Seotions 14, 23
and 24 of T. 19 N, R. 18 K. ; Sections 14, 23 an 24of T.19N./R.18E,;
Sections 19, 30, 29, 28, 33 and 34 of 'T. 19 N, R.'19 B.; Sections 3, 2, 11,
12 and 13 of P, 18 N, R. 19 T.; Sections 18, 19; 20, 29, 28,33 and 34 of
T.18 N,, R. 20 1il, ; Sections 3, 2,1 and-12 of 17 N.,:R. 20 B, ; Sections
7, 18, 17, 20, 21, 28 and 29 to the Virginia Qity Substation in the Bl% of
Section 29, T. 17 N, R. 21 E, M. D. B. & M., a-distance of 21.66 miles,
more or less. B o

2. A 60,000 volt, single circuit distribution line beginning at the
Virginia City Substation in the Els of Seotion 29, T. 17 N, R 21 B,
M. D. B. & M., running thence sontheasterly to a point near the Thomp-
son Smelter, traversing Sections 29, 26, 21; 22, 27, 26, 23 and 25.0of T.~

Hior Texsion Distrisuzion
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17 N,, R. 21 E.; Sections 30, 29, 28, .33, 34 35 and 36 of. T, 17 N, B. 22"
B.; Sectwns 31 and 32of T. 17 N., R 23 E., Seetlons 5; 4, 9,10, 11 14,
13 and 24 of T.16 N, R. 23 &; Seotmna‘.i'ﬂ 2,11 and 12 of T, 15 N R
24 It.; Seotions 7, 18 and 17 of T 15 N '."2_5 E., thence southerly
tr nvelsmg Sections 17, 20, 20 and 32 of T:15 Ni, R.25. B.; Beotions 5, 8,
17, 20, 29 and 32 of I\ 14N R. 25 B ; Sections 5, 6 +:8; 17 18,19, 30 and
31 of T 13N, R.26 B, to the Bluestonn Subatahon mtuated in the NE1,
of Seotion 31, T, 13 N, R. 25 I, M. D B"' M, "'ttmce of 41 33 mlles,_' e
more or less. R :

3. A 60,000 volt distribation lino, bel, mng at V:rgmm (.‘-lty Sub-
station in the B4 of Seetion 29, T, 17-N., R. 21- E., M. D B & M.
ruuumg thence southeasterly, traversing Sectlons 29, 28 21, 22, 21, 26,

23 and 25 of ‘I, 17 N., R. 21 IiL ; thence o '::_istelly travmsmg Sectlons |
30, 29, 28, 21, 22, 23 an(l 24 of T 17 N." 228, ;/Sections 18, 17, 16, 9, .

10112andlofT 17 N, R. 23 I.i Se n.60fT17N R24'E
Sectlons 31, 32, 33, 28, 27, 26 23 and ;!4 of T.18° N, R. 24- E Seeti
19, 18, 17, 16 15, 10 11 and 12 of T, 18 N, R: 25 E Sechons 7, 6:an
50f T 18 N., R. 26 &.; Sections 32 and 33: of U\ \TE', R. 26 B, M. D.1 o
& M. to thontan POWG] Plant, a dlstance of 28 9 miles, more m less. -

4. A 60,000 volt distribution - lme, in- Chmclnll and Perslung
Counties, Novada, beginning at Lahontan Power- Plant in Seetion 33,
T.19 N., R. 26 1, M. D. B. & AL and ruining in a northeestorly diree:
tion, traversing Sections 33, 34,27, 20,23, 14, 11.aud 2 of T. 19 N, R.
26 I.; Sections 35 26, 25, 24 and 13 of T, 20 N R.-26 H; Sectlons 18,
7,85 aud40f T. 20 \T R. 27 I&.; Sections 32, 33 97,98, 22, 14, 11, 12
and 1of T. 21 N, R. 97 L Scctlou 46 of T, 22 N B 2: D Sectlons
31, 80, 19, 20, 17, 8 and 5 of M, 29 N, R, 28 T, Sectmus 32, 29 20, 17,
8, 9 and £ of D, 23 N, R. 28 I} Sectmns 33; 34,°27,°26, 20 and 24 of T.
24N R.28 E.; Sectlonsl‘) 18, 17, 16, 9, 10 3aud2ofT 24 N., R, 20 B
SEC'[IOIIS 35, 36 25, 24, 13 and 12 of X 20 N.; ‘R. 29 B.; Sechons (A 6
and 5 T. 25 N, R. SOE Sections 32, 33, 28, 27 26,:25 and 24 of T. 26
N,R. 30 I; Sechons 19, 18,117, 8, 9und40f T 2G\F R. 31 B.; Sections
83 34, 27, 26 25 and 24 of T. 27 N, R. 831 B.; Seehons 19, 18 17, 8,9
and 4 of ’l‘ 27 N, R. 32 Ii.; Saetlons 33, 34, 27, 26, 23, 24 nnd 13 of T
28 N, R. 32 K. Sectmnsl& 7, 8, 5, 4, 3 10 13, 14nlld13ofT 28 N,,
R. 33 . Section 18 of T 28 N R. 34 B to Rochester Substation, a
distanee of_ 81.5 miles, more or h,ss

5. A 60,000 volt distribution line in Pershing Counfy, Nevada, be-
ginning at Rochester Canyon in Seetion 4 of T 28 N,, R. 33 Iu,, M. D. B.
& M. and running in a northerly direction; haversm;, Scotions 33, 28,
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21,16,9and 4 of T.20 N, R. 33 B,; Secshons 33 28 21 16; 9 and 4-of T.

30N R. 33 B.; Seotions33 28, 21, 16, 15, 10and3of'1‘ 31N, R.33E,;

‘Sectmns 34, 35 26, 23, 24, 13 mul 12 of T 32 N, R.33K.; Sectmns 7, 6
and 5 of T\ 32N R 34E Sections 3%, 28, 27, 22 15,-14; 11 2 and 3of
T.33 N, R. 33 E. aud Seotmn 35 of T 34 N R 34 144 to Tungsten Sub-
station, a distance of 34,3 miles, more or less Pty

6. A 60,000 volt distribution imo hegmnmg ut a pomt on_the
Rochestex—Tungsten Line in Section 11 of T, 33 N,, R. 34 E., running
northeasterly, traversing Secotions 11 and. 1 of T. 33 N,; R. 34 B.; Sec-
tions 31, 32, 33, 28, 27, 26 and 24 of 1. 34 N:; R. 35 B.; Seetmns 18, 8 and
5of T. 34N R. 36E Sections 33, 34, 35, 25 and: 24 of . 35 N, R. 36
B.; Sections 30 18, 20 16, 15, 12, 11 :md 1 of T..35 N,, R. 87 E ; See-
tions 6 and & of T. 35 ‘I R. 38 E and Sections 32 and 29 of T, 36 N.,
R. 38 E. to Winnemucca Substntwn, ) dlstnnce of 25 99 nnles, more or

less.

7. A 60,000 volt distribution line begmnmg at Wmnemuwa Sub-

station in Sectxon 29 of T\, 36 N, R. 38 E. and running northeasterly,
traversing Sections 29, 32, 33, 28 27, 22,14, 13.and 12 of T. 36 N,, B.
38 I.; Scctions 7, 8, 5, 4, 3 10 11,12 .md 13 of T, 56 N., R: 39 E.; Sec-
tions 18 17, 20, 21 22 27 23 24 nnd 13°of T. 36 N., R. m B; ‘Sections
18,7, 8,5 nnd 4 of T. 36 N R 41 E,; Bections 34, 26 25 and 24 of T. 37
N, R. 41 F.; Seetions 19, 18 17, 8,9 nnd 40of T. 37 N., R. 42 I.; Sections
33 28, 31, 15 16, 9 and 4 of T 38 N R. 42 E,; and Sectxon 33 of T. 39 N,
R. 42 K. to Getchell Mine Substauon, & d:stance of 38.14 miles, more

or less.
8. A 60,000 volt distribution line beguming at a point on the

Winnemucca- Getchell Line in the NE14 of SW’/i of Section 11, T. 36

N., R. 39 B, and runniug southeasterly, traversing Sections 11, 14 23,
26 95 and 36 of . 35, N., R. 39 B.; Section 31 of T. 36'N., R, 40 B.;
Sections 6, 7, 18, 19, 30-and 31 of I’ 35 N, R. 40 B,; Sectmns 1,12 and
13 of T. 34 N R. 39 ., and Seetions 6 and 18 of T 34 N, R, 40 R to
the Crown Mine located in the SW14 of Section 18, T. 34 N., R. 40 B,
a distance of 14.01 miles, more or leas,

9. A 60,000 volt distribution line beginning at the Virginia City
Substation in the % of Section 29, T. 17 N, R. 20 E,, M, D. B. & M.
and runuing thence in a southwesterly diréction fraversing Sections
29 and 32 of T. 17 N,, R. 20 E.; Sections 6, 9, 16, 21, 20, 29 and 30 of
T. 16 N, R. 21 K.; Sectwn 36 of T 16 N., R. 20 E.; and Sechons 1,23,
9 and 8 of T. 15 \I R. 20 It,, to the Carson City Substation located i in

)
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tho SW of SEY of Section 8, T. 15N, B. 20 E, M. D. B. & M, a
distance of 14.0 miles, more or less. : - A

10. A 60,000 volt distribution line ‘beginning-at a.point on the
Virginia City-Carson City line ir the. NWhi of Section 16,-T. 16 N,
R. 21 I, M. D. B, & M., and running_ thence southensterly traversing
Sections 16, 15, 22 and 23 of I 16 N.;-R. 21 B to'the Minevada Cor-
poration Substation located in the 8B4 of Sedtion 23 of T. 16 N, R. 21

B, M. D. B. & M,, a distanco of 2.78 ﬁ:ilé_i;;'hibré’_ or lesh. -

11. A 23,000 volt distribution line known:as the ‘Washoe-Reno
number 9 line, extending from the Washoe Power Plant.situate in the
STY; of the SWY of Section 14, T.'19 N.; R. 18- B, M. D.-B:.& M. run-
ning thence in an eastorly direation along the Truckee River, traversing
Seetions 14 aud 13 of 'T. 19 N., R. 18 B, Sections 18, 17, 16 and 15 to
the Reno Substation (and power plant) situate on the Truckee River
on the westerly edge of the City of Reno, Washoe County, Nevads, in
the NEY; of the NE3Y4 of Section- 15;:and the SE14 of the SEl of
Section 10, T. 19 N., R. 19 E,, M, D. B. & M,, a distance of 6.7 miles,
more or leas. o

12. A 23,000 volt distribution line extending from the Washoe
Power Plant, running thence in an-eastérly direotion, traversing Sec-
tions 14 and 18 of T. 19 N, R. 13 K, aud-Sectiors 18, 17, 8, 9, 10 and
15 of T. 19 N, R. 19 E. to the Reno Substation, a distance of 6.7 miles,
more or less.

13. A 28,000 volt, double cirenit; single pole distribution line in
Washoe Cownty, extonding easterly from’ Reno Substation on eeilain
streets of the City of Reno and Sparks to the Sparks Substation, tra-
versing Sections 15, 14, 13 and 12 of T. 19 N,; R. 19 E.; Sections 7, 8
and 5 of T.19 N, R. 20 E. to the Sparks Substation, a distance of 5.7
miles, more or less.

14. A 23,000 volt distribution line. beginning at Washoe Power
Plant located in the SI14 of the 3W14 of Section 14, T, 19 N,, R, 18 E,,
M. D. B. & M., and running thence southeasterly traversing Sections
93, 26 and 25 of T, 19 N., R. 18 1.; Sections 30, 29, 28 and 33 of T. 19 N,
R. 19 Ii.; Sections 3, 10, 11, 13 and 24 of T. 18 N., R. 19 E.; Sections 19,
29, 28, 33 and 34 of T. 18 N,, R. 20 E.; Sections 3, 2 and 1 of T. 17 N,
R. 20 B.; Scetions 6, 7, 8, 17, 20 and 29 to Virginia City Substation,
situated in EV of Seetion 29, T. 17 N, BR. 21 K., a distance of 22.07
miles, more or less.

.
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15. A 23,000 volt, single pole, double: eiréuit distribatioii line ex-
tending in a southerly direotion in Storey and Lyon Counties; from the
Virginia City Substation, traversing Sections 29 and 32 of T. 17 N,
R. 21 B.; Sections 5, 8, 9 and 16 of T. 16 N, R, 21 E.,, M: D, B, & M. to
Dayton Junction, a distance of 4.7 miles, miore or less. - ..

16. A 23,000 volt single circuit, single pole .distribution line in
Lyon, Ormsby and Douglas Counties,: beginning at Dayton- Junction
and rununing southerly, traversing Seotions 16, 21,20, 29, 30 and 31 of
T. 16 N., R. 21 E.; Section 36 of T. 16 N.; R. 20 B.; Seclions 1, 2; 11, 10,
9, 16, 17, 20, 29 and 32 of T. 15 N., B. 20 B\.;'Sections 5; 4, 8, 9, 17, 20,
29 and 32 of T. 14 N., R. 20 E.; Seotions 5, 8, 17, 20, 29 and 32 of 7.
13 N, R. 20 E.; Section § of T. 1% N,, R, 20 E,, M. D. B. & M. to the
Minden Substation a distance of 24.8 miles, more o less.

17. A 23,000 volt, single circuit, single pole distribution lina
extending southeasterly in Lyon and:Douglas Counties, beginning at
Dayton Junction and traversing Sections 16, 21, 22,723, 24 and 925 of
T. 16 N., R. 21 E.; Seotions 30 and 31 of T. 16 N,, R. 22 E.; Sections
6, 9, 4,9, 10, 11, 14, 13 and 24 of T. 15 N,, R, 22 I.; Sections 19, 20, 29,
28, 33 and 34 of T. 15 N, R. 23 B.; Sections 3, 2, 1 and 12 of T. 14 N,
R. 23 K.; Sections 7, 18, 19, 30 and 31 of T. 14 N, R. 24 E.; Sections
G, 7, 18, 17, 20, 21, 28, 27, 34, 35 and 36 of T. 13 N,, R. 24 E.; Seetion
31 of 'T. 13 N, R, 25 E. to the Blucstons Substation, a distance of 34.7
miles, more or less.

18. A 23,000 volt distribution line in Washoe County, Nevada,
running in a southwesterly direction from the Reno Power Station
traversing portions of Sections 15, 14, 22, 21 and 28 of T. 19 N, R. 19
., X. D. B. & }M,, a distance of 8.5 miles, more or less.

19. A 23,000 volt distribution line, beginning at Ludwig in the
S of Section 27, T. 13 N, R. %4 B, M. D. B, & M, Lyon County,
Nevada, extending in a southwesterly direction and traversing Sections
33 and 34, T. 13 N, R. 24 B.; Sections 4, 5,7 and 8, T. 12 N,R. 24 B,
Sections 13, 14, 23, 26 and 35, T. 12 N., R. 23 T,; Sections 2, 11 and 14,
T.11 N, R. 23 B, to the Smith Valley Substation, a distance of 12.5
thiles, more or less.

20. A 23,000 volt distribution line beginning at a point on the
Reno-Washee Line at a point in the NE1 of SEY; of Section 9, T 19
N, R. 19 E, M. D. B. & M. and running thenee in a northeasterly diree-
tion traversing Sections 9, 4 and 3 of T. 19 N,, R. 19 E.; Sections 34, 35
and 36 of T. 20 N, R. 19 E.; Sections 1 and 12 of T, 19 N,R 19 E,
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and cortain streets of the City of Reno to Sutro SﬁbStﬁtion situated
in the NW4 of NE14 of Seetion 12, T. 19 N,, R. 19 E. a distance of
5.5 miles, more or less. ER SR

91, A 23,000 volt distribution line: beginning a_i; ‘a point on the
Carson-Minden Line in the SE14 of Seection 19, T. 13 N,, R. 20 B, -

M. D. B. & M. and running thence in a sontheasterly direction, travers-
ing Scetions 19, 20, 28, 27, 26, 25 and-36 of T. 13 N,, R.:20 E.; Sections
31 and 32 of T. 13 N., R. 21 E.; Seoctions 5, 4, 9, 10, 11, 14,.23, 24 and
95 of T. 12 N., R. 21 E. to the Nevada Tungsten Corporation Mine
situated in the NB14 of SW14 of Section 25, T. 12 N, R. 21 E. a dis-
tance of 12.35 miles, more or leoss, R oo

29 A 23,000 volt distribution line beginning at & point on the -

Carson-Minden Line in the NE4 of NE4 of Section 5, T. 13 N, R. 20
E., running thence westerly, traversing Sections 5 and 6 of T. 13 N,,
R. 20 B.; Sections 36 and 35 of T, 14 N., R. 19 1.; and Sections 1, 2, 3
and 10 of T. 13 N,, R. 19 B, to (enoa Substation situated in NWi4
of SI14 of Section 10, T. 13 N, R. 19 1, a distance of 6.76 miles, more
or less.

23. A 23,000 volt distribution line beginning at a point on the
Carson-Virginia City Line in the NEY% of Section 10, T. 15 N, R. 20
I, running thence southeasterly traversing Sections 10, 11, 14 and 23
of . 15 N., R. 20 B,, to Empire a distance of 2 miles, more or less.

24, A 23,000 volt distribution line boginning at a point on the
Dayton-Bluestone Line in the 3W14 of SW14 of Section 24, T. 16 N,,
R. 21 E. and running thence northeasterly traversing Seotions 24 and 13
of T. 16 N,, R. 21 T, and Scctions 18 and 7 of T. 16 N, R. 21 L. to
Heidenrich Ranch, n distance of 2.75 miles, more or less.

25. A 23,000 volt distribution line beginning at a point on the
Washoe-Virginia City Line in the SE14 of 8W34 of Section 6, T. 17 N,
R. 21 E. and running thence north traversing Section 6 of T. 17 N,,
R. 21 Ii.; and Sections 31, 30, 29 and 20 of T. 18 N, R. 21 H. to Castle
Peak situated in the NW14 of SW14 of Section 20, T. 18 N, R. 21 B,
a distance of 3.5 miles, more or less.

26. A 13,000 volt distribution line in Douglas County, Nevada,
beginning at the California-Nevada State Line in Section 27, T. 13 N.,
R. 18 B, traversing Scections 27, 22, 15, 10 and 3, T. 13 N,, R. 18 E.;
Sections 34, 27,92, 15 and 10, T. 14 N, R. 18 I, M. D. B & M. to Glen-
brook, a distance of 10.33 miles, more or less.
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27. A 13,000 volt, single phase, distribution line, beginning at a
point on the Carson-Vir ginia City Line in 3ection 24, T. 18 N,; R. 19 E,,
and traversing Sections 24, 25, 26, 35 and 34 of . 18 N,R.19KE,; and
Sections 3, 4 and 9 of 1. 17 N R. 19 X, to the Galena Creek FlBh
Hatchery s1tuated in the SW14 oi Seation 9, T. 17 N, R. 19 B, a dis-
tance of 6 miles, more or less.

28. A 13,000 volt distribution hne begmnmg at a pomf; on-the
Nevada-California State Boundary Line in Section 30 of T. 16 N,
R. 18 &, traversing Sections 30, 19, 18,717, 16, 22, 23, 26 and 35 of T
16 N, R. 18 E.; Seetions 2, 11, 14 23, 26 and 34 of T.156 N, R. 18 E;
and Sectlons 3 and 10 of T, 14 N., R. 18 E. to Glenbrook, a dlstance of
15.15 miles, more or less,

PART VII,
Wates RiorTs.

All water rights of the Company, including all of the right, title
and interest of the Company in and to the following -desoribed water
rights pertaining to the five power plants located along the Truckee
River between F'loriston, California, and Reno, Nevada, and the domes-
tic water supply for the Cities of Heno and Sparks, l\'evada.

1. #apap Prant. The right to divert at all times from the Truckee
River t]nough the Parad Power I‘lume, which has its intake on the
North Bank of the Truckee River in the 8% of Lot 6, in the NWij4
of Sec. 30, T: 18 N, R. 18 B, M. D. B. & M,, 400 oubic feet of water
per second for ihe operation of the Farad Power Plant in the SE4
of See. 12, T. 18 N. R. 17 E,, M. D. B. & M. This right acquired by con-
tinuous use since 1900 and was confirmed to the amount of 325 cubie
feet per second with n priority of 1899 and 76 cubie feet per second

with a priority of 1906, in a temporary restraining order defining the ,

rights of the users of the Truckee River and its tributaries, issued
in the case of the United States of Amevica, vs. Orr Diteh, et. al in the
Distriet Court of the United States, District of Nevada, in Equity,
Docket #A3.

2, Freisu Prant. The right to divert at all times from the

* Pruckee River through the ¥leish Power Ditch and Flume, which has

its intake on the South Bank of the Truckee River in the SBE of

Sec. 6, T. 18 N. R. 18 i, M. D. B, & M., 500 cubic feet of water per

a
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gecond for the operation of theFleishPower Plant situated in the NEl4
of the SE14 of Seec. 30, T\ 19 N. R. 18 E: M. D.-B..& M., acquired in the
State of Californin by posting the utual notice-at the intake of the
Fleish Ditch, and filing a copy of the same in the County seat of Sierra
County, in which County this intake is located, on January 23, 1905.
This right was confirmed to the amount of 334 cubic feet per second,
with & priority of February 16, 1904;'in-a temporary restraining order-
defining the rights of the users of the Truckee River and its‘tvibutaries,
issued in the ease of the United States of Ameriea, vs. Ory Diteb, et al.
in the Distriet Court of the United States, District of Nevada, in

Tiquity, Docket #A3. _

o

3. Venot Prant. 'The right to divert at all times from the Trockee
River through the Verdi Power Ditch-and Flume, which has its intake
on the Sonth Bank of the Truckee River in the SEY; of the SE4 of
See. 19, T. 19 N, R. 18 B, M. D. B. & M. 500 cubic feet of water per
second for operation of the Verdi Power Plant, obtained in the State of
Nevada by posting the usual notice at the intake of the Verdi Diteh
and filing the proper papers with the 8tate Engineer on August 15, 1910,
The application was approved by the State Engineer November 15,
1911 and the final papers showing that beneficial use was being made
of the water were filed November 22, 1912. - This water right was con-
grmed to the amount of 410 cubic feet per second with a priority of
October 21, 1909, in a temporary restraining order defining the rights
of the users of the Truckee River and its tributaries, issued in the case
of the United States of Americn, vs, Orr Diteh, et al. in the District
Court of the United States, District of Nevada, in Equity, Docket #A3.

4. Wasuor Prant. The right to-divert at all times from the
Truckee River, through the Washoe: Power Ditch and ¥lume, which
has its intake on the South Bank of the Truckee River in the NW14
of the NE14 of Sec. 16, T. 19 N, R. 18 T, M. D. B. & M. 450 cubic feet
of water per second for operation of the Washee Plant in the SW14
of the SW14 of See. 14, T. 19 N. R. 18 Ii, M. D. B. & MM, aequired from
the State of Nevada by posting a notice and filing copy of the .same
at the County seat of Washoe County, Nevada, Qctober 27, 1902, This
right was confirmed to the amonnt of 407 cubic feet per second with a
priority of October 27, 1902, in a temporary restraining order defining
the rights of the users of the Truckee River and its tributaries, issned
in the case of the United States of America, vs. Orr Diteh, et al. in the
District Court of the United States, Distriet of Nevada, in Equity,

Docket #A3.
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5. Rewo Prant. The right to dxvert at ail times from’ the 'I'ruckee
River through the Reno Power Ditch and Flume,” ‘which'hag’ tts mtake
on the South Bank of the Truckes River, - : : '
from the quarter section corner between it N. B.
19 E. M. D. B. & M., 350 cubic feet of watér per second- for. the;operatxon
of the Reno Power Plant, acquired fro _the State of Nevada by the
posting of a water location on March
papers at the county seat of Waghoa !
priation for 400 cubic feet of water per se nd _from the Tmckee Rwer
was made and filed with the State Engineer of: Nevada, ‘who acknowl-
~jdged receipt of the same May 16, 191 hi right was ‘confirmed to
the amount of 256 cubic feet per sect _th “priority: of ‘March 31,
1891 and 47 cubic feet por sesond with ity of November: 1st, 1909‘

. & temporary restraining order deﬁnmg thie rights of the users of the
‘'ruckee River and its tributaries, issued in the caseof the United States
of America, vs. Orr Ditch, ot al. in the: Distriot Gourt of the Umted
States, Distriet of Nevada, in Equity, Docket #A3. -

6. Hicmranp Drron. The mght to. dwert at all tlmes from the
Truckee River through the Highland-Diteh,- Wluch has its intake in the
SW1; of the SE14 of Sec, 9 T. 19 N, R, 18E ‘M. D, B. & M., 126 cubic
feet of water per second for irrigation and for the domestlc supply

*of the Cities of IReno and Sparks, acquired by:location in 1875. Proof
of this appropriation was filed with the State. Engmeer, who:acknowl-
edged receipt of same May 16, 1910. This rlght was confirmed to the
amount of 2.5 oubie feet per second with a priority of March 30, 1875,
to the amount of .75 cubio feet per second-with a.priority of January
1st, 1900, 6,50 cubic feet per second with a priority of January 1st,
1905 450 cubic feet per second with a prlonty of January 1st 1919
and to make up any deficiency in Hunter Cresk for Reno and Sparks
domestic supply, an amount not to excéed 9.9 cubic feet per second with
a priority of January 1, 1905 for the first.:6.5 oubic feet per second

" thereof, and with a pnorltv of Janwary 1, 1919 for the remainder

thereof and 36.43 eubis feet per second'with'vario'us priorities, to be
diverted for various persons for the 1rr1gatmn of their lands under
the Highland Ditch, in a temporary restraining -order defining the
mghtc of the users of the Truckee River and:its: tributaries, issued
in the case of the United States of Ameries; vs. Orr Diteh, et. al,
in the Distriet Court of the Wnited States, District of Navada, in

Hquity, Docket #A3.

7. Hunrer Ceeer. The right to divert at all times from Hunter

Creek through the Hunter Creek Ditch, which has its intake on the
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East side of Hunter Creek in the SW14.of the 8W14 of ‘Sec. 19, T. 19
N.R.19°E, M. D. B. & M. all of the waters flowing in Hunter Creck
for the domestic supply of Reno and Bparks, acquired from the State
of Nevada by location in 1863, by James: Mayberry, who recorded his
filing in Washoe County, Nevada. ‘Proof-of appropriation was filed
by the Hunter Creck Water Company, predecessors. of Sierra Pacific
Power Company, with the State Engineer, who acknowledged recoipt
May 16, 1910. This right was confirmied to.the amount of 13.6 cubic
feot of water per second, with a priority of 1863, in a témporary restrain-
ing order defining the rights of the users of the Truckeo River and its
tributaries, issued in the case of the United States of -Ameriea, vs.
Orr Ditch, et. al. in the Distriot Court of the United States, District
of Nevada, in Bquity, Docket #A3. -

8. Lage Tamoe. The right to draw water from Lake 'Tahoe
acquired by term of deed to Truckee River General Elestric Company
from Murray F'. Vandell, et. ux.. These rights were obtained by Vandail
and others, from previous owners who had acquired them by prescrip-
tion. The dam was first built by Donner Boom and Lumber Company
in ahout 1871. By judgment and decred filed and entered on June 4,
1915, in the cuse of the United States, Plaintiff vs, The Truckee River

¢ General Electric Company, Defendant in the Distriet Court of the

United States, in and for the Northern District of California, Second
Division, the United States acquired by condemmation from the Truckee
River General Electric Company, a perpetuéll easement covering the
dam, controiling works and a certain parcel of land at the outlet of
Lake Tahoe, together with all the rights and powers before held by
The Truckee River Goneral Blectric Company to controel the level of and
draw water from Lake Tahoe, subjeet to the obligation to-satisfy all the
water rights of The Truckee River General Electric Company, with
the proviso that the United States must release from tle lake sufficient
water to maintain a minimum flow in the Truckee River at Iceland near

the California-Novada State Line of 500 cubic-feel per second from the .

first day of March to the thirtieth day of September inclusive and 400
eubic feet per second between tho first day of October and the last day
of February inclusive, subject-to cortain modifications included in the

above mentioned judgment and decree. 2

9. All rights which the Company has to impound or store water °

in Independence Liake situate in the Counties of Sierra and Nevada,
State of California, and to withdraw water therefrom, including all
water rights incident or appurtenant to all rerl property owned by the
Company in said Counties of Sierra and Nevada, in Sections 2, 3, 4,

ac ®
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5and 9, T.18 N, R. 16 E,, and Sections 33, 34'and 35, T. 19 N,, Range
15K, M. D.B. & M. R
+ 10. Al rights and privileges to which the Company-is or shall
become entitled under the provisions of the -Agreement’ (sometimes
called the *‘Truckee River Agreement’’) dated the 1st day of July,
1936, beiween the United States of America, as party of the first part,
Truckee-Carson Irrigation District, as party of the second part, Washoe
County Water Conservation Distriet, as party of the third part, Sierra
Pacific Power Company, as party of the fourth part, and-Such Qther
Users of the Waters of the Truckee River and/or its tributaries within
the Washoe County Water Conservation'District as dhall become par-
ties to said Agreement, parties of tho fifth part (if and when such Agree-
ment shall become effective as therein” provided); and all rights axnd
privileges to which the Company is or shsll ‘become. entitled under the
provisions of the Agreement (sometiines called:the ¢‘Baca Reservoir
Agreement”) dated January 15, 1937, between the United States of
America, as party of the first part, Washoe County ‘Water Conserva-
tion District, as party of the second:part, and Sierra Pacific Power
Company, as party of the third part. .« .. - s
Sunsect, Howrver, as to all of the water rights referred to in
Paragraphs 1-10, inclusive, of this Part"VII, to all obligations, restric-
tions and limitations to which the Company is or shall become subject

under said Truckee River Agreement and said Boea Reservoir Agree-

ment and all agreements supplemental thereto or appertaining thereto.

)
"

PART VIIL, -
Avr Oraer ProperTy.

Whether the same has or has not been specifically described or
referred to elsewhere in this Indenture and provided the same is not
horein elsewhere expressly excepted: all the corporate and other fran-
chises owned by the Company, and all permits, ordinances, ensements,
privileges, immunities, patents and licenses; all rights to construet,
maintain and operate overhead and underground systems for the dis-
tribution and transmisgion of electric ourrent, gas, water, stoam, heat
or other agencies for the supplying to itself ‘and to others of light,
heat, power and water; all rights of way; all grants and consents and
all lenses amd leasehold interests whatsoever (not herein specifically ex-
cepted) ; whether the same or any of the Samg are now owned or here-
after acquired by the Company; slso all other property, real, per-
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sonal and mixed, now owned or hereafter acquired by the Company,
including (but not Jimited to) all its properties situated in the Cities

of Reno, Sparks, Carson City, Yerington, Lovelock and Battle Moun-

fain, in the Counties of Churchill, Douglds, Lander,” Lyon; Orinsby,
Pershing, Storey and Washoe, in- the " State ‘of Nevada, and also

in the Counties of Ei Dorado, Nevada, Placer, Plumas and Sierra .
in“the State of California and whoresoovér situated (not herein
°specifically excepted), including (without “in any wise limiting or
impairing by tho enumeration of the same, the- generality, scope
and intent of the foregoing or of any general desoription con-
tained in this Indenture) all lands, rights of way, water and riparian
rights and all interests therein, dams and dam sites, gas and elec-
trie light, heat and power plants and systems, water and/or water-
works plants and systems, plants, manufaotories, power houses, sub-
stations, garages, sheds, warehouses,- repair shops, storage houses,
buildings, tunnels, bridges, distribution and transmission lines, pipe
lines, conduits, towers, poles, wires, cables and all other structures,
machinery, engines, boilers, dynamos, electric machines, regulators,
meters, transformers, generators, motors, eleotric and mechanical
applisnces, and other equipment of -every desoription; and also all
accossions, additions, alterations, improvements, betterments, develop- °
ments, extensions and enlargements herealter made, eonstructed or-

acquired by the Company to, of or upon any or all of the properties,

equipment, systems and/or planis and/or property used thereby or °
useful therefor or incidental thereto or connected therewith; and the

reversions, reservations and remainders and all the estate, right, title,

interest, possession, claim and demand of every nature and desoription

whatsoeyer of the Company, as well at law as in equity, of, in and to

the samé and every part and parcel thereof.

PART IX.

YvcomE.

All tolls, revenues, earnings, income, rents, issues and profits of
all property, real and personal, tangible and intangible, which are now °
or hereafter shall be or be requived to bo made subject to the lien of
this Indenture or pledged hereunder.

on
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PART X. - K
Proeeeries ExorrTED,

It is intended and agreed that the following property (herein
sometimes for convenience collectively referred to as ‘‘excepted prop- °
erty’’} is hereby oxpressly excepted from the lien of this Indenture
and the provisions hereof, unless and until hereafter -mortgaged,
pledged or assigned to the Trustees or to the Individual Trustee or

otherwise made subject to the lien hereof, or required so to be by
any provision hereinafter contained:

A. All property expressly excepted in the foregoing des-
criptions. . ]

B. The following described property owned by the Company
but not used or useful in or for the operation of its public utility
busines$, together with all water rights and casements, servitudes
and privileges appurtenant thereto or useful in connection there-
with, to-wit: _ :

Wasnoe County, Nevapa,

(1) e following deseribed property situated in Washoe County,
Nevada which Reno Power, Light and Water Company conveyed to
Sierra Pacitic Power Company by deed dated June 30, 1922, recorded a
in Book 61 at Page 170 of the Deed Records 6f Washoe County, Nevada :

(a) Beginning at a point North 72° 37’ 34” West 1796.89 fect, A
more or less, from quarter corner common to Sections 2 and 3, J
Township 19 North, Range 19 East, M. D. B. & ML ; thence North o
473.00 feet; thence West 504.2 feet; thence South 22° 54’ West 347
feet; thence South 76° 29’ East 657 feet, more or less, to point of
beginning; containing in all 5.30 acres:. .

(b) Beginning at a point South 210.6 feet, more or less, from o

point above (which point is North 72° 37/ 34” West 1756.89 feet,
more or less, from guarter corner common to Sections 2 and 3,
Township 19 North, Range 19 East, M. D. B. & M.); thence North
77° 3% West, a distance of 425.0 feet, more or less; thence South
4% 00" West 304.27 feet; thence South 46° 50’ East 117 feet, more
or less; thence South 10° 15’ 'West 650.8 feet; thence Bast 46G.92
feet, more or less; thence Noxrtl 932.48 feet, more or less ; to point
of beginning; containing in all 9.25 acres; said parcel ineluding a
small irrigating reservoir of 2.75 ucres.
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(2) The following described property situated in Washoe County,
Nevada, which Truckee River General -Elactric Company conveyed to

Sierra Pacific Power Company by deed dated March 21,:1912, recorded
in Book 40 at page 295, of the Deed Records of Washoa County, Nevada:

(a) Lot 1, in Section 7, Township 18 North, Range 18 East,
M.D.B.& M. :

(b) The Southwest quarter of the Southeast quarter of Section
6, Township 18 North, Range 18 East, M. D. B. & M.

{c¢) The fractional Lot 6, of Section 6, Township 18 North,
Range 18 East, M. D. B. & M.

(3) The following described property situated in Washoe County,
Nevada, which Washoe Deep Well Water Compauy conveyed to Sierra
Pacific Power Company by deed dated June 16, 1915 recorded in Book
46, nt Page 218, of the Deed Records of Washoe County, Nevada:

All that certain lot, piece or parcol of land lying and being in
Block 4 of Humphreys Addition to the Town of Sparks, County of
Washoe, State of Nevada, bounded and desoribed as follows, to-wit:
Commenecing at the Northeast corner of Block 1; thence running
Westerly 125 feet along the North line of Block 1; thence South
11° East 140 feet to the place of beginning; thence on same course
149.93 feot; thence Weat 50.93 feot; thence North 11° West 139.71
fect; thence North 79° East 50 fect to peint of beginning.

(4) The following described property sifuated in Washoe County,
Nevada, which Reno Power Light and Wafer Company conveyed fo
Sierra Pacific Power Company by deed dated June 30, 1922, recorded
in Book 61, at page 170, of the Deed Records of Washoe County,
Navada: '

(a) Part of SW14 of NIEY, and SBY; of NWi4 of See. 12, Tp.

19 N. R. 19 E described as follows : Beginning at a point on the high

water line on the north bank of the Truckee River 355 ft. more or

less east of the conter line of the new Cattle Bridge, Reno, Nevada,
and measured along the water’s edge, said point being at the inter-
geetion of the southerly boundary of the Central Pacific Railway

Company'’s right of way and the high water line on the North bank

of the River; theneco along the southerly boundary of the Central

Pacific Railroad Company’s right of way 150 ft. more or less,

measured in an easterly direction to a point on the south bank of
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the Sullivan and Kelley Dltch thence along thé south’ ba'

PAGE 7C .

f.'smdi :

Sullivan and Xelley Ditch 40 ft. to a a point on the sonth bank ol said - - -
ditch; thence along the south bank of said: ditch N 83° 20%%’ B 165 - -

ft. to a point; thence N 88° 2814” F 842.7'ft. to a point 40 ft. north -
more or less of the south bank of the: Qld Power Diteh; thence N. =

82° 37%’ E 686 ft. to a point opposite.the ond of the’ Old ‘Power
Ditch 40 ft. north more or less from thia south bank of the said
ditch; thenee N 84° 2614 IN 329, 8 ft. ton point in eentel and at
end of old stone wall, 120 ft. more or- -Jogs from the water's edge;
thence N 86° 2314' 330 ft, more or less to North and South
boundary line between land acquired from Taylor and- Fulton by
the Reno Browing Company, Incorporated, and-that land formerly
owned by the Crystal Ice and Cold Storage Company ;- thence along
this boundary line 100 ft. more or less’ measmed in a southerly
direction to the high water line of the north bank of the Truckee
River; thence along the high water line on the north bank of the
Tr uckee River to the point of beginuing, excepting the property
conveyed to Mrs. Nellie Streeter by Sierra-Padific Power Company,
by deed dated October 10, 1924, being more particularly described
as follows: Commencing at the mtelsechon of the Southerly line of
the right of way of the Central Pacifie leway Company with the
North bank of the T'ruckec River; which is‘a point 355 ft. Enst of
the center line of the Cattle Budge across the Truckee-River; run-
ning thence Easterly along the Southerly line of said right of way
a distance of 873 ft.; thence at right angles Southerly along the
East line of the lzmd deeded to Mrs..Nellie Streeter, August 15,
1923 by the Reno Brewing Company, recorded in Book 63 of Deeds
at Page 831, Washoe County Records, to the point of beginning,
being a point on the North boundary of that certain parcel of land
conveyed to the IRReno Power, Light and Water. Company by deed
recorded in Book 37 of Deeds, at Page 488, Washoe County Rec-
ords, Washoe County, Nevads, said point being. the Southeast
corner of the property owned by Mrs. Nellie Streeter ag deseribed
in Book G3 of Deeds, at Page 331, Récords of Washoe County,
Nevada; thence continming the Tast boundary of said Streeter land
Southerly a distance of 15 £f. to a point; thence South 82° 3744’
West a distance of 300 ft.; thence at a right angle in a northerly
direction to a point on the North boundary line of that certain par-
cel of land conveyed to the Reno Power, Light and Water Company
by deed duly recorded in Book 37 of Deeds, Page 488, Washoe
County Records, Nevada ; thenco along said North boundary of the

a
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property now or formerly owned by the Reno Power, Light and
Water Company in an Ensterly direction to point of beginning;
all in Lot 3, Section 12, Township 19 North, Range 19 East, M. D.
B.& M. : )

(b) 0.17 A. out of SW1 of NW14 of See. 12, Tp. 19 N. R. 19
E described as beginning at a point on the high water line of the
south bank of the Truckee River 8 89° 07/ E 125 ft. from a point on
the center line of the New Cattle Bridge; thence N 73° 23’ K 108 ft.
more or less along the high water line to a point in line with a
fonce running in a northerly and southerly direotion; thence 8 0°
49’ I 83.5 ft. to a point on the fonce line; thence B 88° 51" W 105 ft.
to a point; thence N 0° 07 W 53.5 ft. more or less to the point of
teginning. .

(¢) The NW3i4 of SW14 and SWi4 of NW of See. 36, Tp.
20 N. R. 19 E containing 80 A. more or less.

(d) NW14 of NEY, N1% of NW¥4 and SE4 of NW1Y of Sec.
36, Tp. 20 N. R. 19 B containing 160 A. more or less.

Avrpine CouNty, CALIFORNIA.

1. The following described property situated in Alpine County,
California, which California-Nevada Bleetric Power Company cons
veyed to Sierra Pacific Power Company by deed dated March 22, 1912,
recorded in Book I, at Page 364, of the Deed Records of Alpine County,

California.

(a) Lots7, 11,12, 13, 14,15, 16, 17, 18, 19, 20, 21, 22 and 23 and
the West half of the Southeast quarter of Section 6, Township 10
North, Rangs 19 East, M. D. B. & M.

(b) The Northwest quarter of the Northeast quarter of Sec-
tion 7, Township 1¢ North, Runge 19 East, M. D. B. & AL, less the
triangular fraction deseribed as follows: Beginning at a point 40
rods Bast of the Sonthwest corner of the Northwest quarter of the
Northenst quarter of Section 7, Township 10 North, Range 19 East,
M. D. B. & M., running thenze West 40 rods to the Southwest corner
of the Northwest quarter of the Northeast quarter of said Section
7; thence North 60 rods; thense in a Southeasterly direction to the
place of beginning, containing 7% acres more or less.

PAGE 7.7
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(c) Lot 10 in Section 6, Township 10 North, Range 19 East,
M. D. B. & M., containing 40 acres.

(d) The West half of Lot 5, Scction 25 and the West half of
Lot 16, Section 24, all in Township 11 North, Renge 18 East, M. D,
B. & M., containing 80 acres.

(e} The East half of Lot 16 and the West half of Lot 17, in
Section 24, Township 11 North, Range 18 East, M. D. B. & M., con-

taining 80 acres.

(f) Lots 2 and 3 in Section 25, Township 11 North, Range 18
Bast, M. D. B. & M., containing 160 acres,

(g) Lot 4, the East half of Lot 5 and the Liast half of Lot 6
in Section 25, Township 11 North, Range 18 Kast, M. D. B. & .,
containing 160 acres.

(h) Lots 13, 14, 18, the Bast lialf of Lot 15 and the East half
of Lot 17 in Section 24, Township 11 North, Range 18 East, M. 1.
B. & M., containing 320 acres more or less.

(i) Lots 1, and 2,15 and 16, Section 2, also Lots, 1, 2, 15 and
16, Section 3, Township 10 North, Range 19 East, M. D. B. & M,,
containing 168.90 acres more or less. . g

(3} The South half of the Southeast quarter and the Sountheast
quarier of the Sounthwest quarter of Section 32 and the Southwest
quarter of the Southwest quarter of Section 33, Township 11 Novth,
Range 19 Kast, M. D. B. & M., containing 160 acres.

(k) The Southeast quarter of the Southeast quarter of Seo-
tion 33, Township 11 North, Range 19 East, M. D, B. & M., the
Northeast quarter of the Southwest quarter; the North half of
the Southeast quarter; that portion of the South half of the South-
west quarter Iying Northerly of a line parallel to and twenty feet
distant Southerly of the usnal high water mark on the South bank
of the West Fork of the Carson River; and the Southeast quarter
of the Northeast quarter, excepting 15 aores deseribed as follows:
Bounded on the Southwest by a line commencing at a point on the
Easterly line of said Southeast quarter of the Northeast quarter,
25 feet North of the West Fork of the Carson River and running
to a point on the Northerly line of said Southeast quarter of the
Northeast quarter, 250 feot Kast of the Northwest corner of this
quarter; all in Section 34, Township 11 North, Range 19 East,
M. D. B. &M,

]
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(1) The Southwest quarter of the Southwest quarter of Sec-
tion 1, the Southeast quarter of the Southeast quarter of Section
2, the Northeast quarter of the Northeast quarter of Section 11,
and the Northwest quarter of the Northwest quarter of Section 12,
all in Township 7 North, Range 21 Bast, M. D. B. & M., containing
160 ncres. :

(m) The Northeast quarter of the Southeast quarter of Sec-
tion 26, Township 8 North, Range 21 East, M. D. B. & M, con-
taining 40 acres. '

(n) The North half, tho Southeast ‘quarter, the Xast half of
the Southwest quarter and the Northwest quarter of the South-
west quarter of Sestion 36, Township 9. North, Range 21 Kast,
M. D.B. & M,

(o) The Northwest quarter of the Northeast quarter and the
Northwest quarter of the Southeast quarter of Section 26, and the
Sontheast quarter of the Southeast quarter of Section 34, Town-
ship 8 Nortli, Range 21 East, M. D, B. & M., containing 120 acres
more or less. ' .

(p) The South half of the Southeast quarter and the North-
west quarter of the Southeast quarter of Section 35, Township 9
North, Range 21 Ilast, M. D. B, & M.

(q) The Southwest quarter of ‘the Southwest guarter of Sec-
tion 36, T'ewnship 9 North, Range 21 East, M. D, B. & M.

(r) Lot 3 in Section 31, Township 9 North, Bange 22 East,
M.D.B. & M.

(s} The South half and the Northwest quarter and the South
half of the Northeast quarter of Section 1, Township 8 North,
Range 21 Bast, M. D. B. & M.

(t) The North half of the Northeast quarter of Section 2,
Township 8 North, Range 21 Bast, M. D. B, & M.

(u) The North half and the Northwest quarter of the South-
west quarter and the Northeast quarter of the Southeast quarter
of Section 12, Township 8 North, Range 21 East, M. D. B. & M.

(v} The South half of the Southwest quarter of Section 11,
Township 8 North, Range 21 East, M. D. B, & M.
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(w) The Northwest quarter. of -the Northwest quarter of Sec-
tion 14, Township 8 North, Range 21 East, M. D. B. & M.

(x) The North half of the. Northeaat quartor, the Southwest
.quarter of the Northeast quarter, the Northwest quarter of the
‘Southeast quarter and the East half of the Sonthwest quarter of
Section 15, Township 8 North, Range 21 East, M. D. B. & M.

(y) The Nosrtheast quarter of the Northwest gnarter, and
the Southwoest quarter of the Northeast quarter, and the West
balf of the Southenst quarter of Section 22, Township 8 North,
Range 21 Easi, M. D, B, & M.

(z) The South halt of the Southwest quarter and the North-
west quarter of the Southwest quarter and the Southwest quarter
of the Southeast quarter of Section 25, Township 8 North, Range
21 East, M, D. B, & M.

(a-1) The West half of the Northeast quarter and the South-
east quarter of the Northwest quarter and the North half of the
Southwest quarter of Section 27, Township 8 North, Range 21
East, M. D, B. & M.

(a-2) The Northeast quarter of the Southeast quarter of See-
tion 28, Township 8 North, Range 21 East, M. D. B. & M.

(a-3) The Kast half of the Northeast quarter and the North-
east quarter of the Southeast quarter of Section 32, Township 8
North, Range 21 Ilast, M. D. B. & M.

{a-4) The Southwest quarter of the ‘Northwest quartor and
the Northwest quarter of the Southwest -quarter of Section 33,
Powanship 8 North, Range 21 Hast, M. D. B, & M.

(a-3) Lots 4 and 5 in Section G, Township 8 North, Range 22
East, M. D, B. & M.

(a-6} Lot 3 and the Southeast quarter of the Southwest quar-
fer of Section 7, Township 8 North, Range 22 Hast, M. D. B. & M.

(a-7) The Northeast quarier of the Northwest quarter, the
Northwest quarter of the Northeast quavier, the Sonthenst quarter
of the Northeast quarter and the Nertheast quarter of the South-
cast quarter of Section 18, Township 8 North, Range 22 BEast,

M. D. B, & AL

Prge 3‘*
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(a-8) The Southwest quarter of the Southwest quarter of
Scction 17, Township 8 North, Range 22 Bast, M. D. B. & M.

(a-9) Lots 2 and 3 aud the Southeast quarter of the South-
west quarter of Section 7, Township 7 North, Bange 22 Bast,

AL D. B, & M. ,

(a-10) 'The East half of Section 18, Township 7 North, Range
232 Hast, M. D. B, & M.

(a-11) The Northeast quarter and the Northwest quarter of
the Southeast quarter of Seetion 19, Township 7 Nerth, Rauge 22
East, M. D. B. & M.

(2) The following described property situated in Alpine County,
Cslifornia, which Grant P. Merrill and Angie T. Merrill conveyed fo
the Sierra Pacific Power Company by deed dated June 19, 1931,
reeorded in Book A at page 633, of the Official Records of Alpine
County, California:

(a) The SW¥ of SEY of Section 32, T. 8 N, R. 21 B,

AL D. B. & M., containing 40 acres.

(b) The SWY% of NE of Section 34, T. 11 N,, R. 19 E,
AL D. B. & M., containing 40 acres; subject, however, to a right
of way about 60 feet in width now oceupied by the State Highway.

Iir. Doravo Counrty, CALIFORNIA,

(1) The following described property situated in El Dorado
County, California, which Tahoe Eleotric Power Company conveyed

to Sierra Pacific Power Company by deed dated April 28, 1930, recorded -

in Book 119 at page 143 of Official Records of Kl Dorado County,
California:
NW14 of SBBY of Section 11, T, 12 N, R. 18 K, M. D. B. & M.

Mono County, CALIFORNIA,

(1) The following described property situated in Mono County,
California, whiel California-Nevada Electric Power Company conveyed
to Sierra Pacific Power Company by deed dated Mareh 22, 1912,
recorded in Book O, at Page 520, of the Deed Records of Mono County,
California:

(a) The North half of the Southeast quarter, the Southwest
quarterof the Southeast quarter and the Southeast quarter of the
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Southwest quarter of Section 18, T0wnah:p 6. North Range 23 . ‘
East, M. D, B. & M. . .

(b) Lot 1 of the Northwent quarter of Seetion 30, Townghip 6
North, Range 23 East, M. D, B, & M-

(e} South half of the Noxtheast quarter of Section 24, Town-
ship 6 North, Range 22 linst, M. D. B. & M.

(d) The South half of the Northeaut quarter and the South-
east quarter of Section 23, Township 6 North, Range 22 Hast,
M.D.B. & M.

(e) The liast half of the Southwest quarter of Section 23,
Township 6 North, Range 22 Iiust, M, D. B. & M,

(£f) The Northeast quarfer of the Soutlieast quarter of Section
27, Township 6 North, Range 22 Iast, M: D. B, & M.

{g) Lot 1 of the Northeast quarter of Section 25, Townslnp 6
North, Range 22 East, M. D. BE. & M.

(k) The West half of the Northeast quarter, the East hnlf of
the Northwest quarter, the East half of the Southwest quarter and
the Northwest quarter of the Southeast quarter of Section 26,
Township 6 North, Bange 22 Bast, M, I). B. & M.

(2) The following deseribed property situated in Mono County,
California, which Antelopa Valley Liand and Cattle Company conveyed
to Sierra Paecitic Power Company by deed dated July 8, 1926, recorded
in Book V, at Page 429 of the Deed Records of Mono County, Cahforma

(a) The Northwest quarter of the Northwest quarter of Sec- -
tion 27, Township 8 North, Range 23 Bast;

(b} The Northeast quarter of the Northeast Quarter of Sec-
tion 28, Township 8 North, Range 23 Bast; '

(c) The Northwest quarter of the Northeast quarter of See-

tion 28, Township 8 North, Range 23 East, less three and seventy-

nine oue hundredths neres, described as follows: Beginning at the

quarter corner which is approximately 125 foet North of Walker

River; thence 500 feef Insterly along Section line between Sce-

" tions 21 and 28; thence 330 feet. Sontherly parallel {o Center Line

of Section 28; thence 500 feet Westerly parallel to Section Line

between Sections 21 and 28; thence 330 feet Northerly along Center

Line of Scction 28 to quarter corner between Seotions 21 and 28
to place of beginning. .

o
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(d) That part of the Northeast quarter of the Northwest
quarter of Seotion 28 lying immediately South of the present
County Road; and containing 8 acres, more or less; together with
a right of way over that part of the Northeast quarter of the
Northwest quarter of said Section 28 lying North of satd County
Road, for pipe lines, transmission lines, spillways and discharge
pipes.

(e) West balf of Northeast gnarter and the West half of
Sontheast quartoer, of Section 33, Township 8 North, Range 23 Ilast.

(f) Bast half of Northwest quarter; the Northwest quarter
of Northeast quarter; and the Southeast quarter of Sonthwest
quarter of Secetion 4, Township 7 North, Range 23 East.

(z) Enst half of Northwest quarter; the Northeast quarter of

Southwest quarter; and the West half of Southeast quarter of

Section 9, Township 7 North, Range 23 Eaat,

(h) Bast halt of Northwest gquarter; the West half of North-
east quarier; the Northeast quarter of Sonthwest quarter; and the
Southeast quarter, Seetion 16, Township 7 North, Range 23 East,

(i) East half of Northeast quarter of Section 21, Township 7
North, Range 23 Iast.

() Southwest guarter of Southwest quarter of Section—=22,
Township 7 North, Range 23 East.

(k) West half of Northwest quarter and the Northwest quarter
of Southwast quarier of Section 27, Mownship 7 North, Range 23
East.

(1) Southwest quarter of Southwest gquarter of Seetion- 10,
Township 6 North, Range 23 Tiast:

(m) Southenst quarter of Southeast quarter of Section 4,
Township 6 North, Range 23 Bast.

(n) West half of West half of Section 15, Township 6 North,
Range 23 liast.

{0} Northwest quarter of Northwest quarter of Section 22,
Township 6 North, Range 23 East.

(p) All rviparian water rights incident and appurtenant to the
property mentioned in (&) to (o) above.

-------------- >y rrirr——
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Excepting from the above-desoribed parcels of land the property
and rights which the Company conveyed to the State of California for
highway purposes by deed dated March-9, 1932, recorded in Volume 7,
page 43, Official Records of Mono County, and by. deed -dated July 6,

1938, recorded in Baok 14, page 481, Oﬁcml Records of Mono County, _

Cnh: ornia.

(3) 'The followiug described property in’ Mono County, Gahforma,. '

which the California Highway Commission revested the title of to the
Sierrn Pacific Power Company by a resolition passed by the California
Highway Commission at ite meeting regularly called and held on
August 25, 1939, in the City of Weaverville, a majority of the members
of said Comm:ssmn being present and voting therefor, which resolution
has never been rescinded, and is now in full force and effect:

{a) 1.30 acres in the Bi% of the NW of ‘Scetion 16, T. 7 N,,
R.23E,M. D. B. &M,

(b) 0.45 acrea in the El4 of the NWi4 of Seotion 4, T. 7 N,
B2BE,MD.B.&M.

{e) 147 acres ix the W% of the SEY4 of Section 33, T. 8 N,,
R.23E,M. D. B.& M.

(4) All the right, title and interest of the Company in and to the

following deseribed property in Mono County, California, which Thomas .

Berry, Jr., Barl Berry, William Berry, Mrs. Alice Andreasen, Mrs.

- Tithel Hosking, Mrs. Ada Carney, Mrs, Clara Lagomarsino, conveyed °

to the (Truckee River Power Company), Sierra Pacific Power Com-

pauy, by deed dated September 15, 1928, deed not recorded due to the .

lack of the signature of Mrs, Ada Carney.

MThe Iast half of the Southesst quarter (Els of SE1,) of
Section Twenty-one (21); the Hast half of the Northeast quarter
(1% of NIE14) of Secetion Twenty-eight (28), Township Seven (7)
North, Range Twenty-three (23) East, M. D. B. & AL coutaining
One Hundred and Six{y (160) acres, more or less.

Pracer County, CArTFORNiA,

(1) The following deseribed property situated in Placer County,
Catifornia, whieh Truckee River General Iflestric Company conveyed
to. Sierra Pacific Power Company by deed dated March 21, 1912,

o
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rocorded in Book 132, at Page 338, of ‘the Déed Becords of Placer
County, California: RS

That lot, piece or parcel of land:described as follows: Begin-

ning at the Northwesf corner of “the* Northeast quarter of the

Northwest quarter of Beetion 7,- Towiship 16 North, Range 17

Bast, M. D. B. & M., according to-the United States Government

Survey; thence Sonth and along the West boundary of said North-

cast quarter of the Northwest quarter of Section-7, 450 feet; thence

Tast 400 feet; thence South 870 fect to the South boundary of said

- Northeast quarter of the Northwest quartér of Section T; thence

, East along said Slouth boundary 204 feet to. a point 20 feet East-

2 erly from the Enasterly bank of the Truckee River; thence North

52° Tast 463 feet to a point 20 feet HWasterly from said Easterly

bank; thence South 51° Kast 463 feet to the Southeast corner of

said Northeast quarter of the Northwest quarter of Seetion 7;

thence South 40° 4’ Fast 1081 feet to the Westerly shore of Lake

Tahoe; thence Northerly along the ‘Westerly shore of Lake Tahoe

o to the corner of fractional Sections 6 and 7 in said Township and

Range; thence West along the North boundary of said Section 7,

2008 feet to the placo of beginning; excepting therefrom that por-

tion thereof conveyed to the Lake Tahoe Company by Sierra Pacifio

o Power Company by deed dated June 29, 1926 and also excepting

therefrom that portion thereof conveyed to the State of California

for highway purposes by Sierra Pacific Power Company by deed

dated April 23, 1928, Also subject to easement vested in United

>

States.of Ameriea by Deerce of the Federal Court in and for the .

Northern District of California, Second Division, dated June 4,
1915, covering a portion of this parcel.

(. All bills, notes and accounts receivable and other choses
in action and cash (other than cash required by any provisions of
this Indenture to be deposited with the Trustee) on hand and in
banks and customers’ service and extension deposits;

D. All shares of stock and other certificates of interest
therein and all bonds, notes and other evidences of indebtedness
or certificates of interest therein and all other securities not herein
or hereafter specifically mortgaged and pledged hereunder by
gpecific delivery and assignment thexeof to the Trustees or
covenanted so to be;




T4

.
Oy

E. All equipment, goods, merchandise and appliances ac-
quired by the Company for the purpose of sale or lease in the
ordinary course and conduet of its business or to its customers,
and fuel in any form, materials and:supplies acquired by. the
Company for the purpose of consumption in the operation of any
of its properties;

F. All motor cars, motor trucks and other vehieles;

G. All timber upon any lands and oil, coal and other min-
erals, if any, lying or being within or under the lands, subjeet to
the lien of this Indenture;

H. 'The last day of the term of cach lensehold estate {oral or
written), or any agreement therefor, now or hereafier enjoyed by
the Company and whether falling within a general or partieular
deseription of property; and

1. Al other property ncquired by the Company after Qc-
tober 31, 1940, which is not used by the Company, or useful to
it, in the business of furnishing clectricity, water ox g1s, or in any
other business which is incidental thereto or is operated in connie-
tion therewith, including (without Nmiting the ganerality of the

foregoing} all properties necessary or appropriate for purchasing, .

storing, generating, manufacturing, utilizing, transmitting, sup-
plying and/or disposing of all or any part of the foregoing;

whether now owned or hereafter anequired by the Company, subjeet,
however, to the provisions of §5.17.

To Have axp 10 Houp all that part of the aforesaid property,
rights, privileges, franchises and immunities not situated in the State
of California, whether now owned or hereafter acquired hy the
Company, unto the Trustees, and their respective suceessors and assigns
in trust forever; and T'o Have axp ta Howp all that part of the aforesaid
broperty, rights, privileges, franchises and immunities situated in the
State of California, whether now owned or hereafter acquired by the
Company, unto the Individual Trustee, and his suceessors and assigns
in trust forever.

v

ook | PACE BY.
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Sunyror, However, to the exceptions and reservations and matters
hereinabove recited, any permitted liens, other than liens and encum-
brances junior to the lien of this Indenture, as defined in §1.01(y) i
hereof, and to liens existing on any property hereafter acquired by *
the Company at the time of such acquisition or permitted by §5.04.

Bur v Tnust, NeverraeLess, for the equal pro rata benefit, secur-
ity and protection of all present and future holders of the Bonds issued
and to be issued under and secured by this Indenture, and to secure the
payment of such Bonds and the interest thereor, in accordance with
the provisions of said Bonds and of this Indenture, withont any dis-
erimination, preference, priority or distinetion as 1o lien or otherwise
of any Bonds over any other Bonds, except ingofar as a sinking fund
established in accordance with the provisions hereof may afford addi-
tional security for the Bonds and except as provided in $10.29 hereof,
so that the principal and interest of every such Bond shall be equally
and ratably secured hereby as if all said Bonds had been issued, sold
and delivered for value simultaneously with the execution of this Inden- e
ture and to secure the performance of and the compliance with the
covenants and couditions of said Bonds and of this Indenture, and upon
the trusts and for the uses and purposes and subject to the covenants,
agreements, provisions and conditions hereinaftor set forth and de-
clared; that is to say :—

a

ARTICLE 1.

Derinrrions,

[

$1.01. The terms hereinbelow in this §1.01 mentioned shall, for
all purposes of this Indenture and of any indenture supplemental
herelo and of any ecrtificate, opinion ov other document filed with the
Trustees, have the meanings herein specified. Unless otherwise defined
in this Indenfure, all terms used herein shall, Yor all such purposes,
have the meanings assigned to snch terms in the Trust Indenture Act
of 1939. Wherever reference is made in this Indenture to the Trust
Indenture Act of 1939, reference is mado to such Aect as in force on the
date of the execution of this Iundenture, unless the context otherwise
requires.
(a) the term ‘‘Company’’ shall mean and include not only
Sierra Pacific Power Company, the party of fihe first part hereto,

4
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(i

but also any successor corporation which shall become such in the
manner hereinafter in Article 11 presoribed.

(b) the ferm ‘‘obligor”, when used with respect to Bonds

. issued or issuable under this In&éntﬁre, shall mean every person

who is liable thereon.

(¢) the term ‘‘affiliate’’ shall mear a person centrolting, or
controlled by, or under common control with, another person. The
terms ““aftilinted’’ and ‘‘affilintion’’ shall have meanings correla-
tive to the foregoing.

(d) the term “‘comtrol”’ shall mean the power to, direct the

‘maragemont and policies of a pergon, directly or throngh one or
more intermedinries, whether through the ownership of voting .

seeurities, by contraot or otherwise. The terms ‘‘controlling”’ and
““controlled’’ shall have meanings correlative to the foregoing.

(e) the term ‘‘person’’ shall mean an individual, a corpora-
tion, a partnership, an association, a joint stock company, a trust,
any unineorporated organization or a government or a political
subdivision thereof,

(f) the term ““Trustee’ and **Corporate Trustee™ shall mean
The New England Trust Company and shall include its successors
and assigns and the torm ““Clo-Trustee!’ shall include the ““In-
dividual Trustee’’ and shall moan Leo W. Huegle and shall also
include his successors and assigns appointed pursuant to $15.20,
and the term ‘‘I'rustees’’ shall mean and include the *‘Trustee’’
and the * Co-Trustee’’ and shall also inelude their successors and
assigns as provided in Article 156 horeof.

(g) the term ‘‘resolution of the Beard of Directors’- shall
mean a copy of a resolution or resolutions certified by the See-
retary or an Assistant Secretary of the Company to have been
duly adepted by the Board of Dircotors of the Company, at a
meeting thereof duly convened and held and at which a quorum was
present and acted thereon, and to be still in full foree and effect.

(h) the terms ‘‘application of the Company’’, ‘‘written
request of the Company”, “written consent of the Company”’,

n J,.a
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¢sgtatement of the Compeny’’ and ‘‘certificate  of the Company”’
shall mean, respectively, an application, request, consent, statement
or certificate signed by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Seoretary or an
Assistant Seeretary of the Company with the corporato seal affized.
Any such applieation or written- request may be combined in a
singlo instrument with any ‘such certificate and, inso far as any
guch certificate (or application' or- written request, in case no
separate certificate is Lerein’ provided ‘for) relates to conditions
precedent, provided for in this Indenture (including any covenants ¢
compliance with which constitutes a condition precedent) which
relate to the authentication and delivery of Bends hereunder, to
the release or release and substitution-of property subject to the
lien of this Indenture, to the satisfaction and discharge of this
Indenture, or to any other action to be taken by the Trustee-or
Trustees at the request or on the application of the Company,
as the case may be, shall include; in.addition to the statements,
if. any, required by any other applicable provision ‘of this Inden-
ture, the statements required by. paragraph (1) of this §1.01 to
be included in a certifioate or opinion furnished to the Trustee

or Trosteea.

(i) the term ‘‘opinion of counsel’’ shall mseen a written
opinion of counsel seleoted by the Company and accoptable to the
Trustee, who may be counsel for the Company, unless in gny
given ease the Trustee shall exprossly otherwise request in writ-
ing; and which shall, insofar as it relates to eonditions prece-
dont, provided for in this Indenture (including any covenants com-
pliance with which constitutes a condition precedent) which relate
to the suthentication and delivery of Bonds hereunder, to the
release or releasc and substitution of property subjeot to the lien
of this Indenture, to the satisfaction and discharge of this Inden-
ture, or to any other action to be taken by the Trustee or Trustees at
the request or on the application of the Company, as the case may be,
inelude in addition to tho statements, if any, required by any other
applicable provision of this Indenture, the statements required by
(1) of this §1.01 to be included in a certificate or opinion furnished
to the Trustee or Trustees.
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(3) the term ‘‘engineer’’ .shall mean any engineer, apprdiser
or other oxpert, who may be an _i:idi@*idual;'rfcopart_nership or. cor-
poration, appointed and paid by the: Company and acceptable fo
the Trustee and who may -(excapt as otherwise herein ‘provided)
at the option of the Company he an officer or employee of the
Company unless in any given cage the -Trustee shall otherwise
request in writing; and the term-‘‘independent -engineer’ ghall
mean an enginoer appointed and paid by the Company and selected
or approved by the Trustee in the exercige of reasonable care and
who (1) is in faet independent; (2) does not have any substantial
interest, direct or indircet, in the Company or in any other obligor
upon the Bonds; and (3) is not connected with the Company or
any other obligor upon the Bondn as an officer, employee, promoter,
underwriter, trustee, pariner, director or person performing
similar functions.

(k) the term *‘accountant®’ shall mean any praecticing account-
ant or accounting firm, who need not be cextified or licensed or pub-
lic, appointed and paid by the Company and scceptable to the Trus-
tee and who may (except as otherwise herein provided) at the
option of the Company be an officer or employee of the Company
unless in any given case the Trustee shall otherwise request in
writing; and the term “‘independent public accountant’’ ghall- mean
any ceriified or licensed public accountant or any firm of such ac-
countants appointed and paid by the Company and seleeted or ap-
proved by the Trustee in the exercise of reasonable care and who,
or each of whom, (1) is in fact independent; (2) does not have hny
substantial interest, dircot or indireet, in the Company or in any
other obligor upon the Bonds; and (8) is not connceted with the
Company or any other obligor upon the Bonds as an officer, em-
ployee, promoter, underwriter, frustee, pariner, divector or person
performing similar functions, but who may he regularly rvotained
to make annual and other similar audits of the books of the Company
or any affiliate thereof.

(1) each certificate (or application or written request of the
Company where no separate certificate of the Compnny is provided
for) or opinion furnished to the Trustes or Trustees with respect
to compliance with any condition o1 covenant provided for in this
Indenture, shall include (1) a statement that tho person making
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such certificate or opinion has read such covenant or condition; (2)
a briof statement as to the nature and scope of the examination or
iavestigation upon which the statements or opinions contained in e
such cortificate or opinion are based; (3) a statement that, in the 7
opinion of such person, be has made such examination or investiga- i
tion as is necessary to enable him-to express an informed opinion
as to whether or not such covenant or condition has been compliéd
with; and (4) a statement as to whether or not, in the opinion of
such person, such condition or covenant has been complied with. .
Any certifieate or opinion as fo compliance with conditions pre-
cedent shall also state that all conditions precedent, if any, pro-
vided for in this Indenture relating to the action to be taken ©
by the Trustees upon the request or direction in connection with
which such certificate or opinion is furnished have been complied
with,
The accoptance by the Trustee or Trustees of a certificate or
opinion of an engineer or accountant or counsel shall be sufficient
evidence that the signer or signers have been selected or approved
by or are aceeptable to the Trustee, as the case may be, within the
meaning of paragraphs (1), (j) and (k) of §1.01. ¢ °

(m) the terms *‘responsible officer’’ and *‘ responsible officers”’
of the Trustee as used in. §10.02, §10.21 and §15.03 shall mean and
inelude the Chairman of the Board, the President, every Vice
President, the Secretary, every Assistant Seoretary, the Trust
Officer, and any other officer of the Trustee with supervisory powers o
who customarily performs functions similar to those performed by
the foregoing individuals or to whom any corporate trust matter
is reforred because of his knowledge of, and familiarity with, a -
particolar subject.

(n) the words *“Bond®’, *‘Bondholder”’ or ‘‘bondholder’’ and
*‘holder®’ shall include the plural as well as the singnlar number,
and the words ‘‘Bondholder®’ or **bondholder’’ and ‘‘holder*’ shall
be deemed to include both the bearer of a bearer Bond not regis-
tered as to principal and the registered owner of a bearer Bond
registered as to principal.

(0) the terms ‘‘herein’’, ‘‘hereby’’, ‘‘hereunder'’, ‘*hereof’’,
“‘hereto”’, ‘‘hereinbefore’’, ‘‘hereinafter’’ and words of similar
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import shall be held and conetrued to refer to this Indenture and
not to a particulnr Article, section or other portien thereof.

(p) the term *“public utlhty property” ‘shall mean any prop--

erty (including frunchlses, pirmits and any ‘similar rights) now
owned or hereafter aequired by the Gompany whichi is used or use-
ful to it in the business of furmshmg eleotricity, water or gas,
(except as provided below) or in any other business which is
incidental thereto or is operated in'connection therewith, mcludmg
(without limiting the genevality of the foregomg) all- pmpertles
necessary or appropriate for purcliasing, storing; generating, manu-
facturing, utilizing, transmitting, supplying, distributing and/or
disposing of all or any part of the foregoing; provided that such
property shall be property which the Company, under its charvter
and the laws of the State or States wherein-such property shall be
situgted, shall be lnwfully authorized to own and use in the business
in connection with which such property is used or to be used by it.

Public utility property shall not include the Company’s exist-
ing gas system in the Cifies of! Reno and Sparks, Nevada or any
accessions, additions, improveroents and betterments made solely
thereto (hercinafter sometimes collectively referred to as the ““gas
system?’) or any natural gas wells or uatural gas leases or natural
eras lines or other works or property used by the Company in the
produetion of natural gas.

(q) the term ‘‘additional property’’ shall méan and be limited
to all public utility property owned by the Company as hereinafter
provided and subject (except in the case of paving and paving
foundations, grading and other improvements to public highways,
streets and alleys) to the lien of this Indenture, acquired, made or
constructed by the Company, properly chargeable to its fixed prop-
erty accounts, and so charged after Qctober 31, 1940, subjeet to the
specific provisions and exceptions hereinafter in this paragraph {q)
mentioned.

Public utility property acquired by the Company after
October 31, 1940 subject to any prior lien or prior liens shall not
be deemed to be additional property unless and wntil suech prier
lien or prior liens are paid or otherwise satisfied and discharged
or all the prior lien debt secured thereby shall cease to be out-
standing as defined in (ee) of this §1.01.

(

LI
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Without in any way limiting the generality of the foregoing,
it is oxpressly provided that additional property

(1) shall include, but shall not be limited to, nccessions,
additions, improvements, betterments, developments, extensions
and enlargements to, of or upon the pubhc utility property now
owned by the Company and described in the granting clauses
hereof;

(2) may include other plants, systems and properties,
whether or not connected with or related to those now owned by
the Company, hercafter acquired by pmchnse, merger, consolida,
tion or otherwise, together with the accessions, additions, im-
provements, beiterments, developments, extensions and enlarge-
mests to, of or upon such other plants, systems and properties,
wheresoever sitnated;

(8) need not consist of a specifiec or completed accession,
addition, improvement, betierment, development, extension or
enlargement or of a complete new property, but may include
construetion work, or any work such as is carried in fixed prop-
erty accounts by companies earrying on a business similar to that
carried o by the Company, whether capable of specific deserip-
tion and identifieation or not;

{4} may include tranchises, licenses, permits and/or similar
rights necessary for the operation of the Company’s publie
utility  proporty, granted by any governmental or mumupnl
authority ;

(5) may include renewals, replacements, alterations and sub-
stitutions, provided that no oxpenditures for maintenance or
repairs, or other cxpenses which, in the ordinary practice of
companies earrying on any business similar to that carried on by
the Company, are chavged to operating expenses, shall be deemed
additional property;

(6) may include the intzrest of the Company in transmission
and distribution facilities or similar property owned jointly with
other parties, if such facilities or property are of a character
sucl as, in the ordinary practice of companies carrying on any
business similar to that carried on by the Company, are from
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time to time owned jointly with others (and the Company'’s
undivided title therefo shall be deemed good title for the purposes
of this Indenture);

(7} may include paving, and paving foundations, grading
and other improvements to pablic highways, streets and alleys
required for or in conneation’ with the installation or repair of
surface or underground facilities and paid for by the Company
{notwithstanding the fact that title thereto may not be in the
Company) ; and

(8) may include towers, poles, wires, pipes, compressor,
regulator and mensuring stations, meters and any movable prop-
erty and equipment constructed or maintained under permits,
licenses, easements, franchises and other like privileges on prop-
erty owned by others (including Federal and State governments
and other govermmental or municipal agenecies, bodies or subdivi-
sions) and any plant or other property constructed on perpetual
easements, State or Federal lands or lands of any governmental
or municipal body, agency or subdivision under authority of any
franchise, permit or license granted by any governmental or
municipal authority. The Company shall be deemed to have good
title for the purpose of this Indenture to any property con-
structed or maintained as permitted by subparagraph (7) or by
this subparagraph (8).

Funrner, 17 18 KxpressLy Provibep that additional property shall
not inciude (i) real estate, plants or systems in which the Company
shall have oniy a leasehold interest, or, unless the same shall be
movable physical property and shall constitute personal property
in the opinion of counsel, any betterments, extensions, improvements
or additions fo any plant or system in which the Company shall hold
only a leaschold interest; or (ii) any other property whether now
owned or hereafter acquired by the Company expressly excepted
from the lien of this Indenture by the provisions of G, D, E, F and
G of Part X of the Granting Clauses hereof. ,

(r) the term ‘“‘cost’’ when applied to additional property at
any time certified to the Trustee (except as otherwise provided in
§11.05) shall mean its cost in cash, or the equivalent, to the Com-
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pany and such cost shall include the principal amount of indebted-
ness, if any, assumed by the Company with respect to the acquisi-
tion of such additional property, or subject to which such ad-
ditional property is acquirved, and shall include interest during
construction and other overbead charges customarily charged to
fixed property accounts by companies carrying on a -business
similar to that of ihe Company. In cases in which property,
- part of which constitutes additional property and part does
not, is acquired for a consideration nof divided hetween such
parts, the Company by an eagineer may allocate its cost in any
rensonable manuor and the cost so allocated fo additional prop-
erty shall be the cost of such additional property for the purpeses
of this Indenture. In case additional property is acquired for a
consideration in whole or-in part other than cash and/or the issue
or assumption of indebtedness,. its eost shall be deemed to be the
fair cash value of such other consideration plus the amount of any
such cash and/or indebtedness issued or assumed constituting part
of such consideration and/or any indebtedness subject fo whigh
such additional property is aequired.

(s) the term “‘fair value’’, when applied to additional prop-
erty at any time certified to the Trustee pursuant to §3.04 and
§7.02 or received in exchange for released property pursuant to
§6,02 (except as otherwise provided in §11.05), shall mean its
fair value fo the Company, when such additional property shall
have first become properly chargeable to the Company’s fixed
property acecounts and shall have been so charged, such fair value
to be determined as if such addifional property were free of liens
securing indebtedness, if any. :

(t) the term “‘amount’ when applied to additional property
shall mean the cost or the fair value, whichever is less, of addi-
tional property at any time certified to the Trustee,

(u) public utility property owned by the Company on Qetober
31, 1940 or thereafter acquired by it which at any time has been sub-
jeet to the lien of the Indenture and released by the Trustees after
the date hereof, (1) if reacquired by the Company (such property
having been sold or disposed of) may, unless otherwise not avail-
able under the provisions hercof, be treated as additional property
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when so reacquired; provided, however, that in the ~deter-
mination of the amount of such property, the cost of such prop-
arty shall be limited to an amount whiel does not exceed the retire-
ment recorded on the Company’s booksin réspect of the disposition
thereof; or, (2) if the Company shall have surrendered to the

Trustees for cancellation the relense covering the property (such’

property not theretofore having been sold or dispesed of), the
Company shall be entitled in the next additional property certifi-
cate and in credit certificates subsequently filed with the Trustee
to reinstate the amount thereof theretofore retired on account of
such property released and reduce retirements by such amount.

(v) the term ‘*‘retirements’’ shall mean an amount equal to

(a) the gross book value of public utility property owned
by the Company at the close of business on October 31, 1940, and
{b) the cost of additional property, whieh, subsequent to Qe-
tober 31, 1940, :

(1) shall have been renewed, replaced, permanently dis-
continued, abandoned, destroyed or otherwise disposed of (or

released by the Trustees but not disposed of) by the Company, ~

(ii) shall have been taken by exeroise of the power of emi-
nent domain or purchagsed under the excrecise of a right of any
municipality, governmental body or agency to purchase the
same, :

(iil) in the case of franchises, permits or similar rights,
shall have expired or been terminated, or

(iv} shall have been recorded as retired on the books of
the Company, .

except that any amounts in the fixed property accounts of the Com- -

pany, “ Eleetric Plant Aequisition Adjustments” as of October 31,
1940 or any adjustments inereasing the amount in such aceount or
any other reductions in gross book values or costs of property
recorded in the fixed propoerty accounts arising from adjustments
vequired to. be made by any state or federal regulatory commis-
sions otherwise than in connection with the actual retirement of
physical property shall not be deemed to be retirements.

4
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Property renewed or replaced through expenditures properly
ineluded in operating expenses shall not be- deemed rotivements:

In certifying as to retirements the engineer need include only
retirements made from and after the end of the period covered by
the last previous additional property certificate filed with the
Trustee. i '

If the book value or cost to the Company, as the case may be,
of any particular property go rétired is not known, an estimate
made by an engineer shall be used; and in cases where different
clasees or kinds of property or systems bave been or shall be
acquired by the Company for a consideration not divided among
the respective classes or kinds:of property or systems acquired,
the Company by an engineer may aliccate in any reasonable
manner on its books the book vslue or cost of the property com-
prising the different classes and kinds of property or systems and
its allocation shall be deemed to -be the book value or cost, as the
case may be, of the respeetive classes or kinds of property or
systems. ' :

In cases wherein property shall kave been retired in whole or
in part from the fixed property accounts of the Company on its
books hefore the actual discontinuance, removal, dismantling.or
disposal of the property so retired on the books, such engineer,
may, at ihe option of the Company, in determining retire-
ments, treat any property so retired from fixed properiy ac-
counts on the books of the Company as property which shall have
been renmewed, replaced, permanently discontinued, abandoned,
destroyed or otherwise disposed of pursuant to this Indenture to
the extent so retired; or such engineer, at the option of the Com-
pany, may include in retirements an amount equal to the book value
or cost, as the case may be, of such property less its then estimated
value to the Company,

If, however, the book value or cost, as tho case may be, of
public utility property, released, expropriated, abandoned or dis-
posed of under Article 6 (other than pursuant to §6.02) is less
than the proceeds derived or to be derived from tle sale or other
disposition thereof, or, in the case of public utility property re-
leased pursuant to §6.02, less than the fair value of such property
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as stated in the engineer’s or independent engineer’s certificate
filed pursuant to §6.02, the amount of tho retirement in respect of
guch property shall bs the amount of such proceeds or such fair
value, as the case may be.

(w) the term ‘‘credit for substitution’’ in conuection with
the disposition of any property included in retirements, allowable
as provided in §3.04 and in §1.01 (dd), shall be deemed to mean an
amount equal to the sum of (1) the amount of additional prop-
erty received by the Company in exchange for property released
pursuant to §6.02 and (2) (a) all Faunds in Hscrow (exclusive of
payments of or on account of purchase money obligations) and
(b} the original prineipal amouant of purchase money obligations,
in either case deposited with the Trustee or deemed to be ‘so de-
posited as provided in §6.12.

(x} the term ‘‘net amount’® as applied to additional property
at any {ime certified to the Trustee shall mean the sum by which
the amount of additional property shall exceed the excess of the °
retirements over any credit for substitution.

(y) the term ‘‘permitted liens’’ or words of similar import
shall mean and include any of the following liens and encum-
brances, namely {1) the lien of this Indenture; {(2) liens and en-
cumbrances junior to the lien of this Indenture, \3) taxes for the
then current year or which are not then delinquent; (4) taxes or
liens created by assessments of governmental bodies, payment of
which 18 due in instalments over a period of years and no payment
of which is overdue, and taxes and assessments payment of which
is being contested in good faith by the Company; (5) any right
which any municipality or other governmental body or agency may
have by virtue of any franchise, Jicenge, contract or statute to pur-
chase any property of the Company upon payment of reasonable
compensation therefor or to terminate any franchise, liconse or
other rights or to regulate the property and business of the Com-
pany; (6) undetermined liens and charges incidental to construe-
tion; (7) liens and encumbrances which have been ndequately pro-
tected against by the deposit of cash as below provided; (8) any
liens, neither assumed by the Company nor on which it customarily
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pays interest, existing upon real estate or rights in or relating to
‘" real estate acquired by the Company for sub-station, measuring
station, regulating station, transmission lines, transportation lines,
distribution lines or right-of-way. purposes; (9) the lien, if any,
of judgments, not exceediag at any one time $50,000 in aggregate
amount, rendered against the Company as a result of claims for
pezsanal injuries, death or ‘damages to properties in connection
with the conduct of the business of the Company where the validity
or amount thereof is being contésted in good faith through appro-
priate appellate proecedings; and (10) easements or reservations in
any property of the Company for the purposé of roads, pipe lines,
gas transportation and distribution lines, electric light and power
transmiseion and distribution lines, water distribution lines, and
other like purposes and zoning ordinances, servitudes, conditiong
and restrictions which de not impair the use of such property in
the operation of the busineas of the Company.

‘Whenever the Company shall ‘aequire additional property sub-
ject to any lien or encumbrance prior fo the lien of this Indenture,
securing any bonds or other obligations capable of being discharged
by the payment of money (other than permitted liens), the Com-
pany may deposit with the Trostee cash and/or a prineipal amount
of such bonds or other obligations sufficient for the discharge of such
lien or emcumbrance, with authority to apply the same, so far as
necessary, to the discharge of such lier or encumbrance. In case
the validity or amount of any such lien or encumbrance is disputed
by the Company, the terms of such deposit may be such as to
authorize the Trustee to apply such cash and/or obligations to the
discharge of suelh lien or encumbrance ouly when found valid
and/or the amount thereof determined by a final judgment of a
court of competent jurisdiction or when so directed by the Com-
pany prior to sueh adjudication. Any cash and/or obligations

so deposited remaining after the discharge of such lien or encum-

brance shall be returned to the Company upon receipt by the
Trustee of a written request of the Company and an opinion of
counsel stating that such lien or encumbrance has been discharged.
Any prior lien or encumbrance for which the Company shall have
deposited with the Trustee ns aforesaid not less than an amount
sufficient for the discharge of all the bonds or other obligations
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secured thereby shall thereafter be deemed to be not outstanding - .
and non-existent for the purposes of this Indenture. The amount o
deposited with and held by the Trustee under this provision at @

any one time shall not exceed five hundred thousand dollars
($500,000).

(z) the term “prior lisn debt’ shall mean bonds (but not’
Bonds issued hereunder), notes or other evidonees of indebtedness
secured by & mortgage, lien or other encumbrance prior to the lien
hereof (other than permitted liens, as defined in (y) of this §1.01)
on property acquired by the Company subsequent to Qctober 31,
1940 or seccured by liens on such property securing prior lien
debt refunded, renewed or extended as provided in §5.04 hereof;
and the term ‘‘prior liens’’ shall mean mortgages, Jiens or other
encumbrances securing such prior lien debt, N

(an) the term ‘‘good title’’ shall mean such title, whether
fairly deducible of record or based on prescriptive right as, in
the opinion of counsel, is satisfactory and sufficient for the needs R
and operations of the Company in its business, and counsel in _
giving such opinion may disregard permitted liens as defined in (¥)
of this §1.01 ox irregularitios or deficiencies in the record evidence
of title which, in the opinion of such counsel, taking into account ;
the power of the Company, if any, to cure such irregularities or
deficiencies by proceedings within its own power, are not of a
serious nature under the facts and circumstances of the case and
may base such opinion on his own investigation and/or upon
aflidavits, certificates, statements and/or investipations made by
persons in whom he has confidence and/or upon examination of
a certifieate or guarantee of title or a policy of title insurance.

(bb) the ferm ‘‘net earnings certificate’’ shall mean a cer-
tificate of the Company (signed by the President or a Vice President
and by an accountant and/or an independent public accountant),
setting forth:

(1) the net earnings of the Company for a period of twelve
(12} consecutive calendar months within the fifteen (15) calendar
months immediately preceding the date of the application to the
Trustee in connection with which such a cortificate is being
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furnished, which shall be computed by deducting from the total
operating income and revenues of the Company from public
utility property for such period the total operating expenses,
including taxes (other than income taxzes payable by the Com-
pany or other taxes payable by the Company based on or
measured by or in respect of undistributed net earnings or
income), rentals, insurance, current repairs and maintenance
for such period (but not including charges or provisions for
renewals, replacoments, retirements and depreciation) and
adding to such difference outside income for said peried;
provided, however, that the total amount of such outside income
50 added shall not exceed fifteon per centum (156%) of the net
earnings so computed, including the outside income so added. As
used in this paragraph (1) the term ‘‘outside income” shall
mean net ineome of the Company not derived from operating
public utility property, excluding, however, profits and losses
from sales of public ntility property, for said twelve (12)
ruonths’ period;

(2) charges or provisions for retirements and depreciation
of public utility property recorded on the books of the Company
for such tw:_ve months® period, plus the amount of the excess, if
any, of an amount equal to twelve and one-half per centam
11214%) of the total operating revenues of the Company froin
public utility property over the sum of (a) charges for car-
rent vepairs and maintenance and (b) the actual charges or
previsions for retirements and depreciation aforesaid, for such
period ;

(3) the annual interest charges upon (1) all outstanding
Bonds; (2) all outstanding prior lien debt; and (3) Bonds, if
any, applied for in the pending application, hereinafter collec-
tively referred to as the ‘““Company’s bonded debt’’; and

(4) that the amount of the net earnings of the Company
set forth in (1) above, after the charges or provisions for retire-
ments and depreciation set forth in (2) above, have been at least
equal to two (2) times the aggregate amount of the annual
intorest charges upon the Company’s bonded debt set forth in
(3) above.

5,

..................
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In the foregoing computations there shall not be included -
annual interest charges on Bonds and/or prior lien debt to be
retired with the proceeds from the sale of the Bonds then being
applied for.

If the net earnings certificate is to be furnished in connection
with an applicaiion for the authentication and delivery of Bonds,
and if the aggregate principal amount of all Bonds then being ap-
plied for and of all other Bonds authenticated aud delivered under
this Indenture since thoe commencemént of the then current calendar
year (other than Bonds with respect to which a net earnings cer-
tificate is not required to be filed by any provision of this Indenture,
or Bonds with respect to which a net earnings certificate signed
by an independent public accountant hus previously been fur-
nished) is ten per centum'(10%) or more of the aggregate amount
of Bonds at the time outstanding under the Indenture, and if the
twelve (12) months’ period in respect of which the net earnings
are being ealculated is a period with respect to which an annual
report is required to be filed by the Company pursuant to §9.03,
the net earnings certificate shall be signed by an independent
public accountant. °

If any system which has previously been operated in the con-
duet of the business by others than the Company has been acquired
by the Company within fifteen (15) calendar months prior to the
date of the application to the Trustee as aforesaid, or is to be
acquired with all or part of the proceeds of the disposition of
Bonds then being applied for, such acquired system shall be treated
as having been owned by the Company for the twelve (12) con-
secutive calendar months used in caloulating net carnings, or the
whole of any lesser period of operation thereof within said twelve
(12) months if the property shall not have been in operation by
the Company or others for such twelve (12) months’ period.

(ce) The term ‘‘funded’’ shall mesn e

(1) all mortgaged property owned by the Company on
October 31, 1940;

(2} such net amount of additional property as shall have
been made the basis for the authentieation and delivery of Bonds
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pursuant to §3.04 or the withdrawal of cash pursuant to §3.07 or
Subdivision (II) of §7.02;

(3) such amount of additional property as shall have been
made the basis for the release of property pursvant to §6.02,
or the releaso of cash pursuant to Subdivision (I1II) of § 7.02;

(4) Bonds to the extent,thgtf-the' same shall hive been made
the basis for the anthentication and delivery of Bonds of other
series pursuant {o $3.05 or the withdrawal of ecash pursnant to
§3.07;

(5) any Bonds made the basis of the withdrawal of any
money pursuant to Subdivision (I) of §7.02 or paid, purchased,
redeemed or retired by the use of money applied by the Trus-
tee pursusut to Subdivision (IV) of §7.02; provided, how-
ever, thai any Bonds so funded (except Bonds, if any, pur-
chased, paid, redeemed or retired porsuant to Subdivision (IV)
of §7.02 with proceeds from the sale of the gas system as defined
in §1.01(p)), may be reinstated and shall no longer be deemed
to be funded and may bo used as the basis for the authentication
and delivery of Bonds pursuant to §3.05 (or the release of cash
pursuant to §3.07) if the Company shall redeposit with the
Trustee to be held under §7.02 an amount of cash equal to the
amount applied to, or withdrawn on the basis of, the retire-
ment of such Bonds (or shall furnish to the Trustee evidence
of its right to procure the immediate withdrawal of such cash
pursuaiit to the provisions of Subdivisions (II) and (III) of
$7.02); and

(6) such net amount of additional property, such amount
of additional property-and Bonds as shall have been used to
satisfy (a) the provisions of the sinking and improvement fund
for the Bonds of Series A or to withdraw cash held in said
fund, so long as the Bonds of Serios A shall be outstanding,
and (b) the provisions of any sinking fund and/or improvement
fund herein or hereafter established for Bonds of any other
series, so long as the Bonds of such series shall be outstanding.

Any net amount of additional property, amount of additional

property or Bonds evidenced pursuant to §7.02 in coni.ection
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with the withdrawal or application of cash or other consideration -
shall, to the extent the same would have been necessary to entitle
the Company to the withdrawal or gpplication of such cash or
other consideration, be deomed to have been actually funded under
said §7.02, e

The terms *‘not theretofore funded’’ and ‘““has not thereto-
fore been funded’’ shall mean such net: amount of additional prop-
erty, such amount of additional property, and such Bonds as
ghall not theretofore have been used for any of the purposes
referred fo in paragraphs (2} to (6), inclusive, of this paragraph
(ce}), and any Bonds so used which shall have been reinstated
as provided in (5) above,

(dd) the term ““credit certificate’’ shall be deemed to mean a
certificate of an engineer stating

A. the sggregate retirements of the Company (not pre-
viously certified in an additional property certificate pursuant
to §3.04) up to and including 4 date stated therein, which shall
not be over sixty {60) days prior to the application or request
whieh the certificate accompanies aad shall not be prior to the .
acquisition of the latest acquired item of addifional property
the cost of which is included-in the nmount certified as provided
in B(2), below. If the retirement on account-of the property
whieh is being relensed or any proceeds from the disposition
of which are being withdrawn upon the busis of the certificate
then being filed is not included in the aggregate retirements
shown in such certificate or any previous additional property
ceriificate the amouni thereof sball be added and separately
shown;

B. (1) the net amount of additional property shown by all o
additional property certificates theretofore furnished to the Trus-
tee pursuant to §3.04, not theretofore funded or contemporane-
ously being funded;

(2) the aggregate cost of additional property not thereto-
fore funded and not previously ineluded in any addifional prop-
crty certificate filed pursuant to §&.04; and

(3) the aggregate amount of any eredit for substitution not
taken into account in determining the net amount of additional

=]
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property shown in any additionsl property certificate thereto-
fore filed pursnant to §3.04;

C. that the aggregate amsunt of the items shown under B
is at least equal to the aggregate retiroments shown pursuant to
A nnd the amount of any excess; and

D. that there have been no substantial retirements between
the end of the period covered i A above and the date of the
certificate, which dnte shall not be more than ten (10) days prior
to the date such certificate is filed with the Trustee,

(ee) the term ‘‘outstanding’* as applied

(1) to Bonds issued hereunder, shall mean as of any par-
ticular time all Bonds theretofore authenticated and delivered
by the Trustee hereunder, except (a) Bonds theretofore can-
celled or surrendered to the Trustee for cancellation, (b) Bonds
in liem of which Bonds have been authenticated and delivered,
as provided in §2.11 hereof, (¢} coupen Bonds held in reserve
by the T'rustee against registered Bonds issued in exchange
therefor, as provided in §$2.09 hereof, (d) Bonds for the pay-
ment or redemption of which cash shall have theretofore been
deposited with the Trustee, provided that in the case of the de-
posit of cash for the redemption of Bonds notice of such redemp-
tion shall have been given as provided in Article 4 or waived
or provision satisfactory to the Trustee made for giving such
notice or obtaining such waiver and provided that for the pur-
poses of Article 4 no Bonds shall be deemed outstanding here-
under or entitled to the lien, benefits or security hereof except
such as shall then be *‘issued’” within the meaning of §2.12. In
computing the amount of Bonds in respect of which any demand,
request, vote, consent, waiver or notice provided for herein (ex-
cept as hereinbelow specifically stated) may be given, Bonds
owned legally or equitably by the Company shall not be deemed
to be outstanding.

In determining the percentage of the prineipal amount of
Bouds outstanding or of Bonds of a particular series out-
standing entitling the holders thereof to take any action pur-
suant to §10.01, §10.05, §10.21, §10.24, Article 12 or Article
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15, or in determining whether the holders of the required per- S
centage of the principal amount of Bonds outstanding or of
Bonds of a particular series outstanding have coneurred in
any direction to the Trustee or Trustees pursuant to $10.01,
§10.05, §10.21, §10.24, or Article 15, or in any consent pur--
suant to Article 12, Bonds owned legally or equitably by the’
Company or by any otfher obligor upon the Bonds or by any
person directly or indireotly controlling or controlled by or under
direct or indireet common control with the Company or with any
other obligor upon the Bonds shall be disregarded, except that"
for the purpose of determining whether the Trustee or Trustees
shall be protected in relying on any sueh direction or consent,
only Bonds which the Trustee or Truslees know are so owned
shall be so disregarded. Bends so owned which have been
pledged in good faith may be regarded as outstanding for any
such purpose if the pledgee shall establish to the satisfaction
of the Trustee the pledgee’s right to vote such Bonds and that
the pledgee is not a person directly or indireetly controlling
or gontrolled by or undor direct or indirect common control with
the Company or with any other obligor upon the Bonds.

(2) to prior lien debt, shall mean as of any particular time
all prior lien debt authenticated and delivered by the trustee
under the lien securing the same or, if there be no such trustee,
all prior lien debt theretofore issned nnder any sueh lien, except
(a) prior lien debt theretofore cancelled, (b) prior lien debt
pledged herennder, (c) prior lien debt held uncancelled by the
trustee under a prior lien under conditions such that no transfer
of ownership or possession thereof is permissible, except upen a
default under such lien, or except to the Trustee hereunder, or
to the trustee of the- lien seouring the same for eancellation or
to be held uneancelled nnder like conditions under the terms of
such lien, and (d) prior lien debt the payment or redemption or
other retirement of which shall have been provided for by the
deposit of eash with the Trustee hereunder or with the trustee
under the lien securing the same.

(ff) the term ‘‘authorized newspaper’’, when used in con-
nection with the name of a particular city shall mean a newspaper
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published at least once a day far at least six days (other than
legal holidays) in cach calendar week, printed in the English lan-
guage and published and of general circulation in the city in con-
neetion with which the term is so used.

‘Whenever successive publicafions in an authorized newspaper
are reguired by any provision of the Indenture, such successive
publications may be made in the same or in different authorized
newspapers.

(gg) the term ‘‘Indenture’’ or *‘this Indenture® shall mean
this instrument and all indentures supplemental hereto.

(hk) the term ‘‘supplemental indenture’’ or ‘‘indenture sup-
plemental hereto’’ shall moan any indenture entered into between

the Company and the Trustees in accordance with the provisions -

of this Indenture.
ARTICLE 2.
Tue Boxos.

§2,01. Limitations as to Isstie of Bonds. The Bonds issuable under
this Indenture may be issued in series as from fime to time shall be
established and authorized by the Board of Directors of the Company.
The aggregate principal amount of Bonds which may be executed by the
Company and authenticated and delivered by the Trusteo and be
seeured by this Indenfure and cutstanding af any one time shall not, in
any event, exceed the amount at the time permitted by law, or the then
limit of indebtedness of the Company, if any, as fixed from time to
time in accordance with law, but otherwise is not limited; and this
Indenture creates a continuing lien to secure the full and final payment
of the principal of and of the interest on all Bonds which may from
time to time be executed, aunthenticated and delivered hereunder, sub-
jeet lo the covenanis, agreements, provisions and conditions herein
contained.

§2.02. (A) Terms of Bonds of Series 4. The Bonds of Series
A shall be coupon bonds, payable fo bearer with the privilege of regis-
tration as to principal, in substantially the form hereinbefore set forth,
except that registered Bonds without coupons may be subsequently
authorized as provided in §2.04. No charge shall be made by {he Regis-
trar or the Company against the holders thereof for any such registra-

L
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tion or for any transfer or discharge from registration of any Bonds
of Series A so registered. ‘

The coupon Bonds of Series A shall be dated as of December 1,
1940 and shall bear inferest from said date. All Bonds of Series A
shall be due on Deeember 1, 1970 and shall bear interest at the rate of
three and one-quarter per centum (314 %) per annuim, te be paid semi-
annually on the first day of June and on the first day of December in
each year until payment of the principal thereof, payable until matuarity
upon surrender of the respective coupons aliached thereto as they
severally become due; principal and interest being payable in such
coin or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private
debis, at the principal office of The New Iingland Trust Company in
Boston, Massachusetts or its sueccessor in trust under this Indenture,
or, at the option of the bearers of the coupons, such interest shall be
payable at the office or agency of the Company in the Borough of
Manhattan, City and State of New York.

Definitive coupon Bouds of Series A may be issued in the denomi-
nation of $1,000 each, numbered M1 conscontively upward.

The Trustee hereunder shall, by viriue of its office as such Trustes,
be the Regisivar and Transfer Agent of the Company for tde purpose
of registering and transferring Bonds of Series A.

(B) Redemption Provisions for Bonds of Series 4. The Bonds of
Series A shall be subject to redemption prior to maturity at the option
of the Company, as a whole at any time or in part from time to time, at
the following percentages of the principal amount thereof:

107% to and including November 30, 1943;

106% on Deceinber 1, 1943 aud thereaffer to and including
November 30, 1946;

1045%5% on December 1, 1946 and thereafter to and including
November 30, 1949;

105% on December 1, 1949 and thereafter to and including
November 30, 1952; :

1044 % on December 1, 1952 and thereafter to and including
November 30, 1954;

104% on Dacember 1, 1954 and thereafter to and including
November 30, 1956,

-
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103%% on December 1, 1956 and thereafter to and including
November 30, 1958; : ’

103% on December 1, 1958 and thereafter to and including
November 30, 1960;

10214% on December 1, 1960 and -thereafter to and including
November 30, 1962;

102% on December 1, 1962 and thereafter to aud including
November 30, 1964;

101%% on December 1, 1964 and thereafter to and including
November 30, 1966;

10114 % on December 1, 1966 and theveafter to and including
November 30, 1967;

101% on December 1, 1967 and thereafter to and including
November 30, 1968,

10034% on Deeember 1, 1968° and thereafter to and including
November 30, 1969;

10014 % on December 1, 1969 and thereafter prior to maturity;

together in any cuse with interest acerned thereon to the date of redemp-
tion; upon prior notice given by publication (unless waived as pro-
vided in Avticle 4) at lenst once each week (which may be on any
secular day of cach such week) for three (8) successivé calendar weeks
(the first publication o be not less than thirty (30) days and not more
than ninety (90) days prior {o the vedemption date) in an authorized
newspaper in the City of Boston, Massachusetts, and in an authorized
newspaper in the Borough of Manhattan, City and State of New York,
and otherwise as provided in Arlicle 4; provided, however, that the
Bonds of Series A shall be subject to redemption in part from time
to time in like manner for the sinking and improvement fund herein-
after provided for, nnd with the money received by the Trustee if all
or substantially all of the properties of the Company, or certain classes
of business thereof, ave sold to ortaken through the exercise of the
right of eminent domnin or the right to purchase by any municipal
or governmental body or ngency, as provided in this Indenture, at the
following percentages of the principal amount thereof: at 103% to and
inelnding November 30, 1951, thereafter at 102%2% to and ineluding
November 30, 1959, thereafter at 101%% to and ineluding November
30, 1963, thereafier at 101% to and including November 30, 1967, there-
after at 1004 % 10 and inclnding November 30, 1968 and thereafter at
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10014 % to and ineluding November 30, 1970 (hereinafter sometimes
called the “*sinking and tmprovement fund redemption price’’), together
in any case with interest acerued therecon to the date of redemption;
the foregoing being subject to the applicable provisions of Article 4.

(C) Sinking and Improvement Fund for Bonds of Series 4:

As a sinking and improvement fund for the benefit of the holders
of the Bonds of Series A, the Company covenants that, 86 long as any
of the Bonds of Series A shall remain outstanding, it will on or before
Qctober 15 of each year, beginning with the year 1941,

(a) deliver to the Trustes Bonds of Series A theretofore reac-
quired by the Company, together with all unmatured appurtenant
conpons; and/or

{b) relinguish the right to have authenticated and deliversd
Bonds which at the time the Company is entitled to issue pursuant
to the provisions of §3.03, §3.04 and/or §3.05 hereof as evidenced
by a statement of the Company to be filed with the Trustee; and/or

(e) pay to the Trustee cash sufficient to redeem Bonds of
Series A on the next interest payment date at the sinking and im-
provement fund redemption price then in effect and acerued
interest;

of an amount (Bonds being taken at principal amount) equal to one
and three-quarters per centum (134 %) of the greatesat principal amount
of the Bonds of Series A theretofore issued.

All eash received by the Trustee for the sinking and improvement
fund shall be applied, at such time and in such manner as shall be
determined by the Bosrd of Directors of the Company (as evidenced
by a resolution of the Board of Directors filed with the Trustee) within
one vear from the date of the receipt of such eash by the Trustee for
one or more of the following purposes:

(1) to the purchase of outstanding Bonds of Series A in the
manner provided by §4.04 hereof at not exceeding the sinking and
improvement fund redemption price then in effect plus acorued
inferest to the date of purchase;

............
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(3) to the redemption of Bonds of Series A at the sinking
and improvement fund redemption price then in effect and accrued
interest in the manner provided in §4.02 hereof, in which case the
Company shall furnish the Trustee any additional money required
to pay acerued interest from the interest payment date referred
o in (¢) next above; and/or

(3) paid over to the Company to an amount, equal to the prin-
cipal amount or amy part thereof, of Bonds which the Company
may be entitled to have authonticated and delivered upon com-
pliance with the provisions of §3.04 hereof.

The Company may within twelve months preceding any sinking
and improvement fund payment date anticipate in whole at any time
or in part from time to time the sinking and improvement fund payment
due on such date (i) by delivering to the ‘I'rustee Bonds of Series A,
together with all unmatured appurtenant coupons and/or (ii) by caus-
ing to be redeemed at the sinking and improvement fund redemption
price then in effect and acerued interest to the date fixed for redemption
thereof Bonds of Series A of an aggregate principal amount not exceed-
ing the aggregate principal amount required to be retired to satisfy
such sinking and improvement fund payment, in the manner provided
in Subdivision {B) of this §2.02 and Article 4 hereof, and in either ease
deliver to the Trustee a siatement of the Company that such Bonds are
being delivered or redeemed for nccount of the sinking and improve-
ment fund, and the aggregate prineipal amount of Bonds of Series A so
delivered or redeemed shall be trested as a credit on account of such
sinking and improvement fund payraent.

All Bonds of Sevies A so delivered to, purchased or redeemed by
the Trustee pursnant to the provisions of this Subdivision (C) shall
be cancelled and no Bonds of any series shall be authenticated and
delivered in lien thercof or to refund the same pursuant to $3.05 so
long as any of the Bonds of Series A shall remain outstanding.

§2.03. Establishment of New Series of Bonds. Bonds other than
Bonds of Series A shall be divided into such series as shall from time
to time be established by vesolution of the Board of Directors of the
Company, and shall be subject to such provisions as, consistently with

............
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the provisions of this Indenture, shall be determined by resolution of o .
the Board of Directors of the Company prior to the issue thereof,

without further action upon the part of the stockholders of the Company

unless such action shall be legally necessary.

In the event of the establishment of any new series of Bonds there
shall be executed a supplemental indenture preseribing the form or forms
of Bonds of the new series and other provisions made in respeet thereof
as hercinafter provided. '
Bonds of any such series so established may from time to time be
executed, authenticated and delivered in accordance with the provisions
hereof. Such Bonds shall be payable in such coin or currency of the
United States of America as at the time of payment shall be legal tender
for the payment of public and private debts, , #

Such supplemental indenture shall prescribe the form or forms
of Bonds of the new series and shall provide for the distinetive desig-
nation, the denominations, methods of numbering, date, maturity date
or dates, interest rato and interest payment dates, the place or places
of payment of principal and interest thereof and whether such Bonds
are fo be coupon Bonds with or without provision for registration as to
principal only and/or registered Bouds without coupons.

The Board of Directors of the Company may at its option by such -
supplemental indenture preseribe any other provisions respeeting the
Bonds of such series not inconsistent with the terms of this Indenture,
including registration, transfer and/or exchange provisions, provisions
for call and redemplion as a whele or in part, provisions for the pay-
ment of principal and/or interest without deduction for, aad/or with
reimbursement. of, taxes or all or part of certain specified taxes,
sinking fund provisions, provisions for conversion into stock or other
seeurities, for the terms and conditions of such conversior and for the
issue of Bonds with stock purchase wurrants, and provisions limiting
the aggregate principal amount of Bonds of such or other series.

All Bonds of the same series issued hereunder shall be substantially
identical except as to the denominations thereof and the numbering and
lettering thereof, and excepi, in the case of registered Bonds without
coupous, as to the dates thereof and the dates specified therein from
which interest is to agerue, and except as to proper variations in cases
of Bonds having serial maturities, and excopt for the usnal differonces
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between coupon Bonds and registered Bonds without coupons, including
variations in the provisions for registration, transfer and exchange.

§2.04, Changes in forms of Bonds. Notwithstanding the fact that
this Indenture provides that the coupon Bonds of Series A are to be in
substantially the form hereinbefore set forth and that Bonds of series
other than Bonds of Series A are to be in substantially the form pre-
seribed by supplemontal indenture at the time of the establishment of
cach such series, the Company may, by resolution of its Board of Direc-
tors, subsequent to the establishmeni of any series of Bonds, provide
additional denominations and addilional pravisions for registration,
transfer and/ovr exchange applicable to Bonds of such series and may
provide for the issuance of registered Bonds without coupons of such
series ; provided, however, that the holders of any Bonds of such series
ouistanding at the time of sueh change or changes shanll be given the
same or corresponding privileges of registration, transfer and/or ex-
change as are given to the holders of any Bonds of such series issued
subsequent to any such change or changes, and that such provisions
shall be evideneed by o supplemental indenture to be execated and ac-
knowledged by the Company and the Trustees. Moreover, the Company
may, by resolution of its Board of Directors, make any such changes in
respect of any Bonds or endorsements thereon as may be required by
law or necessary in order to conform te the requirements for listing
on any exchange or exchanges.

Any Bouds may bear, if appropriate, a legend indicating approval
of any governmental authority and/or a legend indicating that any
stamp tax with respeet to the Bonds required by law has been duly paid.

§2.05. Bzecution and Authentication of Bonds. Bonds from time
to time shall be executed on behalf of the Company by its President or
one of its Viece Presidents and its eorporvate seal shall be thereunto
affixed, or a facsimile of such seal shall be engraved, lithographed or
printed thereon, and such seal shall be attested by its Seerotary or one
of its Assistant Seeretaries. If any authorized officer of the Company
who shall have signed any Bond or attested the seal thereon shall cease
to be sucl officer before the Bond so signed and sealed shall have been
actunlly authentieated and delivered by the Trustee or issued, such
Bond may, nevertheless, be issued, authenticated and delivered as
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though the persons who signed such Bond and attested the seal thereon
kad not ceased to be such officers of the Company, and also anry Bond
may be signed and the seal thereon attested on behalf of the Company
by such persons as at the actual date of the execution of the Bond shall
be the proper officers of the Company, although at the date of the Bond
such persons shall not have been officers of the Company.

Bonds may be printed, lithographed or engraved at the option of
the Company.

Coupons to be attached to coupon Bonds shall be authenticated by
the printed, engraved or lithographed facsimile signature of the pres-
ent Treasurer or of a future Treasurer of the Company and for that
purpose the Compnny may adopt and use the printed, engraved or
lithographed facsimile signature of any person who shall have been
such Treasurer, notwithstanding the faet that he may have ceased to

be such Treasurer at the time sueh Bonds shall be actually authenti-

cated, delivered and issued.

Before anthenticating and delivering any coupon Bonds, the Trus-
tee shall detach and cancel any coupons then matuared.

Only such of the Bonds as shall have been authenticated by the
Trustee by signing the authentieation certificate endorsed thereon and
only the coupons appurtenant to such Bonds shall be seoured by this
Indenture or shall be entilled to any lien, benefit or security hereunder,
and said certifieate shall be conclusive evidence that the Bonds so
authenticated have been duly issued hereunder,

§2.06. EBachange and I'ransfer of Bonds, Whenever any Bonds
shall be presented for exchange, with all unmatured appurtenant cou-
pons in the case of coupon Bonds, the Company shall execute, and,
upon surrender to it of said Bonds and coupons, if any, the Trustee
shall authenticate and deliver in exchange therefor the Bond or Bonds
which the bondholder making the exchange shall request and shall be
entitled to reccive according fo the torms thereof or hereof, to a prin-
cipal amount equal to the prineipal amount of the Bond or Bonds sur-
renderved for exchauge, subjeot, however, to any provisions hereafter
established in the case of exchanges of coupon Bonds for registered
Bonds without eoupons and of such registered Bonds for coupon Bonds.
Upon every exchange of Bonds or transfer of registered Bonds with-

w
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out coupons, the Company may make a charge therefor sufficient to
reimburse it for any tax or taxes or other governmental charge
required to be paid by the Company or the Trustee, and in addition
may charge a sum not exceeding two dollars ($2) for each Bond issued
upon any such exchange or transfer; and said charges shall be paid
by the party requesting such exchange or transfer as a condition prece-
dent to the exercise of the priviloge of making the same.

No transfers of fully registered Bonds of any series shall be
required to be made during the ten (10) days next preceding each
interest date of such series.

§2.07. Registration, T'ransfer and Negotiability of Bonds. The
bearer of any coupon Bond expressed to be registerable as to principal
may have the ownership thereof registered on the books of the Company
at any office or agency where such Bond is expressed to be registerable
as to principal and such registry noted on the Bond by the Registrar.
After such registry, such Bond may be transferred only on said books
by the registered owner in person or by his duly authorized attorney,
and similarly noted on tbe Bond by the Registrar upon presentation
thereof to the Registrar, at such office or agency, accompanied by
delivery of a written instrument of transfer in the form appl‘oiféd by
the Registrar, duly executed. The registered owner of any such coupon
Boud, registered as to principal, also shall have the right to cause the
same 1o be registered as payable to bearer, in which case transfer-
ability by delivery shall be restored, and thereafter the principal of
such Bond when due shall be payable to the porson surrendering the
Bond; but any such Bond registered as payable to bearer may be
registered again otherwise than to bearer with the same effect as a
first registry thereof. Successive registries and transfers as aforesaid
may be made from time to time as desired; and each registry of a
Bond shall be noted by {he Registrar on the Bond.

The coupon Bonds shall pags by delivery except while registered
as to principal; registration of any coupon Bond as to principal shall
not affect the negotiability of its coupons, which shall remain payable
to bearer, be treated as negotiable and pass by delivery, whether or
not such Bond is registered.

Any registered Bond without coupons may, in accordance with its

terms, be transferved upon such register by the person in whose name
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it is registered, in porson or by his duly authorized attorney, upon
surrender of such registered Bond for cancellation, accompanied by

delivery of a written instrument of transfer in the form approved by -

the Registrar, duly executed.

§2.08. Dates of Bonds. All coupon Bonds of any one series shall
bear the same date. Iivery registered Bond withounl coupons shall be
dated as of the day of authentication and shall bear interest from the
intercst payment date (which expression shall include the date of the
coupon Bonds of the same series) next preceding the date of the Bond
or from its date if it be an interest payment date.

§2.09. Reservation of Coupow Bonds for Registered Bonds. When-
ever any Bond shall be issued vnder this Indenture as a registered
Bond without coupons, there may be reserved by the Company unissued
an aggregate principal amount of coupen Bonds of the denomination
of one thousand dollars {$1,000), nqual {o the principal amount of such
registered Bond so issued and of the same sories, and in such case
the serial number or numbers of the conpon Bond or Bonds so reserved,
together with an appropriate statement as to such reservation, may
be endorsed on such registered Bond.

Whenever any registered Bond or Bonds without coupons shall be
surrendered for transfer, the Company shall execute and the Trustee
shall authenticate and deliver a new registered Bond or Bonds withount
coupons of the same series and for a like aggregate prineipal amount
which shall have endorsed thereon the same coupon Bond serial num-
ber or numbers, if any, so reserved; and whenever any registered Bond
without eoupons, exchangeable for a conpon Bond or Bonds, shall be
surrendered for sucl exchange, the Company shall execute and the Trus-
tee shall authenticate and deliver in exchange for such registered Bond
a like aggregate principal amount of coupon Bonds of the same series
and of the denomination required by such registered Bond so sur-
rendered, bearing the serial number, or each bearing one of the serial
wumbers, if any, endorsed upon such registered Bond so surrendered,
and with conpons for inferest thereto attached maturing on and after
the next ensuing interest pavment date of such surrendered rogisiered
Bond.

Whenever any coupon Bond or Bonds exchangeable for registered
Bonds without coupons, together with all unmatured coupons thereto

9]
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appertaining, shall be surrendered for exchange for a registered Bond
or Bonds without coupons, the Company shall execute, and the Trustee
shall authenticate and deliver in exchange for such coupon Bond or
Bonds, a like aggregate principal amount of registered Bonds of the
same series without coupons, in accordance with the terms hereof or
of the Bond or Bonds so surrendered for exchange.

$2.10. Temporary Bonds. Until definitive printed, engraved or
lithographed Bonds of any series are reauy for delivery, there may be
aunthenticated and delivered and issued in lieu of any thereof, tem-
porary printed, lithographed or typewritten Bonds in bearer or reg-
istered form substantially of the tenor of the definitive Bonds of such
serios (with such alterations and omissions as the Company and
the Trustec may determine are appropriate) with or without one or
more coupons, or temporary. registered . Bonds without coupons ex-
chongeable for coupon Bonds of authorized demominations upon the
request of the holders thereof within specified perieds after notice
requesting such ecoupon Bonds, and such {emporary Bonds may
be in such denominations as the Company may determine. Affer
preparation of definitive Bonds and upon surrender of any such tem-
porary Bonds with all unmatured coupons, if any, for exchange, the
Company, at its own expense and without making any charge therefor,
shall exccute, and, upon cancellation of such surrendered femporary
Bonds, the Trustee shall authenticate and deliver in exchange therefor,
a definitive Bond or Bonds of the same series, bearing, in the case of
coupen Bonds, the coupon payable on the next interest payment date
and all subsequent coupons, for the same aggregate principal amount,
and in such denominations and in such forms (whether coupon Bonds
or registered Bonds without coupons) as shall be provided for in the
temporary Bonds surrendered for exchange. Until so exchanged, each
such temporary Bond shall in all respects be entitled to the lien, benefit
and security of this Tndenture as-one of the Bonds issued and authen-
ticated lereunder. Interest on registered temporary Bonds without
coupons shall be paid to the registered owners thereof. Interest on all
other temporary Bonds shall be paid to the bearers thereef and such
payment noted thereon or, if suoh temporary Bonds shall have been
issued with conpons, shall be paid on presentation and surrender of
such coupons as they severally mature. Until such definitive Bonds
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are ready for delivery, the holder of one or more temporary Bonds
may exchange the snmne on the surrender thereof with all unmatured

coupous, if any, attached, to the Trustee for cancellation, and, upon the .

payment of charges similar {o those provided for exchanges of defini-
tive Bonds in §2.06, for temporary Bonds of the same series, of like
aggregate principal amount and of such denominations and forms as
shall be provided for in such temporary Bonds.

$211. Bonds Mutilated, Lost, efc. In case any Bond, whether
temporary or definitive, and/or any coupon or coupons thereto apper-
taining, shall become mutilated or defaced or be lost or destroyed,

then on the lerms herein set forth the Company may issue, and the

Trusiee shall authentieate and deliver, in lieu of and in substitution
for the original Bond and coupons, if any, a new Bond of the same
series of like denomination and tenor and haviug attached corre-
sponding coupons, but which, in the discrelion of the Company or the
Trustee, may bear the same or a different serial number, be marked
‘‘Duplicate’ or be otherwise distinguished; or, if any such original
Bond or coupon shall have matuved instead of issuing & substituted
Bond or coupon the Company may pay the same without surrender
thereof. In case of the mutilation or defacement of a Bond or its
coupon or coupons the applicant for such payment or substifution shall
surrender such Bond with appurienant coupons, if any, and, if required
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by the Company or the Trustec, shall furnish indemnity to the extent’

hereinaffer provided with respect to lost Bonds. In case of loss or
destruction the applicant for such payment or substitution shall furnish
to the Company and the Trustee evidence satisfactory to them, of the
ownership and authenticity of the original Bond or coupon, and of the
loss or destruction thereof, and also a bond of indemnity with such
surety as the Board of Directors may authorize, or enuse the officers
of the Company to anthorize in a sum deemed by the Company and
the Trustee suflicient to cover all risk, however remote, and conditioned
against any loss, cost, damage or expense in such conneetion as the
Company and the Trustees may vequest. Any indemnity bond shall
name as obligeos, the Company, the Trustees, and, if requested by the
Company, any fiscal agent or Registrar. The Trustee may authenticate
any such substituted Bonds and deliver the snme with any appurtenant
coupons or the Trustee or any fiscal agent of the Company may make



BOOK __/ PAGE //7

107

any such payment, upon the written authorization of the Treasurer or "

an Assistant Treasurer of the Company. The applicant for any sub-
stituted Bond, or any such payment, shall, if required by the Com-
pany, as a condition precedent to the issuance of any such substituted
Bond, or any such payment, ony all expenses, including counsel fees,
incurred by the Company or the Trustees in connection therewith. All
Bonds and coupons shall be held and owned upon the express condi-
tion that the foregoing provisions are exclusive in respect of the
replacement or payment of mutilated, defaced, lost or destroyed Bonds
and.coupons, and shall preclude any and all other rights or remedies,
any law or statute now existing or hereafter enacted respecting such
replacement or the payment of notes, bonds, conpons, negotiable instra-
ments or other securities without their surrender to the contrary not-
withstanding,.

Any such duplicate Bouds or coupons issued pursnant to this §2.11
shall be entitled to equal and proportionate benefits with all other
Bonds and coupons issued hereunder in any moneys or property at any
time held by the Trustees for the benefit of the bondholders, subject,
however, to the provisions of §10.29.

The provisions of this §2.11 shall not, howaver, be construed as
requiring the Company to treat both the original and duplicate Bonds
as outstanding hereunder for the purpose of determining the prineipal
amount of Bonds which may be'issued within any limitation as to prin-
cipal amoumit herein or hereafter fixed or any percentage of the prin-
cipal amount of Bonds outstanding hereunder or the amount of Bonds
issued under this Indenture for the purpose of any sinking fund or
any payments hereunder.

$2,12. Status of Bonds Held by Company. Whenever any Bonds
shall have been nuthenticated and delivered to or on the application of
the Company by the Trustee, the Company may issue such Bonds or any
thercof by selling, pledzing or otherwise negotiating the same upon
such terms as may be aunthorized or approved from time to time by its
Board of Directors; provided that no Bonds shall be deemed to be
issued Lereunder or be entitled to the lien and security hereof until
such Bonds shall have been so issued by the Company. The Company
may reacquire any of the Bonds so issued by it and may reissue any
of the Bonds so reacquired {including a Bond issued by way of pledge

P
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or for other limifed purposes and thereafter returned to the Company)
under the lien and security of this Indenture; but until tho same shall
have been so reissued by the Company, the Bonds so reacquired shall
not be deemed to be issued under this Indenture (except to the extent
and for the purposes provided in Subdivision (C) of §2.02 in respect
of the sinking and improvement fund for Bonds of Series A and except
to the extent and for the purposes which shall hereafter be provided
with respeet to any sinking fund for Bonds of any series hereafter
established) or be entitled fo the lien or security hereof. The Company,
however, shall not reissue any Bond which is required by any other
provision of this Indenture to be cancelled by the Trustee. Nothing
in this §2.12, however, is intended or shall be construed in such a way
as to affect or impair the transferability of any of the Bonds or the
negotiability of any of the coupon Bonds or as enfitling the Company
or any other party or parties to deny or contest the status as fully
issued and outstanding hereunder and entitled to the benefits aforesaid
of any Bond bearing the certificate of authentication of the Trustee,
in the hands of any bona fide holder thercof other than the Company,
and the Trustees may assume that-any Bonds which have been authenti-
cated by the Trustee and delivered to the Company are issued within
the meaning of this §2.12 until nofified in writing to the conirary.
No party to wlhiom any of the Bonds may be sold, pledged or otherwise
negotinted shall be required to make any investigation or inquiry as
to the issuc or reissue of any Bonds under the provisiens of this §2.12.

ARTICLE 3.
Issue or Boxps.

§3.01. [Initial Issue of Bonds. Three million dollars ($3,000,000)
aggregnate principal amount of the Bonds authorized to be issued under
this Indenture, being Bonds of Series A, shall be exccuted by the
Company and delivered to the Trustee for authentication and as soon
as may be after the execution of this Indenture, either before or after
the filing and recording heveof, and, without any further nction on the
part of the Company, shall be authenticated and delivered by the
Trustee as directed in a written request of the Company.

§3.02. General Provisions for Issuance of Additional Bonds. In

o

addition to the Bonds issuable under §3.01, the Comupanry may, unless at

o
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the time it is in defsult in the payment of interest on any of the Bonds
outstanding or an event of default exists, at any time or from time to
time exccute and deliver to the Trustee, and thereupon the Trostee
shall anthenticate and deliver in accordance with the application of the
Jompany hereinafter by this §3.02 required, ndditional Bonds of
Series A and/or Bonds of any other series duly established pursuant
to $2.03, in such prinecipal amount as shall be defermined by the
Board of Directors of the Company, upon the bases permitted by, and
upon compliance by the Compuny with, the provisions of §3.03 (against
property owned on October 31, 1940 up to buif not exceeding one
million dollars ($1,000,000) principal amount), §3.04 (against a net
amount of additional property), §3.05 (for refunding Bonds), and/or
$3.06 (against the deposit of cash).

Before the Trustee shall authenticate and deliver any such Bonds
(hereinafter sometimes referred to as Bonds applied for) it shall be
furnished with the following documents which, together with the docu-
ments and other things required to be furnished pursuant to §3.03, §3.04,
$3.05 and/or §3.06, as the case may be, the Trustee may aceept as full
compliance by the Company with the provisions of this §3.02, namely:

{n) An-application of the Company for the authentication
and delivery of such Bonds and seiting forth in addition to any
statements required by $3.03, §3.04, §3.05 nnd/or §3.06 (except that
in any application for the authentication and delivery of such
Bonds pursuant to §3.03 only the statements required by para-
graphs (4), (5) and (6) need be included)

(1) (a) The aggregate net amount of additional property,
it any, inelnded in any additional property certificate nccompany-
ing such application to the Trustee pursuant to §3.04, not there-
tofore funded; (h) the aggrogate net amount of additional prop-
erty, if any, ineluded in all previous additional property eertifi-
cates delivered to the Trustoe, not theretofore funded; and (o)
the aggregate principal amomt of Bonds issuable pursnant to
$3.04 on the hasis of the sum of any net amount of additional
property set forth pursuant to (a) and (b) of this paragraph (1);

(2) {a) The aggregate principal amount, if any, of Bonds
the retirement or provision for the retirement of which is being
evidenced to the Trustee pursuant to §3.05 with such application,

&
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not theretofore funded; (b) the aggregate principal amount (or
any part thercof), if any, of Bonds included in the evidence
previously delivered to the Trusteo, not theretofore funded; and
{(e¢) the aggregate principal amount of Bonds issuable pursuant
to §3.05 on the basis of the sum of the aggregate prineipal amount
of Bonds set forth pursuant to (a) and (b) of this paragraph
(2);

(3) The amount of cash, if any, being deposited with the
Trustee pursuant to §3.06 with such application;

(4) The principal amount of Bonds applied for (a) pursu-
ant to §3.03, (b) pursuant to §3.04, (¢) pursuant to §3.05, and/or
§3.06;

(6) The principal amount of additional Bonds which, after
giving effect to such application will remain available for issu-
ance (a) pursuant to $3.03, (b) pursuant to §3.04, and/or (e)
pursuant to §3.05; and

(6) That the Company is not in default in the payment of
interest on any of the Bonds outstanding nor does an event of
default exist, :

(b) A resclution or resolutions of the Board of Directors of
the Company authorizing the exceution of a stated principal
amount of Bonds of & stated series and designating the section or
sections of this Article 3 pursuant to which said Bonds are to be
issued, and dirceling the Trustee to authonticate and deliver the
same upon compliance by the Company with this §3.02 and the
other section or sections of this Article 3 pursuant to which said
Bonds are to be issued;

(¢) An opinion of counsel setting forth (1) that he has ex-
amined the application and other documents being furnished in
connection with -the authentication and delivery of the Bonds
applied for; (2) that the execution, authentication and delivery of
the Bonds applied for have been sufficiently and duly authorized;
{(3) that the issne of the Bonds, the authentication and delivery
of which is applied for, has been duly authorized by any and all
governmental autborities, the consent or approval of which is
requisite to the valid issue of such Bonds, and specifying by
what officially authenticated certificates or other documents such

PAGE 2V .
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consent or approval is or may be evidenced, or that no consent or
approval of any governmenfal authority is requisite to the valid
isgue of such Bonds; (4) that said Bonds, when aathenticated and
delivered by the Trustee and when duly issued by the Company,
will be valid and binding obligations of the Company, entitled to
the security afforded by the lien of this Indenture upon the mort-
gaged property subjeet to no equal or prior liens or encumbrances
of racord, except for liens and eneumbrances to-which the security
afforded the Bonds theretofore issued and then outstanding by the o
lien of this Indenture was subject immediately prior to such issue
and oxcept for permitted liens and for liens and encumbrances per-
mitted by §5.04; (5) that provision has been made for the lawful
payment of any mortgage or other tax imposed in connection with
the issuance of said Bonds; (6) that upen the authentication and
delivery of the Bonds applied for the aggregate principal amount
outstanding will not exeeed the amount at the time permitted by
law, or the then limit of indebtedness of the Company, if any;
and (7) that the Trustee iz duly aunthorized hereunder to authen-
ticate and deliver said Bonds;

(d) The officially authenticated certificates or other documents
evidencing action by governmental authorities, if any, specified in
snch opinion of counsel or other evidence satisfactory to the
Trustee that such consent or approval lias been given; and

(e) In the cvent that any of the Bonds applied for are of a
series not theretofore established, a supplemental indenture, duly
executed by the Company, setting forth the form or forms of,
and other terms and provisions of or in respeet of, the Bonds of
such new series.

The Company may furnish resolutions, certificates and/or opinions
supplementary to those originally filed with respect to any additional
property or other maiters certified to the Trustee for the purpose of
evidencing subsequent changes in respect thereof or in the availability
thereof as a basis for the issue of Bonds or for other purposes here-
under or to cerrect any errors in any such resolutions, certificates or
opinions theretofore filed.

The Trustee, whenever it shall have been furnished in part with
the instrnmentis and/or other evidence mentioned or referred to in this
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$3.02 required for the issue of Bonds being applied for, may, subject
to tho provisions of §15.02 and $15.03, if the application of the Company
shall so request, autlienticate the Bonds applied for and send the same
to some bank or trust company or other agent satisfactory to the
Trustee in any city in the world, with instruetions to deliver such Bonds
to such person, parinership, firm or corporation as shall have been
designated in said application, as and when there shall be deposited
with such bank, trust company er other agent for or to the eredit of the
Trustee all or any part of the Bonds, cash and/or any other docoments
or other evidenee required by this Indenture and not otherwise fur-
nished to the Trustee and such additional evidence, if any, as the
Trustee shall deem necessary to anthorize the delivery by sueh bank,
trust company or agent of the Bonds applied for in accordance with
such application.

$8.03. Issuance of Additional Bonds on Basis of Property OQwned
on October 31, 1940. Bonds shall ba issmable pursuant to this §3.03
(but only upon compliance with §3.02) at any time and from time to
time (either before, concurrently with or after the issuance of addi-
tional Bonds pursnant to §3.04, §3.05 and/or ¢3.06) to an aggregate
principal amount not to exeeed $1,030,000, on the Lasis of the prop-
erties owned by the Company on October 31, 1940 and without regard
to any change in {he status of said preperty or to the amount of
additional property or retirements of the Company subsequent to
October 31, 1940; provided that any application to the Trustee for the
aunthentication and delivery of additional Bonds pursuant to this §3.03
shall be nceompanied by a net earnings certifiente showing the net
carnings of the Company to be as required in §1.01(bb).

$3.04. Issnance of Bonds Against Net Amount of Additional Prop-
erty. (A) Bonds shall be issuable from time to time pursuant to this
§3.04 (but only upon compliance with §3.02} to an aggregate principal
amount not to exceed sixty per centum (60%) of the net amount of
additional property shown by all additional property certificates then
or theretofore furnished to the Trustee pursuant to this $3.04, not
theretofore funded.

{B) In order to establish the net amount of additional property
available as a basis for the authentication and delivery of Bonds
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purenant to this §3.04, or for the release of cash in lieu thereof pur-
snant to §3.07, or for the release of property pursuant to Article 6 or
for the release of ecash pursuant to Article 7, to the oxtent herein pro-
vided, the Company may at any time or from time to time file with the a
Trustee the following documents collectively constituting and referred

to as an ‘‘additional property certificate’’, namely:

(n) certificate of an engineer (which may be based on his own 5
investigation and/or upon certificates, statements and/or investi-
gations made by persons in whom he has confidence) setting forth
in substance

(1) that the Company acquired by purchase, construetion or
otherwise, and charged to its fixed property accounts between :
stated dates, additional property as defined in §1.01(q), and the
aggregate cost of such additional property, {ogether with a brief
description of such additionnl property and the cost thereof, as
reflceted by and in the principal subdivisions of its fixed property
accounts, which detail of additional propezty shall be shown in
the certificate or in an exhibit attached to and by reference made

a part thereof; . .

(2) that such additionnl property has not theretofore been
included in any additional property certificate filed pursuant to
this §3.04 and has not theretofore been funded;

(3) the aggregate fair valne and the aggregate amount of
additional property so described;

(4) the aggregate retirements of the Company together
with a brief description of sueh retirements and the amount of
property retired, as reflected by and in the principal subdivi-
sions of its fixed property anccounts, made up to and ineluding a
date specified therein which shall be not more than ninety (90)
days prior to the filing of the certificate with the Trustee and
shall be not earlier than the later of the stated dates mentioned
in (1) above, exclusive of retirements of the Company included
in the additional property certificates (if any) previously filed
with the Trustec in complinnce with this §3.04, which detail of
retirements shall be shown in the certificate or in an exhibit
attached to and by reference made a part thereof;
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(6) the aggregate amount of any oredit for substitution in
connection with the disposition of any property included in the
retirements shown in (4) above;

(6) the aggregate net nmount of additional properiy certi-
fied in the certifieate; and \

(7) whether or not such additional property being certified
or included in (1) above includes property which, within six
inonths prior to the date of aequisition thereof by the Company,
has been used or operated by a person or persons other than
the Company in a business similar to that in which it has been
or is to be used or operated by the Company, and, if included,
whether or not the fair value to the Company of such property

15 less than $25,000 and less than 1% of the aggregate prinecipal

amount of the Bonds at the time outstanding.

(b) If, as set forth by the engineer, the additional property
being certified to the Trustee includes property which, within six
months prior to the date of acquisition thereof by the Company,
has been used or operated by a person or persons other than the
Company in a business similar to that in which it Las been or is
to be used or operated by the Company, and the fair value to the
Company of such property, as set forth by the cngineer, is not
less than $25,000 and not less than 1% of the nggregate prinei-
pal amount of the Bonds at the tirue outstanding, a certificate of an

independent ongineer as to the fair value to the Company of such -

property and of any other sueh property so used or operated which,
since the commencement of the then currext calendar year, has been
subjected to the lien of this Indenture and made the basis for the
anthentication and delivery of Fonds, the withdrawal of cash con-
stituting a part of the trnst estate or the release of property or
securities subject to the lien of this Indenture and as to which a
certificate of an independent ¢ngineer has not previously been
furnished.

(c) An opinion of counsel (who, in giving such opinion, may
disregard irregularities or deficiencies in the record evidence of
title to real property which are of more than ten years’ standing
and which in the opinion of such counsel ean be cured by proceed-
ings within the power of the Corapany, or which in the opinion of

ATl



“a

i

115

such counsel are not of a serious nature under the facts and eircum-
stances of the case) setting forth in substance that, except as to
any paving, grading or other improvements to public highways,
streets and alleys and except as to any property shown by addi-
tional ploperty certificates to have been retired pnor to the dato
of such opinion,

(1) the Company has good title, within the meaning of (aa)
of §1.01, to the additional property, shown in the engineer’s
celllﬁcate provided for in (a) above;

(2) such additional property is subject to the lien of this
Indenture; and that such additional property is free and clear
of all encumbrances other than permitted liens; and

(3) the Company is anthorized to own, use and operate such
additional property.

Upon receipt by the Trustee of the certificates, statements, opinions
and other documeonts required by this §3.04, the net amount of additional
property so certified may be used by the Company for the purposes
and to the extent provided herein.

Nothing in this §3.04 shall be deemed to prevent the Company from
including in any additional property certificate filed pursmant to this
§3.04 any additional property acquired by it without also including any
other additional property that it may have theretofore acquired, and by
so doing the Company shall not be deemed to have lost the right to later
file such a certificate including such other additional property.

(C) Any application of the Company for the authentication and
delivery of additional Bonds pursuant to this $3.04 shall be accompanied
by

(a} a net carnings certificute, showing the net earnings of the

Company {o be as required in $1.01 (bb); and

(b) a credit certificate, as defined in §1.01 (dd), in case the
retirements of the Company to and ineluding a date not more than
ninety (90) days prior to the date the application is filed with the
Trustee have not theretefore been certified to the Trustee.

12
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§3.05. lssuance of Bonds against Bonds of other Series. (A) A -
Bonds shall be issuable for refunding pursuant to this $3.05 (but only : P4

upon compliance with §3.02) to an aggregate principal amount equal to

the aggregato principal amount of Bonds of any one or more series
theretofore authenticated and delivered by the Trustee under this In-
denture, not therctofore funded, and which Bonds shall have previously

been retired or shall be retired at the time of the authentication and

delivery of Bonds by the Trustee hereunder and/or for the retirement

of which provision shall thon be made, as heroinafter in this §3.05 pro-

vided. Such Bonds may be retired through or by payment at maturity,

or upon redemplion, or by purchase, exchange, surrender, conversiori

into stock or seenrities other than Bonds issued hereunder, the opera-

tion of any sinking fund or by any other method; but no Bonds shall

e issned pursuant to this §3.05 against Bonds retired through the oper- -
ation of the sinking and improvement fund for the Bonds of Series

A, so long as any Bonds of Series A shall remain outstanding, or ,
against Bonds retired through the operation of any sinking fund for

the Bonds of any other series hereafter established under similar condi- a
tions, so long as any Bonds of any other such series shall remain out-

standing. Subject to the foregoing, Bonds shall be issuable as afore-

said for refunding all or any part of any series of Bonds at any time and

from time to time at, before or after the maturity of any such series .
of Bunds retirved, being vetired or to he retired.

4 i aad g
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(B) In order to evidence 1o the Trustee the retirement or provision
for the retirement of Bonds, which shall thercafter be available as a
basis for the authentication and delivery of Bonds pursuant to this
£3.05; or the release of cash in lieu thereof pursuant to §3.07, or for the L]
release of property pursunnt to Article G, or for the release of cash
pursuant to Axticle 7, to the extent herein provided, the Company may
at gny time or from time to time deliver {o the Trustee the following,
namely :
(1) Ronds {whether eancelled or uneancelled) in bearer form
or nccompanied by proper instruments of assignment azd transfer,
together with all appurienant unmatured coupons, if any; and/or

{2) Cash sufficient to pay principal, premium, if any, and
interest to maturify or to the redemption date, as the case may
be, with respect to Bonds then outstanding and not to be delivered .
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to the Trustee pursuant to paragraph (1) above contemporane-
ously with its authentication and delivery of the Bonds applied for,
together with, in case of the deposit of cash to provide for the
redemption of Bonds, either (1) proof satisfactory to the Trustee
that notice of redemption as provided in Article 4 has been given,
or (%) proof satisfactory to the Trustee that arrangements have
been made insuring that such notice will be given, or (3) a written
instrument executed by the Company, under its eorporate seal and
expressed to be irrevocable, authorizing the Trustee to give such
notice for and on behalf of the Company, or (4) a waiver of the
notice of the publication required by Article 4, signed by the
holders of all Bonds of the series to be redeemed. Whenever there-
after there shall be surrendered by the Company to the Trustee
for cancellation any of the Bonds and/or appurienant coupons
payment of which shall have been provided for by such deposit,
the Trustee shall repay the Company, upon the written request of
the Company the nmount deposited in respect of the Bonds and/or
coupons so surrendered; and also

(3) A certificate of the Company stating (a) that said Bonds
have not theretofors been funded as defined in §1.01 (ec), or, as
to any thereof which have been funded as referred to in clause (5)
of §1.01 {cc) and have been reinstated as permitted by said elause
(5), that the same have been 8o reinstated, (b) that said Bounds
bave not been retired through conversion of the same into
Bonds issued hereunder, () that none of said Bonds have been
retired through the operation of the sinking fund for any one or
more series of Bonds then ontstanding, and (d) whether or not
any of such Bonds to be refunded have been bona fide sold by the
Company.

(C) Any application ot the Company for the authentication and
delivery of Bonds pursuant to this §3.05 (1) to rvefund any Bonds,
bearing interest at a rate lower than the Bonds applied for, which
shall have been authenticated and delivered hercunder but shall not
have been bona fide sold by the Compauy, or (2) to refund any Bonds,
in the event that u net earnings certificate excluding the interest
charges on such Bonds shall have been filed with the Trustee since
the retiroment thereof, shall be accorapanied by a net earnings certifi-
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cate, showing the net earnings of the Company to be as required in
§1.01 (bb).

(D) Any Bonds received by the Trustee pursvant to this §3.05
(if not previously cancelled) shall be cancelled and cremated by the
Trustee; and except to the extent refandable pursuant to this §3.05,
no farther Bonds shall thereafter be issuable in respect thereof.

§3.06. Issuance of Bonds Against Cash. (A} Bonds shall be

PAGE |32
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issuable pursuant to this §3.06 (but only upon compliance with §3.02)

to an aggregate principal amount equal to the amount of cash deposited
for the purpose with the Trustee pursuant to this $3.06.

(B) Any application of the Company for the authentication and
delivery of Bonds pursuant to the provisions of this §3.06 shall be
accompanied by a net earnings certificate showing the net earnings
of the Company to be as required in §1.01 (bb) unless the resolution
of the Board of Directors furnished the Trustee pursuant to §3.02
shall state that such cash is to be deposited solely to anticipate the
refunding of Bonds (theretofore bona fide sold by the Company or
bearing iuterest at a rate not lower than the Bonds applied for), but
in snch case such cash shall not be used for any purpose other than
snch refunding until such a net earnings certifieate shall have beon
delivered fo the Trustoe.

$8.07, dpplication of Cash Deposited as Basis for Issuance of
Bonds. Cnsh deposited pursuant to §3.06 shall be held by the Trustec
as part of the trusi estate and, unless the Company shall at the time
be in default in the payment of interest on some one or more of the
Bonds or an event of default shall exist, shall be applied by the Trustee
at any time or from time to time, as follows:

(1) Upon delivery to the 'Trustee of an application of the Com.
pany, containing the statements required by subdivision (a) of
§3.02 (but with appropriate variations in language, and without
there being furnished to the Trustee any of the other documents
specified in §3.02) be paid to the Company to an amount or amounts
equal to the aggregate principal amount of Bonds which the Com-
pany shall become entitled to have authenticated pursuant to and

N
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upon compliance with the requirements of §3.03, §3.04 and/or §3.05 -
and in lieu of such authentication; provided that the Company .
shall not be required to furnish the Trustee with a net earnimjs
certificate unless it is required so to do under the provisions of
(B) of §3.06;

(2) Be applied by the T'rustee, if so directed by the Company,
to the payment, purchase, redemption or retirement of Bonds,
in which event the Trustee shall be furnished with and may rely
upon a vesolution of the Board of Directors of the Company
authorizing and directing the 'I'rustee to apply such eash to the o
retirement of the Bonds in the manner and upon the terms
designated in such resolution; provided that cash to pay any -
accrued interest and/or premiums on account of the Bonds to o
be retired shall be furnished by the Company. Before purchas-
ing Bonds pursuant to this paragraph (2), notice asking for pro-
posals shall, if the Company shall so direct, be given to the holders
of such Bonds as provided in §4.04,

All Bonds received by the Trustee pursuant fo this §3.07 (if not
previously cancelled) shall be cancelled by the Frustee.

In the event that cash deposited with the Trustee pursuant to §3.06
shall have remained on deposit with the Trustee for more than three
(3) years in an amount in excess of five hundred thousand dollars .
($500,000), such cash then so on deposit with the Trustee shall be used "
to redeem or, at the option of the Company, to purchase, as provided in
§4.04, Bonds of such series as the Company shall designate or, upon the
failure of the Company for fificen (15) days after being so requested
in writing by the Trustee to make such designation, then to purchase or a
redeem Bonds of such series as the Trustee shall thereupon determine.

ARTICLE 4.

Repemprion aNDp Punronase or Bowbs.

§4.01. Bonds of Series A shall be redeemable as provided in Sub-
division (B) of $2.02, subject to the provisions of this Article 4. Any
series of Bonds other than Bonds of Series A may be made subject to
redemption prior to maturity at the option of the Company as a
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whole at any time or in part from time to time or on any speci- s
fied date or dates wpon payment of their principal amoumnt and
acorued interest at such time or times and at such premium or
premiums, if any, as may be determined by the Board of Directors of
the Company at the time such sories is established and as shall be speci-
fied in the Bonds of the respective series. The question of whether a
premium is payable and the amount thereof shall be determined by the
date fixed for redemption. In casc a. Bond of any series is of a denomi-
nation larger than one thousand dollars ($1,000), a portion of such Bond
{one thousand dollars ($1,000) or an integral multiple thereof) may be
redeemed and if less than the whole Bond be redeemed, the Company
shall execute and the Trustee shall authenticate and shall deliver to the
bearer or to or on the order of the registered owner of such Bond, with-
out charge, a new Bond or Bonds of the same series equal in aggregate
principal amonnt {o the unredeemed portion thereof, each new Bond to
be in such authorized form and denomination (not less than one thou-
sand dollars ($1,000)) as such bearer or registered owner may elect.
In case of redemption of a part only of the Bonds of any series, except
in the case of redemption of any Bonds for any sinking fund, the Com-
pany shall at least forty-five (45} days prior to the redemption date
(unless a shorter notice shall be accepted by the Trustee as sufficient)
notify the Trustee of the principal amount of Bonds to bo redeemed, .
and thereupon the particular Bonds or portions thercof to be redeemed
shall (except as and to the extent hereinafter in this sentence other-
wise provided) he selected by lot by the Trustee in any manner deter-
mined by the Trustee to be equitabde; provided, however, that if the
Bonds of any series be all registered otherwise than to beaver and are
to be-redeemed in part, the Trustee shall select the Bonds (or portions
of Bonds} to be redeemed in such manner that the particular Bonds of
such series {or poriions thereof) to be redecmed shall be, to the nearest
nne thousand dollars ($1,000) taken from the holders thoreof ratably,
as uearly as may be, to the total prineipal amount of Bonds of such
series held by such holders, respectively. If all of the oufstanding
Bonds of the series part of which is to be called for redemption are
owned by one person, the Bonds te be redecmed may be selected by

the Company.

Fas)

§4.02. Motice of redemption of Bonds of any series issued here-
under which are redeemable shall bz given by the Company by pubti-
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ocation in such newspapers and f'or such period as shall be provided for
in the Bonds to be redeemed, or, if not provided for, by publication in at
least one authorized newspaper in the city or in each of the cities where
the interest on any Bonds called for redemption ie payable, at least once
ia ench calendar week (which may be on any secular day of each such
week) for three (3) successive weeks, the first publication to be not less
than thirty (30) days and not more than ninety (90) days prior to the
redemption date, and shall specify the date when and the place or
places where such Bonds must be presented for payment and redemp-
tion and shall state that interest on the Bonds called for redemption
ghall cease to acerue on the designated redemption date. In case of
redemption of a part only of any series of Bonds, such published notice
shall specify also the series and numbers of the particular Bonds
selected for redemption. The Company, or the Trustee upon the writ-
ten request of the Company, shall also mail a like notice of such redemp-
tion, not less than thirty (30) days and not mare than ninety (90) days
prior to such redemption date, to each registered owner of Bonds
selected for redemption at the nddress which shall appear on the Bond
register. If such notice be published, the proceedings for the redemp-
tion of said Bonds shall not be affected by failure fo mail such notices
to registered owners of such Bonds as above required or by any defect
in any such notice so given. The foregoing provisions of this para-
graph are subject to the provisions of §16.08.

Subject to the provisions of §15.02 a written statement of the
Company as to the giving of proper notice of any call for redemption
may be accepted by the Trusice as full and complete authority for
any action required to be taken by it pursuant to this Article 4, and in
ense any question shall arise as to whether or not any such notice shall
bave been sufficiently given, such question shull be decided by the
Trustee, and its decision shall be final and binding upon all parties
in interest.

§4.03. On or before the redemption dafe specified in the notice
given pursuant to §4.02 or in the event such notice is waived as provided
in 416.08, on or before the redemption date specified by resolution of the
Board of Directors and in due time for remittanee to the place or places
of payment, the Company shall deposit with the Trustee a sum of money
sufficient to redeem (at their principal amount plus the preminm, if any,
provided for with respect to tho series of Bonds so called for redemp-
tion) the Bonds or portions thereof so selected for redemption and to
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pay the interest due thereon up to suoh redemption date, o be heid in a
special account and in trust for the bearers or registered owners thereof
and to be paid fo them respectively upon surrender of said Bonds with

all unmatured coupons, if any, sppertaining thereto, matuving on or
after the redemption date, subjest to the provisions of the laat para- ..

graph in this §4.03. The Trusteo shall, upon the written request of the
Company, apply funds then held by it .ucder the provisions of §3.07
and/or Article 7T and/or any other provisions of this Indenture, so far
as permitted therein, to make up the whole or any portion of the money
required for the redemption of the prineipal of such Bonds or portions
thereof. The Company may depnsit any Bonds selected for redemp-
tion, together with all unmatured coupons appertaining thereto, in
lien of the amount of mioney (including the premium, if any, and
accrued interest to the redemption date) which would be necessary
to redec the Bonds so deposited. “After the Company shall have
deposited with the Trustee the money necessary to redeem the
called Bonds or portions thereof and to pay the interest due thereon;
as aforesaid, and/or shall have requested the Trustee so to apply
funds held as aforesaid under the provisions of §3.07 and/or Article
7 and/or any other provisions of this Indenture to the extent permitted
thereby and/or shall have deposited Bonds selected for redemption as
aforesaid, all Bonds or portions thereof to be redeemed and appurte-
nant coupons shali cease to be entitled to any lien, benefit or security
of this Indenfure except the right to receive the redemption price upon
presentation and surrender thereof and shall be deemed not to be out-
standing bereunder, subject to the right of bondholders to receive
payment thereof as provided in $13.04; and nfter such redemption
date, such Bonds or portions theveof shall cease to bear interest and
the conpons for interest maturing subsequently to sueh redemption
date shall be void, and-all liability of the Company to the holders of
such Bonds or portions thercof for the payment of the principal
thereol and interest thereon (and premium, if any) shall cease and
determine and be completely discharged, as provided in §13.03.

If, upon presentation for payment of any coupon Bonds called for
redemption, there shall not be surrendered with such Bonds the coupons
maturing on the redemption date thereof, if an interest payment date,
the Company shall receive such Bonds, {ogether with all coupons
maturing after sueh redemption dale, and shall pay in respect thereof
the redemption price hereinbefore provided, exclusive of acorued in-

134
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terost, and such eoupons shall be paid to the holders upon presentation
and surrender thercof at any office where the same are expressed to
be payable.

§4.04, Whenever the Company may desire to purchase or other-
wise acquire Bonds it may publish notice at such times and at such
place or places as the Company may determine, inviting sealed pro-
posals, to be made to the Trustee on or before a date therein designated,
tor the sale to the Company of Fouds of a particular series or of such
one or more series as shall be therein speeified, at not to exceed such
prices, and upon such other torms, if any, as may be specified in such
notice, stating either the principal amount of Bonds to be retired or
the amount of funds to be applied to such purpose. From the Bonds
offered in response to such notice, and upon the terms set forth in such
notice, the Nrustee shall accept such Bonds as are oifered at the lowest
prices (computed, unless the Company shall otherwise direet, in case
there are to be purchased aud are offered Bonds of more than one
series bearing different rates of interest or different dates of maturity,
upon the basis of the yield to maturity, which may be determined by
the Trustee in accordance with any standard table of bond values)
not exceeding the limitations designated in the notice, to the amount
to be retired or to an amount sufficient to exhaust the funds available
for such purpose as nearly as may be, and shall forthwith send notice
of such acceptance to all bondliclders whose offerings have been
accepted. The Trustee may also apply any funds which the Company
may deposit with it for the purpose, not required fo be applied pur-
suant {o any other provisions of this Indenture, to the purchase of
Bouds issued hercunder, upon any exchange or in the open market,
at public or private sale, without notice, at prices not exceeding such
as the Board of Directors of the Company by resolution may specify,
as evidenced by a copy of such resolution to be furnished to the Trustee.

§4.05. If at any fime there is being held by the Trustee any cash
which by any of the provisions of this Indenture is required to be ap-
plied to the redemption and/or purchase of Bonds, or which the Com-
pany shall have directed the Trustee to so apply, the Company shall,
upon request of the Trustee, forthwith take or cause to be taken all
action necessary on ifs part to be done in conneetion with sueh pur-
chase or to eall the appropriate prinecipal amount of Bonds for re-
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demption, if so required and to cause nny notice of such redemption,
if not waived as hereinabove provided, and/or of any call for pro-
posals to sell Bonds required by this Article 4 to be given as provided
in this Artiele 4, and if the Company shall fail or refuse, upon request
of the Trustee, to fake or cause to be taken any such action, or te give
or complete any such notice, then the Trustee is hergby irrevoecably
authorized and empowered, either in the name or on behalf of the
Company or in its own name as T'rustee, to take or cause to be taken
any such action and to give or complete or cause to he.given or com-
pleted any such notice, with like force and effect as if such action were
taken or as if such notice were given by the Company.

§4.06. All Bonds redeemed in accordance with the provisioﬁs of

this Article 4 shall forthwith be cancelled by the Trustee and, except '

for refunding as provided in §3.05, no Bonds shall be issued hereunder
in place thereof.

Cash deposited pursnuant to this Article 4 shall be applied in accord-
ance with and subjeet to the instruetions of the Company as evidenced
by a resoluniion of the Board of Directors of the Company furnished to
the Trustee, to the purchase or redemption of the Bonds for the pur-
chase or redemption of which it was depostted and, except as prowded
in §5.17, shall not form a part of the mortgaged property.

ARTICLE 5.
Panricuvrae Covenants or THE CoMPAnY.

The Company covenants and agrees with the Trustees, for the
benefit of the Trustees and of the several holders for the time being
of the Bonds and of the coupons as follows:

§6.01. That it will promptly pay the principal of and interest on
the Bonds issued hereunder according to tho terms thereof and hereof
and of any eoupons thereto appertaining., As the coupons annexed to
coupon Bonds are paid, they shall be cancelled.

That it will perform snch covenants and provisions with reference
to Bonds of Series A as are expressed therein and herein and with
reference to other series as may be expressed in the Bonds of such
series, respectively, when issued.

..........................
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That it will maintain an office or agency in the Borough of Man-
hattan, City and State of New York for the payment of the inferest
on the Bouds of Series A when the same shall become due and pay-
able and that it will maintain an office or agency in each other city in
which Bonds of any series and/or the interest on the principal amounts
thereof may. be expressed to be payable, for the payment of such Bonds
and/or interest when the same shall become due and payable.

That within sixty (60) days after the date upon which any install-
ment of interest on any of the Bonds is payable, the Company will
deposit with the Trusiee, or with any paying agent approved by
the Trustee, in a special aceount and in frust as below provided, an
amount suflicient to pay all coupons and claims for interest then
matured but which shall not therefofore have been paid or presented
for payment, which are appurfenant to the Bonds the holders of which
are entitled then to receive payment of such installment of interest,
upon surrender of such coupons, or upon presentation for notation of
such payment thereon in case of temporary bearer Bonds without
coupons, or upon demand in the case of registered Bonds without
coupons.

Any moneys which at-any time shall be deposited by the Company
or on its behalf with the Trustee or any paying ageut for the pur-
pose of paying any of the Bonds which shall have beeome due and pay-
able, whether at maturity thereof or upon eall for redemption, or for
the purpose of paying any mafured coupons or claims for interest
appertaining to any of the Bonds, shall be and are hereby assigned,
transferred and set over to the '['rustee or such paying agent, to be held
in a specinl aceount and in trust for the respective holders of the Bonds
or coupons or clnims for interest for the purpese of paying which said
moneys shall have been deposited. Interest, if any, aceruing on such
moneys duaring the period the same shall remain on deposit shall belong
to the Company and shall be paid to it from time to time apon request
of the Treasurer or an Assistant Treasurer of the Company.

Any moneys so deposited which shall not be required for the pur-
poses for which such deposit was made shall be repaid to the Company
upon written request of its Treasurer or one of its Assistant Treasurers;
and any such moneys remaining unelaimed by the holders of such Bonds
or coupons or claims for interest, for five (5) years after the date the
same shall have become payable, shall be paid by the Trustee or such

u
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paying agent to the Cempany, upon the written order of its Preasurer
or one of its Assistant Treasurers, and the holder of such Bonds or cou-
pons or claims for interest shall thereafter be entitled to look only to
the Company for the payment thereof and thereafter no such coupon
shall be entitled fo the lien and security of this Indenture; provided
that the Trustee or such paying agent, before being required to make
such payment to the Company, may at the expense of the Company,
cause notice that said moneys have not been so ealled for and that
after a date named therein they will be returned to the Company, to
be published once a week for three (3) successive calendar weeks in an
authorized nawspaper in the city or in one such newspaper in each
of the cities where such Bonds or coupons or claims for interest are
payable,

§5.02. That, if it shall appoint a paying agent other than the
Trustee, it will cause such paying agent to execute and deliver to the
Trustee an instrument in which it shall agree with the T'rustee, sibject
to the provisions of the last paragraph of this Section, (1) that such
paying agent shall hold in trust for the benefit of the bondholders ar
the Trustee all sums, whether received from the Company or any other
obligor on the Bonds held by such paying agent for the payment of the
principal of or interest on the Bonds (and premium, if any); and (2)
that such paying agent shall give the Trusteo notice of any default by
the Company or any other obligor on the Bonds in the making of any
deposit with it for the paymont of the principal of or interest on the
Bonds (and premium, if any) and of any defanlt in the making of any
such payment,

That, if it acts as ils own paying agent, it will, on or before each
due date of each installment of principal or interest on the Bonds, =et
aside and segregate and hold in trust for the benefit of the bondholders
or the Trustee 2 sum sufficient to pay such principal (and premium, if
any) or interest so becoming due on the Bonds and will notify the
Trustee of such action or of any failure to iake suech action.

Anything in this Section to the contrary notwithstanding, the Com-
pany may at any time, for the purpose of obteining a release or satis-
faction of this Indenture or for any other reason, pay or cause to be
paid to the Trustee all sums held in trust as required by this §5.02,
such sums to be hield by the Trusteo upon the trusts herein contained.
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Anything in this Indenture to the contrary notwithstanding, the
agreement to hold sums in trust as provided in this §5.02 is subject to
the last paragraph of §5.01,

§5.03. That except as to that part of the mortgaged property
which may hereafter be acquired by it, and except as to paving, grad-
ing and other improvements to public highways, streets and alleys
and except as to property in which only the right, title and intereat
of the Company is purported to be conveyed hereby, and subject, as
hereinafter in §5.04 permitted, to prior liens and permitted liens, the
Company is lnwfully possessed of the premises, properfy and rights
herein conveyed or intended so to be and has good right, full power
and lawful suthority to grant, bargain and sell, and to convey, mort-
gage and pledge, the same in the manner and form herein done or in-
tended, and that, except as aforesaid, it has and, subject to the pro-
vistons hereof, will preserve, good and indefeasible title to all the mort-
gaged property and will warrant and forever defend the same to the
Trustees against the claims of all persons whomsoever exeept as herein-
before specifically otherwise stated.

§5.04. That there are not now outstanding and that the Company
will not {except as permitied below} at any {ivie create or allow to
acerne or exist any liens prior to or on a parity with the lien of this
Indenture (in respeci of the security afforded all or any part of the
Boads) upon the mortgaged property, or any part thereof, other than
permitted liens as defined in §1.01 (y) and except such liens or encum-
brances on any mortgaged property hereaffer acquired by the Com-
pany as may cxist at the date of the acquisition by the Company of
such after acquired property and, except that the Company shall not
be precluded from refunding, renewing or exfending any prior lien
debt if, in the opinion of the Board of Directors of the Company (ex-

pressed in a resolution of the Board of Directors of the Company

filed with the Trustee), and concurred in by a qualified disinterested
person, selected by the Company and approved by the Trustes,
such refunding, remewal or extension is for the best interests of
the bondholders; provided, however, that if and so long as all of
ilie Bonds of any one or more series are held by not more than five (5)
persons no such refunding, renewal or extemsion shall be permitied
unless all of the holders of the Bonds of such series shall consent
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thereto in writing, a copy of which consent shall be filed with the
Trustee.

Further, that it will not acguire any properly subject to prior
liens securing prior lien debt whereby the outstanding prior lien debt
to be assumed by the Company in cornection with the acquisition of
snch property subjee! to snch prior liens will exceed 60% of the cost
or fair value of the property so acquired, whichever is less, as evi-
denced by a certificate of an independent engineer to be filed with the
Trustee at the time of the acquisition of such property.

Further, that all mortgaged properly hereafter acquired by the
Company and made the hasis of the issue of any Bonds or the release
of cash or property (except cash or property subject fo prior liens),
under this Indenture shall be free and clear from all lieng and encum-
brances of every nature having priority or being on a parity with, or
which may become entitled to priority over or become on a parity with,
the lien of this Indenture, except permitted liens as defined in §1.01 (y);
and that it will warrant and forever defend the same to the Trustees
against the claims of all persons except as aforesaid.

§5.05. 'T'hat, subjeet to_the provisions of §5.04, all covenants and
conditions eontained in any prior lien and in the debt secured thereby
will be fully performed and complied with,

§5.06. That npon the discharge of any prior lien all cash held by
the trustee or mortgagee thereunder, exeept eash held for the payment
of principal of, premium, if any, and interest on the prior lien debt
secured thereby and other charges and expenses due the trustee or
mortgagee thereunder pursuant to the provisions of any such lien and
excepl any moneys held in any sinking fund under such lien (other
than release and/or insurance moneys which by the terms of such prior
lien may be applied as part of a sinking fund), shall be paid over to
the Trustee herennder and shall be treated as Funds in Escrow (except
as otherwise provided in §5.13 with respect to insurance moneys) and
paid over to the Company or applied, pursuant to the provisions of
§7.02.

§5.07. That in case the Company shall hereafter oreate any mort-
gage upon the mortgaged property, or any part thereof, other than as
provided in §5.04, such mortgage shall be and shall be expressed to be

"
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subject to the prior lien of this Indenture upon the mortgaged property
for the security of all Bonds then outstanding or thereafter issuable
hereunder.

$5.08. That it will from time to time duly pay and discharge all
taxes, assessmonts and governmental charges lawfully imposed upon
the mortgaged property or upon sny part thereof, or npon the income
or profits therefrom or upon the lien or interest of the Trustees or of
the holders of the Bonds in respent of the mortgaged property or any
part thereof or the income therefrom when the same shall become due,
and will duly obsorve and conform to all valid requirements of any
govarnmental authority relative to any of the mortgaged property or
any part thereof, and all covenants, terms and conditions upon or under
whish any of the mortgaged property is held. Within three (3) months
after the accruing of any lawful claims or demands for labor, materials,

e —

precedence over this Indenture as a lien or charge upon the mortgaged

property or the income thereof, the Company will pay or cause to be
discharged or make adequate provision to satisfy or discharge the
same. Nothing in this §5.08 contained, however, shall be construed as
requiring the Company to observe or conform fo any requirement of
governmental authority or to acquire or cause to be paid or discharged,
or to make provision for, any such tax, assessment, lien or charge, so
long as the validity thereof shall be contested in good faith and by
appropriate legal proccedings, unless thereby in the opinion of the Trus-
tee or Trustees prejudice or loss might result therefrom to the mort-
gaged property, or any part thereof, or to the interests of the bond-
bolders. On or before July 1, 1941 and on or before July 1 of each year
thereafter the Company will file with the Trustee a written report of the
Company stating that the Company has duly paid and discharged to
the oxtent required to be paid up to such date all taxes, assessments
and governmental charges lawfully imposed upon the mortgnged prop-
erty which shall have become due and payable during the preceding
calendar year, or that with respect lo certain of such taxes, assessments
or other governmental charges to be specified in said report, the
Company is in good faith contesting the validity thereof pursuant to the
permission so to do provided for in. this §5.08.

§5.09. That it will, except as herein otherwise specifically pro-
vided, preserve its corporate existence sind all its rights and franchises

.....................
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to the extent necessary or desirable to preserve unimpaired the value
of the mortgnged property, provided, however, that any ordinances,
licenses, franchises, rights or privileges may be surrendered, aban-
doned, cancelled or modified pursuant to the provisions of Subdivision
(B) of §6.02,

$5.10. That it will record, vegister, file, renew, refile and rerecord
this Indenture and every indenture supplemental hereto which hereafter
may be cxecnted and all such documents as may be required by law
in order fo maintain this Indenture at all times as a mortgage of both
real estate and personal property, all in such manner, at such times
and in such places as may be required by law in order fully to preserve
and protect the security of the bondholders and the rights of the Trus-
tees and will furnish to the Trustee (a) promptly atter the execution
and delivery of this Indenture and of each supplemental indenture, an
opinion of counsel (who may be of counsel for the Company) either
stating that in the opinion of such counsel this Indenture or such sup-

plemental indenture has been properly recorded and filed so as to-

make effective the lien intended to be created thereby, and reciting the
details of such action, or stating that in the opinion of such counsel uo
such action is necessary to make such lien effective; and (b) at least
annually after execution and delivery of this Indenture on or about
December 1 of each year, begiuning with the year 18941, an opinion of
counsel (who may be of counsel for the Company) either stating that
in the opinion of such counsel such action has been taken with respect
to the reeording, filing, re-recording and re-filing of this Indenture and
of each supplemental indenture, as is necessary to maintain the lien
thereof and reciting the details of such netion, or stating that in the
opinion of such connsel no such action is necessary to maintain such
lien. The Company will to the extent it may lawfully do so pay any

mortgage recording tax due on-any recording hereof or of any such -

supplemental indenture and pay any further mortgage recording tax
due at any time hereafter upon the issnance of additional Bonds here-
under and will comply with the requirements of any and every mort-
gage recording tax law or similar law affecting the due recording or
maintaining of this Indenture, and will do whatever else may be neces-
sary or be reasonably required by the Trustee or Trustees in order to
perfect and continue the licn of this Indenture upon the property
mortgnged, pledged or assigned hereunder or intended so to be.

*
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§6.11. That all property and interests in property of every kind,
not hereby expressly excepted from the lien of this Indenture, which
hereafter may be acquired or constructed by the Company, shall, imme-
diately upon the acquisition or construction thereof by the Company,
and without any further conveyance, assignment or other act, become
and be subject to the lien of this Indenture as fully and completely
as though new owned Dy the Cempany and specifically described in
the granting clauses hereof; but nevertheless, at any and all times
the Company will execute, acknowledge and deliver any and all snch
further assurances or conveyances or assignments thereof as the Trus-
tee or Trostees may reasonably direet or require, for the purpose of
expressly and speeifically subjeeting the same to the lien of this Ins
denture; aud also, the Company will do, execute, acknowledge and
deliver, or cause fo be done, executed, acknowledged and delivered, ail
and every such further acts, deeds, conveyances, transfers and assur-
ances in the Iaw for the better assuring; conveying, assigning and con-
firming unto the Trustees all and singular the franchises, premises,
estates and properties described in the granting clauses hereof and
hereby conveyed and morigaged, or intended so to be, or which the
Company may be or hereafier become bound to mortgage, convey or
assign {o the Trustees, as the Trustee or ''rusteezs may reasonably
require.

§5.12. That it will at all times maintain and preserve and
keep ils public utility property (exclusive of retired property) and
every part thereof, in good vepair and that from time to time it will
make all needful repairs, renewals and replacements, so that at all times
the security for the Bonds issued hereunder and the efficiency of its
property hereby mortgaged shaill be fully preserved and maintained,
and will promptly record as retired on its books all public utility
property that is no longer nsed or useful in the Company’s business;
provided, however, that nothing lierein contained shall be construed
to prevent the Company from ceasing to operate any of its systems or
property, if in the judgment of the Company and in the opinion of an
engineer it is advisable not to operate the same for the time being or
if the Company intends to sell or cotherwise dispose of the same, and
within a reasonable time endeavors to effect such a sale or other
disposition, or to prevent the Company from adopting another or
different sysiem of operation and substituting equipment and prop-
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erty adapted thereto for the then existing lines, plants, buildings,
mains, and other equipment and property.

$5.13. That it will at all times keep insured to a reasonable amount
in responsible companies such of the buildings, stations, machinery,
equipment and apparatus of the Company as are usually insured by
companies operating like properties against destruotion or damage by
fire or other accident against which insurance is usunally carried by
companies operafing like properties.

That all policies for such insurnnce on the mortgaged property
shall be so drawn as to make any one loss aggregating twonty-five
thousand dollars ($25,000) or more payable thereunder fo the Trustees
as their interests may appear, provided, however, that if any property
go insured is covered by any prior lien or liens, the losses under any
policies of sneh insurance on such property until the final satisfaction
and discharge of such licns may be made payable also to the respective
trustees or mortgagees under such liens,

The Company, as-soon a3 practicable after the execution of this
Indenture and theveafter on or about the first day of December in
each year, beginming December 1, 1941, shall furnish to the Trustee
a defailed statement, signed by its Treasurer or one of its Assistant
Treasurers, of the insurance policies outstanding and in force upon
the mortgaged property or any part thereof, including the names of
the insurance companies which have issued the policies, the payee or
payees thereunder, the amounts thereof and all the property covered
thereby; but the Trustee shall be under no duty to request such detailed
stafement or otherwise to supervise the insurance of the morigaged
property.

All insurance moneys received by the Trustees or either of them
shall be deposited with the Trustee and shall be treated as Funds in
Fserow and be paid over to the Company or applied, pursuant fo the
provisions of §7.02.

The Trustees shall consent to the release of any insurance moneys
received or held by the trustee or other mortgagee under any prior
lien upon receipt of a written request of the Company so requesting,
and upon receipt of a statement from sach trustee, or other mortgagee,
if any, that the Company has complied with the conditions for the
release of insurance moneys under such lien, and such written request
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and statement shall be full authority to the Trustees hereunder for con-
senting to such release, and no further authority shall be required in
such case; but the consent of the Trustees hereunder shall not be re-
quired as a condition to the release of such moneys.

That insurance moneys covering losses of twenty-five thousand
dollars ($25,000) or more paid to a trustee or other mortgagee under
a prior lien as permitted by this §5.13 upon being paid over to the
Company by such trustee or mortgagee will be used by the Company
only to pay for or to reimburse it for the cost of repairs to, replace-
ments of or substifutions for the damaged or destroyed property, or
will be used to pay and discharge prior lien debt secured by such prior
len, or if not so used will be deposited with the Trustee, in which case
such moneys shall be treated as Funds in Eserow, and be paid over
to the Company or applied, pursuant to the provisions of $7.02.

In case of any loss covered by any policy of insurance, any ap-
praisement or adjustment of such loss and settlement and judgment
of indemnity therefor which may be agreed upon between the Company
and the insurance company may be consented to and accepted by the
Trustees, nnd the Trustees shall be in no way liable or responsible for
the adjustmont or collection of any insurance in case of any loss.

§5.14. That, so long as any of the Bonds of Series A remain out-
standing, it will not (a) declare or pay any dividend or make any dis-
tribution on any shaves of its Common Stock (other than dividends pay-
able in Stock of the Company}, or (b) purchase, acquire or otherwise
retire for a consideration any shares of its Capital Stock (other than
from the proceeds of new stock financing) exeept (i) out of net income
of the Company available for such dividends, distributions or retire-
ments, accomulated after December 31,1939, and (ii) np to $119,000
out of surplus aecumuiated prior to January 1, 1940.

Net income of the Company for the purpose of this §5.14 shall
mean the gross earnings of the Company less all proper deductions for
operating expenses, taxes, interest charges, current amortization,
preferred stock dividends and other appropriaie items, ineluding
charges or provisions for rotiremonts or depreeiation in an amount
equal to at least twelve and onc-half per centum (1212%) of the
total operating revenues of the Company from public utility prop-
orty less charges for maintenance, from January 1, 1940 up to and
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including the end of the month next preceding the month in which
a dividend on ihe Common Stock is-to be paid, and shall ‘be otherwise
determined in accordance with such system of accounts as may be
prescribed by governmentsl authorities having jurisdiction in the
premises or in the absence thereof in accordanee with standard aceount-
ing practice; provided that in detormaining the amount of such net
income accumulated after December 31, 1939 no deduction or adjust-
ment shall be made for or on account of (a) unamortized debt dis-
count and expense and premiums, redemption premiums and double
interest and financing expeuses arising from the issuance of Bonds and
other securities of the Company or (b) any profit or loss on the sale
of investments or capital assets or any ehange or adjustment in the
book value of, or depreciation or appreciation of the value of, any
assets owned by the Compauy on December 31, 1939, or {(¢) any earned
surplus adjustment applicable to any period or periods prior to Janu-
ary 1, 1940,

§9.15. That, whenever necessary to aveid or fill a vacancy in the
office of the Trustee, the Corapany will, in the manner provided in
§15.18, appoint a Trustee so that there shail at all times be a Trustee
bereunder which shall at all times be a bank or trust company having
its principal office and place of business in the City of Boston,
Massachusetts, or in the Borough of Manbhattan, City and State of
New York, if there be such a bank or trust company willing and compe-
tent to accept the trust upon reansonable or eustomary terms, and which
shall at all times be a corporation organized and doing business nnder
the laws of the United States or of any State or Territory or of the
Distriet of Columbia, with a eapifal and surplus of at least One Million
Deliars {$1,000,000}), and authorized under such laws to exercise cor-
porate irust powers and subject to supeorvision or examination by
Federal, State, Torritorial or Distriet of Columbia autherity.

§5.16. That in the event of the sale of all or rny part of its gas
system as defined in §1.01 (p) the proceeds shall consist solely of cash
which shall be deposited with the Trustee and paid over to the Com-
pany or applied, pursnant to the provisions of §7.02.

§5.17. That it hereby expressly agrees that upon the happening
of an event of default all the excepted property in Paragraphs (C),

.....................
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(D), (), (F) aud (@) (but not in Paragraphs (A), {B), (H) and
(I)) of Part X of the Granting Clauses of this Indenture and then
possessed by or belonging to it shall forthwith become and be to the
extent permitted by law subject to the lien and operation of this
Indenture and all such property or evidences of the same not situated
in the State of California shall forthwith be conveyed, morigaged,
pledged, assigned, transferred and delivered by it to the Trustees °
and all such property or evidences of the same situated in the State ’
of California shall forthwith be econveyed, mortgaged, pledged, assigned,
transferred and delivered by it fo the Individual Trustee; provided,
however, that if sueh event of defaunlt so happening shall be duly
cured, removed or waived all of such property shall forthwith cease

to be subject to the lien and operation of this Indenture, and all thereof,

or the evidences of the same, shall forthwith be reconveyed and de-
livered to it by the Trustees or by the Individual Trustee, as the case

may be, and the Company and the Trustees shall be restored to their
former positions and rights hereunder.

Sy

-]

ARTICLE 6.
PossessioN, Use aNp RELEARE oF MorteanED PROPERTY.

§6.01. Unless an event of default exists (A) the Company shall
be suffered and permitted to possess, rnanage, develop, operate, use and
enjoy the morigaged property (except such. cash as is expressly re-
quired to be deposited with the Trustee and except, to the extent not
herein otherwise provided, such securities as are deposited or expressly
required to be deposited with the Trustee), and fo receive, use and dis-
pose of the tolls, rents, revenues, issues, earnings, income, and profits
thereof, including interest on and other income from sgecurities and
purchase money mortgages held by the Trustee, rents and royalties
under oil and gas leases, with power in the ordinary course of business
freely and without let or hindrance on the part of the Trustees or of the
bondholders, to use, consume, deal in, sell or otherwise dispose of mate- - ¢
rials and supplies and the products of the businass of the Company, and
except as herein otherwise expressly provided to the contrary, to obtain
the benefits of and to esevcise any and all rights under contraects,
franchises and claims;
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(B) the Company may at any time and from time to time, without .
any release or consent by the Trustees or accountability to the Trustees .
for any consideration received by the Company:

(1) sell or otherwise dispose of, freo from the lien -of this
Indenture, any mnchinery, equipment, toof;, implements or other
similar property which shall have become old, inadequate, obsolete,
worn out or unfit or unadapted for use in the ‘operations of the
Company upon replacing the same by or substituting for the same
other property, not necessarily of the same character but of a
value at least equal to that of the property sold or otherwise
disposed of ;

(2) cancel or make changes in or alterations of or substitutions a
for any and all contracts and leases;

(3) alter, change the location of, add to, repair and replace
any and all transmission and distribution lines, pipe lines, measur-
ing stations, compressor stations, sub-stations, machinery, fixtures
and other equipment;

{(4) cancel, make changes in or substitution for or dispose of ’ .
any and all rights of way (inelnding casements and licenses) ; pro-
vided that no right of way for electric, gas or water distribution
lines shall be surrendered or disposed of without a release thereof
by the P'rustees, unless before or concurrently with such surrender
or disposition the Company shall own or acquire other rights of
way for the same portion of said line or lines or for a relocated or
substituted line or lines serving substantially the same purpose or .
unless the properties served thersby have been abandoned or re- o
leased as hereinafter provided;

(5) surrender or assent to the modification of any franchise
(including in that ferm any ordinances, indeterminate permits or
other operating rights, howaever denominated, granted by state,
municipal or other public authority) under which the Company
may be operating; provided that, at the time of any such surrender
or modifieation, the Company shall still have, under some other
existing franchise or under a new franchise received in exchange
for the surrendered franchise or undor the same franchise as modi-
fied, lawful authority sufficient, in the opinion of counsel, for the
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conduct of the same or an extended business in snbstantially the
same or an extended territory for the same or an extended or
unlimited period of time, or for a period.of time which cannot be
determined without the consent of the {Company before thelatest
maturity date of any Bonds then outstanding hereunder, except
upon default by the Company or upon condemnation or payment of
compensation for the properiy taken or upon the reinstatement
of the franchise surrendered or modified;

(6) abandon, or permit the abandonment of, the operation of
any property of the Company, including the gas system as defined
in $1.01 (p), and the surrender by the (lfompany of any franchises
or grant of a right of way or easement as above defined under
which such property is operated, whenever the operation of sich
property and such franchises is not, under the circumstances,
necessary or important for the operation of the other systems
and plants of the Company, or whenever such abandonment or
sarrender is deemed for any reasom lo be advmable, provided,
however, (a) that if the Company receives for or in connection
with such abandonment or surrender any cash or other thing of
value, the same shall forthwith be depusited with the Trustee,
subjeet to disposition as provided in Article 7; and (b) that
if the amount at which such property was or1gmally charged
to the fixed capital accounts of the Company exceeds $100,000,
before such abandonment or surrender, there shall be furnished
to the Trustee an independent engincer’s certificate (describing
the property, franchise or grant to be abandoned or surrendered),
to the effect that neither such operation nor such franchises are
under the cirenmstances neecessary or important for the operation
of the other systems and plants of the Company or that such
abandonment or surrender is advisable for some other specified
reason, aud in either case that such abandenment or surrender will
not be prejudicial to the interests of the holders of the Bonds;
and/or

(7) grant or convey rights of way and ensements on any real
estate owned by the Company, provided that any such grant or
conveyance will not impair the usefulness of the trust estate and
will not be prejudicial to the interests of the holders of the Bonds
hereunder.
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The Trustees or the Individual I'rustee, as the case may be, shall,
however, upon receipt of s written request of the Company, and, in
the case of the surrender or modification of a franchise, a resolution
of the Board of Directors of the Company aufhorizing such request,
execute any release and/or consent which may be therein requested to

confirm any action taken by the Corapany pursuant to this Subdivision

(B) of §6.01.

§6.02. Unless the Company is in default in the payment of the “

interest on any Bonds then outstanding hereunder or an event of default
oxists, the Company may obtain the release of any of the mortgaged
property, except cash then held by the Trustee, and the Trustees, or
the Individual Trustee, as the case may be, shall release the same from
the lien hereof, upon receipt of :

(1) a written request of the Company requesting such release
and describing in reasonable detail the property to be released and
stating whether the Company has sold, exchanged or disposed of,
or has agreed to sell; oxchange or dispese of, such property, and,
if so, stating the amount and character of the net consideration,
after commissions, to-be received by tho Company therefor;

(2) an engineer’s cerlificate, (or an independent engineer’s
certificate, in case the fair value of the property or securities to be
released and of all other property or securities released since the
commencement of the then current ealendsr year, as set forth in the
certificale required pursuant to this paragraph (2), and any simi-
lar eertificates pursuant to this paragrapix (2) and any other
sections of this Article 6, is 10% or more of the aggregate principal
amotnt of Bonds at the lime outstanding, unless the fair value
of the property to be released, as set forth in the certificate, is less
than $25,000 or less than 1% of the agiregate principal amount
of Bonds at the time outstanding) made and dated not more than
ninety (90) days prior fo the dafe of tho filing of such written
request, stating (a) the then fair valus, in the opinion of the
signer, of the property to be released, and (b) that such release is,
in the opinion of the signer, desirable in the eonduct of the business
of the Company and will not impair the value of the remaining
mortgaged property as an operating unit nor the security under
this Indenture in contravention of the provisions hereof;

eatn
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(3) subject to the provisions of §6.12, cash or purchase money
obligations (complying with the limitations hereinafter set forth)
and/or, in the case of an exchange of property, the applicable cer-
tificates and opinions complying with-the provisions of Paragraphs
(B) and (C) of Subdivision (III) of §7.02 evidencing the fair value
and subjeetion to the lien of this Indenture of additional property,
to an aggregate amount equal to (if the Company shall have sold,
exchanged or disposed of the property to be released or agreed so to
do) the net consideration, after cormmissions, to be received by the
Company for the property to be released or, the fair value thereof
(as speeified in the engineer’s certificate or in the independent
engineer’s certificate, as the case may be, provided for in para-
graph (2) above), whichever is higher;

(4) in case any cbligations secured by purchase money mert-
gage upon the property to be released are inecluded in the consid-
eration for such release and are delivered to the Trustee or the
Individual Trustee, in econneotion with any release of such prop-
erty, an opinion of counsel stating that such obligations are valid
obligations and are within the limitations as to character and
amount provided below, and that any purchase money mortgage
securing the same is sufficient te afford a valid purchase money
mortgage upon the property te be released, subjeet to no lien
prior thereto except such liens, if any, as shall have exieted thereon
just prior to such release as liens prior to the lien of this Inden-
ture and remain thereon; and -

(5) in case the Trustees are requested to release awy franchise,
an opinion of counsel to the effect that such release will not impair
the right of the Company to oporate any of its remaining prop-
erties.

Any such release may be procured as above provided whether or
not the Company has sold or otherwise disposed of the property to
be released or contrasted so to do, if the written request of the Com-
pany requesting such rclease shall state that the Company is then
negotiating for the sale or other disposition of the property to be
released ; the releasc shall not be operative fo free the property therein
described from the lien of this Indenture until the Company shall have
conveyed, transferred or otherwise disposed of the property covered

........................
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thereby; provided, however, that if all or any part of any property
so relensed is not sold or otherwise disposed of within twelve months

after any such release pertnining thereto is proeured from the Trustees
or the Individual Trustee, as the ease may b, then the Company shall
forthwith surrender such release to the ''rusteo for cancellation as to
such property so released but not sold or disposed of.

In case part of the consideration to be received by the Company
for the property to be released consists of purchase money obligations,
such obligations shall mature not later than two years prior fo the
maturity of the Bonds of the latest mafurity at the time outstanding
herennder and shall be sceured by a closed purchase money mortgage as
described in the opinion of counscl to be furnished pursuant to (4)
above on the property so to be released to an amount not exceeding
seventy per centum (70%}) of the consideration received by the Company
for such property, shall constitute all of the olligations seeured by
such mortgage and shall be deposited with the Trustee; and at no time
shall the aggregale principal amount of obligations sccured by pur-
chase money morigage on -the property so to be released, together
with all other obligations secured by purchase money mortgages
received in connection with previous releases of property and remain-
ing in the possession of the Trustee, exeeed twenty per centum (20%)
of the aggregate principal amount of Bonds outstanding.. Any pur-
chase money obligations received or to be received by the Trustee
under any of the provisions of this Indenture in consideration for the
release of any property by the Trustees or the Individual Trustee,
as the case may be, and/or the purchase money mortgage securing
such obligations raay be released upon payment by the Company to
the ‘Irustee of the principal of suck purchase money mortgage or any
unpaid portion theveof and/or of the obligations thereby secured. The
prineipal of any such purchase money mortgage, and/or of the obliga-
tions thereby sccured, shall be paid over to or eollected by the Trustee
as and when the same shall become payable, and the Trustees may
take any action which in their judgment may be desirable or neecessary
to preserve the security of such purchase money mortgage. In the
event that the T'rustees should take any action, they shall be indemnified
for all expenses in conmnection tberewith by the Company or in the
event they shall not receive such indemnification or be paid such
expenses they shall have a lien on the proceeds collested by reason
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of such action to the extent of such expenses prior to the lien of the
bondholders. . o

§6.03. Unless the Company is in default in the payment of interest
on any Bonds then outstanding under this Indenture or an event of
default exists, the Trustees shall release from the lien of this Indenture
any of the property subject to the lien of this Indenture which is sub- .
jeet to any existing prior lien or liens and which is being released
from such prior lien or liens, upon delivery to the Trustee of (a)
written request of the Company, which shall-describe the property to
be released and state that it is being released from a prior lien therein
described, (b) a statement of an engineer that the release will not
impair the value of the remaining mortgaged property as an operating
unit, (c) an opinion of counsel to the effect that such release will not
impair the right of the Company to operate any of ils remaining
properties and that the property being released is subject to such prior
lien and (d) a written statement of the trustee or trustees or mort-
gagee or mortgagees under any such prior liens satisfactory to the.
Trustee that the Company has complied with all the terms for such
release under such lien or liens andl stating the amount of cash, if any,
deposited with it or them in connestion with such release.

§6.04. Unless the Company is in default in the payment of inter-
¢st on any Bonds then outstanding under this Indenture or an event of
default exists, the Trustees, or the Individnal Trustes, as the ease may
be, shall release from the lien hereof any property not needed for use
by the Company in the operation of its business, provided the aggre-
gate fair valuo of all property released pursuant to the provisions of
this §6.04 in any period of twelve (12) consecutive calendar months
shall not exceed the sum of twenty-five thousand dollars ($25,000) or
three-quarters  of one per centum (34 of 1%) of the outstanding
Bonds, whichever is greater, upon receipt by the Trustee of (1) a
written request of the Company requesting such release and describ-
ing briefly the property to be rcleased; (2) a credit certificate as
defined in §1.01 (dd); and (3) an ongincer’s certiticate made and
dated not more than ninety (90) days prior to the date of the filing
of such written request of the Company, stating (a) the then fair
value, in the opinion of the signer, of the property to be released;
(b) that such property is not needed for use by the Company in the
operation of its business; and (c) that the aggregate fair value of all
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property relensed purswant to the provisions of this §6.04 within
twelve (12) consecutive culendar months ending on the date of the
request for tho release and giving offcot to such rolease has not exceeded
the sum of twenty-five thousand dellars ($25,000) or three- qunrters

.................

-

of one per centum (34 of 1%) of the outstmldmg Bonds, whichever is

greater.

§6.05. Should any of the mortgaged property be taken by exercise
of the right of eminent domain or should any governmental body or
agency, at any time, exercise any right which it may have to purchase
any part of the mortgaged properly, the Trustees or the Individual
Trustee, as the ease may be, may release the property so taken, pur-
chased or sold upon receipt of an application of the Company and an
opinion of counsel to the effec{ tha such property has been taken by
exercise of the right of eminent domain, or sold as a result of the exer-
cise of a right which a govenmental body or agency had to purchase
the same. The proceeds of all property so taken or sold shall be in
cash and shall be paid over to the Trustee or the Individual Trustee
(unless the same shall have been pnid or delivered to the trustee or
other bolder of a mortgage or other Hen constituting  lien prior hereto,
in accordanee with the reqnirements thereof and a certificate of the
Company and an opinion of counsel to that effect shall have bein fur-
unished to the Trusiee), and (if paid over to the Trustee or the Individual
Trustee hereunder) may thereafter he withdrawn, used or applied in
the manner, fo the extent and for the purposes and subject to the con-
difions provided in §7.02 hereof,

Anything in this §6.05 to the contrary notwithstanding,

(1) in the event that all or substantially all of the properties
used by the Company in the conduet of any class of business
thereof, except the electric business of the Compary and except
the gas system, are sold to or taken through the exercise of the
right of eminent domain or the right to purchase by any municipal
or governmental body or agency, the proceeds of such property
shall be applied by the Trustee solely to the payment, pur-
chase, redemption or refirement of Bonds in the manner provided
for in Subdivision (IV) of §7.02, oxcept that Bonds redeemed with
cash deposited with the Trustee or the Individual Trustee pur-
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suant to this paragraph shall be redeemed at the sinking and im-
provement fund redemption price, if any, then in effect; or

(2) in the ovent that all or substantially all the properties
used by the Company in the conduct of its electric business are
sold to or taken through the exercise of the right of eminent domain
or the right to purchase by any municipal or governmental body
or ageney and (a) if the procceds therefrom are sufficient to pay
and redeem all of the Bouds then outstanding at the then applicable
sinking and improvement fund redemption price, the Bonds shall
forthwith be called for redemption at the sinking and improvement
fund redemption price and acerned interest and such proceeds,
or such part thercof as shall be necessary, shall be applied by the
Trustee or the Individual Trustee to the redemption of the Bonds,
or (b) if the proceeds therefrom are not sufficient to pay and re-
deem all of the Bonds then ¢utstanding at the then applicable sirdk-
ing and improvement fund redemption price the Bonds shal! forth-
with become due and payable at such ginking and improvement
fund redempiion price and such proeceds shall be applied by the
Trustee in accordance with the provisions of paragraphs First and
Second of §10.12; provided, however, that the failure of the Com-
pany to pay the balance of said sinking and improvement fund
redemption price remaining after the applieation of such proceeds
shall not constitute a default by the Company under this Indenture
prior o the expiration of six months after the receipt of such pro-
cceds by the Company, provided; however, that interest shall con-
tinue to accrue on such unpaid balance until paid in full.

$6.06.  Iu case the Company proposes to sell or has sold any prop-
erty of the character excepted from the lien hereof and the purchaser
thereof requests the Company to furnish a written disclaimer or quit
claim by the Trustees of any interest in such property under this Inden-
ture, the Trustees shall execute such an instrnment without substitu-
tion of other property or cash upon receipt of

(a) a written request of the Company reciting the sale or
proposed sale, deseribing in reasonable detail the property sold
or to be sold, stating that sueh property is not subject to the lien
hereof, and stating that the purchaser has requested a written
disclaimer or quit olaim by the Trustees; and

PAGE /£T
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(b) an opinion of counsel stating that such property is not
subject to the lien hereof or required to be subjected thereto by any
of the provisions hereof,

§6.07. In case the mortgaged property shall be in the possession of
a receiver or trustee, lawfully appointed, the powers hereinbefore in
this Article conferred upon the Company with respect to the sale or
other disposition of the mortgaged properly may be exercised, with
the approval of the Trustee, by such receiver or trustee, notwithstand-
ing the Company may be in default, and any request, certificate or
appointment made or signed by such receiver or trustee for such pur-
poses shall be as effective as if made by the Company or the Board of
Directors of the Company or any of its officers or appoinfees in the
manner herein provided; and if the Trustees shall be in possession of
the mortgaged and pledged property under any provision of thia Inden-
ture, then such powers may be exerciged by the Trustees in their dis-
cretion, notwithstanding the Company may be in defauit.

§6.08. ‘The Trustees may (but shall not be bound to} execute any
release or consent under the provisions of §§6.01 ta 6.05, inclusive, not-
withstanding the existence at the time of an event of defaulf.

$6.09. ' No purchaser in good faith of property purporting to be
released hereunder shall be bound to asceriain the authority of the
Trustees to execute the release, or to inquire as to any facts required
by the provisions hereof for the exercise of such authority, or to see
to the application of any consideration paid by such purchaser.

$6.10, Any provision contained .in this Artiecle 6 requiring any
cash, property or other consideration to be paid, transferred, conveyed
or delivered to the Trustoes shall be subject to the provisions of prior
liens requiring the same to be otherwise paid, transferred, conveyed or

delivered.
§6.11. §6.01 to §6.05, inclusive, shall not be consirued as being in

limitation of one another, but as separate and independent methods of
releasing or disposing of property subject to the lien of this Indenture.

§6.12. Notwithstanding the provisions of paragraph {6} of Sub-
division (B) of §6.01, §6.02 aud §6.05, whenever provision is made for

14k
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the deposit of cash or other comsideration with the Trustee or the
Individua! Trustee, such cash or other consideration need mot be de-
posited to the extent that the Company would at the time be entitled,
pursuant to §7.02, to the release of such cash or other consideration, if
deposited, as evidenced by compliance, to the satisfaction of the Trus-
tee, with the requirements of said §7.02. Any net amount of additional
property, amount of additional property or Bonds evidenced pursuant
to §7.02 in such connection shall, to the extent the same would have
been necessnry to ontitle the Company to the release of such cash or
other consideration, be deemed to have been actually used and funded
under said §7.02.

ARTICLE 1, °
REeuease oF Fuwps 1n Hsorow,

§7.01. The Trustees shall consent to the release of any cash re-
ceived and held by the trustee or other mortgagec under any prior
lien upon receipt of a written request of the Company accompanied-
by a written statement of such trustec or mortgagee, stating, or other
cevidence satisfactory to the Trusiee showing, that such cagh is to be
applied by such trustee or mortgagee to the retirement of prior lien
debt sccured by such prior lien or withdrawn for a purpose for which
such cash could be withdrawn if actually held by the Trustee hercunder,
but without there being delivered to the Trustee any of the documents
which would be required by the provigions of this Article 7 if such cash
were actually held by the Trustee hereunder.

4$7.02.  Any money received by the Trustee pursuant to §5.13 and/or
Article 6 (except as otherwise expressly provided thorein) ineluding
payments on acconnt of the prineipal of any purchase money obliga-
tions so received, and all other money elsewhere herein provided to be
held and applied as in this §7.02 provided and all money, if any, re-
ceived by the Trustee or the Individual Trustee whose disposition is
not elsewhere herein specifically ofherwise provided for (herein some-
times called *‘Funds in Eserow’’) shall be held by the Trustee and
such money may be withdrawn, used or applied as in Subdivisions (I)
to (IV), both inclusive, set forth below, provided that if the Company
shall at any time be in default in the payment of the interest on any
Bonds then outstanding hereunder or an event of default shall exist
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such money shall be paid over to the Company only as provided in
Subdivigion (IIT) below.

Subdivision (I}—Such money may be withdrawn from time to
time in an amount or amounts equal to all or any part of the
principal amount of Bonds, the retirement or provision for the
retirement of which shall have been evidenced to the Trustee
pursuant to §3.00, to the extent that the same shall not have
been theretofore funded, and upon receipt by the Trustee of a
written request of the Company for the withdrawal of cash on such
basis and setting forth (a) the principal amount of Bonds thereto-
fore evidenced to the Trustee pursuant to Subdivision (B) of §3.05,
not theretofore funded; (b) the amount thereof te be used as
a basis for the withdrawal of smch cash; (¢) the amount thereof
available after the withdrawal requested; and (d) that the Com-
pany is not in default in the payment of interest on any of the
Bonds outstanding nor does an event of default exist.

Subdivision (II)—Such money may be withdrawn from time
to time in an amount or amounts equal to all or any part of the
net amount of additional property shown by any additional prop-
erty certifieate or certificates filed pursuant to §3.04, not thereto-
fore funded, provided that the amount of additional property con-
strueted or acquired not more than five (5) years priox to the date of
the filing with the Trustee of the request for the withdrawal of such
cash shall be at least equal to the amount of cash, the withdrawal
of which is then being applied for, upon receipt by the Trustee of

{A) a written request of the Company for the withdrawal
of cash on such basis and setting forth (a) the net amount of
additional property not theretofore funded; (b) the amount
thereof to be nsed as the basis for the withdrawal of such cash;
{(c) the amount thereof available after the use of such net amount
of additional property as the basis for the withdrawal of such
cash; (d) a brief reference to the additional property and the
amount thereof constructed or acquired by the Company within
five (5) years prior to the date of the filing with the Trustee =
of the written request aforesaid; and (e) that the Company is
not in default in the payment of interest on any of the Bonds
outstanding nor does an event of default exist, and

PAGE/
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(B) if the net amount of additional property referred to in
the written request of the Company filed pursuant to (A) above ..
has not been certified to the Trustee pursuant to Subdivision (B)
of §3.04 in an engineer’s certificate filed with the Trustec made
and dated not more than ninety. (90) days prior to the filing of
such written request, a credit certificate as defined in §1.01 (dd).

Subdivision (I111)—Such moneéy may be withdrawn from time
to time in an amount or amounts eqgual to the amount of additional
property constructed or aequired by the Company contemporane- e
ously with or subsequent to the deposit of such cash with the Trus- o
tee, upon receipt by the Trusteo of

(&) a written request of the Company for the withdrawal
of cash on such basis and setting forth (a) a brief description of
the additional property to be used as the basis for the with.
drawal of such cash and the cost thereof to the Company and the
date or dates of the acqninition or consfruction of such additional
property; (b) the amount of such additional property; (¢) that
none of such additional property has been theretofore funded
and the amount thereof to be wsed as the basis for the with-
drawal of sueh eash; {(d) the amount thereof available after the
nse of such additional property as the basis for the withdrawal
of such cash; and (e) whathoer or not the Company is in default
in the payment of interest on any of the Bonds outstanding or
an event of default exists;

{B) an engineer’s certificate stating (a) the then fair value,
in the opinion of the signer, of such additional property and
(b} whether or not such additional property being certified or
ineluded in (A) above includes property which, within six months
prior to the date of acquisition thereof by the Company, has been
used or operated by a person or persons other than the Com-
pany in a business similax to that in which it has been or is to be
used or operated by the Company, angd if included, whetlier or
not the fair value to the Company of such property is less than
$25,000 and less {than 1% of tac aggregate principal amount of
the Bonds ai the time outstanding. If, as stated in such certifi-
cate, such additional property being certified includes property
whieh, within six months prior to the dafe of acquisition therecof
by the Company, has been used or operated by a person or persons
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other than the Company in 1 business similar to that in which it has A .
been or is to be used or operated by the Company, and, as stated in )
such certifieate, the fair value to the Company of such property is ‘

not less than $205,000 and not less than 1% of the aggregate princi-
pal amount of the Bonds at the time outstanding, an independent
engineer’s certificate as to the fair value to the Company of
such property and of any other such property so used or operated
which, since the commencement of the then current calendar
year, has been subjected to the lien of this Indenture and made
the basis for the authentication and delivery of Bonds, the with- i
drawal of cash constituting u part of the trust estate or the
releage of property or securitios subjeat to the len of this Inden-
ture and as to which an independent engineer’s certificate has
not previously been furnished, shaill be furnished the T'rustee;
and

(C) an opinion of counsel relating to the additional prop-
erty described in the written request of the Company similar to
that provided in paragraph (e) of Subdivision (B) of §3.04.

BSo long as neither the Trustee, nor the Individual Trustee,
has taken any -aection permitted by §10.03 of this Tndenture,
such mioneys may be withdrawn pursuant to this Subdivision
(I11) notwithstanding that the Compauny is in default in the pay- .
ment of the interest on any Bonds then cutstanding or an event
of default exists, subject to the provisions of §15.02.

Subdivision (IV)~~Such money may be applied by the T'rustee
to the payment, purchase, redemption or retirement of Bonds,
upon receipt by the Trustee of

(A) a written request of the Company specifying the method
by whicl such cash is to be applied pursnant to this Subdivision
(IV) and stating that the Company is not in default in the
payment of interest on any of the Bonds outstanding nor does
an event of default exist; and

(B) a resolution of the Board of Directors of the Company
authorizing and direeting the Trustee to apply such cash pur-
suant to this Subdivision (IV) in the manner designated in such
resolution.

All Bonds purchased or received by the Trustee under the pro-
vigions of this Subdivision (IV) shall be cancelled and sremated.
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ARTICLE 8.

Evipenoe or Riants or BoNpHOLDERS.

$8.01 The Company and the Trustee may deecm and treat the
bearer of any conpon Bond issued hereunder, which shall not at the
time be registered as to primgipal, and the bearer of any coupon,
whether or not the Bond to whieh it appertains be so registered, as
the absolute owner of such Bond or coupon, as the case may be, for
the purpose of receiving payment thereof or on account thereof,
whether such Bond or coupon be overdue or not, and the Company and
the Trustee in the absence of had faith shall not be affected by any
notice to the contrary. The Company and the Trustee may deem and
treat the registered owner of any registered Bond, or of any coupon
Bond which shall have been registered as to principal, as the absolute
owner of such Bound for the purpose of receiving payment thereof or
on account thereof, whether such Bond be overdne or not, and the
Company and the Trustee in the absence of bad faith shall not be
affected by any notice to the contrary, The Company covenants and
agrees to indemnify the Trustes and save it harmless from and against
any aud all loss, cost, damage or expense incurred by it in so treating
any such bearer or registered owner.

§8.02. Any request or othor instrument required or permitted by
this Indenture {o be signed and executed by bondholders may be in any
number of concurrent instruments of similnr tenor, and may be signed
or executed by such boudholders in person or by attoruey appointed in
writing. Proof of ihe execution of any such request or other instru-
ment, or of a writing appointing any such attorney, or of the holding or
ownership by any person of Bonds or coupons, may be made in any
manner satisfactory lo the Trustees and shall be sufficient for any
purpose of this Indenture and, sabject to tho provisions of §15.02 and
$16.03, shall be conelusive in favor of the Trustees and of the Com-
pany with regard to any action taken by the Trustees or by the Com-
pany under such request or other ingtrument, if made in the following
manner:

(a) The fact and date of the excoution by any person of any
such request or other instrument or writing may be proved by the
certificate of any notary publie, or other officer authorized to take
acknowledgments of deeds to be recorded in the place where such
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acknowledgment is taken, certifying that the person signing such
request or other instrument acknowledged to him the execution
thereof, or by an affidavit of a witness to such execution duly sworn
to before any such notary public or other officer;

(b) The amount of Bongds transferable by delivery held by any
person executing such request or other instrument as a bondholder,
and the denominations, series and issue numbers thereof, held by
such person, and the date of his holding the same (which holding
the Trusice may deem fo continue until it receives notice in writing
to the contrary) may be proved by a certificate executed by any
trust company, bank, banker or othar depositary wherever situated,
if such certificate shall be deemed by the Trustee to be satisfac-
tory, stating that at the date therein mentioned such person had
on deposit with or exhibited to. swoh depositary the Bonds
described in such certificate. The Trustee may nevertheless in its
diseretion require further proof in cases wherein it deems further
proof desirable, and may require any such Bonds to be deposited
with it and any title, if disputed, to be established to its satisfac-
fion;

(e) The ownership of coupon Bonds registered as to prineipal
or registered Bonds without coupons shall be proved by the reg-
istry books as hereinbefore provided.

The Trustee shall not be bound to recognize any person as a bond-
holder or take any action at his request mless and until his title to the
Bonds held by him is proved in the manner in this Article 8 provided
or unless such Bonuds shall be deposited with the Trustee.

§8.03. Any request or other instrument in writing made pursu-
ant to any provisions hercof by any bondholder shall bind any futnre
holder or holders of the same and of all Bonds issued in exchange
therefor or in liea thereof in respect of the matters to which snch
request or ofher insfrument relates,

ARTICLIE 9.

BoxnuovLpers’ Lists avp Rerorrs By THE Coumpany awp tas TrRUSTEES.

§9.01. The Company covenants and agrees that it will furnish or
cause to be furnished to the Prustee, on or about June 20 and Decem-
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ber 20 in each year, beginning with:the year 1941, and at such other
times as the Trustee may request in writing, a list in such form as the
Trustee may reasonably require coutaining all the information in the
possession or control of the Company -or of its paying agents (other
than the Trustee) as to the names and addresses of the holders of Bonds
outstanding under the Indenturs obtained: since the date as of which
the next previous list, if any, was furnished.  Any such list may be
dated as of a date not more than 20 days prior to the time such informa-
tion is furnished or caused to be furnished, and need not include infor-
mation received after such date.

§9.02. (a) Tho Trustee shall preserve, in as current a form as is
reasonably practienble, all information as to the names and addresses of
the holders of Bonds outstanding under the Indenture (1) contained
in the most recent list furnished to it as provided in e §9.01, {2)
received by it in the capacity of paying agent under the Indenture, and
(3) filed with it within two preceding years pursuant fo the provisions
of paragraph (2) of subsection (e} of §9.04. The Trustee may (1}
destroy any list furnished to it as provided in §9.01 upon receipt of a
new list so furnished; (2) destroy any information received by it as
paying agent upon delivery to itself as Trustee, not earlier than 45 days
after an interest payment date of the Bonds, of a list containing the
names and addresses of the holders of Bonds obtained from such infor-
mation since the delivery of the next previous list, if any; (3) destroy
any list delivered to itself as Trustee which was compiled from infor-
mation received by it as paying agent upon receipt of a new list so
delivered; and (4) destroy any information received by it pursuant to
the provisions of paragraph (2) of subsection (¢) of §9.04, but not until
two years after such information has been filed with it.

(b) In case three or-more holders of Bonds outstanding under the
Indenture (hereinafter in this Slection referred to as ‘‘applicants’)
apply in writing to the Trustee, and furnish to the Trustee reasonable
proof that each such applicant has owned one or more Bonds outstand-
ing under the Indenture for a period of at least six months preceding
the date of such application, and such application states that the appli-
eants desire to communicate with other holders of Bonds with respect to
their rights under the Indenture or under the Bonds, and is accompanied .
by a eopy of the form of proxy or other communication which such appli- -
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cants propose to transmit, then the Trusiee shall, within five business
days after the receipt of such application, at its election, either

(1) afford to such applicants access to the information pre-
served at the time by the Mrustee in accordance with the provi-
sions of subsection (a) of this Section; or

(2) inform such applicants as to the approximate number of
holders of Bonds whose names and addresses appear in the infor-
mation preserved at the time by the Trustee, in accordance with the
provisions of subsection (a) of this Section, and as to the approxi-
mate cost of mailing to suchk bondholders the form of proxy or
other communieation, if any, speocitied in such application.

If the Trustee shall elect not io afford to such applicants access to
such information, the Trustee, shall, upon the written request of such
applicants, mail to each bondholder whose name and address appears in
the information preserved af the fime by the Trustee in accordance
with the provisions of subsection (a) of this §9.02 a copy of the form of
proxy or other cornmunication which is specified in such request, with
reasonable promptoess aftor a tender to the Trustee of the material to
be mailed and of payment, or provision for the payment, of the reason-
able expenses of mailing, unless within five days after sueh tender, the
Trustee shall mail to sueh applicants, and file with the Securities and
Exchange Commission together with a copy of the material to be
mailed, a written statement to the effect that, in the opinion of the
Trustee, such mailing would be contrary to the best interesis of the
holders of Bonds or would be in violation of applicable law. Such writ-
ten statement shall specify the basis of such opinion. If said Commis-
sion, after opportunity for a hearing upon the objections speoecified in
the written statement so filed, shall enter an order refusing to sustain
any of such objections, or if, after the entry of an order sustaining one
or more of such objections, snid Commission shall find, after notice and
opportunity for a hearing, that all the objections so sustained have
been met, and shall enter an order so declaring, the Trustee shall mail
copies of such material to all such bondholders with reasonable prompt-
ness after the entry of such order and the renewal of such tender; other-
wise the Trustee shall be relieved of any obligation or duty to such
applicants respecting their application,

PAGEL ...
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(e¢) The Trusiee shall not be held accountable by reason of the
mailing of any material pursuant to any request made under subsection
(b} of this §9.02.

$9.03. Tbe Company covenants and agrees

(1) to file with the Trustee, within 30 days after the Company
iz required to filo the sama with the Securities and Exchange Com-
mission, copies of its annnal reporv-and of the information, deca-
ments, and other reports (or copies of such portions of any of the
foregoing as the Commission may from time to time by rules and
regulations preseribe) which the Company may be required to file
with sueh Commission pursuant to Section 13 or Section 15 (d) of
the Securities Exchange Act of 1934; or, if the Company is not
required to file information, documents, or reports pursuant to
either of such sections of the Securities Exchange Act of 1934, then
to file with the Trustee and the Securities and Exchange Commis-
gion, in aceordance with rules and regulations preseribed from time
to time by said Commission, such of the supplementary and periodic
information, documents and reports which may be required pursu-
ant to Section 13 of the Securities Exchange Act of 1934 in respect
of a security listed and registered on a national securities exchange
as may be presoribed from time to time in such rules and regula-
tions;

(2) to file with the Trustee and the Seourities and Ixchange
Commission, in accordanca with rules and regulations preseribed
from time to time by said Commission, such additional information,
doouments and reports with respect to compliance by the Com-
pany with the condilions and covenants provided for in this Inden-
ture as may be required from time fo time by such rules and regula-
tions; and

(3) to transmit to the holders of Bonds in the manner and to
the oxtent provided in swhseotion (o) of §9.04, with respect to
reports pursuant to subsection (a) of said §9.04, such summaries
of any information, documsnts and reports required to be filed by
the Company pursuant to subsections (1) and (2) of this §9.03 as
may be required by the rules and regulations prescribed from time
to time by the Sceurities and Exchange Commission.
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§9.04. (a) The Trustee and the Co-Trustee shall each transmit, .
on or before April 1 in each yenr beginning with the year 1942, to the '
bondholders as hereinafter in this Section provided, a brief report
dated as of January 1 of each such year, with respect to

(1) its eligibility and its qualifications under §5.15, §15.01 and
$16.14 in the case of the Trustee and its qualifications under §15.14
in the case of the Co-Trustee, or in lieu thercof, if to the best of
its knowledgo it has continued to be eligible and/or qualified under
such Sections, a written statement fo such effect;

(2) the character and amount of any advances (and if the
Trustee elects so to state, the ecirecumstances surrounding the mak-
ing thercof} made by the Trusice, as such, which remain unpaid
on the date of such report, and for the reimbursement of which it
claims or may claim a lien or charge prior to that of the Bonds on
the trust estate, or on property or funds held or collected by it as
Trustee, if such advances so remaining unpaid aggregate more
than one-half of 1% of the principal amount of the Bonds out-
standing on the date of such report; -

(3) the amount, interest rate, and maturity date of all other
indebtedness owing by the Company or by any obligor upon the
Bonds to the Trustee in its individual capacity on the date of such N
report, with a brief deseription of any property held as collateral
security thercfor, except an indebtedness based upon a ereditor
relationship arising in any manner described in paragraphs (2),
(3), (4) or (6) of subsection (b) of §15.15 hereof;

(4) the property and funds physieally in the possession of the
Trustee, as such Trustes, or of a depositary for it, on the date of
such report;

(5) any release, or release and substitution, of property sub-
Jject to the lien of the Indenture (and the consideration therefor, if -
any) which it has not previously reported; provided, however, that a
to the extent that the aggregate value as shown by the release
papers of any or all of such released properties does not exceced
an amount equal to 1% of the principal amount of Bonds then
outstanding, the report nced only indicate the number of such
releases, the total value of property released as shown by the
release papers, the nggregate amount of cash recoived and the
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aggregate value of property received in substitution therefor as
shown by the release papers;

(6) any additional issue of Bonds which the Trustee hag not
previously reported; andl

{7) any action taken. by the Trustee in the performance of 1t5
duties under the Indenture which it has not previously reported
and which in ifs opinion materially affects the Bonds or the trust
estate, except action in respect of a defanlt, notice of which has
been or is to be withheld by the Trustee in accordance with the
provisions of §10.02 hereof, :

{b) The Trustee and the Co-Trustee shall each transmit to the
bondholders as hercinafter provided, within 90 days afier the making
of any release or advance us hereinafter specified, a brief report with
respeat to—

(1) the release, or release and substitution, of property sub-
jeet to the lien of the Indenture (and the consideration therefor,
if any) unless the fair value of such property, as set forth in the
certificate or opinion reqnired by §6.02 or by Subdivision (III) of
§7 02, is less than 10% of the principal amount of Bonds outstand-
ing under the Indenture at the time of such release, or such release
and substitution; and

(2) the character and amount of any advances (and if the
Tiusteo elects so to state, the circumstances surrounding the mak-
ing thercof) made by the Trusiee, as such, since the date of the
last report transmitted pursnant to the provisions of subsection
(a) of this §9.04 {or if no such report has yet been so transmitted,
since the date of execution of this Indenture), for the reimbnrse-
ment of which if claims or may claim a lien or charge, prior to that
of the Bonds, on the trust estate or on property or funds held or
collected by it as such Trustee, and which it has not previously
reported pursuant to this paragraph, if such advances remaining
unpaid at any time aggregate more than 10% of the principal
amount of Bonds outstanding at such time.

(e) Reports of the Trustee and the Co-Trustee pursuant fo this
§9.04 may be combined in a single document and shall be transmitted
by mail—
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(1) to all registered holders of Bonds outstanding under the
Indenture, as the names and addresses of: such holders appear
upon the registration books of the Company;

(2) to such holders of Bonds outstanding under the Indenture
as have, within two years preceding such transmission, filed their
names and addresses with the Trustee: for that purpose; and

(3) excopt in the case of reports pursuant to subsection (b)
of this §9.04, to each bondholder whose name and address is pre-
served at the time by the Trustee, as provided in sulsection (a) -
of $9.02 hereof, '

(d) A copy of each such report shall, at the time of such trans-
mission to bondholders, be filed by the Trustee with each stock exchange
upon which the Bonds are listed and also with the Securities and
Exchange Commission,

ARTICLE 10.

ReMEDIES,

$10.01. In case any one or more of the following events (herein
sometimes called ovents of default) shall happen,—that is to say:

(a) Default shall be made in the due and punotual payment
of any interest on any of the Bonds whon and as the same shall
become due and payable as thercin expressed, and such defanit
shall continue for a period of ninety (90) days;

(b) Default shall be made in the due and punctual payment
of the principal of any of the Bonds when and as the same shall
become due and payable as therein expressed whether at maturity,
upon «all for redemption, by declaration as herein provided or
otherwise;

(¢} Default shall be made in the due and punctusl payment
of the principal of or interest on any prior lien debt or in the per-
formance or observance of any covenant or condition contained
in the instrument evidencing any such prior lien debt or the mort-
gage or indenture securing the same, if by reason of such default
any right of foreclosure or of entry or of sale shall have arisen
under any such mortgage or indenture;
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{d8) Default shall be made in the performance or observance
of any other of the covenants, agreements or conditions, including
sinking fund obligations, on the part of the Company to be kept,
observed and performed, in-'this Indenture or in amy indenture
supplemental hereto or in any of the Bonds contained, and such
defanit shall continue for a period of ninety (90) days after written
notice specifying such default and reguiring the same to be
romedied shall have been given to the Company by the Trustee,
or to the Company and the Trustee by the holders of not less
than ten per centum (109%) in principal amount of the Bonds then
outstanding; -

(e) By decrec of a court of competent jurisdiction, the Com-
pany shall be adjudicated a bankrupt, or an order shall be made
approving a pelition filed by any creditors or stockholders of the
Company secking reorganization or readjustment of the Company
untder the I'ederal bankruptoy laws or other law or statute of the
United States of Ameriea or any State, or, by order of a court
of sompetent jurisdietion, a trustee or a receiver or receivers shall
be appointed of all or substantially all of the property of the Com- v
pany, and any such deeree or ¢rder shall have continued nnstayed
on appeal or otherwise and in effect for a peried of .dnety (90}
days; or

(f) The Company shall admit in writing its inability to pay
its debts gomorally as they beecome due or shall file a petition in
voluntary bankruptey or shall make any gencral assignment for
the benefit of its ercditors, or shall consent to the appointment
of & receiver or trustee of all or substantinlly all of its property,
or shall file in any court of competent jurisdiction a petition or
answer seeking reorgamnization or readjustment under the Federal
bankruptey lnws or othier law or stetute of the United States of
Ameriea or any-Staie thercof, or shall file a petition to take advan-
tage of any debtors’ act;

thercupon and in each end every such case an ovent of default shall
exist within the meaning of this Indenture, and if and so long as the
event of default shall continue to exist either the Trustees or the holders
of not less than twenty-five por contum {25%) in principal amount of
the Bonds at the time outstanding may, by notice in writing to the Com-
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pany, (and to the Trustee if given by the bondholders) declare the
principal of all Bonds then outstanding, together with all acerued and
unpaid interest thercon, if not already due, to be dué and payable im-
mediately, and upen any such declaration the same shall become and
be due and payable immediately, anything in this Indenture or in any
of the Bonds contained to the contrary notwithstanding.

This provision, however, is subject -fo the condition that, if at
any time after the principal of all the Bonds shell have been so de-
clared due and payable, and before any sale of the mortgaged prop-
erty shall have been made, all arrears of interest apon all tho Bonds,
with interest on overdue instalments of interest af the same rates ve-
spectively borne by the Bonds the interest on which shall be in default,
together with the roasonable charges and expenses of the Trustees,
their agents and attorneys, and all other sums which may have be-
come due and payable by the Company under this Indenture, other
than the principal of such Bonds as ghall not have become due and
payable by their terms or upon eall for redemption, shall either be
paid by the Company to those entitled thereto (or to the Trustee for
their aceount) or be collected out of the income from or earnings of the
trust estate, and all other defaunlts known to the Trustees under the

Bonds or under this Indenture shall be made good or be secured

to the sutisfaction of the Trustees, or provision deemed by the Trustees
to be adequate shall be made therefor, or shall have been waived as in
§10.24 provided, then and in every oase the holders of not less than a
majority in principal amount of the Bonds then outstanding, by written
notice to the Company and to the Trustees, before any salo of all or
any part of the mortgnged property pursuant to the provisions of this
Article 10, may annul any such declaration and its consequences
and waive such default and its consequences under this Indenture.

§10.02. The Trustee shall, within ninety (90) days after the ocour-
rence of a defaunlt designated in §10.01 hereof, give to the bondholders in
the manner and to the extent provided in subsection (¢) of §9.04, notice
of all such defaults knewn to the Trustee, unless such defaults shall
have been cured before the giving of such notice, (the term ‘“defaunlts
for the purpose of this §10.02 being hereby defined to mean the oeeur-
rence of the events specified in subseetions (a), (b), (¢), (d), (e) and
(£) of §10.01, but without the elapsing of any periods of time mentioned
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in said subsections); provided that, except in the case of default in
the payment of the principal of or interest ou any of the Bonds, or in
the payment of auy sinking or purchase fund instalment, the Trustee
shall be proteected in withholding such notice if and so long as the
board of directors, the executive commitice, or a irnst commitiee of
directors and/or responsible officers of the Trustee in good faith
determine that the withholding of such notice is in the interests of
the bondholders.

§10.03. In case one or more of the events of default enumerated
in §10.01 shall exist, then and in each and every such case the Truastees,
or either of them personally or by their attorneys or agents, are hereby
authorized and empowered, and whether or not the principal of the
Bonds shall have matured or beon declared due, to exercise any one

or more of the following remedies, and to do or cause to be done any .

or all of the following acts and things, namely:

(1) The Individual Trustee, by his agents or attomeys, may'

enter into and upon and take possession of any or all of the
mortgaged property and each and every part thereof, and may
cxclude the Company, its suecessors or assigns, its or their agents,
servants and employees wholly therefrom, and have, hold, use,
operate, manage and control the same and each and every part
thereof and, in the name of the Company or otherwise as it shail
deem best, conduct the business thereof and exercise the franchises
pertaining thereto and all the rights and powers of the Company,
and use all of the then existing properly and assets for that pur-
pose, and at the expense of the mortgaged property, from time
to time, maintain, restore, insure and keep insured the properties,
plants, eqnipmeni and apparatus provided or required for use
in conneetion with such business and likewise, from time to time,
at the expense of the trust estate, make all such necessary or
proper repairs, renewals and replacements, and all such useful
alterations, additions, beterments and improvements as fo him
may seem judicious, and colleet and receive all tolls, earnings, in-
come, rents, issues, profits and revenues of the same and of every
part thereof, and after deducting therefrom the expenses of oper-
ation and all expenses incurred hereunder and all other proper
outlays herein authorized, and all payments which may be made for

.........................
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taxes, assessments and othor liens prior hereto and charges upon
the mortgaged property or any part therzof, as well as just and
reasonable compensation for his own servizes and for any services
of the Trustee and for the services of such attorneys, agents and
assistants as he may in the exercise of his discretion employ for
any of the purposes aforesaid, the Individual Trustee shall apply
the rest and residue of such moneys received by him, ds follows:

(a) In case the principal of none of the Bonds shall have
become due, to the payment of the interest in default, in the
order of the maturity of the instalments of such interest, with
interest on the overdue instalments thereof at the same rates,
respectlvely, as were borne by the Bonds on which such interest
shall be in default, such payments to be made ratably to the
parties entitled thereto without d.lscrlmmatmn or preference,
subjeat, however, to the provisions of §10 29,

{b) In case the principal of any, but not all, of the Bonds
ghall have become due, first to the payment of the interest in
default, in the order of the maturity of the instalments thereof,
with interest on the overdue instalments thereof at the same
rates, respectively, as was borne by the Bonds on which such

interest shall be in default, and next to the payment of the

principal of all Bouds then due, witl interest on the overdue
principal at the rates specified in the respective Bonds, such
payments 1o be made ratably fo the parties entitled thereto
without discrimination or preference, subject, however, to the
provisions of §10.20.

(¢) In case the principal of all of the Bonds shall have
become due, by declaration or otherwise, then as provided in
paragraph Second of §10.12.

In case all payments provided for in clauses (a} and (b)
above snd payment of whatever may be payable for any other pur-
pose required by any provision of this Indenture shall have been
made in full, and no sale shall have been made as hereinafter pro-
vided, and compliance shall have been made by the Company with
all other provisions of this Indenture as to which it shall be in
default, the Individual Trustee shall restore the possession of the
trust estate (other than any eash and/or securities at the time
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required to be held by the Trustee herounder) to the Company or
whosoever shall be entitled thereto.:

(2) The Trustees, ncting together or singly, may, with or with-
out entry, collect or enforee the collection of all interest payable
in respect of any bonds, notes or other evidences of indebtedness
which may at the time be held in plédge herennder and/or may
exercise in their discretion any or all of the voting power repre-
sented by any such pledged securities in the election of directors
or for any other purpose or purposes. -Any sums so collected or
received by the Trustees or either of them, shall be held and ap-
plied by the Trusteo and/or Co-Trustee in like xmanner as is pro-
vided in the foregoing subdivision (1) of this §10.03 in respect of
tolls, earnings, income, rents, issues, profits and revenues collected
or received by the Trustees from or on account of the mortgaged
property.

(3) The Trustees, noting together or singly, may, with or with-
out entry, sell, subjeet to the prior licus, if any, then existing
thereon or free from such of said liens as the Trustee and/or the
Co-Trustee, in their discretion, may élect to discharge, to the high-
ost and best bidder, all or any part or parts of the trust estate and
of the right, title, interest, claim and demand of the Company
therein and thereto, and the right of redemption thereof, at public
auction, at such times and places and upon such conditions as to
upset or reserve bids or prices and as to terms of payment and
other terms of sale as the Trustees may fix and briefly specify in
the notice of sale to be given as hereinafter provided, or as may be
required by law, including power and authority to the Trustees to
rescind or vary any contract of sale that may be entered into and
to resell under the powers herein conferred.

(4) The Trastees, acting together or singly, may proceed to
protect and enforce their rights and the rights of the bondholders
under this Indenture by a suit or suits in equity or at law, whether
for the specific performance of any covenant or agreement con-
tained in this Indenture, or in aid of the execution of any power
granted in this Indenture, oxr for the foreclosure of this Indenture,
or for the enforcement of any other appropriate legal or equitable
remedy as the Trustees, being advised by counsel, shall deem most
effectual to protect and enforce any of the rights aforesaid.
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§10.04. In case the Trustees, or either of them, shall proceed by
suit or suits at law or in equity after an event of default they shall be
entitled to have the trust estate sold by judicial sale or sales under the
orders, judgments or decrees of a court or conrts of competent jurisdie-
tion, or under executory or other legal process, for or toward the satis-
faction of the principal and interest then due or owing on ‘the Bonds
then outstanding, and for the enforcement of the rights, liens and bene-
fits of the Trustees and the bondholders, and shall be entitled, pending
any such suit or proceedings, as & matter of right, to the appointment
of a receiver of all the franchises and properties and of the rents, cam-
ings, revenucs, issues, profits and incomse of the Company, with such
powers as the court making such appointment may confer, whether the
mortgaged property shall or shall not be adequate and sufficient to pay
and satisfy the Bonds then outstanding; but, notwithstunding the
appoiniment of any receiver, the Trustees shall be entitled as pledgees
to the possession and control of any cash, or securities at the time held
by, or payable or deliverable under the provisions of this Indentare,
to the Trostees.

§10.05. In fhe event of any sale, whether made under the power of
sale herein granted or by virtue of judicial proceedings, the whole of
the trust estate shall bo sold in one parcel and as an entirety, unless
such sale as an entirety, in the judgment of the Trustees, ghall not be
practicable or desirable in the inferest of the bondholders, or unless
the kolders of not less than & majority in principal amount of the Bonds
at the time outstanding shall in writing request the Trustees to cause
the trust estate to be sold in parcels, in whieh case the sale shall be
made in such parcels and in such order ag in the former case the Trus-
tees may determine and in the latter case as may be apecified in such
request, but, if not so specified, as the 'I'rustees in their discretion shall
deem most expedient in the interest of the bondholders. The Company,
for itself, its successors and assigns, and for all persons and corpora-
tions hereafter claiming through orunder it or them or who may at any
time hereafter become holders of liens junior to the lien of this Inden-
ture, hereby expressly waives and releases all right to have the trust
estate or any part thercof raarshalled upon any foreclosure, sale or
other enforcement iereof; and the Trustees, ot any court in which the
foreclosure of this Indenture or the administration of the trusts hereby
crented is sought, shall have the right as aforesaid to sell the entire
trust estate as a whole in a single parcel.
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$10.06. Notice of any sale pursuant to any provisions of this Inden-
ture shall state the {ime and place, when and where the same is to be
made, shall contain a brief general description of the property to be
sold and shall briefly state the terms of the sale, and shall be sufficiently
given if published once in each calendnr week (which may be on any
secular day of each such week) for four () successive calendar weeks
prior to such sale in authorized newspapers in the City of Boston,
Massachusetts and in the City of Reno, Nevada, and in the City and
County of San Francisco, California, and, i’ given, in such other manner
as may be required to comply with any statute or rule or order of court.

§10.07. The Trustees may adjourn from time to time any sale to
be made by them under the provisions of this Indenture by announce-
ment at the time and place appointed for such sale or for such adjourned
sale or sales, and, without further notice or publication (unless other-
wise required by law), they may make such sale at the time and place
to which the same may be adjourned.

$10.08. The receipt or receipts of the Truatees or of the Trustee,
or of the court officer conducting any such sale, for the purchase money
paid at or under any such sale, shall be a sufficient discharge thersfor
to any purchaser of the property or any part thereof sold as afore-
said; and no such purchaser, or his representatives, grantees, or as-
signs, after paying such purchase money and receiving such receipt,
shall be bound to see to the application of such purchase money upon
or for any trust or purpose of this Indenture, or in any manner what-
soever be answerable for any loss, misapplication or non-applieation of
any such purchase money or any part thercof, or be hound to inquire
as to the authorization, necessity, expediency or regularity of any such
sale.

§10.09. TUpon any sale, as aforesaid, any purchaser, for the pur-
pose of making sottlement or payment for the property purchased, shall
be entitled to use and apply any Bonds then outstanding, and any
matured and unpaid interest coupons appertaining thereto or claims
for interest thereon, by presenting the same so that there may be
credited, as paid thercon, the sums payable out of the net proceeds of
such sale to the holder of such Bonds and coupons or claims as his
ratable share of such net proceeds after allowing for the proportion

of the total purchase price required to be paid in cash for the cost and
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expenses of the sale, compensation and other charges; and therenpon
such purchaser shall be credited on account of such purchase price pay-
able by him with the portion of such net proceeds that shall be appli-
cable to the payment of, and that shall have beern eredited upon, the

Bonds and coupons and claims so presented; and.-at any such salo any

bondholder or bondholders may bid for and purchase such property,
and make payment on account thereof as aforesaid, and, upon compli-
ance with the terms of sale, may hold, retain and dispose of such prop-
erty without further accountability therefor. The provisions of this
$10.09 are subject to the provisions of §10.29,

§10.10. Upon the completion of any sale or sales under or by
virtue of this Indenture, the Trustees shall exccute and deliver to the
purchaser a good and sufficient deed or other instruments conveying,
assigning and transferring the property sold, The T'rustees, or cither
of them to the extent permitted by $15.19, are hereby irrevocably
appointed the true and lawful attorney of the Company, in its name
and stead, to make all necessary conveyances, assignments and trans-
fers of property thus sold; and for that purpose may execute all neces-
sary deeds and imstruments of conveyance, assignment and transfer,
and may substitute one or more persons with like power, the Company
hereby ratifying and confirming all that its said attorney, or such
substitute or substitutes, shall lawfully do by virtue thereof, Never-
theless, the Company, if so requested by the Trustees, shall ratify and
oonfirm any such sale or sales by executing and delivering to the Trus-
tees or to snch purchaser or purchasers all such instruments as may be
necogsary or in the judgment of the Trustees proper for the purpose
and as may be designated in such request.

§10.11. Any such sale or sales, whether made under the power of
sale herein granted or pursuant to judicial proceedings, shall operate
to divest all right, title, interest, claim and demand whatsoever, either
at law or in equity, of the Company, in and to the premises sold, and
shall be a perpetual bar both at law and in equity, against the Com-
pany, its successors and assigns, and against all and any persons now
or hereafter claiming the premises sold or any part thereof from,
through or under the Company or its suceessors or assigns.

§10.12. The purchase money, proceeds and avails of any sale,
whether made under the power of sale herein granted or pursuaui to

emerruvinien dracadiras oy
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judicial proceedings, together with any other sums which then may be
held by the Trustees, or cither of them, under any provisions of this
Indenture as part of the trust estate or the proceeds thereof, shall be
applied in the following order:

Fmsr. To the payment of the costs and expenseu of such sale,
and the rensonable compenaation of the Trustees, their agents,
attorneys and counsel, and of all necessary or proper oxpenses,
linbilities and advances made or incurred by the Trusiees under
this Indenture or in executing any power or trust hereunder, and
to the payment of all taxes, assessments or liens superior to the
lien of this Indenture, except any iaxes, assessments or other
superior liens subject to which such sale shall have been made;

Stconp. Lo the payment of the whole amount then owing and
unpaid upon the Bonds then outstanding for principal and interest,
with interest on overdue principal and overdue instalments of
interest at the same rates, respectively, as were borne by the
respective Bonds, and, in case such proceeds shall be insufficient
to pay in full the whole amount so due and unpaid upon the Bonds,
then to the payment of such principal and interest, without pref-
crence or priority of principal over interest, or of interest over
prineipal, or of any instalment of interest over any ofher instal-
ment of interest, or of the Bonds of any series over the Bonds of
any other series, ratably to the aggregate of such principal and
unpaid interest, subject, however, to the provisions of §10.25. Such
payments shall be made on the date fixed therefor by the Trustees,
upon presentation of the several Bonds and coupons and stamp-
ing such payment thereon, if partly paid, and upon surrender and
cancellation thereof, if fully paid; and

Tump. - To the payment of the surplus, if any, to the Com-
pany, its suecessors or assigns, or to whosoever may be lawfully
entitled to veceive the same, or as a court of competent jurisdie-
tion may direet.

§$10.13. In case of any sale, whether made under the power of sale
herein granted or pursuant to judicial proceedings, the principal of
all the Bonds, if not previously due, together with all accrued and
unpaid intorest thereon, immediately thereupon shall become due and
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payable, anything in said Bonda .or in thls ‘Indenture contained fo the
confrary notwithstanding,

§10.14. The Company covenants that in cage default sball be made
and continue for ninety (90) days in the payment of any interest on
any Bond or Bouds at any time outstandmg, and/or in the payment
of the principal of any such Bonds when the same shall have becoms
payable, whether at the maturity of said Bonds, by call thereof for
redemption, or by a declaration as herein provided, or otherwise, then,
the Company will pay to the Trustee at its principal office for the benefit
of the holders of the Bonds and coupous then outstanding, the whole
amount then due and payable on all such Bonds and coupons then
outstanding, for interest or principal, or both, as the case may be,
with interest apon the overdne principal and overdue instalments of
interest at the same rates, respeetively, as were borne by the respective
Bonds; and, in case the Company shall fail to pay the same forthwith,
the Trustees, or either of them to the exfent permitted by §15.19,
shall be entitled (a) in their own names and as trustees of an express
trust, to recover judgment against the Company for the whele amount
50 due and unpaid, and/or (b) in their own names and as trustees of
an express trust, or as attorney in fact for the bearers or registered
owners of the Bonds and coupons, to file such proofs of debt, amend-
ments to proofs of debt, petitions or other documents as may be
necessary in order to have the claims of the bearers or registered owners
of the Bonds and coupons allowed im any equity receivership, in-
solvency, liquidation, bankruptey or other proeeeding involving any
distribution of the assets of the Company to its creditors.

The Trustees are hereby appointed (and the successive respective
bearers or registered owners of the Bonds and coupons. issned here-
under, by taking and holding the same, shall be conclusively deemed
to have so appointed the Trustees) the trne and lawfnl sttorney in
fact of the respeetive bearers and registered owners of the Bonds and
coupons issued hereunder, with nuthority to make and file, in any
judicial proeeeding, cither in the respeetive names of the bearers and
registered owners of the Bonds and/or coupons or in behalf of all
bearers and registered owners of the Bonds and/or coupons as a class,
any proof of debf, amendment o proof of debt, petition or other docu-
ment; to receive payment of any sums becoming distributable on
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account thereof ; and to oxeouto any other papers and documents and to
do and perfoxm any and all such aéts and thmgs, as may be nécessary
or advisable, in the opinion of the.Trustees; in order to have the
respective claims of the bearers and. regmtered owners of the Bonds
and/or coupons against the Company.allowed in any equity receiver-
ship, insolvenay, liquidation, bankruptey or other proceedings to which
the Company shall bs n party, The Trustees shall have full power of
substitution and delegation in respect of any suoh powera,

The Trustees, or either of thcm to the ext,ent permitted by §15 19,
shall be entitled to recover Judgm_ent or ‘make or file proof of debt
as aforesnid either befors or after or during the pendency of any
proceedings for the enforcement of the lien of this Indenture and
the right of the Trustees, or either of them, to recover such judgment
or make such proof of debt shall not be affected by any entry or sale
hereunder, or by the exercise of any other right, power or remedy
for the enforcement of the provisions of this Indenture or the fore-
closure of the lien hereof, and in the case of a sale of the mortgaged
property, and of the application of the proceeds of sale to the payment
of the indebtedness hereby secured, the Trustees, in their own names
and as trusteas of an express trusi, shall be entitled to enforce payment
of and to receive all amounts then remaining due and unpaid upon
any and all of the Bouds and coupons then outstanding, for the benefit
of the holders thereof, and shall be entitled to recover judgment or
make or file proof of debt for auy portion of the indebiedness remaining
unpaid, with interest, as aforesaid. No recovery of any such judgment
by the Trustees, or either of them, nor any attachment or levy of ex-
ceution under any such judgment upon the trust estate or any part
thereof, or npon any other property, nor any such proof of debt, shall
in any mauner or to any extent affect the lien of this Indenture upon
the mortgaged property or any part thereof, or any lien, rights, powers
or remedies of the Trustees, or either of them, or of the holders of the
Bonds, but such lien, rights, powers and remedies shall continue unim-
paired as before,

Any moneys collacted by the Trustees, or either of them, undexr
this §10.14 shall be applied in the following order:

Tgst. To the payment of the costs and expenses of the pro-
ceedings resulting in the collection of such moneys, the roasonable

e
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compensation of the Trustees, their agents, attorneys and counsel,
and of all ncceasary or proper;expensés, liabilities and advances
made or incurred by the 'T'rustees under:this Indentnre or.in éx-
ecuting any {rust or power hereunder ; and _

Srconp. To the payment of the amounts then due and wnpaid
upon the Bonds and for interest in respect whereof gich moneys
shall have heen. colleoled, ratably and without any preference .or
priority of any kind (sub;oct to the, provxsmns of §10. 29), according
to the amounts due and payable upon siich' Bonds and for inferest,
respectively, to the date fixed by the Trustées for the d;stnbntmn
of such moneys, upon presentation of the several Bonds and cou-
pons, if any, and stamping such payment thereon, if partly paid,
and upon surrender and cancellation thereof, if fully paid.

§10.15. The Trustees, or either of them fo the extent permitted

by $15.19, shall have power to institnte and to maintain such suits and
proceedings as shall be necessary or expedient to prevent any impair-
ment of the seeuniy hereunder by any aots of the Company, or of
others, which are in violution of this Indenture or unlawful, or as shall
be necessary or expedient to preservé or protect interests of the Trus-
tees and the interests of the bondhelders in respect of the trust estate,
and in respect of the income, carnings, issue and profits arising there-
from, including the power to institute and to maintain suits or pro-
ceedings to restrain the enforcement of, or complinnee with, or the
observance of, any legislative, municipal or other governmental enact-
ment, rule, or order that may be unconstitutional or otherwise invalid,
if the enforcement of, complianece with, or observance of, such enact-
ment, rule or order would impair the zeourity hereunder or be prejudicial
to the interests of the bondholders or of the Trustees.

§10.16. Upon failure of the Company so o do, either the Trustees,
in their discretion, or the holders of not less than twenty-five per
centum (25%) in prineipal amount of the Bonds then outstanding, may
make any payment (other than of the principal, interest and/or sinking
fund in respeet of the Bonds) which the Company by any provision of
this Indenture agrees to make, or cause to be made, and the Company
covenants and agrees that it will forthwith repay fo the Trustecs or to
the bondholders all moneys which the Trusices or the bondholders shall
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so pay, and will pay interest thereon from the date of such payment
by the Trustces or ths bondholders until the rapayment thereof at
the rate of six per centum (6%) per annumn; and until so paid such
advances shall be secured by a lien under and by virtue of this Inden-
ture upon the trust estate, in preference to the Bonds and coupons
issued bereunder. No such payment by the Trustees or by the bond-
holders shall be deemed to relieve the Company from the consequence
of any default hereunder.

§10.17. The Company will not at any {ime insist npon, plead, or
in any manner whatever claim, take or insist mpon the benefit or ad-
vantage of any stay or extension law now or at any: time hereafter in
force; nor will it elaim, take or insist upon any benefit or advantage
of any law now or at any time hereafter in force providing for the
valuation or appraisement of the trust estate or any part thereof prior
to any sale or sales thereof to be made pursuant to any provision herein
contained or to ths deeree, judgment ox order of any court of compe-
tent jurisdiction; nor after any such sale or sales will it clain or exer-
cise any right under or conferred by any law now or at any time
hereafter in force to redeem the property sold or any part thereof;
and it hereby expressly waives, renounces and relinquishes ali benefit
and advantage of any and all such stay, extension, valuation, appraise-
ment and redemption law or laws; and it hereby covenants that it will
not hinder, delay or impede the execution of any power horein granted
or delegated to the Trustees, but that it will suffer and permit the
execution of every such power as though no such law or laws had been
made or enacted.

$10,18. - The Company, for itself, its successors and assigns, hereby
expressly covenants to and with the 'T'rustees that, at and immediately
upon the commenecement of any aoction, suit or other legal proceeding
by the Trustees, or either of them, (1) to obtain possession of the mort-
gaged property, or any parl, thercof, the Company, its successors and
assigns, shall and will, severally, waiving the issuance and service of
process, enter its or their voluntary appearance in such action, suit or
proceeding, and consent to tlie entry of a judgment for the recovery and
possession of the mortgaged property and every part thereof; (2) for
the foreclosure of the lien of this Indenture, the Company, its snccessors
and assigns, shall and will, severally, waiving the issuance and serviee
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of process, enter its or their voluntary appearances in such action, snit
or proceeding and consent to the appointment of a recséiver of said
property and the tolls, income and revenues thereof for the sole benefit
of the holdors of the Bonds; and (3) pursuant to the provisions hereof
to obtain judgment for the principal of or interast upon any of the
Bonds or for both, or to obtain a judgment or decree of any other
nature in aid of the enforecement of the Bonds or eoupons or any of
them, or of this Indenture, the Company, its successors or assigns, shall
and will, severally, waiving thoe issuance and service of process, enter
its or their voluntary appearances in such action, suit or proceeding
and consent to the eniry of a judgment for such principal and/or
interest, with interest on overdue principal and instalments of interest,
and for the lawful costs and expenses and compensation of the Trus-
tees and their agents and atterneys, and for such other relief as the
Trustees may be entitled to under the provisions hereof,

§10.19, The personal property and chattels mortgaged, pledged,
and transferred pursuanf to the provisions hereof, or intended so to
be, both those now held and those hereaftor acquired, shall be deemed
real estate for all the purposes of this Indenture and shall be held and
taken to be fixtures and appurtenances of the Company’s real estate
and, in case of foreclosure sale of the property hereunder whether by
legal process, judicial sale or under the powers hereof or otherwise,
the same may be sold therewith and in the same manner and not sepa-
rate therefrom, exeept ag herein otherwise provided.

$10.20.. At any timoe hereafter before full payment of the Bonds,
and whenever it ghall deem it expedient for the better proteotion or
security of the Bonds (although none of the events of default shall have
oceurred), the Company, with the consent of the Trustees, may sur-
render and deliver fo the Trustees, or either of them to the extent per-
mitted by §15.19, full possession of the whole or any part of the trust
estate, for any period, fixed or indefinite. In such event, the Trustees,
or either of them t¢ the extent permitted by §15.19, shall enter into
and upon the trust estate sc surrendered and delivered, and shall take
and receive possession thereof for such period, fixed or indefinite,
as aforesaid, without prejudice, however, to its right at any time sub-
sequently, when entitled thereto by any provisions hereof, to insist
upon maintaining and to maintain such possession beyond the expira-
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tion of any such fixed period; and the Tmstees, or either of -them to
the extent permitted by §16.19, from the time of such entry shall work,
maintain, use, manage, control and employ the trust estate, 8o surren-
dered and delivered, in accordance with, and shall receive and apply
the income and revenues thereof as provided.in subdivision (1) of
§10.03. Upon application of the Trustees and with the consent of the
Company, if none of the events of default: ghall exiat and without such
consent if one or more of the events of ‘default shall exist, & recgiver
may be appointed to take possession of, and to operate, maintain and
manage the trust estate or any part thereof -and the Company shall
transfer and deliver to such receiver possession of the trust estate,
wheresoever the same may be sitnated; but, notwithstanding the ap-
pointment of any recetver, the Trustees shall be entitled as pledgee
to the possession and control of any cash, securities at the time held
by, or payable or deliverable under the provxalons of this Indenture to,
the Trustees. In every case, when a réceiver of ihe whole or any part
of the trust estate shall be appointed under this $10.20 or otherwise,
the net income and profits of the trust estate shall be paid over to, and
ghall be received by, the Trustees for the benefit of the holders of the
Bonds.

§10.21. Anything in this Indeniure to the contrary notwithstand-
ing, the holders of not less than a majority in aggregate principal
amount of the Bonds then outstanding, from time to time, shall, if they
go olect and manifest such election by an instrument or concurrent
instruments in writing exccuted and delivered to the Trustee, have the
vight (1) to require the Trustees, or cither of them to the extent per-
mitted by §15.19, to proceed to enforce the lien of this Indenture, either
by suit or suits at law or in equity for the enforcement of the payment
of the Bonds then outstanding hereunder and for the foreclosure of
this Indenture and for the sale of the trust estate under the judgment
or deeree of a court of competent jurisdiction, or at the election of the
Trustees, by exercise of their powers with respect to entry or sale, and
(2) to direct and control the time, method and place of conducting any
and all proceedings hereby authorized for any sale of the trust estate,
or any adjournment thereof, or for the foreclosvre of this Indenture,
or for the appointment of a recoiver, or any other action or proceed-
ing hereunder instituted by the Trustees, provided, however, that such
direction shall not be otherwise than in accordance with the provisions
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of law and this Indenture, and the Trustées shall not be responsible
to any one for any action taken or omitied by them pursuant to any
guch direction; provided, however,: .that- subject to the provisions:of
§15.02, the Trustees shall bave the right to decline to follow any such
direction if the Trustces shall be ndvised by counsel that the action or
proceeding so directed raay not be lawfully taken or if the Trustees in
good faith shall by responsible officers, as defined in §1.01(m), deter-
mine that the action or proceeding so directed would involve the Trus-
tees in personal liability or be unjustifiably prejudicial to the non-as-
senting bondholders, or that they will not be sufficiently indemnified
for any expenditures in any action or proceeding so directed.

§10.22. No holder of any Bond or coupon issued hereunder shali
have the right to institnte any suit, action or proceeding in equity or at
law for the foreclosure of this Indenture, or for the exccution of any
trust or power hereof, or for the appointment of a receiver, or for the
enforcement of any other remedy under or wpon this Indenture, unless

(1) such holder shall previously have given to the Trustees
written notice of some existing event of default, as hereinbefore
provided; and

(2) the liolders of not less than twenty-five per centum (25%)
in principal amount of the Bonds at the time outstanding shall,
after the right to exercise such powers, or right of action, as the
case may he, shall have acerued, have requested the Trustees
in writing to act; and

{3) suck holder or holders shall have offered to the Trustees
seeurity and indemmity satisfactory to fhem against the costs,
expenses and liabilities to be incurred therein or thereby; and

(4) the Truatees shall have refused or neglected to comply
with such request for a period of sixty (60) days.

Nothing in this Indenture contained shall, however, affect or impair
the right of the holder of any Bond, which is absolute and uncondi-
tional, to receive the payment of the prineipal of and interest on such
Bond at and after the maturity thereof as therein expressed, or to insti-
tute suit for the enforeement of any such payment on or after maturity
thereof, or affect the obligation of the Company, which is also absolute
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and unconditional, to pay the principal of and interest on each of the
Bonds to the respective holders thereof at the time and place in said
Bonds and the appurtenant coupons expressed. -

No bondholder or bondholders may, however, institute any such
suit, nction or proceeding if and to the extent that the institution or
prosecution thereof or the entry of a judgment or a decree therein
would, under applicable law, result in the surrender, impairment,
waiver or loss of the lien of this Indenture upon any property subject
thereto.

§10.23. The Company, by vote of its Board of Directors, may
waive any period of grace provided for in this Article 10,

§10.24. Anything elsewhere in this Indenture to the contrary not-
withstanding, the holders of seventy-five per centum (75%) or more in
principal amount of the Bonds then. outstanding (including, if more
than one series of Bonds be at the time outstanding, not legs than sixty
per centum (60%) in prinecipal amount of the Bonds of each such
series) may, by a written instrument or instruments, signed by such
bondholders and delivered to the T'rustes and to the Company, waive
any past default hereunder and its consequences, except a default in
the payment of the prineipal or interest (subject to the provisions of
§12.01), of any of the Bonds as and when the same shall become due
by the terms of such Bonds, and upon such waiver suck default shall
be deemed not to exist for any purpose of this Indenture.

$10.25. No delay or omission of the Trustees, or either of them,
or of any holder of Bonds to exercise any right or power arising from
any default shall impair any such right or power or shall be construed
as a waiver of such default or an acquiescence therein, nor shall the
action of the Trustees, or either of them, or of the bondholders, in
case of any default or of any cvent of default and the subsequent
waiver of such defanlt, affect or impair the rights of the Trustees, or
either of them, or of such holders in respect of any subsequent default
on the part of the Company or impair any right resulting therefrom;
and every right, power and remedy given by this Article 10 to the
Trastees, or either of them, or to the bondholders, respeciively, may
be exercised from fime to time and as often as may be deemed ex-
pedient by the Trustees or by the bondholders, respectively.
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§10.26. In case the Trustees, or either of them, shall have pro-
ceeded to enforce any right, power. or remedy under this: Indenture,
by foreclosure or otherwise, and sush proceedmgs shall have been dis-
continued or abandoned because of any waiver as in this Article 10
provided or for any other reason, or:shall have been. determined
adversely to the Trustees, then and in each and every such case the
Company and the Trustecs shall be restored to their former positions
and rights hereunder in respect of the trust estate, and all rights,
powers and remedies of the Trustees shall continue as though no such
proceedings bad been taken.

§10.27. Unless herein expressly provided to the contrary, no
remedy herein conferred upon or reserved to the Trustees or the hold-
ors of the Bonds is intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in addi-
fion to every other remedy given hereunder or now or hereafter exist-
ing at law or in cquity or by statute; and the employment of any
remedy hereunder or otherwise shall not prevent the concurrent em-
ployment of any other appropriate remedy or remedies.

§10.28. All rights of action under this Indenture may be enforced
by the Trustees; or either of them to the extent permitted by §15.19,
without the possession of any of the Bonds or any of the ¢oupons ap-
pertaining thereto or the produetion thereof at the trial or other
proceedings relative therefo.

§10.28. No coupon belonging to any Bond which in any way
before, at or after maturity shall have been transferred or pledged
separate and apart from the Bond to which it relates, shall, unless
accompanicd by such Bond, be entitled in case of an event of defanlt
hereunder to any benefit of or from this Indenture, oxcept after the
prior payment in full of the prineipal of all Bonds issued hereunder
and of all coupons not so transferred or pledged. No purchase or sale
of coupons nor any advance or loan thereon by or on behalf of or at
the request of or with the privity of the Company, and no redemption
of coupons or any of them by any guarantor of the payment of same,
shall be faken or shall operate as keeping such coupons alive or in
force as a lien upon the mortgaged property or under this Indenture
as against the holders of the Bonds or of the remaining coupons. In
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case the time for the payment of any coupon issued hereunder shall
be extended ofherwise than pursuant to §12.01, whether or not such
extension be by or with the consent of the Company, such coupon so
extended shall net be entitled in case of an event of defanlt hereunder to
the lien, benefit or sccurity of this Indenture, except after the prior
payment in full of the prineipal of all Bonds then outstanding and of all
coupons, the time for the payment of which shall not have been extended.
The provisions of this §10.29 shall apply with like force and effect to
interest and claims for interest on registered Bonds without eoupons.

ARTICLE 11.
Errect or Mercer, CoNsoLipaTION, Ero.

§11.01. Nothing in this Indenture or any of the Bonds contained
shall prevent any merger or consolidation of any other corporation or
corporations into or with the Company, or any merger or consolidafion
of the Company (either singly or with one or more other corporations)
into or with, or any sale, conveyance, transfer or lease, subjeot to the
lien of this Indenture and to all the provisions lereof, of all the mort-
gaped property as, or substantially as, an entirety to, any corporafion
lawfully entitled to acquire or lesise and operate the same, or prevent
successive similar consolidations, mergers, sales, conveyances, trans-
fers or leases to which the Company or its successor or assign or any
subsequent successor or assign shall be a party; provided, however,
and the Company eovenants and agrees that, such consolidation, mer-
ger, sale, conveyance, iransfer or lease shall be upon such terms as in
no respeet to hmpair the lien and security of this Indenture or any
of the rights or powers of the Trustees, or either of them, or of the
bondholders hereunder; and provided, further, that any such lease
shall contain a provision that, if an event of default as defined in §10.01
shall exist when such iease is made, or shall occur while it is in effect,
such lease may be terminated, at any time while such event of default
exists, by the Trustees or by the purchaser of the property s leased
at any sale hereunder whether such sale be made under the power of
sale hereby conferred or under judicial proceedings.

§11.02. In case the Company, pursuant to the provisions of §11.01
shall be merged or consolidated (either singly or with one or more other
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corporations) inte or with any other corporation, or shall convey or
{ransfer to another corporation, subjeet to the lien of this Indenture, all
the mortgaged property as, or substantially as, an entirety (but not in
case of any lease and not in case any other corporation or corporations
ghall be merged or consolidated into or with the Company under such
circumstances that the corporate identity of the Company is not
changed) the corporation resulting from such merger or consolidation
or into or with which the Company shall have been merged or consoli-
dated or which shall have received a conveyance or transfer as afore-
said (such corporalion being sometimes in this Article 11 called the
‘‘successor corporation’’) shall execute and cause to be recorded a sup-
plementat indenture to and with the 'Frustees, satisfactory to the Trus-
tees, whereby the successor corporation shall assume and agree to pay
duly and punctually the principal of and interest on the Bonds issued
hereunder in accordance with the provisions of said Bonds and any cou-
pons thereto appertaining and this Indenture, and shall agree to per-
form and fulfill all the terms, covenants and conditions of this Inden-
ture binding the Corapany. Such successor corporation shall thereupon
succeed to, and be substituted for, the Company with the same effect as
if it had been named hercin as the mortgagor company and in the Bonds
and coupons as the obligor thereon or maker thereof, and the successor
corporation may thercupon use any Bonds theretofore executed by the
Company or any intermediate successor corporation and may cause to
be signed, issued and delivered either in its own name or in the name
of Sierra Pacific Power Company or in the name of any intermediate
successor corporation any or ail such Bonds which shall not theretofore
have been signed by the Company or any intermediate successor cor-
poration and authenticated by the Trustee; and upon the application of
the successor corporation in lieu of the Company, and subject to all the
terms, conditions and restrictions in this Indenture prescribed with
respect to the authentication and delivery of Bonds, the Trustee shall
authenticate and deliver any of such Bonds which shall have been pre-
viously signed and delivered by the officers of the Company or any
intermediate successor corporation to the Frustee for authentication,
aud any of such Bonds which the successor corporation shall there-
after, in accordance with the provisions of this Indenture, cause to be
signed by its appropriate officers and delivered to the Trustee for such
purpose. All the Bonds so issued shall in all respeets have the same
legal rank and security as the Bonds therctofore or thereafter issued
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in accordance with the terms of this Indenture as though all of said
Bonds had been insued at the date of the execution hereof,

$11.03. In respect of property owned by the Company at the time
of any consolidation, merger, sale, conveyance or transfer to which the -
provisions of §11.02 are applicable, and substitutions, replacements,
accessions, additions, alterations, improvements, botterments, develop-
ments, extensions and enlargements theveto subsequently made, con-
structed or acquired, the rights and duties of the snccessor corporation
hereunder shall be the same as the rights and duties of the Company
would have been had such consolidation, merger, sale, conveyance or
transfer not taken place. :

§11.04. In respect of property at the time of such consolidation,
merger, sale, conveyance or transfer owned by the successor corpora-
tion, and/or owned by any other corporation or corporations merged
or consolidated info or with, or the property of other corporations which
is conveyed or transferred to, such successor corporation, and/or of
property thereaftor acquived by the successor corporation, except said
substitutions, replacements, accessions; additions, alterations, improve-
ments, betterments, developments, extensions and enlargements to, of
or upon the property owned by the Company referred to in §11.03, this
Indenture or the supplemental indenture to be filed as above provided
in §11.02 shall not become or be a lien npon any of such property except
o much thereof as shall be subjected fo the lien hereof by supplemental
indenture, duly executed, subject, however to the provisions of §11.01.
Such supplemental indenture may, but nced not necessarily, form one
and the same instrument with the supplemental indenture provided for
in'said §11.02. Nothing herein shall be construed to prevent such sapple-
mental indenture, at the option of the Company or the successor cor-
poration, from subjecting to the lien hereof all or any part of the prop-
erty of such successor eorporation then owned or thereafter acquired.

§$11.05. The successor corporation shall be entitled to use any
public utility property subjected to the lien hereof as provided in
$11.04 (provided that there shall also have been subjected to the lien
hereof by supplemental indenture, duly exceuted, any other property,
franchises and/or rights necessary in the opinion of counsel and an
engincer for the use and operalion of such public utility property),
as the basis for the issue of Bonds or relense of cash or property here-
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under as and to the extent that the Company might have so used the
same had it acquired the same by purchage:; and charged the same to its
fixed property accounts; provided that the:fair value of such’ property
shall be determined by an independent engineer ‘as of the date on which
the same shall be subjected to the lien hereof as aforesald and the
fair value so determined shall be deéemed. its cost and fair value for the
purpcses of any such use. All the covenants and agreements of the
Company herein with respeet to mortgaged property shall appIy to such
property to be subjected to the lien hereof

§11.06. In case {pursuant to the provisicns of §11 01) any other
corporation or corporations shall be merged or consolidated into. or
with the Company under such circumstances that the corporate.identity
of the Company is not changed, the rights and duties of the Company,
with respect to the property owned by such other corporation or corpo-
rations at the time of such merger or.consolidation which is acquired
by the Company by virtue of the merger ‘or consolidation and- charged
to its fixed property neccounts, shalt be the same as if such property
had been acquired by the Company by purchase and charged to its
fixed property accounts as of the date of such merger or consolidation;
provided that, and as a condition precedent, any public utility property
so acquired shall not be made the basis of the issue of any Bonds or
the release of eash cr property under the provisions of this Indenture
until the Company shall have caused to be executed and filed for record
a supplemental indenfure with the Trustees, satisfactory to the Trus-
tees, giving fo the Trusteey (or to the Individual Trustee or a co-trustee
if and to the extent that the Trustees request) a lien, subject only to
permitfed liens, not only upon such public utility property but also
upon any other pr oper ty, franchises and/or rights owned by the Com-
pany and necessary in the opinion of counsel and an independent
engineer for the use and operation of suech public utility properfy as,
or as a part of, an integrated public utility system or systems; and
provided further that the use of such publie vtility property for the
aforesaid or any other purposes hercunder shall be subject to the
terms and condifions provided in this Indenture.

$11.07. The Company covenants that if Bonds at any time he
issued in any new name the Company wiil provide for the stamping or
for the exchange of any Bonds previously issued for Bonds of the szme
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tenor and amounts issued in any such new name, at the option of the
holders and without expense to them, and the Trustee shall also do
such acts us may be necessary on its part to that end, including authen-
tieation of the Bonds so to be issued in exchunge.

§11.08. In case of any such consclidation, merger, sale, convey-
ance, transfer or lease the Trustee shall be furnished with an opinion
of counsel which opinion the Trunstee may receive, to the extent per-
mitted by §15.02 and §15.03, as conelusive evidence, that.the applicable
provisions of §§11.01 to 11.06 inolusive, or any of them, have been com-
plied with or that any supplemental indenture made under any of said
seotions of this Article 11 complies with the conditiong and provisions
thereof.

§11.09. At any time prior to the exercise of any power by this
Article 11 reserved to the Company or to a successor corporation, the
Company or such successor corporaticn may surrender any such
reserved power by delivering to the Trustee a duly executed instru-
ment of such surrender and a certificate of the Coinpany that the execu-
tion of such instrument was authorized by the vote of at least two-thirds
of its entire Board of Directors passed at a meeting duly held; and
thercupon the power so surrendered shall cease.. Until so surrendered,
the provisions of this Article 11 shall continue to apply {o any number
of successive margers, consolidations, sales, conveyances or transfers,
the term *‘the Company’’ referring in each such case to the eorporation
which immediately before such merger, consolidation, sale, conveyance
or transfer was the owner of the mortgaged property.

ARTICLE 12
Moprrioatiows witeH ConNseExT or BowpHOLDERS,

§12.01. Modifications or alterations of this Indenture and/or any
indenture supplemental hereto and/or of the rights and obligations of =
the Company and/or of the holders of Bonds and eoupons issued here-
under may be made at any time and from time to time when authorized
by the Board of Directors of the Company by resolution duly adopted
and approved or consented to, in writing, by the holders of not less
than seventy-five per eentum (75%) in prineipsl amount of the Bonds
outstanding hereunder, and unless all of the Bonds then outstanding
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under said Indeniure are affected in the.same manner and to the same
extent by such modification or alteration, with .the written approvals
or consents of the bearers or registered owners of not less than
seventy-five per centum (75%) in principal amount of the Bonds of
each series outstanding, provided, however, that no such-medification
or alteration shall, without the written approval or consent of the
holder of any Bend issued hereunder affected thereby (a) impair or
affect the right of such holder fo receive payment of the principal of
and interest on such Bond at the specified rate, on or after the re-
spective due dates expressed in such Bond, or o institute snit for the
enforcement of any such payment on or after such respective dates,
except that the holders of not less than seventy-five per centum (75%)
in prineipal amount of the Bonds outstanding may consent on behalf
of the holders of all of the Bonds fo the postponement of any interest
payment for a period of not exceeding three (3} years from its due
date, or (b) deprive any such holder of a lien on the mortgaged and
pledged property, or (o) reduce the percentage of the Bonds upon the
approval or consent of holders of which modificdtions or alterations
may be effected as nforesaid.

The approvals or consents of bondholders to any such modifica-
tion or alteration shall be evidenced by an instrument or instruments
in writing in a form approved by the Trustee, signed by such holders
and filed with the Trustee.

To obtain the approval or consent of the bondholders to any action
as aforesaid, the Company, or the Trustee at the written request of
the Company (unless such notice is waived by the holders of all out-
standing Bonds), (1) shall mail, not less than thirty (30) days prior
to the date on or before which written approvals or consents to be
accepted must bz filed with the Trustee, a notice stating in general
terms the eharacier and nature of the proposed modification or altera-
tion, together with a form of consent to be signed by the bondholders,
(i) to each registered holder of Bonds then outstanding hereunder
addressed to him at his nddress appearing on the bond registry books,
(ii) to each holder of any Bond, payable to bearer, who shall have filed
with the Trusice an address for notices to be addressed to him, and
(iii) to each bondholder whose name and address appears in the files of
the Trustee and is preserved by it as provided in §9.02; and (2) shall
give notice of such proposed modification or alteration by such other
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method, either by publication at least once a week for four (4) succes-
sive calendar weeks (upon any secular day of each such week) imme-
diately preceding the date on or before which written approvals or
consents to be accepted must be filed with the Trustee in an authorized
nowspaper, in the City of Boston, Massachnsetts and in an anthorized
newspaper in the Borough of Manhattan, City and State of New York,
and in such other cities as the Company, in its sole discretion, may
determine, or otherwise, as may be approved by the Company. Any
such modification or alteration made pursuant to this §12.01 shall be
binding upon all the bondholders, except as in this §12.01 otherwise
provided. )

The Trustee, subject to the provisions of §15.02 and §15.03, may
rely upon evidence of the ownership or control of any Bonds furnished
to it pursuant to §8.02 hereof or the Trustes, in its discretion, may
adopt such other rules and regunlaiions as to it may seem proper and
adequate for the deposit of Bonds with, or the stamping of Bonds by,
any banks, bankers, trust or insurance company.

The T'rustee, if sufficient approvals or consents of bondholders to
the action proposed by the resolution of the Board of Directors have
been received as of the date fixed for such receipt thereof in the notice
and/or publication, shall forthewith notify the Company and shall mail
a notice to each bearer or registered holder of Bonds referred to in (i),
{ii) and (ill) of this $12.01, that the bondholders have approved or con-
sented to the action declared advisable by the Board of Directors;
whereupon such action shall be deemed eonclusively to be binding upon
the Company, the Trustees, and the holders of all Bonds issued here-
under; provided that no such approval or consents of the bondholders
or resolution of the Board of Directors of the Company shall in any
manner be so constriued ag to change or modify any of the rights,
immunities or obligations of the Trustees withount their written assent
thereto.

Nothing in this Article 12 shiall be deecmad or constrned to authorize
or permit, by reason of any approval or comsent of a bondholder, any
hindrance or delay in the exercise of any right or righis eonferred upon
or reserved lo the Trustces, to the Company or to the bondholders
under any other provision of this Indenture or of the Bonds issued
hereunder or any modification or alteration of this Indenture which



182

would be in confliet with the Trust Indenture Act of 1939, as at the time
in effect.

§12.02. Bonds aunthenticated and delivered after any modification
or alteration shall have become effective pursaant to this Article 12 may
bear a notation in form approved by the Trustee as to such modifieation
or alteration and upon demand of the holder of any Bond outstanding
at such date and presentation of his Bond for the purpose at the prin-
cipal office of the Trustee, the Company shall cause suitable notation
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to be made on such Bond by endorsement o1 otherwise. If the Company -

or the Trustee shall so determine, new Bonds so modified as in the
opinion of the Trustee and the Board of Directors of the Company to
conform to any action authorized by written approvals or consents of
bondholders pursuant to §12.01 shall be prepared, authenticated and
delivered, and upon demand of the holder of any Bond then outstand-
ing and affected thereby shall be exchanged without cost to such bond-
holder for Bonds then ouistanding hereunder upon surrender of such
Bonds with all umnatnred coupons, if any, appertaining thereto. The
Company or the Trustee may require Bonds outstanding to be pre-
sented for notation or exchange as aforesaid if either shall see fit fo
do so. Instruments supplemental fo this Indenture embodying any
modification or alteration of this Indenture or of any Indenture supple-
mental hereto authorized by written approvals or consents of bond-
holders may be exccuted by the Trusiees and the Company and upon
demand of the Trustee, or, if so direeted in any such written approvals
or congents of the bondholders, shall be executed by the Company and
the Trustees,

§12,03. Notwithstanding anything in this Article contained, the
Company may at any time, and from time to time, by resolution of the
Board of Directors filed wilh the Trustee, stipulate that from and after
the date of the filing of such resolution no action thereafter taken under
the provisions of this Article shall be of any force and effect whatever
cither as respeels (1)-all Bonds theretofore anthenticated and delivered
by the Trustee hereunder and then ontstanding and/or (2) as to any
Bonds and/or all Bondg thereafter anthenticated and delivered by the
Trustee hereunder, and in any such event a supplemental indenture
setting out in defail the stipulations contained in such resolution shali
be-made.
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ARTICLE 13.

PAYMENT AND DEFEASANGE. -

§13.01. If the Company, its BUCCESSOTS OF assigns shall

(a) pay or cause to be paid the principal of and interest on
the Bonds at the time and in the manner stipulated therein and
herein, and/or

(b) provide for the payment of, principal and premium, if
any, of the Bonds and interest thereon by depositing in cash with
the Trustee at or at any time before maturity the entire amount
due or to become due thereon for principal and interest to maturity
of all said Bonds outstanding, and/or

(c) deliver to the Trustee (1) proof satisfactory to the Trustee
that notice of redemption of all of the outstanding Bonds not ‘
surrendered or to be surrendered to it for cancellation has been
given as provided in Artiele 4 hereof, or that arrangements satis-
factory to the Trustee have been made insuring that such notice
will be given, or (ii) a written instrument cxecuted by the Com-
pany under its corporate seal and expressed to be irrevocable,
anthorizing the Trustee to give such notice for and on behalf of
the Company, or (iii) file with the Trustee a waiver of such notice
of redemption signed by the holders of all of the outstanding Bonds,
and in any such case, deposit with the Trustee on or before the date
on which such Bonds are to be redeemed, as provided in said .
Article 4, the enfire amount of the redemption price, including
acerued interest, and premium, if any, and/or

(d) surrender to the Trustee for cancellation all Bonds and
coupons thereto apperiaining for which payment is not so provided,

and shall also pay all other suwms due and payable hereunder by the
Company (except in respect of the reimbursement of taxes for which
the bearers and registered owners of Bonds shall look only te the Com-
pany), then aud in that case, at the request of the Company, all the
mortgaged property shall reverf to the Company and the entire estate,
right, title and interest of the 1'rustees, and of the bearers and regis-
tered owners of the Bonds and coupons in respeet thereof shall there-
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upon cense, determine and become void; and the Trustees in such case,
upon the cancellation of nll Bonds -and coupons for the payment of
which cash shall not have been deposited in accordance with the pro-
visions of this Indenture, shall upon receipt of a written request of
the Company and of an opinion of counsel that it is proper, execute
to the Company, or its order, proper insirmmnents acknowledging satis-
faction of this Indenture and surrender to the Company, or its order,
all cash and deposited securitics, if any (other than cash for the pay-
ment of the Bonds), which shall then be held hereunder as a part of the
mortgaged property.

In the absence of a request by the Corapany to have the morigaged
property revert to it and to have the lien of this Indenture cancelled
and discharged, the fact that ell indebtedness secured by this Indenture
ghall have been fully peid and satisfied shall not render this Indenture
inoperative or prevent the Company from. again and from time to time
issuing Bonds hereunder pursuant to the terms and conditions hereof.

§13.02. All sums which may become due and payable for principal
(and premium, if any) upon any Bond issued hereunder shall be paid
to the bearer of such Bond, unless registered, and if registered, to the
registered owner thereof, but only upon surrender of such Bond in
negotiable form, accompanied by all unmatured coupons, if any, there-
unto belonging. The interest on registered Bonds, withon! coupons,
shall be paid only to the registered owners thereof. The interest on
coupon Bonds shall be paid only upen the surrender of the several
coupons for such interest as they respectively mature.

§13.03. When the Company shall heve deposited at any time with
the Trustee in & special necount in trust for the purpose, in the manner
provided in §5.01, or left with it if previously so deposited, funds
sufficient to pay the principal of any Bonds (and premium, if any) when
the same become due, either at maturity or otherwise, or at the date
fixed for the redemption thereof, together with all interest due thereon
{o the date of the maturity of such Bonds or to the date fixed for the
redemption thereof, or to pay auy coupons at the due date thereof, as
the cage may be, for the use and benefit of the holders thereof, then
upon such deposit all such Bonds and appurtenant coupons shall cease
to be eontitled to any lien, benefit or security of this Indenture except

PAGE 1k

e

Lol



185

the right to receive the funds so depoalted and -such Bonds and/or
coupons shall be deemed not to be outstanding hereunder; and it shall
be the duty of the Trustee to'hold the funds so deposited for the bene-
fit of the holders of such Bonds:or coupons, as the case may be, subject,
however, to the provisions. of *§13.04 and §5. 01; and from ‘and- after
such due date, redemption date or: maturity, interest on such Bonds or
coupons, as the case may be, shall cease to acerue, and all-liability of
the Company to the holders. of . such: Bonds for the payment of the
principal thereof and interest thereon (and’ premium, if any), or to
the holders of such coupons for the payment thereof and interest
thereon, as the case may be, shall coase, detcrmme angd be completely
discharged. :

§13.04. If the amount required to-pay any Bonds at the date of
maturity thereof shall be deposited with the Trustee before such date,
the holders of the Bonds to be paid shall have the right to receive
prepayment of the amount to be due on their Bonds at the date of
maturity thereof, including interest to such date, at any time after the
deposit of such amount and prior to the date of maturity of such
Bonds; and if the amount required to redeem any Bonds called for
redemption shall be deposited with-the Trustee before the date speci-
fied for the redemption of such Bonds, the holders of the Bonds to
be redeemed shall have the right to receive prepayment of the redemp-
tion price of their Bonds, ineluding interest to such redemption date,
at any time after such deposit of such redemption price and prior to
such redemption date.

ABRTICLEE 14,
Larmrrations oF LiasrLrry,

$14.01. Bach of the Bonds is issued upon the express condlttons,
to which each successive liolder thereof exprussly assents and by receiv-
ing the same agrees, that no recourse under or upon any obligation,
covenant or agreement contained in this Indenture or .in any indenture
supplemental hereto or in any Bond or coupon issued hereunder or
thereunder, or arising out of or hecause of the creation of any indebted-
ness hereby secured, shall bo had against any promoter, subseriber to
the capital stock, incarporator, stockholder, officer, or director, past,
present or future, of the Company, as such, or of any predecessor
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or successor corporation, either directly or through the Company, or
through any receiver, assignee or trustee in bankruptey, or by the
enforcement of any assessment, penalty’ or:subseription-or by any
legal or equitable proceeding, by virtue of ‘any :constitution, statuts,
rule of law or otherwise; it being expressly ‘agreed and' understood
that this Indenture and any indenture supplemental hereto; and the
cbligations issued hereunder and therennder, ‘are solely corporate
obligations, and that no personal }inbility whatever shall attach to or
be incurred by the promoters, subscribers, incorporators, stockholders,
officers or directors of the Company, or-of any predecessor or successor
corporation, or any of them, because of the incurring of the indebtedness
hereby authorized, or under or by reason’of any of the obligations,
eovenants or agreements contained in this Indenture, or in any inden-
ture supplemental hereto, or in.any of tlie-Bonds or coupons issued
hereunder or thereunder, or implied therefrom; and that any and all
personal liability of every name &ad nature, and any and all rights and
olaims against every such promoter, subscriber, incorporator, stock-
holder, officer or director, whether arising.at corumon law or in equity,
or created by statute or constitution, are hereby expressly released and
waived as a condition of, and as a part of the consideration for, the
execution of this Indenture and the issue of the Konds and interest
obligations issued hereunder. ' ’

ARTIOCLE 15.

Coxoerxing THE TRUSTEES.

§15.01. The Trustee shall at all times be a bank or trust company
eligible under ¢5.15 and baving a combined capital and surplus of not
less than One Million Dollars ($1,000,000). If the Trustee publishes
reports of condition at least annually, pursnant to law or to the require-
ments of any supervising or examining authority referred to in §5.15,
then for the purpose of this Section the combined capiial and surplus
of the Trustee shall be deemed to be its combined capital and surplus
a3 set forth in its most recent report of condition so published.

§15.02. The Trustees hereby accept the trust hereby created. The
Trustees undertake, prior to default and after the ouring of all defaults
which may have oceurred, to perform such duties and only such duties
ag are specifically set forth in this Indenture, and in case of default

E -
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(which has not been cured) to exeroise such:of the rights and powers
vested in them by this Indenture, and-to use the same degree of care
and skill in their exercise as a prudent man would exercise or use
under the circurnstances in the conduet of his own affairs;-

The Trustees, npon recsipt of ewdenee furnished to them by or'on
hehalf of the Company pursuant to any provision of this Indenture,
ghall examine the same to determine whether or not such evidence eon-
forms to the requirements of this Indenture

§15.03, No provision of this Indunture shall be construed to reliéve
the Trustees, or cither of them, from liability for their own neghgent
action, their own negligent fallure to act, or their own willful miscon-
duct, except that

(a) prior to default hereunder and after the curmg of all
defanlts which may have ocourred, the Trustees shall not e liable
except for the performance of such duties as are specifically set
forth in this Indenture, and no implied covenants or obligations
shall be read into this Indenturs against the Trustees, or either
of them, bul; the duties and obligations of the Trustees, prior to
default and after the ouring of all defaults which may have
occurred, shall be determined solely by the express provisions of
this Indenture; '

(b) prior to default hereinder and after the curing of all
defaults whick may have ocenrred, and in the absence of bad faith
on the part of the Trustees, the Trustees may conclusively rely as
to the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions conforming to the
requirements of this Indenture;

(o) the Trustees shall not be personally liable for any error
of judgment made in good faith by the Co-Trustee or, in the case
of the Trustee, by a responsible officer or officers of the Trustee
(as defined in §1.01(m) hereof) unless it shall be proved that such
trustee was negligent in ascertainiug the pertinent facts; and

(d) the Trustees shall not be personally liable with respect
to any action taken or omitted to be taken by them, or either of
them, in good faith in accordance with the direction of the holders
of not less than & majority in prinecipal amount of the Bonds at

------------
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the time outstanding relating to the tlme, method and place of
conducting any proceeding for: any remedy available to the Trus-
tees, or either of them, or exercising: any trust or ﬁower conferred
upon the 'Prustess, or either: of. them,' ' "'der thlB Indenture

§15.04. The recitals of fact oontamgd rein and in the Bonds shall
be taken as the siatements of the Oompany 'nd the Trustees assume
no responsibility for the correctness of the same. The Trustees make
no representations as to the value of the: mortgaged and pledged prop-
erty or any part thereof, or as to. the title of :the Company. thereto, or
as to the validity or adequacy of the security -afforded thereby and
hereby, or as to the validity of this Indenture or_of the Bonds or cou-
pons issued hereunder.

$15.05. The T'rustees shall not be personally liable in case of entry
by them, or either of them, upon the mortgaged and pledged property
for debts contracted or liability or damages mcurred in'the manage-
ment or operation of said property,

$15.06. To the extent permitted by §15.02 and §15.03: - .

(1) The Trustees may rely and shall be protected in acting
upon any resolution, certificate, opinion, notice, request, consent, .
order, appraisal, report, bond, or other paper or document .
believed by them to be genuine and to have been signed or pre-
sented by the proper party or partles and

(2) The 'rustees may consult with counsel and the opinion
of such counsel shall be full and complete anthorization and
protection  in respect of any action taken or suffered by them
hereunder in good faith and in accordance with the opinion of
such counsel.

§16.07. The Trustees shall not be under any responsibility for the
approval of any engineer, accountant or other expert for any of the
purposes expressed in this Indenture, except that nothing in this §15.07
contnined shall relieve the Trustees of their obligation to exercise
reasonable care with respect to the approval of independent experts
who may furnish opinions or certificates to the Trustees pursuant to
any provision of this Indenture.



189

Nothing contained in this $16.07 shall bo deemed to modify the
obligation of the Trustecs to oxercise after defanlt the rights and
powers vested in them by this Indenture with the degree of eare and
gkill specified in §15.02. : -

§16.08. fubject to the provisions:of §156.14 and §15.15,-the Trus-
tees, or either of them, in thejr individual or any other capacity may
buy, hold, sell or deal in the Bonds and:coupons, and other securities of
the Company, and may engage or be iuterested in any financial or other
transaction with the Company, and may act as, and the Trusiee may
permit any of its officers or directors to act as, a member of, or may act
as depositary, trustee or agent for, any.committee formed to protect the
rights of the bondholders or the holders of cther obligations, whether
or not issued herennder, or to offect or aid in any reorganization grow-
ing out of the enforcement of the Bonds or this Indenture or other obli-
gations, whether or not any such comniittee represents the holders of
the majority in principal amount of the Bonds outstanding hereunder,
all as freely ns if they were not Trustees hereunder.

§15.09. - Subject to the provisions. of §5.01, all moneys received
by the Trustee, whether as Trustee or paying agent, shall, until nsed
or applied ae herein provided, be held in trnst for the purposes for
which they were paid. The Trustee may allow and eredit to the Com-
pany interest on any moneys received by it hereunder at such rate, if
any, as may be agreed upon with the Company from time to time and
a8 may be permitted by law.

§15.10. The Company covenants and agrees to pay to the Trustees
from time to time, and the Trusteea shall be entitled to, reasonable com-
pensafion for all services rendered by them in the execution of the
trusts hereby created and in the exercise and performance of any of the
powers and duties hereunder of the Trustees, which compensation shall
not be limited by any provision of law in regard to the compensation
of a trustee of an express trust, and the Company will reimburse the
Trustees for all advances made by the Trustees in accordance with any
of the provisions of this Indenture and will pay to the Trustees from
time to time their expenses and disbursements (inzluding the reason-
able compensation and the expenses and disbursements of their counsel
and of all persons not regularly in their employ). The Company also
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covenants to indemnify the Trusiees for, and to hold them harmless .
against, any loss, linbility or expense: incurred: ‘withont neghgenca or
bad faith on the part of the Trustees; arising out of or in-eonnection
with the acceptance or administration’ of this trust, moludmg the costs
and expenses of defending against any elalm of- lmblhty in the prem-
ises. The Gompany further covenants and- agrees to pay: interest at
the rate of six per centum (6%) per annumuntil paid, upon all amounts
paid, advanced or dishursed by-the: Trustees, or-either of them, for
which they are entitled to reimburséitient or- indeninity as heérein pro-
vided. The obligations of the Oompnny to the Trustees under this See-
tion shall constitute additional indebtedness -secured hereby. Such
additional indebtcdness shall be seoured by a Yien prior to that of the
Bonds upon the trust estate, mcludmg all property or funds held or
collected by the Trustees as such,

§15.11. In oxder further to assure the Trusiees that they will be
compensated reimbursed and indemnified as provided in $15.10 and
that the prior lien provided for in 41510 upon the trust estate to secure
the payment of such compensation, reimbursement and indemnity will :
be enforced for the benefit of the Trustees, all parties to this Indentare ?
agree, and each holder or owner of any bond by his acceptance thereof
ghall be deemed to have agreed that in the event of

(1) the adJudmatwn of the Company as a bankrupt by any
court of competent jurisdiction,

(2) the filing of any petition saehng the reorganization of
the Company under the Federal Bankruptey Laws or any other

applicable law or statute of the Unlted States of Ameriea or of
any State thereof,

(3) the appointment of one or more trustees or receivers of
all or substantially all of the property of the Company,

(4) the filing of any bill to foreclose this Indenturs,

(5) the filing by the Company of a petition to take advantage
of any insolvency act, or

(6) the institution of any other proceeding wherein it shall
bocome necessary or desirable to file or present claims ngamst the
Company,
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the Trustees may file from time to time in any guch. proceedmg or pro-
ceedings one or more claims, supplemental claims and amended claims
as secured oreditors for their reasonable’ compensntmn for -all services
rendered by them (ineluding servicés rendered. during’ the sourse of
any such proceeding or proceedmgs) and for reimbursement for all
advauces, expenses and disbursemenits’ (including the reasonable com-
porsation and the expenses and dishursements of their counsel and of
all persons not regularly in their employ) made or- mcurred by them in
the execution of the trusts hereby sreated and in the exercise and per-
formance of any of tho powers and Guties herein of the Trusiees, and
for any and all amounts to which the Trustees are entitled-as indem-
nity as provnded in §15.10; and ths Trustees and their counsel and
agents may file in any such proceedmg or. proceedings applications or
petitions for componsation for such services rendered, for reimburse-
ment for such advances, exponses and dlahursements, and for such in-
demnity. The claim or c¢laims of the Trustees filed in any such proceed-
ing or proceedings shall be reduced by the amount of dompensation for
services, reimbursement for advances, expenses and disbursements, and
indemnity paid to them following final allowance to them and to their
counsel and agents by tho court in any such proceeding as an expense of
administration or in connection with &4 plan of reorganization or read-
justment. To the extent that compensatmn, reimburgement and
indemnity are denied to the Trustecs or to their counsel or other agents
because of not being rendered or ineurred in connection with the
administration of an estate in a proceeding or in connection with a
plan of reorganization or readjustment approved as required by law,
becanse such services wero not rendered in the interests of and with
benefit to the estate of the Company as a whole but in the interests of
and with benefit to the holders of the Bonds, in the execution of the
trusts hereby created or in the exercise and performance of any of the
powers and duties hereunder of the Trustees or because of any other
reason, the Trustees and their counsel and other agents shall be
entitled to have the Court allow such claim, as supplemented and
amended, in any such proceeding or proceedings and for the pur-
poses of any plan of reorganization or readjustment of {he Com-
pany’s obligations, classified and allowed as a secured claim of a class
separate and distinet from that of other creditors and of a class baving
priority and precedence over the class in which the holdexs of Bonds
are placed by reason of having a lien, prior aund superior to that of
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the holders of the Bonds, upon the trust estate, mcludm;, all property
or funds held or collested by the Trustees ag such. : The amount of the
claim or claims of the Trustees for services ‘rendered and for- advances,
expenses and disbursements, mcludmg the reasonable compensation
and the expenses and disbursements of .their counsel and of all per-
sons not regularly in their employ, which are not allowed and paid
in any such proceeding but for which the ’l‘rustees are entitled to the
allowance of a secured claim as herein prowded ‘may be fixed by ‘the
court or judge in any such proaeedmg or proceedings to the extent that

such court or judge has or exercises Junsdmtlon over the amount of

any such claim or claims,

If, and to the extent that, the Trur;tgésand.'their _c‘oun_sel'_a_nd; other
persons not regularly in their employ da not receive compensation for
gervices rendered, reimbursement of their advances, expenses and
disbursements, or indemnity, as herein provided, as the result of allow-
ances made in any such proceeding or by any plan of reorganization
or readaustmeut of obligations of the Company, the Trusteea shall be
entitled, in priority to the holders of the Bonds, to receive any ‘distriba-
tions of any securities, dividends or cther disbursements which would
otherwise be made to the holders of Bonds in any such proceeding or
proceedings and the Trustee is hereby constituted and appointed,
irrevocably, the atiorney-in-fact for the holders of the Bonds and each
of them to collect and receive, in their name, place and stead, such
distributions, dividends or other disbursements, to deduct theréfrom
the amounts due to the Trustees, their counsel and other persons not
regularly in their employ on nccount of services rendered, advances,
expenses and disbursements made or incurred, or indemnity; and to
pay and distribute the balance, pro rata, to the holders of the Bonds.
The Trustees shall have a lien upon any seocurities or other considera-
tions to which the holders of Bonds may become entitled pursuant to
any such plan of reorganization or readjustment of obligations, or in
any such proceeding or proceedings; and the court or judge in .any
such proceeding or proceedings may determine the terms and condi-
tions under which any such lien shall exist and be enforeed.

$15.12. Whenever in the administration of the trusts of this Inden-
ture, prior to a default hereunder, the Trustees shall deem it necessary
ot desirable that a matter Le proved or established prior {o taking or

------------
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suffering any action hereunder, such- matter (unlesa other evidence in
respect thereof bo herein specifically preseribed) may, in' the absence
of bad faith on the part of the I'rusfees, be deemed to be conclusively
proved and established by a certificate of the Company delivéred to the
"Trustee, and such certificate shall be full warrant to-the Trustees for
any action taken or suffered by them, or cither of them, under the
provisions of this Indenture upon the fmth ‘thereof, -

$15.13. Whenever it is prov1ded in thm Indenture that the Trus-
tees, or either of them, shall take any action upon the happening of a
specified event or upen the fulfillment of any condition or upen the
request of the Company or of bondholders, the trustee taking such
action shall have full power to give any and all notices and to do any
and all acts and things incidentsl to such action.

§15.14. (a) If the Trustee or the Co-Trustee (which as herein-
after used shall include the Individual Trustee and any other co-trustee
that may be appointed pursuaut to-this Indenture) has or acquires
any conflicting interest, as defined by subsection (¢) of this Section,
(A) the Trustee or the Co-Trustes, as the case may be, shall within
ninety (90) days after ascertaining that it has such conflicting interest,
either eliminate sueh conﬁtctlng interest or resign by giving written
notice to the Company (and in‘the oase of the Co-Trustee, by written
notice to the Trusiee), but such remgnatlon shall not become effective
until the appointment of a successor trustee and such succesgor’s accept-
ance of such appointment. The Company covenants, in the cage of
the Trustee, to take prompt steps to have a successor appointed in
the mauner hereinafter provided in $15.18. Upon giving such notice
of resignation, the resigning trustee shall publish notice thereof in
an authorized newspaper in the City of Boston, Massachusetts, and in
one such newspaper in the Borough of Manhattan, City and State of
New York and in one such newspaper in each of the other cities in
which the principal of any of the Bonds shall be payable, once in each
of three (3) successive calendar weoks, in each case on any business
day of the week. If the resigning trustee fails to publish such notice
within ten (10) days after giving wrilten notice of its resignation to
the Company, tho Company shall publish such notice.

(b} In the event that the Trustee or the Co-Trustee, as the case
may be, shall fail to comply with the provisions of the preceding sub-
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section (a) of this Section, (1) such trustee shall within ten (10) days
after the expiration of such nmety (90) ‘day period transmit notice of
such failure to the bondholders, in the manner and to. the extent pro-
vided in subsection (c) of §9.04 mth respect to reports pursuant to sub-
section (a) of §9.04. R _

(¢) Subject to the provisions of §16 02 any bondholder who' has
been a bona fide holder of a Bond | or Bonds for at least six-(6) months
may, on behalf of himself and all ‘others: sumlarly sitnated, petition
any court of competent jurisdietion for the removal of the '].‘rustee, or
the Co-Trustee, as the case may be, and the appointment of a successor,
if such trustee fails, after written request therefor by such holder, to
comply with the provisions of su‘bSection (a)- of this Section.

(d) The Trustee or the Co-Trusies, as the cass may be, shall be
deemed to have a conflicting interest if—

1} Such trustee is trustee under another indenture under
which any other securities, or cortificates of interest or participa-
tion in any other securities, of an obhgor upon the Bonds are
outstanding unless such other indenture is a ecollateral trust in-
denture nnder which the only collateral consists of Bonds issued
under this Indenture, provided that there shall be execluded from
the operation of this paragraph any indenture or indentures ex-
cluded under Section 310(b) of the Trust Indenture Act of 1939
under which other securities, or certificates of interest or partici-
pation in other securities, of an obligor upoen the Bonds are out-
standing, if the Company shall have sustained the burden of prov-
ing, on application to the Securities and Exchange Commission
and after opportunity for hearing thereon that the trusteeship
under this Indenture and such other indenture is not so likely to
involve a material conflict of interest as to make it necessary in the
public interest or for the proteetion of investors to disqualify such
trustee from acting as such under one of such indenfures;

(2) such frustee or, in the case of the Trustee, any of its
directors or executive officers is an obligor upon the Bonds or an
underwriter for such an obligor;

(3) sach trustee direetly or indirectly controls or is directly
or indirectly controlled by or is under direct or indirect commeon

avesd st
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control with an obligor upon ‘the Bonds or an underwriter for
such an obligor; :

{(4) such trustee or, in the case of the Trustee, any of its direc-
tors or executive officers is a dn-ector, officer, pariner,’ employee,
appointee or representative ol' an obligor upon the Bonds, or of an
underwriter (other than such trustee’ itself) for such an obligor
who is currently engaged in khe business of underwriting, except
that (A) one individual may be‘a director and/or an executive
officer of the Trustee and a director.and/or an executive officer of
guch obligor, but may not be at tlie same time an execative officer
of both the Trustee and of such obligor; (B) if and so long as the
number of directors of the Trustes in office is more than nine, one
additional individual may be & director and/or an executive officer
of the Trustee and a director of suck obligor; and (C) the Trustee
may be designated by any such obligor or by any underwriter for
any such obhgor to act in the napaclty of transfer agent, registrar,
custodmn, paying agent, fiscal agent escrow agent or depomtary
or in any ofbher similar capac1ty or, subject to the provisions of
pamgraph {1) of this subsection, to act as trustee whether under

an indenture or otherwise;

(5) ten per centum (10%) or more of the voting scenrities
of the Trustee is benoficially owned either by an obligor upon
the Bonds or by any director, partner or executive officer thereof,
or twenty per centum (20%) or more of such voting securities
is beneficially owned, collectively, by any two or more of such
persons; or ten per centum (10%) or more of the voling securi-°
ties of the Trustec is benefieially owned either by an underwriter
for sny such obligor or by any director, partner or execntive
officer therecof, or is beneficielly owned, collectively, by any two
or more such persons;

{6) such frustee is the beneficial owner of or holds as collat-
eral security for an obligation which is in default, (A) five per
centum (5%) or more of the voting secnrities or ten per eentum
(10%) or more of any other class of seeurity of an obligor upon
the Bonds, not including the Bonds issuned under this Indenture
and seeurities issned under any other indenture under which snch
trustee is also trustee, or (B) ten per centum (10%) or more of
any class of security of an underwriter for any such obligor;
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(7) such trusteoe is the beneficial owner of, or holds-ag collat-
eral seourity for an obligation which is in default, five per centum
(6%) or more of the voting securities of any. porson-who, to the
knowledge of such trustee, owns ten per centum (10%) or more
of the votfing securities of, or. controls dlrectly or indirectly or is
under direet or indireet common control w1th an obhgor upon the
Bonds; : :

(8) such trustee is the beneﬁcial owner of or ho]ds as collat-
eral security for an obligation which is'in default ten per centum
{10%) or more of any class of: aeeuuty of ‘any person who, to the
knowledge of such trustee, owns filty per ceninm (50%) or more
of the voling securities of an obllgor upon the Bunds; or

k]

(9) such trustee owns on May 15th in any calendar year in the
capacity of executor, ndministrator, testamentary or inter vivos : ‘
trustee, guardian, commitiee or conservator, or in any other simi-
lar capncity, an aggregate of twenty-five per centnm (25%) or
more of the voting securities .or of any class of security, of any
person, the beneficial ownorship of a specified percentage of which
would have constituted a conflicting interest under paragraph (6), 6
(7), or {8) of this subsection. As to any such securities of which
such trustee acquired ownership through becoming executor, ad-
ministrator or testamentary trustee of an estate which included
them, the provisions of the preceding sentence shall not apply for
a period of two (2) years from the date of such acquigition, to the
extent that such securities included in such estate do not exceed
twenty-five per contum (25%) of such voting securities or twenty-
five per centum (25%) of any smch class of security, Promptly
after May 15th, in each calendar year, such trustee shall make a
check of its holdings of such securities in any of the above-men-
tioned capacities as of May 16th. If the Company fails to make o
payment in full of principal or interest upon the Bonds when and
a5 the same become due and payable, and such failure continnes
for thirty (30) days thereaftor, such trusice shall make a prompt
check of its holdings of such securities in any of the above-men-
tioned capacities as of the date of the expiration of such thirty-day
period and after such date, notwithstanding the foregoing provi-
sions of this paragraph, all such securities so held by such trustee
with sole or joint control over such securities vested in it, shall,
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but only so long as such failure shall continue, be considered as =
thongh beneficially owned by such trustec for the purposes of para- -

graphs (G), (7), and (8) of tlna suhsectxon (o).

Tho specifieations of percentages in’ paragraphs (5) to (9), inclu-
sive, of this snbsection shall not be. ‘construed -as- mrhcatmg that the
ownership of such percentages of the securities of a person is or.is not
necessary or sufficient to constitute divect or ‘indirect control for the
purposes of paragraph (3) or (7) of ﬂllﬂ subseetmn

For the purposes of paragraphs (6), (7),(8) and (9) of this sub-
section only, (A) the terms *‘security’” and “‘securities’’ shall include
only such scourities sua are generally known a3 corporate securities,
but shall not include any note or other evidence of indebtedness issued
to evidence an obligation to repay moneys lent to a person by one or
more banks, trust compames or banking" firms or any certificate of
interest or participation in any such note or evidence of mdebtedness,
(B) &n obligation shall be deemed to be in ‘default when a default in
payment of principal shall have continued for thifty (30) days or more
and shail not have been cured; and {C) the Trustee or the Co-Trustee,
as the case yoay be, shall not be deemed to be the owner or holder of
(i) any security which it holde as collateral sesurity (as trustee or
otherwige) for an obligation which is net in défault as above defined,
or (il) any security which it holds as collatoral security under this
Indenture, irrespective of any default hereunder, or (iii) any security
which it holds as agent for collection, or as custodian, eserow agent or
depositary, or in any similar representative capacity.

The porcentages of voting securiliea and other securities specified
in this Section shall be caleulated in accordance with the following
provisions: ;

(A) A spccified percentage of the voiing seourities of the
Trustes, the Company or any other person referred to -in this Sec-
tion (each of whom is referred to as a ““person’’ in this paragraph
and in the following paragraph) means such amount of the ount-
standing voting secarities of such person as entitles the holder or
holders thereof to cast such specified percentage of the aggregate
votes which the holders of all the outstanding voting securities of
such person are entitled to cast in the direction or management of
the aifairs of such person.
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(B} A specified porcentage of a class of 'securities of a person
means such percentage of the aggregate amount of securities of
the class outatanding. R o

(C) The term ‘‘amount’’, when used in regard to secnrities,
means the principal amount if relating.to evidences of indebted-
ness, the number of shares if relating to capital shares, and the
number of units if relating to any other kind of security.

(D) The term *“‘outstanding’” mesns issued and not held by
or for the account of the issuer. The following securities ghall not
be deorned outstanding within the meaning of this definition:

(1) Securities of an isswer held in a sinking fund relating
to seourities of the issuer of the same class;

(2) Securities of an issuer held in a sinking fund relating
to another class of securities of the issuer, if the obligation evi-
denced by such other class of seécurities is not in default as to
principal or interest or otherwise;

(3} Securities pledged by the issner thereof as security for
an obligation of the issuer not in default as t¢ principal or inter-
est or otherwise;

(4) Securities held in esorow if placed in eserow by the
issuer thereof;

provided, however, that any voting securities of an issmer shall
be deemed outstanding if any person eother tham the issuer is
entitled to exercise the voting rights thereof,

(E) A security shall be deemed to be of the same class as
another security if both securities confer upon the holder or holders
thereof substantially the same rights and privileges, provided,
however, that, in the case of secured evidences of indebtedness,
all of which are issued under a single indenture, differences in the
interest rates or maturity dates of various series thereof shall not
be deemed sufficient to constitute such series different classos, and
provided, fuvther, that, in the case of unsecured evidences of
indebtedness, differences in the interest rates or maturity dates
thereof shall not be deemed sufficient to constitute them securi-
ties of different classes, whether or not they are issued under a
single indenture.
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For the purposes of this Seetion, the term ‘‘voting security”
wmeans any seceurity preseatly entilling tho owner or holder thereof to
vote in the dircotion or management of the affairs of a person, or any
security issued under or rursuant to any trust, agreement, or arrange-
ment whereby a trustee or trustees or agent or agents for the owner or
holder of such security are presently ontitled to vote in the direction or
management of the affairs of a person; the term *‘direetor’” means any
director of a corporation, or any individual performing similar fune-
tions with respect to any mgamzntlon whether mcorporated or unin-
corporated; the term ‘‘executive officer’’-means the president, every
vice-president, every trust officer, the cashler, thie seerétary, and the
treasurer of a corporation, and any individual customarily perforrmng
similar functions with respect to any orgamzat:on -whether incorpo-
rated or unineorporated, but shall'mot inchide the chan‘man of the
board of directors; and the term "nnderwnter” when used with refer-
ence to an obhgor upon the Bonds means: every pergon, who, within
three {3} years prior to the time as of which the determination is made,
has purchased from such obligor with:a view to, or has sold for such
obligor in connection with, the distribution of any security of such
obligor outstanding at such time, or has participated ‘or has had a
direct or indireet participation in any such undertaking, or has par-
ticipated or has had a participation in the direet or indirect underwrit-
ing of any such undertaking, hut such term shall not inelude a person
whose interest was limited to a commission from an underwriter or
dealer not in excess of the usual and customary distributors’ or sellers’
commission,

§156.15, (a) Subjeot to the provisions of subsection (b) of this Sec-
tion, if the Trustee or the Co-Trastes ghall be or shall hecome a ereditor,
directly or indirectly, scoured or unseoured, of an obligor upon the
Bonds within four (4) months prior to a default (as defined in the last
paragraph of this subseetion), or subsequent to such a default, then,
unless and until such default shall be oured, the Trustee or the Co-
Trustec, as the case may be, shzll sot apart and hold in a special account
for the benefit of such trustee individually, the holders of the Bonds,
and the holders of other indenture seourities (as defined in the last
paragraph of this subsection)

(1) an amount equal to any and all reductions in the amount
due and owing upon any claim as such creditor in respect of prin-
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cipal or interest effected after the: beginning of such four (4)
months’ period and valid as against such obligor and its other
ereditors, except any such reduction' resulting from the receipt or
disposition of any property desoribed in paragraph (2) of this sub-
section, or from the exercise of any ught of sef-off which such
trustee could have exercised if a- thlthn in bankruptey had been
filed by or against such obligor upon.the date of such default; and

(2) all property received in . respect of any. claxm as such
creditor, either as security therefor, or in satisfaction or composi-
tion thareof or otherwise, after the-beginning of ‘such four (4)
months’ period, or an amount equal to the proceeds of any such
property, if disposed of, subjeot, however, to the rights, if any, of
such obligor and its other creditors in such property or such pro-
ceeds. :

Nothing herein contained, however, shall affect the right of the
Trustee or the Co-Trustee, as the cuse may be,

(A} to retain for its own account (i) payments made on ac-
count of any such elaim by any person (other than such obligor)
who is liable thereon, and (ii) the proceeds of the bona fide sale of .
any such claim by such trusteo to a third person, and (iii) distribu-
tions made in cash, securities, or other property in respect of
claims filed against such obligor in bankruptey or receivership; or

(B) to realize, for its own account, upon any property held
by it as securify for any such elaim, if such property was so held
prior o the beginning of such four (4) months’ period or in pro-
ceedings for reorganizetion pursuant to the Bankruptey Act or
applicable State law; or

(C) to realize, for its own acconnt, but only to the extent of
the claim hereinafter mentioned, upon any property held by it as
security for any such elaim, if such olaim was created after the
beginning of such four (4) months’ period and such property was
received as security therefor simultancounsly with the creation
thereof, and if such trustee shall sustain the burden of proving
that at the time such property was so received such trustee had
no reasonable cause fo believe that a default as defined in the
last paragraph of this subsection woull ocour within four (4)
months; or



BOOK 7 PAGE2/3

‘201

-~ (D) to recoive payment on any claim referred to in paragraph
(B) or (0}, against the release of any property held as security for
such claim as provided in paragraph (B) or (C), as the case may
be, to the extent of the fair value of such property.

For the purposes of paragraphs (B), (0), and (D), property substi-
tuted after the beginning of such four (4) months® period for property
held as security at the time of such substitation shali, to the extent of
the fair value of the property released, have the same status as the
property released, and, to the extent that any claim referred to in any
of such paragraphs is oreated in renewal of or in substitution for or
for the purpose of repaying or refunding any pr e-oxisting elaim of such
trustee as such creditor, such claim shall have the same status as sach
pre-existing elaim,

If the Trustee or the Co-Trustee shall be required to account, the
funds and property held in such- special account and the proceeds
thereof shall be apportioned beiween such trustee, the bondholders, and
the holders of other indenture secnrities in snch manner that such trus-
tee, the bondholders, and the holders of other indenture securities
realize, as a result of payments from such special account and pay-
ments of dividends on claims filed against such obligor in bankruptey
or receivership or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable State law, the same percentage of their
respective claims, figured before crediting to the claim of such trus-
tee anything on aceount of the receipt by it from such obligor of the
funds and property in such spocial account and before erediting to
the respective claims of such trustees, the bondholders, and the holders
of other indenture securities dividends on claims filed against such
obligor in bankruptey or receivership or in proceedings for reorganiza-
tion pursuant to the Bankruptoy Aect or applicable State law, but after
erediting thereon receipts on account of the indebtedness represented
by their respective claims from all sources other than from such divi-
dends and from the funds and property so held in such special account.
As used in this paragraph, with respeet to any elaim, the term *‘divi-
dends”’ shall include any distribution with respeet to such eclaim, in
bankruptey or receivership or in proceedings for reorganization pur-
snant to the Bankruptiey Aot or applicable State law, whether such
distribution is made in ecash, securities, or other property, but shall
not include any such disgtribution with respect to the seeured portion,

....................
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if any, of such olaim. The court in which such bankruptey, receiver-
sbip, or proceeding for reorganization is pending shall have jurisdic-
tion (i) to apportion between such trustces, the bondholders, and the
holders of other indenturo securitios; in accordance with the pro-
visions of this paragraph, the funds and property held in such special
account and the proceeds thereof, or (it) in liem of such apportion.
ment, in whole or in part, to give to the provisions of this paragraph
due consideration in determining the fairness of the distributions to
be made to such trustees, the bondholders, and the holders of other
indenture securities, with respect to their respectivé claims, in which
event it shall not be necessary to liquidate or to appraise the value of
any securities or other property held in such special account or as
security for any such claim, or to muke a specific aliocation of such
distributions as beiween the secured and unsecured portions of such
claims, or otherwise to apply the provisions of this paragraph as a
mathematical formula.

Any trustee who has resigned or been removea after the beginning
of such four (4) months’ period shall ba subject to the provisions of
this subseetion as though such resignation or removal had not ocourred.
If any trustec has resigned or been removed prior to the beginning of
such four (4) months’ period, it shall be subjeet to the provisions of
this subsection if and only if the following conditions exist—

(i) the receipt of property or reduction of claim which would
have given rise to the obligation to account, if such trustee had
continued as trustee, occurred after the beginning of such four (4)
months’ period; and

(ii} such receipt of property or reduction of claim occarred

within four (4) months after such resignation or removal,

As used in this Section, the torm ¢‘default’” means any failure to
make payment in full of the principal of or interest upon the Bonds or
upon the other indenture seeurities when and as such prineipal or
interest becomes due and payable; and ‘the term ‘‘other indenture
securities’’ means sccurities upon which an obligor upon the Bonds is
an obligor (as defined in the Trust Indenture Act of 1939) outstand-
ing under any other indenture (a) under which the Trustee or the Co-
Trustee, as the case may be, is also trustee, (b) which contains pro-
visions substantially similar to the provisions of this subsection, and (o)

............
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under which a defanlt oxists at the time of the apportionment of the
funds and property held in said special account.

{b) There shall bo excluded from the operation of subsection (a)
of this Section a ercditor relationship arising from—

(1) the ownership or acquisition of securities issued nnder
any indenture, or any security or scourities having a maturity of
one year or imore at the time of acquigition by the Trustee or the
Co-Trustee, as the case may be;

(2) advances authorized by a receivership or bankruptey
court of competent jurisdiction or by this Indenture for the pur-
pose of preserving the property subject to the lien of this Inden-
ture or of discharging tax liens or other prior liems or enemm-
brances on the trust esfate, if notice of such advances and of the
circumstances surrounding the malking thereof is given to the
bondholders as provided in subseations (a}, (b) and (¢) of §9.04
with respect to advances by the Trustee as such;

(3} disbursements made in the ordinary course of business
in the capacity of trustee under an indenture, transfer agent, regis-
trar, custodian, paying agent, fiscal agent or depositary, or other
similar capaeity;

(4) an indebtedness created as a result of services rendered
or premises rented; or an indebledness created as a result of goods
or sceurities sold in a cash transaction as defined in the last para-
graph of this subsection;

(5) the ownership of stock or of other securities of a corpora-
tion organized under the provisions of Section 25(n) of the Fed-
ornl Reserve Aet, as amended, which is directly or indirectly a
greditor of an obligor upon the Bonds; or

(6) the acquisition, ownership, acceptance or negotiation of
any drafts, bills of exchange, acceptances or obligations which fall
within the classification of self-liquidating paper as defined in the
last paragraph of this subsection.

As used in this subseetion (b), the term *‘security”’ shall have the
meaning assigned to such term in the Securities Aot of 1933, ns
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amended and in force on the date of tho exeoution of this Indenture;
the term “‘cash transaction’’ shall mean any transaction in which full
payment for goods o securitics gold is niade within seven (7) days after
delivery of the goods or securities in- currency or in checks or other
orders drawn upon banks or bankers and payable upon demand; and
the term ‘‘self-liquidating paper’’ shall mean any draft, bill of ex-
change, acceptance ¢r obligation which is made, drawn, negotiated or
incorred by an obligor upon the Bonds for the purpose of financing the
purchase, processing, manufacture, shipment, storage or sale of goods,
wares or merchandise and which is secured by doeuments evidencing
title to, possession of or a lien upon the goods, wares or merchandise
or the receivables or proceeds arising from the sale of the goods, wares
or merchandise previously constituting the security, provided the secur-
ity is received by the Trustee or the Co-Trustee, as the case may be,
simultaneously with the creation of the creditor relationship with such
obligor arising from the making, drawing, negotiating or incurring of
the draft, bill of exchange, acceptance or obligation.

§15.16. The Trusteo may at any {ime resign and be discharged of
the trusts bereby created by giving written nofice to the Company
specifying the day upon which such resignation shall take effect and
thereafter publishing notice thercof in one authorized newspaper
in the City of Boston, Massachusetis, and in one such newspaper in the
Borough of Manhaftan, City and State of New York, and in one such
newspaper in cach of the cities in which the prineipal of any of the bonds
shall be payable, once in each of three (3) sncecessive ealendar weeks, in
each case on any business day of the weck, and such resignation shall
take effect upon the day specified in such notice unless previously a
successor trustee shali have been appointed by the bondholders or ihe
Company in the manner hereinafter provided in §15.18, and in such
event such resignation shall take effect irnmediately on the appointment
of such successor frustec. This Section shall not be applicable to
resignations pursnant to §15.14.

$15.17. The Trustee may be removed at any time by an instrument
or concurrent instruments in writing filed with the Trustee and signed
and acknowledged by the holders of a majority in prineipal amount
of the Bonds then outstanding or by their attorneys-in-fact duly
anthorized.
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In oase at any time the Trustee shall cease to be ehgible in accord-
anco with the provisions of §16.01, then-the Trustee shall resign
immediately in the manuer and with the effect spemﬁed in §15.16; and
in the event that the Trustee does not resign 1mmechately in such case,
then it may be removed forthwith by an- instrument or concurrent
iustruments in writing filed with the Trustee and either (a\ signed by
the President or a Vice-President of the Company with- its:corporate
geal attested by the Seoretary or an Assistant Sceretary of the Com-
pany, ot (b) signed and acknowledged by the holders of a majority
in prineipal amount of the Bonds then outstanding or by their attor-
neys-in-fact duly authorized.

$15.18. In case at any time the Trustee shall vesign or shall be
removed (unless the Trustee shall be removed ag provided in subsee-
tion (e) of §15.14 in which event the vacancy shall be filled as provided
in snid subsection) or shall become incapable of scting, or shall be
adjudged a bankrupt or insclvent, or if a receiver of the Trustee or of
its property shall be appointed, or if any public officer shall take charge
or control of the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation, a vaeancy shall be deemed
to exist in the office of the Trustee, and a successor or successors may he
appointed by the holders of a majority ir principal amount of the
Bondz then ontstanding hereunder, by an instrument or conourrent
instruments in writing signed and acknowledged by such bondholders
or by their attorneys-in-fact duly auwthorized, and delivered to such
new trustee, notification thereof being given to the Company and the
retiring trustee; provided, nevertheless, that until a new trustee shall
be appointed by tho bondholders as aforesaid, the Company, by instra-
ment executed by order of its Board of Direotors and duly acknowl-
edged by its President or a Viee-President, may appoint a {rustee to
fill such vacancy uutit a new trustee shall be appointed by the bond-
holders as herein aunthorized. The Company shall publish notice of
any such appointmwient made by it in the manner provided in §156.16.
Any new trustee appointed by the Company shall, immediately and
without further act, be superseded by a trustee appointed by the bond-
holders, as above provided, if such appointment by the hondholders be
made prior to the expiration of one year after the first publication of
notice of the appoiatment of the new trustee by the Company.
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If in a proper case no appointment of a successor trustee shall be
made pursuant to the foregoing provisions of this Section within six
{6) months after a vacancy shall have occurred in the office of Trustee,
the holder of any Bond outstanding hereunder or any retiring trustee
may apply {o any court of competent jurisdiction to appoint a sue-
cessor trustee. Said court may thereupon after such notice, if any, as
such court may deem proper and prescribe, appoint a suceessor trustee.

If the Trustee resigns because of a conflict of interest as provided

i subsection (a) of §15.14 and a successor has not been appointed by .

the Company or the bondholders or, if appointed, has not accepted the
appointment within thirty (30) days after the date of such resignation,
the resigning trustee may apply to any court of competent jurisdiction
for the appointmenl of o successor trustee.

Any trustes appointed under the provisions of this Section in
succession to the Trustee shall be a bank or trust company eligible
under §15.01 and qualified under §15.14.

Any trustee which has resigned or been removed shall neverthe-
less retain the lien upon the trust estate, including all property or
funds held or collected by the trustee as such, to secure the amounts
due to such trustee as compensation, reimbursement, expenses and
indemnity, afforded to it by §15.10 and retain the rights afforded to it
by §15.11.

§15.19. The rights, powers, duties, and obligations eonferred or
imposed upon the Trustees hereunder, or either of them, shall be exer-
cised or performed by the Trustee or the Trustee and the Co-Trustee,
jointly, except as otherwise provided herein and fo the extent that
under any law of any jurisdietion in which any particular act or acts
are to be performed the Trustee shall be incompetent or unqualified
to perform such act or acts; in which event such rights, powers, duties
and obligations shall be exercised and performed by the Co-Trustee.

§15.20. The Company and the Trusiee, at any time by an instru-
ment in writing executed by them jointly, may accept the resignation
of or remove the Co-Trustee, and, upon the request of the Trustee, the
Company shall, for such purpose, join with the Trustee in the exeen-
tion, delivery and performance of all instruments and agreements
necessary or proper fo make effective sueh resignation or removal. In

1§,
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the event that the Company shall not have joined in such action within
fifteen (16) days after the receipt by it of a request so to do, the
Trustee alone shall have power to aceept such resignatiorn or to re-
move the Co-Trustee.

In case at any time the Co-Trustee shall resign or shall be removed
(unless the Co-Trustee shall be removed as provided in subsection {¢)
of §16.14 in which event the vacandy shall be filled as provided in said
subsection} or shall die or shall become incapable of aeting, a suc-
cessor may be appointed by the Company and the Trustee and, upon
the request of the Trustee, the Company shall for such purposs join
with the Trustee in the execution, delivery and performance of all
instruments and agreements necessary er proper to appoint such sue-
cessor. In the ovent that the Company shall not have joined in such
appointment within fifteen (15) days after the receipt by it of a requeat
so to do, the Trustee alone shali have power to make such appointment,

§16.21 No trustee hereunder shall be personally liable by reason
of any aet or omission of any other trustee hereunder,

$15.22 'The lien created hereby upon that part of the mortgaged
property situated in the State of California has been vested solely
in Leo W, Huegle as Individual Trustee hereunder, and it is intended
that the lien hereof upon all property so situated covered hereby shall
at all times remuin vested solely in the Individual Trustee and his
successor or successors; and it is accordingly agreed that any aet
which is by any provision of this Indenture regmired to be performed
by the Trustees or by the Trustee, if il is to be done in California or
if it relates to the title to or the lien hereby created upon any prop-
erty situated in California, shall be done by the Individaal Trustee or
hig successor, and that any aet, which is by any provision of this
Indenture permitted to be done by the Trustees or by the Trustee, if
it is to be done in California or if it relates to the title to or tho lien
hereby created upon any property sifuated in California, may be done
by the Individual Trustee or his successor but only upon the written
request of the Trustee; provided, however, that the Trustee may join
in any such action by the Individual Frustee or his successor if ad-
vised by counsel that it is not by so doing violating any law of the
State of California, but it shall not be necessary to the validity or
effectiveness of any such action that the Trustee shall join therein;

.................
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and provided further that if the Trusteo shall hercafter at any time
be advised in writing by counsel that the Trustee is competent and
qualified under the laws of California to act as trustee hereunder of
the property subjeet to the lien hereof situated in California, then the
Company and the Individual Trustee or his successor shall, if the
Trustee so requests, execute such instrument or instruments as may
be advised by such counsel in order to vest the lien hereof in respect
of the property so situated (including after-acquired property to the
extent which this Indenture purports to cover the same) in the Trus-
tee and the Individual Trustee or his successor jointly; and after the
delivery and due recording of such instrument or instruments the
provisions of this paragraph shall have no further force or effect
except that the Company, the Individual Trustee, and/ov the Trusteo
shall from time to fime take such further action, if any, as may be
advised by counsel, by way of further assurance or otherwise, to vest
the lien hereof in respect of the property so situated in the Trustees
jointly. No purchaser of property sitnated in California, or other
person relying on any act of the Individual Trustee relating to any
property so situsted, shall be bound to inquire info the authority of
the Individunl Trustee, or as to any facts required by the provisions
bereof for the exercise of such authority. So long as the provisions
of this paragraph remain in force, the covenants of the Company
contained in §§5.03, 5.08, 5.10, 511 and 10.18 shall, insofar as they
relate to property situated in the State of California, be construed as
covenanis entered into with and running to the Individual Trustee
whenever such construction may be necessary to enable the Individual
Trustee fo enforce any such covenant or to take any action dependent
upon the non-performance of any such covenant; and wherever in this
Indenture the expression ‘‘the Trustees’’ is used, such expression
shall be construed to mean the Individual Trustee to the extent that
such construction will enable the Individual Trustee to take any action
or enforce any right for the benefit of the holders of the Bonds which
the Trustees are unable to take or to enforce jointly or which the
Trustee is nnwilling to join in taking or enforcing by reason of the
fact that it relates to property situated in California, the lien upon
which is vested hereby in the Individual Trustee.

Exeept as provided in the last preceding paragraph in respect
of property situaled in California, said Leo W. Huegle has been joined
as Individual Trustee herennder, so that if, by any present or future

Eop T T
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law in any jurisdiotion in whick it may be necessary fo perform any
act in the execution of the trusts horeby created, said The New
England Trust Company, as Trustes, or:its successor or successors,
may be incompetent or unqualified to act as such Truatee, then all the
acts required to bo performed in such juriediction, in the execution
of the trusts hereby created, shall and will be performed by said Indi-
vidual Trustee, or his successor or successors, acting alone. Except
as it may be deemed nccessary for the Individual Trustee solely or
jointly with the Trustee to exeoute the trusts hereby creafed, and
except as provided in the last preceding paragraph in respect to prop-
erty situated in California, the Trustee may solely have and exercise
the powers, and shall be solely charged with the performance of the
duties herein declared on the part of the Trustees, or either of them
to be had and exzercised or to be performed.

The Individual Trusteec may delegate to the Trustee the exercise
of any power, discretionary or otherwise, conferred by any provision
of this Indenture and shall pay over to the Trustee all moneys received
by him pursuani to the provisions hereof; and said Leo W. Huegle,
the Individual Trustec herein named, hereby makes, constitutes and
appoints The New England Trust Company, the Trustee herein named,
his true and lawful attorney for him and in his name, or in the name
of the Trustee, to do and perform all acts necessary or preper in the
execution and prosecution of the duties of the Trustees hereunder in as
full and ample a manner as he might do personally provided that this
delegation and appointment shall not authorize the Trustee to take any
action in California or any action relating to the title to or the lien
created hereby upon any property sitnated in California until the lien
hereof upon such propeity shall have been vested in the Trustees
jointly pursuant to the first paragraph of this §15.22.

Any request in writing by the Trustce to the Individual Trastee
hercunder shall be sufficient warrant and full protection for the Indi-
vidual Trustee in taking such action as may be requested.

§15.23. Any successor trustee appointed hereunder shall execute,
acknowledge and deliver to his or its predecessor trustee, and also to
the Company, an instrument accepting such appointment hereunder,
and thereupon such successor trustee, without any further act, deed or
conveyance, shall become fully vested with all the estates, properties,
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rights, powers, trusts, duties and obligations of his or its predecessor
in trust hereunder, with like effect as-if originally named as trustes
herein; but the trustee ceasing to act shall nevertheless, on the written
request of the Company, or of the successor trustee, or of the hiolders
of ten por centum (10%) in principal amount of the Bonds then ont-
standing liercunder, execute, and upon.receipt by it of -all amounts
owing to it hereunder, acknowledge and deliver such instruments of
conveyance and further assurance and do such other things as may
reasonahly be required for more fnlly and certainly vesting and con-
firming in such successor trustee all the right, title and interest of the
trustee to which he or if succeeds, in and to the morigaged and pledged
property and such rights, powers, trusts, duties-and obligations, and
the trustee ceasing to act shall also, upon like request and payment, pay
over, assign and deliver to the succeusor trustce any money or other
property subject to the lien of this Indenture, including any pledged
securities which may then be in his or its possession. Should any deed,
conveyance or instrument in writing from the Company be required
by the new trustee for more fully and certainly vesting in and confirm-
ing to such new {rustee such estates, properties, rights, powers, trusts
and duties, any and all such deeds, conveyances and instruments in
wriling shall, on request, be exceuted, acknowledged and delivered by

the Company.,

§15.24. Any corporation into which the Trustee may be merged
or with which it may be consolidated or any corporation resulting from
any merger or consolidation to which the Trustee shall be a party or
any corporation to which substantially all the business and assets of the
Trustee may be transferred, provided such corporation shall be eligible
under the provisions of §15.01 and gualified under $15.14, shall be the
successor frustee under this Indenture, without the execution or filing
of any paper or the performance of any further act on the part of any
other parties hereto, anything berein to the contrary notwithstanding.
In case any of the Bonds contemplated to be issued bereunder shall
have beer authenticated but not delivered, any such sucecessor to the
Trustee may, subject to the snme terms and conditions as though sueh
successor had itself authenticated such bonds, adopt the certificate of
authentication of the original Trustee or of any successor to it as
trustee hereunder, and deliver the said bonds so authenticated; and in
case any of said Bonds shall not have been authenticated, any successor
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to the Trustee may authenticate such Bonds either. in the name of any

predecessor hereunder or in the name of the successor trustee, and in -

all such cases such certificate shall have the full force which it is any-
where in said Bonds or in this Indenture provided that the certificate
of the Trustee shall have; provided, however, that the right to authen-

ticate Bonds in the name of the Trustee shall apply only to its sue-
cessor or successors by merger or consolidation or sale as aforesaid.

ARTICLE 16.

MrscrrLeaNeous Provisions.

§16.01. The Company may execute and file with the Trustees and
the Trustees at the request of the Company shall join in indenfures
sapplemental hereto and which {hereafter shall form a part hereof,
for any one or more of the following purpescs, in addition to the pur-
poses hereinbefore specifically provided for and without compliance
with the provisions of Article 12:

(n) to close this Indenture against or {o restrict the issue of
additional Bonds hereunder and the issue and purposes of issue
of Bonds under this Indenture by imposing additional conditions
and restrietions to be thereafter observed, whether applicable in
respect of all Bonds issued and to be issued hereunder or in respect
of one or more series thereof, or otherwise;

(b) te add to the covenants and agreements of the Company
such further covenants or agreements as the Board of Directors
of the Company shall ¢consider to be for the protestion of the trust
estate and of the holders of Bonds, although the freedom of aciion
of the Company may be materially restricted thereby;

(¢) to describe the terms of any new series of Bonds as estab-
lished by resolution of the Board of Directors of the Company
pursuant to $2.03;

(d) to snbject to the lien of this Indenture or to perfect the
lien hereof upon, any additional properties of any charaocter;

(e) to make such provisions in regard to matters or guestions
arising under this Indenture as miay be necessary or desirable
and not inconsistent with this Indenture;

erEer IsuR L B
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{f) to modify any of the provisions of this Indenture, pro-
vided (a) that no such modification (unless made pursnant to Arti-
cle 12) shall be or become operative or effective; or in any manner
impair any of the rights of the bondholders or of the Trustees,
while any Bonds of Series A or of any other series established
prior to the execution of snch sipplemental indenture shall re-
main outstanding, (b} and provided, further, that such supple-
mental indenture shall be specifieally referred to in the text of all
Bonds of any series established after the execution of such supple-
mental indenture; (¢) that the Trustees, or the Trustee, may in
their or its uncontrolled diseretion decline to enter into any such
supplémental indenture which in their opinion may not afford ade-
quate proteetion to the Trustees, or the T'rustee, when the same
shall become operative and (d) that no such modification shall be
made if the same would be in conflict with the provisions of the
Trust Indenture Act of 1939, as at the time in effect; and/or

(g} for any other purpose not inconsistent with the terms of
this Indenture and which shall not impair the security of the
same or for the purpose of curing any ambiguity or of curing, .
correcting or supplementing any defective or inconsistent provision
contained herein;

and the Company hereby covenants that it will fully perform all the
requirements of any such supplemental indenture which may be in
effect from time to time; provided, however, that no restriction or
obligation imposed hereby or by any supplemental indenture upon the
Company with respect to any of the Bonds or series of Bonds then
outstanding under this Indenture may be waived or modified by such
supplemental indenture or otherwise, and nothing in this Article 16
contained shall affect or limit the right or obligation of the Company
or any successor corporation to execute and deliver to the Trustees
any instrument of further assurance or other instrument which else-
where in this Indenture it is provided shall be delivered to the Trustees.

§16.02. Al parties to this Indenture agree, and each holder or
owner of any Bond by his acceptance thereof shall be deemed to have
agreed, that any court may in its diseretion require in any suit for
the enforcement of any right or remedy under this Indenture, or in
any suit against the Trustees, or cither of them, for any action taken
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or omitted by them as such trustses, the filing by any party litigant
in such suit of an undertaking to pay the costs of such suit, and that
such court may in its discretion assess reasonable costs, including
reasonable nttorneys’ fees, against any party litigant in such suit, hav-
ing due regard to the merits and good faith of the claims or defenses
made by such party litigant; but the provisions of this Section shall
not apply to any suit instituted by the Trustees, or either of them,
to any suit instituted by any bondholder, or group of bondholders,
holding in the aggregate more than ten per centum (16%) in prineipal
amount of the Bonds outstanding, or to any sunit instituted by any
bondholder for the enforcement of the payment of the principal of
or interest on any Bond, on or after the respective dne dates expressed
irs such Bond. '

§16.03. If and to the extent any provision of this Indenture limits,
qualifies, or conflicts with another provision of this Indenture required
te be included herein by any of Sections 310 to 317, inclusive, of the
Trust Indenture Aet of 1939, such reguired provision shall control.

§16.04. Nothing in this Indenture or in the Bonds issued here-
under, expressed or implied, is intended or shall be construed to give to
any person or corporation other than the parties hereto and the holders
of Bonds and coupons, any legal or equitable right, remedy or claim
under or in respect of this Indenture or under any covenant, condition
or provision herein contained; all its covenants, conditionss and pro-
visions being intended to be and being for the sole and exclusive benefit
of the parties hereto and of the holders of the Bonds and coupons.

§16.05. Nothing in this Indeniure or in the Bonds isnued here-
under, expressed or implied, is intended or shall be construed to pre-
vent any Bonds from having also any independent security or guar-
anty and the benefit of any covenants or agreements outside this
Indenture, concerning which a notation may or may not be endorsed
thercon, and the references herein or in the Bonds to the equal security
hereunder of all Bonds shall not be deemed applicable to such inde-
pendent security, guaranty, covenants or agreements and the rights
hereunder of the holders of such Bonds shall not be affected thereby.

§16,06. Any notice, demand or request authorized by this Inden-
ture to be given or delivered to the Company shall be sufficiently given
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or delivered for all purposes hereof if delivered to any officer of the
Company or if mailed and addressed to the Company at Reno, Nevada,
or to its office or agency last known to the Trastees.

$16.07. In case by reason of the temporary or permanent sus-
pension of publication of any newspaper, or by reason of any other
cause, it shall be impossible for the Company to maks publication of
any notice required hereby in a newspaper or newspapers as herein
provided, then such publication in lieu thereof as the Company shall
make with the approval of the Trustees shall constitute a sufficient pub-
lication of such notice. Such publication shall, so far as may be,
approximate the terms and conditions of the publication in lien of
which it is given.

§16.08. Anything in this Indenture contained to the contrary not-
withstanding, (a) if the Trustee shall have been furnished with evi-
dence satisfactory to it that all of the Bonds outstanding hereunder, or,
in case of any notice affecting or relating to only the Bonds of some
particular series, all of the outstanding Bonds of such series, shall be
held by not more than twenty-five persons, in licu of any notice by pub-
lication herein provided for, notice may be given to such persons by
mailing the same, first class postage prepaid and registered, to any
address furnished by such persons to the Trasteo for the mailing of
notices or to such address of such persons as shall have otherwise been
satisfactorily evidenced to the Trustee, not later than the date on which
the first publication of such notice would otherwise have been required
to be made; and (b) the publication or giving of any rnotice, the
elapsing of any period of time in respeet of any notice hercin pro-
vided for, or the mailing or delivering to bondholders of any report,
summary or other document herein provided for may be omitted or
dispensed with pursuant to the waiver in writing of any such action
filed with the Trusiee, by the registered holders of all of the Bonds out-
standing hereunder, or of any series solely affected thereby, as the
case may be, if all of such outstanding Bonds or of the Bonds of
such series shall at the time be registered as to principal, or of the
holders of all of such oufstanding Bonds or of the Bonds of sueh
series, whethev or not the same be registered as to principal, if the
Trustee shall have been furnished with evidence satisfactory to it as
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to the ownership of such outstanding Bonds or of the Bonds of such
series by not more than twenty-five persons,

§16.09. The same officer or officers of the Company, or the same
engineers or counsel or other person, as the case may be, need not cer-
tify to all the matters required to be certified under the provisions of
any Article, section, subdivision or other portion hereof, but.diifergpt
officers, cngineers, counsel or other persons may eertlfy to dlfferent
facts, respectlvely A

Where any person or persons are required to make, give or exe-
cute two or more orders, requests, cerlificates, opinions _or other lnstru-
ments under this Indenture, any such orders, requests, certificates,
opinions or other instruments may, but need not, be eonsohdated and
form one instrument.

§16.10. The title of Articles, any table of contents, and any word-
ing on the cover of this Indenture are inseried for convenience only
and are not a part of the Indenture.

§16.11. - All the covenants, stipulations, promises and agreements
in this Indenture contained by or on behalf of the Company or of the
Trustees shall inure to and bind their respeotive successors and assigns.

$16.12. Although this Indenture is dated for convenience and for
the purpose of reference as of December 1, 1940, the; achial date or
dates of execation by the Company and by the Trustees are as indicated
by their respective acknowledgments hereto annexed. =

§16.13. Im order to facilitate the recording or filing of thie Inden-
ture, the same may be simultancously executed in several counterparts,
each of which shall be deemed to be an original, and such counterparts
shall together constitute but one and the same instrument.

IN WITNESS WHEREOF, SiEara Pacirro Power Company has caused
this Indenture to be signed in its corporate name and behalf by ifs Presi-
dent or one of its Viee Presidents and its corporate seal to be hereunto
affixed and attested by its Secretary or one of its Assistant Secretaries;
and The New England Trust Company in token of its acceptance of the
trost hereby ereated has caused this Indenture to be signed in ifs cor-
porate name and hehalf by its President or one of its Vice Presideats

..........................
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and its corporate seal to be hereunto affized and attested by its Secre-
tary or one of its Assistant Sceretaries; and Leo W Huegle in token
of his acceptance of the trast hereby created has hereunto set his hand
and seal, all as of the day and year hrst abcve Wntten

9 Si=RRA Pa.mrm Pownn COMPAN!‘,
i

p:.:;a....ii‘::d\- . . . M%@/P
/ : ) : : Vice Prestdent

Attest

Secl'etary

Bigned, asecaled and dehvered on behalf of
Eﬂ rA PAQIFI0 Powes Coupany, in the

i,
flandte /%ﬂb&z, m)Tnus'r

g Lwe 17

L

Vice President,

: Attesg /} 9
X Asszstant qgcretary
Sigqe;.‘l, scaled and. deurered on hehalf of

Tue New ExcLanDd TeRUST CoMPANY, in
-the presence of:

Vveam I J/fivié}

Bigned, sealed and deiored by
Leo W, HvukaLg, in the presence of:

/ //m 1as /

o7 £ A,
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Commonwealth of Massachusetts ). =
County of Suffolk 88.

On this 9 a’day of Decembir, 1940, before me appeared Frevprick
S. Prarr and Georer B. Krxos; to me: personally known, who being by
me duly sworn did say that they are réspectively the Vice President
and Scerefary of Sierra Pacific Power Company and that the seal
affixed to the foregoing instrument:is the corporate seal of said. Cor-
poration, and that the foregoing instrument- was signed by them and
sealed on behalf of said Corporation by a_uthonty of the Stockholders
and Directors, and the said Frederick 8. Pratt and George E. Kehoe
acknowledged the said instrument to be the free act and deed of said

Corporation,
e, P>

My commission expires ,-57-"‘“"“’“"" &9, 17y




COMMONWEALTH

v Suttolk, dlomas Dorga.'n

I, bR fe HeDE RO
for and within said Count
ord with a seal which is :

;Boston, in said County,
,Cummonweaitb__

before whom the annexed affidaV1t proot or'
fof, - within, and:in
duly: agpointed g
~on’ Nealth to agt’ as” suchy
affidavits and take und
ténements, hereditamonty
to-be recorded. thérein,:

taking the a!tidavi
that due faith and credi B
acquainted with his -5ignasi
to the gald affidavin, proof o
instryment {8 executed and ack

Witness my hand an Jthgaégéi

thlslcildcm d i '__-n-.‘-':_i-_gc:

Rk nsaps B

% Fors 132-=g~13-30- 1000
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Commonwealth of Massachusetts :
County of Suffolk 88,

On this ‘]bfv day of December, 1940, before me appeared Leon M.
Lirrie and Josern W, Hryo, fo me personally known, who heing by
me duly sworn did say that they are the Vice Prosident and Assis-
tant Secretary respectively of The New England Trust Company, and
that the seal affixed to the foregoing instrument is'the corporate seal
of said trust company, and that the foregoing instrument was signed
and sealed by them on behalf of said trust company, and the said
Leon AL Little and Joseph W. Hyde acknowledged said instrument to
be the free act and deed of said trust company.

/ ‘_/{»7’»-1"!_- 4, /24/14"-?4
Nattf *Public.

My commission expires ,£,/e,t4rw!"‘-’ W, 9 /3
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Commonwealth of \Iasaachusetts
County of Suffolk 8

On this 7-313- day of December,-1940, béfore me appeared Lieo W.
HuzerE, to me personally known, who béing by me duly sworn did say
that the feregoing instrument was slgned by him as his free act and

deed. 2/
E Noaary Public. :

(/

My commission expiresj;uﬁ;,,,lww gy S
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Commonwealth of Massachusetts
County of Suifolk

On this ?f*'L day of Decembsr A. D., 1940, personally appeared
before me, a Notary Public in aud for the County of Suffelk, Leox M.
LrrmiE, known to me to be the Vice President of The New .England
PTrust Company, one of the corpomtmns that executed the foregoing
instrument, and upon oath did depose-that ke is the officer of said cor-
poration as above designated, that he is acquainted with the seal of
said corporation, and that the said seal affixed to_said instrument is
the corporate seal of said corporation; that the signatures to said
ingtrument were made by the officers of said corporation as indicated
after snid signatures, and that the eorporation executed the said instru-
ment freely and voluntarily and for the purposes and uses therein

/’vz7m Miee:

Bétary Public,
My commiggion expires nyﬁ,,m&u vﬁ"lj‘/d /
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Commonwealth of Massachusetts )
County of Buffolk 88

On this 7ﬁd‘day of Decomber A. D., 1940, personally appeared
before me, a Notary Publie in and for the County of Suffolk, Georer
E. Keuor, known to me to be ‘the Sccretary of Sierra Pacific
Power Company, one of the corporations that executed the foregoing
instroment, and upon oath did depose that he is the officer of said eor-
poration as above designated, that he is acquainted with the seal of
gaid corporation, and that the said seal affixed to said instrument is
the corporate seal of said corporation; that the signatures to said
instrument were made by the officers of said corporation as indicated
after said signatures, and that the corporation executed the said instru-
ment freely and voluntarily and for the purposes and uses therein

named.
tary Public.
My commission expires .36%:":&' a9 Ireg
4

S.L P AR .;E..‘

Affined
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Commonwealth of Massachusetts
County of Suffolk ya

On this 74‘£ day of December A, D., 1940, personally appeared
before me, a Notary Public in and for the County of Suffolk, Leo W..
Huegle, known to me to be the person described in and who execated the
foregoing instrument, who acknowledged to me that he execated the
same freely and voluntarily and for the uses and purposes therein

| I M/V“‘—?’

Notary gublw
My commission expires Jf;ﬁvw&u " 19943
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Commonwealth of Massachusetts
County of Suffolk 88

Faeperick S. Pratr and Georoe E. Kznog, being duly sworn, each
for Limself, deposes and says: That said Frederick 8. Pratt is a Vice
President of Sierra Pacific Power Company, a corporation duly organ-
ized under and by virtue of the laws of the State of Maine, the party
of the first part in the foregoing instrument, and that said George E.
Kehoe is the Secretary thereof; that said instrument is made in good
faith, and without any design to hinder, delay or defraud creditors.

CFivcloviil /o )h"’w?{" 2 aoNeas

Subseribed and sworn to before me this fa:'day of December, 1940.
( Notary Public.

- . P S AL ' : -
My commission expires ){ﬂz;‘:&-_—‘_ / s T
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Commonwealth of Massachusetts
County of Suffolk

Leon M. Lirrre and Joserr W, Hypk, being duly sworn, each for
himself, deposes and says: "That said Leon M. Little is a Vice Presi-
dent of The New England Trust Company, a corporation duly organized
under and by virtue of the laws of the Commonwealth of Massachusetts,
one of the parties of the second part in the foregoing instrument, and
that said Joseph W. Hyde is an Assistant Secretary thereof; that said
instruruent is made in good fgith, and without any design to hinder,

delay efraud creditors. - (\ N f
L o

Subseribed and sworn to before me this 71%(1&’? of December, 1940.

Z8 3‘7’*"" freeep

N o{ary Public.

My commission expires ,ﬁ/fllcrpufbu v3,14:43

 SEAL
Affixed
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Commonwealth of Massachusetts
County of Suffolk 88,

Leo W. HureLE, being duly sworn, deposes and says: That he is
one of the parties of the second part in the foregoing instrament, and
that said instrument is made in good faifly and without any design to

hinder, delay or def;z;ﬁtw

Subseribed and sworn to before me thisg#/day of December, 1940,

- AR w7

Notary Public. _“

My commission expires é/aﬁ;./woﬂ, 193




RECORDED
Srvin_ig.

M ovesm bue 20._A D”gﬁ |

AL39. e «—-————-”-f"_?" M
tn Libar . . - :

Page.

By

Y




