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STATE OF NEVADA |, - S |

COUNTY OF CLARK { : .

I, PAUL E. HORN, the duly elected, quullfled ond acting Recorder of Cfark )

County, in the State of Nevada, do hereby cemfy thut the oncched iso true, fuil and o

" correct capy of the original Indenture of- Mortgage and Deed of LN v

Trust, between Southwest Gas Corporation, Ltd.. and Union .

Bank & Trust Co. of Los: Angeles, asg- Trustee.

121 Official Records

fniow on record inBook = of . 1]

99919

Instrument No. in this office.

IN WITNESS WHEREOF, I have hereunto set my hand

and offixed the is\egl ‘of .my office, in Las Vegas,

Tyenty-seventh

Nevada, this ‘day of

January

AD. 19 O

PAUL E. HORN, County Recorder
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SOUTHWEST GAS CORPORATION, LTD. "
TO -

UNION BANK & 'I'rgus"r'co. : .
OF LOS ANGELES, z
. AS TRUSTEE

Beed of Trust -

DATED JUNE 1, 1951

Repeint Copy— 1757
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S RATION, LTD. 2 corporau
State of Cahforma, (here:

~of the ﬁrst pa:t and U
corporanon organmed and'_

- . .determined toma.ke and Lssue
T (herem cailed the "Bonds”)
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-LTD,acorporal:mn:';_- S
mgamzed and existing’ under the ]aws ) S e of Cahforma (heremafter SO e

called the “Company™; which tefm:shal I T E e
defined in the- Indenmrc heremaft

‘ SPEN &
hereof on june 1, 1973, the sum‘of One Thousand Do]lars

$1 ()_DQ)__mr_cmq




.y
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or currency of the United Siates onAn1é_1’iég\\§-hic}i' at ;_he"’ii:ziie _df,;pﬁ:ﬁﬁhfis
legal tender for the payment of public and private’ debts, and to’ pay interest -

. .thereon from June 1, 1951, at the rate of four per: cent. (A% ) per annom,. " -
" in like coin or currency, payahle semi-annually on the:first day of December =+~ 0
and the first day of June in-eachyear until :the principal hereof shall. Havef, S
become due and payable, and thereafter i default.be made id the paymeat . ¢ -
of such principal, at the rate of six per cent. (6% ) per anoum:until the

principal hereof shall be pald ‘Until ‘the' date when such prmcnpal shall have |

" become due and payable interest shall - be pmd only upon’ pres intation and .
. surtender and according to the tendr. of the intérest coupons hereto annexed

as they severally mature, Payments of both' prmcnpal and int2rest aré to be made
at the priacipal teust office ‘of the Trusteeiin the City of Los Angeles, Cahforma,
or at the option of the holder, at the office or: agency of the (hmpany in thc‘
Borough of Manhattan, The City of- New ‘York

This Bond is one of an authonzed ot Bori
as its Firse Mortgage Bonds; not" lumted in ggrégate pnnclpal amount, ‘except
as provided in the Indenture hereinafter ‘meiitioned, all issued and o be issued -
in one or more series under:and- equally and’ tambly seciured” (except as any
sinking, amortization, _imptovement,: tenewal “or } other * analogous -, fund,
established in_accordance - with:the prowsnons “of. the Indentute - heteinafter

. mentioned, may afford additional secufity for. the’ Bonds of any particular series) -
. by an _indenture of mortgege - and “deed “of trust’ {(hereinafrer called - the -

“Indenture’), executed by the Company-to Union" Bank &:Trast Co. of Los
Angeles, (herein called the “Trustee”); a5 'l'mstee, ‘dated June :1,"1951; to

which Indenture and to all indentires supplemental therero reference is hereby o

made for a description of the property mortgaged and pledged, the narure and
extent of the security, the terms and:conditions upon which. the Bonds are and
are 10 be secured and the rights of; the, holdérs or regnstered ‘ownérs thereof
and of the Trustee in respect of such secunty As’ pmv:ded in the Indenture,
said Bonds may be ‘issued in series, for. varions: pnnc:pal sims,: may bear -
different dates and marure at dlﬂerent times;: may.| bea.r interest at d;ﬁ'erenr fates

Series Bonds™), . :
As prowded in the Indenturc the 1973 Seues Bonds dre sub,ea o

" redemption prior to maturity at the opnon of the Company euher as a whole

of r.he Company knownf- ’




at any time or in any. part’ equai in’ aggrega, : prmc1pal
Thousand Dollars ($50, 000) or-more in a rnuluple of One Thousand Dol
{$1,000), from:time to rime i ;
amount of the Bonds so o be

As prov1ded in the Indeuture; T
bencfits of the Smkmg Fund prowded ‘for

As prov1ded in the Indenture,
be registered Bonds without coipon: ,
as 1o principal, notice of sedemption’ shall be ed by reglsteredj'maﬂ postag
prepaid, not less than thirey (30} days’ nor mo th
to the redemption- date, to"each: regxstered
redeemed to the last address of such holder ap
the Bonds, and, if any coupon ‘Bonds:are to-
registered as to principal, notice’ of redempn

mg ‘on the reglsu'y books fo
redeeme_d whtch'shﬂll not’ “be

X ch instance on any dayof < . -

the week) in one newspaper, pnnted in the English language dnd customarily-- 5ot o
published and of general circulation’in the Borough of. Manhattan, The. Clry;—-_'? - HE .-
of New York at least once on éach day, ‘othet th olidays arid Sundays, and in~ o .
one newspaper printed in’thé-English -langus and cu.stomanly published{_'. :
and of general circulation in the City of Los Ar rpia;’ at ;

oh each day, other than hol:days and Sunday

redemption.

To the extent permitted by and as provided -in the Indenture, the rights : o
and obligations of the Compaay‘and of th _thders of said Bonds may be
changed and modified with the consent of the Cornpany and upon the written: -~ s




in ptincipal amount of the Bond:- t_hen outstand.mg and ‘entitled to consent and,-
in case ane or more but less then all of the series of Bonds issuéd under. the
Indenru:e are so aﬁected of at Teast sutty-suc and two-thuds per cent. (66% 9%):
in principal amount of the ‘Bonds then: outstasidin i
each series affected’ thereby, provided

{a) whlch would ~without .’ the conse

lien of the Indenture, or (iv}

of Bonds the congent of the'h £
of any such change or modification,
written consent of the Tmstee' th

may become dué and payable in” the T

the Indenture.

or hy the atrorney of such ho
hereon; but this Bond may'




°
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for the purpose of recewmg payment hereof and therenf and on -acroum: hereof. .
and thereof dnd “for -all “other purposes, and- neither . the Company: nor.- the s

Like aggregate pnnc i)a! amoums of the 1973
form and 1973 Series Bonds in reglstered form withont ¢ .
denommanons, are exchangeable and, in erchangeable et

: chi exchange or . mterchnnge [
holder upon prcsentauon of any” Bpnd or_ Bo

ar transfer.

Nn recourse undcr:

Bond Of coupon thereby secured or - because of any indebtedness - theceby
srcured, ¢hall be had ; ‘against any mcorporator ‘o1’ against ‘any: past; present o
future stockholder officée_or- director, ‘as_such,” of -the. _Comp
- successor corporation, en:her d:rectly or through rhe Cor ipany. o

4

otherwise; it bemg expressly agreed and
mdenru.re supplememal theleto an& thl: obllga
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I WiTNESS \Vnsmaor-', Soumwss-r GAS CORPORATIGN Lm has 3
“caused these presents to be signad inits’ name: by ifs. _Premdent or'a Vice:' .
 President, and its corporate seal to-be affixed heteto and itested by its Secretacy
or an Assistant Secretary, and coupons_for inté  “the’ facsumle
signature of its T:easurer, to be hereunto attachec! :

Dated, June 1, 1951

One e 1, 19 heremafter mennoued sball ha.ve' ,_f - .
been duly called for prekus redempnon “and pmvxsmn duly made for payment = -,
thereof, SOUTHWEST GaAs 'CORPORATION, - LTD.; will pay to bearer upon - - . i
surrender hereof at the prmnpal trust: oﬂice_ of the--Tmstee in: the C:ty of I.osfi}._; .

debts, bemg six months’ interest. then J
Series due June 1, 1973, bearing, thé at

..

Treasurer = -




"[#ORM OF REGISTERED BOND WTHOUT coupons OF THB 1973 SERIES BONDS]
’ SOUTHWEST GAS CORPORATION L’I'D EE :
4% Ssmss DUB 1973 '

. : FIRST MORTGAGE BOND,
Due ]une

: For value recewed SOU‘I‘H wEST. GAs CORPORATION, _L‘m ‘a4 corporatlon
' organized and existing under the: laws of the Staté of California (herelnafter
cailed the “Company”, which term’ shall include ‘any successor ccrporat:on as .
defined in the Indenture heremafrer referred_to) hereby promises to’pay 10
: d assigns, on- Jupe 1,°1973,° thf-‘
.-‘) in coin of currency =
of the United Srates of Amenca whlch' the time of . .payment is legal tender
o ®  eforthe payment of public and private debts, and to pay to'the registered holder :
o hereof incerest theteon' from, the dare hereof,,at the. rat of four - per cent, -
a o (49) per annum, in like coin of cirrency, payable sermni- annually on the ﬁrst e
e day of December and the. first day ‘of June'in" each year until the principal- .~ .. 7, T

heteof shall have become due and payable, add thereafter-if Aefanle: be made" ol T
in the payment of such principal; at the rate of six per céar-(695) per annuin
until the principal hereof shall be, pa.ld. Payments of both prmnpal ‘and intefest 7 T
. are to be made at the’ prmc:pal erust office of .the Trustee in the City of Lost . 0+ .

= Angeles, California, of, at the option’ of the registered holder, atithe office or N
ngency of the Company in the Borough of anhdtan, The Clty of New York.

R

o

o mentioned, may afford addxuonal secunty__. M the: -Bonds of - a0y piin!cular
senes) by an indenture of mortgage aid de¢d ‘of wust. (hereinafter called the .
“Indenture”) executed by the Compiny to Union Bank & Trusf Co; of. Los .
Angeles, (herein called the “Trustee”), as Trustee; dated June 1, 195F, 0 = :
which Indenture and to all inderitures supplemental thereto reference is hereby N
made far a descnpnon of the propeity. morigaged and pledged; the nature and .-
® extent of :he :.ecunty, the ccrms and condmons upoa wh:ch the Bond: are gnd .

.




Bonds may be assued in series, f_
dates and. mature at differerit, tin
may otherwiss vary as in the '\

-oneoftheﬁmdsdﬂmbedm i

. z\: pmﬁﬂ! in the l :
redlcmpmn priof to maturity at the
7 #t any tiinc or ifi any’ pamt equal
" Thousand Dollars ($50,000

ot ) W).fmnmcmuwé

0 ndempﬂon, in whole or m-pcrt,
through the operation’ of such Sinkin
shall bc eﬂccted at'the’ prmapa.l K

L 4510 pnncxpal notice of redempu
prepaid, not less than thirty (30, day:
'the redemption date, 1o each teg; :
to the last address of such bol&wnp
and, if any coupon Bonds ‘ar ) o
as to principal, notice of 1ed prion shall’ be publ once each week fog .
four (4) succéssive calendar weeks (in each instatice on 'z
in one newspaper, printed in the English language and customarily published- -
and of general cuculanon in, the Borough ‘of :‘Manhattan, ‘I'Iv: C(ty of New - "

day of the week) = <0 i




R

York at least oace in each day, other than hohdays and Sundays, and in one
* oewspaper printed in:the’English langusge and customarily - publlshed and of -

general circulation in the City of Los- Angeles, Cahformn, at Jeast once on each’ -

" day, other than hplldays and Sundays

s l:1ultlpl(.‘ thereof) is called Eo: tcdempmn and’ paymem “duly provn.’.ed this R

Bond or such portion. hereof shallicease to bear ingerest’ frum and_aftef” the.- '

. Upon any psamnl mdempt n of
. boldes hereof, this Bond may. be m:he: (;) _s _
exchange for one of more new regi Bonds without cot pom,

denominations, tegistéred in thé name of such holéer S
amount equal to the prmc:pal amount.
(i) submitted to the Tmscee for not;

To the extent permnted by and as provlded in"the Indenture, the nghrs'

- and obligations of the Company ar_bd :of;the holders ‘of said Bonds - -inay ber ~

" consent of the holders of ar Jeast sixtysix _and two-thirds per cent. {6635%) -

in principal amiount of the Bonds thes

the Conipany-aind upon the writen ~

ouutandmg and entitled :to consent: . -

and, in case one of more but less than-all ‘of the series of Bonds issued under -~
the Indencuce are so affected, of ax least “sixty-six and two-thirds’ per -cenr..” *:
(66%4% ) in principal amount of the Bonds then outstanding and entitled o -+
consent of each series affected cherchy, provided: that 'no- sich chianje shali be ™ *

made (a) whidi would withour the consent ¢ holdess ‘of ‘all Bonds 'then -
outstanding and affected thereby (i) reduce the | mcnpal of,or _premium on,.
ot the rate of interest payable on; the Bonds_ (ii) postpone. the ‘maririty date
fixed in the Indenture of jn the Bonds pons- for the *payment of the
 principal of, or any installment of: intere:

the Bcnds -(iif) , pesmit the ~ - -

~creation of. any lien, not otherwise: petm!ttcd ptior 10°0r on 4 parity with the” -

“lien of the Indenture, of (iv) rediice thé percentage of the principa

nmoumuf_ |

Bonds the consent of the holders’ of wlixch is fequired for the’ authonznmn of

any such change of modification, or (b) “which’ would” modify,” without -the
wtitten consent of the Trustee, the’ nghu, duti pr mmun:ués of thc Teuse.

In case an event of default as defined in ‘thé: Indcnmre shall occut and be
centinning, the principal of all the Bonds cutstanding nay bé. dectared and ©
may become due and payable in the mannier and with the effect peovided in
the Indenture, -




'—‘11-;,—.

This Bond is a regrstercd chd wrthout coupons and is transferab!e by -
the reglscered holder heteof in person or by the attorney of such holder, duly -
authorized in writing, on the tegistry books to' be kept for the purpose at the ™
aforesaid principal trdst office of the . Trustee. Regrsrrar for the:Bonds, upan. -
surrender of this Bond accompanied .by.a ivritten :instrument of transfer in’
form approved by the Company; duly executed: by the reglstered holder in-;

.person or by such attorney, and upon canceltation hereof on :
registered Bonds without ‘coupons, of authorized detiominal
aggregate prmclpal amount, will be issied o
as provided in the [ndenrure.

£ may

The Company and the T :
such bao a3

an treat th person ) _
name this Bond is reglstered an: such’ box _g;absgl_lg wier, and holder_""-
hereof {whethér or not this Borid shall be ' :

payment hereof, and on account hefeof and for all oth
the Company nor the Trusee shall be affected _any no

Like aggregate prmclpal dmoiints of"the : _
form and 1973 Series Bonds in’ registéred form without coupons of authorized . -
denominations, -are exchangeable and : mterchangeablc and-iin " the” Indentuze -
the Company has covenanted. that, upon’ ‘payment of . cha.rges' and otherwise
as provided therein, any such exchangezor interchange ‘may’ be made by the

- holder upan presentation’ of "any’ Bond or - Bon for that purpose atthe
+ aforeszid office of the Trusree L :

As a condition prcceden[ to any mtcrchange exchange or. transfer referred .
o above, the Company may fequire payment by the_holder of a’sum sufficient . .
to reimburse it for any stamp tax- of " othis govemmemal charge with
tespect 10 uny transfer involved therein, and an additional sum not exceeding
Two Dollars {$2) for éach Bond 1ssued n an such mrerchange, exchangc,
or transfer. :

No reconrse under or upo any ohllgauon, venant or'agreement won-' -,
rained in the Indenture or in any. mdem:urc supplcmental thereto, o in any
Boend or coupon thereby secured of; because ‘of any mdebtedness ‘thereby
secured, shall be had against’any mcorpcraror, or against any past, present |
of future stockholder, officer or:director, .as such; of the Company or ofany "~ - ,° "«
successor corporation, either direcily o through the Coimpany or any successor T
corporation under any rule of law, ‘statute or constitutional provision or by "
the enforcemenc of any assessment or by any légal or equitable procecding
ar otherwise; it being expressly_agreed and understood thar the Indenrure,
any indenture supplemental thereto’ and, the oblxganons thezeby secured, are s
solely corporate obligations, and thac no personal liability whatever shall atrach . ’ ‘




i e m s

g% 12:._.,. '

. to, or incurred by, such mcorporators, _stockholder oﬁicers or djrcctors, as -

. . such, of the Company or of any successor corporation, ot dny of them, because
. of ‘the incurring. of the indebtedness thereby authorized, or under or by, redson
of any of the obligations, covenants or agreements co_mmned in the Indénture

- or in any indéntute supp!ememal thereto or in_any-of the’ Boncls or coupon
: thereby secured, or lmpl:ed therefrom. - e Ll
O This Bond shall not be vai:d ot become obhgato' for. any purpose until ' -
the certificate endorsed hereo '_ shall be sngned by rustce under the 2
. Indenture. e L o
' IN WITNESS \VHEREOF. Soumwssr GAs onpoaanow, L‘I’D has._:
caused these presents to be signed in its name by its Pr ra V;_cc»Pr_esxden; :
and its corporate seal fo. be nﬁixecl hereto and cretary. or an .
' Assistant Secretary. ' Lo
Dared, ) _ _
: * SOUTHWEST GA ; -
- : President <
- Ateest: : : -
i <,
. o in the within-mentioned Indenrure ' :
. o 7 ‘ UNIUN Bm-nc Re TRUS"' Co B -
L T : OF Los ANGELES S A .
' By..'. .......... o .o
: o _ ) Aﬂtborrzed Oﬁicer L o
. AND WHEREAS, all Bonds of other series wl:uch may be Lssued under th1s PR

.- N Indenture are to be in substantially the same form as’the 1973 Series Bonds, . .+




cqnveyed, confirmed, ass:gqed ;_1_-
and by the.-e presents doés g"rarg't_,

. ° .acquired by the Comp:my w
expressly exceptcd from




All pipe lines of the Company, ted i the State b-fr'Cél:lfoEﬁ g, mclud.mg;,
all transmission lines and’ Iateral lmes, together with ail easements “and rights -
of way for constructing, mammnmg. replmng and | optratmg thefsame, arul

the enumerauon of the same
general descnpnon contamed

Gommencmg af Non Ce
North line of Section 18,4370
East, 39, 60’ 1o the beginnifig of ‘a’ cufve conica éas ly nd havmg
of 2100 thence Sou&lerly along said curye 64 i

corner Secuon 7, thénce Easterly siIof g ¢
beginning;” t.hem:c Nonh 0>

centecline of Section 7, thencé: Easterly,' pa llel 10
Nerth liné ofSecuon 7 to the Eas; liné¢

14 of Northease 145w a pomt said po bemg _19 'Wes: of’ the Eust line™
of Section 8; thence Southeast 240, more of. less, to a .point:on” East line' R
of Section 8, said point being Souther[y 1516.85 from’ the, MNortheast corner - soa
of Section B, thence bearing South 63" 58'-East from the West hne of Secuun 9 R

14 -




records of San Bemardmo County," nce South"rlyg paréllei:to ‘“‘d, i
- 8 Wesc of \Vcst l1ne Tract 2876 8s. aforemennon e i

bemg 22,0 Southwcsmrly aiid
nghway No 66, said: R/W

; . feet more or less along the F.asterly:nght of way of.- Hérpe VLa!-.e Road to
v, the East West centécline of :Section™19; B No
. - San Bemardmo Base and Mendl

a point 100’ Nordh of the,Sou"w
North, Range 5 West, San Berqdrdi
along the county road ro Ui
along the Westetly R.lght
ceutetlme of First 5t

5,"_ Towush;p 6
athence Eastetly

All gas (hstnbunon an
buildings, erections, structures,’.
. engines, boilers, benches, _régo




The chsmbuuon ancl transmission
1V, Townsh;p ON. Range 2 W ’

systems in Townshxps 5, 6, 7,_—8 9. and 10N Rzmge 4 W, Téwnshlps' ‘

5,6,7,8,90 and 10 N. Rang(_e__S V..San'F

All and sinjular, the franchjses 'grants. perml_ mmumues, prm_egﬁ, e, T
aud rights of the Company owned and held by it atthe “date-of the execition -+ . T
hereof or hereafter acquired for the constructmn maintenance, and opefations SRR
of the gas planss and systems . now . ow “or.: h eafte: acqm:ed by the e )




.............._._.‘

el B0 PG

Company, as well as all ceruﬁcates., fmnchues gnmn, penmn, lmmunmu,
privileges, and nghts of the C')mpmy used or useful  in the openma d
the property now of herea.fter mortgaged hereun&er;

and’ modlﬁcatlons of smd cemﬁcates, fmnchi'
and tights.

only as provided m§ 1111 ot§ 1113

Fun-mm Pnopsnn_Convsmn 10, Tnume

Al property, including . Exceptedemperry,' whu:h may fmm tis
time a.fter the date of this Indenmre be dehvered or whu:h may by w

. such property subject o and |n accordance wn.h the lerms of ﬂns ]ndenmrc X




TOGBTHER wiTh alf snd s guhr the tenemen.
appurtcnances belongmgor 0 any npperta.i ngto
or any parc thereof with “the - “feversion an
' remamders, rems, usuu, mcomc and'proﬁts :he

- .

such as ate or may b-e specnﬂcally sub;ected or. th red to bc lub]ecttd w© the ' ; :
lien hereof, or (3) any automobilés ot trucks, or(4) any gas of by-products’
theseof, materials, supplies, merchandnse goods and “appliances held for the
purpose of sale in the ordinary course of busmess, and - afl fuel materials,
supplies, and similar personal properr.y which is consumable in its use in
the operation of the plants ‘or systems ‘of the ’Con-.'npany (property of the
character described in the foregou:lg Clauses- (1) (2),:(3), and (4) being .
herein sometimes called "Excepted Praper;f’) prowded however, that if -
an Bvent of Default shall ‘happen-and b continuing: and if thereafter the- .
" Trustee or a receiver of erustee, shall . £ fter, updn nd | take - possession of the .
mortgaged property, sich. Tmsree .Of gedeiver, ot,,nmtee may, to ‘the extent
‘not prohibited by law, take possesston ‘of. any. - ‘and. all of  the Except:d LT
Property then on hand and use nnd_adg;z__ms_tet,__ and- cpnsume,the same 1
continue the operations of the, mortgaged .properey in all respects as if such -
Excepred Property were part of the morigaged property, accouinting therefor, . -
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P

if required by law,. m such p:' ns, lf any,
such an- accounung g L

by depositing wuh the Tmsn:e the ent: mount:due .o, to become due
thereon for pnnc:pal interest. and ptemmm nd: sha]I compxy Wlth.
the pravisions of Amc!e XVI, and if. the Company: shall’ ‘also pay. or cause .

to be paid all other sums payable hereunder by i~ hall strictly observe .
and perform all-of ‘the teérms; provisions: and ‘conditions of - this Indenrure, - '
ereby- granted shall cease, -
determine ‘and be void; otherwlse to be and ‘remzin in full. fcrce and effect.

THis INDENTURE FURTHER WlTNES‘.ET ‘th the Company has agreed
and covenanted, and hereby does “agree and_ rér the Trastee' and
its successors and assigns and ‘With the’ respéctiv holders'fmm time 1o time ~

of the Bonds and coupons, or any thereof as follcw A




DEFINITIONS AND CONSTRUCTIONS

The followmg deﬁnmons shall unless ov.he.' Lsctclearly mdxcnted by the
context, apply for all putposes of this Indenture and of all ceruﬁcates dehveted
pursuant to this’ Indcnture' P

,e‘l,he under. "1973:‘}:7
nds 4% Seqes Due

§1.0L "Band" shall mean one. of the-bénds 4
Series Boud” shall mean one of the Flrst Mgttgage B

the Bonds of a particular seties, shall mean the holders at; the time in quesuon' S
of the specified percentage ot propomon in aggregate prmcupa! amount of ST %

may be, excluding Bonds owned" by _ ¢ or, be efit of the * .
Company or an Affiliate of the’ Cdmp ¥; ‘br ﬂuied that f i - the purpose of = -
decermining whether the Trustee “shall - bé protected in; relymg on ’any o c .
direction, consent or waiver by the’; ho!ders of Bonds only Bonds whtch the' T
Trustee knows are so owned- shall b|= exclud"' P -

“Company” shall mean Lhe party of the ﬁrsl: paIt hereto Souruwssr : .
Gas CorPORATION, LTD., and shan also- include- its- ‘successors: and assigns,
provided that no successor-or assign’ which shall becortie such otherwise than . .. . ",
in accordance with the provisions of §14 03A shall be: enmled to ‘procure
the authentication and delivery of Bonds he:eunder C : .-




) "per.mn shall meau
or umncorporated
organjzarion, a govemment *(igict
of Amenca) or polmtal su

"Irzdenmre" hall. ‘medn this
exccuted of as the’ same may
or amended

"ien bereof“ and “Yien.of
by these presents (including: the'
on propemes hereafter acquu'ed)
" conveyance. of dehvery 1o.the. Tf
| constituting any property a_part.
the terms and mrusts and sub)ect t

“Trust Estate”, ”mar:gaged Pre
mean as of any parucular time the’ pro
the lien of this Indenture.




T

.

 “whether porior pr
' :Bonds, pmwded r.hnt iF

as“provided herem, or prowst
been made therefor; -

.24 (c) Bonds ia liew o
. - shall have. been authenncated
of § 2.10; and

the pasty of the: second part, o'r3 i
hereunder, - : :

) “Authorized Ne:zJquper;‘, ‘-'\\'ﬁEni:_uﬁéi widlr"rcfer,e :IO a° ‘pérticular :
. municipality or county, shall mean a newspaper printed in’ English language 7
and customarily published and of'g'enéra " circulation - in- ‘such - mumcnpahty ' °

or county at least once on each day,,oth«'r than holsdays and Sundays, -in " ) )
. each calendar week, unless no such newspaper shall be pubhshed once on St




Thes o

RO s

each -day .in such mumcnpéhtﬁ'ﬁr'count'y, in- whxch case’ such '-a newspaper
publishied at least- once in: each week -in such munlcnpallty of:- county may

be subsututed

“Apphmuon of .rbe Comp:my" ”Wmten Ord

§ 1.02

"Rewhman" and "Remlu.'m:;
cectified by the qecretary oran -Ass
been duly adopted by the Board .

§1.03." “Conntel” shall-‘.m_‘
in the indépendent pracnce 'f'la'

or any Affiliate of the Cornpany, mp yce" prom ter underwnter,
trustee, partner, director or person perfommg sumlar functmns : ‘




(a) any Excepted Property, o

{b) any property. acquu;ed

Permitted Encumbrancés, or

(d) Natural gas wclls ami
propetty, or gathering lmes




- - gost thereof.

$1.05. "Nes Amonm uf Prapmy An‘dmom" ' when used w1th reference )
to Property Adclmons mcluded 'd

“Gross Amouns of Proper:y Addrhdm”) an. nt:equal ‘to the cost:
of all Reuremems not. theretgfore reﬂected in: i :

to the Company as cemﬁed
with respect thereto. .

§ 1.06. "Rettreinérir}"ﬂ
(a) All Funded
the lien hereof, -

(b) Al Furde
retired or abandoned:
be used or useful'in'the’

“{c) All Funded P

- as of that date, and as to anY y cduited Subsequent to suchdate, th IR




-:.msurance monies pmd o’ the Tmstee LT -
pursuant to the provzsmns of. §8 08 on account of the destmctm ui T R

(d) The' Gtoss Arnount of Propeny Addmons credlted upon AT R
the Renewal and. Replacemeut Obhganon pursuant. to §906C and Lo,
**{e) The printipal amouint of the Bonds’ deposned under’ §9 06D Tl
and credited upon, the Renewal -and Replacement Obllgauon, : B T
* but in each case only to the extent tha.t the same have not prewously been used ;
as n Retirements Credit.” LAY - N BRI

§ L.08, "Fﬂﬁded Propertf’ shall meaq |

“(a) All ptoperty ownecl by the
“execution hereof. ) _

(b) Ali Property Acldmons Whlt.h shall have been mcluded in a' : BRI
Certificate of the Company in respe_ct of the thenncauon 'ud dehvery o ) U
of ‘additional Bonds nnder thls Indenture £ T e C

: pany ou the date of the'l_ '

a Properry Addmons Cemﬂcate del;vered to r.he Tristee to meet *
the requuements of 3906 and 9_.]! Property Addmons whtch haw: .°

'I‘mstee to meet tht; requm:me
improvement, rcnewa[ nr oth

have been substituted for Funded Ptoperty in’the - exercise: by the
.Company of any right which ic- may have w© apply the . proceeds e e




 BOOK. - PAGE 42

of insurance (or of propenty sold of othcrw:se dlspmtdo! in accwdsm
-with the provisions of § 11,01} to the acquisition of such aubmmmd S
property without deposmng such procce& wnh tlu: ‘i‘muee : I

Funded Propeity, but may at'r

Property through the opemu g i R - °

'domam of Funded Pmperq ‘or the' proce ‘ _

purchased by any governmental body or agf-ncy upon exemse of':_ o

of the release or paymem of ob ¢

pursuant to § 11 02
(c) Any, cash depos:ted wnh the Trustee unde _Arucle IX and

any cash &epos:ted with the _fus:ee _to_m 1 e'__requuements of any

sinking fund, amomzatmn, improvement, renewa.l or other a.nalogous :

fund, if any, which ma)' hereafter be reated. _ -
(d) Cash deposn’ed wnrh - the Tn.lsee pursuant 10, Grannng

Clause IV. :




Additions Certificate delwered t° the -Trustee
§9 06 or fo meet t_he requuernents 0 a6y sif




i made the’ bams of any appll'
o been dehve1ed to the 'I'rustee

§ L. 10 arn
mined by c!educung fro
all operating - expenscs ind- ot
period, mcludmg (w1thout in
foregomg) interest .on - all'i

sub;ec: to amomzauon. provmons -for.all -
provisions for all conungency reserv whe:her

(a) Proﬁrs reallzed or losés mcmred,. uponth
disposition of - capltal a.ssets shall berexcluded

made through surplus “or mcome' acconms) properly' arttibatable” SRS
to operauons prior to December EIE 1950 or’-mere. reversals uf'— Cod e
reserves exstmg on December 31 1950 A :

(c) Net Eammgs shall not reﬂect any wnte-d vl Of, wnte-oE-‘-' ST :
(either by one-direct charge gr by. amomzatmn over ) pcnod) of_ R ot

over the original cost of sich properties when fifst devotéd 20 public " RE
use Of any write-up of any deﬁt:ency of : such cos: ‘OVer ahe ongmal S -
cost thereof. ERRR

§1.11. "Net Earnmg.r Awdable for Imere.tt” of the Company for -
any period shall be determined by a.ddmg to; the - Net Earnmgs of the
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e

- , Company for such period (but: only to -the: extent that the same. were .
.- - deducted in computing such’ Mer.: Earmngs) (i). all interest charges for .jn
such period, (ii) all amomzanon nf debt dlscount and expense for- such
. period, and (i) all income. laxes, excess proﬁts takés or other: hke taxes )
" imposed on, or measured by, income determined after deduction” of intérest .' T
chatged for such period, ‘and’ by deducung from such Net Ba:mngs of . o
the Company for such period the amount, if any, by whlch net non-operaung o e
* ‘revenues of the Company for such, . period -exceeds ‘ten_per cent. (10%) of ° o .
- "the BrOSS Operating revenues of the Company l’or such penod '

If ar the time of any ‘such’ compmanon any pmperty of the Company R . Y )
is subject ‘to any Jien ot cther encumbrance (other ‘than’ Permmed Engum- " Sow
brances} prior to the lien heredf, securmg mdebtedness in excess of Fifry | . -
Thousand -Doltars' ($50,000); the net: earnings :of such | property,- estunated L
if necessary, -shall be excludéd ‘in makmgf the foregomg computanon of . IS
g .. Net Earnings Available- for. Interest. ; b 5 L

In case the Company shall have acqu d any propcrry wh:rh is subject . ® -
to the lien of this Indenture wnthm or. a{ter the penod for whlch Net
Earnings Avail: ble for lnterest is calculated the Company, in <omputing
the same, shall be eatitled to include the net earnings of “such propetty' .
for the whole of such- period, to: the extent that’ the samé. ma.y not have
been atherwise included ‘and might: hive been mcluded if ‘such propercy .
had been owned by the Company during:the whole of such petiod. The'
net earnings of any property so-acquired for. the- period precedmg stich .
acquisition shall- be ascertained ‘and: computed as if such property had been oo
owned by the Company durmg such” perlod :

If any Retirements havmg an aggregate cost bas:s in excess of Fifty g
Thousand Dallats ($50,000), the’ eariiings of Wthh can be separately’
determined under the: bookkecpmg practtce of the Company, shall have °
occurred within or after the period for which the ca!culauon of net earnings
is made and before the authentication and delivery of the Bonds in respect to .
which the Ner Barnings Available for Interesc have been compured the Nec cen
Earnings Availzble for Interest for such period shall exclude the nec earnings; .
estimared if necessary, of such Retirements. .. .




StocL Payment.

o N : § 114,
any of the followmg

due, but the valldlt'y, £ whtch
faith as prowdcd in: §8 05

o L'urfent ﬂperatlo o1’ €O
!Bdiri'g such time, which have

nor on account of whlch it customanly pays mterest exasu.ng, eith{r

at the date of execution-hereof, ok, as to ‘property thereafter acquired, -y
at the time of a.cqu_smon by the. Company, upon: real estate’ or. ughu ) .
in or relating to real estare a.cqulred by.the Compamy for. u-ansmmm

line, distribution line; or nght of way- purposes . : -




a2
(3) Liens for. WOI’kmenr?'
delinquent. =~ .- :

. o (6) Righes: reserved 1008 vested 1n any mumc1pa11ty or-other . s
’ public authority to purcbase or‘ac uifre an propcmzs of the Company O

(7) Laens or ‘other’ €n
pay or redeem all iddebredne
for such purpose by the 'I'rus

' {8) Zonmg laws and ‘ordinances
similar encumbrances and myuor defe_‘_

: business. In: determlmng, “forthe purpose tof ny. opmlon 10 be_ ¢
T . delivered hereunder, ‘whethec i g

ordinance, .or . easement,
the use of the property subj

§ 1 15. \Vhe:ever in d:us I_nd tur in conu'

provxded that the
o{her documel_lts.

Company shall deliver certlﬁcét

s a condmon of the granu fj s
. o -
L) O- no-o
-]
* . o
° ©
o
Trustee as a condition-of the. gram of “suc} apphcauoﬂ, or a5 evjdence B 5
of such compliance, may, subject to-the . provmons -of- §15.01 ‘be received ¢ .
- by the Trustee as conclusive evndence of any statement r.herem comamed
- o ’
° .
o
S a -




_—?Bf '

and shall be full warranc, authonty and protecnon, U]  the Trusree acnng on "
:he faith thereof, Be[ore grnntmg any such applu:uuon, or accepung such Lo

shall determine to make such further inguiry, 1: shall be enﬁtle_
" *the books, records and prcmlses of t.he Company, elther atsglf

truth and accuracy of the matters stated in such doaunehts,
no obligation to grant the appllcauun or to m:cept such cwd !

to f.he Bonds and conpons.

§ 116, All references’ herein: to “Articles” and oier
to the corresponding Articles or other subc’w:stous of th[s Indenmre, I 2 cres »
by the symbal “§” ate to catresponding Sections .of this Indenture; and’ ‘he’
words  “berein,” “hereof,” "bereby," ;. "bere.rmder,",.. "lJerembefare” Cand . o o
“hereinafter” dnd other words of. similac purport refer 0 this® Indenture : T
generally and not to any pattlcular Artlcle, Secuon or: other “subdivision
hereof. References to any Section by. number and one. or more’ othez lettérs .
or numbers refer to that cIause, pa.ragraph or S‘IldelSlOl’l of saxd Secnon 50

) ler.tered or numbered and not to szud Sectmn as. a who!e :

ARTICLE II

ForM, EXECUTION, DBLIVERY REGISTRATION AND - ) .

EXCHANGE OF BONDS. e '

§2.01.  All Bonds ro be 'sectued hereby sh_al!_-bé s_igqéd_ by the President - .
or a Vice-President of the Company, and the. corporate seal ‘of: the. Company




". engraving, lithographing, stamping” of - otherwrse, p!acmg Or;jnﬂixmg'" po

shall be thereto affixed and nrtesmd by its Secrenry or an Assrsrrmr Secremryr
The corporate seal of the. Comp'\ny mny be affixed to any. Bond by’ printing,

such Bond, by asy- process whare\rer, an lmpressmn, facsimile
teproduction of such cotporate seal: In:¢ase any. ‘officer who- shall sign or
. seal any Bond as aforesaid shall” cease to” be such. officer before the Bond
. so signed or sealed shall haye been actually authenticated: “d ‘deliver ,
the Trustee, such Bond may, neverlhe]css ‘upon the 1 request 'of the' Company,
. . be issued, authenticated and delivered as though such’ “person ‘had not ceased
10 be an officer of the Company ‘Any ‘Bond secured héreby may be s:ghed
or sealed by any person who may be-an officer of° the: Company ‘at ‘the time - =
of such signing or sealing, although such person may notﬁave been such
-officer at the date of such Bond S :

§2:02. The 1973 Senes Bonds in- coupon form shall be numbered,"'--
from M1 upward. Any other and fm'ther Bond whlch may be authenucated'.? i
under this Indenture shall be: numbered in such manner as may be’ determmed_ =L Sl
by the Company and approved by-the Trustee, Any such Bond may bear ™ =~ =
such additional letees -ar letters dnd/or other. des:gnatlon or’ durgnauonsi o S
and may contain therein or h;we :mprmted thereon such - Iegend or Iegendst-; .
as may be required in order to comply - with any. law or with afy. rules or .
“regulations made pursuant theréto. or with the, rules and regulauons of - -any! L R
stock exchange or of the Sccurmcs and Exchange Commrssron or. to conform oL L

to usage. S R TR e

) §2.03. The coupons to be attached 10, coupon Bonds shall be. aurhen-_" —

I:rcated by the facsimile signature ‘of che ‘present Tredsurer ‘or -any: future R
" Treasurer of the Company, it being mtended ‘that the Compaﬂy maiy: adopt L _ '
and use for that purpose the facsumlc s:gnarure of any such’ Trcasun:r fiot- k . .
-withstanding that he may have ceased-to. be the Treasurer of (he Company-_ )
ar the time when said Bonds shall be authenncared and delrvered :

§2.04. All Bonds, whei executed by the Company, shall hc delwered o
1o the Trustee, to be authenticated by it, and . the Trustee shall authenncate




wecured by: this indenture or . enmIed to any hen or beneﬁt_"hereunder, aml
such certificate of the: 'I'rustee .u__pon any. such _Bor'd executed on behalf 0

§205. A
of mote series, .

. _authorized by the Company.._The
is any such denommanon‘shall

under shall be substanally’ in-the, sam
sec forth with respect to ¢he- 1973 $e
additions, substitutions and omissions. as
indeature. The certificate: of - the - Truste r the aur.henncatmn “of -Bonds -
‘shall in each case be substantially in: “same form’ as'the form thereof -
hereinbefore set forth. The Bonds of any series other than’the 1973 Series

,re requued or permltted by thls




- such provisions as ‘to- payment of of - payme
:esmbursemen: for, any tax or taxes, (7) -con

and/or cxchangeablhty “for - o convembnlxty
_(8) be redeemable upﬂn such terms, - (9)

currencies, . and {10) contmn such other

) §2.06. No series of Bonds lssued hereunde i
as 1o the security afforded by thls Indenture ovet a
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issued or to be 1ssued hereundel, and i Bond of: any’ sefies shallthave nny g
such preference over any other Bond of thé sim rot
however, thit the Company at any nme, subject_to 7
may establish amkmg, amomzatlon, unprovement renew

such smkmg, amomzat:on, 1mprovernem, renewa

or funds shall have been so estabhshed shall’ b

d "mmsfers to'beare: at
ds’ shall’ not aﬂect the

conpons of any series shall be su‘rendered fo exchang' for a reg15rered




Bond without coupons of such 'seues, the Cumpany shall lssue, and the - g
"Trustee shall authénticate and- delwer, a reglstered Bond -or Bonds wnhuut
coupons of such series, for- the - same aggregaie pnncapal -zmount - of :an*
authorized denomination, Whenevér o regasrered Bond. or:‘Bonds  without .’ :j ,
coupons of any series shall be surrendered for' ttansfer, accompamecl by. a,_
duly exécuted instrument of . transfér,” In form: ‘approved by - the- Company,
the Company shall issue, and the Trustee shall authenncate'and deliver,”
a new registered Bond or Bonds “without coupons of ‘siich. sér ies, for: zhe.
. same aggregate  principal - amount, Whenever an re_glstered ‘Bond ‘without -
. . coupons of any series shall be duly assigned _bearer and sirrendered -for”
cxchange for a coupon Bond or Bonds of Vsuch serics, the' Cmnpany shali"'-'_'.

by the Tmstee Upon every exchange Of,.
Bonds provxdecl for in ehls § 2.08; th (;om s

such” exchange or transfer “The Company_shal! 10r, be requued to miake
“exchanges or transfers. of Bonds dunng riod - of o (2) days next;
‘preceding any interest date,-or- I:O make “excharges. or rransfe o
after the determination by the Trustee. pursu 0 §10 02, that su:h Band
= or 4 portion thereof is to be cafled for redempnon or after ﬁrst pubhcauon
or mailing of notice of reclemptxon of such Bond, : : :

Registered Bonds wn:_hout coupons shall bea.t interest’ from nnd shall
Cbe dated a5 of, the interest date next: precedmg the date on ‘which the same "

BOOK ’)f PAGE »p&__:



shall be authenticated - by. the Trustee, o, xf such date of aucheuucanon
" .-shall be an interest date, such Bonds- -shall;Lear interest’ from, and shall. .= "~ .
be duted as of, such intetest date, or’ 'if-suchi date of ‘authentication shall bea -
date prior to the first interest -payment date or Bonds of the  series - bemg'
authenticated, such Bonds.shall beat interest from, and shall be’ dated as of o
the commencement of the first ineerest: penod for. such " series: (]une lt"
1931, in the case of the 1973 Series Bonds); grovided, however, that, if at_ .

“the time of authentication’of any, tegistered ‘Bond without :coupons; of any

serics, ingerest is in default on uutsmndmg Bonds of such series'such Bond
shall bear interest from, and shall be: dated as of, the interest: date for such "o
or made ava:lable for p‘aymeut ' S

serizs to which interest has prewously been P
on oumndmg Bonds of such senes._

The 1973 Series Bonds in ‘coupon form, sha!l be dated June 1, 1951
" “The coupon Bonds of other series shall bea ate o5 ‘may be detetrmined
by the Board of Diréctors of the Company and’
’ 'mdentute cstablishing such senes B

seppfemenf?# '
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registered a5 to the principal, the. regtstered holder shall for ail' the purposes T

of this Indenture be regarded as:the owne dlereof and -the payment of or -

on account ¢f the principal of such: Bond, bea. reglstered coupon_ Bond,
and of the principal and interest, if it be 4 glsrered Bond thhout coupons,
shall be made only to such reg:stered holder or. upon his or its order and all
such payments shall be vahcl gnd- eEectua to " sdtisfy : anc ,dxscharge the
liability upon such Bond m the extent of “the sum’ or sums. o paid. The
Company and the Trustee may treat the’ bea:er of .any coupon’Boind which
ar the time shall not be registered a8 10
interest coupon as. the owner of “sich Bond “OF i:oupon for the purpose of
receiving payment thereof and on_account eof and for ail ‘other. purposes
whatsoever and neither the Company nor the Tmstee shall be. aﬁeétec{ by any
notice to the contrary. .

$2.09. Pending the preparation of any definitive Bonds t6 be issued
under and secured by, this Indenture, the Company may execute and deliver

ipal and. the bearer of any’




Bonds .or ‘a: recttal of{}_ p-ef:l.ﬁ i
reference to any prowsmn of th1

borders.

§2.10. In case any Bond or coupon
and the Trustee shall aurhenncatf- a2 neerond or coupon of. hke tenor:and
- date in exchange and substitution for andipon czncellanon of the muulated '
Bond or coupon, or in lien of and subsum::on for the: Boud or _coupon” 5o
" lost, stolen or destroyed, upon receipt of ewdence sat;sfactory to the Company-'




mdemmty satsfactory o each of th At
pursuant. to this §210 shall consnm - 0

§2.11; Each Bond delivered p

in exchznge or subsnrutlon

accmed and unpmd and to

© patt, as the case may be, of su
anything contained in this Inde)
B ana(hl.‘d thereto sich’ coupons

£3.01." Upon the execuuon and ! hvery tl_ns-Indenture a.nd upon
delivery to the Trustee at any time or {r
Four Hundred Thousand Dé[lats';:(MOO




The aggregate pnnc:pak amount of 'Bends whlch

§4m

£5.01.

Add:uonal Bonds may

under this Arucle b+ the Ttustee poh tbe Wntt " Ord
upon receipt by and dcposnt wuh th 3 Ttustee of the fol!owm

A A RESOLUTION reques:mg the authenucatmn and delivery-._"
pursuant to the provisions of thls Amcle ofa specu‘ied principal amoum' :
of Bonds of a designated series.

B. A CERTIFICATE OF- THE COMPANY, ini- substautla.lly the
following form, with appropnate exhllms annexed thereto and the bfanks,
appropriately completed:
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SOUTH\WEST GAS CORPOB.ATION I.TD. i)
INDENTURE OF MORTGAGE AND DEED 01= Tnus :

DATED juma 1 1951

CBRTIFICATB OF THE COMPANY PILBD PURSUANT TO § 5 Ol

S the Lol Premdem and i i T
the ..coeeeees reeia Treﬂsurer, of Sou' HWBST GAS Conpomnou, Lm :
- hereby certify: P :

(1) The Company -has acqusred by purchase or constmcuon
for, in the alternative, by osther ipeiified ‘manner] the. Property

Additions briefly described.:in’ Exhibit “A- hereto, such.“description N

including a statement of the principal 'subdmsmns of, plafit account
st.of ] tiy-Additions has. been cl

such Property Additions inelude. ariy additional tract or parcel of real
estate, the following is 15 be added ] AT separate descnpnon of each
additional tract or patce i

 Additions is also set forth fn Exhibi

pending with the Tristée by virftue whéreof said Pmbett'y Addmons
or any pact thereof would become Funded Property; : -

(3) No part of sa.td Prope Add
encumbrance other than a-Perfm tted En

ons is SubjECT- to a1y lien: m"
m brance '- :

(4) There is no; ou:slandmg"mdebtedness of the Company fcr

charged. "[f. .

the purchase price or. construction of,-or: for labor, wages or-materials

" in connection with the construction of, said Property Additions which
could become the basis of a lien. ‘upon said Property Additions prior to
the lien of the Indenture which; in the. opinion-of the: signers of this
Certificate, might materially impair the security afforded thereby.

(5) No part of said Propérty Addmons was acquited from an
Affiliate of the Company.. [the follawing 1 may be added if applicable]
except Property Additions :dennﬁed as such’in Exhjb:t A hereto and
separately described.

(6) No part of said Property Additions wa.s"ac'clui;ed by the

Company, in whole or in- part, for a consideration consisting of




securities. [#be fo!lawmg may be added [appfrcable] except Propetty'-' :
Additions identificd ‘as_such “in’ Bxhibi¢’ A  hetetoand separately--
described. Said securiéies are described in'Exhibit B hereto, The cost of " -
such separately idéntified Property: ‘Additions does not exceed the ‘Fair -
Value of said securities as ‘shown by the- Appraisers Cemﬁcate ﬁled'

with the Ttusree pursuant to §5 OID of the Indentur SO N

L TS The Falr Value thereof m thé Company at the dare uf’f"
this Certificate is [either] $..: in _the ah‘ernat.ﬂe] nm;
less than the Cost so specnﬁed

(8) All of said: Property ‘Additions constinite Property Addmons'

as smd tenn is deflned in: § 1‘04 of ‘the Indenmr

this Cemﬁmte whlch have not been “iicluded in a prekus Certificate’”
o §5_ OIB §6,03 or gt 1,1 of the’

subdivisions of p]am”accou
credited is set foreh in Exh1

{11) The amounts (computcd 25~ required - by §107 of rhe'
Indenture, and stated: separately 4 orduig © the .categories spec;ﬁed
in said § 1.07, and 5[m1!arly, leteere :
have not been included in a previgus. Ce te fled w'th the Trustee:
pursuant to § 5.01B;" §603 or. §11 11 le Iadenture and “which




o - calendar months unmedl'“

(12) 'The nmuunt of the Net. Earmngs Avallable for Imerest
for:a, pericd_of ...
(twelve {12) consetu

(a) All Bunds- outstaridin
‘the” date’ of . this Ge

" of the Compahy:ff_lh‘

- terest charges on’su
" 'as the greaterof- (i)
interest char s

Estate or any. pa )
Indenture other thai

] mlereu cbarge: are)sin
. annnal “Interest; Cbarge
Debé” af thé. Compiny)

(15) The follow' ;
Cerdficate: - - -
{(a) Gross Airiount o Tt
Fair Value. (w]uch've
Clause " (7} orf
whichever s less®

- (b) Rehrement_s_,-gs sho




(d) Net Reﬂrements—ltem (b)" min
o ln so event l&ts than"l

- (l-' ) Amounl of Firs: Mortgage. Bonds to‘be authenh
-+ cated and delivered: pursuant to:this
(not more than 60% of Item (e)) ...

ENat more than 45 da
prior to the epplication) -

(17) 1 cereify that the ate
N, (8), (9) (10) and (11) ar

{18) The accompanymg cemﬁ_cate Of—thls ﬁrm, rnarked Exhibit - -
D, cectifies the correctness of the"fotegomg Claus&s_ (12), {13)
and (14) : .

Independént’ Accounza.nm a5 defined in § 1.03
' cf the. Indenture
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[ Ceriificate of Irm’epandem Auom:mm: to be armexed arj oo
Hxhibit D} . _ | A
(If, bui only if, reqmred by tbs instructions fe xba following' -t

Clawse (19), such Clause (19), signed by'an Independem Engineer~
selected by the Comp:my and approved 6y rbe Trmm' m lbe exerme S
of reasonable care, is 10 be dded :

_ (19) (a) L1f any Pmpm;, Addmom Jball be. Jepamrely d'e:mbed e
pursuant to Clause (5), the: follawmg satement shall be made) -
The Fair Value to the Oumpany, in. the opinion . of ‘the nnders:gned R
of the part of siid ‘Property: Additions- which has been' 'separmly S
" described pursuant to Clau&e (5) is $uii

o (bY[Hf the Fair. Vafﬂe of -the. Pmpeﬂy Addmam de;mbed in
the foregoing Cerificate, :md all- other. Proper!y Addtl;om de:mbed
in all other Property Additions Cemﬁca:e: delivered parmant to any - S
provision of the Indemure since she. commencement of the then = |
cusrent calendar year is. One Hrmdred Thourand Dol!ar; ‘($100 ,000) B
or more, the following | statément is 1o be srade.] The Pair Value to the oo
Company, in the opinion of the undemgned, of all Property ‘Additions i
described in Clause (1) of the foregomg Cemﬁcate I R

e : Independem Engmeer, as deﬁn—c:(i"
- - i § l 03

[1f the Cert:ﬁtate of the: Company delwered pur.mam to the.
foregoing Paragraph B is dated the date of autbem:caﬂon and delivery
of the Bouds, the Cemﬁmte reqmred by tbe [allawmg -Paragraph C
may be omitted,] . .

C. A CERTIFICATE OF THE Comwmy clated :he date of authen- .
tication and delivery of the Bonds 1o’ the effect that:

(1) The aggtegate amount of Retirements whnch "have occurred
after the date of the Ceificate of the Company filed with the Trustee .
pursuant to the foregomg Paragraph B and prior-to the .granting of
the application in respett of which said’ Ceruﬁcate was deIwered doés
not have a cost basis gredter than five per ceat, (5% ) of the Net
Amoune of Property Additions specified in said Certificate.



- (2) The amount. .of=.'annual Interest Chnrges on “the’ Secured
Bonded Debt set forth in Clause (13) of said Certificate bas. niot been .
increased after the date of such Cemﬁcate ead ‘before the'authentxcauon :

Certificate furnished pursuant o Paragmph B to have been acqu;red by -
the Company, in whole orin par, for-a- consideration’. conmsung of
securities, a CERTIPiCATB_s:gned by a Independe i
by the Company and 2 appro ed by the T
care, stating, in thé opinion of the sigae
at the time of the delivery thereof_as

"TRANSFERS " and . INSTRUMENTS? O
CERTIFICATE ot CERTIFICATES and O
in the opinion of Counsel } _pursuane t

following Paragraph F.

F. An OPINION or-

therewith delivered to. the Trustee_ ynform. o the. tt:qulrements “of
this Indenture and ‘constitute sufficient’ duthority wnder ‘this Indenwure
* for the Trustee.to authénticate. and’ deliver the: Bonds' applied for, and .
that the Bonds applied for may be la fully authenncated and delwered oo
under chis Article, LR - : oot

() Specxfymg th "mortgag ' _ ; vl
transfers and instruments’ of : rance, i 'aﬂy, whlch will be .. - -
sufficient to subject to thé lien of this Indenture the  Property Additions B
described in ssid Cercificate, and statmg that upon the recordauon or .
filing in the manner. stated in sich’ opinion of :the instru R . .
specified, no:further. reco:dmg or Te cordmg or’ﬁlmg or.refiling of T
this Indenture or any other instrument is-requiréd to maintainthe lien -
of this Indenture upon: sur.h_ Prope Ity Addmons és agamst crednors- :
and subsequent -purchasérs a
filing of this Indeature o ¢ :
necessary for that purpose; or statm that sald Ptoperty Addmons are




then subject to the dlrect hen of this’ Indenture and :that no’ such'{
mortgage, deed, conveyance, transfer ot instrument of further assuranc
is necessary. [or such purpose. . : e

(3) Starmg that the Oompany has jood and’ vélld ntle t6 §
Property Additions, and :that the saime @nd every part’ theteof is’ free:
and cleas of“all’ llens, charges and “ericumbrarices,- except Perm':ted_—
Encumbranees, . Tl I

4y Sranng that the Cornpany hasrlawfui powei to. acqulre,
and use said Property Add:tlons in dts bus;nss-—-and that the. Compan
'I

(5): Statmg thar o Funded _ by the Company is-
sudject to any then subsrsung lien‘or" j nc:* (excépt-Permitted .
Encumbrances) ‘prior " to 'the llcn creared by this  Indentuce for “the -

(6) Spectfymg thc cemﬁca

sufficient to show cornplmnce wrth

issuange by the Company of the Bonds then applred for, by the Federal,.
State or other govemmental regulatory body or commission at the time -
. o ~ having jurisdiction in'the prcrmses, ot statmg that no sul:h authonzatlon, )
) approval or consent s reqlured S -

G. The SUPPLEMENTAL INDENTUR' _ny, rr:qu:red by §207. .

$5.02. Upon compl:ance u.n.h rhe provrsmns ;of- §5.01 the. Tms:ee”
shall authenticate and deliver Bonds of an’ aggrega : prl_r_lcnpal amount, cqual"
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" to the amount requested in- “the Resolunon ﬁied pmsuant [ §5 014, up w, _' )
. but not exceeding, sixty per cent.: (609 )“of the' Net Amount: of Property I
‘Additions shown in Clause ( 15) (e) of the Cemﬁcate filed pursuantto § 5. OIB SRR

ARTICLE Vl

§6Gl Addmonal Bon ay at’ any time. and from  time 'to
executed by the Company nnd dehvéred to. the, Trustee forfauthemrcauon

. B CAsH equal to the nggregare prmcspal am
the authentication and dehvery of which s then apphed for.::
C. A CER’IIFICATE OF THE COMPANY, covermg C!auses (12,
(13), (14), (16} #nd(18) ‘of §5. 01B and alike Cemﬁcate ‘dated . .
the date of suthentication® and clehv r of the Bo d ‘ccvermg Clause e
1 (2) of §5.01C. e "t

D. The CERTIFICATES and. OTHBR EVIDEN : iany, specrﬁed
it the Opinion of Counsel a5 provrded by the followmg §6 0k

£, An OPINION OR: Opmrons op COUNSEL covermg Claases
A1), (5, (6) and (7) of§5 OlF

F, The SUPPLEMENTAL ]NDENTURF. |f any,

requued by §2.07.

There shall at no time be on deposrt with’ the Trustee under r.he provisions -
of this § 6.61 an amount of cash exceedmg Four Hundred Thousand Dollaes -
($400,000), .




. entitled to the authentxcauon and dehve

become due. and payable, whé
otherwise as°herein prowded )
Trustee shall become applxcable
with the provmons of, §1211

. At any time and from time to tim

Article V, the Trustee, upon rece1pt of .4
the payment of a specified amount . of
of the instruments required’, to be dehvet
{with such appropnate DmlSSIOIls and v
Cash), shall pay upon the Wntten Order {

Company would be so entizléd; 202 _timt, upon an apphcmon
1o withdraw Deposited Cash und,_r the prows[ons of this §603 it shall not -
be necessary -for the Comipany fo- deliver to’ thei-Trustee (2):the Resolution *
tequired by § 5.01A,.0or (b) any of the certxﬁmtes . parts of the Opinion of
Counsel referred to in §5.01E(6): and (7) or, (c):the da:a respecting Ner.
Earnings required by Clauses (12) (13), (14) and (lB)Lof §5013 or by.
Clanse (2) of§501c -




§7 01 Addmonal Bonds:may at any. imie

-and, delivery pursuant to'the provisions”
principal amount of Bonds of 4 desizgn

hereby certify: - 3
) [Ellbar (a) aﬂd/or (b) tmd/of_(t)]
(a) There are delrvered to the

respectively:

Serien Bond Numbers : l’nmipaIAW

ee herew;rh Bar:d, I'Prt‘to g
“fore authenticated and delivered, ‘which have been ‘paid redeemed -
or otherwise retired, of the’ fcllowmg sencs and pnncupai amoums :
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lend/or] . . . R
{b) There is dehven:d to thc Trustee herewnh { or, T rbe
ajtérnative, the Trustee: now. bold.r] -in trust, irfevocably, for- Lhr:
purpose of payment or redemption thereof, cash sufficient to pay ‘or !
redeem the followmg Bonds hererofore authentlcated and dehvered_

under the ;ndenture

Redmpt!mPnu - R
orAmmmttoh L R
7 :

Serles 7 - '_ Pri_nﬁf_fal méu_'a_t,

Instructions with respect o the paymen:'or edempt __{)i-%u_ch.'_!igp&s N
are as follows: [Imen‘ mmumwu]--.- ST

and/or] _ : : o _
{¢) The fo]lowmg Bonds heremfore authenticated and delw- o
ered under the Indenture “have been' paid;. redeemed ot othcrw;w S ot
retired and herecofore dehvered to the Trustee" SR S
. Series . Bond Numbers - Pnnupdlmt ST

fae

(2) The Bonds, the retirement of which (or provision therefoi)
is made the basis for rhe authenncanon and delwefy of Bonds hereundef, S,

* do not include : .

() Any Bond: whxch has theremfore been. used by the Com
pany for any purpose of the Indenture [the following may be wdded ‘
if npphmbie] except ‘as set forth in the followmg paragraph” (c).

(b) Any Bond purchased palcl rcdeemed or otherwise. reured
through the operation’of the Smkmg Puud for the 1973 Serxies Bonds




ar any Bond delivered to the Trustce pursumt w0, the prows:ons of o
§9.01 of the Indenture in satisfaction of any ohllganon in respect ST
of the Sinking Fund for the 1973 Senes Bonds. . o R

{¢) Any Bord putchased, p:ud tedeemed ot otherwnse rcurcd Vo
through the operation of any.other sinking; amortization, imprave.:
ment, cenewal or other analogous fund. creaced:-ds in §2 05 of the .
_Indenture provided [the following may be wdded if upplicable] -
. _ - " .except the followmg Bonds purcha.seﬂ patd; retired or redeemed * o
o . ) through the opetation of the .. fund whtch was ceated by < -~ "
. the Supplemental .Indentire dated pereerers s SUPI for . - ol
other instrument)] which permits the authentication and delivery of ., - =
Bonds under Article VII upon the basis of the redemption; purchase .
or other retirement of such Bonds [Imert de:cr.rpt.ran af mcl:’.‘ N
Bond:.] e

(d) Any Bond purchased paad tedeemed or or.herwxse tel ed
through the operation of the Renewal ‘and Replacement Furd fir
vided for in'§9.06 of the Indentisré, or any Bond delivered to the
Truswee pursuant to the’ prov:smns of §906 of the Indéntiire. - - - ©

(3) The Company is not in default in. the performance of any
of the covenants on its part to be performed under the Indenture. S

|The siatemnents reqmred by the followmg Chm.re: {4 ) n'nd {3 ) il
by §7 01C need not be added Jf e:tber '

(a} the Bonds, the fememem of which (or pmvmo» .‘berefor)
is made the basis for the authenticalion and delivery of the Bonds .
then applied for, bear interest at a bigher rate than the Bondr the =~
authentication of which is songht, provided bowever, that nothing
in this Item (a) shall be deemed fo excuse the Company from mabing
such statements if said first mentioned. Bonds shall not bave been :
inswed by the Company or shall bave ceased to be outstanding -
berennder during any period or periods prior to the authentication’
and delivery of the Bonds then applied for, and during said period ) .
or periods_a Certificate of the charaster required by, §5 QIB shall = -
have been delivered to the Trustee pm.mam to any provision of lbu R
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Indenture in which rbe ammal inferest requirements on any .fm'b
Bond which shall have so_ceased 16 -be outstanding thall nos bave.
been included in Imeren Cbarge.f on :be Secured Bouded Debt af l.bt
Company, of .

(&) the paymem dare or. Ibe redempnan dale o] .fard ﬁm
mentioned Bonds (if they bave been patd or bave been or are to bs - |
redeemed) or the date of their surrender to the Trustee {if they bmrt _
been” acquired by 1hé’ Company. and; surrendered 1o 1he Tmﬂeej i R
dess than three (3} year.r pnor fo be f#dttmly da:e :.'a.red in ;m’b_ R A
Bonds.] R

(4) [Here inters Jfa.'emermr.feipwmg Net Earmng: reqarrd, L
by Clasises (12), (13) anid. (14} of§5OIB] : U R T
Dated: ..oooveniiininnins _......_,_j"l_9 s g RN _ i

{Not more than 45 days
prior to the application)

Pre.r:dem ar. Vrce Preudem

Trmmrer or Ammm: Treamrer :

{1f, but only if, reqmred by the msrmmam prer:edmg Clause {4}, t).'w
following Clause (5) is 1o be added oo £ -

(3) The 3ccompanymg cemﬁcate of this ﬁrm, marked Exhlblt A,
certifies the correctness of the statements in the foregoing Clause {4)
required by reference to § 5. OIB (12) (13) and ( 14) of the lndenmre .

) Independen: Accountants, as deﬁned m § I 03 o .
of the lndenmre . :

{Certificate of I:Jdependem Acccmnmﬂu fo he armexad a1 ]
. Exhikit A.] , : ) . -
£ The CERTIFICATE required'by§5.01C(2). |

D. The CERTIFICATES and OTHER EVIDENCE, if any, specified in - ' .
the Opinion of Counsel as provided by the following §7.01E : :
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B. Au OPIN!ON or OPINIONS OF COUNSEL covenng Clauses (1).

€5), (6) and (7) of§501F

B. The Bonbs AND/OR CASH 1f any, spenﬁed in Clause (l)
§7.01B,

G. The SUPPLEMEN‘I‘AL INDENTURE, i any, reqmred by §2{)‘J o

€. p) .
shalt authenucate and delwer Bonds of an aggtegate prmapal amount equal .
1o the principal amount of the Bonds deposued with the 'I‘rustee iar.d/or pa:d _7-,_

. §7.03. Every Bond and its coupons delnrered uncancelled to. thc Tmstec, AL v
and on the basis of which an. addmonal Bond is authequ_cated and delwered . . '
under this Article, shall be’ mmednately cance]ied. 'Such,cancelled Bonds and’ sl
all Bonds delivered cancelled shall be thereafter cremated if in; coupon fonn
not registered as to principal.. : :

ARTICLE-VIL 0~ . L .

CERTAIN COVENA'NTS N S ot

In addition to the covenants “on  its pa.rt cuntamed e]_"__ '
Indenture, the Company covenants ds follo sz e

§8.01. The Company is lawfully sé1zéd and possested of and has good . * e
title ro all property described in the-granting, ¢laiises-héereof ds bemg presently '_f . o
mortgaged and pledged hereunder, and it has good nght and lawful authority .
0 mortgage and pledge the same a5 provxded in and-by. this Indenmre, said * 7 2 .
property is free and clear of all liens and encumbrances except Pérmitted - o
Encumbrances and those, if any, referred to in the granting clauses hereof; and. - . v
the Company warrants and will defend the ritle | to. sich: property and EVERY

part chereof to the Trustee, its successors in the trust and assighs, forever, for
the benefit of the holders of the Bonds, against the c!auns and demands of aJi
persons whomsoever,



deliver, file and/or record and
dehvered ﬁled nnd/or . IECOfy

p})n bonds ‘50 cance[led

all - be cremated by the
Trustee.

Subject ta the provisions 'of § 16.02', money- dt_‘:posinéd wi;h the Tfus:_ee‘ :
or with any paying agent or held by the Company. for the purpose of paying
the principal of or interest (or premium, if any) on’Bonds shall constiture:a
teuse fund for such purpase and for no other purpose whatever. Evety paying
agent which may be appointed for the pu:pose of making. payments of the

‘principal of or the interest (or premium) on any ‘Bond shall be required to



notify the Trustee promp:ly or any default by the. Company, or- any otheri,
obligor upon :the Bonds; in the- paymen' of any such: pnncnp'a or’. interest
(or prem:um) : e

§8.04. A ali times until: the payment of 'all of the Bands die Compauy
will maintain in the Borough of Manhattan, The City'of New' York an oﬂi_
or agency wlhiere the Bonds and coupons may' be presented for payment and -
where notices and demands in ‘respect of .the*Bonds.and coupons or of . this e
indenture may be served, and for the. performancc of all obhganons which khe' S
) Company agrees in this. Indenmre to perform ar any such office or agenty ) L

'm: the Tustee Writt n:nouce oE K *
the location of each such office’or’ agency, and’in’ case the Conipany shall- fait. « TN
to maintain any such office or agency or to gwe the Tristee wiitten notice of

the location chereof, any such notice, presemauon or demand in_respect of the -
-Bonds or coupons or his Inden made, unless other B .
provision i§ expressly made herem to of upon the Trustee at its pnnc:bal truge t e T Do
office in the City of Los An_gelw, Callfomla, and the Compeny hereby authorizes : o
such presentation and demand to be made d such notice to be served
the Trustee in such evenr, and the pnnctpal of and mterest ‘on the Bcnds shall-
in such event be payable at said oﬂice of the T {

The Company will from dre ta ) tlme B

§8.05. The Company will. pay of cause to’ be pan:l all taxes and ‘assess-
menmts lawfully levied or assessed upon the Company or upon the Trust Estate
or upon any pact thereof or upon’ any income ‘therefrom’ or tpon 1 the i interest of
the Trustee in the Trust Estate, pnor © delmquency, aﬁd will duly obsecve and
conform to all valid requirements‘of any governmenl:al authonty relative 1o
any of the Trust Estate, and all covenants, terms and conditions upon or under -
which any of the Trust Estate is-held - provided that nothing. in this §8.05 "
coneained shall require the Company to observe ot conform to any requirement
of any governmental authority or to pay ar. cause to be paid or discharged, or
meke provision for, any tax, prior lien, chatge, claim or demand so-long as the




BOOK_ 2 PAGE6Y

—39—

valldxty thezeof shall be contested by it in good falth and by appmpnare legal .
. proceedings and such security for the payment thézeof shall be’ gwen as the
Trustee may tequire; and it will not suffet to’ ‘be done any’ matter: or. (hmg .
whereby the lien hereof mnght or could be unpmred ' : —

The Company will not cieate or suﬁer to be hereafter created any llen
upon the Trust Estate, or any parc theréof, or the incomie therefmm, prior. v,
or having equality with,’ the lien’ of these presem&, exccp: Permltted ‘Encum-_
brances and except (t) any mortgage ot other hen on any property herea!ter ..

event shall the amoont secured by any mortgage of r lien pEtmll.’tE by the
foregoing Clauses (i) and (ii) be in excess of sixty-six and two-thirds pet cent.
(6625 9) of the cost or fair value at the 1 time of ¢ acquxsmon, whichever is less,
of the property subject thercto, and provided. ft;rtb_er_that the amount-secured -
by all such mortgages or other liens shall not exceed in aggregaté amount ag
any one time outstanding ten per ceat, (10%) of the aggregate pnncspa{ )
amount of the Bonds then outstandmg : .

Within three months after the accrising of. -aay lawful cla.u-ns or dcmilnd.l
for labor, material, supplies or other objects or any.lawful claims or demands
of a government or governmental authosity, which, if unpaid, might by law
be given precedence over this Indenture ‘as‘a lien or chacge upon the Trust
Estate or the income thereof; the Comipany will: pay or-cause to be discharged.
or make adequate provision to-satisfy or discharge the same; and ‘it will noc
suffer to be done any matter or thing whereby the liea hereof might ot could
be impaired.

The Company will not claun or demand or be entuled 10 receive any
credit on the interest payable on the Bonds or’on any other payment sécured
hereby for any portion of any taxes assessed against the Trust Bstate, arid no
deductions shall be made by reason of this Indenture from the taxable value
of the Trust Estate or any part thereof, and the provisions of any presenr or
furure faw, stamte or constitutional provision penmitting or “entitling ‘the
Company to receive any such credit or to make any such deduction are hereby
expressly waived. E



estate mortgage and, if: requ:red by Iaw, recorded nnd/or ﬁled or
ch'\ttcl mortgage and w;[l o the extent permntted by, law, pay a

Trustez hereunder.

The Company will rake a
its corporate emsrence S

, Without limiting the generaluy of the oregomg covenanrs of  this
§ 8.06, the Company will furmsh o the Trustee upon request and in any

following:

A. A CERTIFICATE ‘OB THE COMPANY, bneﬂy d mg b}'
reference to subdivisions of plant:account or job order (o refersing -
o descriptions thereof in” Gther - Ceriificates of the Company then
or therctofore delivered to the Truscee) each |tem “of . ptope[tjr whu:h
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was acquired in the preceding calendar year'at a.cost of Twenty-five SRR
Thousand Dollars ($25,000} .or more:and which under ¢he terms T
hereof is subject to the lien of this Indénnire of required $0 w0 be. . '

If =ny item of property described in such Certificate is an
additional tract or parcel of ‘real estate, .. separate’ ‘description - of
* such wact or parcel shall. (unless included. in" another. Ceitificate

then or thererofore ; dc—llvered to  the" Tmstee) be mcluded in the
Certificate, - ; e

B. AN OPINION OF COUNSBL. f : .

() Spccxfymg the mortgages; deeds, conveyances, asslgnments
transfers and instruments of - furitier, assurance, -if - any,” which_ will
be sufficient to subject such pmperty to-the lien of this Indenture
or stating that no such instruments ‘are necessary. for such purpose, -
and stating that, : upon ‘the recordation o filing," in ‘the -manner
stated in such-opinion,  of the insteument” so specnﬁed if -any, of P
upon the recordation or Aling of. this Indéngure or any supplemental. *
indenture in the mannec staced in. such opmmn, or; without. dny
recordation—or ﬁlmg, this Indenture wall constitute . vahd lien

upon such property.

(2) Stating what acdon, if | any, of the Gompany or- ther
Trustee is necessary of ‘advisable under: thé - statutes of the' State .
. of California or other, applicable law 'to’ maintain the lien of: this
Indenture as against- creditors: and ;subsequent = purchasers - and _
. stating whether, under the then applicable law, any such’action - - :
will be necessary or advnsable within the- next ensuing " period
_of twelve months. If ‘any instruments aré’ necessary or, adv:sab[e .
for such purpose, mch opuuon shall specnfy the same. -

{3) Either stating thar in the opmmn of such couuse! ,such .
action has been taken with respéct ' the recordmg, ﬁlmg, re-. ,
recording, and re‘ﬁlmg of this Indenture and alt indentures supple- - :
- mental hereto, 25 is necessary to-maintain the lien of the Indenturé,
and citing the details’of 'such action, or stating that in the-opinion -
of such counsel no-such action is necessaty to maintain such lien, . .

C. THE MORTGAGES, DEEDS, CONVEYANCES, ASS[GNMENTS

- TRANSFERS AND INSTRUMENTS OF FURTHER ASSURANCE AND OTHER

INSTRUMENTS, if any, as specified in the opmmn required by the
foregmng Paragraph B.
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To the extent permlm.d by law the Company wnll bear a!l expenses in
connection with the preparation, recordmg, ﬁlmg, te-recordmg or e ﬁimg N

of all such instruments spec:ﬁed in. sald 0p1 on of Couns-ei :

§807 The Company mll at all times - mamtam, preservc and keep

the Trust Estate, and every patt thereof, with' the appurtenances ‘and. every
part and parcel thereof, in good:, '_palr, worlung order ‘afd_condition, and ° '
! d proper fépairs ‘and fenewals,
replacements and substitutions, So- that at-all times the efficiency-of the = *

will from time to time make’ all

property hereby mortgaged shall be. fully preserved a.nd mamtamed dind,

subject to the provisions hereof,: wxll mamtam s corporate emstence and -

will use its best efforts to maintain, p' t
privileges and franchises by it owned and otherwsse 10 mamtam' irs’ nghts
in respect of its Gas Business, | ‘

‘The Company will promp:ly classﬁy as'-Renrements for the:p rrpo:e )

of the computation of Net Propeity’ Addmons hereunder all-Fanded Proper:y
that has permanently ceased to be used ar
the Company. .

Whenever the holders of . not less r.han

reasonable tdme after his appomm:lent © [eport-ln wnl:mg to the Company‘
n operating system, -
has been maintained in good repair, working order and <condition in accordance *|
nd whether or |
not the Company shalf have comphed with the covénants_in the nex::

and to the Trustee whether or not the Trust Estate, g;

with the covenants hereinabove. in “this- §807 set’ forth,'

preceding  paragraph regarding- the class1ﬁcat|on of Funded Property as

Retitements; provided that the: Company “shall ‘not- be: “obligated to make

more than one such appointment in the penod from the date of this Indentyre
tw June 1, 1936 nor to make more than one such appointment within any

seful in. the__Gas Busmess of - :

! ma]omy in pnnupal amount
of the 1973 Series Bonds then' outstandmg shall: so request in. a wntten Lot
notice served upon the Company and the Trustee the Cornpany;gt H T
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subsequent period of sixty (60) months Sa.ld epore. shall’ be presented :o': T
the -Company and, accompanied .by -evidence of such :presentation, to the- " i
Trustee in whose office it shalt temain on file and open to inspection:by -~ -
" any Bondholder at any reasonable -time: A copy of said: report’ ‘shait he.
-mailed by the Trustec to each: teglstered owner- of not less thinten per -
cent. (10%) in principal amount of the Bonds at the’ nmc outstandm{,

If such Engineer shall repott:that the Trust. ‘Estate ‘as an operatmg'
system: has not been so- maintained ltie- shall :$pecify . in- his. tepott, " the - ,
character and excent of, and the estimated cost of makmg good ‘the cIeﬁc:ency;’ TN
in such maintenance, -and, if: Ionger than" one year, ‘the | time reasonably< I S
necessary to make ‘good such deﬁcnency j-,; N Gt T e

The report of such Bngtneer ‘shatl be hmdmg upon the Trustee tiie" SR N
Company and the Bondbolders unless, thhm smy (G0y days aﬁer ﬁlmg- SR
of the report, the Company (by natice in’ wrmng to the Trustee) stites - o
that such repore is' not approved specnfymg with - reasonab[e ‘particilarity .
the mateers therein which are “fgt: approved. " All ‘mateers so - sPecnﬁed in’
such notice shall forthwith be " referred ‘to three atbitrators,- each of whom' .
shali be an Independent Engmeer, selected in r.he followmg manner [

The Trustee, within ten (10). days ‘after receipt of notice, sha]l ‘mame © 0 L
one arbitrator and give notice of ‘such" selection to the Company Within - -
wen (10) days after receipt of such notice of seléction, the ‘Company shall
name one asbitrator and give ) notice- of such sclecuon to [hE Tms[ee, and .
- failure s0 to do shall entitle the Trustee to ‘nime. an: arbltfawr to teptesent '
the Company. The rwo thus selected. shall wsthm ‘ten ~(10) - days * after
the appointment of the atbitrator representing : the. Company, select 2 third
arbitrator, but if said arbitrators are unable within' said ten (10) days to
agree upon, such third- arbitrator. then, upon. the apphcanon ‘of either the .
Company or the Trustee, the ‘person ~who _is_the’ District Judge of - the -
United Srates of America for the Southern Dlstnct of Calu'orma, seniok
in service, shall have the power to appoint such rh1rd arbitrator * upon ' .
-application 1o said District Judge by either the Company or the Trusteé on )
five (5) days notice thereof to the, other

.

The written decision of a majority of such arbitraors shall be filed
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"as soon as practicable with the'T;_ruEtee- and -1 ‘copy "théreof delivered w1 ¢ T - '
the Company and a copy thereof:shall be mailed by theTrustee: to° esch °

registered owner of not less than ten:pée cent;:(109%) .in prrncrpal amount CoL -
of the Bonds at the time outstanding, and such decision shall be. bmdmg LT
~ upon the Trustee, the Company anid: the: Bandholders. T a

If such writren decision shall modlfy the' report of rhe Engmeer whrch LS .

.was the subject of arbitration, reference. heremafter in; this- § 8.07: to: -such -
" report of the Engineer shall be deemed to. méan the- report of- such- Engineer
as modified by the decision of such arb:tmtors  Pénding the ﬁnal determmr.mn — S

- pursuant to the foregoing provisions. of - chis § 8.07 as to° whether of aks s
the Trusr Estate has been matntamed s an ope'raung sysLem m good repair, .- TN

In the computation, hereunder of the Net Amount of Property Addmong
after any such report of an Englneer shall: have been: ﬂled wuh the Trustee, * . ) - .
the Company shall classify as Reuremems, at the amount 'of amounts -which ) ¢
such report specifies, the propeity which said: report states should be classified .
as Rerirements for the putpose of :such cornpumuon ﬂnd “which has not -
been tetired on the hooks of the Compa.ny I o -

The Company shall, with all: easnnable speed do such maintenance S B
-work as may be necessary to make ‘good; such : ‘maintenance deﬁcnency, if .
-any, as shall have been specified to existiin such_report, and upon completion ~ <.
thereof such Engineer (or,.in" the cése of hls ‘refusal or: inability ‘to act, Co
some Independent Engineer of natwnal repumuon selecred by -the Company o .
and -approved by the Trustee) shall. report i writing: to'the Truseee ther . .
the maintenance. deficiency specrﬁﬂd in:-said’ report has been made’ gmd. o '

Unless the Trustee shall be so mformed in wntmg by such Engmcer ;
- within one year from the'date of the report ‘with respect to the mamtenm - .
deficiency (or such longer penod as may be speaﬁecl in’ such’ repcrt to be L.
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" reasonably necessary for the purpose) “that such maintenance deﬁclency has S
been made good, the Company shall.be deemed to_have defaulted- inthe, . s e
due performance of the covenants of this ‘§8.07 “with’ respect fothe T

" maintenance of the Trust Estatc, and in .aqy prcceedmgs consequent wpon |
-such default, said report of such Engineer  shail be conglusive : evidence | oo
against the Company of the existence: of the’ facts and conditions therem -4

set forth, and the Trustee sha]l be fully protected in: relymg thereon. <

All expenses nncurred pursuanr m thss §807 shall be Bbrﬁe by :he

copy of such order or'a copy of such régulauon, as-the ‘cise may be, ‘the. :
Company shall, so long as “such: ordet! or- such “regulation feimains in effect, .
be relieved from compliance: with the covennms contamed in"this" §807, U
to the extent that such expendlmres for repairs, and rnamtenance shall have R
been held excessive or shall be pl‘ohlblted : '

§8.08. The Company. wsll at ‘all tu:nes keep aﬂ of ‘its planu and ; e . ;
properties which are of an insurable character msured by ﬁnaucta}ly sound . e
and reputable insugahce compinies or assoaatlons, ‘against ‘loss or damagc '
by fire or explosion, in amouirs suﬁicxent f0" prevent’ “the’ Company ‘from .
becoming a co-insucer within the teems of the insurance - pol:c:es covering '
such risks, but no such policy shall contam a’co-insurance clause permmmg'
insurance coverage of less than eighty per cent. (80%) of - the property °
insured. The Company will also maintdin insurance ® wu:h such insyzance .
companies and associations- ‘against loss o damage from other hazatds
and risks to its properdes and to ¢he” ‘person’ of pmperty of ‘others of the - .
character usually mainmined by companies engaged in’ the® sarne or sw:ular .
business similarly situated; provided, however, that the Gompany may’ eﬁeﬂ_
Workmen's Compensation Insurance with respect to operations in’ any
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particular state or other - jurisdiction through an msurance fund operated R

_by such state or other ]unsdlcuon. B

All insurance policies covenng rlsks to the 'I'ru.st Estate hall - prowd

that if any insurance moneys in’excess. of Ten Thousand Dollars’ ($10000) Eh

are payable in respect “of any one’ “loss, all “such: moneys “shall’ be payable
to the Trustee as its interest’ may appear Whenevet the holders of not.
_less than a majority in pnnclpal ‘dinovnt 'of : the Bonds then outstandmg

shalt o request in.a written notice ‘sérved upon ‘the Company and  the ?'

Trustee, the Company shall cause’ poltues for msmnce aga.lnst nsks to thE
Trust Estate to be dehverecl to the Trustee S R

Wheneve: any - p:oceeds of msurance tf.‘ptﬁentmg loss‘of or. da.mage
10,000 .or less ,in-,:’espect' -

to any part of the Trust Estate and’ aggregaon'”

of any one loss shall be received:by. the’ Company, the Company, will (unless
the aggregate amount of such proceeds, plus all other proceeds of insurance:
teceived since the beginning of .the cirrent calendar, year as to w!uch the *
provisions of this paragraph are apphcable shall be $1 000 or;less) w:thlo
" ninety (90) days thereafter. dehver o, the: ‘I‘ruscee L 2

A. A CEBRTIFICATB oF THE:COMPANY semug fonh
(1) The amount of insurance moueys s0 recen'ed

(2) Thet a specified amouit.” (l) ‘has- beén app[:ed by the
Company to the replacement, rénewal, tepair ‘or sébuilding of the
destroyed or damaged property or. (ii} is requn'ed to pay obligations

incurred for the replacement, renewal,:repair or. rebmldmg of the .

damaged or destroyed properry.

B. CAsH in an amount equal t0 the exceis, 1f BNy, of the amount
specified in Clause (1} of the Certificate of the Company delivered:
pursuant. to the foregoing Patagraph A over the amount. specnﬁ,
in Clause (2) of such Certificate of the Company

Any insurance moneys received by the Truste¢ under any of the prows:ons-‘ -

of chis § 8.08 shall be held by the Trustee, and.shall be paid over to. the -
Company by the Trustee upon receipt of an Appllcanon of the Company
50 requesting—

(1) In the case of any loss in an amount ]ess than Twenty-ﬁve
‘Thousand Dollars ($25,000), such moneys shall be paid over in

e ]
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'the demaged of deseroyed property._for: whlth. such, msurance moneys T
were pald upon. recelpt by the. Tmstee ‘

upon mmphance' wnh the prov )
ot §11 3. :

times as it may requeSt, amjl at leiast: on
(begmmng May 1, 1952)_w1thout a.ny

the end of the p:ecedmg calendar year
time non!y the Company Lin wrmng thal

forthwith be effected by tﬁe Company: '

§8 10.

{69%) per anoum until pald and shallibeseaued,hereby, havmg thc bcneﬁt- , .
of the lien hereby creatéd in priotity “to - the” Bonds and” coupons  issued - '
- hereunder, but no_such advance shall’ be deemed to reheve the (bmpany

from any default hereunder :

§8.11. The Company willr kéep boo < of _récorcl a.nd “account, in
which full, ¢rue and correct entries will be made of ail dealings of transactions



relative to the plants, propertles, busmess nnd aﬂmrs of the Company, and.‘"' oL
all books, documents and .vouchers relatwe to the plants, pmpernes, business’
and affairs of the Company shall ‘at all reasonab!e times- be .open o the"._'
msPecnon of such reputable acoounmnt or. other agent as jth m.slee may-. )

to the provisions of thls Ind nture, accor
enor hereof.

the Company will not—~— -

A, Declare ot pay any dwxdends on a.ny of its stock R
B. Direcdy or u:duect.ly or r.h.rough any Subs;dla.ry puxchase ot
or ageee to purchase, or fedeém of retire, or gwe notic of redempuon'
or retirement of, any-of its 5rock or : o

C. Mske any dlsmbutlon to its: tockholders

D. Make any payment ‘as remunerauon fo setwces or. u_:,
management or engineering or. other, profasxonal fées to.any person:
who is either a member of :the Stuckholdmg Gmup or n»Assoclate'- o .
of a member of the Stockho!dmg Gmu S we T
{declarations or payments of d_ dends, pl.u'chases agreements w© purchasc,, " ..
redemptions, retirements or dlsmbuuons referred. o in the foregomg Para- S .
graphs A, B, and C [excluding, - ‘however, any such . which- may ‘be’ payable : ' :
solely in common stock of the. Company] bemg heiein’ collectively called
“Stack Payments”), and payments referred to in- the foregomg Paragraph D
[also excluding any such which may be payable solely in” common stock .
of the Company] being herein collecnvely called” "Reﬂncfed Remuneration . .
Payments”), except that, so long.as no livent. of Default shall. have happened oL o .
and be continuing, nothing in this § 8.13 shall prohibit the foIiowmg . —_— . .




(1) The Company sy make: Restricted * Remuneration” Pay- "~

ments . if .and to ¢the extent -that,” after ‘giving " effect . thereto,’ the -
~aggregate Amount of (a) all Stock Payments’ pls (b} -all' Restricted -
Remureration Payiments,-in each case foi the period from January. 1,
1951, to and including -the ddte of the making 'of the Restricted’
Remuneration Paymént :in question; - will not * exceed ‘an amount .
‘determined by adding to:(x) -the Net Earnings of the’:Company -
- for. such period (but only to. the:extedt that:the same’ was deducted -7, -
in computing: such” Net Earnings of the’ Company). (y} an-amount - " .
neration” Payments paid .or-accrued for .0

equal to all Restricted- Remun
such period. i i

{2) The: Company - may _inake :Stocl
ferred stock if and to ‘the. ‘extent:that " )
Stock Payments on peeferred stock the_amount of all Stock Payments
for the period .from January 1y | nd-i 3
of the ‘making of -the Stock Payment in_guest

accounting period.” -

(3) If:and: as: ioné: as t.hc_:j f:iingigé.l; amount - qf:'

may make Stock :Payments o |
extent that'after giving:effect:to all Stock Payments onits common

stock, the amount of all sich Stock Payments on'its’ common stock
for the period from " Janiary~1;: 1951 to and -including: the date
of the making of the Stock ‘Payment-in question will not exceed

the aggregate of the fqlﬁéﬁih’é during such period:

A. Fifty pe;_c:e'ﬁt',{-(ﬁo%j ofNetEatmngs vaslable “for

Dividends on Common-Stock in each quarterly fiscal period during

which the" principal ainount ‘of 'Bonds’ outstanding shall beless
" than-seventy per ceat.” (709%), but- sixty per.cent.”(60%) or .

more, of the net’ book: valie “of the: fixed - property,:as shiown -

by the balance sheet of the Company ai-the Leginfing of -such
quarterly period; - LT . '

B. Scventy-five per cent. "(.75'%) of:jNet Eammgs Available
for Dividends on Common Stock. in edch quarterly fiscal period

during which the. principal ‘amount. of - Bonds - outstariding shall .

be less than sixty per’ cent” (609), but fifty per cenr. (50%)

or more, of the net book value ofthe- fixed property, ‘as shown -
by the balance sheet of the -Company at the beginning of such -

quarterly period;

afm_@pﬁ— onany. pre— N
ter* giving. #ffect o> all

1951 to ;and -including: the "date
i | will ot exceed ..
the Net Farnings of the Company for .such’ pefiod, taken as one -

the Bonds owmt- ~ -
- standing shall _be_less than  seventy-per. cent. (709%) of the nec-" o N
book value of the gas plant in setvice of the Compariy, thé Company = .~

T on”its - common,-stock: if “and to “the -

-
o
. -
=
. .
.
+
°
L}
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- G. One hundred per cent, (100%) of Net Earnings Available o

for Dividends. on Common Stock in each quarterly. hscal ‘period ™ - o
during which the, principal amount of- Bonds outstanding shall Tt
be less than. ﬁfty per cent. (3095) of the net book. ; \
fixed property, -as.shown by the balance’ sheet of ¢
at the beginning of such quarterly period.:.:

“Nes Earnings Available for Dividends on Comm

mean Net Eaenings after deducting all Stock Pdyrients on'its preferred N R
stock during the period in question. | e : '

“Neb book valiie of the’ gas: ptam in mmé ompany’j
shall mean the amount of - the “fixed  property of ‘the’ Company in- ‘

the gas plant in service account, after deducung thereffom pp[:cah!e.
resetves - for: depreciation. .. - :

(4) The Company: may declure andjpay fd idends ayab!e_', :
solely in common stock of ‘the Company-or make. other istributions  *
to its’ stockholders i sich dmtnbuuons are miade ‘sol jmmon :
stock of the Company. ' .

{5) The Company may make exchang‘ stock of
the Compzny solely for other common stock' ‘of .the Coi

“The Company- may credit agamst Stock Paymen q aractef
" of purchases, redemptions -and’ rericements: of stock: of the «Company the C e s

net cash consideration received upon- the sale subscquent tor June 1, 1951

of additional common stock of the Company,w and in“the’ case of—,exchanges ¢

- of common stock of the Company solely for " other . conmo. Vstock of the

Company, the stock retired through exchanges n be-‘considered a . .
Stock Payment. Lo '

The “Stackholding Grot:p” shall 1 mean, aud mclude alI persons who. at °
June 1, 1951, were respectively. the holders of more than twenty per cent.
(20%) of the voting stock of the Company and all other: peisons: who, with )
their respective Associates, shall hereafrer hold moie r.han ten per cent. (10%) - o

of the voting stock of the Company.— - © - .- -1 . e

"Associate” as used with reference to a member of the atockholdmg'
Group shall mean (1) any corporation or orgamzatlon of whj h -sach person"' ' o
is an officer or pagmer ar is, ditectly ‘or mdlrecdy, che beneﬁc;al owaér.of .
ten per cent. {109%) or more of any. c[ass of equlty securmes (2) any -
tust or other estate in which such person has 4 substantial beneficial -




BOOK :2/ PAGE‘HL

interesc or as w which such pérson s.e'rifes; as trustee’ 6r“in 2 similar fiduciary
‘capacity, and (3) any spouse, bmther, snster, parent, cluld or deam:dant‘_ S
of such person. , Lo e R N

.r s

§8 14 For:hwuh upon the aoqufsmon of any shares of s:ock 0:—', -
notes, bonds of other evidences- of indebtedness, . or othier. - securities . of,

* . sny Subsidiary ot of any corporation which: thereby shaill bccome a Subsld;éry.

. to the direct lien of this Indentu:e, subject to no pnor ilen

~-. provision that certificaces for -all".su

© no prior lxen or encumbrance

- . the Trustee hereunder, subject-to no’ pnor hen or f:ncumbrance.

" the Company will deposit and pledge the “same- wn:h the Trusree subject - g
enaunbmnce.

The Company will not sancn n . of peumt any issue- of addmonai--;
shares of any Subsidiaty" unlées smmultaneously thete shall be made eﬂecuve, B
¢ additional’ shares, “forthwith upon
. the issue thereof shall be so depos;ted and plcdged wtth thc Tmstee--— g

- hereunder, - - n CEL SR

Upon such depostt and pledge". t.he Oompany shaH delwer to the
Trustee an Opinion of Counsel that the: cemﬁcates for “hitch shares of :mck
' or other securities are valid and genuine; _and upon’ deposlt theréof with
" - the Trustee will-be subject ‘to the- direct. lle £ this. Indenture sub;ec: m-

§8 5. The Company wﬂl nnt_cause o’ pernut any Subs:d:ary to-
{6y seld, Iease or transfer all,’ m' substa.nnally all of lts propemes, tlghts

into or consolidate with any. corporanrm other :hau the Company 114 anorher_
Substd:ary ) . . :

§8.16.. The Company will not sinction’ or permit- the - creation ot
existence of any indebtedness by or of @ny Sibsidiary, whéther ditectly o
by guaranty, assumption of otherwise : (except mdebtedness for ~ current
operating expenses and costomers' deposus of, such: Subs:dlary) unless such -.;
indebtedness shall be owed 10 the Company. and unless alsa all. indebtedness
aggregating in excess of Ten ‘Thousand' Dollars ($10, 000) in pnnc:pal-...
amount owing by such Subsidiary - shiall . be’ evidenced by a - note Whlch,”
forthwith upon the creation thereof, shall be assigned to and pledped with




S a Cemﬁcate of the Company, 51gned also by an Independent Engmeer.

- of the property acqulred m tlm mnnecuon

" each’ yeat,

- “Sinking Fund Payment Date”, and the 1973 $eries Fixed Smkn'Jg Fund

.nay to the Trustee at any time in repect of pnncspal & sum’ greater ‘than

- 8817, " “The Compnny novenhnis on. or - béfnré _]u'néxl: 1952 gt il -
'complcte the Initial- Construction’: Program,’ and w:ll file with the: Trustee. '

ARTICI.E IK

§901

The Company w:ll mamta;n

A An amount (hetem called -7 ;

L B. An amount* (herem ca[led t.he -1973 Serte.r { ;i
" Sinking Fund Payment”) (to the. nearest _mmiltiple of $1, 000} cqua
o twenty per cent. {20%) of the amount, 1f any, by wluch

'thetewlth.

The dates upon which- such- paymenr_r. are to be made are’

Payments and the 1973 Series Contingent Sinking. Fund Payments are herem g
sometimes collectively called "1973 Sene: Smémg F:md Payment; A '

Nothing in chis $9.01 shall be cleemed o requlre the Company 0

the Lhen unpau:l pnnCipal amount of the 1973 Seﬂes Bom:ls then outstanclmg.




w Bxcept as ‘expressly prowded in this. Indenmre the: Company shall ‘not
.- be entitled to increase, or to anticipate, any: payment; in: satisfaction. of 'its

obligations in respect- of the Sinking Fund fot  the: 1973 Series- Bonds‘ The -
Company shell, “however, Have the right at its optm ' t:sfy any. obhgat:on
i respect of the Smkmg Fund for the 1973 Serus Bonds on ‘any- Sinking

: .Payment as aforesa:d

a §902 Whenever Bonds aré requued 107 be" rcdecmed pursuant 0 :
< t.hc ptovisions of this Acticle, the Company shal each case: prior to the.
- date fixed for redemption- theréof pay to :he Tristee. in cash all unpmd

_mterest accrued on such Bonds (0 sa:d date fixed for redempnonk I

‘ §9,03 Pramptly after Apnl 20 in each year, the T, !
o seleer for redemption, in the manfier p' vided ‘in §10 02, a prmc:pai
" amount of 1973 Series Bonds equal (to the. ﬁearc_es altiple of One Théusand
. Dollats [$1 L000]) to (a) the, amount, if any,” of the . 1979 “Series Smkmg -

" Fund Payment requited to be paid in cash’ on-suck _-Smkmg Fund Payment
. - Date (after giving effect to the credit, if. .20y, agamst such’ 1973 Seties Smkmg

. Fund Payment resulting from the delivery: of 1973 Senes Bonds to the -
Trustee pursuant. to §901) plus (b} the amount, if any, of undlsbursed
cash paid in connection with previous 1973 Series- Sinking. Fund- Payments
i and, for and on behalf of and ia the name. of Company, the Trustee
.+ shall give notice by pubhcaﬂon _mail, or-“both” in"the -same manner: as
- prescribed in § 10.02 of the redempuan for the'Smkmg Fund for the 1975

Series Bonds on the next énsuing June 1st of i the. 1973 Senes Bonds 50 E

*

 selected, and a topy of such notice shall___.a_lsq_ Bé_.;r_iailed to the Company,
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: Such notice shall “state tha: the [edemptlon is for ;the: Slnkmg Fund fu‘
the 1973. Series Bonds in lieu of- stating® that the - Company. has! elected to
redeem the 1973 Series Bonds desngnated ‘therein. Subject to the provisions
" of this §903 the redemption of- such 1973 Series Bonds shall*he- effected
in the manner and upon the terms- prowded in §10.02,: but- the redempnon
price ta be paid for the 1973 Scrics Bonds so.redéémed - for :the” furposes’
“of the Sinking Fund fot - the - 1975 Sencs Bonds shall bcithe apphcable g

- Norm:hsrandmg the pmvnsmns of §10 02 1973 Serles Bonds wnecl'

_fe: xhe Smkmg Fund for the 1973 Senes Bond .

L §904 AII moneys’ paxd o the ‘I‘rus:ee ‘pursuart oo §! 01,and__§,9 02
-~ shall be held by the Trustee in trust. for the benefit of the respective: holders 7

of the 1973 Series Bonds which: are 1o be redeemed (m whole orin part) 5
-7 and shall be paid.to them-as pmvnded in A:ttcle X

e Nochmg contained in this Indenrure of in any. Bond or _coupon’ shall-?
S be coristrued to imply any obhgauon upon the Trus' “to make any payment' .
- '_ excepr out of moneys deposited wnth it for such. purpose by the Oomp.my 5

. §905 All Bonds and coupons. i any, appu ent o etq, :edeemedf'.
- '_ and paid through the operationi’ of the. Smkmg Fund: for the '1973 Serigs -
" Bonds (including any Bonds dehver&d to the Trustee | puitsuant to the provisions
- of §9.01) shall, except as prowded in § 10. 02(b}, be cancelled by the 'I'rustee,,_.
and all coupon Bonds and appurtenant coupons 56 cancelled shall be cremaced ;

by the Trustee.

§9.06. The Company wnll mamtam a "Renewal and Rep!acemem .

~ Fund for the 1973 Seriés Bonds”, and’ in. thit connéétion, so lung as any
.~ “of the 1973 Series Bonds shall be outstanding, the ‘Company " shall have 3
= specific obligation for (i) the seven months' period from June-1; 1951 3.
. December 31, 1951 and (ii) each ‘caléndar yéar béginning with the’ calendsr




- st-ar 1952 in respect of the renewal a.nd tepla:ement of and addmons tb.
;. the physical property owned by’ the Company, in_an amount (herein’ Called
. the “Renewal and Replacemen: Obligation™) equal to the excess of ( a) depre.
= ciation in respect of the seven months” i)eriod or calendar year in question, *
" ae the rate charged on ‘the books of the Company of " at the rate. claimed,
.- for fedetal income tax purpoSes, wh:chever shnll be the gréa ovc: (b) the.
.. mmount of the- 1973 Scn_c in i I \ y

. 'm the next succeedmg calcndar year, l:he ollowmg _ S
'CERTIFICATE OF THE
T L CoMpany, signed also by an’ lndependent- ccountant, “selected by the-
ST Company and- approved by the Trustee’ :n the exerase ‘of reasonable
;v gare, seiting-forch 2 computi - .
*  Obligation of the Company. in respect “of such’. calendar year. {4
-1 separate certificate may. be:omifted-if the data required thereby ks
7 ndded to the Cemﬁmle, refermi s §9 06(.'(2) reqrired by refefencz
IO§SOIB] ’

7B Casn equal to ‘the” amount, if any, of . th ,Renewal and
" Replacement Obligation :specified - in-the R :and- Replacement ;
" Certificate of the Company " delivered: pursuant ‘to" the foregoing
"*: Patagraph A, provided,: however, that the’ Company. shall have" the.
tight two delwer to and’ deposit “with the “Triistee ‘the- Appllcauons,
Certificates, Bonds, Opinions- and for other Insl:ruments _specified in
- .- the following Pa:agraphs G D and/or : ]
© 2. in lieu of cash-to the extent heremaftet i’ thts §906 set forth,

C. If the Company sha.ll 50, &f:termme the followmg APP’LICA-'
, . TION, CERTIFICATES, OPIN!ONS AND OTHER INSTRUMENTS, which
- . shall be received as a“credit wpon- -such Renewal and® Replacement'_
.~ QObligation to the extent of ‘one hundred “per- cent; (1009) of the -
" Gross Amount of Property ‘Additions certified in the Cemﬁcate
- requtred o he delwetecl by (lause (2) belcw.. o




:_"-‘fsporx the Renéwal and Replacemens. Obhganon

3 referred to in §9.06C(2), required by réference to § 5.01B.] Lk :

e
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(l) AN Appuc.mou OF'THB Commm fequestifig: such crednt
e?A separate. appli.
* ¢ation may be omitted if such request is included in the Cemﬁmre )

I (2) THE CERTIFICATES, OnmoNs, AND OTHER INSTRUMSNTS'

. “which the Company would be: requiced to furnish to_the Trustee
“upon an application for the authentication and delwery of additional .
"+ Bonds under Article V, but with the followmg variations: :

{a) The provisions of Amcle v ]umtmg the prmcnpal amounti’-
- of Bonds to be authenticated to sixty per ‘cent. (60 o) of the Net M
- Amount of Property Addluons shall be mapp]:c.lble SRR

(b) It shall_not be necessary- for the Company o delwer 0

- the Trustee the Resolution required by §35.01A; the Certificate *

' requited by § 5.01B shall concain an_additional statement in Clause .

(2) to the effect that none of the Ptoperty Additions therein described

has thecetofore been used for ary piacpose of ‘this Indenture; such

Certificate shatl not contain chi: statements required by, Clauses (9), -

. (10 and (11) celating to. Retirements ‘and Clauses (i2), (13), ~

. (14) and (18) relating to Net Barrungs, the - summary’ required - 7
. by Clause (15) of said Certificate shall show only the Gioss Amount . -

- . of Property Additions; the certification. required. by 9501B(l7)_ .

', shall not include Clauses (9), (10) and. {11) relating to Retirements; . -

and it shall not be: necessary. for the. Company to include any, -

Independent Engineer's certification. requited by -§ 5.01B(19) ot

to| deliver the Certificate of the Company tequiced by §5.01C; ..

" or any parts of the Opinion of Counsel referred to in § 5.01E(1),:
{6) and (7); ot the Supplementai Indenru:e tequued by’ §5 016G -

: () The Opinion of Counsel’ lequlred by §5.01F. shall-contain -

. an additional Clause to the effect that the Application, Certificares,
Opinions and other Insttuments which have been delivered w
the Trustee conform to the requirements of . this Indenture and
constirute- sufficient authonty upder this Indenture for- the Trustee "

o effect such credit upon the Renewal and Replacement Oblrganon.



"D, df the Comp*\ny shall 50 determme, the followmg Bonb:
AND CERTIFICATES, which shall be received by the ‘Trustee as a ceedit
_upon the Renewal and Replacement Obhgatmn in an’ amount equal
“"+ to the principal amount of the Bonds deposlted .

.- (1) Tas 'BoNDS “AND . Cﬁn‘rmcm:s whlch the Compan'
.- would be requited to furnish to_the Tristee upon dn’ applicatio
" for the withdrawal of a like amount of Trust Moneys under § 11,12
- wpon the basis of the reuremcnt of ‘Bonds, but wnh the followmg

" .* variations: : -

. - {a) It “shall not be neccssary for the Company to. dehver
T the Resolution required by § 11:12A or the Opinion of Counsel
required by § 11. 12C, and the statemen: requ:red by § 1L 128(4)

- may be omirted, - y

L {2) An Oplmon or. Opmmns of Gounsel staung f.hat the’
* Bonds and insttuments which: have:been delivered 10:the. Trustee -
" “conform to the requitements “of this Indenture: and ‘constitute
" sufficient authority undet.this Indenture for the Trustee to effect
" such credit upon the chewal snd Replacement Obhgat:on

E AT R - o 1f the Company shall 50 determine, an-  APPLICATION  OF
SNt - 7HE COMPARY specifying an amount of nnuséd Renewal and Replack..
“ment Credit (as hereinafter in ‘this § 9.06 defiried) which the Company:
then elects to use as-a credit upon jts:Renewal and ‘Replacemert.
Obligation, which shall be réceived by the Trustee a5 a-credit upon”
the Renewal and Replacement Obligation -in-an_ amount not-greater
" than such unused Renewal and Replacement. Credit. Such’ Application’
" shall state ‘that such Renewal and -Replacement. Credlt ‘was rreated™
not more than five (3] 3 years and four (4) months pnor w the date
of such Applicavion. = . .

. F. “AN OPINION OF COUN.,EL stanng Lhat in the memn of
- such_counsel upon receipt by the- Trustee of the Certificates, Instro.
* ments, Opinions, Bonds and/orf ‘Cash. which shall have’ been or are .
. concuerently delivered to the Trustee, the prowslons ‘of thls §906
... will have been complied with: : i

If and whenever the amount. ceruﬁe(l pursuant o rhe foregomg Para-
graphs Cand D plus the: amount of cash dehvered pursuam: to Para.graph B




" of this §9.06 is in excess of the amciixﬁt, it any, of the Renewal and Replace- R

- the Company dehvererl pu:sua
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ment Obligation specified in, khe Renewal and Replacement Cemﬁcaee nf_

m part of nnd be_
' redlt.

txcceds suth Renewal and Replacement Obhgauon fa:
considered in compunng such _R" wal and Re’place nt

shall be held by the: Trustee and unless a -
happened and. be continuing: shall subject fthe prowsmns of §l] 15, - < e
be applied fram time ro time mjgccnrdanee ith §11 10,: §ll 1L §1[ 12 CL e i .-

bonds so cancelled, together wlth ‘the coupons appurtenant thereto shaﬂ L
be_cremated by the Trustee and o Bonds shall be 1ssued m heu thereof L ,

RepempTioN of BONDS, S e
§ 10.01.  With tespect to any particular series of Borids- issued here'm;def. L N . :

‘the Company may reserve the right to redeem ‘and- pay off before mararity, -, Lt
ail or any part of the Bonds of such series at; such time or timeés and from = - Y -
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time o ume, ‘and on suci. mnus.ﬁns the Board of Dll'ECtOl'S may detcrmme
_ ond as shall be appropriately expressed in thts Indenture of in the supplcmenta! o
mdenture esmbhshmg such series:’ : R '

dehvery of such not:ce) and ,
10 be redeemed: on said dare, (
of any’ coupon ‘Bonds whl'
dwgnated as heremafter pr

. The City of New \_.’ork thg
.~ thirty (30) days not more ftl1




number for each One Thousand Dollars ($1 000) of lts fnnupal amoun s




The Trustee forthwuh upon the desngnanon of Bonds’ for tedempuon as’ T
- aforesaid shall give wrztten ngtice . 40 ‘the Company descnbing the - ‘Bonds Ja
{including any portions of reglstered Bonds without couponsj emgnated for o
* redemption s aforesaid. Nouce of elecu 1to] redeem Bonds h ving been given e
by the Company s aforesaid, the coupon Bonds and the teglsteted Bonds= -
without coupons {or portions t.hereof) 50, deﬂgnated for'tedernptlon shall, on }
the redemptlon date designated ‘in sach noucé, become d and payable, at the;
tedempuon price then appl:cable and, upon presentauon thereof for redempnon
. in-accordance with such notice;: together with all appurtenant ‘cotipons, if any, *7 " :
- maturing after said redempnon dare, such Bonds'(or pomons theteof) shall be e

- paid at the redemption pnce on sald dsm: ) RS

If there shall have been de51gated for redempnon as aforﬁatd a pott -
but less than all, of any ouista.ndmg reglstered Bond “without éoupons then,
*" tipon presentation as herein provided of sic d Bond without coupors, .- .

there shall be paid to or upon’ the order of,the regtstered holder of: such
tegistered Bond without coupons the pm—i’ pal amount of the, _portion “of such .~
_ segistered Bond without coupons so d gna:ed for redempnon, a.nd unpa.ld s
accrued interest in respect thereof, together with- the app]:cable prernmm, oo
Ruy, nnd at the option of such holder either . Cime T

: (a) such reglstered Bond & ithout 'Oupons may be surrendered?_}"
-by suck holder for cancellation, i which evént the Company_shall .- -~

execute, and the Trustee shall theteupo ,uthent:cate and ‘deliver” toor .

on the order of such holder, at, the. expense of ‘ther Company, omeor

more new registered Bonds without’ coupons, “of the same series and of =- . .

any authorized denomination of denominations, registered in the name - e
“of such holder, for rhe® prmapal amourit of such regwmrcd Bond : ;

without coupons remaining unpald ot

(b} the Trustee shall make | notatmn thereon of the payment of -
the portion of the pnm:lpal of such Bond so called for redemptlon

" §10.03. Betore the :edempnon date speaﬁedrm any notice ngen by 1 the" -
Company of irs exercise of its right to fedeem Bonds, the Company shall delwer'
10 and deposic with the Trustee the following: .
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- A, Casy,in tn.lst, in'an amount suﬂ'lc:ent to’ redeem all of the
" Bonds which are to be redeemed (m whole or in part) on thetedemp
e e ic : A

' have been deposited Wlt.h thc _T e
or in respect of any such Bonds or porno

force or effect,

The severa). holders of the Bonds 1ssued der tlus Indenture, by acceptmg o
the same, agree upon any such- redempnon to 7cept paymenc of the Bonds or; -
in the case of a registered Bond without’ coupons of a denum'matton greater
than $1,000 partially redeemed, to accept payment of. the amount"r.hereof so' B
. tedeemed, all as in this Article X and in Amc!e IX pmwded L 7

. All Bonds (and coupons Lf any, appurtenant thereto) redeemecl :and pald '
under this Article X shall, except-as provided in § 10,02(b), be cancelled by the

Trustee and thereafter all coupon Bonds so cancelled; together w:th the’ coupons

appurtenant thereto, shall be cremated by the. Trustee ' '

$1005. The 1973 Series Bonds. shail upon. comphante with the
provisions of this Article X and.in the manoner and. upon the terms therein
provided be redeemable at the option.of the Company 4t 4ny time, either as a

whole or in any pare equal in agpregace principal amount 16 Flfqr 'I'housand
“Dotlars ($50,000) or more in 2 multiple of One Thousand Dollars” ($1,000)
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,imm time to time, at the primnpal amuunt of the Bonds so o be redeemed

and sccrued interfest to the date fixed for :edempnon, togethet with a p:emlum
cqusl to a percéntage of the pnnc:palj Aount’ thereof determined as sét. forth -
in the following table: ~ -

U rodeemed in the
. mlvemont!ﬂ

'!hn:-“
" 1952,
1933
1954 ...
1955 ...
1936
1637
- 1958,
C1939
- 1960 ...
1961 ...

lfreda_medmlhe L

o §1L01. The Oompany,"qn!tss aq Evont of.DefauIt shall have happened oo
_and shall not have been remed.led. ot )

(2) Shall be ensitled to pos 5, uscidnd enjoy and
to semain in the actual and uadisturked -possession of ‘the. Trust” Estate
(other than bonds, certificates of ‘stork and. other securities and cash -
depasited or required to be depos:tecl mth the Trustee) and to receive, -




fuel and similar materials and-supplies cunsumable in "the operation. of
" "any properties of the Company and to use, consume; sell.or chspose of any

. pteced‘.nt that: (i) :the Company shall “have: replaced

. machinery, equipment, tools “or- appliances,‘

" tools or appliances in excess, in"any one calendar year, of-

484% Y

take and use the rents, income and proﬁts (hereof to use. and consume any.

materials, supplics or merchandise-held b}# the Company for. th
of distribuition or sale in the ordmary course of l)usmess,
Indenture had not been made. :

consent of. the Trustee, sell or otherwise dlspose of Tree from the lien of
this Indenture, any furniture, machinery, equlpment, rools andAapplxanc
whlch may have become obsolete, madequate or wom—out' or

temposaneonsly replace, the' samé by, o substitute. for ‘the
not - necessanly'of the same
character but of at least equal value and; eﬂiuency, which’shall fdtthwit
become, withour funher nmon, subject to the hen of th:s ‘Ind

at the t:me in excess of Ten. Thousand Déllars ($ID 000) : nd' (m) this !
Clause (b) shall noc_permic. such r]lsposmon of ma:hmery é'qu:pment N

fair value of Twenty-five Thousand Do!lars (525 000)

(¢} May, without the consent “of ‘the 'I‘rustee a|ter,
location of, add to, repair and ‘replace. any of its ‘machinery,
other equipment and, without obraining any release and withoiic obtammg PR
the consent of the Trustee, surrender, - abandon, - exchange or release’. = W
easements or rights of way provided, that such action in the opinionof =~ . .~
the Board of Directors of the Company’ evidericed by @ resolution of the = o
Boacd, is in the interest of the Company and w:ll not 1mpa1r the sea.nry
of the Bonds outstanding hereunder . ; L

(d) ‘Shall be cntitled to recéive- and collect for its-own. use al[ £
dividends paid on.shares of siock of any.corporation held by Lhe Tristee
hereunder which aze pald in cash out ‘of 'the earnied ‘surplus of et proﬁts - ) .
of the issuing corporation and all interest tipon. obhgauons oriindebrédfiess . )
of any person held by the Trustee hereunder ancl in case such shares of ol




stock shall be transferrcu into the name of the Tmstee or of its nomioee
or nominees, the Trustee from time to time shall execute and deliver upon' -
the Written Order. of the Company suitable -assignments and orders in’
favor of the Company of its flominée natned i in sisch ordet for the payiment . -
of such cash dividends and intcrest, 'and as ‘the date of their maturity. 7 -
approachcs shall deliver upon a like order any. ‘and all coupohs fepresent-"
ing such interest, provided, howevér; and it is hereby declared and agreed .’

that the Company shal[ i
not pay over to it,

t_be ent ed t 5

e ive and the 'I‘rustee ‘shall

(i) the prmflpal of any ot gauon 0 mdebtedness at Lhe tunc'

held by the Trustee hereunder, or

(i) any div ldend upon'al-\ sharc_ of ‘stock @t thc ume held by the

Trustee hereunder other than a dividend pa.:d in cash onit of the eamed
surplus or net proﬁts of the 1ssumg COrporatmn, or

capital or redemption,’ upon any. oblig'zluon or indeb edness or share of
stock, at the time held by the Tristee _hereunder

(e) Shall-also’ have the. nght except ‘as_herein - expres:ly lnmted
to vote and/or give consents with- respect to- all shares of stock held by
the Trustee herennder, and from time to.time, in case such shares of srock
shall have been transferred into the name.of the Trustee or of its nominee
or nominees, the Trustee;: tpon the: Wiritien: Request of -the Company,
shall execute and delivet or-cause fo be executed and delivered td" the
Company or its nomisiee: named: in ‘such - Written Request appropr:ate
powers of attorney or proxies 'to vote such stock or to_execute’ a-waiver
or consent or certificate with respect ‘to such’ stock, for-such: puspose or
purposes as may be specified in such request, except that each such power
of attorney or proxy may be limited so as to provide in éffect that the
powers thereby conferred ‘do.not. include. any .power: to vote for or to
authorize or consent to any act.or thmg inconsistenc with"this Indenture.

{f) May, in general exen:' -all of- the nghrs and “powers of an
owner of any securities deposated and, pledged under this Indenture which
will not impair the security of this Indentire in contravention of the

-



{2 May, wlthuut the consent of the 'I' ste u:render or pemut
to lapse or assent to the inodification of, any franchise which it iay hold -
or.undet which it may be operating, provided 1t (i) -inl the event of any’
such surrender or lapse, the Company shall the shall ‘receive ac.
the time of -such surcender” o lapse ‘a. franchise or. tight.or privilege.
pursuant to which, in the opinion of Counsel, it shall-be authorized to do -
the same or an exLended business in- the sam, |_1' extended ‘térritory -

during the samic or an extended or vinlimitéd pefiod of time; and - (i) in" -
the event of any suck modlﬁcnnon, the franchlse as-moclified shall, in the- =
opinion of Coiinsel, ‘authorize the continuance of the same or an. extended R

business in tlie same or an’ extended
extended or unhmm:d penod of t

(h) May, thhout the ccmsen
alterations in_or subsntunons for any l

consent in writing of the ho!ders for the tim bg:ﬁg df

in p[mctpal amount' of -each - series pf * the “Bor en' outstandmg‘_'

* not surrender or cancel any comract relatm
gas by the Company and will niot make or. suﬁe'
or alteration in such cofitract: which’ woiild- (i the cose basis 10
the Company of the a5 to-he:delivered ‘thereunder,- (ii) ‘reduce the term’
during which' gas is 1o be -delivered 1o th Company thereunder,
(iii) - reduce_the -minimiim “supply” of; ; g Company " guaranteed"
thereunder ot {iv) othermsc change or 4l
" such contract in any respect materially’ adverse’ to~ -Company or the

halders of the Bonds,.and (b):che Trustee’’ shall ‘have . received a
. CERTIFICATE OF THE CoMPANY and A RESOLUTION ,OF THE BOARD

to the etfect that, in the opinion of the sigrier of said Certificate of the

Company and of the . Board of D:rectors rfspecuvely, sun:h change

b¢ made any change

the same ‘or. an} '

leasta majotity

nyof. the provisions of -~




g

alteration or substitution or such surrender or” céneella'rion, as ‘the case
may be, is in the interest of the Company and will riot. impair the security

of the Bonds. outstanding hereunder; and in sich-event ‘any  modified,

aleerad or substituted grants, licenses or leas&s or contracts for the purchase
of gas shall forthwrth be sub;ect to the terms of this Indenture w© the same
extent as such contract

§ 11,02. The Oompany shall have the nght Bt -any time’s and from time .
to time, to sell or dispose of any patt of the Trust Estate (other than cash held
by the Trustee or the comract referred to'in Clause=lII of the Granung Clauses) ,

. which shall no longer be useful or necessary in the ]udrcmus management and

maintenance of the Trusc Estate or in the ‘conduct, f:the’ businéss of the
Company, or which the Company reasonably m\r:rpates will-'be taken by
eminent domain, or which ‘the Company shail directed to sell or
dispose of by order of any govemmemal authonty-havmg ,unsc[lctron in the
premises, and the Trustee shali, frorn timeto tiric releasé,property so sold or
dispased of from the operation and lien “of t.hrs [ndenrure, bue only upon
receipt by and deposit with the Trustee of the followrug

A A RESOLUTIDN OF THE BOARD, '
describing the. property so to be released

equesn'lg such release and

B. A CERTIFICATE OF THE CO\IPANY in subsranrrally the follow-
ing form, with appropriate ¢ exhlbrts annexed thereto and the blanks
appropriately completed %o :

SOUTHWEST ‘GAS CORPORATION; LTD,
INDENTURE OF MORTGAGE AND DEED OF 'TRUST
DATED JUNE 1, 1951
CERTIFICATE OF THE CoMPANY FILED P-URSGANT T0 § 11.02

............................ s the Prfsrdenr and -..
the i Treasurer, of Soumwrs;'r GAS Conpomvrron L'm
heraby certify:

(1)} The Company has {ert/)er] solcl or drsposed of [or, 3 the .
alte -native ] contracied to sell ot dispose of the property described in




- tion has been or i to be’madé t (]

Exhibit A hereto, and desires to” reledié‘the's'éme “The tﬁﬁsxﬂeraﬁoﬁ o -

be received for such ptopcny is elso set forth in Exhibit A hereto )
(2 In oiir opinion: [Em!mr Ca) G (b)] (a) “Such sal

disposition is desirable in the ‘conduct of the business of the Company, Lo
and the property to. be released is'no longér-useful or nécessary in the .

judicicis management and mamtenance of the "Trust Estate of in the.

' ] (b) Such sale or disposi- | ;. .

oyl governmental SR

conduct of the business of the Co

authority, in reasonablé anticipation’ of “taking™ of “such . propery” by

eminent domain.. [or] - (¢) -such sale or disposition basbeen’ made
pussuaat <o the. order of a govcmmemal anthomy havmg ]urlsdlcu()n -

in the premises.

{3) No part of the property.- ‘be! refeased has been or’is to' ber':'
sold or disposed of, in_ whole or in:part, fot.a consideration consisting
of property or purchase money,obligations’ [tbe follawing ay be added

if applicable] except propetey identified as sold for such consideration.:

in Exhibit A hereto and separarely descnbed r.herem Sald ccns:derauon _

is described in said Ex}ub:t A

(28 any sweh pmcba'.re money abhgahon} a}é io bé secured b')'-&;
purchase money morigage -on-leis: than “all.Jof the -property to be
released, the property 1o be mvered by mcb pm::ba.re money morigage

shall be separately deseribed.] -

(4} In our opinion, the Fa:r Va]ue at the date of t]ns Cemﬁcare
of the property to be released is §:.. <%y without déduction

for liens, if any, having priority to the lxe of the Indenture, [ﬁbe fol--

lowing may be udded if applicable]; except the following liens, to

which the f)ropeny 10 be released will « connnue to be sub;ect [ Describe -

such liens

{1f, by virine of the foregoing Cl:w:e (3) any af ﬁ'Je propersy. to be
released shall be separately described, the Fair Value of such property

shall be sepurately stated in thit Clanse (4). The Fair Value of any
property included in the consideration for tbe pmper:y o be released .

shall slso be stated.]
" {5) The aggregate amount of the'Fair Valaé of the’ property to

be released and of all other property released since the comméncement .
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of the cuerent calendar year, as set forth in the relevant Cemﬁcates of
" the Company, is $......... rrneeanen: L
(6) The property to be releused is [or isnor) Funded Property

{7) The Company is not in def:_lul; in the performan_c_e of any of
the covenants on its part to be pecformed undee this Indenture.

(8) In our opinion, the proposéd release will not-impair the

. security under the Indenture in contravention. of the provisions thereof. [
Dated: oo N | T

{Nct more than 43 days

prix o tha application)

Pre:zden’ or Vsce Prevident

Treamrer r Amn‘am Trea.mrer

“ ¢9) I centify thar T concur.in: the opjmons expressed in the
fotcgomg Clauses (2), (4) and (8). -

Engmeer as defined in § 1.03 of
-7 " *the Indenture,

" [Hf the foregoing Clanses (4) and { 5) shall show that the Pair Value
of the property to be releated ard of all other property released since the
commencement of the then current calenidar year ir in-excens of Fifty

Thousand Dollars ($50,000) but not “otherwise, the foregoing Clanse
{9) shall be signed by an Independent Engineer selected by the Company
and approved by the Trustee it the exercite of reasondble care.]

C. CasH in an amount equal to the greater of the following Items
{i) and (ii):
(i) The Fair Value, as certified pursuant to § 11.02B(4) of the
property o be released, or
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(ii) the consideration received or.to be recewed by the Company ;
therefor (valuing purchase money obllgauons at their principal 2mount -
and property received in exchange at its’ Fal.r Value as stated in said
certificate),

provided however, that, to the extent stated in Clauses (1) and (2) below
the Company shall have the right to deposit-with ot deliver to the Trustce 1
in lieu of all or any parc of such cash’ any ( of the following: - '

(1) PURCHASE MONHY OBLIGATIONS secured by a: mortgage

on the property to be released, or a ‘portion theredf, maturiiig not more . .~ -

than ten years after the date of such:deposit and ot later - than
January 1, 1973, and not exéeeding in principal z amount-‘snxty -six and
two-thirds per cent. (6634 %) of the Fair Value (as certified 4s above
set forth) of che property covered by ‘such purchase money mortgage,
which purchase money obligations “and “the. mortgages: sécuring the .
same, shall be duly assigned.to the Trustez and shall be réceived by the
Trustee ac the principal”amount thereof -in-litw of cash; provided,
Bowever, thar the Trustee shall not accept any such purchase money
obligations in lieu of cash as provided i this Clause in connection with

the release of securities or in any case. if thereby the then® out.standmg o

aggregate principal amount of 21l purchase money ob[(gatmns teceived
by the Trustee pursuant to this. Clause and at the time held by ‘the
Trustee would equal or exceed ten per cent. (10%} of - the prmcspal
amount of all Bonds lhEﬂ outstanding hereunder. )

{2 A CERTIFICATE of the trustee or- “other. holdcr of a pnor lien.
on all or any part of the property 10 bé released, stating that a specified
amount of cash and/or a specified prmcapal amount of purchase money
obligations of the character described in Clause (1) of this Parageaph
and representing proceeds of the sale of such property, have ‘been
deposited with such trustee or other holder pursuant to theé Teguirements
of such prior lien to obtain the release of such property from’such prior
lien, provided, however, that the aggregate of the cash and principal
amount of purchase money obligations so certified at any onie time shall
in no event exceed the principal amount of the prior liea obligations
- outstanding thereunder; and such certificate shalt be recelved by the
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Trustee in lien of cash’ equal o the cash nnd the prmupal amount 0
the purchase money obligations so certified to have beeu depmnted w:ﬂ;'
such trustee or other holder of such prmr llen T

D.. AN OFINION OR OPINIONS ov COUNSEL, '

(1) Stating that the mstruments whn:h have been‘ ot m e
therewith delivered to the Trustee conform to the'requirements. of -
this Indenture and constirate sufficiént: authority under this Indenture - -
for the Trustee to execute and deliver the release requested, and that,

upon’ the basis of the - cush, -purchase’ -money" obligations, cemﬁcates,'
opinions and other instriuments “deliveied to’ the -Trustee’ pursuant to
Paragraphs ‘A, B and C of.this § 11.02; the property. so sold or dispased
of or contracted to be sold or dlsposed of may, lawfully beé teleased from

the lien of this Indenture’ pursuant to- the. - provisions of . this §11.02.

(2) Stating chac the purchase ‘money obllgauons,
10 the Trustee or to the trustee or other holder of a prior lien puesuant .
to Clause (1) ot (2) of Paragraph’C of this § 11:02 are. valid -
obligations and are duly secured by a valid purchase money mortgage :
constituting a direct lien upon all the:property to be teleased, or upon Do
the portion thereof described pursuant o Clause (3): of PnragraPh B : .
of chis § 11.02, free and ¢lear of all prior hens, chargesor ncumbrances
except any prior liens or other charges or. éncumbrances T - prior to the lien
of this Indemure which may have existed on-the | property to be released
immediately pnor to. such: release’ and “that ‘the” ass:gument of any
moIfgage Securing such purchase money obhganons is vahd and in
recordable form.

(3) In cese, purswan: io Ciause (2) of Pa.rag:aph C of this -
§ 1102, any cash or purchase money “obligations shall be-certified to )
have been deposnted with' the trustee or other holder” of a prior lien, -
stating that the property to be released Ora speclﬁed portlon theteof, =~ -
is or immediately before such sale or disposition” was: SllbjECI to such
prior lien and that such deposrt is r(—qun‘ed by such prior fien.

(4) ‘It case the sale or dnsposmon of the property. 1o be released
shall have been certified, pursuant to Clause (2) of Paragraph B of
this § 11.02, <0 be in lic of and in reasonable anticipation of the taking
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of such property by the exercise. . of the pm\er of eminent ‘domain, ' . _
s:atmg that such property -was sold or+is 0 be sold.in reasonable .:
anticipation of the exercise of the power of eminent domam ‘

- §10.03. M any pare of the' Trust Esmte Ie" taken by the exérc:sc of the
powet of eminent domain, or if any state, mumcnpahty, ot other gavermnental_' ’
-authority at any time ekercises ‘any, right which it may then have to purchase .
any part of the Trust Estate, the:Company, forthwith upon’ feceipt, shall -
deposit the award for any property so teken by eminent dornain and/or tbe -
proceeds of any such purchase with the Trustee, or, to the exreut tequired, in - -
the Opinion of Counsel, by the terms of 4 pnor lien-on all or dny pare of any
property so taken or purchased, with the trustee or: other hnlder of such-ptiot .
lien. In the event of any such raking or purchase, the Tru.stee shall’ release the’ E
property 50 taken or purchased, but only upoa' rece;pl: by and deposu wu.h.
the Trustee of:

A. A RESOLUTION OF THE BOARD requestmg such rele:lse and
describing the property so to be released. .

B. A CERTIFICATE OF THE Comm A statmg that such pmpcny- : v
has been aken by eminent domain aad thig. amount of the award therefor,
or thar said property has been’ purchnsed by d sate, mumr:ipal[ty, or other

- governmental authority pursuant to'a tight vested in it to purchase such
property and the amount of ‘the* proceeds of sach purchase and ‘also
scating whether any of such property was Funded Propeny :

C. The Award for said . property - or the PROCEEDS of such
purchase; provided, bowever, that, in lieu of all or any part of such award
or praceeds, the Company shall have the nght to'deliver to'the Trustee a ' .
CERTIFICATE of the trustee or other holder of a prior lien ciallorany
part of the property to be released, stating diar said award or proceeds, or
such specified part thereof, has been dep051tec| with such trustee or other
holder pursuant to the requircinents of such prior lien, in an amount fiot
exceeding the principal amount of prior lien obligations secured then:by .

D. AN OpiNiON OF COUNSEL, statmg
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(1) That such property has been duly riken by the exercise of
the power of eminent domain, o has been daly putchased by & state,” '
mumcnpallty or ather govemmcmal authomy ini the exercise of afght o0
which it had to purchase such property, and that the instruments’ which

- have been ot are therewith delivered o the Trustee conform 1o lht R
fequirements of this Indentuce and constitute sufficient suthority under -
this Indenturc “for” the ‘I‘rustee to ekecute and: dehver the ﬁiealt' i

© requested. ‘ ; '

" (2) The smount of the award for thie p'mpmy 0 taken by -
“eminent domam or- the amount of ‘the; proéeved; of the propcn'y 0 .

. (3) In case, pursus.nt o the precedmg Pa:agmph C, the awmif_"- DN
for said property, or the proceeds of such purchue or any “portion
thereof, shall be certified to have bieen ¢ ST
other holder of “a prioe hen, thai: the: toperty - ‘to be’ reléased, of' 8 . ..
specified portion thereof, is. or lmmedm{ely before such” caking ‘or - .
purchase was subjECt 0 sm:h pr[Dr dien gnd,_fthat__spch_.'d:pogn;_u
required by such prior lien. . L p L AT

In any proceedings for the takmg or purchase of any part of the Trun-
Estate by the exercise of eminent domain. the’ Tmstee may be represented byr _
counsel, who may be counsel for the 'Compa.ny R - -

§11.04. In addition to the prowsmns of -3 11 01 through § 11 03,
inclusive, unless an Event of Default shall have h pp-encd and be. continuing, -
the Company may at any time and from time: to. time; without any release or.
consent by the Trustee, sell, exchange or otberwlse dlspose of any part of the .
Trust Bstate (except cash, securities, conteacs jor- other personal properiy
pledged or deposited with or required to be pledged or deposited with the
Trustee hereunder) which shall no longer be’ useful, necessary, profitable or
advantageous in. the judicious management. and- -maintenance of: the Tnm
Estate or in the conduct of the business of the Company prowded the aggregate
of the Fair Values of the property so sold, exchanged or otherwise disposed of .
in any one calendar year shall not exceed Five. Thousand Do]lars (85, 000)
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The Company covenants that, upon the mmplenon of any such salc, exchange '

or other disposition made pursusnt to this §11 04, it will deposu: with the®
Trostee cash in un amount equal to” the ‘Fair Value:of the property sold, . - . .
exchanged or otherwise disposed of, provided ; that to the extent that such cash © =
shall not exceed One Thousand Do!lars (Sl 000) in the aggregntt, deposit. |
thereof may be postponed until May 1 of the next succeedmg year. ‘On or before "~

May 1 of each year beginning with the year 1952, the Company’ shall deliver
to the Trustee a Certificate of the Company bricfly describing, and setting forth
the Fair Value of, the property so sold, exchanged or otherwise disposed of - :
since the dace of the next precedmg Cerdificate of the Company deliveted 10+,
the Trustec parsuant 1o this § 11.04 (or in the cate of the firse such cemﬁmc, '
since the date of the execution and dehv::ry, hereo{) :

v

§1105. The Company, wh;lc in possesswn of the ‘l'tust Fxme (other', N
than secutities and cash held by the ‘Trustee or by the trustes of other holder of '
a prior lien), may do any of the thmgs enumerated in §1101 (excepr Clause -
(d) thereof), notwithstanding that an Event of Defaule ‘shall have happened.- ’
and shall not have been remedied, and may do any’of .the thmgs ‘€numerated -
in §11.02, §11.03 or § 11.04 notwithstanding thatic is in defaule in the
performance of a covenant on its part to be performed ‘under this Indenture; ;-
if in each case the Trustee, in its dlscreuou shall in writing expressly authorize
or consent to such action, in which event the Cerrificate required by § 11. 02B
need not contain the statement requu‘ed bi Clause ( 7) thereof :

§ 11.06. ' In case the Trust Estate (other than securities and cash held by
the Trustee or by the trustee or other holder cf a prior lien) shall be in the
possession of a receiver or trustee lawfully appomted the powers in this. Aticle
conferred upon the Company with respect to the sale or other disposition and '

" release of the Trust Estate may, to the extént permitted by applicable law, be
exercised by such receiver or trustee (subject; in the cases specified in § 11.05, ro
anthorization or consent of the Trustee as provided: therein), in which case d
written tequest signed by said receiver or trustee’shall be deemed the equivalent
of a Resolurion requized by § 11.02 or § 11.03 and 2 cerrificate signed by such*
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receiver of trustee shall be déemed the eqaivalent of any. Certificate of the
. Company requited by any provision of this Indenture. If the: Trustee shall be. .

in possession of the Trust Estate. (other than seciirities and cash held by :he

teustee or other holder of a prior lien), under. any provision of dm In:le

then such p-owers may be exercised by the 'l‘rustee :

g1l 07, No putchaser in good | ﬁmh ol propeny purponcdly “relcased A
hereunder or disposed of withour seleare pursuant ro § 11.01 or § 11,04 shall
- be bound to ascertain the authonty of the Trustee to execute the telease ot 0
" inquire as ta any facts requited by the provisions heteof for the exercise of such’ *

anthority, ot 0 see o the apphcauon of: nny conslduanon paud by wxh
purchaset, : . T

§11.08. if, while any ‘of ihe 1973 Senu Bonds shalt be oumandmg,
all or substancially all of the property ¢ of the Gompany S\lb]ﬁ-‘t 0 ‘the lica hereof

shall be taken by the exercise of the | power o{ eminent dommn or he sold by the l

Company and released under. the provisions of this Amc]e, ‘the Company will .
call for redemption and redeem all of the Bonds then outstan:lmg thereunder,
and if, while any of the 1973 Series Bonds shall be outstandmg, all or
substantially all of the property- of the Company subject to the lien hereof in
the municipalities of Barstow or chtomlle shall be so taken or sold, the
Company will apply the proceeds of such taking or sale to the redemption of
the Bonds then outstanding hereunder. All cash ‘and other property delivered
to the Trustee on any such taking or release shall be held and applied to such

tedemption and shall not be subject to release under §11.11, §11.12, or -

§ 1113,

Upon any redemption pursuant to this § 11.08, the redcmpuon price of the -
1973 Series Bonds shall be the applicable price set forth in § 1005, and the .
redemption price of all other series of Bonds shall be as set forth in the -
supplemental indenture creating the same. ‘The Bonds of each series shall be
calied for redemption on the earliést practiéable date on which they dhall he
redeemable after such property is so released.




%96+

§ 1009, All moneys recelved I)y the Tmstee dpon r.he release- of
propcrry from the lien of this Inclenmre, including . the ‘principal:of - alf
purchase money obligations when  paid,- and “all ‘moneys received: by the '
Trustee as compensation for any past:of th,e_Trustr Estare- _taLer_n by the
exexcise of the power of eminent:domain or purchased by a public duthariey,
and all moneys reccived by the Trustee as proceeds of the sale of or insurance
upon any parc of the Trust Estate, and all ‘other moneys elsewhere herein
provided o be held dnd applied 4s in this*Asticle provided, and all'i!ibn:éﬁ,

if any (but in no event includinig” Deposited Cash; as. defined in-§ 6.03),. '
- received by the Trustee the” disposition™ of which'is- not ‘elsewhere  herein

othetwise specifically provided for(hercin’ someumes ‘called “Trust Moneyi”,”
whether or not the same be thded Cash), shall be held by the * Trustee
#s a patt of the Trust Estate, and, upon. default in] “the paymem of the-
principal of any of the Bonds when and as the same’ éhﬁl[ become due and
payable, whether by the terms Lhereo_ or- by eclarauon ot olhcrw:st, as
herein provided, said moneys shall, unless andru'ntll such default ‘shall be
remedied, be applicable only to the: purposes speclﬁea in, and in accordance
with the provisions of, § 12.11; bu, unless. such a default shall have happened
and shall not have been remedied, ll or any paré of sdid Trust Moneys,

at the request and election of the Company, except. as. otherwnse speaﬁcally

provided hercin, may be withdrawn from “and ‘shall be dpplied by the . .

Trustee from dme to time as provnded in §11 10 §11 11, §11. 12, §Il 13
and § 11.15.

§11.70. In addition ro the provisions of § 11.11,. § 11.12:and'§-11.13,
any such Trust Moneys which are either (a) proceeds of insurance wpon
any part of the Trust Estate or {b) cash deposited pursuant o § 9.06 may
be withdrawn on_the basis of one hundred per cent. (1009) of .the Gross -
Amount of Property. Additions and shall be paid by the Trustee upon the
Wreitten Order of the Company at-any time and from time to time,.upon
receipt by and sieposit with the Trustee of the following: :

A. A RESOLUTION OF THE BOARD, requesting the withdrawal
and payment of a specified amount of Trust Moneys, designating the -
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Trust Moneys so w:be e withdrawn and uientlfymg the same As vaﬂCfI-
subject to withdrawal pursuant to this. §1l 10,

- B. The Cﬁn‘rmcnss, OPINIONS an OTHER Insmuusnts,
which the Company. would be ‘reqiiired’ to_ furnish to the Trustee
upon an application for the authenrication and dehvery of ‘Bonds -

- following variations and omlsslons of the
§s.01

{1} Clause (1) of ‘the Cemﬁcate reqmred by §5OIB shaﬂ:' _ NS
contain an additional statement  to. the- effect: thar no part of the - -l oo L
" . Property Additions’ the:em descnbed : 3 \
Company more than

(i) one hundred twenty (120 ays, ‘in the case of any'
proceeds of - insurance upon any of :the iTrusr Estate, or

(i} five (5) . years-and: four (4)—
cash deposited pursuant o §906

nths in the case oi . )

prior to the date when' the’ “Trustee” recewed the Trust Moneys .
the withdrawal of which i is then requested

(2) There shall be an addltlonal 'tatement in C]ause (2)' ’
of the Certificate required by §5.01B @ thé éffect that no part :
of the Property Additions therein described ‘has. theretofore been - -
used for any purpose of this Indenture; :and said Certificate shall
not contain the statemeqnts reqmred by Clauses: (93, (10) and 149}
trelating to Retitements; and hy CIauses (12) (15), (14} and (18) ’
relating to Net Earnings. - :

(3) It shall not be necessary. fcr the Company to deliver
to the Trustee the Resalution teqmred by §3.014, any parts of
the Opinion of Counsel referred ta in §501F (1),.(6) and (7),
or the Certificate required by &5 OIC or the Supplemental Indenture
required by §5.01G.

{4) The summary required by § 3. 01(B)(15) shall show m!;r
the Gross Amount of Property. Additions.

(3} The certification required by§ 5,018 (17) shall not include
Clauses (9), (10) and (11) relating to Retiremens.

(6) The Certificace required by §5.01B shall conrain an
additional clause stating what parc of the Truse Moneys o be
withdrawn is Funded Cash.
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(7) 'The Opinion of Counsel required by § 5.01F shall contain-
an additional Clause. staving :that the insttuments which have been -
or are therewich delivered to the Trustee conform to the requirements = = :

- of this Indenture and _constitute’ suﬂicient authority  under this e T
Indenture {or the Trustee to pay over the Trist Moneys applied for,’ :
and that the Ttust Moueys the withdrawal of which is ‘then requested
may be lawfully p'ud over under thls § 11 0. | . -

Subject to the provisions of § 1L 15, uj pon compllanr:e wmh the foregding
provisions of this § 11.10, the Company shall be entitled to “xl:hdraw and:-the © .
Trustee shall pay upon the Written Order of the Company an ‘amount of Trust - .

" Moneys equal to one hundred pet cent. (100%) of the Grdss Amount of ° ',
Propetty Additions so certified to the Trustee pursuant 10 Paragraph B of- oo
- this § £1.10. : : . - R

§11.11. ‘Trust Moneys (m:her chan moneys which: are reqmred under
the provisions of § 11.08 to be ‘applied to-the:redemption’ of Bonds) may be
withdrawn on the basis of one hundred per cent. (1009 ). of .the Net Amount
of Property Additions and shati-be paid by the. Trustee ‘on the Writren Order
of the Company at any time and from: time to. tzme, upon recelpt by and deposic
with the Trustee of the followmg

A. A RESOLUTION OF THE BOAR.D requesting the withdrawal and
payment of a specified amount of Tn;st Moneys, and desngnanng the Trust )
Moneys so to be withdrawn. " X T

B. The CERTIFICATI‘S, OPINICNS and OTHER INSTRUMENTS
which the Company woutd bé required to funish to the Trustee, upon an
application for the authentication and delivery of Bonds on the basis of
2 Net Amount of Property Additions wider Article -Five, bur with the
following variations and omissions of the mscmments speczﬁed in §35.01:

{1y There shall be an addmona[ statement in Clause (2) of the -
Certificate required by § 5.01B to the effect that none of the Propérty
Additions therein- described has theretofore been used for any purpose
of this Indenture; and said Certificate shall omit Clauses (12}, (13),
(14} and (18) celating to Net Barrings. '
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In the case of Trust Maneys deposited with the Trustee pursuant

to Granting Clause IV (herein called the “Initial Construciion Fund -

Moneys”) the same may be withdrawn on-the basis of one hundred

per cent. (10095) of the Ner Amount of Property Additions made in"
connection with the following “Initial Constriuction Program”, whethet
or not such Property Additions were acquired prior to.the- date of |

execution of this Indenture, and in such ¢ase there shall be an additional

statement in Clause (1) of the Certificate requited by § 5.01B to the

effect that the Property Additions therein' described are Propeity

Additions made in connection with said-Initial Construction Program
The following additions in connection” with _ the. fnfféductibﬁj of

natral gas: o
Barstow:

Connecting line
Main excensions. .
Reinforcements of pressat system -

U. S. Marine Corps depot at Nebo:
Connecting line and main extensions 2n routé to depot

George (U.S. Air Force) Base at Victorville:
Connecting line -
Main extensions

Victorville:

Connecting line from Air Base to community
Main extensions

Conversion of customers’ appliances

; Clause (2) of said Certificate required by § 5.01B may be qualified by -

the statement: “except that such Property Additions may constiture
Funded Property by reason of the fact that they were owned by the
Company on the date of execution of the Indenmure or through the
operation of the provisions of §1.08 (h)"; and an additional statement
shall be added to-said Certificate to the effect thar the Initial

Construction Fund Moneys remaining on deposit with the Trustee witl

be sufficient to enable the Company to ccnplete the above Inirial

Construcrion Program.

(2) It shall not be necessary for the Company to deliver to the
Trusiee the Resolution required by §5.01A, or the Supplemental
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Indenture required by § 5.01G, or any of the certificates o parts of the
Opinion of Counsel refecred to in § 5.01IF (1), (6)-and .(7) and, the
Certificate required by §5.01C shall omir Clause (2) thereof.

{3) The Cerrificate’ reqmred by §5 01B shall contam an ﬂddl L
tlonal Clause stating wllat pact of the T:ust Moncys to bc thhdxawn (G
Funded Cash.

(4) The QOpinion of Counsel rcqmred by §5 O1F shall contain )
an additional Clause stating that the instruments- which have. beenor - -
are therewith delivered to the Trussse conform to the. requirements 'of = . -
this Indenture and constitute sufficient authority under this Indenture ..
for the Trustee to pay over the Trust Moneys applied for, and that upon | .
. the basis of the acquisition of the Property” Additions described in the 7"
. Certificate delivered to the Trustee pursuant fo this Paragraph B, the - -
Trust Moneys the withdrawal of whlch u thcn rcquested may be "0
lawiully pald over under this § 11. ll . SRR S

Subject to the provisions of § 11, 15; upon comp!wnce with thc foregcnng ’ .
provisions of this § 11.11, the Company shall be‘entitled fo withdraw snd the - * -7
" Trustee shall pay upon the Written Order of the Company an amount of Frust )
Moneys equal to one hundred per cent. (10095) of the Net Amount of
Property Additions so cemﬁed to the Trustee pursuant to Paragraph B of
this § 11,11. .

§11.12. Trust Moneys {other tlan '(_i) momey’s' which are r:quirtd
undet the provisions of § 11.08 ro be applied to the redemption of Bonds and
(i) moneys deposited pursuant to Granting Clause IV) may be withdrawn on
the basis'of the retirement of Bonds and shall be paid by the Trustee upon the
Written Otder of the Company at any time and from time to time, upon receipt
by-and deposit with the Trustee of the following: ’

A. A RESOLUTION OF THE BOARD, requesting the withdrawai and
payment of a specified amount of Trust Moneys, and designating the Trust -
Moneys so o be withdrawn,

B. The Bonbs, CERTIFICATES, OPINIONS and OTHER INSTRU-
MENTS which the Company would be required to furnish to the Trusree
upon an application for the authentication and delivery of Ronds under
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Anticle VII, bur with ‘the following variations or. om:ssnons of rhe
instruments speuﬁed in §7.01;

{1) The Ceitificate requlred by §7 018 shall contain ‘an m:lcu—

tional statement to the effect that all of the Bonds whjch arethen made’

the basis of the withdrawal of giich' Trust -Moneys “are ‘Bonds -which
wete originally issued by the Company by way of: bmm fide sa[e, other
than 10 an Affiliate of the Company.

(2) In the cas¢ of-an appl;catmn for the w:thdrawn! of c:lsh
other than Funded Cash C!ause (2) (a) 6f che Certificate tequlrcd by
§7.01B may omit_the statement that the. Bonds which are. then- made
the basis for the withdrawal of the Trust Moneys then applied for do
not include any Bond which has theretafore been used by the Company
for any purpose of this Indenmre, if in licu™ thereof such Clause (2) (»}
shall state that such-Bonds do. notiinclude any Bond, ‘the retiferment of
which, in any other previous o pendmg apphranon or certificate; has

been made the basis for the authentication and dclwery of a:Bond or.

the ‘withdrawal of Funded Cash fros the: Trustee or ‘which  has bern
_ purchased, paid;” rccleemed or- 0 herwnse renred ouL of Funr.led Cash.

(3 Ir shall not be necesary for the Gompany to. dehver w the
‘Frustee the Resolution reqmred by § 7.01A or the Opinion of Counsel
required by § 7.01E or"the data relating to Net-Earnings required |
§7.0:B(4} and (5) or ‘the Certificate “requited by §7.01C, the
Certificate and Other Evidence requu'ed by § 7 01D or the Suppl:mmzal
Indentute required by § 7.01G.”

(4) The Certificate requu'ed by §7 OIB shall contain an addi-

-

tional Clause stating what par- of the. Trus; Moneys o be- Mthdrawn_-

is Funded Cash.

C. AN OPINION OR OPJNIONS OF: COUNSEL smmg that t‘-.e
instruments which have beén-or are therewith delivered 1o ‘the Trustee
conform to the requirements of chis’ indenture and - constitute sufficient
authority under this Indenture for.the Trustee to pay over the Trust
Moneys applied for, and thai, upop the basis of the setirement (or
provision therefor) of the Bonids then made the basis of the ‘withdrawat
of such Trust Moneys pursuant to Paragraph' B of this ERIN 12, such Tmst
Moneys may be lawfully paid over under this § 1112
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Subject to the provisions of § 11.15, upon compliance with the foregoing |

provisions of this § 11.12, the Company :shall be' éntitled: to withdraw and
- the Trustee shall pay upon the Written Order of the Company an amount of

Trust moneys equal to the principal amount of the ‘Bonds then made. the basis
- of such withdrawal of Trust Moueys pursuant to ngraph B of tl'us §11. 12

§11.13. Trust Moneys (Other than moneys whlch ate- reqmred under
the provisions of § 11.08 to be applied to. the redempuon of. Bonds) may-be
npplzed by the Trustee ar any nme and from time to nme to the payment of

securities exchange or in any one of more of satd ways, ‘as the Company shall ~
.determine, upon receipt by and. dep051t wnth the Tru..tee of the followmg

A. A RESOLUTIGN OF THE BOARD requestmg ‘the’ appllcatlon
pursuant to the provisions of this § 11.13° of ‘2 specified amourit of Trust
Moneys, designating the Trust Moneéys 5o to_be applied, and specifying
the principal amount of Boids dnd ‘the series thercof to be redeemed and
the redemption price (the redempnon price of the 1973 Series Bonds shall
be the applicable price set forth in-§ 10.05, except in.the case of cash
deposited pursuant o the proyisions of-§ 9.06; in which case the redemp-
tion price of the 1973 Series-Bonids shall be’the apphcable price set forth
in § 10.06, and the redemption price of all'other series'of Bonds shall be
as set forth in the respective supplemental indentuses creating the same),
or, in case such moneys are to be’ apphed to the purchase of Bonds,
prescribing the method of purchase, the price or prices to be paid, which

price or prices shall not exceed the thén current tedempttorl price (the

redemptton price of the 1973 Séries Bonds shall be the apphcable price
set forth in § 10.05, and the redemption’ price of all other series of Bonds
shall be as set forth in the Supplemental Indentuce creatmg -the same},

and the maximum principal amount of . '.Bonds and-the series thereof to *

be purchased.

In the case of Trust Moneys deposued with the trustee putsuant to
Granting Clause TV, such Trust Moneys shail be applied onIy to the redemption
of the 1973 Series Bonds, and the redemption price shall be the apphcable pnce
set forch in § 10.05.




BOOK__ - PAGE 508"

— 103 —

) B. CasH sufficient in the opinion of the Trusree. to. cover the
amount of the accrued interest and premium, if any, required 1o, be paid |
in connection with any such redemption or purchase, which cash’ sbnll be
held by the Trustee in trust for such purpose, and,.to the extent mot T
required for such purpose, shall be repmd to_the Company ) _ M

C. A CEBRTIFICATE OF THE COMPANY, N - 1 i

(1) Srating what pare of the ’I'rust Moneys 50 to be apphcd is
Funded Cash.

{2) Stating that ail Bondsso w be redeemed ot purchued were ‘
originally issued by the Company by wny of bamx ﬁda sale tos person'
other than an Affiliate,

(3) Stating that the Company is not in default in'the perfurmarxg ST
of any of the covenaats on its part to be performed undet dus lndemure

D. An OpinioN oF COUNSEL, smtmg that it is pmpe: : :
Trustee, under the provisions of this § 11.13, o apply’ Trust Mmeyt inj SR
. accordance with such Resolution of the Board: RN

Subject to the provisions of § 1 _1.[5, upon cpiplplimce_ wiﬂi:ihe _fore'goi.ng
provisions of this § 11.13, the Trustee shall apply 'I’_rusi Moneys as requmed
by said Resolution of the Board for the purpose of purchasing or redecming
Bonds, using the cash deposited pursuant to Paragraph B of this § 11.13, to the
extent necessary, to pay any accrued interest and firemiim: o7 excess aver the
principal amount of the Bonds purchased, in connection with any such
tedemption or purchase. : :

§11.14. Therever in this Indenture provision is made for the deposit
of cash with the Trustee which is subject to disposition as provided in this
Article XI such cash need not actually be deposited if and to the extent thas
the Company shall at the time furnish to the Trustee all items necessary to
withdraw such cash pursuant to the provisions of this Ariicle X1 In such evenr,
however, such cash shall, for the purposes of any reference in this Indenture 1o
cash deposited with or received by the Trustee or withdrawn, be deemed to have
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been actually deposited with lhe Trustee and released or applled by it pursuant :
to this Article XI. IO S _ !

§ 1115, Whenever any Trus: Moneys (othe: than cash’ depos.:ed pur- BRI
suant to the provisions of §9.06) shall not have been applied-as pro no.oCon e o
this Article X1 within two (2)° years af:e: the’ receipt thereof by the Tmstee,_ e
and whenever any cash deposited pursuant 6 the provisions of § 9. 06 shall not L S
have been applied as provided in this: Article XI within five “(5)_ years and

four (4) months after the receipt thereof by the Trustee, such cash; unless it K Cae
shall amount.to less than Fifty Thousarld Dollars (50 000) shaﬂ be ﬂpp]led LN
to the redemption of Bonds pro°rata as between the’ several. senes of Bonds T T

then outstanding which are redeemab!e, in the mtio of- the respecnve aggregate
principal amounts of each such series outsrandmg at the aforesaid time, In case
such Trust Moneys shall be applied to redemptmn ‘of Bonds, redempuou shall’
be effected at such then applncable rcdemptmn pricés. as if such: redempuon.
were affected solely by the Company's exercxse of its reserved right of sedemp-
tion, in such manner and upon such’ norice &5 may be specified in: respect of
said Bonds of each series in this; Indentire. or in any apphcable indenture
supplemental hereto, the 1973 Series Bonds to be’ redeeme& gt the r.heu
applicable redemption prices specified in'§ 10‘05 ; S -

§ 1116, AN Bonds .and theu accompanymg coupons dehvered Aine
cnnce!led to the Trustee and on the basis of which Trust Moneys are paid over,” =~ - °
or for whose redemption or purchiase Trust Moneys -ate” applled “under this
Article, when received by the Trustee, shall” ke meedxately cancelled and
thereafter cremated if in coupon form nor reg15tered as to prmcxpa.!

ART_ICLE XIL
REMEDIES OF THE TRUSTEE AND BONDHOLDERS.
§120L.  In case any coupon or claim for interest on any.of the Bonds -

hereby secuted shall have been funded or extended by or with the consent of
the Company, such coupon or claim for interest so funded or extended shall’
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nat be enticled, in case of defaule heteunder, ec the benefit.or security of this
Indenture, except subject to the prior payment.in full of the principal of all "
the Bonds that shall be outstanding and of all coupons and cla.r.ms for interesc - 1.1
thereon that shall not have been so funded ot extended ¥ any conpons of

claims for interest on-any of the Bonds at’ or aftet matunty shall be owned by

the Company, then such ‘matured. .coupons ot clam:ns for interest shall not be -
‘entitled to the benefit or security of this lndenture, and the Company covenants
that all such coupons and claims for mterest 's0 owned by it at‘or ﬂfttf their

macurity shall promotly be cancelled : :

§12.02.. If one or more of the followmg évents (hezem called ”Ewﬂ:
of Defauit") shall happen that is o' say: i B :

(a) default shall be made in th pay
of interest on any Bond issued hereunder. whei
become payable as therein” and herein - expre
shall continue for the penod of thxrty (30) days

(b) default shall be miade in the paymenc of- elprmcupal of
any Bond issued -hercunder when - the’ same:shall: become -due and
payable either by the terms thereof or otherwnse as hnrem provided; or -

of any mstaﬂmcm .
and__ _§u;lg defaulc -

(c) defanlr shall be made in ihe obs«ervance of performa.nce of
any covenant, condition or agreement o the parg of -the Company
contained in § 8,13, § 8.14; §8.15, §8.16, §9.01, §902 or §9.06; o1 -

(d) default shall be made in” the- observance or periormmc:
part of the Company in the Bonds hereby secured or in this Indentute
contained and such default shall continve for ‘the period of thirty (30) .~
days after. written notice spec:fylnp such default shall. have been
given to the Company by theé Trustee, or:t0- the ‘Company_and the
Trustee by the holders of tweuty-ﬁ'.re per cent. (25 9%) in prmclpﬁl :
amount of the Bonds then outtanding; or.

{e) default shall be made in the, pcrformance of any.covenant
contained in any mortgage or other instrument of truse consticuting - -



Lnan

—106— " -

a lien securing indebtedness in excess of Tweuty five Thousand Dollars, =" .

($25,000) on any part of the Trust Estate in priority to this Indenture, -~ .7~ "
and by 2 reason of such default any right’ of entry ‘ot right of action’
for the enforcement of ‘the secmnty afforded- thereby® shall ‘accrue - =
and such defaule shall continue for-a penocl of ten (10)-ddys after =7

wiitten notice thereof: given to the Company by the Trustee, or to 7.7 .
the Company and the Trustee, by the hotders of not less than twenty- -
five per cent. (23%) in pnncnpal am of the Bonds at the time -
outstanding, specifying the prior lien w
default shall have occurred and requmng the same 1o be r g

(f) cither the Oompany ‘shall make an asstgmm.nt for ‘the benefie N
of its creditors, ot a petition shall be:filed. voluntarily filed and "
cansented to, or filed and not . dismis within . sixty(60) days,"
seeking an order of the ‘character me ioned below, or such an order .
shall be made by a court of compétent”jorisdiction and be in effect . -
for sixty (60) days from: the date of entry’ ’

(i) an order ad,ndlcaung the Com pany a bankmpt, or

(ii) an order appomung a trustee ‘or receiver of the’ Company- Lo e .
or of any substantial part of its propemes by reason of insoivency S
or bankruptcy, ot ) . "

(iii} an order approvmg a peuuon for an armngemem i
bankruptcy, a reorganization puisuznt. to" the Federal - Banktupicy
Act or any other judicial modification or alteration of the rights =~
of the holders of the. Bonds or of othet c:edjtors of the Company, of

{(iv) an order effecting such-an arrangement, reorgamzauon
modification or alteration; or . : .

(g} final 1udgment for the payment"of money in excess of
Tweaty-five Thousand Dollars ($25,000) shall be rendered against -
the Company and the Company shall ‘not” discharge the ‘same or
cause it to be discharged or'a stay of execution thereon'or sapersedeas -
to be procursd within sixty (60) days-from ‘the entry thereof, or if
such judgmenr shall remain unsatisGed for a pericd of fifteen (13)
days after the termination of any such stay of execution thereon
or supersedeas;
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then, and in every such case, if such default or defaults shall aet-haye been -~ -
remedied, the Trustee, by notice in writing to the Cnmpany, may, and upon” ’
the writien request of the holders of at least’ - roajority in principal amount .-
of the.Bonds then outstanding shall, and the holders of at least twenty- five .
per cent. (2595) in principal amount of the Borids then. outstandmg may, ©
by notice in writing to the Trustee and the Cpmpany, declare the principal .
of and interest on all the Bonds to be due and” payable” meedlately. agid
upon any such declarttion the same shall ‘become immediatély. due . and
" payable, anything in this Indenture or in'the Bonds contamed to the contrdry | -
notwithstanding. The right to declare pnncapal and interest 'due and payable
is subject, however, to the condition that if, at any time after such declaration,
‘ ) but before any sale of the Trust Estate, or any part thereof, shall have heen.
- made under this Acticle XII, all overdue instaliments of interest upon al}
‘ . the Bonds, with interest (to the’ extent chiat payment. of such _interest is
: enforcible under applicable law) on overdue pnnc:pal and installmencs of
. _ interest at the rate of six per cent. (6%) per: ‘anpum, together with all
| N . sums paid or advanced by the Trustee’ under any - provision - hercof- and the
. ) reasonable and proper chirgés, expenses anid liabilities of the Trustee, it
| C agents, attorneys and counsel, and all other sums' payable by the Compdng:
hereunder, except the principal of, and intetest accrued since the next preceding -
interest date on, the Bonds due and payable solely by virtue of such declaration,
- shall either be paid by or for the account of the. Company or- provision satis.,
factofy to the Teustee shall be made for such payment, -and all Evenrs of .
Defanlt hereunder shall be remedied, then, and'in every: such case, the holders
of at least a majority in principal amonnt of the Bonds then outstanding, by
written notice to the Company and to.the ‘Trustee, may rescind and 2nnul
such declaration in its entirety; but mo such action shaif extend to or affect
20y subsequent defaule o impair any right consequent thereon.

§12.03. In case one or mose of the Events of Default shall happen
and shall not have been remedied, then, and in every such case, the Trustee,
personally or by agents or attorneys, may enter into and upon all er any
part of the Teust Estate (including the books, papers and financial records
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of the Company, but excluding money, " securities and property. deposited .
"ot pledged, or required by the terms hereof to be : deposned ar pledged, .

- with the wustee, mortgagee or other ‘holder of: some prior hen) and maj "

exclude the Company, its agents and servants,-and “all ' persodis . claiming  ~ *

" under the Company, wholly or partly. thereflrom; and having and holding -
the same, may use, operate, mnnage and control. the Trust Estate and conduct
the business thereof, by supenntendems, managers, reccwers, agents, servants '

- and/or ‘attorneys. Upon every such entry, the. Trustee may;. from_time o
time, at the expense of the 'lrust Estace,’ ‘make - all “such Tepirs, . renewals;
replacements and useful or n:qulred nlterauons, addmons, berterments and-
improvements to and on the Trust Estate, &s 10 it may. seem nccessary, ‘praper
or judicious. In each such case, the Trustée shall have. the ngh: ‘fo manage -

.the Trust Bstate and to carry on the busmess and ro_ekercise all. rights and

powers of the Company, cither in-the namt.rof the Company, or otherwise,

a5 the Trustee shall deem beszy; and the Ttusree shall be enmled w© collect

and receive all earnings, income, rents, issues and pmﬁts of the sume and.
evety part thereof, without pre;ud;cc, hm\ever, o any nght of the Trustee .
as provided in Article XI to collect and . receive all income from - moaey, °
obligations or other property deposued or_pledged; -of ] equued by the terms -

_hereof w0 be deposited or pledged, with the Truscee.: Such €arnings, income,
tents, issues and profits shall bé applied to -pay the: expénses of- holding and

. operating the Trust Eseav: and of conducring the “business thereof, and of
all maintenance, repairs, rinewals, replacements, alterations, additions, bettee- .~

ments and improvements, and to make all payments ‘which the Trustee may
be required or ‘may elect 1o make, if any, for taxes, assessments, insurance
and other prior or proper charges upon the Trust Estate or-any pan théreof

(including interest on and principal .of priotr lien obligationis); and to set .

up such reasonable reserves as the Trustee may deem advisahle for taxes,
assessmeits, interest and other prior or proper charges, and to make ail
other payments which the Trustee may be required or authorized to make
under aay provision of this Indenture, as well as just and reasonable compen-
sarion for the services of the Trustee, and of all superintendenss, managers,

b
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receivers, agents, attorneys, coufisel, senrants and othcr emplayces engaged .
and employed in conducting the. business_ of . the Company, and to émploy . e
. engineers or accountants to: investigate ‘and- make: reports upon the. busmess ST

and affairs of the Company. The remainder of such mcame, rénts, ssues and
* profits shafl be applied as follows. . . : i

In case the pnnmpal of the Bonds then outstandmg shall ot
have become due and be unpaid, to the pnyment ‘of the intefest in :
default, in_ the order of -the . maturity. of “the  ifstallments -of such. -

mtcrcs:, with interest *(to. the  extent- that. payinent ‘of - sitchi - interest

is enforcible under apphcable law).on overduc mstallments of interest -

at the rate of six pet cent: (69%) per antuni; such’paymentsto be

made ratably to the pérsons entitled - thereto. without dnscrumnauon o

or preference, subject,” howeve to the provnsmns of §12 01

In case the pnnclpal of dny of :the’ Bonds then outsmndmg shall
have become due, by dec]aranon oF, otherw; nd shall be- unpa:d _ .
fist to the payment of the accrued intérest on the principal in the " - L
order of the mawrity of the -installments. of such interest (tteaung * :
for this purposc each semi-annual “acciuzl of " interest on overdue-

Bonds as an installiment of interest), . with intercse-(to_the excent. .
that payment of such’ interest is enforcible wnder applicable law) . .
on overdue prmcxpal ‘and - mstallmc-nts intcrest at the rate of siu . '
per cent. (69%) per annum; and then to the payment of the’ whole
amount due and unpaid upon .the' pnnc:pal of ‘the’ Bonds; in cvery )
msance such payments-to be made ratably to-the petsons - eatitled -
to such payments without-any discrimin ion- or preferencc, subject,
however 1 xhe provisias of § 12 01 g

law) on overdue principal and’ mstallmcnts,of jnteresr at the rate of six
per cent. (6%) per-annwm, mgether “with all ' Surms’ ‘paid or- advanced by
the Trustee under any provision: hereof and ‘thie rcasonable and proper
charges, expenses-and liabilities” of the Trustee, its dgeats,” artorneys and
_counsel, and all other sums thin payable by the Company herevnder, including
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“the principal of and all accruai unpaid - mtera: on all Bonds wh:ch shall, T
then be payable, by declaration (unless such’declaration shallhave been - - -
~ annulled, pursuant ro § 12.02):or otherwise, shall either be paid: by.or: for
- the account of the Company or provision i'auéfai:t'ory'to the Trustee 'shall I
be made for such payment, and all’ Events of - Defailt hereunder shall e~ ° .
temedied, the Trustce shall surrender to- the - Oompany, ts successors” or S
' assigns, the possession of the. Trust Estm: (excep MOney, S secunnes LOrproperty .
. deposited or pledged, or reqmred by, thc terms. ereof to- be deposucd or’
pledged, with the Trustee), and shall pay over wupon “the Wmten Order
of the Company the amounr, if finy there' bé; of any earmngs income, reats, -
“iséues and profits of the Trust Estate ‘then remaining. unexpendcd in the
hands of the Trustee and thereupon thé. Co ) raste
be restored to their former positions and'nghts hereunder in respect of the
Trust Estate, but no such"surreniler shall ‘extend to” or aﬂ’ect any subsequem
defaule or impair any right consequenf thereon :

In case one or more "Everits- of Default shall'happen and shall not - :
have been remedied, the Trustes shall collect! nd receive all dwu}end; on oo -
_any stock and ell sums payable for interest on nny thauons ot. indebtedness '
 held by the Trusice hercunder, and the Trusice ;shall cancel and . revoke
. all assignments and orders in :espec: t.hereome or_of. the Company or
‘s pominee, and all moneys.so recewed by the, Trustee” ‘shall, puor to any. .
- sale of the Trust Estate’ under - this Indenture; : be : applied to ‘any one ar
more of the purposes 1o which'i mcome from the Trust ‘Estate may be apphed o
as provided in this § 12.03, and upon any such sale’ any. moneys ‘50 teceived - .
by the Trustee and :emammg ‘unexpended ' in’its. hands shall be held and
applied in'the same manaer as the proceeds of such '
case, after the rights of the Company shall h_
§ 12.03 provided, the right of the Compa.ny to -
and dividends to the extent set forth in § 11.0Y, and the duty of the Tmstee
_ 20 execute and deliver assignments and orders. for the same as prowded in
. §11.01, shall revive and continue as- dlough.no ‘Event of Default had -
' occurred; a2nd the Trustee shall pay over npon the Written Ordet of the
Company the amount, if any there be, of any such interest or ‘dividends
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collected o received by the Tmstee and then remamlng uncxpended m'
its hands, RS o

§12,04. In case one or more of the Evems of Default shall happen' _
and shall not have been remedied, the. Trusree by agents of’ atto:neys ‘with -
ot wuhou: encey, if the Trustee shall deem it. adv;sable ' '

(a) may to the extent perrmtted by appltcable law sell to the-"
highest bidder all and: smgular the 'I_‘_mst Bstate, _such sale .t0 be :
made at public aiction-at ‘suchplace ‘or places and at'such’dme-or . T
times and upon such terms as’the Trustee ‘may’fix’ in" compliance ; :
with law and briefly specify. in :the -fiotice of sale 1o be gwen as’
herem provided or-os may - be reqmred_ by. law, or it :

(b) may procced o’ protect asid enfo' i
‘rights of the Bondholders under thisIndentire, by-a’ suit-or suits .. -
in equity or at law, whether for . ‘th ‘speﬂﬁc performance .of “any R
covenant herein contained, or in- aid of ‘the éxecution of any power ° .
hersin granted, or, for the foreclosure of. tlus, Indentute ot for the "+
enforcement of any other legal or equ:table'nght, ds the Trustee,, .~
being advised by counsel, shall deem’ most. effecrual ‘to- enforce any
. of mnghuarmpcrform an of:ts taries by ':; AR s

g 12 .05. Upon the written requést of the ho[ders of at. leasr -
majority in principal amount of the Bonds then outstandmg, in case of the -
',sa_me shalﬁ n_qt ha\e been remed .

of o 1ake such appropriate judicial proceedmgs as r.he..’I‘rus.tee,-be‘mg advised
“by counsel, shall deem most expedlent i lhe interest of the. holders of

" the Ponds.

§ 12.06. Notice of any sale urder the power of sale” heréin. granted
shall state the time when and the place when. the ‘same is o be made, and
shall conrain a brief description of the property to be sold, and shall be
wufficiently given if published once in each of four successive calendar weeks
prior 10 such sale in one Authorized Newspaper in each County in' which
any of such property is located (upon any day of the week and in any such
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) nemPﬂPﬂ. lhe fisst pubhcauon to be made not. less than tthtY (30) dﬂlr's.

nor more than forty {40) days prioc to such’ sale), and in such othzr manner :
as may be fequited by Iaw . S -

§ ¥ 07 The Trustée may from time to ume ad;uum any. sale: be T
rmde under the power of sale granted by this lndenture, by’ afnouncemene <. -
- ar the time and place appointed. for suchi sale’or for any ad]ournment thereof s S
“and withowt further notice or pub] i _épr such as snay be reqmred SR
by applicable law, may make such sale at the time ‘and pIace 0 whtch the- e

£12.08. Upon the complenon of any sale or sales under this Indenmre -
the Trustee shall execute and deliver. to the cce;ted pu:cha.,er or purchasets o
2 good and sufficient deed or deeds of corw ‘and such nzher instmments
as in the judgment of the Trustee - ‘may. dessra_.ble or pmper convéying,

" assigning and transfcrnng ‘the* properties rights sbld ‘and -the Trustee - -
hereunder at such time is” hereby :rrevocably p 1 and . -
atotney of the Company, in its name and sread to make alI ne'essary deeds - - -
snd conveyances of the property tl i _for that purpose the Trustee
‘may execute all necessary deeds and mstrume_nts of assignment, and u-ansfer -
the Company hereby ratifying and- conﬁrmmg all :that jts sa:d morneys'
shall lawfully do by virme hereof. I T

" Any such sale or sales mad'e:ur'u':ler' 1 'by"ir'uétue df ﬂ"ué lrid'enfure :
- whether under the power of sale” hérein ‘granted ‘or by virrue of - judicial
proceedings, siall operate o divestiall. nght, title, interest, claim and demand
whatsoever, either at law or in equ.lty, of the Company of, .in - and to the
property so sofd, and shall be a perpetuai bar, both“at law anr:l in eqmty,
against the Company, its successors and assngns and” against - any and all
persons cleiming or who may claim the propeny sold or any part thereof
from, through or under the Gornpany, fts’ succe:;sors or assxgns

The zeceipt of the Trustee or: of the court oﬂicer conductmg any such
sale shall be a full and sufficient discharge 1o any purchaser of any property
sold as aforesaid, for the purchase money; and no ‘such purchaser, or his
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) replmmanves grantees or assigns, nfter paymg such purchaac ‘money and
* - receiving such receipt, shall be bound 10 ‘see’ to -the’ apphcauon of such -
purchase money upon or for any trust or furpose- “of 'this, Indcntu:e, or in?
eny mannct whatsoever be answerablu for- uny loss mlsapphcanmn or non-

. any such sale

$12.09.
under the power of sale herem gramed or l:

h'g m!ﬂ shall

contrary notwuhstandmg

. £12.11. . The purchase money, procecds AN
shall be applied as follows: - L
First: To the payment of :he tosts and expcnses of such sale,

including a rea.sonable compensation to :_the -Trustee, - its: agents,
penscs nd liabilitics

by the Trustee in managmg and mamtammg
in executing any trist or power hereunder, and;‘
with applicable law, o the payment of aIl__ taxes, gssessmenm or

B o eI

'r" (u) such .
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liens prior to the lien offh_is Ihde_nﬁzr’e, e'-ccep-t-‘é:{y taxes, Bssessments ' .
ot ather superiof.liens subjece to which such sale. shall have been made; - - -

Second: To the -payment , of- the whole amount thein due and -
unpaid upon the Bonds then nummudmg, for the prmcapal and interest,
with . accrued jnterest on. the prmc:p.xl = and -with -interest . (to; the
extent that. payment. of .such; inferest’ is :c_lble under apphcabl 5

. faw) on the overdue installments of interest at. the  rate ‘of .six per
cent. (6%) per anaum;’ and 1n Case such’ pmceeds shall he: msufﬁc:enc. E
to pay in full the whole-amount so due am_i uspaid upon  the, Bonds,': EC
then to the payment of sich pnnclpal and interes wnhout prefcrence
or priotity of‘priricipal Over interest of “of Yintérest o
of any instaliment of intérest over anv othé mstallment of- inter&ct,f—

- ot of any series of the Bonds: aver any ot
ratably according to the: aggregate.;sn_du
the accrued and. unpaid-inferest, ae the date;

- the distribution of such. moneys, .mbject bo
0f§1201‘ and y ' .

Third: The. su:plus, 1f nny, shall e paid to. r_he Compa.ny, ns;. j
successors or assigns, or to whosoever:inay v fully enmled oo
receive the tame or as a courr.of competent i

Estate ac the time ot such ’lpleCﬂt.lOn of- cﬁe
svails of any such sale, as’ aforﬂsa:d shall

- purchase money, proceeds and avalls in the's mnnner
Pazagraphs First, Second and Third, but shall’ not

ovided in the foregoing
separately 50 apphed

$12.12. In case of any sale as afores.ud of th"' Trust Estate ot any -
part thereof, any purchaser shall be entitled, for the pirpose of ‘making
sectlement or payment for the - property” putchased, :to“use ‘and apply - any
Bonds then owstanding aad any ‘matured aind unpa:dr coupons ‘and claims -
for interest, in order that- there may be- credited’ ‘theréon the ‘fams’ payable .
out of the ner proceeds of siich sale ‘to”'the holder’ of suchVBonds and conpons :
and claims for interest,. sub)ect to the prov1smns of §1201 as {Ls ragable . -
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share of such. et nmceeds, and thtm.pon such pu:cha.ser shall be redzmd e
on wccount of such purchase. pnce, “with :the portion of: such ne e
that shall be applicabie 10 the, payment ‘of, and that shall’ haye beer credlted
upon, the Bonds and coupons'and claims . for interest so used’ and-applied;
and-at any such sale, any Bmdholder ot.the Trustee may bxd for and’ purchase o
the property offered - for sale, ‘may’ make payment on account: thc:eof as-.
sforesaid, and upon compllance “with = Lhe terms “of sale;: may hold retam

and dume oI such’ pmpetty wathou: further ai:m{mtabllnty therefor Lo :'l_-_".'

escurrence of an Event of Dcfault ™

§12.14. The Company covenants

(1) in case default shali bé ade i thc pay ,

- on any Bond when -and as the same shall become “due. and payable; -
srd zny such default shall hav conunued or a penod of thlrty (30).

days, or

{2) in case dcfault shall , de in I:he paymem of che prmcnpal
of any Bond when ‘and:a5.the :ame. shall_become ‘du¢ and payable
whether by the terms: thereof ar otherwxse as herem prowded

then, and upon demand of the T rustee, v;he Oompany w:ll pay to the- Trustec
for the benefit of the holders of the’ Boads and coupons in: respect of which -
such defaule shall be made, the: whole Amount ‘dué-and payable on all such
Bonds and coupons, for pnncxpal :md mu:rest,\mcludmg the 1e mptlon :
price of any Bonds called for. reder ed

principat and, 10 the extént that the :
law, interest at the rate of six. per cént. (6%) per' annum on’ th overdue*
installments of interest; and in case,the Oompanj sha]l fﬂ.l] to pay the same -

forthwith upon| such demand, the Trustee, in_its ‘own.name, and_as: trustee

of an express trust; shall be endtled o recaver ;udgment for the whole

amount 0 due and uapaid.




Tb the extent permitted by « 1pplscable law,
to recover judgment as aforesa:c_l eltherrbefore, a{ter or. durmg the pen:

affcce the iien of the Irus-teé_'
or aay pa:t thercofo; any ngh ;

_rights, powers-aad remedies shall contmue uhiir paued as. before

) All moneys collected by {he Trustee -under ﬂus
A followt

First: To the payment of. the
resulting in the collection ‘of ‘sich

. “and of the charges, expenses and: Ii
made by the Trustee, vmhout negligénce o bad fith, in theretofore

" managing and maintaining - the  Trust Estate or- m executmg any
trust or power hereunder; and - : S

upon the Bonds and coupons in'respect of ‘which. ot for the benefit

fonhsch such moneys shall have “collgcted, razzbly and without
any preference or priority:of any kin
according to. the amounts' due”and " payable ‘upon- such - Bonds and
coupons, respectively, ' #t- the” date ﬁxed by the Trusteé for the
distriburion of such moneys SRR,

the Trustee shall be enmlcd .

512 4 shall be;appned P

d expenses of the procccdmgs -
nieys, ‘inchiding " counisel - fees,
ities incurred and. all advances -

Second: To the paymen: of -thi amoums thcn due and unpald .

(except a5 provtded in §12.01) -




The pm\nsmns of this §l2 14 and the powers by it gmnted to. the.,

- - of any other remedy - pnor to o concur;ently wnth proceedmgs to enforce;.' ——
L0 ths ljen of this Indenture, the lien of t_hls-lndenture or’ the secunty hereby_:f-t‘

provisions.of this §12
- such action or so to exercnse such : th_

§12. ‘5 No holdr'r of_any Bo:

(b) the holders of at leas
principal amount of the Bonds- the
- written request wuh the Tmstee :

emy-ﬂve per’, cent.- (25%) in -
outsta dmg shall’ have filed' al

{c) said holders shal[ have tendered to:the Trustee reasonable
security or mdemmty agamst r.he costs,  expenses’ and llabxlmes to be'

such request after rea.sonable
of indemnity.shall have been n

any Boﬂdhoider for forcclosure or for the ewecuuon,of any | trusts hereundgr
or for the appointment of a receivér ot for any o_ther ‘remedy hereunder; it
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being understood and. intended- that no one or more holders of'Bonds or ‘

coupons shall have rany . right’ in-any- manuer whntever .by- his
action to affect, disturb or pre;udme the hen ‘of - this Indenture c

any right hereunder, except “in:the - manner . “herein: prowded 1and- that all _
proceedings at law or in-equity..to: enforce ‘any provision” of - this Indenture'f o
shall be institated, had-and mainitained in ithe .machier: hctem\prowded'f? .

. and for the équal benefic of all ho!ders of.the outsmdmg Bonds and: coupons" o

(subject to the provisions’ of. §12 10)

_with respect to such Bond or coupo:i may-
thereby. L

the coauary, no

T ——————

'ur to the ‘olders

cumulative and shall b€ in addmon to Jevery . other remedy ngen hereunder o

_of now or hereafter existing at Iaw or. in eqmty or by smtute. .

§12.17. No delay or omxssmn of tlxe;'I‘mStee, or. of any hoIder of c
Bonds, to exercise any righ. or power ?.nsmg upon the Happemng of any

Event of Default shall impair any xight or power ot shall be consn'ued to
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be a waiver of any such de!ault or an acqmescence therem, and every power” .0 L
_ =nd remedy given by this Article to.the Trustee or:to the Bondho!ders, may, .l

“subject to the provisions -cf: §12.15,:be exercised: from . time:to. time_ and-
as often as may be deemed expedlent by the Trustee or by the’ Bondhnlders

All rights of action under this Indenmre may be enforced by the Trustee -
without the possession of any of the Bonds or coupons or the pmducnon .
theceof on the trial or other pmceedmgs, and any “such “suit ‘or proceedmgs )
instituted by the Trustee s!mll be brcug..."' its’ name _' . 7 \ -

The Trustee shall be mtitled and empowered'_ euher in its own name . )
and as trustee of an express: tmst, of-as attomey-m—fact for: the holdets of - .
. the Bonds and the holders ‘of . the -coupons; or_ in .any- one. or more-such :
capacmes, w fle such proof of debt, amendmen mof of debr, clau-n, T

any equity recewershlp, m,qlvency,lbank;up'tcy, Ilqu:danon, readjusnment,
'ceorgamzatmn or ol:her “similar - précee'dings,'or' i any ]udlctal procecdmgs,

I:akmg and holding the’ same, shall be concluswely deemed to h_ave 50 appomted
the Trustee) the true and Iasvful an'orne)_r is

s e in the! respectwe names of-'
- the holders of the Bonds and/or,coupons' or alf of all the holders of the -
Bonds and/or COUpORS &5 & | Iass-'_'(sub]ect o de n _from ‘any such claun of
the amounts of any claim filed - by any of ‘the_holders of the Bonds and/or
coupons themselves), any pmof of debt, amen f_pmof of debr, claim,
petition or other document in any such proceedmgs and to receive payment of
any sums becoming chsmbumble on. accoun: rherebf d o execute any other
papers and documents and do and perform any an all acts and tbmgs for and
on behalf of such holders of the Bonds end/or coupons, as may be necessary -

or advisable in the opinion of the Trustee, in order to have the respective claims
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of the holders of the Bonds ard coupons agamsr the’ Company or any: ozher y -
abliger upen the Bonds and/or:their respecnve properties aliowed in any such

' procecding, and to receive paynient of or .on account of such clauns provided,
sowever, that nothing. herein contained -shall’ be deemed o authonze or it

empower the Trustee to consent to or accept or adopt on-behalf of uny Bond- -
holder, any plan of :eorgamzmmn or readjr tment of the Com' any aﬁectmg
the Boads. : ' ST

§12 18 The Tnmee shsll have powert to iistirate and to mmntam’such-

wits nnd proceedings as |t maf be adwsed by':counsel shall be necessary or -

presctve of -protect its mtezests and- the mte:ests of. th Bondholders in respect

T of ehc Trust Fstate and in respect of the ihcome, carm.ugs, .I.SSI.!ES and proﬁts_

ln: exercised by the Trustee upon thc occiizel
of Dc[au]t and as a marcer of nght, r.hé ki)

plfdged os deposned with the '],msn_ee hgreundgr..:

§1219. In case the Trustee shall havé 'proceedé& to enforcc any cight
under this Indenture by foreclosure, entiy or od:erw:se, ‘and such proceeding
shall have been discontinued o a.bandoned for any reason or shall have been ,
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 determined adversely to the Tmstee then, ancl in cvery such ca.se. the Companyt o .
- and the Trustee shall without further et be: restored ‘to theit former positions i -

and tights heteunder in respect of the Tms - Estate, and all :igh:s, remedies and-
powers of the 'I'm,stee shall commue thdugh no. such proceedmgs had'
been taken.

 §12.20.° Anything -"ontalnfd in th Indenture to,the contrary nothth
standing, the holders of ai: least 2 majori -priricipal ‘amount of the Bonds.i.-i'_.- . v
at the time outstanding shall’ have the nght,"at any- time; by~ mstmment orj EUE
instruments in writing executed :ncl delivered .t the”'.{'rustee, 1o dn-ect the - '
“method, time and place of conducting all rcxeedm to be taken for any sale”
. of the Trust Bstate or for the foteclosur.é 3 tl'us Itidenﬁue or for the appoint:
" ment of a receiver or any other. p:oceedings heteunder, romded bowever, that :
- such direction shall not ke otherwite than in accordaﬂce with law.and the '~ oo -
. provisions of this Indentuns, and that the Trustee, shall have the nght to decline SR
- 10 follow any such directien’ wh;ch iid its opinion w be un]ustly pre;udlcnal' 3 a
1o Bondholders nor parties: to mch dm:cuon, but, sub;ect to the: pe covisions of
§ 15.04, shall be fully provected with respect 10! any action taken or ommcd by _
it in good faith in accordsrce with such" i e R

§12. ZI The Ccmpmy agrees, to the fulI extent that 1t may lawfully so-

of hinder the cnforcement or fotrclosure of this Indenrure or the absolute sale
of the Trust Estate or the possession thereof by any purchaser at any sale made o
pursuant to any provision hereof, or pursuant to-the decree of any court of
competent jurisdiction; but the. Company, for irself and all who may claim
through or yndec s, so far a5 it now or hereafter lawfully may, hereby waives
the benefir of 2l such laws, The Company, to thé full extent that it may -
lawfully do so, for itself and all who miay claim chrough or under j it, waives any |
and all right to have che pmpeny mcluded in'the Trost Estate marshalled upon



“

BOOK_ 2. PAGE.£27.

— _1 2—
any loreclosure of the lien haereof, and sgrees that any court havmg junsdlct:on :
to foreclose such lien may sell the Trust E.state 85 an enurety . :

_If eny law in’ this §1221 refetred o and now in foice, of whlch the'.-.
Company or its SUCCEssor of SUCCessors ‘might take ad\famage despxte the -
provisions hereol, shall heteafter be repealed or cease to be ifi force; such’ Taw

- shall not thereafeer be decmed to consmute ‘any part of the contrace herein -

cuntained or w. pm:lude rhe operauon T apphcanon of t.he provzs:ons of _
this § 12.21. ' :

§12.22 No recoursc under or upon ‘any obbgauon, mvenant or agree-
ment contained in chis Inclenrure ofin any mdenm:e suppfemental thereto or’
in any Bood of coupon henzhy’ secured or- because of any mdebredness he:eby
secured, shall be had againie any mcorporazor, of agamst any past, present or
fursre stockholder, officer or director, as uch of thé Comp:my of ‘of any -
successor cofporation, eithei directly or through the Company or any cuccessor ’
corporation under any rule of Iaw, starute or, constitutional provision or by the’
enforcement of any assessinént or by any légal’ or éqiiitable ‘pmceedmg or
acherwise; it being expressly agreed and understood that dus Ivdenture, any

“indenture supplemental herero and che ob!lganons hereby sécured; are solely
‘corpotase obligations, and rhat no personal liability’ whatever shaIl atrach to,

ot be incurced by, such i ince r,porators, stockholdcrs { ﬂicers or duectors, as such,-
of the Company or of any successor corporation, ar any of them, because of the

incurring of the indebtédness thereby authonzed,- or u.uder or by récson of any

of the obligations, covenants or agreemenm contamed in’ this Indenture orin

any indenture supplementall thereto or in any of the Bonds or coupons thereby

secured, or implied therefrem. '

§12.23. * No Bonds awned or held by, for the account of or for ‘the -
benefi of the Company or any other ‘obligor‘on the Boids” (other than Bonds
pledged 10 secure an obliation) shall be déemcd ‘eatitled to” share ui any
payment or distribution prcv‘dcd in tI*us Amcle XII

§12.24. The parties to this {ndenture and the Bondhofders agree that
in any suit for the enforcement of any right or temedy under this Indeature,
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or in any smt against the Trustee for any action tﬂken or om:tted by it} r.he e
Court may i in us dlscreuon reqmre t_he ﬁlmg by any party lmgant m such smt--

any pary litigant in such sn'ur,'
" of the clalms ot defenses made by such pa.rty Im'an

standing, or to any Suit msututed by any Bondholder for the enforcemenr of the

payment of the prmclpal of ‘ot interest 'on his Bonds _at “and afterlthe_matunry _

“of such principal or intetest.

by any Bondholder, .or group of Bon 3 oldgrs 'oldmg in th aggregate s more -
than ten per cent. (1095).in. prmmpal amount’ of the: ‘Bonds at the time’ T

$13.01. The Com pany,- pursuant o resolunous adopted by i Board of

- Directors, may, at any time and from time to time, sub]ect to:the. condmons
and restrictions in this Indénture’ contamed execute an. indenture or mdenruxes

supplemental hereto, whith the:ea.fter sha.ll form [ par: heteo for any one or -

" morte or all of the following pu:poe;eS'

(a) o add o the condltmns Iumtanons and testrictions of the
suthotized amouat, terms, provisions, pu:poses “of issie," authentication
and -delivery of Bonds, other condmons, ;'Imutauons- .and.- restrictions
thereafter 1o be obs: rved with :espect to Lhe Bonds or, any ong ot more

"~ series thereof. : Wl .

(b) To add to the covenams and agreements of the Cornpany in
_ this Indenture containied, other covenams and agreemen:s t.hereafter to

be observed. L S T P

(c} To recite zn issuance of: -.idd.irip@él Bohds 6f"3¢1ny;'se'ries ot 1o
provide for the creation of any series of Bonds.
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(d) To ewdence the successmn of nnmher corpomuon to the Com-

pany, or successive succzssions, and . the assumption by a’ successor
cosporation of. the, covennnts and obl:gatmns of the Compatiy and -the - .-
acceptance by a successor corporatlon of -the- prowstons conramcd in the  ~
Bonds issded hereunder and - in. thls Indenture and in any and ever)
. supplemenml indenture, : X

(e) To convey, ‘transfer and ass:gn torthe Trustee and m subject -
10 the lien of this Indenlure, with the same force’ ‘and “effect ‘as though
included in the granting cliuses hereof; additional properties, rights® and -
franchises hereafter acqmrecl by‘the’ Company through- consolidation or "
merger, or by purchase orin any other: mantier whatsoever; or 10 correct
the dcscnpnon of any- property hereby'mortgaged or. pledged or mtended .

- 50 to be.

(f) To. cure any amh}gulty, or: to_cure}” correct of. supplement any

defect or inconsistent provision conramed m thls Indenmre or in. any
indenture supplemental hreto.: :

(g) To 2dd to the puwers, ‘dutics of obhgauons of the ’I'mstee or to

add provisions with respeét to the’ appointment, qualification or disqualif- -

cation of any person to acr-as Trusteg or.as an additional trustee under

" this Indenture, but no such supplemental mdcnture shal[ be made w1thout

the consent of the Trustée affectal thereby

“(h) Subject o the “provisions of Subdmsmn ( g) ‘of thss § 13.01,
- t0 add to the provisions-of this' Indeniture “such: prowsxons (mcluclmg,
without limiting the genzrality of the foregomg, provisionis relatmg to
the powers, duties or obligations. of the- "Ttustee, or imposing requirements
‘in addiion o those set forth herein’with - -respect ‘to the qualification or
disqualification of the Trustee) which Would at the'time be requitéd in an
indenture then 0 be qualified under the ‘Trust ‘Indentare Ace 'of 1939
as then amended, or undér other fegislation “enacted in’ substitution

thercfor, except that nothmg hérein contained: shall. permit-or authorize -
the inclusion in any. indenture: supplementa] heréto of the: provisions -

referred to in Section 315 (a) {2) of .said Trust Indencure’ Act of 1939
or any cottespanding provision prov:ded for in any similar Fedﬂral stature
hereafter in effect.
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(i) If and o the extent authorized by the written. consent of the - -
holders of at least sixty-six and two-thirds per cent. (661}‘5%) in principal .
amount of the Bonds at the time outstanding and, in case.one or mote but ]
less than all of the seriés of the Bonds issued hereunder are 50 affected, o{ S
at least sixty-six and twvo-thirds per cent. (66%%) in “principal amount : )
of the Bonds then outstanding and so entitled to consent of each series -~
affected thereby, to chnge and modify, the rights and obhgauons of the - - +
Company and of the holders of the Bonds and coupons or to make such
other changes in or additions to the provisions of this Indéfitiire as may he
deemed necessary or idvisable,” provided: that no ‘sich change shall be - -
made (a) which woull without the consént of the holders of all Bonds -
then outstandlng and’ affected’ thereb' (1): postpone the “magurity date
fixed herein or in the Bonds of coupons for the payment ‘of " the principal
of, or any installmen:: of ' mterest on;’. the "Bonds, or (2) reduce” the .
principal of, or premlum on, or the rate ‘of initerest payablé on; the Bonds, .
or (3) permit the creation: of any lien, not. otherwlse permitted, prior to
or on a parity with the lien of this In.derr ture, Or (4): reduce the petcentage’
of the principal amount of the Bonds the consent of the holdérs of which
is required for ¢he authorization of the éxecution of anindenture supple-
menral hereto pursuarr: to the’ prowsnons “of th:s Subdwmon (i), or (b)
which would mudlfy “without the’ written consent” uf the 'I'rustee, :be
nghls, duties or immunities of the Trust ) .

rd matters or quesnons ammg
s lrable and not m:omutcnt :

(j) To make such prowslon in feg
under this Indenture as may be- necessarv
with this indenture,

§13.02. The Trustee is hereby auth&fﬂfd to join’ with the Compmy

in the execution of any sach supplemcntai indenture, to make ‘the further T
agreements and stipulations which may be therein, contamed gnd to gocept the
conveyance, transfer, assignment,- mortgage and/or plcdge ‘of such praperty .
thereunder. The Trustee prior to executing any such supplemcnul indeawre | .
shall be furnished with an Opiion of Cousisel; and subject to the provisions of

§ 15.01, be fully protected in’ relying on an Opihion of Counsel that such
supp!ememal indenture is-anthotized or permnted by the pfO'a"tﬂGﬂ! of this .
Indenture and is not incensistent herewnth - -
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An executed countetpatt of eich such .supplemental mdentun: shall be
deposited with the Tnistee at its prmapal trust oﬂice. e e “

§13 03. In cnse any mpplememal mdenmre shall have been executed [
for the purpose and pursuent to the consent speaﬁed in- §13 01(i), the
Company or the Trustee, if e:ther of them shall 50 elect, may tequire the holder_
of any Bond consenting to the execunon ‘of any such supplemental indenture -
to submit his Bond to the principal. r:usr. office of the Trustee in the City of Los.
Angeles, California; for the notation thereon of the fact that the holder of
such Bond has consented to the ekecition of such supplemental indenture, and
in such case such notation, in form sausfactory to the Ttustee, shall be made
upon ali Bonds so submitwed, and such “Bond, beanng such _notation shalt
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forthwith be returned to the person ¢ enntled thereto ‘No such nomm, ho‘we\'cf. - B

on any Bond shall be necessaty; and either wlrh or without such_ niotation, sty
writien consent shall be conclusive and bmdmg on dw holder and all future .
holders and owners of the Bonds.. If ‘the’ Company or the Tmstee shaf} so -
determine, new Bonds 6 modified ‘as,’ m' .he opinioi 4 of the 'lnutee and the
Board of Ditectors of the Oumpany, 0 gwe effect to the provisions of such
supplemental indenture, shall_be. prepared, authenucated and -deliveted upon
the demand of the holder of uny Bond then outstanding, in exchange for and

upon surrender of such omstanding Bond wuh all unmatured coupons, if any,
appertaining thercto; and such exchange shall be made without cost to
such holder.

ARTICLE XIV.

MERGER, LDNSOI_ID.ATION AND SALE

§14.01. Nothing in-ttis Indenture _contamed shali prevent any <on-
solidation or merger of thc Company with or into any other corporation or
corporations, of any conveyance or transfer, subject to the lien of this Indenture,
of all or subscantially all the Trust Escate as an g:_dti;ety o aqy corporation -
lawfully entitled to acquire and operate the same; provided, however, and the
Company covenants and agrees, that such consolidation, merger, conveyance of
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wransfer shall be upon such terms as fully [ preserve and in no rcspect w
impair the lien or security of this Indenture or any of the rights or. powers of -
the Trustee or any Bondholder hereunder; promded further, that, upon and in
eonnection with any such consohdauon, merger, conveyarnce or transfer, Lher
due and punctual paymers of the pnnc:pal of and intetest on all the Bonds
according to their tenor, wad the due and punctual performance and observance '
of all the covenants and conditions of this Indenture to be performed of
observed by the Company, shall be assumed by the successor. corporation formed
by such consolidation or ir.to which siich merger stiall have been’ made of ‘which
acquires by conveyance or transfer all or subsm.nnally all the 'I'n.m Estate ar'an
entirety; and such successor corporanon shall execute and deliver to the Trusese, .
simuleaneously with such consolidation, 'm ger conveyance or m.mfet imn
indenture supplemental hereto contalmng S L

{1) an agreemnéent on the’ part oE Such SUCCESSOT * corparwon s
punceually to make all the payments and to perform and observe ¢lt the
covenants and cond-tions of this Indenfure: which are’ 1o be made of
performed or observed by the Company, “with the samie eﬂ'ect and to the
same extent as if the maker of such agreemem had been a puty of the
firse parc hereto, and s .

(2) a grant, conveyance, transfer and mortgage of- thc duucm'
described in Paragraph A or Pa.ragraph B of §14.03. . - . -

§14.02. The Compaay will not lease all or subseantially all of its assers.

§ 14.03. In case the Company, pursuah_t tou§ 14.01 , shall be comolidatcd_ E
with or merged into any other corporation or-corpdrations or shall convey or )
eransfer, subject to the licn of this Indemurefalli or substantially all of the
Trust Estate as an entirety, the successor corporation formed by such consolida.
tion or into which the Company shall have. been merged or wh:ch shiall have
received a conveyance or transfer as aforesaid, upon causing to be’ recorded
the supplemental indenture referred to in said § 14.01, shall succeed to and be -
substieured for the Company with the same effect as if it had been named hetein
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as the party of the fist pare, mb;ec: bawever. to the. followmg l:mntauons_ |
and restrictions: ST R URR X R 2

A, If said supplemental mdenture shall contain a gtant, conveyance, : P .
transfer and mortgage in terms sufficient to include and subject to the lien =~ 7. v T n
- of this Indenture all property and franchlses then owned and which may” -
be thereafter acquired by sich successor corporation: (other than Excepted
Property), thereupon and! thetéafter siich saccessor COrpOration may cduse’
t0 be executed, eithér in ‘its own nameiorin’the fame of SOUTHWEST - -

Gas CORPORATION, LTD,, and delwered 1o the Trustee for authentication,
any Bonds' issuable heu-under and - upon . the -order -of such stccessor. -

corpomnon in lieu of the Company, and subjece tc alt the terms; conditions. . =~ S N
and restrictions in his Indenture prescribed, the Tristee shall authenticate © = .
and deliver any of the Bonds which shall have been prevmusly execured - . N

and delivered by the Company; in accordance with ‘the provisions of this - * [ -.: .
Indenture, to the Trustee for authentication, dnd any of such Bonds which" R

such successor corporatin: shall. thereaftﬂ' in: accordance with the pro-
visions of this Indentuce, cause ¢o be executed and delivered o the Trustee ™ s
for such purpose. Such changes:in - ‘phiaseology. and form {(buc-pot in: ;| . .7 ¢
substance) may be made in such Bonds as:may be appropriate in view -

of such consolidation or merger or conveyance or transfer Allsuch Bonds ~. - . T
when issued by such successor corporation shall in all respects have the = v

same legal rank and security ‘as che Bonids thetetofare or thereafter authen- .
ticated and delivered in accordance with the terms of this Indenture. - . T

B. If said supplemental mdentu:e shall ot -coatain the grane, -
convcyance, transfer and mortgage described in' the: preceding Paragraph ~ . e,

, then such successor corporation shail not be eatitled to procute the . . .
authentlcauon and delivery-of Bonds hereunder: pursuant t9- Arricles 'V, ’
VI or VI, and (notwnhstandmg the generality of the granting clauses)
this Indentuse shall not, by virtue of such coiisolidation, merger, convey-

apre or tansfer, or by virte of said supplemental indenture, become a . . ’ .
lien upon any of the propertiés or franchises of such successor corporation -
owned by it at the time of such consol:danon, merger, conveyance of - -

transfer (unless such succesor corporation, in its discretion, shall subject
to the same to the lien hereof}, bur this Indenture shall become and-be a



:jUOK % PAGES?*?

—129— ' © oL

lien upon {in addition to the property then constltl.iung the Trust Estate} - . .
the following, and only the following, properties and franchises acquired
by such successor co: porauon after the dnte of such consohdanon, rnerger,
conveyance or transfer, to wit: L L

(1) all betrerments, extensions, lmprovements, addmons, repmrs' i
renewals, replacements, subsnrunons, and alterations to, upon, for and -

. of the property ﬂnd/or franchises. subject to-the lien' hereof, and all -
" ptoperty constituing appurrenances of the Tnlst Estatc, :

(2) all Property Additions made the basis of the wuhdtawal af
cash from the Trustee-or from the trustee, mortgagée or other halder N
of a ptior lien, ot the release of property fror the lien of this Indenture, . +.  «
and all property acquired ‘or constructed with 'the ‘proceeds of any .
insurance on any part of the Trust Estate of with’ the proceeds of any -~

part of the Trust Estatc released from the lien of this Indenturc or 3~ * _°

prior lien, or dzsposed of free from such’li¢n, of takén by the exercise of .

the power of eminent domain, or purchased hy 2 pubhc authority; and =~ "
(3) all properry acquired I pursuance of § 8 07 or of any other. ‘ . .

covenants_herein-contained 1o rnamta.n and" preservé ‘and. keep the
Trust Estate in good condition, repair and- workmg order, or in pursu-
ance of some other covenant or agreement hetein comamed to be i .o
performed by the Company; R .

and in such event said supplemental indenture-shall- contain a grant, convey-
ance, transfer and mortgage specifically ﬁub,t:tlng thé property described in the
preceding Clauses (1), {2) and (3) of th:s Paragraph B to the dm:ct liens ot
of this Indenture. ) ) _ :

ARTICLE XV, . N
CONCERNING THE T_RUSTEE. - . )

The Trustee accepts the trusts hereunder and ageees to perform the same,
but oniy upon the terms and conditions hereof; including the following, to all
of which the Company and the respective holders of the Bonds and coupons at
any rime outstanding by their acceprance theréof agree:
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§15.01. (A} The Trustee undertakes, except while an Event of Defaule

shall have occurred and e continuing, to' exercise such duties and only such -
" duties as are specifically set forth in this Indennue, and, while such an Event |

of Default shall have occnsred and be continuing (subject to the provisions of
Patagraphs (B) and (C) of this § 15.01), to-exescise such of the rights and -
powers as are vested in it by this Indenture, and to use the same degree of care
and skill in their exercise as an otdinarily prudent man would do or use under - .
the circumstances in the conduct of hlS own affau‘s :

(B) Except as elsevs here in th:s Inclenture of any mdenture supplemental .- - o
hereto otherwise expressly provided, unless an Bvent of Default shall have - . s
occurred and be continuing, the Trustee shall’ fiot’ be pder any obllgatmn to T N
take any action unless requested in wrmng 50 to do by the holders or registered © .- o
owners of not less than menry-ﬁve per cent. (25 %) in prmcnpal amoum of [he ..
Bonds then outsrandmg, tnd : ‘ fo . )

(C) The Trustee shall not be personally liable save for its own negligent
action, its own_negligent failure to_act;, or its own willful misconduct. No
pravision of ‘this Indeaccre shall be construed o celieve the Trustee from - - °
tiabilicy for its own negligene action, is own negligent failure to'act, or ils own = *© *
wiliful misconduce, except that ‘ . . .

(1) unless an tivent of Default shall have occurred and be conting: . | - .
ing, the Trustee shall not be liable except for the performanc: of nxh .
duties as are specifically set focth in this Indenture; and e

(2) unless an Event of Defaule shall have occurred and be conting- . *
-.ing, in the absence of bad faith on its part, the Trustee may rely =~ . .
concluswely, as'to the truth of ¢the statements and the correctness of the ; -
opinions expressed therein, upon cerificates ¢ opinions conformmg o the T ER
rcqmremcnts of this Indenture;-and

(3) the Truseze shall not be personally liable for any efror of
judgment made in good faith by a responsible officer or officers of the'
Trustee unless ic shall be proved that the Trustee was negligene in ascer-
raining the pertinent facts, and no implied covenants or obligations shall .
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be read into this Indenture . againse the Trustee, but the” dutles and - :'_,, ER
obligations_of the Trustee shall be determmed solely by the| express. S
provisions of ¢hi¢ Indenture; and.- e

(4) the Trustee shall not be personally l:able wnth re5pec: to any'. e
action taken or omitted to be taken by it in good faith in dccordance. with:
the direction of the holders of ot less than such percentage.in principal
amount of the Bonds at the time outstanding as are entitled under the
provisions of this Indenture ‘so to du'ect the telung or. mmmun ﬁ
such action, . oo . . .

(D) The Trustes, upon rece:pt of the ewclence lumﬁhed fo rt by ui' -
on behalf of the Company, pursuant to any prov:snon of this Indenmre, will - - L
examine the same to determine whether or aot such emleuce tonfa!ms t &! I

_ requirements of this Indenture.

(B) The Trusteé shall niok be personally lmble in casc of cnuy by it upon ‘
the Trust Estate, for diebts contracted or hablhty or damagct mtm'rcd in the
management or operation thereof ;

(F) To the extent percaitted by Subdms:ons (A).,(B) snd (C) of. -
this § 15.01:

(1) The Trustce may re[y upon and shall be prou:tm! in. mmg T
upon sny natice, request, consent, , certificai:, bond, coupon, resolution,.
appraisal, report or other paper or.document, bel:eved by it to be genuine
and to have been signed or presented by’ rhe proper pany of pamcs,

(2) The Tmstee may assume ‘that any. cemﬁcate of rcport furnished .
to the Trustee ard purporting to have been slgned by an Independent
Engineer or.other Independent petson has been s;gned hy on Eﬁg!ﬂﬂf or
other person who is Independent, and " ’

(3) The Trustee may - consule with couusel “(who may be of counsel
to the Company) and the opinion of such counsel shall be full and
complete authorizucion and protection in ‘respect “of any action aken of
suffered by the Trustee heceunder in good faith and in accordande with zhe
opinion of such counsel.




{G) The recitals and statements contamed herem and in the. Bonds :md__ Y
- coupons issued hereunder shall not bé considered-ds made’ by or as imposifig "
any obligation or liability upon the Trustee, The Trustee makes 1o represeuta‘f _

tion as to the vahd:ty of thv Indenture of of any mdenmre supp]emenral hereto B T

its powers and duties hereurder, and mde ;
agamst any loss, hablln ;

such indemnification, reu-nbufsement and compensatlon the Trusree shalI havel“'f ek
the benefit of the lien hereby® created ‘in priority to. the mdebtedness ewdenced ;
by the Bonds and coupons 1ssued hereunder L

hereunder, such matter (unless’ other ‘evid ,m',respect thereof be herem ’ -
specifically prescribed), subjet to Subdivisi (Ay and (®] of this § 15.01,
may be deemed to be conclusively proved and_establzshc-d by a Ccrtlﬁ(‘ate of the
Company, and such certificace shall be full warfant and aut.honl:y 10 the Trustee
for any action taken, suffered or ommed by under the | _provisions of this
Indencure in reliance thereon; but the-Trustee in 1£s discretion may tequite
such forther and additional evidence and make such’ further - investigation as
to it may seem reasonable, Tte agents aad representatwes of the: Trustee and
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any experts or counsel whose opinions are required -by: the Trustee for any -
purpose hereunder or are deliverable to the Trustee under any provision hereof
shall likewise be fully werranted in relymg -and acnng upon the existence of
any matters proved or estublished by any such certificate, unless other cwdem . _
vstablishing such fact or facts be specxﬁmlly requucd by thls Indcmurc RN : .

(1) Subject to the provisions of §l6 02 all moneys recewer‘ by :he
Trustee under or pursuase to any provision .of this Indenture or .2ny: iupple-:
mental indenture (including any moneys. received by the: Tmstee as_payinj
agent) shall constitute trust funds for the purposc.for wluch they were paid
or are held, but need not be segregared in-any manner from. anw other moneys %
and may be deposited by the Trustee under such conditions 25 thay be prucnbed S .
by law. . . .

() ‘The Trustee may acquire and hold Bonds and conpons isiued hete-
under and otherwise deal with the Company or with any other corporation’
having refations with the Company, in the same mafner and to' the same’
extent and with like effect as though it were not the Trusree _

(K} Any notice or demand which by any provision of ‘this Indenture is
required or permicted to be given or served by the Trustee on the Company
shall be deemed to have been sufficiently:given and sérved for ‘all purposes by
being deposited, postage prepaid, in a post office Ietter box, addressed 1o the
Company (marked for the atcention of the President} atBaRstow, CALL .
FORNIA, or at such othe: address as the Company may have’ furmshed to the
Trustee in writing.

(L) Except when otherwise in this Indenture expressly provided, any
order, request, notice, cuasent oc-other instrument in writing to be delivered
or furnished by the Company to the Trustee shall be sufficiently executed if
signed by its President or a Vice-Presidenr and by its Secretary or an- Assistant
Secretary or its Treasurer or an Assistant Treasurer, or by such officer or officers -
as the Board of Directors of the Company may by resolution direct. A copy of
any resolution of the Board of Directors to be delivered ot furnished by the
Company to the Trustee shall be sufficieatly certified if certified by the Secrecary
or an Assistant Secretary of the Company.
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§15.02. ‘i'he Trustee may resign and be discharged from’ the crusts -
created by this Indenture by giving to the Company notice in writing, and to .
the Bondholders notice by publication; of such reslgnétié'n,' speéif)}mg 2 dare
when such resignation shall ‘take’ effect, which notice’ shall be. published at
least once a week for two successive calendar weeks, on any day of each such
- week, the first publication to be at least ten days’ prior. to the date so- speqﬁed

in one Autharized Newspaper in'the City of Los Angeles Calnforma, and one

in the Borongh of Manhattan, The City of New York. Sich résigriation. shail .
take effect on the day specified in'such noticé, unless_previously a successor ¥
trustee shall have been appointed as provided-in §15.03; in which event sich
resignation shatl rake effece 1mmed1are]y upon the appomlment of sucb'
SUCCESSOt trustee. : '

The Trustee may be removed at any time by an instrument or instruments
in writing, executed by the holders or registered. owners of ‘a ‘majority 'in
principal amount of the Bonds then outsrandmg and fited with the Trustee and
with the Company. -

§ 15,03, In case at any time the Trustee shal[ resngn or shall be removccl
or othetwlse shall become incapable of acting, a successor may be appointed
by the hoiders or registered owners of a majority in puncnpa] amount of the :
Bonds then oustanding, by an instrument or instruments in writing, executed
by such Bondholders and iiled with the successor trustee; but, until a.new
Trustee shall be appointed by the Bondholders as he'rei:i'ahmo'rized,rthc Com-
pany, by an instcument in writing executed by order of its Board of Directors
and filed with the successor Trustee, shall and bereby covenanrs thae it will E
appoint a Trustee to fill such vacancy. Afcer any such appointment by the
Company, it shall cause notice of such appointment to be published once a
week, for two successive calendar weeks, in one Authorized Newspaper in the
City of Los Angeles, California, and ane in the Borough of Manhattan, The City
of New York, but any new Trustee so appointed by the Company shall im-
mediately and without furcher act be superseded by a Trustee appointed by the !
holders or registered owners of a majority in principal 2mount of the Boads in .
the manner hereinabove provided.
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if in a proper case no appointment of a successor Trustee shall be made
purstant to the foregning provisions of this Article XV within two months .
after & vacancy shall have occurred in- the -office of Trustee, the holder or
registered owner of any Bond hereby secured or the retiring Trustce may apply
to any court of competent jurisdiction to appoint a successor Trustee, and such
court may thereupon, after such notice, if any, as ir may deem proper, appoint
a successor Trustee. : o

Any successor Trustee appointed hereunder shall execute. acknnwledge .-
and deliver to the Cornpany and the rctmng Trusn‘:e an instrument accepting '
~ such appointment and thereupon such SICCESsOT Tmstee, withou any further
act, deed, conveyance ot transfet, shall become vested with the title to the Trust
Estate, with all the rights, powers, trusts, duties and obligatiors of its predc-
cessor in the trust hereunder, with like effect as if originally named as Trustee
herein. Upon the request of such successor Trustee, however, the Company and
the Trustee ceasing to act shall execute and deliver such instruments of con-
veyance and further assurance and do such- other thmgs as may reasonably be
~ required for more fully and rertamly vesting. and conﬁrmmg in such successor
Trustee all the right, title and interest of t.he Trustee ceasing 1o act in “and to

. the Trust Estate, and all such-rights, powers, ‘trusts, duties‘and ob!lgatlons, and
the Trustee ceasing to uct shall also assign and deliver to the suceessor ‘Trustee
any property subject to the lien of this Indenture which may then be in its
possession, ' Y

Every successor Trustee herennder. shall always be a state or pational bank -

or trust company in good standing, organized under the laws of the State of
California or the State of New York or of the United States of America and.
doing business in the Svate of California or in the Borough of Manhawan, The
City of New York, having 2 capital, undivided profits and surplus aggregating at
least Three Mitlion Dollars ($3,000,000), if there be such a bank or trust
company willing and able to accept such trust upon reasonable and customary
terms.
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§15.04. Any corporation’into whlch the Trustee may be merged or wnth."' 7 R
which it may be consolidated, or any corporanon resultmg from: aay merger of

consolidation to which_ the Trustee’ shali be' a party;<or ‘any- state. or national” 7

bank or trust company in any manner succecdmg to the corporate teust busmess Rk

of the Trustee or of any successor trustee s a whole ot substanually asa wholc,' S
shall be the successor of the Trustee heteunder withour the execution or filing . - -
of any paper or any further act on the part of any.c of the parti ‘hereto; anyzhmg B

all acts necessary or proper to- appomr, nothec
" or one or more individuals, approved by the Trus,.r

any case with all such of the powers, nglgzs_,_ da:._me |
hereby confetred or impused on the Tmskée,

act or acts are to be performed the Trustee shall be i mcompetent or unquahﬁed _
to perform such act or acts, in which eveni’ sich’ rlghts powers, “duties
and obligations shall be exercised and- perfom_agd such* co-trustee or
co-trustees or substitute rrustee or -trustees; - and, - if van’ __Event of . Defaile
shall have happened and shall not have been remedied or if: the Company
shall fail to join with the Trustee in any such appointment within five

to the contrary contamed hezein nonwthstandmg In case any of. 'the chds shal! T -

the extent that under. any law of any ;unsdxcnon in* whlch ény pammlar R
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days after being requested by the Trustee so to do, the Trustee shall have
power, without eny action on the pare of. the Company and “without the
necessity -of the execution of any such mstrummt of appointment by the
Company, to appoint such co-trustee or ‘co-trustees or substitute trustee or
trustees as aforesaid, and to execute “all® instruments and pétform all ‘acts
necessary or convenient and proper” for - such purpose The “Trustee may
receive the oPmlon of any counsel selected and appsoved by it as to the'
necessity or propriety of appointing any ‘stich’ co-tmstee or subsurute trustee,
and as to the form and effect’ of any such mstrumem 10 be ‘executed or
any act to be taken to effect such appomtment ‘and as to. any. ‘other matter -
arising under this § 15.05, and, subject to ‘the provisions of § 15.01, such

opinion shall be full protection to Trustee fur any. "'cnon taken or omltted‘ '
t be taken by it pursuane theteto.

ARTICLE XVE

DISCHARGE OF MORTGAGE. -

§16.01. The Trustee shall fortfiwitl{n}jéatiscﬂ éiﬁsfactidn-.afqd discl_lalfge
of this Indenture to be entered upon the record at-the cost dnd chargeof
the Company, upan receipt by and deposit with the Trustee of the following:

. A A RESOLUTION OF THE. BOA‘RD requestmg the satlsfa.ctlon
and discharge of the Indenture, o

B. CasH, in trust, at or before marunty, su!ﬁn:lent to pay the
principal and interest to become due on ali:Bonds and coupons then
outstandmg and any premium which may be. due and payable thereon,
at the times and in the manner stipulated i thetein; provided, however,
that in liea cf all or any part of such cash; the Company shall have
the right to deliver to and deposit with the Trustee Bonds outstanding
hereunder, together with all unmarured coiipons thereto belonging,
for cancellation by the Trustee, sich’ Bonds 'md coupons therenpon
0 be deemed to be paid and retired, | o

C. A WaITTEN ORDER OF THE COMPANY r:zpressed wo be
irrevocable, authorizing the Trustee to givé notice of redemption
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of the Bonds, if any, to be. redeémed in lc.o-mphance with § 10.02, ot
proof s1t|5fal‘t<1ry to the Trustee that sazd not:ce has been given.

D. CasH, sufficient to pay all othér suins payable hereinder by
the Company {except in- respect of the. refund -or reimbursement of
raxes, assessments or other governmental cha.rges for which the holders
of Bonds shall look only to the Company). -

E. A CERTIFICATE OF THE COMPANY, stating that rhe cash

and/or Bonds, if any, deposited with the Trustee pursuant t0.§ 16,018
and the cash, if any, depasited with the Trustee pursvant to § 1601D
are sufficient to comply with the tequiresnents of the respective Para.

graphs and that all conditions preceden wh:ch rglate torrhe sansfactmn _

and discharge of this Indenture have &

F. AN OPINION OF COUNSEL stau

dent whick relate to the satisfaction and discharge of ‘this Indefiture

have been complied with, and that. the. resolutions, cash;-Bonds,
certificates and other instruments which. have' been or‘are “therewith
delivered to the Trustee conform to the requirements of this Indenture
and constitute sufficient anthority undet” this Tndenrure for the Trustee
to satisfy and discharge the Indentere, and that; upon the basis thereof,
the Trustee may lawfully sarisfy and d:scharge the Indenmre B

The Company may at any time surrender to the Trusrec for cancellauon
by it any Bonds previously authenticated and deIwered hereunder, together
with all unpaid coupons thereto belonging, whjch“ the’ Company ‘may have
acquired in any manner whatsoever, and suth: nids’ and coupons, upon
such surrender and cincellation, shall be deemed to-be’ p:ud and retired.

Notwithstanding the satisfaction aad dmharge of this Indenmre, the
Company will reimburse and indemnify the “Trustee for: and hold it harmless
against any loss, liability or expense, incurred: w1thou_t negligence or bad
faith on the part of the Trustee, arising out of or-in connection with the
acceptance or administration of this_trust, aéjéﬂ"aé' the reasoriable cost
and expense of defending againse any claim” of liab. '
as to which the Trustee would be enricled o be
by the Company or held harmless by the Com
not been so satisfed or discharged. :

reﬁnbursed or indemnified
Y'_lf the Indenture had

BOOK.. ')fPAGE_..,._E
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§16.02. Any moneys deposited with the Tmstee to provtde for payment

of Bands or interest ar premium thereon, and: remaining uricleimed by the .. .

holders of Bonds and coupons. for six’ (6) - years’after the date upon which
the moneys so deposited shall have been payable to-such kiolders shall; afrer
the expiration of said period of six (6) years, be paid by the Trustee to the
Company, and upon - such payment to the Company the Trustee shall be’
fully relieved of any liability or responsibility in respect thereof and such:
holders shall thereafte: be entitled to look only to the Company for payment
theteof, Before paying over any such” money to- the Comi ny the Trusiee.
may, at the expense of the Company, cause fo- b’ pubhshcd once a vk,
for four (4) successive weeks in one ‘Authorized - Ne . City of
Los Angeles, California, and orie Aut.honzed NeWsPaper in Lhe Bomngh'

of Manhattan, The City "of New York, in each’ instance” upon” any day of .

the week, notice that ifcer a date’ named i, said “notice ‘moneys. w:ll
be paid to the Company unless claimed by the holders of Bonds snd coupons '
" entitled thereto prior to the date so named.” .~ :

ARTICLE XVIL .~

“MISCELLANEOUS PRd#:Sibﬁé i,

§ 17.01. Nothing in this Indenture, expressed or- ;mplxed is intended
or shall be construed to confer upon, er to give fo, any person or corporation,
other than the parties hereto and the holdersiof. the=Bonds:and coupons
outstanding  hercunder, any right, remedy - or - claun under _or by reason of
this Indenture or any covenant, condition or suPulatmn hereof and all the
covenants, stipulations, promises and agreements jn rhis. Indenturc ‘contained
- by and on behalf of the Tompany shall be for. thé ‘sole and excluswe benefit
of the parties hereto, and of the holders of the Bonds and-of “the coupons
nutstanding hereunder.

§17.02. Whenever in this Indenture ecither of the parties hereto is

- named or refecred o, this shall be deemed co include the successors or assigns

of such party, and all vhe covenants and agreeraents in this Indenture

contained by or on behalf of the Company or by or on behalf of the Trustee,

shall bind and inure to the benefit of the respective successors and assigns
of such parry, whether so expiessed or not. '
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* §17.03. This Indenture miny. be cxecuted in- scvetal counrerparts all.
of any of which may be treated. for all purposes as ‘one ongmal nnd sInlI
constitute and be one and the same mstrument

§17 04, The date of this Indenture, to' wit. -Juri"é 1, 195'1., is used -
for convenience only.. The acmal dan. of the execution of the Indentute
is July 16, 1951 :

" {Seal) - SOUTHWES‘I‘ GAs CORPORATION. I.TD
HAROI.D G.LAUB . = N
- “President. . sl
- Attest:
W. M. LAUB
Secretary.
\Y}itness:
J. H. GRAY, JR.

MONTEL M. PACKIE




— 141 — "_fﬁ ,

R UNION BANK & Taus-r Co

. (Seal) ' ~ow LDSANGBLBS, R

DON R CAMERON
; Vtce-Pre:rd em

Attest:
M. MORRIS
Assistane Secrotary,

Witness:

J. H.GRAY, JR,

MONTEL M. PACKIE . _

Dm:umeutary Stam
in the amout of §440
were ailixed to Counterpart
Number 1.

2 PAGE




STATE OF CALIFORNIA s T e R h o
COUNTYOFLOSANGBLES : S e Tl

On thls 16th day of July, AD. 1951 before me, IR : L

: a Notaty Public in and for the said County and S:ate.-
resldmg therem, duly commissioned and swora;: personally appeated Harold
G. Laub, known to me to be the President of Southwest Gas Corporatmn, Id,
one of the corporations that executed the mthm msrrument and acknowledged
to me that such corporation cxecured the same CoE -

IN WiTNEsS WHERECF | have hereunto set my hand and aﬁixed rny )
official seal the day and year in this oemﬁcare ﬁrst above wr;ﬂen

W.' H ALLISON'NO'ta‘ry'PubliC -

In and for the.Counry of Los. Angeles,

U . ‘State of Californig 7 -
C(Seal) ' My Commission Expires Jan, 5; 1953

. STATE OF CALIFORNIA
CounTY OF LOS ANGELES

On this 16th day of July, A.D. 1951 beforn me, VA
. a Notary Public in and. for the said County and State
residing therein, duly commissioned and- swora, personally appeared Don R.
" Cameron, known to me to be the Vice-President of Union Bank & Trust Co.
of Los Angeles, one of the corporations that execuied ‘the w:thm msrrument'
. 'and acknowledged to me thac such corporauon executed the same.

IN WITNESS WHEREOF I have hereunto. set my hand, and aﬂ’lxed my
official seal the day and year-in this cerrificate first ahove wntren

W. H. ALLISON Noéary Public .
In and for the County -of Los Angeles,

Vo State of Califomla
(Seal} ) Ny Comm:ssion Expires Jan 9, 1953
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