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This Indenture is, among other things, a mortgage of chattela.

INDENTURE, dated December 31, 1963, between Sovrrwest Gas
Corporation (formerly named Southwest Gas Corporatior, Litd.), a cor-
poration duly organized and existing under the laws of the State of
California (hereinafter called the ‘‘Company’’) having its office at
No. 2011 Las Vegas Boulevard South, Las Vegas, State of Nevada,
party of the first part, and Baxk oF Amerioa Narionan Tauer awp
Savines AssoolaTioN, a national banking association organized and
existing under the laws of the United States of America, having a
prineipal office at No. 650 South Spring Street, Los Angeley, California
{hereinafter called the ¢‘Trustee’) and C. P. Fzur, residiag at No.
12075 Smallwaad Avenue, Downey, California (hereinafter called the
“Individual Trustee’’), ihe Trusice and the Individual Trustee being
hereinafter sometimes cnlled the *“Trustees’’, under the Indenture of
Mortgage and Deed of Trust hereinafter mentioned, parties of ithe
secoiul part,

Wupngas, the Company hereiofore executed and delivered its In-
denture of Mortgage and Deed of Trust dated June 1, 1951 (hercinafier
called the “Original Indenture’'} to Union Bank & Trust Co. of Los
Angeles, as Trustes, lo secure the payment of the priuncipal of and the
interest and premium (if any) on all Bonds at any time issned and
outstanding thereunder, and to declare the terms and conditions upon
which Bonds are to be issued thereunder, and hias also executed and
delivered indeninrss supplemental thereio dated April 7, 1955, Novem-
ber 1, 1956, Tebruary 1, 1957, October 1, 1957, Mareh 4, 1958, August 1,
1960, December 1, 1961, and July 1, 1962; and

‘Wasreas, said Union Bank & 'I'rust Co. of Los Angeles has re-
signed as Trustes, and the Trustecs have been duly appointed as sae-
cessor Trusteos under the Indenture; and

‘Wuaeseas, Bonds have heretofore been issued under and in accord-
ance with the terms of the Indenture (the term ‘‘Indenture’ and other
terms nsed herein having the meanings assigned thereto in said Inden-
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ture of Mortgage and Deed of Trnst dated June 1, 1951, as heretofore
and hereby amended), in the several series specified below, of which
the respective principal amounts specified below are oufstanding at
December 31, 1963:

Principat

. Amoumt
Series Outstanding
First Mortgage Bonds, 4% Series due 1973 ... ... ... $ 177,000
First Mortgnge Bonds, 434 % Series due 1979 .. .. e $ 864,000
First Mortgage Bonds, 5% Series A due 1978 ... .. ... .. % 321,000
First Mortgage Bonds, 5% Series Bduc 1973 ...... ... .. % 610,000
First Mortgage Bouds, 8% (now 5:28%) Series due 1976 $1,950,000
irst Mortgage Bonds, 5% Series B due 1977 .. ... ... .. $ 160,000
First Mortgage Bonds, 5% Series due 1081 ........ . ... .. $1,500,000
First Morigage Bonds, 544% Series due 1987 ... .. ... $5,000,000
First Mortgage Bonds, 6% Series duo 1985 ...... ... .. ... $1,434,000

;and

Waereas, the Indenture provides, and the Bonds recite, that sub-
ject to certain excoplions not presently relevant, if and to the extent
authorized by the written consent of the hoiders for the time being
of at least sixiy-six and two-thirds per cent. (6633%) in principal
amount of each sories of the Bonds then outstanding under the Inden-
ture, such ¢hanges in or additions to the provisions of the Indenture
may be made as sueh holders and the Company may deem necessary
or advisable; and

‘WaEneas, the holders of all of the Bonds outstanding under the
Indenture have authorized by their written consent the execution of
this Ninth Supplemental Indenture and the chanpes in and additions
to the provisions of the Indenture horeinafter set forth; and

Waeneas, by Agreement of Merger dated ns of November 12, 1963
(the **Merger Agreement®’), Nevada Northern Gas Company, a cor- ;
poration duly organized and existing under the Inws of the State of <
Nevada (*‘Nevada Northern’”), was merged into the Company ; and

\VuEress, Novada Northern had outstanding at the date of said .
merger, $8,000,000 principal amount of its ‘‘First Mortgage Bonds, 3
5% % Series due 1987"" (the “Nevada Northern bonds’’), and by the :
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terms of the Merger Agreement, said bonds were constituted debis of
the Company which were to be eonsolidated under the single indenture
of the Company, the surviving corporation; and

Wneress, pursuant to the Merger Agreement the Company has
duly defermined to constitute the Nevada Northern bonds as an eleventh
series of Bonds to be secured under the Indenture, to be designated in
the Indenture (to distinguish such series from a presently outstanding
series of Bonds of the Company) as “First Mortgage Bonds, 51%%
Series B due 1987 (herein sometimes ealled #1987 Series B Bonds?*’) ;
and

Wiirreas, the Company, in the exercise of the powers and anthority
conferred upon and reserved to it under the provisions of the Inden-
ture and pursuant to appropriate resolutions of its Board of Dircctors,
has duly reseclved and determined fo make, execute and deliver to the
Trustees a Supplemental Indenture in the fornrhereof for the purposes
Lerein provided; and

Wieneas, all conditions and requirements necessary to make this
Suppleuental Indenture a valid, binding and legal instrument have
heen done, performed and fulfilled and the execution and delivery
hereof have been in all respects duly anthorized ;

Now, Tnererorg, This Innestuse WirNesser: That SourHwesT
Gas CorroraTiox, by way of further assurance and in consideration
of the premises and of the acceptance by the Trusiecs of the trusis
hereby created and of One Dollar to it duly paid by the Trustees at or
bofore the ensealing and delivery of these presents, the receipt whereof
is hereby acknowledged, and in order to secure the payment of the
principal of and any premium which may bo due and payable on and
the interest on all Bonds at any time issued and outstanding nnder the
Indenture, according to their tenor and effect, and the performance
and observance by the Company of all the eovenants and conditions
therein contained, has granted, hargained, sold, warranted, aliened,
remised, released, eonveyed, assigned, transferred, morigaged, pledged,
set over and confirmed, and by these presents does grant, bargain,
sell, warrant, alien, remise, release, convey, assign, transfer, mort-
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ghge, pledge, set over and confirin, unto the Trustees, and to their
respective successors in the trust, and o them and their assigns for-
ever, all of the property, real, peraonal and mixed, now owned by the
Company and situated in Saxy Benxanoivo Covuxty in the StaTe oF
Cavrroanta, in Boke, Huasoror, PErsmine, Bukera, Lawoer, Onur-
cumr, Livox, WasnoE, Stoney, Orysny, Doucras, Mixerar, Nye, Warie
Pine and Crark Counties, in the Srare oF Nevapa and 13 Gma Covwty,
Greexvtes County, Momave County and Piviy Couxnty, in the Stare or
Amzova (except property specifieally excepted from the lien of the
Indenture by the terms of the Indenture), and also all.of the property,
real, personal and mixed, hereafter aequirved by the Compauy wherever
situate {except propevty specifieally excepted from the iicn of the In-
denture by the terms of the Indenture), including (without in any
wise limiting or impairing by the enumeration of the same the seope and
intent of the foregoing or of any general description contained in the
indenture) all and singular the properties and rights deseribed in
Exhibit A annexed hereto and by this reference incorporated herein as
an integral parct hercof and with the effect as though deseribed in the
Original Indenture, and the following:

I
Pirr Laxes

All pipe lines of tiie Company, located and to be located in the
States of Arizona, California and Nevada, including all fransmission
lines and lateral lines, together with all easements and rights of way for
constructing, maintaining, replacing and operating the same, and all
pipes, structures, valves, regulators, metors, machinery, fixtures, equip-
ment and apparatus comprising or appuvtenant to said trausmission
Iines and lateral lines including without limitation the pipe lines
desoribed in Ixhibit A annexed hereto and by this reference incor-
porated herein as an integral part hereof.

II
Prant anp EQUIPMENT

All gas distribution and gas transmission systems of the Com-
pany, all buildings, erections, structures, generating and purifying
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apparatus, holders, engines, boilers, benches, retorts, tanks, pipe lines,
connections, service pipes, meters, regmlators, conduits, tools, instru-
ments, appliances, apparatus, facilities, machinery, fixtures, and all
other proporty used or provided.for use in the construetion, mainte-
nanre, repair or operation of such distribvition and transnission sys-
tems, together with all the certificates, rights, privileges, rights-of-way,
franchises, licenscs, ensements, grants, liberties, immunities, permits
of the Company, howsoever conferred or acquired, under, over, or
upon any private property or any publie streets or highways within as :
well as without the corporate limits of any municipal corporation. |
All gas generating plants, gas storage plants and gas manufeotur- ‘
ing plants of the Company, all the buildings, erections, structures, gen- ’
erating and purifying apparatus, holders, engines, boilers, benches, ]
retorts, tanks, instruments, appliances, apparatus, facilities, machinery,
fixtures, and all other property used or provided for usein the genera-
tion, manufacturing and purifying of gas, together with the land on :
which the same are situnted, and all other lands and ensements, vights- ?
of-way, permits, privileges, and sites forming a part of such plants or
any of them or occupied, enjoyed or used in connecetion tierewith.

IIE

Fraxopises i

All and 'singuniar, the franchises, grants, permits, immunities,
privileges, and rights of the Company owned and held by it at the date
of the exceution horeof or hereafter acquired for the construction,
maintenance; and operation of the gas plants and systems now owned
or hercafter acouired by the Company, as well as ali cortificates, :
franchises, grants, permits, immunities, privileges, and rights of the ;
Company used or useful in the operation of the property now or hera-
after mortgaged horennder, including all and singular the franchises,
grants, immunities, privileges, and rights of the Company granted by
the governing authorities of any sities and towns, or other municipali-
ties or political subdivisions, and nll renewals, extensions and modifi-
eations of said certificates, franchises, grants, permits, privileges, and
rights.

P
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CoxraacTs

All contracts relating to the purchase of nataral gas by the Com-
pany and all contracts relating to the sale of natural gas by the
Company.

V.

FysraErR PROPERTY CONVEYED T0 TRUSTEES

All property, including Bxcepted Property, which may from time
to time after the date of this Ninth Supplemental Indenture be
delivered, or which may by writing of any kind be conveyed, pledged,
gssigned or transferred, to the Trusfees, or either of ithem, by the
Company or by any person or corporation to be held as part of the
Trust Estate, as hereinafier defined ; and the Trustees are, and each of
them is, hereby authorized to receive any gnci property, and any such
conveyance, pledge, assignment or trausfer, as and for additional
security hereunder, and to hold and apply any and all such property
subject to and in accordance with the terms of the Indenture,

VI

TooeTnER WiTH ALL AND SINounar the tencments, heveditamonts
and appurtenances belonging or in anywise appertaining to the afore-
snid property, or any part thereof, with the reversion or reversions,
remainder and vemainders, renfs, issues, income and profits theveof, and
all the right, title, interest and eolaim whatsoever, at law or in equity,
which the Company now has or which it may hereafier sicquire in and
to the trust estate and evory part and parcel thereof.

To IIave axo To Horp the property and franchises hereby con-
veyed and assigned, or intended so to be, unto the Trustees and their
suceossors in the trust forever;

_ Svnsrcr, HowevER, as Lo property hereby conveyed, to Permitted
| Encumbrances;
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Bor In Trusr Neverraevess, under and subjoet to the terms and
conditions set forth in the Indenture, for the equal pro rata benefit and i
security of each and every the persons who may be or become thc *
holders of the Bonds and coupons secared by the Indenture, without
preference, priority or distinction as to lien or otherwise of one Bond
or coupon over or from the others by reason of._priori_ty in the issue or
negotiation thercof, or by reason of the date of maturity thereof, or
otherwise (except as any sinking, amortization, improvemen$, rencwal
or other analogous fund, established in accordance with the provisions
hereof, may afford additional gecurity for the Bonds of any particular
series and except as provided in § 12.01), and for securing the observ-
ance and performance of all the terms; provisions and conditions of the
Indenture,

Urox Cowormiow that, if the Company, its successors and assigns,
shall duly perform all conditions precedent to the discharge of the
Indentore in compliance with the provisions thereof, then this Ninth
Supplemental Indenture and the estate and rights hereby granted shall
cease, determine and be void, otherwise to be and remain in full forco
and ef¥ect.

Trmis Inpexrurr Furroer WirsesserH, that the Company has
agreed and covennnted, and hereby does agree and covenant with the
Trusices and their respective successors and assigns and with ihe
respeotive holders from time to time of the Bords and eoupons, or any
thereof, as follows:

ARTICLE I.
Cerlain Amendments of Indenture.

§11. Article I through Article XVI of the Indenture, as heroto-
fore amended, be and thoy hereby are mirended and restated by the
substitution therefor of the following Articles I through XVI, the pro-
visions of the Indenture which are not so mmended and restated (in-
cluding, without limitation, the sevoral conveyances and the preseribed
forms of Bonds of the several series) being heroby in all respeets
ratified and confirmed:
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ARTICLE L

Definitions and Constructions,
Definitions

§1.01. The following definitions shall, unless otherwise clearly
indieated by the context, apply for all purposes of this Indentuire and
of all certificates delivered pursuant fo this Indenture:

““ Affiliate’’ shall mean a person which direetly or indirectly through
one or more intermediaries controls, or is econtrolied by. or is under
coramon control with, the Company or any other person who is liable
on the Bonds. The term “‘confrel’’ shall mean the possession, directly
or indirectly, of the power to direct or cause the dircetion of the man-
agement and policies of an individual, firm, corporation or other legal
cntity, whether through the ownership of voting securities, by con-
tract or otherwise.

“ Application of the Company®’, “1Written Order of the Company’’,
Y IPritten Request-of the Company’, ““Wrilten Consent of the Com-
pany’’ and ““Certificate of the Company’’ shall mean, respectively, an
application, order, request, consent or certificate signed by the Prosi-
dent or a Viee President and by the Treasurer or an Assistant Treas-
urer or the Sceretary or an Assistant Scoretary of the Company.

“duthorized Newspaper', when used with reference to a par-
ticular munieipality or county, shall mean a newspaper prinfed in
the English language and customarily published and of general cir-
culation in such municipalily or counfy at least once on each day, other
than holidays and Sundays, in each calendar week, unless no such
newspaper shall be published once on each day in such munieipality or
counly, in which case such a newspaper published at lenst once in eash
week in such munieipality or county may be substifuted.

““Bond’’ shall mean one of the bonds issued hercunder. ‘1978
Series Bond’’ shall mean one of the First Mortgage Bonds, 45 Series
due 1973, issued hercunder, The term /1981 Series Bond’’ shall mean
one of the Tirst Mortgage Bonds, 5% Series due 1981, issued here-
under. The term “1979 Series Pond’? shall mean one of the First
Mortgage Bonds, 484 % Series due 1979, issued hereunder, The torm
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41981 Series Convertible Bond’ shall mean one of the First Mortgage
Bonds, 5% Convertible Series due 1981, issued hereunder. The term
w1973 Seriee A Bond'" shall mean one of the ¥irst Mortzage Bonds, 5%
Series A due 1973, issued hereunder. Tlie term ‘1977 Series B Bond”’
shall mean one of the First Mortgage Bonds, 5% Series B due 1977,
issued hereunder. The term ‘“1985 Series Bond’’ shail mean one of the
First Mortzage Bonds, 6% Series due 1985, issued hereunder. The
torm '‘1873 Series B Bond’’ shall mean one of the First Mortgage
Bonds, 5% Series B due 1973, issued hercunder, The term ‘1576 Serics
Bond’’ shall mean one of the First Mortgage Bords, 5% Series due
1976, issued hereunder. The term ‘‘1987 Series Boxd’’ shali mean one
of the First Mortgage Bonds, 5% % Series due 1987, issued hereunder.
The term ‘1987 Series B Bond’? shall mean one of the First Mortgage
Bonds, 5%4% Series B due 1987, issued herounder. Bonds shall be
deemed to have been “isswed’’ heremwnder when duly authenticated by
the Prustee and delivered to or upon the order of the Company pur-
suant to any of the provisions of this Indenture. ‘“Bandholder”’ or
“Liolder of Bonds’’ or any similar terms shall mean, as fo any un-
registered Bond, the bearer thereof and, as te.any coupon Bond regis-
tered as to principal or registered Bond without coupons, the person
in whose name the same is registered.

Any reference to the holders of a particular percentage or propor-
tion of the Bonds, or to the holders of a parlicular percentage or pro-
portion of the Bouds of a particular serios, shall mean the holders
al the time in question of the specificd percentage or proportion in
agzroegato prineipal amount of all the Bonds thon outstanding under
this Indenture, or of ail the Bonds of such particular series then out-
standing under ihis Indenture, as the ense may be, exeluding Bonds
owned by or for the account or benefit of the Company or an Affiliate
of the Company; provided that for the purpose of determining whethor
the Trustees, or either of them shall be protected in relying on any
divection, consent or waiver by the holders of Bonds, only Bonds which
the Trustees, or either of them knows are s0 owned shall be excluded,

-

““Capitalization’’ shall Lhave the meaning speaified in § 8.18.

“Oompany'’ shall mean the party of the first part hereto, Sovrn-
wesT Gas Conrroration {formerly Southwest Gas Corporation, Ltd.),
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and shall also inelude its suecessors and assigns, provided that mno
successor or assign which shall become such otherwise than in aceord-
ance with the provisions of §14.03A shall be entitled to procure the
authentication and delivery of Bonds hereunder,

““eost basis'’', when used with reference to Retirements, shall mean,
as to any property owned by the Company on Jume 1, 1951, the
amount at which the same was earried on the books of the Company
at such date, after dedueting thorefrom applicable reserves for depre-
ciation and/or for retirements as of that date, and as to any prop-
erty acquired subsequent to such date, the cost thereof,

"“Counsel’” ghall mean a person or firm of persons engaged in the
independent practice of law, acceptable fo the Trustee, who may but
need not be a person or persons regularly. retained by the Company
or by an Affiliate,

“eurrent indebledness’’ shall have the meaning specified in § 8.14.
““Debt’’ shall have the meaning specified in § 8.18.
‘" Deposifed Cash’’ shall have the meaning speeified in § 6.03.

““Engineer’’ shall mean an individunl, n copartnership or a corpo-
ration engaged in the engineering profession, who shall be sclecled
by the Company and approved by the Trustee in the exercise of reason-
able eare (unless specifically required to be sclected by the Trusteo,
in which ease the Trustee shall make such selection in the exercise
of reasonable carc), and who may be but need not be an officer or
employee of the Company or of an Afliliate, unless specifically required
fo be an Independont Engincer.

“‘ Events of Default’’ shall have the meaning speeified in ¢§ 12.02.
“Funded Debt'’ shall have ihe meaning speoified in § 8.18,

‘“Indenture’ shall mean this indenture of mortgage, as the same
may from time to timo be supplemented, modified or amended. **First




muental to the Tdenture ; ”L'tghth Supplemeﬂtal Indenture’ ) shn]l mean
tae Supplemental Indenture dated July 1, 1962, snpplemental to the
Indenture; “Ninth -Supplemenfal Iﬂdenture” shall mean the Supple-
mentnl Indenture dated December 31 1968, suppl(,mentul to the

Indenture. .

““Independent’’, when applied to any Engineer or-other person
signing any other certificate or report, shall mean such a person who
(1) is in fact independent, (2) does not hn.vc any substantial inferest,
diveet or indireet, in the Company or in any Affilinte and (3) is not
connected with the Company or any Afilinte of the Company, as an
officer, employee, promoter, underwriter, trustee, partner, director or
person performing similar functions,

¢ Individual Trusiee” shall mean C. B, Pelt or his successor for
the time being in-the trust hereundey,

s Interest Charges on the Seccured Bonded Debt” ghall have the
menning speeified in § 5,01 B{10).

“Hen hereof’’ and ‘‘lien of this Indenture”’ shall menn the lien
crentad by these presents (ineluding the lien created by the granting
clauses hercof on properties hereafter acquired) and ihe lien created
by any subsequent conveyance or delivery to the Trustees, or eithar of
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them (by whomever made), effectively constituting any property a part
of the security held by the Trustees, or either of them, npon the terms
and trusts and subject to the conditions specified in this Indenture,

“Net Amount of Property -Additions’’ under any particular Cer-
tificate of the Company shall be computed by deducting from (1) the
lesser of cost (determined in compliance with sound accounting prac-
tice) or the fair value to the Company (as eertified in such Tertificato)
of the Property Additions nsed for the purpose of the Indenture under
such Certificate (herein called the “*Gross Amount of Property Addi-
tions”’), (2) an amount (herein ealled the *“Retirement and Renewal
Deduction”) equal to the greater of the following (a) or (b):

(n) the excess, if nuy, of (i) the cost basis of all Retire-
ments for the period from {x} the date to which Retirements
were certified in Certificates of the Company filed pursuant to |
§5.01 of the Indenture as in effect prior to the execufion and |
delivery of the Ninth Supplemental Indenture, to (y) the end
of thie period veflected in the computation of Retiremients in the 5
particular Certifieate of the Company, over the sum of (ii) and g
(iii) ; (ii) the cost basis-of all such Retirements for such peried :
specified in (i} above whiclk have been previousty reflected in
cemputntions of the Retirement and Renewal Deduction filed
with the Trustee, and (iii) Retirement Credits, if any, during
the period speeified in (i) above, or

(b} the exeess, if any, of (iv} the aggregate amount of the
Reuewal and Replacement Obligation of the Compauy for the
period from Qetober 1, 1963, to the end of the quarter-annual
period (accrued on a quarterly basis as to any period less than
a fiseal year) next preceding tho date of the partioular Certifi-
cato of the Company, over (v) the amount of such Renewal and
Replacement Obligation for such period specified in {iv) above
which has been previously reflected in eomputations of the Re-
tirement and Renowal Deduetion filed with the Trustee.

(If in any case, by redson of applicable Retirements Oredits, the sum
of (a}(ii) and (iii} execeds the amount of (a)(i), the amount of (a)
shall be deemed to Lo zerv, but any such excess oredit may be carried
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forward and used as a Retirements Credit in conneatlon with a subse-
quent computation of (a).)

“Net Earnings’! of the Company for any period shall be deter-
mined by dedueting from the amount.of its gross revenues for such
period, all oporating expenses and other proper deductions from in- :
come for such period, including (without in any respeet limiting the
gencrality of the foregoing) interest on- all-ontstanding indebtedness,
amortization of debt discount and expense, amortization of all-other
deferred items properly subjeet. to amortization, provisions for all ;
taxes, including income taxes, provisions for all confingeney reserves, §
whethoer general or specinl, provisions for depletion, if any, and pro-
visions for depreciation and ohzolescence of the depreciable properties
of the Company located in each of-the states in.which the Company con- :
ducts its business, in the amounis actually deduefed on the books of the
Company in respeet of such properties in complianee with applieable
rulings and regulations of the respeotive regulatory authorities having
rate making jurisdietion in sueh-states, provlded that the aggregate
amount of sueh provisions for depreciation and-obsolescence shall in
no event be less than 3% of gross deprecinble property of the Com-
pany, provided, however, that

|

(a) Profils realized or losses incurred upon the sale or other
disposition of eapital assets’ shall be excluded.

{(b) Net Em'nings shall not reflect s enrnings or as a de- :
duetion from earnings any adwstment made during such period :
(whether made through surplus or income accounts) properly
allributable to operations prior to Socptember 1, 1856, or mere
reversals of reserves existing on Septomber 1, 1956.

(o) Net Enrnings shall not vefleot any write-down or writs.
off (cither by one dircet charge or by amortizntion over o period)
of tha exeess of cost of properties to the Company or its prede-
cessors over the original cost of such properties when first de-
voted to public use or any write-up of any defloiency of such
cost over the original cost thereof.
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““Net FEarnings Available for Interest’ of the Company for -any
period shall be determined by adding to the Net Earnings of the Com- ‘o
pany for such period (but only to the extent that the same were de-
ducted in computing such Net Earnings) {i})-all interest charges for
sueh period, (ii) all amortization of debt discount and expense for such
poriod, and (iii) all income faxes, excess profits-taxes or other like
taxes imposed on, or measured by, income determined after deduction
of interest charged for such period, and Ly dedueting from such Net
Earnings of the Contpany for such period the amount, if sny, by which
net non-operating revenues of the Company for such period exceeds ten
per eent. (10%) of the gross operating revenues of the Company for
such period.

If at the time of any such computation sny property of the Com-
pany is subject to any lien or other encumbranee {(other than Permitted
Inenmbrances) prier te the lien hereof, securing indebtedness in
ezcoss of Fifty Thousand Dollars ($50,000), the net earnings of such
property, estimated if necessary, shall be excluded in making the fore-
going computation of Net Barnings Available for Tnterest.

In ense the Company shall have acquired any property which is
subjeet to the lien of this Indenture within or after the peried for
which Net Earnings Available for Interest is caleulated, the Company,
in computing the same, shall be entitled to include the net carnings of
such property for the whole of such period, to tlic extont that the same
may not have been othierwise included and might have been included
if such property had heen owned by the Company during the whole of
such period. The net earnings of ‘any properily so acquired for the
i ; poriod preceding such acquisition shall be ascertained and computed as
| if sueh properly had been owned by the Company during such period.
' It any Retivements having an aggregate cost basis in excess of
Fifty Thousand Dollars ($50,000), the earnings of which ean bo sepa-
rately determined under the bookkeeping practice of the Company,
sholl have occurred within or affer the period for which the enlenlation
of net carnings is made and hefore the authentication and delivery of
the Bonds in respect to which the Net Barnings Available for Interest
have been compnted, the Net Earnings Available for Interest for such
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period shall exclude the net earnmgs, estxmated lf necessary, of such
Retirements. oo : )

““Nevada Northern’’ shall mean Nevada Nortliern Gas Company,
a Nevada eorporation. :

“Nevada Northern bonds’ shall have ﬂm meamng speclﬁed in
§ 2.05K,

““Original Indenture’’ shall mean the Indeniure of Mostgage and
Deed of Trust dated June 1, 1951 between the Company (then named
‘Southwest Gas Corporation, Ltd.”?) and Union Bank & Trust Co. of
Los Angeles, as Trastec, as originally executed.

““gutstanding’’, when used as of any particular time with refercnce
to Bonds, shall menan all the Bonds which theretofore shall have boen
issued under this Indentare, except: :

(a) Bonds theretofore cancelled or surrendercd to the Trus-
tee for cancellation;

(b) Bouds for the payment or redempfion of which money
in the neeessary amount shall have heen deposited with the
Trustes, whether upon or prior to the mwaturity or the redemp-
tion date of such Bonds, provided that if such Bonds are to be
redeemed prior to the maturity thereof, notice of such redemp-
tion shall have been given, as provided hcrem, or provision satis-
factory to the Trustee shall hava been made therefor;

{¢) Bonds in lieu of and in substitution for which other
Bonds shall hiave been nutlmntlcnted and delivered pursuant
to the terms of § 2.10; and

{d) Bonds deposited with or held by the Trustee undor any
of the provisions of this Indenture, including any so held under
any Sinking Fund or other similar fund,

“Permitied Encumbrances’ shall mean as of any partiovlar time
any of the following:

{1} Tiens for tuxes, nssessments, or governmental charges
for the then current year or which are not yet delinquent,
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(2) Liens for taxes, assessments or governmental charges
already due, but the validity of which is being -contested at
the time in good faith as provided in § 8.05.

(3) Liens and chai‘g:'ers ‘incidenial to ecurrent operation or
construction during the six months next precedirig- such time,
which have nof been ﬁled or asserted

(4) Liens, securing obhg,atlons nexther assumed by the Com-
pany nor on account of which it customarily pays mterest exist-
ing, either at the date of execution hereof, or, as is property
thereaftor acquired, at the time of acquisition by the. Company,
upon real estate or rights in or relating to real estnte aequired
by the Company for transmlssmn line, dlstnbuhon lme, or right
of way purposes.

(5) Liens for workmen's compensation awards not due or
delinquent. .

(6) Rights reserved to or vested-in any municipality or
other publie authority to purchase or acquire any properties of
the Company.

(7) Lions or other encumbrances as to which cash sufficient
to pay or redeem all indebtedness secured theréby shall be held
in trust for such purpose by the Trustee,

(8) Zoning laws and mdmnnces, easements, restrictions and
similar encnmbrnnces and roinor defects or 1rregulnmtaus of title
whiclk do not impair the use of the proporty in the operation
of the business, In determining, for the purpose of any opinion
to be delivered hereunder, whether any such defect, irregularity,
Inw. or ordinance, or easement, restriction or similar encum-
brance impaira the uso of the property subjéet theroto in the
operntmn of the business of the Company, counsel giving such
opinion may rely on a Certificate of an Engineer.

{9) The lien of this Indenture.
(10) Liens junior to this Indenture.

““person’ shall mean an individual, a corporation, a partnership,
a trust or unincorporated organization, a joint stock company or other
similar organization, a government (including, withont Jimitation, the
United States of Amorica) or political subdivision thereof, or any
other legal entity.
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“Property Additions’’ shall mean and comprise only fangible
property of a permanent nature (including easements and rights-of-way
and permanent tangible betterments, improvements and additions of,
upen and to the property of the Company, and equipment and appli-
ances installed as a part of the operating property of the Company),
located in the States of Arizona, California or Nevada, used by or
useful to the Company in the business (horein called the ““GQas Busi-
ness’), of purchasing, transmitting, distributing, scliing and/or sup-
plying as a public utility natural and/or liquefied petroleum gas and any
by-products thereof (such properties being herein someotimes referred
to as ““Gas Properties’’), acquired by the Companj' subsequent to the
date of execution hereof, by purchase, consolidation, merger, construe-
tion or in any other way, and the term “Property Additions?® shall
include but not be limited fo the following

{1) Permanent improvements, betterments and additions
of the character above described in process of construction or
partially completed construction work, insofar ns actually con-
structed or erected subsequent to sueh dato.

(2) Property of the character above deseribed construected
or acquired to repiace an item of property whose retirement
has been eredited to plant account.

(3) Paving, grading and other improvements to public
highways, streets and alleys and other publie lands required for
or in comnecetion with the insfallation: or repair of overhead,
surface or underground facilitios of the Compuany and paid for 3
by the Company (notwithstanding the faet that title thereto l
may nol be in-the Company).

*“Property Additions”’ shall not include

(a) any Excepted Property, or

(b) any proporty acquired or constructed by the Company
the cost of whieh may not under sound accounting praetice prop-
erly be capitalized, or

(c) any properly subject to a lisn or encumbrance other
than Pormittled Emcumbrances, or

(@) natural gas wells and leases, or natural gas produetion
property, or gathering lines.
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“Renewal and Replacement Obligation’’ shall bave the menning
speeified in § 9.06.

“ Resolulion’’ and ' Resolution of the Board’’ shall mean a resolu-
tion eertified by the Secretary or an Assistant Secretary of the Com-
pany to have been duly adopted by the Board of Directors of the
Company.

““responsible officer or officers’ of the Trustee shall mean the
chairman and vice-chairman of the board of directors and the executive
committee, the president, any vice.president, any irust officer, any
nssistant vice-president, the seeretary, the treasurer, tle eashier, and
every officer and assistant officer of the Trustee customarily performing
functions similar to those performed by the foregoing individnals or
to whom any corporate trust matter is referred because of his knowl-
edge of, and familiarily with, a pariicular subject.

“Retirement and Renewal Deduction’’: See definition of Net
Amount of Property Additions.

“Retirements” shall mean:

(a) All property whieh shall have been released from the
lien hercof,

(b) All morvigaged property which shall have been worn
out, retired or abandoned or which has otherwise permanently
ceased to be used or useful in the Gas Business of the Company,
and

{e¢} All mortgaged property which has been destroyed.

““Retirements Credits’’ shall mean the following credits, which (to
the extent that the same have not proviously been so used) may be
applied agninst Retiroments:

(n) The amount of cash and/or other consideration received
by the Trustec in connection with the release of any mortgaged
property, and

(b) The amount of insurance moneys paid to the Trustee
pursuant to the provisions of §8.08 on account of the destrue-
tion of any mortgaged property.
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‘“Stock Payments” shall have the meaning specified in §8.183
“ Amount”’ when nsed with- refelonce to a: Stoek Payment ‘shall mean
the amount of eash paid, and the greatel of net book value or fair
market value at the time of distribution of property distributed, in
respect of such Stock Payment.

“‘Subsidiary’’ of the Company shall mean any. corporation more
than fifty per cent. (50%) of the issued and outstanding stock of which
having ordinary voting power (other thaii stoek which has acquired
such power only by reason of the happening of a coutingency) shall
at the time be directly or indirectly through one or more intsrmediaries
owned or controlled by the Company.

““Trustee’ shall mean Baxg or Amerioa Narlonar Trust anp
Savines Assocratiox (successor Trustee to Union Bank & Trust Co.
of Los Angeles), the party of the second part, or its successor for
the time being in the trust hereunder.

“Trustees’’ shall mean the Trnétee and the Individoal Trustee,
collectively.

“Trust Estate’, ‘‘morigaged premises’ and ""morigaged prop-
erty’’ shall mean as of any particular time the property which at said
time is subjeet to the lien of this Indenture.

“Trust Moncys’’ shall have the meaning épeciﬂcd in § 11.09.

"“used for any purpose of the Indenture’. Whenever the Com-
pany is required to state in any Certificate of the Compauny delivered |
hereunder: that the property has not theretofore been ‘‘used for the |
purpose of the Indeniure’” such phrase shall mean (a) {when used with ’
reference lo property other than Bonds) that the property in question

|
! (i) Whas not owned by tho Company on the date of the exe-
. ention and delivery of the Original Indenture;

{(ii) Has not been (and will not, by any then ponding appli- ;
cation, be) made the basis for the authentication of ndditional
Bounds hercunder or for the withdrawal of any ecash from the

Trustee or from the trustee or other holder of a prior lien or for ;
any credit in lieu of cash under any provision of the Indenturo; t

3
H
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(iii) Has not been acquired or constructed to replace any
property dasposed of pursuant to § 11 01(b) which has not been
reflected in Retirements, or to repau, replace or restore in-
sured property the proceeds of the insurancé on which shall
not bave been regquired to be paid to the Trustee pursvant to
the provisions hereof;

(iv) Has not been included in a Certifieate of the Company
delivered fo the Trustee to meet the requirements of any other
provisions of the Indenture which may be satisfied by the use of
Property Additions; and

(v) Was not Funded Property as defined in Section 1.08
of the Indenture as in effeot immediately prior to the cxecution
and delivery of the Ninth Supplementai Indenture;

and {b) (when used with reference to Bonde) that the Bonds in question

(i) Have not been (and will not, by any then pending appli-
eation, be) mado the basis for the anthentication of additional
Bonds hercunder or for the withdrawal of any cash from the
Trustee or from a frustee or other holder of a prior lien;

{ii) Have not been redeemed or paid through the applica-
tion of cash by the Trustee or the trusteo or other holder of a
prior lien;

(iii) Have not been retired through the operation of the
Sinking Fand or of any other amortization, improvement, re-
newal, replacement, sinking, or other analegous fund, or deliv-
ered to the Trusice in satisfaction of the obligation of the Com-
pany in respeet of the Sinking I'und or of any such other fund;

(iv) Have not been cancelled upon the issuance of other
Bonds in exchange or substitution therefor; and

(v) Have not been delivered to the Trustee to mest the
requirements of any other provisions of tho Indenture which may
be satisfied by the delivery of Bonds,

Property Additions reflected in the Gross Amount of Proporty
Additions shown in a Certificate delivored to the Trustec to meot the
requirements of § 9.06 shall not be deemed to have theretofore been
‘‘used by the Company for the purpose of the Indenture.’”” The fact

108
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that property has theretofore become subject to the lien of the Inden-
iure, or is required so to be, shall not be deemed to mean that the same
fias theretofore heen ‘‘used by the Company for the purpose of the
Indenture® within the meaning of this definition.

The Company, at its option, may include in any Certificate of the
Company filed with the Trastee any or-all Property Additions mot
theretofora used for the purpose of the Indenture, notwithstanding
that the amount of Property Additions so included exceeds the amount
of Property Additions required to be used for the purpese for which
such Certifiente is filed, In such case,

(i} the amount of Property Additions which ahall thereafter
be deemed to have been ““used for the purposo of the Indenture?’
under such Certificate shall be the amount of Property Additions
so required to be used and not the total amount of Property
Additions included in such Certificate, nnd

(ii) particular Property Additions (and, if necessary fo
produce an exact amount of Property Additions, an undivided
interest in a particular Property Addifion) shall be deemed fo
have been ‘“used for the purpose of the Indenture’* in the order
of acquisition of such Property Additious by the Company, as
shown on its books and records of aceount.

Determinations of Costs of Properly Additions or Earnings.

§1.02. Subject to tho provisions of the definitions of Property Ad-
ditions, Net Earnings and Net Earnings Available for Interest in § 1.01,
all determinations of costs of Properly Additions or of enrnings pur-
suant to this Indenture shail be made and all finaneial statements to be
delivered hereunder shall be prepared in accordance with the practice
lawfully preseribed by the Publie Ulilities Commission of the State
of California, or other regulatory anthority having jurisdistion over
the Company or other Jnwfully preseribed practiee nnd, in the absenco
of any practice so preseribed, in accordance with sound accounting
practice.

Effect of Documents Filed With Trustee.

§1.08. Wherever in this Indenture, in econnection with any appli-
cation or certificate or roport to the Trustee horeunder, it is provided
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that the Company shall deliver certificates, opinions, reports and/or

other decuments as a condition of the graniing of such application, i
or as evidence of compliance with any condition or covenants herein
contained, it is intended that the truth and acouraecy, at the time of
the granting of such applieation or at fhe effective date of such cer-
tificate or report (as the casc may be), of the facis and opinions
stated in such decuments shall in ench and every such case be condi-
tions precedent to the right of the Company-to have suck. applieation
granied or fo the effectiveness of such certificate or report, Neverthe-
less, upon any such application, certificate or report, the decuments
required by any of the provisions of this Indenture to be delivered to
the Trustee as a condition of the granting of such application, or as
evidence of such compliance, may, subject to the provisions of ¢ 15.01,
be received by the Trustee as conclusive evidence of any statement
therein contained, and shall be full warrant, authority and protec-
tion to the Trustee acting on the faith thercof. Before granting
any sueh application, or accepting such evidence of compliance, the
Trustee in its diserotion may make suel independent inquiry or in- _
vestigation as to it miny seem proper into the truth and accuracy L
of the matters evidenced by any sueh document. If the Trustee shall
determine to make such further inguiry, it shall be entitled to examine
the books, records and premises of the Company, either itself or by
agent or atlorney, and uniess satisfied, with oy without such examina-
tion, of the truth and accurney of the matters stated in such docu-
ments, it shall be undor no obligation to grant the application or to
accept such ovidence of compliance. The reasonable oxpenses of such
examination or other inquiry shall be paid by the Company, or if paid
by the T'rustee shall be-repaid by the Company, upon demand, with :
interest at the rate of six per cent. {6%) per annum, and, until such
repayment shall be seeured wuler this Indenture, in priority to the i
Bonds and coupons. !

Cross References.

§1.04, All references herein to ** Artieles’” and other subdivisions _
are to the eorresponding Artieles or other subdivisions of this : i
Indenture ; references by the symbol **§°” are to corresponding Scetions :




800K .S PAGE . a1

23

of this Indenture; and the words “‘herein,”” ‘hereof,”’ *'hereby,”
““hereunder,’”’ ‘‘hereinbefore’” and ““hereinafter’” and other words of
similar purport refer to this Indenture generally and not to any par-
tienlar Article, Scction or other subdivision hercof. References to
any Seetion by number and one or more other letters or numbers refor
to that clawse, paragraph or subdivision of said Section so leftered
or numbered and not to said Seetion as a whole,

ARTICLE 11

Form, Execution, Delivery, Registration and
Exchange of Bonds,

Exccution of Bonds.

§2.01. All Bonds to be secured hereby shall be signed by the
President or a Vice-President of the Company, and the corporate
seal of the Company shall be thereto affixed and attested by iis See-
refary or an Assistant Secretary. The corporate seal of the Company
may be aflixed to any Bond by printing, engraving, lithographing,
stamping or otherwise making, placing or affixing upon such Bond, by
any process whalever, an impression, facsimile or othor reproduction
of such corporate seal. In case any officer who shall sign or seal any
Bond as aforesaid shall cease to bo such officer befors the Bond so
signed or sealed shall have been aciually authenticated and delivered
by the Trustee, such Bond may, neverthelsss, upon the request of the
Company, be issned, authentieated and deliverad ns though such person
had not ceased ‘Lo be an oflicer of the Company, Any Bond secured
hereby may be signed or sealed by any pevson who may be an officer
of the Company af the lime of such signing or sealing, although such
person may not lave been such ofticer at the dato of sueh Bond,

Numbering of Bonds.

§2.02. Tho 1973 Scrics Bonds in coupon form shall be nuinbered
from M1 upward. Any other and furtlier Bonds whiech may be anthen-
tieated under Lhis Indenture shail be nombered in sueh manner as may
be determined by the Company and approved by the Trustee. Any
such Bond may bear such additiooal lettor or letters and/or other
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designation or designations and may contain therein or have imprinted
thereon such legend or legends as may be required in order to comply
with any law or with any rules or regulations made pursuant thereto
or with the rules and regulations of any stock exchange or of the
Securities and Exchange Commission or to conform to usage,

Authenticalion of Coupons; Facsimile Signatures.

§208. The coupons to be attached to eompon Bonds shail be
authenticated by the facsimile signature of the present Treasurer o
any future Treasurer of the Company, it being intended thqt the Cowm-
pany may adopt and nse for that purpose the facsimile signature of any
siich Treasurer notwithstanding that he may have ceased to be the
Treasurer of the Company at tho time when said Bonds shall be £
autheniicated and delivered. -

Authentication of Bands. -

§2.04. Al Bonds, when executed by the Company, shall be deliv-
ered to the Trustee, to be authenticated by it, and the Trustee shall -
authenticate and deliver the same only as provided in this Indenture.
Only such Bonds as shall bear thereon the certifieate of the Truslee,
duly signed, skall be secured by this Indenture or cntitied to any lien
or benefit hereunder, and such certifieate of the Prusice upon any such
Bond executed on behalf of the Company shall be conclusive evidence
and the only evidence that the Bond so authonticated has been duly
issued hercunder and is entitled to the bLenefits of tho trust hereby
ereafed,

Denominations; Issuable in Series; Lerms of Particular Series; Forms
of Bonds and Coupons.

§2.05. At the oplion of the Company the Bonds may he issued
in one or more series,

A.  The 1973 Series Bonds may be issued s coupon Bonds regis-
lerable as to principal, in the denomination of $1,000 und/or as regis-
tered Bonds without coupons in denominations of $1,000 and any
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multiple of $1,000 authorized by the Company. The execution by the
Company of any Bond in any such denomination shall be conclusive
evidence of the aunthorization thereof. The 1973 Series Bonds shall
mature on June 1, 1973; and shall bear interest at the rate of four
per cent. (49%) per annum, payable semi-annually on December 1 and
June 1 of each year until the principal thereof shall have become
due and payable and thevenfter if default be made in the payment of
such principal, at the rate of six per cent. {6%) per anpum until the
principal thereof shall be paid. Both the principal of ard interest on
the 1973 Series Bonds shall be payable at the principal irust office of
the Trustee in the City of Los Angeles, California, or at the option of
the holder, at the office or ageney of the Company in the Borongh of
Manhattan, The City of New York, in coin or currency of the United
States of Amerieca which at the time of payment shall be legal tender
for the payment of public and private debis.

The form of the 1973 Series Bonds shall be substantially as set
forth in the preambles to the Original Indenture.

The commencement of the firat period for the 1973 Series Bonds
shall he June 1, 1951, and the 1973 Series Bonds in conpon form shall
he dated June 1, 1951,

B. There shall be a second scties of Bonds, kuown as and
entitled *'Iirst Morignge Bonds, 5% Series due 1931°" (herein called
the ‘1981 Series Bouds™') and {he form thercof shnll contain suitable
provisions with respeet to the matlers hereinalter in this Paragraph B
specified and shall in other vespeets be substantially as set forth in the
preambles to the Original Indentuve, with suitable variations.

The nggregate principal amount of 1981 Seriss Bonds whieh may
be authenticated and delivered and outstanding under the Indenturs is
Two Million One Hundred Thousand Dollars ($2,100,000). No addi-
tional 1981 Series Bonds may he authenticated and delivered pursuant
to Article V, VI or VII of the Indenture without the consent in writing
of the holders of all then outstanding 1981 Series Bonds.

The 1981 Series Bonds shall bear interest at the rate of five per
cent. (5%) per annmm and shall mature November 1, 1981, The com-
mencement of the first tnterest period for the 1981 Series Bonds shall
be November 1, 1956,
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The 1981 Series Bonds shall be coupon Bonds of the denomination
of One Thousand Dollars ($1,000) and registered Bonds without cou-
pons of the denominations of One Thousand Dollars ($1,000) and any
maltiple theveof, The coupon Bonds of the 1981 Series Bonds shall be
dated as of November 1, 1956, The registered Bonds of the 1981
Seriocs Bonds without eoupons shall be dated as provided in § 2.08.
All 1981 Series Bonds shall bear interest from their respective dates,
such interest to be payable semi-annually on the first day of November
and May in each year, the first interest payment date being May 1, 1957.
Both the prineipal of and the interest on the 1981 Series Bonds shall
be payable at the oflice or agency of the Company in the Borough of
Manhattan, The City of New York, or, at the option of the holdey, at
the prineipal oftice of the T'rustee in the Cily of Los Angeles, Californis,
in any coin or curreney of the United States of America which at the
thme of payment shall be legal tender for the payment of public and
private debts.

The coupon 1981 Series Bonds shall be numbered from MB-1 up-
ward, and the registered 1981 Series Bonds shall be numbered from
RB-1 upward.

(. There shall be a third series of Bonds, known as and
entitled *“First Mortgnge Bonds, 434 % Series due 1979’ (herein called
the ““1979 Serics Bonds’), and the form thoreof shall contain suitable
provisions with respeet to the matters hereinafter in this Paragraph C
speeified and shall in olher respects be substantially as set forth in the
preambiles to the Original Indenture, with suitable variations.

The 1979 Series Bonds shall bear interest at the rate of four and
three quarters per cent. (434%) per aunum and shall matare Septem-
ber 1, 1979. The conuncncement of the first interest period for the
1979 Series Bonds shall be September 1, 1954,

The 1979 Series Bonds shall be eoupon Bonds of the denomination
of One Thounsand Dellars {$1,000) and rogistered Donds without cou-
pons of the denominaiions of Ono Thousand Dollars ($1,000) and any
muitiple thereof. The coupon Bonds of the 1979 Series Bonds shall be
dated ns of September 1, 1954, The regisiored Bonds of the 1979
Series Bonds without coupons shall be dated as provided in § 2.08.
All 1979 Series Bonds shali bear interest from their respective dates,
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such interest to he payable semi-annnally on the first day of March
and September in each year, the first interest payment date being
March 1, 1957, Both the principal of and the interest on the 1979
Series Bonds shall be payable at the office or agency of the Company
in the Borongh of Manhattan, The City of New York, or, at the option
of the holder, at the prineipal office of the Trustee in the City of Los
Angeles, California, in any coin or currency of the United States of
Ameriea which at the time of payment shall be legal tender for the
payment of public and private debts,

The coupon 1979 Series Bonds shall be numbered from MC-1
upward, and the registercd 1979 Series Bonds shall be nuittbered from
RC-1 upward. :

1. There shall be & fourth series of Bonds, known as and en-
{itled “First Morigage Bonds, 5% Convertible Series due 1981"
(herein called the “ 2981 Series Convertible Ronds”’). The 1981 Series
Convertible Bonds are not further deseribed herein inasmuch as no
1981 Series Converiible Bonds remain outstanding, For a statement
of the terins and provisions applicable to the 1981 Series Convertible
Bonds, reference is made to the Third Supplemental Indenture,

K. There shall be a fifth series of Bonds, known as and en-
titled **First Mortgnge Bonds, 5% Series A due 1973* (herein ealled
the 1973 Series A Ronds’’), and the form thereof shall contain suit-
able provisions with respeet to the matters hercinafter in this Para-
eraph I} specified and shall in other respeets be substantially as set
forth in § 2.03 of the Fourth Supplemental Indenture.

The 1973 Series A Bonds sholl bear intervest at the vate of five
per cont. (5%6). per muoum and shall mature May 1, 1973. The dale of
commencement of the first interest period for the 1973 Scries A Bonds
shall he May 1, 1957,

Phe 1973 Series A Bonds shall bo coupon Bonds of the denomina-
tion of One Thousand Trollars {$1,000) and vegistered Bonds without
coupons of the denominations of One Thousand Doltars ($1,000) and
any multiple thercof. The coupon Bonds of the 1973 Series A Bonds
shall be dated as of May 1, 1957, The registered Bonds of the 1973
Series A Bonds without coupons shall be dated as provided in §2.08.
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All 1973 Series A Bonds shall bear interest from their respective dates,
snch interest to be payable semi-annually on the first day of May and
November in each year, the fivst interest payment date being Novemher
1, 1957. Both the principal of snd the interest on the 1978 Series A
Bonds shall be payable al the principal office of the Trustee in the City
of Los Angeles, California, or, at the option of the holder, at the office
or ageney of the Company in the Borough of Manhattan, The City of
New York, in any coin or enrrency of the United States of America
which at the time of payment shall be legal tender for the payment of
public and private debts.

The coupon 1973 Series A Bonds shall be numbered from ME-1
upward, and the registered 1973 Series A Bonds shall he numbered
from RE-1 upward.

F. There shall be a sixth series of Bonds, krown as and entitled
“First Morvtgage Bonds, 3% Servies B due 1877’ (herein ealled the
““1977 Series B Bands’’}, and the form thercof shall contain suitable
provisions with respeet to the matters hereinafter in this Paragraph F
specified and shall in other respeots be substantially-as set forth in
§ 2,03 of the Fourth Supplemental Indenture, with suitable variations.

The 1977 Series B Bonds shall bear interest at the vate of five per
cenl. (5%) per anmnm and shall mature May 1, 1977. The date of
commencement of the firsi interest peviod for the 1977 Series B Bonds
shall be May 1, 1957,

The 1977 Series B Bonds shail be eonupon Bonds of the denomina-
tion of One Thousand Dollars ($1,600) and registered Bonds without
cotipons of the denaminations of One Thousand Deliars ($1,000) and
any multiple therer?, The coupon Bonds of the 1977 Scrics B Bonds
shall be dated as of May 1, 1957, The registered Bonds of the 1977
Series BB Bonds withont conpons shall be dated as provided in § 2.08.
Ail'1977 Series B Bonds shall bear interest from their respeetive dates,
such intevest to be payable semi-anmmally on the fivst day of November
and May in each year, the first interest payment date being November
1, 1957. Both the principal of and the interest on the 1977 Series B
Bonds shall be payahle at the principal oflice of the Trustee in the City
of Los Angeles, Californin, or, at the opfion of the hulder, at the
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office or agency of the Company in the Borough of Manhattan, The ‘
City of New York, in any eoin or eurrency of the United States of =
Ameriea which at the time of payment shall be legal tender for the
payment of public and private debts,

The coupon 1977 Series B Bonds shall be numbered from MPF-1
npward, and the registered 1977 Series B Bouds shall be numbered
from RE-1 upward. |

Q. There shall be a seventh series of Bonds, known as and enfitled
“Pirst Mortgage Bonds, 6% Series due 1985'* (herein called the ‘1985
Series Bonds’'), and the form thereof shall contain suitable provisiona
with respeet to the matters horeinafter in this Paragraph G specified
and shall in other respects be substantially as set forth in § 2.02 of the
Sixtl Supplemental Indenture.

The aggregate principal amount of 1985 Series Bonds which may
be aunthenticated and delivered and outstanding under the Indenture is
One Millien Five Hundred Thousand Doliars ($1,500,000). No addi-
tional 1983 Scries Bonds may be authenticated and delivered pursnant
to Article V, VI'or VII of the Indenture without the consent in writing
of the holders of all then outstanding 1985 Series Bonds.

The 1985 Series Bonds shall boar interest at the rate of six per
cent. {6%%) per npuum and shall mature Auvgust 1, 1985, The date
of commencemnt of the first interest peried for the 1985 Series Bonds
shall be' August 1, 1960. |

The 1935 Series Bonds shall be eoupon Bonds of the denomination ;
of One Thousand Dollars {$1,000) and One Hundred Thousand Dollars
($100,000) and registered Bonds without coupons of the denomina-
tions of One Thousand Dollars ($1,000) and any multiple thoreof, The
coupon Bonds of the 1985 Series Bonds shall be dated as of August 1,

1960, The registered Bonds of the 1985 Scries Bonds withont coupons
shall be dated as provided in §2.08. All 1985 Sories Bonda shall bear
interest from their respective dates, such interest to bo payable semi-
annually on the first day of February and August in each year, the first
interest payment date heing February 1, 1961, Both the prineipal of
and the interest on the 1985 Series Bonds shall be payable at the prin-
cipal office of the Trustec in the City of Los Angeles, California, or, at
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the option of the holder, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, in any ecin or currency
of the United States of America which at the time of payment shall be
legal tender for the payment of public and private debts.

The coupon 1985 Sories Bonds shall be numbered from 3MG-1
upward, and the registered 1985 Series Bonds shall be numbered from

RG-1 upward.

H. (a) There shall be an cighth series of Bonds, known as and
entitled **First Mortgage Bonds, 5% Series B due 1973°* (herein ealled
the 771973 Series B Bonds’?), and the form thereof shall contain snitable
provisions with respect to the matters hereinafter in this Paragraph H
specified nnd shall in other respects be substantinlly as set forih in
$ 2.02 of the Seventh Supplemental Indenture.

The aggregate principal amount of 1973 Series B Bonds which
may be anthientieated and delivered and outstanding under the Inden-
ture is Seven Hundred Thirty Thousand Dollars ($730,000}. No addi-
tional 1973 Series B Bonds may be authenticated and delivered pur-
sunant to Article V, VI or VII of the Indenture without the consent in
writing of the holders of all then ouistanding 1973 Series B Bonds.

The 1973 Series B Bouds shall bear interest at the rate of five
per eent. (5%) per annwn and shall mature July 1, 1973. The date
of commencement of the first interest peried for the 1973 Series B
Bonds shall be January 1, 1962,

The 1973 Secriezs B Bonds shall be coupon Bonds of the denomi-
nation of One Thousand Dollarg ($1,000) and One Hundred Thousend
Dollars ($100,000) and registered Bonds without coupons of the de-
nominations of OQne Thousand Dollars ($1,000) and any multiple
thercof. Mhe coupon Bonds of the 1973 Series B Bonds shall be
dated as of Januavy 1, 1962, The registered Bonds of the 1973 Series
B Bonds without eoupous shall be dated as provided in §2.08. All
1973 Series B Bonds shall bear interest from their respective dates,
such interest to be payable semi-annunlly on the first day of January
and July in ench vear. Both the prineipal of and the interest on the
1673 Series B Bonds shall be payable at the principal office of the
Trustee in the Cily of Tos Angeles, California, ov, at the option of
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the holder, at the office or agency of the Company in the Borough of
Manhattan, The City of New York, in any coin or currency of the
United States of America which at the time of payment shail be legal
tender for the payment of public and private debts. i

The eoupon 1973 Scries B Bonds shall be nambered from MH-1
upward, and the registered 1973 Series B Bonds shall be numbered
from RH-1 upward.

I. There shall be a ninth series of Bonds, known as and en-
titled “‘First Mortgage Bonds, 5% Series due 1976’7 {herein called
the *"1976 Serics Bonds’’), and the form thereof shall contain suitable
provisions with respeet to the matters hereinafter in this Paragraph I
specified and shall in other respects be substantinliy as set forth in
$ 2.02 of the Seventh Supplemental Indenture,

Pursuant to the terms of § 11,02 of the Indenture, the 1976 Series
Bonds bear interest at the rate of five and twenty-eight hundredths per
cent, (5.28%) and shall mature March 1, 1976. The date of commence-
ment of the first interest peried for the 1976 Series Bonds shall be
March 1, 1962.

The aggregale principal amount of 1976 Series Bonds which may
be authenticated and delivered and outstanding under the Indenture is -
Two Million One Hundred Thousand Dollars ($2,100,000). No addi- ;
tional 1976 Series Bonds may bo authentieated and delivered pur-
suant to Arliele V, VI or VI of the Indenture without the consent in
writing of the holders of all then onfstanding 1976 Serics Bonds.

"Phe 1976 Series Bouds shall be coupon Bonds of the denomination
of One Thousand Dollars ($1,000) and One Hundred Thonzand Dollars
($100,000) and- registered Bonds without eoupons of the denomina-
tions of One Theusand Dollars ($1,000) and any multiplo thoreof, The
coupon Bonds of the 1976 Serics Bonds shall be dated as of March
1, 1962. The registered Bonds of tho 1976 Series Bonds without cou-
pons shall be dated as provided in §2.08. All 1976 Sories Bonds
shall bear interest from their respective dates, such interest to be
payable semi-annually on the first day of Marveh and September
in each year. Both the principal of and the interest on tha 1978
Series Bonds shall be payable at the principal office of the Trustes in
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the City of Los Angeles, Califozrnia, or, at the option of the holder, at
the office or agency of the Company in the Borough of Manhattan, The
City of New York, in any coin or currency of the Unifed States of
America which at the time of payment shall be legal tender for the
payment of public and private debfs.

The coupon 1976 Series Bonds shall be numbercd from MI-1 up-
ward, and the registered 1976 Series Bonds shall be nurnbered from
RI-1 upward.

J. There shall be a tenth series of Bonds, known as and entitled
“First Morigage Bonds, 5149 Series due 1987 (herein ealled the
‘1987 Series Bonds’’), and the form thereof shall contain suitable
provisions with respect to the matters hereinafter in this Paragraph
J specified and shall in other respeets be substantiaily as set forth in
§ 2.02 of the Eighth Supplemental Indenture.

The nggregate principal amount of 1987 Series Bonds whichk may
be authentieated and delivered and outstanding under the Indenture is
TFive Million Doliars ($5,000,000), - No additional 1987 Series Bonds
may be aunthentiented and delivered pursuant to Arvtiele. V, VI or VII
of the Indenture withont the consent in writing of the holders of all
then outstanding 1987 Series Bonds.

The 1987 Secries Bonds shall hear interest at the rate of five and
one-half per eent, (5%2%) per annum, and shall matwre July 1, 1987.
The date of commencement of the first interest period for the 1987
Series Bonds shall be July 13, 1962,

The 1987 Serics Bonde shall be conpon Bonds of the denomination
of One Thousand Dollars ($1,000) and One Hundred Thousand Dollars
{$100,000) and registercd Bonds without coupons of the denominations
of One Thousand Dollars ($1,000) and any multiple thereof. 'Whe
coupon Bonds of the 1987 Series Bonds shall be dated as of said date
of commnencoment-of the first interest poriod for such series. The
registered Bonds of the 1987 Series Bonds without coupons shall he
daied as provided in §2.08. Al! 1987 Series Bonds shall bear interost
from their respective dntes, sueh interest to be payable semi-annually
on {he first day of January and July in each year. Both the principal
of and the interest on the 1987 Series Bonds shall be payable at the
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principal office of the Trustee in the City of Los Angeles, Colifornia,
or, at the option of the holder, at the office or ageney of the Company
in the Borough of Manhattan, The City of New York, in any coin or
currency of the United States of Aineriea which at the time of payment
shall be legal tender for the payment of publie and private debts,

The coupon 1987 Series Bonds shall be numbered from- MJ-1
upward, and the registered 1987 Scries Bonds shall be nambered from
RJ-1 upward.

K. The honds of Nevada Northern (herein called ““Nevada
Nortlern bonds’’) which have become obligations of the Company npon
the merger of Nevada Northern into the Company on Dzcember 31,
1963, pursuant to Merger Agreement dated as of November 12, 1963,
shall be and constitute (when aufhenticated by the Trustee as provided
in §3.01) an eleventh zeries of Bonds of the Company, known as and
entitled “Tirst Mortgage Bonds, 574% Series B due 1987'" (herein
called the *'1987 Series B-Bonds’"), and the form fhercof shall be either

(1) in the form of such Nevada Northern bonds as the same
were ountstanding i December 31, 1963, the date of the merger
of Nevada Northern into the Company, except that the same shall
upon authentication hereuwnder bear a stamped or typewritten
legend rending substontially as follows, such authentication to
be cffected in the case of 1987 Series B Bonds in-such form by
aflixing and exccuting such legend:

£This Bond has become the obligation of Southwest Gas
Corporation, a California corporation (**Southwest’’), by
Agreement of Merger betwoen the within montioned Company
and Soutltwest dated November 12, 1963. The within men-
tioned Indenture of the Company has been discharged at the
direetion and consent of all holders of Bonds of this issue,
the trust estate subject to the lien of said Indenture of said
Company having beconie subject to the lien of the Indentuie
of Morigage and Deed of Prust dated June 1, 1951, excented
hy Southwest, as supplemented and amended. This Bond is
presently entitled to the Lenefits and seourity of said Inden-
ture of Southwest, as supplemented and amended. Reference
is made to said Indenture of Southwest and all indentures
supplemental thereto for a deseription of the property mort-
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gaged and pledged, the nature and exfent of the security and
other matters set forth therein,

Baxx or Amerios Nationan Trusr axp
BaviNGs AssoolaTioN, Trustee under
within mentioned Southwest Inden-
fure

;or Authorized Officer’’

(2) substantially in form set forth in §2.1 of the Ninth
Supplemental Indenture,

The aggregate principal amonat of 1987 Series B Bonds which may
be authenticated and delivered and outstanding under the Indenture is
Kiight Million Dollars ($8,000,000). No acditional 1987 Sories B Bonds
may he authenticated and delivered pursuant fo Article V, VI or VII
of the Indenture without the consent in wriling of the holders of all
then ontstanding 1987 Series B Bonds.

Anything in the 1987 Series B Bonds or in the Indenture to the
contrary notwithstanding, the holders of Nevada Northern bonds shall
suffer no gain or loss in principal, premium or interest by reason of
the fact that the Nevada Northern bonds shall have been econstituted
1987 Series B Bonds of the Company.

The 1987 Series B Bonds shall bear interest at the rate of five and
one-half per cent. (5%2%) per annum, and shall mature November 1,
1987.

The 1987 Series B Bonds shall be eoupon Bonds of the denomina-
tion of One Thonsand Dellars ($1,000) and One Hundred Thousaned
Dollars ($100,000) and registered Bonds without gcoupons of the de-
nominations of One Thousand Dollars ($1,000) and any multiple
thereof. The 1987 Series B Bonds shall be dated so that neither gain
nor loss in inlerest shall oceur by reason of constituting the Nevada
Nerthern bonds as Bonds of the Company outstanding under the In-
denture, and shall otherwise be dated as provided in §2.08. Al 1987
Series B Bonds shall bear intercst from their respective dates, sueh
interest to be payable semi-amnually on the first day of November and
May in cach year. Both the principnal of and the interest on the 1987
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Series B Bonds shall be payable at the principal office of the Trastee in
the City of Los Angeles, California, or, at the option of the liolder, at
the office or agency of the Company in the Borough of Manhattan, The
City of New York, in any coin or eurrency of the United Siates of
Ameriea which at the time of payment shail be legal tender for the
payment of public and private debis,

The coupon 1987 Series B Bonds issued in the form set forth in
§2.1 of the Ninth Supplemental Indenture shall be numbered from
MEK-1 upward, and the registered 1987 Series B Bonds so issued shall
be numbered from RIK-1 upward.

All Bonds Ratably Secured.

§ 2.06. No series of Bonds issued hereunder shall have any pref-
erence as {o the security afforded by this Indenture over any other
series of Bonds issned or to be tssued hereunder, and no Bond of any
series shall have any such preference over any other Bond of the same
or any other series; provided, however, that the Company at any
time, subjeet to the provisions of § 2,07, may establish sinking, amorti-
zation, improvement, rcoewal or other analogous fund or funds for
the execinsive benefit of any particular series (one or more) of such
Bonds or make other provision for the amortization thereof, and the
holders of any Bonds other than those for whose exelusive honefit
any such sinking, amortization, improvement, renewal or other analog-
outs fund or funds shall have heen so established shall have no interest
therein or henefit thevefrom, whetlier upon default under the provisions
of this Indenture or otherwise.

Creation of New Series of Bonds,

§2.07. Whenever the Company shall determino to create a new
series of Bouds seceured by this Indenture, it shall file with the Prustee
a Resolution authorizing such series, and shall execute, acknnwledge
and deliver a supplemental indenture describing such series and con-
taining such other provisions as may be neecessary or appropriate in
the premises.

The Bonds and coupons of any other series which may be issued
hereunder shall be in the form specified in the Supplemental Indenture
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creating snch series, or if no sueh form is specified, in substantially the
same form as the form specified in preambles to the Original Indenture,
subjeet to snch variations, additions, substifutions and omissions as
are required or permitted by this Indenture.

The Bonds of any other series which may be issued herennder may
(1) be of such denomination or denominntions, (2) bear such rate of
inferest, payalble on such interest payment dates, (3) mature at such
time, and in the case of Bonds of serial maturities, at such times, (4} be
registered Bonds without coupons and/or conpons Bonds, (5) be pay-
able and/or subject to registration-and transfer-at such place or plaees,
{G) contain such provisions as to' payment of, or payment withont dedue-
tion for, or reimbursement for, any tax or taxes, (7) contnin such
provisicns respecting any sinking, nmortization, improvement, renewal
or other analogons fund and/or exchangeability for or convertibility
into stock or other securities, {8) Ue redecmable upon such terms, (9)
be payable in such currency or eurrencies, and (10) contain such other
provisions not inconsistent with the terms of this Indenture, all as ruay
be specified in sueh Bonds and-in the resolufions of the Board of
Directors and in the supplemental indenture providing for the issue
of such serics, provided that, so long as any Bonds of any series shall be
ontstanding, no series of Bonds shall be created under the Indenture
by any supplemental indenture wmade subsequent to the Ninth Supple-
mental Indenture which either (i) shall have any provision for a sink-
ing, amortization, improvement, renewal or other analogous fund, or
which shall have serial maturities, if the effect of such fund or serial
maturities would be to retire, in any twelve months' period, a percent-
age of the original principal amount of the Bonds of such new series
greater than the percentage required to rotire fully such series of
Bonds at maturity by level payments to maturity, without the con-
sent in writing of the liolders of ai least 6635% in principal amount of
the Bonds of each series then ontstanding, or (ii) shall mature on any
dafe earlier than the aturily date of the Bonds of any series then
outstanding without the consent in writing of the holders of at least
66349 in principal amount of each series of Bonds maturing at sneh o
later date, exeept that, in the case of & new series of Bonds having serial
matnrities only the final maturity dafe need be subsequent to the
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maturity date of the Bonds of any series then outstanding, if the plan
of serial maturities complies with the requirements of the foregoing
Clause (i).

All Bonds of any one series shall be identical in all respeets, except
that (a) they may differ as to date and, in the ease of Bonds with serial
maturities, as to time of maturity, interest rate and redemption price,
and (b) any series of Bonds may eomprise hotli-corpon Bonds and
registered Bonds without eoupons,,

The certificate of the Trustee for the authentication of Bonds shall
in each case be substantially in the same form as the form thereof set
forth in the preambles of the Original Indenture, except as provided
in § 2.05K with respect to 1987 Series B Bonds.

Exchange and Transfer of Bonds; Dating; Who Treated as Qwners.

§2.08. The definitive Bonds of each series may be issned in the
form of engraved Bonds or Bonds printed or lithograpled on steel en-
graved hovders. Subject to the provisiens of this § 2.08, all definitive
Bonds of any series shall be fully interchangeable for other Bonds of
the same series, of like nggregate principal amounts, and, upon sur-
render to the Trustee at its prineipal ofiice, shall be exchangeable for
other Bonds of the same series of a different authorized form and/or
denomination or denominations, as requested by the holder surrendering
the same. The Company will excente, and the Trustee shall anthenticate
and deliver, coupon Bonds and/or registered Bonds without conpons,
whenever the snme shall be required for any sueh exchange.

The Company shall keep or cause to be kept at the principal trust
ofice of the Trustee, books for the registration and transfer of Bonds
issued herevmder. The holder of any coupon Bond which by ita terms
is registrable as to principal may-have the ewnership thercof registered
on the sail books, such registration being noted on the Bond, and after
sueh registration no transfer of the said Bond shall be valid unless made
on said books by the registered holder, in person or by his attorney duly
anthorized in writing and similarly noted on the Bond; but such Bond
may be discharged from vegistration by being in like manner trans.
ferred to bearer, which shall restore transferability by delivery, and
the snid Bond shall continue snbjeet to successiva registrations and
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iransfers to bearer at the option of each holder. Registration of coupon
Bonds shall not affeet the negotiability of the coupons by delivery only.

Whenever any Bond or Bonds in conpon form with all unmatured
coupons of any series shall be surrendered for exchange for a regis-
tered Bond without coupons of such series, the Company shall issue,
and the Trustee shall authenticate and deliver, a rogistered Bond or
Bonds without coupons of such series, for the same aggregate prin-
eipal amount of an authorized denomination. Whenever a registered
Bond or Bouds without coupens of any series shall be surrendered
for transfer, accompanied by a duly exceuted instrumnen’ of transfer,
in form approved by the Company, the Company shall issue, and the
Trustee shall authenticate and deliver, & new registered Bond or
Bonds without coupons of such seties, for the sanie aggregate prinei-
pal amount. Whenever any-registered Bonds without conpons of
any series shall be duly assigned to bearer and surrendered for
exchange for a coupen Bond or Bonds of such series, the Company
shall issue, and the Trustee shall authenticate and deliver, a coupon
Boud or Bouds of such series, for a like aggregate prineipal amount
with coupons atiached representing interest from tho date to which
interest shall have heen paid on such surrendercd Bond or Bonds,

In every case of exchange; the surrendered Bonds and coupons
forthwith shall he eancelled by the Trusiee and thereafter all coupon
Bonds so cancelled, together with the coupons appurtenant thercto,
shall be eremated by the Trustee. Upon every exchange of Bonds and
every transfer of Bonds provided for in this § 2,08, the Company may
make o charge therefor sufficient to reimburse it for any tax or faxes
ot other governmental charge required {o be paid by the Company and
in addition may charge a sum not exeoeding Fwo Dollars ($2) for every
Boud issued upon any such exehange or transfer, which shail be paid
by the party requesting such oxchange or transfer as a condition pre-
codent to the exereise of the privilege of mnking such oxchange or
transfer. The Company shall not be required te make exchanges or
transfers of Donds during a period of two (2) days next preceding
any interest dafe, or fo mnke exchanges or transfers of any Bond
after the determination by the Trustee pursnant to §10.02 that such
Bond or a portion thereof is to bie calied for redemption or after firat
publieation or mailing of notice of redemption of such Bound.
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Registered Bonds without coupons shall bear interest from, and
shall be dated as of, the interest date next preceding the date on which
the same shall be anthenticated by the Trustee, or, if snch date of
aunthentieation shall be an interest date, sueh Bonds shall bear interest
from, and shall be dated as of, such interest date, or if such date of
authentication shall be a date prior to the first interest payment date
for Bonds of the series being authenticated, such Bomds shall bear
interest from, and shail be dated as of, the commencement of the first
interest period for such series; provided, however, that, if at the time
of authentication of any registercd Beond without coupons, of any
series, interest is in default on outstanding Bonds of such series, such
Bond shall bear interest from, and shall bo dated ns of, the inferest date
ifor such series to which inferest has previously been paid or made
available for payment on outsianding Bonds of such series.

The ecoupon Bonds of each series shall bear such date as may
Le determined by the Board-of Directors of the Company and desig-
nated in §2.05 or in the supplemental indenture establishing such series.

As to any vegistered Bond without ceupons and any eoupon Bond
rogistered as{o the principal, the registered holder shall for all the pur-
poses of this Indenture be regarded as the owner thereof and the pay-
ment of or on account of the prineipal of snch Bond, if it be a registered
coupon Bond, and of the priucipal and interest, if it be a registered
Hond withient conpons, shall be made only to such registered holder or
upon his ov its order and all such payments shall bo valid and effectual
ta satisfy and discharge the linbility upon such Boud {o the exstent of
the sum orsums 8o paid. The Company and the Trustees may treat the
bearer of any coupon Nond which at the time shall not be registered as
to prineipnl and the bearer of any interest eonpon as the owner of such
Bond or coupen for the purpese of receiving payment thereof and on
aceount thereof and for all othor purposes whalsoever and neilher
the Company nov the Trustees shall be affected by any notice to the
conirary.

Temporary Bonds.

§2.09. Pending the preparation of any definitive Bonds to be
issued under and sccured by this Indenture, the Company may execute
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and deliver temporary printed Bonds without any or witlh one or
more interest coupons, substantially of the tenmor of the definitive
Bonds, in denominations of One Thousand Dollars ($1,000) and/or any
multiple thereof. Temporary Bonds may be issued without the provi-
sion entitling the holder to register the Bonds or a recital of specific
redemption prices, and may contain such reference to any provisien
of this Indentnre as may be appropriate; and the text of the temporary
Bonds may express the inferest rate of the Bonds and the series
thereof by reference to the tifle of the Bonds, Any such temporary
Bonds shall be anthenticated by the Trustee in the saiue manner as
the definitive Bonds and such authentication shali constitute conclusive
evidence that the temporary Bonds so authenticated have been duly
issued under this Indenture and that the holders thereof are entitled to
the benefits of the trust hereby created.  Such temporary Bonds issued
and authentieated as aforesaid shall be exchangeable without espense
to the holder for definitive Bonds of ‘the same series and maturity fo
be issued under and secured by this Indenture, which Bonds will be
made available withoul unnecessary delay, and uwpon any such ox-
change such temporary Bonds shall be forthwith cancelled by the
Trustee and delivered fo the Company. Ary such temporary Bonds
may also be exchanged for other temporary Bonds of the same series
and maturity and for the same aggregate principal amount, Until so
exchanged, said temporary Bonds shall be in all vespects entitled to the
lien and sceurity of this Indenture as Bonds issued and authenticated
horeunder.

Definitive ‘Bonds and the eoupons, if any, attnched thereto, shall
be either in fully engraved form or hihogrophed or printed on steel
engraved borders.

Mutilated, Lost, S8lolen or Destroyed Bonds.

§2.10. In case any Bond or coupon issned hercunder shail be
nniilated, los{, stelen, or destroyed, the Company may in its discre-
tion issue and deliver and the Trusiee shell authenticate a now Bond or
coupon of like fenor and date in exchange and substitution for and upon
eancellation of the mutilated Bond or eonpon, or in lieu of and substitu-
tion for the Bond or coupon so lost, stolen or destroyed, upon receipt
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of evidence satisfactory to the Company and the Trustee of the owner-
ship of such Bond or coupon and of the logs, theft or destruction of
such Bond or coupon, and upon receipt also of indemnity satisfactory
to cach of them. Any Bonds and coupons issued pursnant to this § 2.10
shall constitute original, additional contractual obligations on the part
of the Company and shall be secured equally and ratably with all other
Bonds and conpons issued hereunder. Any such new Bond may bear
such endorsement as may be prescribed by the Company, with the
approval of the Trustee, and as may be required-fo comply with the
rules and regulations of any stock exchange upon which the Bonds are
listed or are to be listed fo to conform to any usage with respect
thereto,

No Gain or Loss in Interest.

§2.11. Tach Bond delivered pursuant to any provision of this
Indenture in exchange or substitution for the whole or any part, as
the case may be, of one or more other Bonds shall carry all of the
rights to inlerest acerned and unpaid, and to accrue, which were ear-
ried by the whole or such part, as the case may be, of such one or
more other Bonds, and notwithstanding anything contained in this
Tndenture, sueh Bond shall bear sucli date or have attached thereto such
coupons so that neither gain nor loas in interest shall result from sueh
exchange or substitution,

ARTICLE HIL

Initial Issues of Bonds.
I=sue of Bonds.

§3.01. Upon the execution and delivery of the Original Indenture
and upon delivery to the Trustee at any time or from time to time of all
or any parl of Four IMTundred Thousnud Dollars ($400,000) principal
amount of the 1973 Series Bonds excented by the Company, the Trustee
shall anthenticate said Bonds and deliver them to or upen the Written
Order of the Company.

Upon the execution and delivery of the Third Supplemental Inden-
iure, and upon delivery to the Trustee at any time or from time to
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time thereafter of all or any part of One Million Two Hundred
Thousand Dellars ($1,200,000) prineipal amount of 1979 Series Bonds
cxecuted by the Company and the sarrender to the Trustee for can-
ecllation of a like principal amount of Nevada Southern Gas Company
1979 Secries Bonds, the Trustee shall, without receiving any of the
documents and/or cash otherwise required by Articles V, YT, or VII
of the Indenture in respect of the issue of such Bonds, authenticate
such 1979 Series Bonds and deliver tliem to or upon the Written Order
of the Company.

Upon delivery fo the Trustee at any time on or after the date of
exccution and delivery of the Second Supplemental Indenture, of all
or any part of Two Million One Hundred Thonsand Dollars {$2,100,000)
principal amount of 1981 Series Bonds, the Trustee shall authenticate
such 1981 Series Bonds and deliver them to or upon the Written Order
of the Company, upon receipt of the following:

{i) In the case of Four Hundred Fifty Thousnud Dollars
($450,000) principal amount of 1981 Series Bonds authenticated
concurrently with the exeention and delivery of the Second Sup-
plemental Indenture (such Four Hundred Fifty Thousand Dol-
lavs ($450,000) prineipal amount including the One Hnndred
Twenty Thonsnnd Dellars ($120,000) principal amount of 1981
Series Bonds to be surrendered ‘as the basis for the authentica-
tion of 1981 Series Convertible Bonds, ns nforesaid), upon recetv-
ing the documenis and/or cash required by Article V of the
Indenture.

{ii) In the cnse of Five Hundred Sevenly Thonsand Dollars
{($570,000} principal amount, upon surrender to the Trustee for
cancellation of a like prineipal amount of Nevada Sonthern Oas
Company 1981 Series Bonds, without receiving any of the doou-
ments and/or ensh otherwise vequired by Articles V, VI or VII
of the Indenture in respeet to the issue of such Bonds.

(iii) In the case of Ninety Theusand Dollars ($90,000)
prineipal amount, without receiving any of the documents and/or
cash otherwise required by Avtieles V, VI or VII of the Inden-
ture in respeet of the issue of such Bonds.

(iv) In the case of the remninder of such Two Million One
HMundred Thousand Doliars ($2,100,000) principal amount npon
receiving the documents and/or eash required by Articles V,
VI or VII of the Indentures, whichover may he applicable.

o m e
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Upon the exeoution and delivery of the Fourth Supplemental Inden-
ture, and upon delivery to the Trustee at any time or from time to
time therenfter of all or sny part of Five Hundred Two Thousand
Dollars ($502,000) principal amount of 1973 Series A Bonds executed
by the Company and the surrender to the Trustee for cancellation
of a like principal amount of Natural Gas Service of Arizona Series A
Bonds, the 'Trustee shall, without receiving any of the doewments and/or
cash otherwise required by Articles V, VI, or VII of the Tudenture in
respect of the issue of such Bonds, authenticate such 1973 Series A
Bonds and deliver them to or upos the Written Order of the Company.

Upon the cxecution and delivery of the Fourth Supplemental
Indenture, and upon delivery to the Trustee at any time or from time
to time thercafter of all or any part of Two Hundred Thousaud Doliars
($200,000) prineipal amount of 1977 Series B Bonds executed by the
Company, and the surrender to the Trustee for cancellation of a like
principal amount of Natural Gas Service Company of Arizona Series
B Bonds, the Trustee shall, without receiving any of the documents
and/or eash otherwise vequired by Articles V, VI or VII of the
Indenture in respect of the issue of such Bonds, anthenticate such 1977
Series B Bonds and deliver them to or upon the Written Order of the
Company.

Upon the execution and delivery of the Sixth Supplemental Inden-
ture, nnd upon delivery to the Trustee at any time or from time to
time thereafter of all or any part of One Million Five Hundred
Thousand Dollars {$1,500,000) principal amount of 1985 Series Bonds
exceuted by the Compauy, the Trusteo shall, without awaiting the
filing or recording of snid Sixth Supplemental Indonture but only aftor
recciving the documenis and/or cash otherwise required by Articles
V, VI or VII of the Indenture, whiclhiover may he applieable, in respeet
of the issue of such Bonds; nuthenticate such Bonds and deliver them
{o or upon the Written Order of the Company.

Upon the excention and delivery of the Soventh Supplemental
Indenture, and upon delivery to the Trusteo at any time or from time
to time thereafter of all or any part of Soven Hundred Thirty Thousand
Dollars ($730,000) principal amount of 1973 Scrics B Bonds executed
iy the Company and the surrender o the Trustee for eancellation of a




BOOK 5~ PAGE_ 19@

gl

4

like principal amount of Nevada Natural Gas Pipe Line Co. 1973 Series
Bonds, the Trustee shall, withont receiving any of the doeuments
and/or cash ofherwise required by Articles V, VI or VII of the In-
denture in respect of the issue of such Bonds, authenticate such 1973
Series B Bonds and deliver them to or upen the Written Order of the
Company.

Upon the execution and delivery of the Seventh Supplemental In-
denture and upon delivery to the Trustec at any time or from time to
time thereafter of all or any part of Two Million One Hundred Thou-
sand Dollars ($2,100,000) principal amount of 1976 Series Bonds ex-
ecuted by the Company, and the surrender to the Trustee for cancella-
tion of Two Million One Hundred Thousand Dellars ($2,100,000)
principal nmount of Nevada Natural Gas Pipe Line Co. 1976 Series
Bonds, the Trustee shall, without receiving any of the documents and/or
cash otherwise required by Articles V, VI or VII of the Indenture in ;
respeet of the issue of such Bonds, authenticate such 1976 Series Bonds
and deliver them to or upon the Written Order of the Company.

TUpon the excention and delivory of the Eighth Supplemental
Indenture, and upon delivery {o-the Trustee at any time or from time
to time thereafter of ail or any part of Three Miltion Dollars
(43,000,000) principal amount of 1987 Series Bonds exeeuied by the :
Company, the Trustee shall, upon receipt of the documents and/or
cash required by the applicable provisions of Articles V, VI and VIiI
of the Indenture in respect of {he issuo of such Bonds, authenticate :
thie same, and deliver them to or upon the Written Order of the Com-
pany. i

Upon delivery to the Trustee at any time or from time to time,
at or after (i) the authentication and delivery of tho above mentioned ;
Phree Million Dollars ($3,000,000) principal amount of 1987 Series
Bonds, as aforesnid, and (ii) the due and valid pledge with the ;
Trastee of sharves of $1.10 Dividend $20 Par Value Cumulative Con-
verlible Preferred Stock of Nevada Northern, having a cost to the oo
Company of not less than Two Million Five Hundred Thousand Dollars "
{$2,500,000), as shown by a Certificate of the Company delivered to
the Trustee, the Company may deliver to the Trustee Two Million Dal-
lars ($2,000,000) principal amount of 1987 Series Bonds execufed by
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the Company, and the Trustee shall, without receiving the documents
and/or cash otherwise required by Arfieles V, VI or VII of the Inden-
ture in respeet of the issue of such Bonds, authenticate such Two
Millien Doliars ($2,000,600) principal amount of 1987 Series Bonds and
deliver them fo or upon the Written Order of the Company. In lieu of
the pledge with the Trustee of such shares of $1.10 Dividend $20 Par
Value Cumulative Convertible Preferred Stock of said Nevada North-
ern, the Company may at ifs option deposit with the Trustee *'wo Mil-
lion Dollars (%$2,000,000) in eash {without reference to any limitation
contained in Article VI of the amount of Deposited Cask) to be held
by the Trustee as if the same were Deposited Cash deposited pursuant
to Article VI subject to withdrawal only pursuant to the provisions
of §6.03, as amended.

Upon the exccution and delivery of the Ninth Supplemental
Indenture, and npon delivery to the Trustee at any tims or from time
to time thercafter of all or any part of Eight Million Dollars
{$8,000,000) prineipal amount of First Mortgage Bonds, 5%:% Series
due 1987 issued by Nevada Northern (such bonds having been assumed
by the Company pursuant to the Merger Agreement dated as of Novem-
ber 12, 1963 between the Company and Nevada Northern which became
effective Decomber 31, 1963 and being upon authentication hereunder
constituted an cleventh series of Bonds entitled to the benefits and
security of the Indenture), the Trustee shall, withouf receipt of any
of the documents and/or eash required by the applieable provisions of
Articles V, VI and VII of the Indenture in respect of the issue of Bonds,
authenticate the same, nnd deliver them to or npon the Written Order
of the Company, and the Nevada Northern bonds shall thereupon be
and beecome entitled to the bonefits and security of the Indenture as if
the sanie had been initially issned herennder as Bonds of the Company,
and shall constitute an cleventh series of Bonds entitled te the benefits
and securily of the Indenture, to be known as First Mortgage Bonds,
5% % Series B due 1987. The Company has heretofore assumed and
does hereby expressly confirm its assumption of the due snd punctual
payment of the principal of and interest and premiwm, if any, on said
Eight Million Deollars ($8,000,000) principal amount of Nevadsa
Northern bonds.

e mammep bl
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The proviso to §4.02, as amended by the Fighth Supplemental
Indenture (requiring the delivery of Certificates, Opinions and Other.
Instruments constituting $1,000,000 Net Amount of Property Additions
as I"anded Property [as used hercin Funded Property shall have the
meaning assigned thereto in the Indenture prior to the exeeution of
the Ninth Supplemental Indenture}) shall not be applicable to-the
authentication of said $8,000,000 prineipal amount of 1987 Series B
Bonds, bui shall continue in full forcz and effect with respeet to any
issue of other and further additional Bonds.

ARTICLE IV.
General Provisions as to Issue of Additional Bonds.

Principal Amount of Bonds Unlimited,

§4.01. The aggregate principal amount of Bonds which may be
secured by this Indenture is not limiled exeept as may be provided by
law, but shall inelude such mmnount as may now or hereafter from {ime
to iime Le authenticated and delivered under the provisions hereof.

Additional Bonds.

§4.02,  Bonds, in addition to the initial issue of 1973 Series Bonds
may be issned hereunder from time to time pursuant to Article V {on
the basis of property hereafior acquired}), Article VI (on the depesit of
cash), and/or Article VIT (for refunding Bonds previously ouistanding
Lereunder), upon compliance with the provisions of Avticles V, VI or
VII, whichever may be applicable, provided, however, that at or prior
to making any application after July 1, 1962, for the authentication of
additional Bonds of any series pursnant to Articles YV, VI or VII (ofher
than the Five Miltion Dollars ($5,000,000) principal amount of 1987
Series Bonds referred to in the Bighth Supplemenial Indenture),
or for the withdrawnl of cash or for any eredit in liew of eash pursuant
e Arlicle XI (but not for eredit in lieu of cash under any Renewal
and Replacement Fund nor for withdrawal of any part of Deposited
Cash deposited pursuaut to § 3.01 in respect of the issue of 1987 Series
Bonds), the Company shalt deliver to the Prustee, for the purpose of
conslituting the Property Additions therein describied as property nsed
for the purposes of the Iundenture, the Centivrcates, OPINIONS AND
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orHER IxsTRUMENTS which the Company would be required to furnish to
the Trustee upon an applieation for the authentication aud delivery of
Bonds under Article V on the basis of One Million Dollars ($1,000,000)
Net Amount of Property Additions, but with the following variations
and omissions of the instruments specified in ¢ 5.01:

(1} It shall not be necessary for the Company to deliver
to the Trustee the Resolutions requirved by § 5.01(A) or the data
relating to the Retirement and Renewal Deduelion vequired by
Clauses {7} and {8} or the data relating to Neot Earnings re-
gquired by Clanses (9), (10), (11) or {12} of § 501 (B}, or the
datn and signature required by Clanse (14) of § 5.01 (B) or the
Supplemental Indenture required by § 501 (E} or any of the
Certificates or parts of the Opinion of Counsel referred to in
$5.01 (D) (1), (8), (6) and (7). The Certificate of the Com-
pany required by §5.01 (B) shall contain an additional state-
ment to the effectahiat the Property Additions therein described
have heen certified for-the purpose of constituting the same
“*property used for the purpose of the Indenture’” as required
by this § 4.02.

(2) The Opinion of Counsel required by §5.0L (B) shall
contnin an additional clause stating that the instruments which
have been or are therewith delivered to the Trustee conform to
the requiremeonts of this § 4,02,

Such additional Bonds may be Bonds of any weries, as deter-
mined by the Company, but shall not be Bonds of any series then
eutstanding witkout the consent in writing of the holders of ali then
outstanding Bonds of the sories in question.

ARTICLE V.

Authentication and Delivery of Bonds Upon the Basis
of Property Additions.

Issue of Bonds Against Nel Amount of Property Additions,

§501. Additions]l Bonds may at any time and from time to time
be exeented by the Company and delivered to the Trustee, and there-
upon the same shall, subject to the provisions of §3.02, be authenti-
cated and delivered under this Article by the Trustee upon the Written
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Order of the Company, upon receipt by and deposit with the Trustee
of the following:

A. A ResoLuTion, requesting the authentication and deliv-
ery pursuait fo the provisions of this Article of a specified
prineipal amount of Bonds of a designated series,

B. A Cerririoate or THE CoarPaxy, in substantially the
following form, with appropriate exhibits annexed thereto-and
the blanks appropriately completed:

SOUTHWEST GAS CORPORATION
IxpENTURE OF MORTGAGE AND DEED 0¥ ThRUST
Darep JuxE 1, 1951
As SUPPLEMEXTED AND AMENDED
CerT1r10ATE OF TSE COMPANY FILED FURSUANT T0 § 5.01

............... othe ........ Presidentand ............. ...
the ... ... .. Treasurer, of Sourawest (Jas CorrPoRATION,
horeby certify:

(1) The Company has acquired, by purchase or construe-
tion [ar, in the allernalive, by other specified manner] the
Property Additions briefly desoribed in Exhibit A hereto, such
deseription including a statement of the principal subdivisions
of plant account to which the cost of anch Property Additions
has been charged. [If such Property Additions include any
additional Lract or parcel of real estale, the following 1s to be
added:] A separate description of encly additional tract or
pareel of real esinte included in snch Property Additions is

also sol forth in Exhibit A.

(2} All of said Property Additions constitule Proparty
Additions ns said terin is defined in § 1.01 of the Indenture.

(3) No part of said Property Additions has heretofore
been used for any purpose of the Indenture. [In connection
with the certification of Property Addilions as the basis for
the authentication of additional Bonds or the wilhdrawal of
cash depasited under § 6.01, but not otherwise, the required
statement that such Property Additions hoave nol been used
for any purpose of the Indenture may be qualified if and to
the extent that the Company shall show in this Clause (3)
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that any part of the Property Additions in question have been
used only to withdraw irust moneys representing the pro-
ceeds of Reliremenls which themselves had nol, prior lo their
retirement, been used for any purpose of the Indenture].

{4) There is no outstanding indebledness of the Company
for the purchase price or construction of, or for labor, wages
or matervial in connection with the eonstruction of, said Prop-
erty Additions prior to the lien of the Indenturs which, in
the opinion of the signers of this Certificate, might materially
impair the sceurily nfforded thereby.

(3) The cost of all said Property Additions deseribed
above is § .

(G) The cost of the Property Additions so deseribed
which are to be used for the pnrpose of the Indenture under
this Cortificate is $ .. The fair value to the Company
at the date of this Certificate of said Property Additions te
be so used {identifying the particular Property Additions to
be so used in complinnce with §1.01 of the Indenture) is
Letther] $ lor, in the allerna-
tive] not less than the cost so specified. The excess, if any,
of such cost over such fair value [the “‘Fair Velue Deduc-
tion’’] of the Properly Additions so to be used is %

[1f any part of the Property Additions was aequired by the
Company for a consideration consisting of securitics, the cost
o the Company of said Properly Additions shall be separately
stated.]

The lesser of such cost or fair value is (Gross Amount of
Property Additions) $

{7) The amount of the Retivement and Renowal Dedue-
iton to be deduected from the Gross Amount of Properiy Adai-
tions shown in the above Clause (6) is ns follows:

{n) Net Retirements %
Such Net Retiremonts were computed ns follows:

(i) Cost basis of all Retivements for the
peried from (x) Oectober 1, 1963 [In the case
of the first Cerlificate of the Company filed
after the cxecution and delivery of the Ninih
Supplemental Indenlnre insert latest dale lo
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which Retiremenis were certificd in Certificates
of the Compeny filed pursuani to §5.01 of the !
Indenture as in effect prior to execution and i
delivery of the Ninth Supplemental Indenture], ;
to (y) the end of the next preceding quarter-

annual period [See instructions below] .. ... .. $

Less the sum of (ii) and (iii) :

(ii) Cost basis of all Retire-
ments for such peried specified in
(i) above which have been pre-
viously reflected in computationa
of the Retirement and Renewal
Deduction filed with the Trustee .. $

Plus

(iii) Retirements Credits dur-
ing the period specified in (7) (a)-
(i) above .... . ...l

(iv) Potal of (ii) and (i)} .............. $
(v} Difference between (a)(i) and (a){iv) %

A summary statement (by reference to principal subdivi-
sions of plant account) of Retirements nob previously re-
flected in a Certificate of the Company filed with the Trustee
is set forth in Exhibit B hereto, as well as n summary desorip-
tion (by reference Lo the cafegories specified in § 1.01 of the !
Indenture) of all Retivements Credits not previously reflected
in a Certificate of the Company filed with the Trusiee,

The aggregate nmount of all Retirements between the end
of the next preceding quarter-annual period and tha date of i
this Certifiente is not greator than the Gross Amount of Prop- f
erly Additions which have not been, and are not hereby, used
for any purpose of the Indenture. §

e

e e e A e = e

[If the foregoing statement cannot be made as at the end of the
last quarter-annual peried, the Cerlificate may be brough! down o
o a later date, with appropriate changes t the text.] P

(b) Renewal and Replacoment Obligation $

Such Renewal and Replacement Obligation was com- -
puted as follows: ;.'
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(i) The aggregate amount of
the Renewai and Replacement
Obligation of the Company for the
period from Janvary 1, 1964 io
the end of the next preceding
quarter-annual period ... ... . $

[The Renewal and Replacement Obligation for less than a full
year shall be accrucd on a guarterly basis.]

Less

(i) The amount of the Re-
newal and Replacement Ohliga-
tion for such pevied specified in
{1) above which has beon hereto-
fore deducted for the purpose of
computing the Net Amount. of
Property Additions in a_Certifi-
cate previously filed with the
Trustee .. ... e oo u... $

(iii) Fxeess of (i} over (ii) ... .. .. 3

[In caunection with the cerlification of Properly Addi-
fions as the basis for the auihentication of edditional Bonds
or the withdrawal of T'rust Moneys on the basis of a Nel
Amount of Property Additions, the Company may, al its
oplion, climinale cerlain specificd Retirements included as
aforesaid upon showing that at the time of its relirement
the property retired had not been used for any purpese of
the Indenture or had been used only 1o withdraw cash repre-
senting the proceeds of Itetirements which themselves had
nol, prior lo their refirement, been used for any purpose
of the Indenture.]

{¢) Retivement and Renewal Deduction (greater of
(7)}(a) (Not ctirements) and (7)(b) (Rencwal and Re-
placement Obligation)) $

(8) The Net Amount of Property Additions
included in this Certifieate (tho excess of the
Gross Amonnt of Properiy Additions shown in
the above Clouse (6) over the Retirement and
Reunewal Deduction shown in the above Clause

(M) {e)) is $
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(9) The amount of the Net Earnings Avail-
able for Interest, for the period of
to inclusive (twelve [12]
consecnfive ealendar months within the fifteen
[15] calendar months immediately preceding the
date on which the present application is made) is- $

(10) The aggregate amount of the annnal interest charges
o1l

{a) All Bonds outstanding under the Indenture at
the date of this Certificate. (In the case of
any Bonds pledged as security for-any indebt-
edness of the Company, the amount of the
annual interest charges on such pledged Bonds
is stated as the greater af (i) the amount of
the aroual interest charges on such indebted-
ness or {ii} the amount of the annual interest
charges on such pledged Bonds) ............ S

(b} All Bonds the authentication and delivery of
which is applied for in this application and in
any other pending application .......0...... .o

(c) All indebtedness secured by a lien upon the
Trust Estate, or any part thereof, prior to the
lien of the Indenture, other than a Permitted
Encombrance . oL .o ool e S

Total such annual interest charges [Such annual
inferest charges are, in the Iudenture, called
the annual ‘“Inlerest Charges on the Secured
fionded Debt” of the Company] $

(11) The amount of the Net Earnings Availnble for Inter-
est set Forth in the above (lause (9) has heen at least equal to
two (2) tines the aggregate amount of the annual Interest
Charges on the Secured Bonded Debt of the Company, =ot
forth in the ahove Clauso (10},

(12) The accompanying cerlificate of Independent Ac-
counfanis, doted not more than 45 days prier to the date of
this Certificate, certifies the correctness of the ahove Clauses
(9), (10} and (11).

[Certificale of Independent Accountants to be annexved.]
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(13) The Company is not in defaunlt in the performance
of any of the covenants on its part to be performed under the
Indenture.

Dated: .19
[The date of granting application]

SovrrwEesT Gas CorroraTION

...............................

Treasurer or Assistant Treasurer

(14) I certify that the statements in the nbove Clauses
(1), (2), (5), (6) and (7)(a}(i) are correct.

[The date of granting application]

Independent Engineer, as defined in § 101
of the Indenture,

(If any part of the Property Additions was acquired by the
Company for a consideration consisting of securitics, the fol-
lowing shall be added.}

(15) I certify that I coneur in the valuation of securities
shown in the furegoing Certifieate fo constitnte part of the
cost of the foregoing Proporty Additions,

Dated: 19
[The date of granting application]

Independent Appraiser setected by the
Company aud approved by the Trusiee
in the exercise of reasonable care, who
need not be engaged in the business of
appraising,.
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The following waivers of signatures and certificates of
Independent Accouniants were effected by Supplemental
Indentures executed and delivered prior to the Niuth Supple-
mental Indenture:

{Any Certificate of the Company deltvered pursuant fo
$ 5,018 in respect of the authentication and issuance of such
8950,000 principal amount of 1981 Series Bonds authenticated
and delivered concurrently wilh the issuance and delivery of
the Fifth Supplemental Indenture need not be signed by Inde-
pendent Accountants and need not be accompunied by the
Certificate of Independent Accountants.]

[Clause (18} of this §5.01B, and the Certificate of In-
dependent Accountanis to be annexed as Exhibit D, may be
omilted in comection with the authentication and delivery of
fhe 81,500,000 principal amount of 1985 Series Bonds author-
ized by the amendment to §3.01 effected by the Sizth Supple-
menlal Indenture.]

[Clause (18) of lhis §5.01B, and the Cerlificate of In-
dependent _Accountants to be annexzed as Exhibil D, may be
omitted in conneclion with the authentication and delivery of
$5,000,000 principal amount of 1987 Series Bonds autherized
by the amendment to §3.01 effected by the Eighth Supple-
mental Indenture.j

C. 'T'nr Morteaoks, DrEps, CONVEYANCES, ASSIGNMENTS,
TrANSFERS AND [NSTRUMENTS OF FURTHER ASSURANCE AND THE
CenmiFicate on Cerrirroates anp Otner Evipexos, if any, speci-
fied in the Opinion of Cowmsel reguired by the following Para-.
graph D.

D. “Ax Orixtox or Orrnions oF CouxskL:

{1) Stating that the instruments which Lave been or are
therewith delivered {o the Trustee conform to the require-
ments of this Indenture and constitnle suflicient authority
under this. Indenture for the Trustee fo authenticate and
deliver the Bonds applied for, and that the Bonds applied for
may be lawfully authenticated and delivered under this Avticle.

(2} Speeifying the mortgages, deeds, conveyances, as-
sipgnments, transfers and instruments of further assurnnce,
il any, which will be suflicient to subject to the lien of
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this Indenture the Property Additions described in said Cer-
tifieate, and stating that upon the recordation or filing in the
manner stated in such opinion of the instruments so specified,
no further recording or re-recording or filing or re-filing of this
Indenture or any other instrument is required to maintain
the lien of this Indenture upon such Property Additions as
against creditors and subsequent purchasers, or stating what
further recordation or filing of this Indenture or any supple-
mental indenture is or will be necessary for that purpose; or
stating that said Properiy Additions are then subject to the
direct lien of this Indenture and that no such meorigage, deed,
conveyance, transfer or instrument of further assurance is
necessary for such purpose.

(3) Stating that the Company has a good and valid title
fo said Property Additions, and that the same and every part
thereof is free and clear of all liens, charges and encum-
brances, exeept Permitted Encnmbrances.

(4} Stating that the Company has lawful power to ac-
quire, own and use said Property Additicns in its business;
and that the Company lawfully holds franchises, permits,
liens, rights of way and/or easements necessary for the main-
tenance and use of said Property Additions or is otherwise
entitled by law to maintain and operate smid Property Addi-
tions and that no such franchise, permit, lien;, right of way
or easement in the opinion of such counsel contains any pro-
visions materially prejudiciai to the interests of the Bond-
holders.

(5) Stating that no property which has theretofore boen
used for any purpose of the Indentare is subject to any then
subsisting lien or oneumbrance {except Permitted Iinewn-
brancas) prior to the lien oreated by this Indeniure for the
security of the Bonds whose authentieation and delivery is
then applied for.

(6) Specifying the certificnte or other evidence which will
be sufficient to show complianee with the requirements, if any,
of any mortgage recording tax law or other tax law applicable
{o the issuance of the Bonds then applied for, or staling that
there are no such legal requivements,

{7} Speecifying tho certificate or other evidence which will
be sufticient to show the authorization, approval or consent of
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or {o the issuance by the Company of the Bonds then applied
for, by the Federal, State or other governmental regulatory
body or commission at the time having jurisdiction in the
premises, or stating that no such authorization, appreval or
consent is required.

E. The SverLexextal IsvExTurg, if any, required Ly § 2.07.

Authentication by Trustee.

§5.02. Upon complianee with the provisions of § 5.01, the Trustee
shall anthenticate and deliver Bonds of an aggregate prineival amount
equal to the amount requested in the Resolution filed pursuant to
§ 5.01A, up to, but not exceeding, sixty per eent. {60%) of the Net
Amount of Property Additions shown in Clause (8) of the Certificate
filed pursuant to § 5.01B.

AMerger of Nevada Natural Gas Pipe Line Co.

§5.03. After the merger-into the Company of Nevada Natural
Gas Pipe Line Co., a Nevada corporation, and the exeeution and
delivery of the Seventh Supplemental Indenture; the property acguired
by the Company in conneetion with such merger (notwithstanding that
the same has become Funded Property through the operation of Clause
(k) of the definition of ‘*Funded Property” in § 1.0§,-as herctofore
in effeet prior 1o the exceution of the Ninth Supplemental Indenture)
may bo made in effeet the hasis lor the authentication and delivery of
additional Bonds, or the withdrawal of I"unded Cash (as used herein
Funded Cash shall have the nmeaning assigned theveto in the Indenture
prior to the execution of the Ninth Supplemental Indenture} held
by ihe T'rustee hereunder, in all-vespeets ns if such property so ae-
quired were unfunded Property Additions having a Cost to the Cem-
pany, and a Fair Valne to the Company al the date of certification, of
Four Hundred Thousand Dollars ($400,000), and in any Cerfifieate
of the Company delivered pursuant to §5.01 or §11.11 in which the
Company eleels to cextify the snme, the Company shall state, in lien
of the statemenis required by (or by reference to) §5.01 (1) to (6),
inclusive, that the Company elects to certify a specified unused portion
of the eredit of Four Hundred Thousand Dollars ($400,000) estab-
lished pursnant to this §5.03 in lieu of a Gross Amount of Property
Additions equal o such unused ervedit.
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ARTICLE VL

Authentication and Delivery of Bonds Upon Deposit of Cash
With Trustee.

Issue of Bonds Against Deposit of Cash.

§6.01, Additional Bonds may at auy time and frem tiae to time
be execnted by the Company and delivered to the Trustee for authen-
tication and thercupon the same shall, subject to the provisions of
§ 6.02, be authenticated and delivered under this Article by the Trustee
upon the Writien Order of the Cmnpany, upon receipt by and deposit
with the Trustee of the following:

A. A ResoLuriox orF Tire Boarn, requesting the authentica-
tion and delivery pursuant to {he provisions of this Article of a
specified principal amount of Bonds of a designated series.

B. Castt equal to the aggregate principal amount of the
Bonds thie authentication and delivery of which is then applied
for.

C. A Cenripreare oF tug Compaxy, covering Clanses (9),

(10), (11) and (12) of §5.011.

D. The Cerriricates and Orngn Evipkxces, if any, speci-
fied in the Opinion of Counsel as provided by the following
§ 6.01E.

. An'Opixiox or Ovixions or Couxser, covering Clauses
(1), (3), (6) and (7) of §3.01D,

. The SvrenevexTan IxpesTung, if any, required by § 2.07.

Thare shall at no time bhe on deposit with the Trustee under the
provisions of this § 6.08 an amount of eash exceeding Five Million
Dollars ($5,000,000).

Authentication by T'rustce.

§6.02. Upon compliance with the provisions of § 6.01 the Trustec
shall authenticate and deliver Bonds of an aggregate prineipal amount
equal to the amount of the cash deposited with the Trustee pursuant
ty § G013, '

F 145
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Disposition of Deposiled Cash.

§6.03. Cash deposited with the Trustee under the provisions of
§ 6.01 shall be heid by the Trustee as Trust Moneys constituting part
of the Trust Estate and shall be paid over by the Trustee upon com-
plianee with the applicable provisions of § 11.10.

If the Company shall have deposited Two Miillion Dollars
($2,000,000) in cash pursuant fo § 3.01 in connection with the anthenti-
cation and delivery of 1987 Series Bonds, the Company may either
withdraw such sum pursuant to the foregoing paragraph, or at its
option, pursuant to the following provisions: The Trustee, upon receipt
of a Resolulion of the Board requesting the payment of such Deposited
Cash, shall pay upoen the Written Order of the Company, and the Com-
pauny shall be entitled to withdraw, such Two Million Dollars
($2,000,000) of Deposited Cash upon the due and valid pledge with the
Trustee of shares of $1.10 Dividend $20 Par Value Cumulative Con-
veriible Preforred Stock of Nevada Novthern, having a cost to the Comn-
pany of not less than Two Million Five Hundred Thousand Dollars
($2,500,000) and the reeeipt by the Trustee of (1) a Certificate of the
Company showing sitel: eost lo the Corapany and (i1) an Opinion of
Counsel that such shares of $1.10 Dividend $20 Par Value Cumulative
Convertible Preferred Stock are validly issued, fully paid and non-
assessable, have been duly deposited and pledged with ihe Trustee
and are subjeel to the direet lien of the Indenture, subject to no prior
lien nor encumbrance.

ARTICLE VIiL

Authentication and Delivery of Bonds Upon Retirement
of Bonds Previously Issued Hereunder.

Issue of Bonds Against Relirement of Bonds.

§7.01. Additional Bonds may at any time and from time lo time
be executed by the Company and deliveved to the I'rustes for authen-
tieation, and thercupon the same shall b authenticated and delivered
under this Article by the Trustee upon the Writter Order of the Com-
pany, upon receipt by and deposit with the Trustee of the following:

-
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A. A ResoLuTios o THE BoArD, requesting the anthentica-
tion and delivery pursuant to the provisions of this Arlicle of a
specified principal amount of Bonds of a designated series.

B. A Cermirioate or tie Company, in substantially the fol-
lowing form, with appropriate exhibits annexed thereto and the
blanks appropriately completed:

SOUTHWEST GAS CORPORATION
IxpExTune oF Morroaek axo Dekp-or Trust
patep Juse 1, 1951
As SUPPLEMENTED AND AMENDED
CrrTIFICATE OF COMPANY FILED PURSUANT 10 §7.01
e yEhe L President, and .. .. ...... .
oy the oo oo Treasurer of Sovruwest Gas CorroRra-
tiox, hereby certify:
(1) [Either (a) and/or (b) and/or(c)].

{(a) There are delivered to the Trustee herewith Bonds
heretofore authenticated and delivered, which have been
paid, redecmed or otherwise retired, of the following series
and principal amounts respectively:

Seres Bond Numbers Principal Amount

Total
[and/or]

(b) There is delivered to the Trusteo herowith [or, in
the alternative, the T'rustec now holds] in trust, irrevoenbly,
for the purpoese of payment or redemption thereof, cash
suflicient to pay or redeem the following Bonds heretolore
authenticaled and delivered under {he Indenture:

Redemption Price
or Amount to be

Seriez Principal Amount Paid

Total
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Instruetions with respect to the payment or redemption of such
Bonds are as follows: [Tnsert instructions)

[and/or]
{c) The following Bonds herctofore authenticated and
delivered under the Indenture have been paid, redeemed or
otherwise refired and heretofore delivered to the Trustee:

Series Bond Numbers Principal Amount

Total

{2} The Bonds, the retirement of which (ov provision
therefor) is made the basis for the authentication and delivery .
of Bonds hereunder, do not include

(a)} Any Bond which has theretofore been nsed by the
Company for any purpose of the Indenture [{he following
may be added if applicable] except as set forth in the fol-
lowing paragraph (b).

(b) Any Bond parchased, paid, redeemed or otherwise
relired through the operation of any sinking, amortization,
improvement, ronewal or other annlogous fund established
pursuant to the Indenture [the following may be added if
applicable] cxcopt the following Bonds purchased, paid,
relived or redeemed through the operation of the
fund which was ereated by the Supplementnl Indenture
dated {or other instrument) which perntifs
the nuthentiention nnd delivery of Bonds nnder Artiele ¥11
upon the basis of the redemption, purchase or other retire-
ment of such Bonds: [[nsert deseription of such Bonds.}

{3) The Company is not in defanlt in the performance
of any of {he covenanis on its part to be performed under the

Indenture.
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[ The stalements required by the following Clause need not be
- added if either

(a) the Bonds, the retirement of which (or provision
therefor} is made the basis for ihe authentication and de-
livesy of the Bonds then applied for, bear inferest at a
higher rafe than the Bonds the authentication of which is
sought, provided however, that nothing in this Item (a)
shall be deemed to excuse the Company from making such
stalements if said first mentioned Bonds shall not have been
issued by the Company or shall lave ceased o be outsfand-
ing hereunder during any peried or periods prior lo lhe
authentication and delivery of the Bonds then applied for,
and during said period or periods a Certificats of the char-
acler required by § 5.01B shall have becn delivered lo the
Trustee pursuant to any provision of this Indenlure i
which the annual inferest requirements on any swch Bond
whick shall have so ceased to be outstanding shall not have
been included in Interest Charges on the Secured Bonded
Debt of the Company, or

(b) the payment dale or the redemption date of said
first mentioned Bonds (if they have been paid or have been
or are fo be redecmed) or the date of their surrender to the
Trustee (if they have been acquired by the Company and
surrendered o the Trusice) is less than three (3) years
prior fo the maturity date stated in snch Bonds.]

(4) [Here inserl statcments respecting Net Earnings and
Cerlificaie of Independent Accountants required by Clauses
(9), (10}, (11) and (12) of §5.01B.]

Dated: 19 .

(Not more than 45 days
prior to the application)

Sournwrst (as CorroRaTioN

" President or Vice-President

Preasurer or Assistant Treasurer
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C. The Cerriricates and Orrer Evioexce, if any, specified
in the Opinion of Counsel as provided by the following § 7.01 D.

D. An Orisiox or Opixioxs or (ouxseL, covering Clanses
(1), (3), (6) and (T) of §5.01L D.

E. The Boxps asp/or Casm, if any, specified in Clanse (1)
of § 7.01 B.

F. The SurpineMENTAL IwpENTURE, if any, required by

§2.07.

Authentication By Trustee.

§7.02. Upon compliance with the provisions of § 7.0¢, the Trustee
shall authenticate and deliver Bonds of an aggregate principal amount
equal to the principal amount of the Bonds deposited with the Trustee,
and/or paid, redeenied or otberwise retired, and/or for whose payment
or redemption cash has been deposited with or is held in trust by the
Prustee, as in § 7.01 provided.

Bonds Deposited Shall Be Cancelled.

§7.03. Every Bond and its coupons delivered uncancellzd to the
Trustee, and on the basis of which an additional Bond is authenticated
and delivered under this Artiele, shall be immediately eancelled. Such
canceiled Bonds and ali Bonds delivered cancelled shall be thereafter
cremated if in coupen Form not regisiered as to principal.

ARTICLE VIIL
Certain Covenants,

In addition to the covenants on its part conlained elsewhore in
this Indenture, the Company covenants as follows:

Warranty of Title.

§8.01. The Company is lawfully seized and possessed of and has
good title to all property deseribed in the granting clanses hereof as
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being presently mortgaged and pledged hereunder, and it has good
right and lawful anthority to mortgage and pledge the same as pro-
vided in and by this Indenture; said property is free and clear of ail
liens and encumbrances except Permitted Encumbrances and those,
if any, referred to in the granting clauses hereof; and the Company
warrants and will defend the title to such property and cvery part
thereof to the Trustees, their successors in the trust and assigns, for-
ever, for the benefit of the holders of the Bonds, against the claims and
demands of all persons whomsoever.

This Indenture is and always will be kept a first lien wpon the
Trust Kstate and upon every part thercof, subject on'y to encum-
brances permitied by § 8.05

Further Assuraices.

§8.02. At any and all times the Company will do, execute,
acknowledge, deliver, file and/or record, and will cause to be done,
exeented, ackuowledged, delivered, filed antl/or recorded, all and every
such further aets, decds, conveyances, mortgages, transfers and assur-
anees in law as may be necessary ot as the Trustees shall reasonably
require for the better assuring, conveying, pledging, transferring,
mortgnging, assigning and confirming unto the Trustees ali and singular
the hereditaments and premises, estates and property hercby conveyed,
pledged, transferred or assigned, or intended so fo be.

Poyment of Bonds.

§ 8.03.  The Company will duly and punctually pay or eause to
be paid the principal of, and premimm, if any, and interest on all of
the Bonds at any {ime issued and ountstanding hereunder in full and
in striet accord with the terms thereof and of this Indenture; and on
or priov to the date on which each installment of principal (and
premium, if any) or interest shall become due it will set aside in irust
or will deposit or canse to be deposited in trust with ils paying agent
or agents the nmount in eash necessary to pay the principal (and
premium, if any) and interest due on such date. Iach such install-
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ment of money so deposited shall (subject to the provisions of ¢ 16.02)
be held in trust for the account of the holder or holders of the obliga-
tions due on such date and shall be applied to the payment thereof.
All Bonds and/er coupons so paid shall be forthwith eancelled and
thereafter all coupon bonds so eancelled, togethér with the couponz
appurtenant thereto, shall be cremated by the Trustee,

Subject to the provisions of § 16.02, money deposited witl: the
Wrustee or with any paying agent or held by the Comnany for the
purpose of paving the principal of or interest (or premium, if any)
on Bonds shall constitute a-trust fund for such purpose and for no
otlier purpose whatever. Every paying agent which may be appointed
for the purpose of making pnyments of the principal of or the interest
{or premium) on any Bond shall be required fo notify the Trusfee
prompily of any default by the Company, ov any other obligor upon the
Bowds, in the pavment of ahy snch principal or inferest (or premium}.

Cffice or dgency:

§8.04. At all times until the pavinent of all of the Bonds the
Company will maintain in the Borough of Mankattan, The City of
New York, an oflice or ageney where the Bonds and coupons may be
presented for payment and where notices snd demands in vespeet of
the Bonds and coupons or of this Inclenture may be served, and for the
performance. of all obligations which the Company agrees in thiz
Indenture to perform al any sueh oflice or ageney.

The Company will from time to time give the Trustee written
uotice of the location-of each such oflice or agency, and in case the
Company shall fail to maintain any such office or ageney or to give
the Trustee written notice of thie location therveof, any such notice,
presentation or demnd in respeel of the Bonds or coupons or this
Tndenfure, may be_given or made, unless other provision is expressly
made herein, to or upon the Trustee at its principal trust office in the
City of Loz Angeles, Californin, and the Company hereby anthorizes
sueh presentation and demand to be made to and sueh nolice to he zerved
on the Trustee in'such evend, and the prineipal of and inferest on the
Bonds shall in such event be payable at said office of the Trustee.
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Payment of Tazes; Restrictions on Other Liens.

§8.05. The Company will pay or eause to be paid all taxes and
assessments lawfully Ievied or assessed upon the Company or upon
the Trust Esiaie or upon any part thereof or wpon any income there-
from or upon the interest of the Trustees in the Trust Estate, prior
to delinquency, and will duly observe and comform to all-valid
requirements of any governmental authority relative to_any of the
Trust Bstate, and all eovenants, terms and conditions upon or under
which any of the Trust Estate is Leld, provided that nothing in this
§ 8.05 contained shall require the Company to observe or conform to
any requirement of any governmental authority or to pay or eause to
be paid or discharged, or make provision for, any tax, prior lien,
charge, claim or demand so long as-the validity thereof shall be con.
tested by it in good faith and by approprinte legal proccedings and
such seeurity for the payment thereof shall be given as the Trustee
may require; and it will not suffey to be done any matter or thing
whereby the lien hereof might or could be impaired.

The Company will not create or sufier to be liereafier created any
lien upon the Trust Estate, or any part thereof, or the income there-
from, prior to, or having equality with, the lion of these presents, except
Permitted Encumbrances and except (i) any morignge or other lien
on any property herealler acquired by the Company whieh may exist
at the date of the acquisition of sueh property by the Company and
(if) purchase money morigages ereated by the Company at the time of
acquisition of such property; provided that every such morigage or Yien
permitied by the foregoing Cluuses (1) and (ii} shall involve no lien or
other charge upon property other than the property so acquired by the
Company, and (in the case of veal property, fixed improvements ereeted
or {o be ereeted thereon) and that in no event shall the amount secured
by any such mortgage or lien be in excess of sixiy-six and two-tlirds
per eent. (66%49:) of the cost or [air value at the time of acquisition,
whichever is less, of the properly subject thereto, and provided further
that the amount seeured by all such mortgages or other liens shall not
exceed in aggregate amount al any one time outstanding ten per eent.
(10%.) of the aggregate principal amount of the Bonds then out-
slanding.



BOOK & page 1°%

66

Within three months after the aceruing of any lawful claims or
demands for labor, material, supplies or other objeets or any lawful
elaims or demands of a governmnent or governmental avthority, which,
if unpaid, might by law he given precedence over this Indenture as a
lien or chavge upon the Trust Estate or the income thereof, the Com-
pany will pay or canse to he discharged or mnake adequate provision
to salisfy or discharge the same; and it will not suffer to be done any
matter or thing whereby the lien hereof might or eould be impaired.

The Compauy will not claim or-demand or be entitled to receive
any eredil on the interest payable on the Bonds or on any other pay-
ment secured hereby for auy portion of any taxes nssesszd agninsi the
I'rust Estate, and no deduetions shall be made by reason of this Inden-
ture from the taxable vaiue of the Trust Estate or any part thereof,
and the provisious of any present or future law, statute or constitu-
tional provision permitting or enlitling the Company to receive any
suell eradit or to make any such deduetion are hereby expressly waived.

Recording.

§8.06. The Company will cause this Indenture and every addi-
tional supplemental and amendatory instrument whieh shall be exe-
eated pursnant te the provisions lereof, forthwith upon exeeution,
to be recorded as a real estate mortgage and, if required by law,
recorded and/or filed or re-filed as a chattel mortgage and will, to the
extent permilted by law, pay any morigage recording or filing or other
tax legally due upon such recording and filing or the issuing of Bonds
herveunder; and will punctuaily and fuily comply with the reguirements
of any and every mortgage recording fax or other law, affecling the
due recording and re-recording and fiting and re-filing of this Indenture
or of such additional instruments in sueh mumer as may be neeessury
fully to preserve, continue and protect the security and validity of the
Bonds, the Hen of this Indenture on the Trust Iistate and all rights and -
remedies of the Trustee hereunder,

The Company will {nke all steps which may be necessary to mnain-
tain its corporate existence.
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Promptly after the exeeution and delivery of this Indenture and
avery instrument amendatory hereof or supplementary hereto which
shall he exeeuted pursuant to the provisions hereof, the Company will
furnish to the Trustee an Opinion of Counsel, either stating that in
the opinion of such counsel this Indeniure and all such instrumenis
liave been properly recorded and filed so as to make cffective the lien
intended to be ercated hereby and that all ether action required by the
first paragraph of this § 8.06 theretofore to have heen taken has heen
taken, and reciting the details of such action, or stating that in the
opinion of such counsel no sucl recording, filing or otlter aection is
neeessary lo make such lien effective.

Without, lintiting the generality of the foregoing eovenants of this
§8.06, the Company will [urnish to the Trustee upon reqiest and in
any event on or before May 1 in cach year {beginuing AMay 1, 14952),
the following:

A, A CenmiFicate oF tHE CoMpaxy, briefly deseribing by
reference to subdivisions of plani account or job orders {or
referring to descriptions thereof in other Certifieates of ihe
Company then or therctofore delivered. to the Truisec) cach
item of property which was acquirved in the preceding enlendar
year ni a cosi of Twenty-five Thonsand Dollars ($25,000) or
more and which under the terms hereof is subject to the lien
of this Indentuse or requived so to be.

If any item of property described in sueh Certifieate is an
additional tract or parcel of real estate, a separnte description
of such tract or parcel shall (unless included in ancther Certifi-
cate then or therctofore delivered to the Trustee) be ineluded
in the Certificale.

B. “Ax Orixiox or CouNsEL,

(1) Speeifying the mortgages, deeds, conveyances, assign-
ments, transfers amd instruments of furiher assurance, if any,
whieh will be sullicient {o subjeet such property io the lien
of this Indenture or stating that no such instruments are
necessary for such purpose, and stating that, npon the recorda-
tion or filing, in the manner stated in such opinion, of the
instrument so specified, if any, or upon the recordation or
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filing of this Indenture or any supplemental indenture in the
manuer stated in such opinion, or without any recordation or
filing, this Indenture will constitute a valid lien upon such
property.

(2) Stating what action, if any, of the Company or_the
Trustees, or either of them, is necessary or-advisable under
the statutes of the State of California or other applicable lnw
to maintain the lien of this Indenture as against creditors and
subsequent purchasers nnd stating whether, under the then
applieable law, any such action will be neeessary ur advisable
within the next ensning period of twelve months. If any in-
struments are necessary or advisable for such purpose, such
opinion shall speeify the same.

(3) Wither stating that in the opinion of such counsel such
action has been taken with respect to the recording, filing,
re-reeording and re-filing of this Indenture and all indentures
supplemenial lereto, as is neceossary to maintain the lien of
the Indenture, and citing the details of sueh aciion, or stating
thal in the opinion of such connsel no sueh action is necessary
to maintain such lien,

C. Tur Morrcacks, Dreps, Convevanges, ASSIGNMENTS,
Transeers axp InsTauMENTS OF I'URTIER ASSURANOE AND Ornen
InstruMeNTs, if any, as speeified in the opinion required by
the foregoing Paragraph 1.

T'o tlie extent permitied by law the Company will bear all expenses
it connection with the preparation, recording, filing, re-recording or
re-filing of all such justruments specified in said Opinion of Counsel,

Maintenance and Repair; Engineer’s Report,

§8.07. The Compuny will at all times maintain, preserve and
keep the Trust Estate, nnd every part thereof, with the appurienances
and every part and pareel thereof, in good repair, working order and
condition, and will from time to time make all needful and proper
repairs and renewals, replocements and substitutions, so that at all
times the eflicieney of the property hereby morlgaged shall be fully
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preserved and maintained, and, subjeet to the provisions hereof, will
maintain its corporate existence and will use its best efforts to wain-
tain, preserve and renew all the rights, powers, privileges and fran-
chises by it owned, and otherwise to maintain its rights in respeet
of its Gas Business.

The Company will promptly classifly as Retirements for the pur-
pose of the compnutation of Net Property Adlditions hereunder all
property used for any purpose of the Indenture that has permanently
ceased to bo used or useful in the (1as Business of the Company.

Whenever the holders of mot less than a majority in principal
amount of the Bonds then outstanding, taken as one ciass, shall so
request in a written notice served upon the Company and the Trustee,
the Company at its own expense shall promptly appoint the Eugineer
named by such holders in such request to make an inspection of the
Trust Kstate, and within a rensonable lime after his appointment to
report in writing to the Company and to the Trustee whether or not
{he Trust Istate, as an operaling system, has been maintained in
good repair, working order and condition in accordance with the cove-
nants hereinabove in this §8.07 set forth, and whether or not the
Compnny shall have complied with the covenants in the next proced-
ing paragraph regarding the classification of property as Retire-
ments; provided that the Company shail not be obligated to make
more than one such appointment in the period from the date of this
Indenture to June 1, 1956 nor to make move than gne such appoint-
ment within any subsequent period of sixty (60) months. Said report
shall be presented 1o the Company and, accompanied by evidence of
such presentation, to the ‘Trustec in whose office it shall remain on file
nnd oven to inspection by uny Bondhelder at any reasonuble time, A
copy of snid veport shall be mailed by the Trustee to each rogisteved
owner of nof less than ten per cent. (105%) in principal amount of the
Bonds at the time oulstanding.

1f such Engineer shall report that the Trust Estate as an operaling
system has not been so maintained he shall specify in his report, the
character and extent of, and the estimaied cost of making good, the
deficieney in such mmintenance, and, if longer than one year, the time
reasonably necesaury 1o make good such deficiency.




BOOK S~ page_158

70

The report of such Engineer sheil be binding upon the Trustee,
the Company and the Bondholders umless, within sixty (60) days
after filing of the report, the Company (by netice in writing to the
Trustee) states thatl such report is not approved, specifying with rea-
sonable particularily the matters therein which are not approved.
All matters so specified in such notice shall forthwith be referred to
three arbitraiors, each of whom shali be un Independent Engineer,
selected in the following manner:

The Trustee, within ten (10} days after receipt of uotice, shall
name cne arbitrator and give notice of such sclection to the Company.
Within ten (10} days after receipt of « uch notice of selection, the Com-
pany shall name one arbitrator and give notiee of such selection to the
Trustee, and failure so to do shall entitle the Trustee to name an arbi-
trator to represent the Company. The two thus selected shall, within
ten {10} days after the appointment of the arbitrator representing the
Company, select a third arbitrator, but if said arbitrators are unable
within said-ten (10} days to agree npon such third arbitrator then,
upon the application of either the Company or the Trustee, the person
who is the Distriel Judge of the United States of Amerien for the
Southern District of California, senior in service, shall have the power
to appoint such third arbitrater upon applieation to said Distriet Judge
by either the Company or the Trustee on five (5) days notice thereof
to the other.

The writter decision of n majority of such arbitrators shall be
filed as soon as practicable with the Trustee and a copy thereof deliv-
ered to the Company and a copy thereof shall be mailed by the Trustee
to ench registered owner of not less than ten per cent. (10%) in princi-
pal amount of the Bonds nt the time outslanding, and such deeizion
shall be binding upon the Trustees, the Company and the Bondholders.

If such writien deeision shall modify the veport of the Engineer
which was the subject of arbitration, reference hereinafior in this § 8.07
Lo such report of the Tngincer shall be deemed e mean the report of
such Lingineer as modified by the decision of such arbitrators. Pending
the final determination pursuant to the foregoing provisions of this
§ 8.07 as to whether or not the Trust Estate ina been maintained as an
aperaling -system' in good repair, working order and condition, the
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statements contained in the report of sueh Engineer which is the subject
of arbitration shall not be deemed evidence of failure fo comply with
the provisions of this § 8.07.

In the eomputation hereunder of the Net Amount of Property
Additions, afier any such report of an Engineer shall have been-filed
with the Trusiee, the Company shall elassify as Retirements, at the
amount or amounts which such report specifies, the property which
said report states should Ve elassified as Hetirements for the purpose
of such computation and which has not been retired on the books of
the Company.

‘The Company shall, withall reasonable speed, do such maintenance
work as may be neeessary to make good such maintenance deficiency,
if any, as shall have been specified to exist in such report, and upon
completion thereof sueh Engincer (or, in-the case of his refusal or
inability to act, some Independent Engineer of national reputafion
selected by the Company aud approved by the Trustee) shall report in
writing to the Frustee that the maintenance deficieney specified in =said
report has been-made good.

Unless the Trustee shall-be so informed in writing by such
Engincer within one year from the date of the report with respeet to
the maintenance deficiency (or such longer period as may be speecified
in such report to be reasonably necessary for the purpose), that such
maintenance deficiency has been made good, the Company shall be
deemed to have defuulted in the due performance of the covenants of
this § 8.07 with respeet to the mnintenance of the Trust Estate; and in
any procecidings consequent upon such default, said repoit of such
Engineer shall be conclusive evidence against the Company of the
existenee of tho facts and couditions therein set forth, and the Trusteo
shall be fully proteeted in relying thereon.

All expenses inenrred pursnant to this § 8.07 shall be borne by {he
Company.

In the event that any regulatory authority having jurisdielion over
the Company in the premises shall determine that the expenditures
required by this §8.07 for vepnirs and maintenauce are excessive or
shall, by order or regulation, prohibil, in whele or in part, any such
expenditures for repairs and maintenance, then, upon filing with the
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Trustee a certified copy of such order or a copy of such regulation, as
the ease may be, the Company shall, so long as such ovder or sueh
regulation remains in effect, be relieved from compliance with the
covenants contained in this § 8.07, to the extent that sueh expenditures
for repairs and maintenance shall have been held excessive or shall be
prolibited.

Insurance.

§8.08. The Company will at all times keep all of its plants and
properiiles which are of an insurable chinracter insured, by financially
sound and reputable insurance companies or associations, against loss
or damage by fire or explosion, in amounts suflicient to prevent the
Company from beeoming a co-insurer within the terms of the insurance
policies covering such risks, but no such. policy shail contain a co-
insurance clause permitting insurance eoverage of less than eighty per
cent. (80%) of the property insured. The Company will also maintain
insurance with sueh insnrance companies and associations against loss
or damage from other hinzards and risks to its properiies and to the
person or property of othevs of the character usually maintained by
companies engaged in the same or similar business similarly situated;
provided, lowewver, that the Company may effect Workmen’s Compen-
sation Insuranee with respecl to operations in any particular state or
other jurisdietion through an insurance fund operated by such state or
other jurisdietion.

All insurance policies covering risks to the T'rust Estate shall
provide that if any insurance moneys in excess of Ton Thousand
Dollars (%10,000) are payable in respect of any one loss, all sueh
moneys shall be payable to the Trustee as its interest may appear.
Whenever the holders of not less than a majority in principal amount
of thie Bonds then eutstanding shall so request in a written notice
served upon the Company and the Trustee, the Company shall cause
policies for insurance against risks to the Trust Esiate to be delivered
1o the Trustee.

Whenever any proceeds of insurance represeniing loss of or
damage to any part.of the Trust Estate and aggregating $10,000 oy less
in respect of any one loss shall be received by the Company, the Com-
pany will (unless the aggregate amount of such proceeds, plus all other
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proceeds of insuranee received sinee the beginning of the eurrent
calendar year as to which the provisions of this paragraph are appli-
cable shall be $1,000 or less) within ninety (90) days thereafter deliver
to the Trustee:

A. A Cermiricate or Te CoMpany setfing forth
(1} The amount of insuranece moneys so received.

{2} That a specified amount (i) has been applied by the
Comnpany to the replaeement, renewal, repair or rebuilding of
the destroyed or damaged praperty or (ii) is required to pay
obligations incurred for the replacement, renewal, repair or
rebuilding of the damaged or destroyed properiy.

B. Casu in an amount equal to the excess, if any, of the
amount speeified in Claunge (1) of the Certificate of the Compuny
delivered pursnant to the foregoing Paragraph A over the
amount specified in Clause (2) of such Certificate of the Com-
pany.

Any insuranee moneys received by the Trustee under any of the
provisions of this § 8.08 shall be lield by the Trustee; and shall be paid
over to the Company by the Trustee upon receipt of an Application of
the Company so requesting—

(1) In the case of any loss in an amount less than Twenty-
five Thousand Dollars ($25,000), such moneys shall be paid over
in an amount equal to expenditures made in repairing or re-
placing the damaged or destroyed property for which such
insurance moneys were paid, upon receipt by the Trustee of a
Certirtcate oF THE Comprany showing the cash expenditures
made for such purposes, and slating that the same do nol
exceed the fairvalue to the Company of such repuirs or replace-
ments.

(2) lu the-case of any loss, whether the amount thereof he
grealer or less than $25,000, sueh moneys shall he paid over
upon compliance with the provisions of § 11.10, § 11.11 or § 11.12.

Insurance Certificate.

§8.09. Tlere shall be deposited with the Trustee, at sueh reason-
able times as'it may request, and at least once in each year on or
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before May 1 (beginning May 1, 1952) without any sueh request,
a Cerlificate of the Company slating that {he Company has at all
times during the preceding ealendar year complied with the pro-
visions of § 8.08, and including a detailed statement of ihe policies
of insurance outstanding and in force at the end of the preceding
ealendar year. In ease the Trusiee shall al any time notify the Com-
pany in writing that it disapproves of any insurance eompany with
which the Company has taken out any insurance (which the Trustee
shall be under no duly fo de unless so requested in writing by the

holders of not less than a majority in principal amount of the Bonds
at the time outstanding), other insurance satisfactory to the Trustee
shall forthwith be effected by the Company.

Advances By Trustee.

§8.10. If the Company shall fail te perform any of the covenants
contained in Section 305 or Section 8.08, the Trustes may wmake
advances to perform the same in its behalf, but, except as otherwise
required by Section 15.01, shall be under 1o obligation so to do; and all
sums so advaneed shall be at once repayable by the Company, and shall
bear interest at six per cent. (6%) per annum until paid, and shall be
secured hereby, having the henefit of the en hereby created in priovity
to the Bonds and coupons issued heveunder, but no such advance shall
be deemed to relieve the Company from any defaunlt herzunder.

Records and Accounts.

§8.11. The Company will keep books of record and aceount, in
which full, irue and correet eniries will be made of all dealings or
iransactions relative to the plants, properties, business and affairs
of the Company, and all books, documentis and vouchers relative to the
plants, properties, business and affairs of the Company shall at all
reasonable times be open-to the inspeetion of sueh veputable aceouniani
or other agent as the Trusiece may from time to time designate upon
the request of the holders of -wot less than a majority in principal
amount of the Bonds then outstanding, and the Company will bear all
expenses of sueh ingpeetions made at intervals of not more than ance
every two venrs,
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The Company will:

A. Al such times as the Trustec shall reasonably request,
furnish statements in reasonable defail showing the earnings,
expenses and financial condition of the Company;

B. From time to time furnish to the Trustee such data as
to the plants, property and equipment of the Company, as the
Trustec shall reasonably requost;

C. On or before the expiration of three (3) months after
the end of each fiseal year, furnish to the Trustee a report in the
form intended for submission to the Board of Direclors of the
Company, signed or eertificd by independent public accountants,
acceptable to the Trustee covering the operations of the Com-
pany during the twelve (12) calendar months ending at the close
of the preceding fiseal year, and containing in any event a
Lalance sheet of the Company as at the elose of the preceding
fiseal year and a sintement of the income account and surplus
account of the Company for such preceding fiseal year;

D. Within forty-five (43) days after the end of cach quar-
terly fiscal period of the Company deliver to the Trustee a copy
of the quarterly operating report of the Compnany, ineluding a
balance sheet of the Company as at e end of such quarterly
peried and an income and surplus statement of the Company
for the quarierly period ending as of the dafe of sneh balance
sheel, nll in reasonable delail and certified by an anthorized
oflicer of the Compuny.

Said reports and statements shall be available at all reasonable
times for 1he inspeetion of any Bondhoelder or his authorized agent,

Issue of Bonds.

§8.12. The Company will not issue, negotiate, sell or dispose of
any Bonds of uny amount or in_ any manner or for any purpose coi-
trary to the provisions of this Indenture, according to the true inient
and {enor hereof.

Dividends, Purchases of Stock, Kic.

§8.13. So long as any of the Bonds shall be ontstanding (other
than Bonds of any serics as io which the Supplemental Indeniure
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creating the same shall expressly provide that such series shall not
be entitled to the benefits of the covenants of this ¢ 8.13) the Company
will not—-

A. Declare or pay any dividends on any of its stock;

B. Directly or indirectly or through any Subsidiary pur.
chnse or agree to purchase, or redeem or retire or give notice of
redemption or refirement of, any of ils sioek; or

C. Make any distribution to its stockholders;

other than dividends, purchascs, redemptions, relirementz or distribu-
tions payable solely in common stock of thie Company (swh prohibited
declarations or payments of dividends, purchases, agreements to pur-
chase, redemptions, retirements or distributions referred to in the fore-
going Paragraphs A, B and C being hexein collectively ealled “*Stock
Payments’), excoept that, so long as no Event of Default shall have
happened and be continuing, nothing in this §8.13 shall prohibit Stock
Payments if and to the extent that the amount of all Stock Payments
for the period from September 1,-1956, to and incinding the date of the
making of the Stoek Payment in question will not be greater than the
excess, if any, of

(n) the Net Barnings of the Company for sueh periad, taken
as one accounling peried, plus $200,000, over

(b) the amount, if any, by which Fixed Sinking Fund Pay-
ments made during sueh period in respect of any Bonds exceed
the amount of depreciation reflected in the Net Karnings of
the Company for such period.

The Compauy may eredit againgt Stock Payments of the character
of purchases, redemplions and retirements of stock of the Company the
excess of (u) the net cash consideration received upon the sale sub-
sequent lo November 1, 1956, of addilional common stoek of the Com-
pany over {b) $390,000, and in the enso of exchanges of common stoek
of the Company solely for other common stock of the Company, the
stock retived through exchanges need not be considered u Stock Pay-
ment.

mere s ematy s bt
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Deposit of Subsidiary’s Steck.

§8.14. Torthwith npon the acquisition of any shares of stock or
other securilies or notes, bonds or other evidences of indebtedness
{except any of the same evidencing current indebtedness), of any
Subsidinry or of any corporation which thereby shall become a Sub-
sidiary, the Company will deposit and pledge the same with the Trustee
subject to the direct lien of the Indenture, subjeet to no prior lien or en-
cmnbrance.

Upon such deposit and pledge, the Company shall deliver to the
Trustee an opinion of Counsel ihat-ihe certifieates for such shares of
stock or sueh other securities are duly and validly izsved and outstand-
ing and that upon deposit thereof with the Trustee will be subject to the
direct lien of the Indenture, subject -to no prior lien or encumbrance.

The term ‘‘current indebledness’ shall mean all indebtedness
maturing on demand or within one year after the date of ereation
thereof which is not renewable or extendible.at the option of the bor-
rower to a date one vear from the date of creation thereof or incurred
under a revolving credit or similar ngreement obligating the lender to
extend eredit over a period of one year or more.

Sales, Leases, Transfers, Consolidalions, Mergers.

§8.15. The Company will not cause or permit any Subsidiary to
{1) sell, lease or transfer all, or substantially ail, of its properties,
rights and franchises exeept (a) to the Company or another Subsidiary
or (b) by way of mortgage or pledge to sceure indebtedness permitted
by § 8.16(2), or (2) merge or consolidate with or into any corporation
other than the Company or another Subsidiary,

Subsidiartes.

§816. Ixcept as otherwise authorized by the written consen! of
the holders of at least sixty-six and {wo-thirds per cent. (663%%) in
principal amount of 1he Bonds at the time ontstanding

{1} No issue of additionnl shares of any Subsidiary will
be wade unless simullancously there shall be made effective
provision that certificates for all such additional shares, forih-
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with upon the issue thercof, shall be deposited and pledged
with the Trustee hereunder as provided in § 8.14.

{2) No Subsidiary will ereate or suffer to exist any indebt-
eduess, whether directly or by guaranty, assmmption or other-
wise, except as follows:

(a) In the ease of any Subsidiary, corrent-indebtodness
incurred in the ordisary course of business (nof as a vesult
of borrowing) and not evidenced by any note or other evi-
denee of indebtedness;

(b} In the case of any Subsidiary, indebtedness owed
to the Company, provided thal all indebtedness aggregating
in excess of Ten Thousand Dollars ($10,000) owing by any
Subsidiary for a period of more than ene year shall he evi-
denced by a aole which, forthwith upon the excention thereof,
shall be assigned to and pledged with the Trostee hereunder
pursuant to § 8.14;

{c) In the case of Utility I"inancial Corp., a Nevada cor-
poration, or Carson Water Company, n Nevada corperation
any indebtedness whatsoever, provided that neither the Com-
pany nor any Subsidiary other than the parficular obligor (i)
shall be obligated nnder such indebtedness as debtor, guar-
antor or otherwise or (ii) shall be obligated under any so-called
“‘tnke-or-pay'’ agreement or other agreement with the par-
tienlar obligor, under which payment for goods or services is
to he made to such particular obligor whether ov not such
goods or services are furnished; and

(d} In the case of Southwest Gas Corporation of Arizona,
indebtediiess {o Pacific Gas and PFleetrie Company in an
amount not execeding Thirty Thousand Dellars ($30,000).

(3) The aggregate amount of the invesiment of the Com-
pany and all-Subsidiaries in said TUtility Financial Corp.,
whether by acquisition of stoek or other securities, or by loans,
guarantees, adyances, eapital contributions oy otherwise, will
nol at any dime exceed Six Hundred Thousand Dollars
($600,000).

Initial Constriction Program.

§ 8.17. The Company covenants on or before June I, 1952, it
will complete the Tuitial Construetion Program, amd will file with the
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Prustee a Certificate of the Company, sigued alse by an Independent
Engineer, certifying suel completion and zetling forth n reasonably
detailed deseription of the properly acquired in that conmection.

Limitation on Punded Debi.

§8.18. So long as any Bonds are outstanding (except Bonds of
anv series whieh may be excluded from-the henefits of the covenants of
this §8.18 by the express terms of the Indenture), the Company will
not permit the aggregate prineipal amount of ‘all Funded Debt of
the Company (including wifhont limitation any Bonds then being
issued pursuant to Artieles 1V, V, VI or VII of the Indenture) to
exceed at any time during the period ending December 31, 1964,
seventy-one per eent. (71%) of the Capitalization of the Company or
to exceed at any time after December 31, 1964, sixiy-six and two-thirds
per cent. (66%4%) of the Capitalization of the Company.

“ Punded Debt”’ shall mean all Debt {incinding the Bonds) matur-
ing more {han one year after the dnte of ereation thereof or renewahle
by the lerms thercof nt the option of the Company to a date more than
one year after the date of creation {hereof.

“Capilalization’’, when used as to any particular time with refer-
ence to the Company, shall mean the aggregate amount of all Funded
Iebt and the eapital stock of the Company as shown on a balance sheet
of the Company at such time, plus {or minus if surplus is less than
zero) the amount of earned and eapital surplus and preminm on eapital
stoek of the Company as shown on such n balance sheet, after dedoetion
of capital and surplus, if-any, applicable to trensury stock, and without
rellecting any write-ups of assets of the Company.

“Pebt'" shall mean all obligations whiel in accordance with gener-
ally accepted prineiples of accounting would be included in determining
total liabilities as shewn on the liability side of a balance sheet as at the
date on which debt is 1o be determined, nngd ghall include withont limila-
tion (i) debt seeured by any morignge, pledge or lien existing on
properfy owned subject to such morigage, pledge or lien, whether or
not the debt seeured thereby shall have been assumed, (ii) guarantees,
endorsements {other than endorsements for collection in the ordinary
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course of business) and other contingent obligations in respect of, or to
purchase or otherwise aequire, debt of others, and (iii) debt sub-
ordinated in any wanner and to any cxtent to the Bonds.

ARTICLE IX.
Sinking Funds,
Renewal and Replacement Fund.
Sinking Funds.

§9.01. A, The Company will maintain a Sinking Fund (herein
called the “Sinking Fund for the 1973 Series Bonds™) te be applied
as hereinafier provided for the 1973 Series Bonds, and for that purpose
will pay to the Trustee in cash on May 28, 1954, and thereafier
annually on May 28 in each year an amount {herein cailed the “Fized
Stuking Fund Payment’ in respect of the 1973 Series Bonds) equal
to five por eent. (§%) of the maximum prineipal amount of the 1973
Scries Bonds at any one time outsianding prior to the partieular
Sinking Fund Payment Date.

B. ' The Company will mainfain a Sinking Fundl (herein ealled the
**Sinking 'und for the 1979 Series Bonds?’) te be applied as herein-
after provided for the 1979 Series Bonds, and for that purpose will
pay to the Trustee in cash on Angust 28, 1957 and thereafter anuually
on August 28 in each year to and including August 28, 1971, Forty-eight
Thousand Dollars ($48,000) and thereafter annuzlly on August 28 in
each year to and ineluding August 28, 1978, Sixty Thousand Dollars
{$60,000), such paymenis being herein called the ' Fized Sinking Fund
Paygments™ in respeet-of the 1979 Series Bonds.

C. The Company will mainiain a Sinking Pund (hercin enlled the
“Sinking Fund for the 1981 Series Bonds’’} 1o be applied as herein-
after provided for the 1981 Series Bonds, and for that purpose will
pay to the Trustiee in eash (1) One Hundred Thousand Dollars
{$100,000), on October 28, 1938, and thereafter annually on October 28
in each year to and ineluding Qctober 28, 1968, and (i1) Seveuty-seven
Thousand Dollaes ($77,000) on October 28, 1969 and thereafter annually
on October 25 in each year to and including October 28, 1980, such pay-
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ments being herein called the “‘Fized Sinking Fund Paymenls’ in
respect of the 1981 Series Bonds.

D. The provisions for the Sinking Fund for the 1981 Series Con-
vertible Bonds are not deseribed herein inasmuch as no 1981 Series
Convertible Bouds remain outstanding. For a staiement of the pro-
visions applicable (o the Sinking Fund for the 1981 Series Convertible
Ronds, reference is made to the Third Supplemental Indenture.

E. The Company will maintain-a Sinking Fund (herein ealled
the “*Sinking Fund for the 1973 Series A Bonds’') to le applied as
hereinafter provided for the 1973 Series A Bonds, and for that pur-
pose will pay to the Trustee two husiness days prior to each of the
seni-aunual dates in the following tabulation, the amount of cash
(herein called the *“Fived Sinking Fund Paymenis' in respeet of the
1973 Series A Bomds) sel opposile such dates:

Amount of

Cash to be

Deposited

on the
Respective
Semi-Annual
Semi-Annual Dates Dates

November 1, 1957 ... .. L. $13,000
May 1, 1938 . oo 13,000
November 1, 1938 ... .. ce 13,000
May 1, 1939 . Lo oo 13,000
November 1, 1959 . . ... ... ... oo 14,000
May 1, 1960 ... .. .. 14,000
Novemnber 1, 1960 .. ... R R 14,000
May 1, 196t . . Y R S 14,000
November 1, 1961 . ... ... ... 14,000
May 1,.196G2 e 14,000
Novomber 1, 1962 ..o L. 15,000
May 1, 1963 . . 15,000
November 1, 1963 .. .. ... .. -, 15,000
May i, 1064 . .. .. .. 15,000
November 1, 1964 . ) ... 15,000
May 1, 1965 .. ... 15,000
November'1, 3965 .. ... . ... .. .. 16000
May 1, 19G6 . ... ... 16,000
November 1, 1966 A R 16,000
May i, 1967 . ... ... 16,000
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Amount of
Cash to be
Deposited
on the
Respective
Semi-Annual
Semi-Annual Dates Dates
November 1, 1967 ... ... ... ... .. 16,000
May* 1,1968 ... ... .. ... ... 17,000
November 1, 1968 ................... 17,000
May 1, 1989 (..o 17,000
November 1, 1969 ... ... ... .. . ... 17,000
May 1, 1970 0 e el 17.000
November 1, 1970 ... ... ... .... .. 18,000
May 1, 1970 ... 18,000
November 1, 1971 ... oo ol 18,000
May 1, 1972 ... ... . ... e 18,000
November 1, 1972 . . ... 19,000

. The Company will maintain a Sinking Fund (herein called the
““Sinking Fund for the 1977 Series B Bonds’’) to be applied as herein-
after provided for the 1977 Series B Bonds, and for that purpose will
pay to the Trustee two business days prior to.each of the semi-annual
dates in the Tollowing tabulation, the amount of eash (herein called the
“Fired Sinking Fund Payments’’ in respeet of the 1977 Series B
Bonds) set opposile such dates:

Amount of
Cash to be
Deposited
on the
Respective
Semi-Annual
Semi-Annual Dates Dates
May 1, 1938 .. R S . § 3,000
November 1, 1938 .. ... ..., o 3,000
May 1, 1959 .. e 3,000
November 1, 1959 .. 0 ... 3,000
AMay 1, 1960 ... ... e 3,000
Novemher 1, 1960 .. . .. ... 3,000
May 1, 1961 . . . ... 3,000
November 1, 1961 . B 3,000
May 1, 1962 . e 4,000
November 1, 1962 . e e 4,000
May 1, 1963 . .. ... ...l 4,000
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Amount of

Cash to be

Deposited

on the
Respective
Semt-Annual
Semi-Annual Dates Dates

November 1, 1963 . ........... ... A 4,000
May 1, 1964 .. ...l 4,000
November 1, 1964 . ............. ... 4,000
May 1, 1965 .. ... ... ..., e 4,000
November 1, 1965 ... ... ..o o0 4,000
May 1, 1966 ... oL 5.000
November 1, 1966 .. ... ... s S 5,000
AMay 1, 3967 ... ...k 5,000
November 1, 1967 ... ... .. ... ...... 5,000
May 1, 1968 ... ...l 5,000
November 1, 1968 .. ..o ... . .. 5,000
May 1, 1969 . ..o 5,000
November 1, 1969 .. ... ... ... ... 5,000
May 1, 1970 ... aLoooel 6,000
November 1, 1970 .. .. ... ........ .« 6,000
May L1971 o 6,000
November 13971 . ... .. ... ..., 6,000
May 1, 1972 ... o 6,000
November 1, 1972 ... ....... .. ... . 6,000
May L,1978 . o il 7,000
November 1, 1973 .......... ... ... 7,000
May 1, 1974 oo 7,000
November 1, 1974 ... .. ... ... 7,000
Mny L, 1978 ... 8,000
November I, 1975 ................... 8,000
May 1, 1976 ... ... .. 8,000
November 1, 1976 ................... 8,000

3. The Company will maintain 'a Sinking Fund (herein called
the ** Sinking Fund for the 1985 Series Bonds'’) lo be applied as herein-
after provided for the 1985 Series Bonds, and for that purposc will
pay to the Trustee two business days prior to each of the semi-annual
dates in the foltowing inbulation, the amount of eash (herein callod
the ““Fized Sinking Fund Payment” in respeet of tho 1985 Series
Bonds) set opposite sueh dates:
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Amount of
Canh to be
Deposited
on the
Respective
Semi-Annual
Semi-Annual Dates Daten
Februavy 1 in ench year, commencing February 1, 1963,
and ending February 1,1985 ... .......... ..., $33,000
August 1 in each year, commeneing August 1, 1963, and
ending Augast 1, 1984 ... o0 .o $33,000

H. The Company will maintain a Sinking Fund. {herein called
the ““Sinking Fund for the 1973 Series B Bouds’’) to be applied as
heveinafter provided for the 1973 Series B Bonds, and for that pur-
pose will pay to the Trustee two husiness days prior to each of the
annual dates in the following tabulation, the amount of cash {(herein
called the “'Fized Sinking Fund Payment’’ in respect of the 1973
Series B Bonds) set opposite such dates:

Amount of
Cash 1o be
Deposited
on the
Respective
Annual

Annual Dates Dates

July 1 in cach year commenecing July 1, 1962, and end-
g July L, 1972 _. o $ 69,000

I.. The Company will maintain a Sinking Tund (herein ealled
the *Sinking Iund for the 1976 Series Bonds’’) 1o be applied as
hereinafter provided for the 1976 Bonds, and for that purpose wili pay
to the Trustee two business days prior to each of tho annual dates in
the following {abulation, the ameunt of cash (hevein called the * Fized
Sinking Fund Payment’’ in vespeot of the 1976 Series Bonds) set
opposite such dates:

Amount of
eposit
on the

Respective
Annual

Annual Dates Dates

Mareh 1 in each year, commencing March 1, 1963,
and ending Mareh 1, 1975 ... ... ... $150,000
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J. The Company will maintain a Sinking Fund (hercin called
the ‘“Sinking Fund for the 1987 Series Bonds’) to be applied as
hereinafter provided for the 1987 Series Bonds, and for that purpose
will pay to the Trustee two business days prior to-each of the annual
dates in the following tabulation the amount of cnsh (herein ealled
the ‘‘Fized Sinking Fund Payment’ in respect of the 1987 Series

Bonds) set opposite such dates:

Amount of
Cash to be
Deposited

on the
Respective

Annual

Annual Dates Dates

July 1 in each year commencing July 1, 1965, and
ending July 1, 1986 ... ... e $142,000

K. The Company will maintain a Sinking Fund (herein called
the “*Sinking Fund for the 1967 Series B Bonds”’) to be applied as
hereinafter provided for the 1987 Series B Bonds, aud for that pur-
pose will pay to the Trustee in cash two business days prior to Novem-
ber 1st in each of the following years.as & Sinking Fund for the 1987
Series B Bonds, the amount (herein called the “Fized Sinking Fund
Payments’’ in respect of the 1987 Series B Bonds) set opposite such
year in the following table:

Year Amount Year Amount

1965 ... .. $ 80,000 1076 ... .. $280,000
1966 ... .. 80,000 1977 ...... 280,000
1967 ... 80,000 1978 ... .. 280,000
1968 . ... - 160,000 1079 ... 980,000
1969 . ... 160,000 1980 ...... 320,000
1970 ... .- 160,000 981 ... ... 320,000
1971 ... 240,000 1982 ...... 320,000
1972 ... . 240,000 1983 ... .. 320,000
1973 .. 240,000 1984 ... ... 320,000
1974 ... 240,000 1985 ..... 320,000
1975 ... 280,000 1986 . ... .. 320,000

No obligntion of the Company in respect of the Sinking Fund
for the 1987 Series B Bonds shall be satisfied by the surrender of

Bonds.

nart et nevrnans
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The dates upon which such payments are to be made are herein
called *‘Sinking Fund Payment Dates’ .

The amount payable pursuant to § 9,02 shall be paid concurrenily
with each of the foregoing payments.

Nothing in this § 9.01 shall be deemed to require the Company to
pay to the Trustee at any time in respect of principal of any series of
Bonds a sum greater than the then unpaid prineipal amount of the
Bonds of such series then outstanding.

Except as expressly provided in this Indentare, the Company shall
not be eantitled to increase, or to anticipate, any payment in satisfac-
tion of its obligations in respect of the Sinking Fund for any series of
Bonds. The Company shall, however, have the right at its option to
satisfy any obligation in respect of the Sinking Fund for any series
of Bonds (other than Bonds of any series as to which this § 9.01 or the
Supplemental Indenture ereating the same shall expressly provide that
the Bonds of such series shall not be used to satisfy any obligation of
the Company in respectof the Sinking Fund for such series of Bonds)
on any Sinking Fund Payment Date in whole or in part by delivering
to the Trustec not earlier than one hundred twenty (120) days prior
fo suneh Sinking Fund Payment Date and not later than forly (40)
days prior to such Sinking IMund Payment Date, any Bonds of such
series theretofore authenticated and delivered hereunder which have
not theretofore heen used for any purpose of this Indenture, together
with any unmatured coupons thereto appertaining and the Trustee
shall eredil the obligation in respect of the Sinking Fund for such
series of Bonds with a payment cqual te the prineipal amount of the
Bonds so delivered.

Any Bonds so delivered shall be recompanied by a Written Order
of the Company instructing the 1'rustec to effect such eredit.

Payment of Inlerest.

§9.02. Whenever Bonds are required to be redeemed pur-
suani te the provisions of this Artiele, the Company shall in each case
prior to the date fixed for redemption thereof pay to the Trustee in
cash all unpaid interest acerned on such Boads to said date fized for
redemption.
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Selection of Bonds for Redemption,

§9.03. Promptly after the fortieth day preceding cach Sinking
Fund Payment Date, the Trustee shall proceed to seleet for redemp-
tion, in the manner provided in Article X, a prineipal amount of Bonds
of the series in respect of which the Fixed Sinking Fund Payment is
to be made on sueh Sinking Fund Payment Date equal {to the next
lowest multiple of $1,000) to the amount, if any, of the Fized Sinking
Fund Payment for the Bonds of such series required to he paid in
cnsh on {he next ensuing Sinking Fund Payment Date (after giving
offect to the eredit, if any, resulting from the delivery of Bonds pursu-
anl to ¢ 9.01).

The Trustee, for and on behalf of and in the name of the Company,
shall thereafter give notice by publication, mail, or both, as may be
required by the provisions of Article X, of the redemption on the first
day of the month next ensuing the partienlar Sinking Fund Payment
Date of the Bonds so selected. A copy of such nofice shall also be
mniled to the Company. Such notice shall state that the redemption is
for a specificd Sinking Fund, in Ticu of stating that the Company lias
elected to redeem the Bonds designated thevein, Subject-to the provi-
sions of this Section, the redemption of such Bonds shall be effeeted in
the manner and upon the terms provided in § 10,02, but the redemption
price to e paid on Bonds so redeemed for the purposes of said Sinking
Trund shall be the applieable redemption price specified in § 10.06.

Notwithstanding the provisions of § 10.02, Bonds owned by the
Conmpany which have not theretofore been used for any purpose of this
Tndenture shail be considered lo be sulstanding and shall be included
in connection with any designation by flie Trustee of Bonds fo be

redeemned for any Sinking Fund,

Maneys leld in Trust,

§9.04. All moneys paid to the Truslee pursuant to §9.01 and
§9.02 shall be held by the Trustee in trust for the benefit of the
respective holders of ‘the Bonds which are to be redeemed (in whale
or in part) and shall be paid to them as provided in Artiele X,

Nothing coniained in this Indenture or in any Bond or coupon
shall Be construed lo imply any obligation upon the Trustee to make
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any payment exeept out of moneys deposited with it for such purpose
by the Company.

Cancellation of Redeemed Bonds and Coupons.

§9.05. All Bonds and coupons, if any, appurtenant thereto, re-
deemed and paid through the operation of any Sinking Fund (including
any Bonds delivered fo the Trustee pursuant to the provisions of
6 9.01) shall, exeept as provided in § 10.02{Dh}, be cancelled by the
Trustee, and all coupon Bonds and appurtenant conpens so eancelled
shall be eremafed by the Trustee.

Renerwal and Replacement Obligalion,

§9.06. For each fiscal year beginning with the fiseal year onding
September 30, 1964, so long as any Bonds are outstanding (except
Bonds of any serics-hereafter issued which may he exeluded from the
henefit of the covenants of this §9.06 by the express terms of the
Indentnre), the Company shall have a speeific obligation in respect of
the rencwal and replacement of, and additions to, the physical property
owned by the Company, in an amount {hevein called the ““Reneweal and
Replacement Obligation’’) equal 1o the excess of (a) two per cent. (2% )
per annum of the cost of all property {otlicr than exeepted property)
owned by the Company which is subject to depreciation under souud
accounling praclice (such deprecintion to refleet additions and relirve-
ments during such year in accordance with sound accounting practice),
over (b) the aggregate awmount of Fixed Sinking Fund Payments for
all Bouds in respect of such year,

The Company shall meet sucl: specific obligation in respect of the
fiseal year 1964 and each fiseal year thereafter by delivering to the
Trustee on n date beiween October 1 and February 1 in the next sune-
ceeding fiscal vear, the following:

A. A Cermiricats, signed by an Independent Accountant
showing

(1) The Gross Amount of I’roperty Additions (on the
hnsis of cost) for the seven preeeding fiseal years (or the fiscal
vears subsequent to 1964, if less than seven) showing sepn-
ratelv-ns to ench snch fisenl year, (&) the total gross additions
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to utility plant in serviee during such fiscal year as shown on
thie books of the Company and (b) the eliminations of such
additions which do not constitute Property Additions within
the meaning of § 1.0L. Data as to the gross additions and
oliminations for the last of such preceding fiseal years shall
be shown by separate plant accounts, The Independont Ac-
countant signing such compufation may rely on a Certifieate
of the Clompany as to the chavacter of particular addifions to
utility plant for the purpose of determining whether the same
constitute Property Additions as aforesaid.

{2) The Renewal and Replacement Obligation for ench of
such seven fiscal years (or such fiscal years subsequent to 1964,
if less than seven).

B. Casu (or in leu thereof the Bowns, CERTIFICATES AND
Orixtoxs which the Company would be required to furnish to
the Trustee upon an applieation for the withdrawal of a like
amount of Trust Moneys under ¢ 11.11 upon the basis of the
retirement of Bonds) in an amount cqual to the excess, if any,
of the foliowing (n) over the following (b):

{a) The Renowal and Replacement Obligation for such
seven fiseal years (or-such fiscal years subsequent to 1964, if
iess than seven) as shown in the foregoing Paragraph A(2).

{1} The sum of the following (i) and (ii):

(i) The Gross Amount of Properily Additions for such
seven preceding fisenl years (or such fiseal years subsequent
to 1964, if less than soven) shown in the foregoing Para-
graph A¢l); and

(ii) “The amounl, if any, of cash {and/or Bonds) there-
tofore delivered to the Trustee pursuant to this Paragraph
B in respeet of the deficiency of the Gross Amount of Prop-
erly Additions in respeet of any calendar year included in
such computiation, and not previonsly withdrawn or applied
as hereinafter in this § 9.06 provided.

The delivery of the foregoing computations, Cnsh and/or Bonds
is made for the purpose of evideneing to the Trustee that Properly
Additions in the amount ot the Renewal and Replacement Obligation
have been sequired during the period in question, but the Property
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Additions reflected thercin shall not be deemed to have been used for
any purpose of the Indenture by reasen of the inclusion of the same
in any such computatlion, nor shall the fact that Property Additions
have therctofore been used for any purpose of the Indenture be deemed
{o prevent the inclusion thereof in any such eompntation. Bonds s0
delivered shall be deemed to have been **used’’ for the purpose of
the Indenture by reason of the delivery of the same pursuant to-this
§9.06.

Withdrawal of Cash Deposited Pursuant to § 9.06.

§9.07. If any computation filed pursusnt to §9.06A shall show
in respect of any one of the six fiscal years next sueceeding the year in
which a deposit of eash was made pursuant to § 9.06B, that the Gross
Amount of Property Additions for the particular fiscal year exceeds
the Renewal and Replacement Obligation for such fiseal year, such
eash shall be paid over fo-the Company by the Trustee upon the
MWritten Order of the Company in an amount equal to the excess,
unless an Gvent of Default shall have happened aund be continuing.
Sueh cash may also be applied to the redemption of Bonds pursuant
to ¢ 11.12 at the applicable redempiion price set forth in § 10.05, and,
if not paid over at the end of the sixth fiscal year next suecceeding 1he
fiscal year in which the deposit thercof was made, shall be so applied.
If an Event of Default shall have happened and be continuing, such
cash shall be applieable only to the purposes specified in, and in ae-
cordance. with the provisions of, § 12.11.

ARTICLE X.
Redemption of Bonds.

Reservation of Right to Itedeem.

§10.01. With respect to any particular series of Bonds issued
hereunder, the Company may reserve the right to redeem and pay
oft before muturity, all or any pari of the Bonds of such series al
sueh fime ov times and from to time, and on sueh terms, as the
Bonard of Directors my determine snd as shall be appropriately ex-
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pressed in this Indenture or in the supplemental indenture establighing
such series.

Election to Redeem; Method and Contents of Notice; Allocation;
Partial Redemption of Registered Bonds.

§10.02. In case the Company shall elect to esereise its option fo
redeem Bonds at any {ime it shall give nolice of sucl exercise (1) by
delivering to the Trustee writlen notice, signed by the President or
a Vice-President of the Company, of intentien to redeem Bonds (which
notice shall identify all Bonds of the series to le redeemed owned
by the Company), specifying the date fixed for redemption (whieh
dale, if less than all the Bonds of any geries are to be redeemed, shall
he at least forty (40} days after the delivery of such notice) and the
aggregate principal amouni of Bonds so to he redeemed on said
date, (2) if any registered Bonds without eoupens or any coupon Bonds
which shall he registered as to prineipal shall be designated as herein-
after provided for redemplion in whole or in part on said redemption
date, by mailing by registered nil, posiage prepaid, nol less than
thirty (30) days nor more than sixty (60) days prior to the said re-
demption dale, written notice of the exercise of sueh right of redomp-
tion to each registered holder of amy Bond so designated, to the last
address of such halder appearing on the registry hooks for the Bonds,
and (3) if any conpon Bonds are to be redeemed which shall not be
registered as to prineipal, hy publighing notice of the exercise of such
right of redemption, once in each week for four successive calendar
weeks (in eacli instance on any day of the week) in one Authorized
Newspaper in the City of Los Angeles, California, and one Authorized
Newspaper i the Borough of Manhattan, The City of New York, the
firsl such publications to he made not less than thirty (30) day: nor
wore than sixty (60) days before such redemplion date.

Toach nolice to be mailed to the registered holder of Bonds or to be
published as aforeanid shall state the following: (a) such election on
the part of the Company to redeem Bonds, specifying the series to be
redeemed nnd the date fixed for redemption; (b) if less than all of the
Bonds of miy series are to be redeemed, the distinguishing numbers
of the coupon Bonds to be redecmed, the distinguishing numbers of the
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registered Bonds without coupons to be redeemed as a whole and the
distinguishing numbers of the registered Bonds without coupons to
he redecined in part (indicating the extent of the partial redemption
thereof, respectively), together with such other deseription of the
Bonds (and portions of Bonds, if any) as may boe necessary in order
to identify the sane, provided that any such notiee to be mailed need
not so deseribe any other Bonds to he redeemed; (¢) the redemption
price or prices at which such Bonds are to be redeemed: (d) that in-
terest on such Bonds (or on the porlion to he redeemed of any of such
fully registered Bonds so designated for redemption in part) shall
cease on fhe date fixed for redemption; and (e) that on said date such
Bonds should be presented in negotiable form (together, in the case of
coupon Bonds, with all appurtenant coupens maturing after said date)
for redemption, as a whole or in part as the case may be, at the place
or places of payment of such Bonds.

If less than all of the outstanding Bonds of any series are to be
called for redemption, the Bonds t{o be redeemed shall be designated
by the Trustee {within ten (10) days after receipt froin the Company
of notice of its intention {o redeem Bonds), as follows: the aggregate
prineipal amount of Bonds to be redeemed shall be prorated by the
Trustee hetween the holders of registered Bonds withouf coupons and
the holders of conupen Bonds, so that the aggregate amount to be re-
deemed allotied to each group shall be in the proportion (to the nearest
multiple of $1,000) which the principal amount of all Bonds iu each
group bears to the aggregate principal amomt of all Bonds of such
series then outstanding. The amount thus allocated to the redemption
of regisiered Bonds without coupons (or the whole amount if ne coupon
Bonds are then outstanding) shall be prorated by the Trustee among
the respeetive registered holders of said Bonds in proportion as nearly
as may be fo the respeetive prineipal amounis of registered Bonds
without eoupons of such scries registered in the name of each such
helder, provided that the prineipal amount, if any, of Bonds redeemed
from ench such holder shall be $1,000 or & mmltiple thereof. The
amount determmined as alovesaid to be alloeable to the redemptiion of
coupon Bonds shall be applied by the Trustee to the redemption of such
Bonds by lot in any mnanner deemed to be proper by the Trustee and
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not inconsistent herewith. The Trustee forthwith upon the designation
of Bonds for redemplion shall give written notice to the Company de-
seribing the Bonds (inciuding any portions of registered Bonds without
coupons) designated for redemption.

Bonds which the notice of intention fo redeem hereinabhove pro-
vided for identifies as owned by the Company shall be excluded in
making the determination of the Bonds to be redeemed.

"Phe Trustee forthwith upon the designation of Bonds for redemp-
tion as aforesaid shall give written notice to the Company deseribing
the Bonds (including any portions of registered Bonds vithout cou-
pons) designated for redemption as aforesaid. Notice of election to
redeem Bonds having been given by the Company as aforesaid, the
coupon Bonds and the registered Bonds withont conpons (or portions
thereof) so designated for redemption skall, on the redemption date
designated in such nolice, become due and payable, at the redemption
price {hen applicable and, upon presentation thereof for redemption
in aceordance with such notice, together with all appurtenant coupons,
if any, maturing after said redemption date, such Bonds {(er portions
thereof) shall be paid at the redemption price on said date.

If there shall have been designated for redemptiion as aforesaid,
a portion but less than all, of any cutstanding registered Bond without
coupons, then, upon presentation as lierein provided of such registered
Bond without eoupons, there shall be paid fo or upon the order of the
registered holder of such registered Bond withont coupons the prinei-
pal amonnt of the portion of such registered Bond without conupons so
designated for redemption, and unpnid acerned interest in respect
thereof, together with the applieable premium, if any, and at the option
of such holder, either

{a) such registered Bond without coupons may be surren-
dered by such liolder for cancellation, in which event the Coru-
pany shall exeente, and the Trostee shall theroupon anthenticate
nnd deliver/to or on the order of such holder, at the expenso of
the Company, one or more new registered Bonds withont cou-
pons, of the same series and of any authorized denemination
or denominations, registered in the name of such holder, for the
principal amount of such registered Bond without ecoupons re-
maining unpaid; or

\

é
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(b) the Trustee shall make notation thereon of the payment
of the portion of the principal of such Bond so called for
redemption.

Deposit With Trustee; Direct Payment to Holders
in Certain Cases.
§12.03. Before the redemption date gpecified in any notice given
by the Company of its exercise of its right to redeem Bonds, the Com-
pany shall deliver to and deposit with the Trustee the following:

A. Casm, in trust, in an-amount sufficient to redeem all of
the Bonds which are fo be redeemed (in whole or in part)
on the redemption date specified in such notice, which eash shall
Dbe held by the Trustee for the benefit of the respeative holders
of such Bonds and shall be paid to theni respectively as aforesaid.

B. A Cermiroatk oF Tie Compaxy, stating that all condi-
tions precedent which relnte to the redemption of such Bonds
have been complied with,

C. Ax Oeiviox or CouxstL, stating that all conditions
precedent which relate to the redemption of such Bonds have
been complied with.

Payment of the redemption price of n portion of any registered
Bond without coupons may be made divectly to the registered holder
thereof without presentation or surrender thereof if there shall Le filed
with the Trustee a Cerlifiente of the Company to the effect that such
registered holder and the Compauny have enlered into a written agree-
ment that payment shall be so-made, that such registered holder will
promptly make notation of any such payment on such Bond, or on a
paper attached thereto, of the portion so redeemed and wiil notify the
Trustee in writing that such notation has been made, and that if such
registered holder shall sell, tvansfer or otherwise dispose of such
Tond, it will prior tlo delivery {lieveof survender such Bond to the
Tyusiee in exchauge for a new Bond or Bonds for the naredeemed
balonee of the principal amount thereof, and provided further that
sueh arrangements as to the payment of the redemption price of a
portion of auy vegistered Bond without coupons without presentation
or surrender thereof may be revoked or terminated by the Trustee al
any lime in respeet of any registered holder in the event of the failure
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of such holder, to the knowledge of the Trustee, to observe and perform
such ngreement. The Trustee shall be under no duty to inspect or
confirm any such notation made by anyone ofher than the Trustee,

Effect of Redemption; Cancellation of Redeemed
Bonds and Coupons.

§10.04. Notice of redemption having been given as above pro-
vided, such Bonds (or portions thereof) shall become due and payable
on the date fixed for redemption and thereaftor, if nocessary funds
for redemption shall have been deposited with the Trustee as afore-
snid, no interest shall accrue on or in respect of any such Bonds or
portions thereof so called for redemption, and ne coupon appurienant
thereto maturing after said date shall be of any force or effeet.

The several bolders of the Bonds issued under this Indenture, by
accepting the same, agree upon any suel redemption to accept pay-
ment of the Bonds, or, in the case of a registered Bond without eoupons
of a denomination greater than $1,000 partially redeemed, to accept
payment of the amount thereof so redeemed, all as in this Article X
and in Article IX provided. )

All Bonds (and coupons, if any, appurtenant thereto) redeemed
and paid noder this Article X shall, excopt as provided in § 10.02(b),
be cancelied by the Trustee and tliercafter all coupon Bonds so can-
celled, together with the coupons appurtenant thereto, shall be eremated
by the Trusiee.

Redemplion Price of Bonds of Various Series.

§10.05. A. The 1973 Series Bonds shall, upon compliance with
the provisions of this Article X and in tho manner and upon the lerms
therein provided be redeemable at the option of the Company at any
time, cither as a whole or in any part equal in nggregate prinzipal
amount to Iifty Thousand Dollnrs ($50,000) or more in a multiple
of One Thousand Dollars ($1,000) from time to time, at the prineipal
amount of the Bonds so to be redeemed, and acerned interest to the
date fixed for redemption, together with a preminm equal to a per-
centage of the principal amount thereof determiuned as set forth in the
following table:
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1f redeemed in the Tt tedeemed in the
tvrelve-months twelve-months
period ending Redemption period ending Redemption
May 31 — Premium May 31 — Premium
1932 . . .. 400% 1963 .......... 2.32%
1953 ... .. .. .. 3.93% 1964 ... .. 213%
1954 ... ... ... 3.79% 1965 ... .. 1.92%
1955 ... ... 3.85% 1966 ... L 171%
1956 .......... 3.50% 1967 ... oo 1.49%
1957 .......... 3.30% 1968 .......... 1.27%
1958 ........ . 3.20% 1969 .. ... ... 1.03%
1959 ... 3.03% 1970 ... . .T9%
1960 ... ... ... 2.87% 1971 . D3%
1961 ... ... .. 2.69% 072 .0 27%
1962 ... .. ..., 2.51% 1973 ... ... None

B. The 1981 Series Bonds shall, upon complianee with the provi-
sions of this Article X and in the manner and upon the terms therein
provided, be redeemable, at the option of the Company, either as a
whole at any time, or in-any part being equal in aggregate principal
amounni te Fifty Thonsand Dollars {$50,000) or more, in multiples of
One Thousand Dollars {$1,000) from time to fime, at the prinecipal
apmonnt of the Bonds so to be redeemed, and aeerued interest to the
date fixed for redemption, together with a premium equal to a per-
centage of the principal amount thereof determined as set forth in the
following table:

If Redeemed If Redeemed

in the Premium In the Premium
Sixty Months' {Percentage of Sixty Months' {Percentage of
Period Ending Principal Period Ending Prircipal
Qctober 31 Amount) October 31 Amount)
1961 ... 5% 1976 ... 2%
166 . e 4% 1981 ... .. ..., 1%
1971 ..o 3%

No prepayment of 1981 Servies Bonds shall be made prior to
November 1, 1961 as parl of any refunding operation or anticipated
refunding operation,

C. 'The 1979 Series Bonds shaill, upon complinnee with the provi-
sions of this Artiele X and in the manner and upon the terms therein pro-
vided, be redeemable, at the option of the Company, cither as a whole
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at any time, or in any part being equal in aggregate principal amount
to Fifty Thousand Dollars ($50,000) or more, in multiples of One
Thousand Dollars {$1,000) from time to time, at the principal amount
of the Bouds g0 to be redeemed, and acerued interest {o the date fixed
for redemption, together with a premium equal to a percentage of the
principal amount thercof as follows: the initial redemption premium
shall be 4349 from the date hereof to and including Augast 31, 1960;
thereafter, such initial redemption premium shall be successively re-
duced Y of 1% on each September 1 and, as so reduced, shall be the
redemption premium for the succeeding 12 month peried, until Sep-
tember 1, 1978, after which the redemption price shall be 100% of the
prineipal amount of the Bonds and accrued interest to the date fixed
for redemption.

No redemption of 1979 Series Bonds shall be made prior to Sep-
tember 1, 1959 as part of any refunding operation or anticipated
refunding operation.

D. The provisions for redemption of 1981 Series Converfible
Bonds are not described herein inasmuch as . ne 1981 Series Con-
vertible Bonds remain outstanding. ITor a statement of the ferms
and provisions applicable to the redemption of the 1981 Series Con-
vertible Bonds, reference is made to the Third Supplement Indentnre.

IE. | The 1973 Series A Bonds shall, upon compliance with the provi-
sions of this Article X and in the manner and upon the terms therein
provided, be redeemable, at the option of the Company, ecither as a
whole at any time, or in part in multiples of One Thousand Dollars
($1,000) from time to lime, at the following redemption prices (ex-
pressed in percentages of the principal sum) together with accrued
interest thereon to the date fixed for redemplion: 103,82% if the re-
demption date is on or before April 30, 1858; 103.63% if the redemp-
tion date is thereafter and on or bofore April 30, 1959; 103.46% if the
redemption date is thereafler and on or before April 30, 1960; 103.23%
if the redemption date ie thereafter and on or before April 30, 1961;
103 03% if the redemption date is thereafter and on or before April 30,
1062; 102.81% if the redemption date is thereafter and on or before
April 30,1963 ; 102.58% if the redemption date is thercafier and on or

185
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before Aprit 30, 1964; 102.30% if the redemption date is thereafter
and on or before April 30, 1965; 102.12% if the redemption date is
thereafter and on or before April 30, 1966; 101.87% if the redemption
date is therealter and on or before April 30, 1967; 101.60% if the re-
demption date is thereafter and on or before April 30, 1963; 101.33%
if the redemption date is thereafter and on or before April 30, 1969;
101.05% if the redemption date is thereafter aud on or before April 30,
19705 100.72% if the redempiion date is thercafier and on or before
April 30, 1971; 10040% if the redemption date is thercatter and on or
hefore April 30, 1972; and 1009 if redeemed thereafier,

F. The 1977 Series B Bonds shall, upon compliance with the provi-
sions of this Article X and i the manner and upon the terms therein
provided be redeemable, at the option of the Company, ecither as a
whole at any time, or in part in multiples of One Thousand Dellars
{(#1,000) from time to time, at the following redemption prices (ex-
pressed in percontages of the principal sum) together with acerued
interest thereon to the date fized for redemption:

Period Redemption
(Dates inclusive) Price

On or before April 30,1958 ... ... ... ... 110.00%
May 1, 1958 to April 30,1959 ... ... . .. . .. 109.67%
May 1, 1939 to April 30,1960 . ... .. . . 109.27%
May 1, 1960 to April 30,1961 . ... .. ... 108.89%
May 1, 1961 te April 30,1962 .. ... .. . . 108.49%
May 1, 1962 to April 30,1963 .. .. ... .. . 108.07%
May 1, 1963 to April 30, 1964 ...... ... .. . 107.69%
May 1, 1964 to April 30,1965 ... ... ... . .. 107.18%
May 1, 1965 to April 30,1566 .. ... . 106.73%
May 1, 1966 to April 30, 1967 ... o 106.24%
May 1, 1967 to-April 30, 1968 ..., .. . . 105.73%
May 1, 1968 to April 30,1969 ........ , 105.11%
May 1,1969.to April 30,1970 . ... ... 10471%
May 1, 1970 to April 30, 1971 ... . . 10416%
May 1, 1971 to April 30, 1972 .. ... . 103.56%
May 1, 1972 to April 30, 1973 .. ... Ce 102.96%
May 1, 1973 to April 30, 1974 .. .. .o 102.33%
May t, 1974 to April 30,1975 ....... . 101.60%
May 1, 1975 to April 30, 1976 ... .. . 100.89%

May 1, 1976 to Aprit 30,1077 ... .. .. . . ! 100.00%

bt
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G. The 1985 Series Bonds shal), upon compliance with the provi-
sions of this Article X and in the manner and upon the terms therein pro-
vided, be redeemable, at the option of the Company, cither as a whole
at any time, or in any part equal in aggregate principal amonnt to Fifty
Thousand Dollars ($50,000) or more in a muitiple of One Thousand
Dollars ($1,000), from time fo time, at the principal amount of the
Bonds so te be redeemed and acerued interest to the date fixed for
redemption, together with a premium equal to a percentage of the
principal amount determined as follows:

If prepaid on or before July 31,1965 . ... .. ... . . .. 7.50 %
If prepaid thereafier and on or before July 31, 1966 .. 7.125%
If prepaid thererfter and on or before July 31, 1967 .. 6.750%
1f prepaid thereafter and on or before July 31, 1968 .. 6.3756%
If prepaid thereafter and on or before July 31, 1969 .. 6.000%
If prepaid thereafter and on or before July 31, 1970 .. 5.625%
If prepaid thereafter and on or before July 31, 1971 .. 5.250%
If prepaid thereafter and on or before July 31, 1972 .. 4.875%
If prepaid thereafter and on or before July 31, 1973 .. 4.500%
If prepaid thereafter ang on or before July 31,1974 .. 4.120%
If prepaid thereafter and on or before July 31, 1975 .. 3.750%
If prepaid thereafter and on or before July 31, 1976 .. 3.375%
If prepaid thereafter and on or before July 31, 1977 .. 3.000%
If prepaid thereafier and on or hefore July 31, 1978 ..  2.625%
If prepaid therenfter and on or hefore July 31,1979 . 2.250%
If prepaid therenfter and on or before Juiy 31, 1980 .. 1.875%
If prepaid thereafter and on or before July 31, 1981 .. 1.500%
If prepaid thereafter and on or before July 31,1982 .. 1.125%
If prepaid therenfter and on or hefore July 31, 1983 .. 0.760%
If prepaid therenfter and on or before July 31, 1984 .. 0.375%
If propaid thereafter and on or before July 31, 1985 .. None

1. The 1973 Series B Bonds shinl}, upon compliance with the provi-
sions of this Article X and in tho manner and upon the terms therein
provided, he redeemable, at the option of the Company, e¢ither as a whole
at any time, or in any part equal in aggregate principal amount to Fifty
Thousand Dollars ($50,000) or more in a mmuitiple of One Thousand
Dollars ($1,000), from time to time, at the prinecipal amount of the
Bonds so to be redecemed and acerued interest to the date fixed for
redemptior, together with a preminm equal to a percentage of the
principal amount determined as follows:
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If redeemed om or before June 30, 1963 .. ... ... .. . b%
If redeemed thereafter and on or before June 30, 1968 . 4%
If redeemed thercafter and prior to maturity ...... ... . 3%

I. The 1976 Series Bonds shall, upon compliance with the provi-
sions of this ArtieleX and in the manner and upon the terms therein pro-
vided, be redcemable, at the option of the Company, either as a whole at
any lime, or in any part equal in aggregate principal amount te Fifty
Thousand Dollars ($50,000) or more in a muitiple of One Thousand
Dollars ($1,000), from i{ime to time, at the principal amount of the
Bonds so to be redeomed and-acerued interest-fo the date fixed for
redemption, together with & premium equal to a percentage of the
prineipal amount determined as follows:

If redeemed on or before February 28,1966 ... . ... . ... . 5%
If redeemed thereafter and on or before February 28, 1971 4%
1f redeecmned thercafter and prior to maturity = .. ... 3%

J. The 1987 Series Bonds shall, upon compliance with the provi-
sions of ihis Avticle X-and in the manner and upon the terms therein
provided, be redegmable, at the option of the Company, either as a
whole at any time, or in nny pari cqunl in aggregate principal amount
to Fifty Thousand Dollars ($50,000) or.more in a multiple of One Thou-
sand Dollars ($1,000), from time to time, At the prineipal amount of the
Bonds so to be redeemed and acerued intercst to the dale fixed for
redemption, together with a premium equal to a percentage of the
prineipal amount determined as follows:

1f redeemed on or before June 30, 1967 ...... ... .. §.500%
1f redeemed thereafter and on or before June 30, 1968 5.225%
I rodoemed thereaflor and on or before June 30, 1969 4.950%
If redeemsad theveafier and on or before June 30, 1970 4.675%
If redesmed thereafter and on or before June 30, 1971 4.400%
If redecmed thereafter and on or before June 30, 1872 4.125%
1f redecmed thereafter and on or beforo June 30, 1973 3.850%
If redeemed thereafter and on ar before June 30, 1974 3.570%
1¢ redeemed thercafier nnd on or before June 30, 1975 3.300%
If redeemed thereafter and on or before June 30, 1976 3.025%
If redecemed thereafter and on or before June 30, 1977 2.750%
If redeemed thereafter and on or before June 30, 1978 2.475%
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If redeemed thereafter and on or before June 30, 1979 2.200%
If redeemed thereafter and on or before June 30, 1980 1.925%
1If redeemed thereafter and on or before June 80,1981 1.650%
If redeemed thereafier and on or before June 30, 1982 1.375%
If redeemed thereafter and on or before June 30, 1983 1.100%
If redecmed thereafter and on or before June 30, 1984 0.825%
If redeemed thereafter and on or hefore June 30, 1985 0.550%
If redeemed thereafter and on or before June 30, 1986 0.275%
If redeemed thereafter and on or before June 30, 1987 None

No redemption of the 1987 Series Bonds shall be made at the option
of the Company prior to July 1, 1967, as a part of or in anlicipation of
any refunding operation by the application direetly or indirectly of
borrowed funds.

K. The 1987 Series B Bonds shall, upon eompliance with the provi-
sions of thiz Article X and in the manner and upon the terms therein
provided, be redeemable, at the option of the Company, either as a
whale at nuy time, or in any part equal in aggregate principal amount
io Fifly Thousand Dollars ($50,000)} or more in s multiple of One
Thousand Dollars {$1,000), from time to time, at the principal amount
of the Bonds so to be redeemed and accrued interest to tho date fixed
for redemption, together with a preminm eqnal to a percentage of the
principal amount determined as follows:

1f redeemed in If redeemed in
the twelve-month the twelve-month
period ending period ending
Qctober 3] — Preminm October 31 ~ Premium
1968 ... . .. 5.500% 1976 ......... 3.025%
964 0 . 5.500% W 2.760%
1965 ... ..... H.500% 1978 ......... 2.475%
1966 . ... ... 5.500% 1979 ......... 2.200%
1967 ..., 5.500% 1980 ......... 1.925%
1968 .. ... .. 5.225% 1981 _........ 1.650%
1969 . .. .. 4950% 1982 (.. ...... 1.375%
1970 . ... 4.675% 1983 ......... 1.100%
1971 .. 4,400% 1984 ......... 0.825%
1972 ... ... 4.125% 1985 ......... 0.550%
1973 ... .. 5.850% 1986 ... ... 0.275%
1974 .. 3.575% 1987 ......... Nones

1976 . ....... 3.300%
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No redemption of the 1987 Series B Bonds shall be made at the
option of the Company prior to November 1, 1967, as & part of or in
anticipation of any refunding operation by the application dirzetly or
indirectly of borrowed funds having an interest rate or cost fo the
Company (ealeulated in accordance with accepted financial practice)
less than 5%% per annam.

Redemption of Bonds For Sinking Fund.

§10.06. Unless otherwise expressly specified in the Bonds of any
sertes or in the supplemental indenture creating tho same, in case of
the redemption of Bonds pursuant to the provisions of Article IX, or
in cnse of redemplion pursuant to any oiher Seciion to which the
redemption prices set forth in this §10.06 are made applicable, the
same shall, upon compliance with the provisions of this Article X, he
redeeinable either as a whole at any time, or in part from time to time,
at the principal amount thereof, together, in each ease, with interest
acerued to the date fixed for redemption, without premium.

ARTICLE XI.

Possession, Use and Release of Morigaged Properiy and
Application of Proceeds Thereof.

Disposition 1Without Release.

§11.01. The Company, unless an Event of Default shall have hap-
pened and shall not have been remedied,

(n) Shall be ontitled to possess, manage, operate, use and
enjoy and to reingin-in-the actual and undisturbed possession of
the Trust Estate (other than bonds; certificates of stock and
other seeurities and ensh deposited or required to be deponited
with the T'rustee) and to receive, take and use the rents, income
and profifs-theroof, to use and consume any fuel ard similar
maierials and supplies eonsumable in the operation of any prop-
erties of the Company and to use, consume, sell or dispose of
any materials, supplies or merchandise held by the Company
for the purpose of distribution or snle in the ordinary course of
business, all as if this Indenture had not Leen made.
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{b) May, without obtaining any release and without obtain-
ing the consont of the Trustees, sell or otherwise dispose of, free
from the lien of this Indenture, any- furmture, machinery, eqmp-
ment, tools and applmnces which may.have become obsolete, in-
adequate or worn-out or otherwise unsuitable for uge in the busi-
ness of the Company; provided as:a condiiion precedent that:
(i) the Company shall have replaced, or ghall contemporaneously
replace, the same by, or substitute for the same, other mackhinery,
eguipment, tools or appliances, not necessarily of the snme char-
acter but of at least equal yalue and efficiency, which shall forth-
with become, without further action, subject to the lien of this
Indenture, (ii) this Clause (b) shall not permit such disposition
of any unit of furnitare, mnchmary, equipment, tools or zppli-
ances having n fair value at the time in excess of Fifty Thousand
Dollars ($50,000) ; and (iif) this Clauge.(b) shall not permit such
dlsp051tlon of machmery, equlpment tools or appliances in
excess, in any one calendar yenr, of an aggregate fair value of
One Hundred Twenty-five Thousand Dollars ($125,000).

(o) Mny, without the consent of the Trustees alter, change
the location of, add to, repair and replace any of its machinery,
fixtures and other equipment and, without obfaining any release
and without obtaining the consént of the Trusices, surcender,
ebandon, exchange or release ¢asements or rights of way pro-
vided, that such action in the opinion of the Board of Dircetors
of the Company evidenced by a resolution of the Bonrd, is in the
interest of the Company and will not impair the securily of the
Bonds outstanding hereunder,

(d) Shall be entitled to receive and collect for its own use
all dividends paid on shares of stock of any corporation held by
the Trustee hereunder which are paid in eash out of the earned
surplus or net profits of the issning corporation and all interrst
upon obligations or indeébtedness of any person held by the
Trustee hereunder; and, in ease such shares of stock shall be
transferred into the name of the Trustee or of its nominee or
nominees, the Trustec from time to time shall execitte and deliver
upon the Writien Order of the Company suitable assigmments
and orders in favor of the Company or ifs nominee named in
such order for the payment of such cash dividends and interest,
and as the date of their maturity approaches shall delivar upon
n like order any and all eoupons reprosenting such interest, pro-
vided, however, and it is hereby declared and agreed that the
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Company shall not be entitled to receive and-the Trustee shall
not pay over to it, oelo S
(i) the principal of any obligation or indebtedness at th

time held by the Trustee herennder, or. " i

(ii) any dividend upon any shava of stock at the time hold

by the Trustee hereunder other. than ‘a"dividend paid in eash
out of the earned surplus or net profits of the issning corpo-
ration, or e T e

(iii) any sum paid upou liquidation or dissolution or re-
duetion of capital or redemption, upon any obligation or in-
debtedness or share of stock, at the time held by the Trustee
hereunder. C e N

(e) Shall also have the right, exeept ds herein expressly
limited, to vote and/or give econsents with respect to all shares
of stock held by the Trustee hereunder, and from time fo time,
in case such shares of stoek shall have been transforred into the
name of the Trustee or of ils nominee or nominecs, the Frustee,
upon the Written Request of the Company, shall execute and
deliver or cause to be execnted and delivered to the Company or
its nominee named in such Written Request appropriate powers
of attorney or proxies to vote such stock or to executo a waiver
or congent or cortificate with rospect to such stock, for such pur-
poso or purposes as may be specified in such request, excopt that
each such power of attorney or proxy.may bo limited so as to
provide in offect that the powers thereby. conferred do not in-
elude any power to vote for or fo authorize or consent to any
act or thing inconsistent with this Indenture.

(f) May, in goneral, exercise zll of the rights and powers
of an owner of any seourities deposited and pledged under this
Indenture which will not impair the security of this Indeniure
in contravention of the provisions thereof, and the Trustee shall
tako any action with respeot thereto which may be speeified in a
Written Request of the Company.

(g) Mny, without the ¢onsent of the Trustees, surrender or
permit to lapse or assent to the modification of, any franchise
whieh it may hold or under which it may be operating, provided
that (i) in the event of any such surrender or lapse, the Com-
pany shall then have or shall receive at the time of auch sur-
render or lapse a franchise or right or privilege pursvant to

e WAkt

et e e o
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which, in the opinion of Counscl,-it shall bé authorized to do the
same or an extended business in.the same or an-extended terri-
tory during the same or an extended or unlimited period of time,
and (ii) in the event of any such modification, the franehise as
modified shall, in the ‘opinion of Counsel, authorize the continu-
ance of the same or an ‘extendéd -business in the same or an
extended territory during the same or anexiended or unlimited
period of {ime. S -

(1) May, without the consent of the Trustees, make changes
or alterations in or substitulions for any:licenses or leases or
contracts for the purchase of gas or surrender and eancel the
same, provided that (a) unless the Company shall have obtained
and filed with the Trustees the consent in writing of the holders
for the time being of at least a majority in principal amount
of each series of the Bonds then outstanding hereunder, or unless
approved or requived by order or regulation of a governmental
body having jurisdietion in the premises, the Company will net
surrender or cancel any econfract relating to the purchase of natu-
ral gas by the Company and will not make or auffer {o be made
any change or alteration in such contract which would (i) in-
crense the cost basis to the Company of the gas to be delivered
thereunder, (ii) rednce the term during which gas is to be de-
livered to the Company thereunder, (iil) reduce the minimum
supply of gas to the Compnny guaranteed thereunder or (iv)
otherwise change or aller any of the provisions of such contract
in any respect materially adverse to the Company or the holders
of the Bonds, and (b) the Trustees shall have recoived a CerTipr-
oate or THE Company and a ResouuTion oF THE Boanp to the effect
that, in the opinion of the signers of said Certificate of the Com-
pany and of the Board of Dircetors, respectively, such chaugo,
altaration or substitution or such surrender or cancellation, ns
the case may be, is in the inferest of the Company and will not
impair the seenrity of the Bonds ountslanding hereunder; and in
such event any modified, altered or substituted grants, licenses
or leases or contracts for the purchase of gas shall forthwith be
subjeet to the torms of this Indenture to the same extent as those
previously existing.

Release Upan Salg or Disposition.

§11.02. The Company shall have the right, at any time and from
time to time, to sell or dispose of any part of the Trust Istate (other

Page "7
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than cash held by the Trustee or the contracts referred to in Clause I1I
of the Granting Clauses of the Original Indenture) which shall no
longer be nseful or necessary in’ the judicious manngement and main-
tenance of the Trust Estate or in the condnet of the businéss of the
Company, or which the Company reasonably- anticipates .will be taken
by eminent domain, or which the Company shall have been directed
to sell or dispose of by order of any governmental authority having
jurisdiction in the premises, and the Trustees shall, from time to time,
release property so sold or disposed of from the operation and lien
of this Indenture, but only upon reoelpt by and deposnt with the
Trustee of the following:

A, A Resorurion or TEE Boarp, requesting such release
and deseribing the property so to be released.

B. A CraTirioaTe of TRE CompaNy, in substantially the fol-
lowing form, with appropriate exhibits annexed thereto and the
bianks apprepriately completed:

SOUTHWEST GAS CORPORATION
InpenTURE OF MoRTGAGE AND DEED OF ThRUST
parep Juxe 1, 1951
Ap BUPPLEMENTED AND AMENDED

CERTIFIOATE OF THE COMPANY FILED PURSUANT TO § 11,02,

............... ythe ... ... . Presidentand ...............
the ... ... ... Treasurer, of Sourawest Gas CorroRraTioN,

hereby certify:

(1) The Company has [either] sold or disposed of [or, in
the allernative] contracted to sell or dispose of the property
deseribed in Txhibit A horeto, and desires to release the same.
The congideration to be reesived for such property is nlso set
forth in lixhibit A hereto.

(2) In our opinion: [Fither (a) or (b)] (a) Such sale or
dispaosition is desirable in the conduct of the business of the
Company, and the properiy to be released is no longer useful
or neeessary in the judicions management and maintenance
of the Trust Istate or in the conduect of the business of the



BOUK S~ PAGE

195

107

Company. [ar] {b) Such sale or disposition hus been or is to
be made to , a governmental anthority,
in rensonable anticipation of taking of such property by
eminent domain. [or] {¢) Such sale or disposition has been
made pursuant to the erder of a governmental aunthority
having jurisdiction in the premises,

(3) No part of the property to be released has been or-is
to be sold or disposed of, in whole or in part, for a considera-
tion consisting of property or purchase money sbligations {the
following may be added if applicable} except properly identi-
fied ns sold for such consideration in Exhibit A hereto amd
sopurately described therein. Said consideration is described

in said Exhibit A.

[If any such purchase money obligations are to be secured
by a purchase money morigage on lzss than all of the properiy
fo be released, the property to be covered by suech purchase
maoney mortgage skatl be separately deseribed.]

(4) In our opinion, fthe Fair Value at. the date of this
Cerlificate of the properly to be released is §
without deduction for liens, if any, having priority to the l:en
of the Indenture, [the following may be added if applicable],
except the following liens, to which the property to be released
will continue to be subject: [Describe such lens].

(1f, by virtue of the foregoing Clause (3) any of the property
to be released shall be separately described, the Fair Vaiue of
such property shall be separalely staled in this Clanse (4).
The IFair Value of any property included in the consideration
for the property to be released shall also be sialed.]

(8) The aggregate amount of the Fair Value of the prop-
erty to be released and of all other property released since
{he commencement of the current ealendar year, as set forth
in the relevant Certifientes of the Company, is §

(6) The property to be released has [er has not] been
used for any purpose of the Indenture.

(7) The Company is not in dzfault in the performance of
auy of the covenants on jts part to be performed under this
Indenture.
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(8) In our opinion, the proposed release will not impair
the security under the Indenture in contravention of the pro-
visions thereof.

Dated: ........... ... P Lt

{Not more than 45 days
prior to the application)

Sourawest (as CorroraTioN

Treasurer or Assistant Treasurer.

{9) Icertify that I conour in the opinions expressed in the
foregoing Clauzes (2), (4) and (8).

Engineer, as defined in § 1.01 of
the Indenture.

[{f the foregaing Clauses (4) and (5) shall show that the
Fair Value of the property to be released and of all other prop-
erty released since the commencement of the then current cal-
endar year is in excess of Fifty Thousand Dollars ($50,000)
but not otherwise, the foregoing Clause (9) shall be signed by
an Independent Engineer sclected by the Company and approved
by the Trustee in the exercise of reasonable care.]

C. Casu in an smount equal to the greater of the following
Ttems (i) and (ii}:

(i} The Ttair Value, as certified pursnant to ¢ 11.02B(4)
of the property to be released, or

(ii) the consideration recoived or to be received by the
Company. therefor (valuing purchase money obligations at
their principal amount and property received in exchange at
its I'air Value as stated in said certificate),

provided, however, that, to the extent stated in Clauses (1) and
(2) Lelow, the Compuny shall have the right to deposit with or
deliver to the Trustee in lieu of all or any part of such cash any
of the following:
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{1) Puncnase Monry Opuigarions seeured by a mortgage
on the property to be released, or a portion thercof, maturing
not more than ten years nfter the date of such deposit and
not later than Januwary 1st of the calendar year in which the
maturity of the first-mnturing Bonds then outstanding shall
oecur, and not oxceeding in prineipal ‘amount sixty-siz-and
two-thirds per coni. (6634%) of the Fair Value (as certified
as above set forth) of the property covered by such purchaose
money mortgage, which purchase money obligalions and the
morigages securing the same, shall be duly assigned to the
Trustee and shall be received by the Trusiee at the principal
amount thercof in lien of cash; provided, howerer, that the
Trustee shall not aceept any such purchase money obligations
in Yeu of cash as provided in this Clause in connection with
the release of sceurities or in any case if thereby the then out-
standing aggregate principal amount of all purchase money
ohligations received by the Trustee pursuant to this Clanse
and at the lime held by the Trustee would equal or execed
ten per cent, (10%) of the principal amount of afl Bonds then
outstanding hereunder,

{2} A Cenmiricatk of the trustee orother holder of a prior
lien on all or any part of the property to be released, stating
that a specificd amount of ensh and/or a specified prineipal
amount of purchase money obligntions of {he character de-
seribed in Clause (1) of this Paragraph and representing
proceeds of the sale of such property, have been deposited
with such trusteo or other holder pursuant fo the require-
ments of such prior lien to obtain the release of such prop-
erty [rom sueh prior lien, provided, howcver, that the aggre-
gate of the cash and principal amount of purehase money
obligations so ecortified at any one time shall in no event exceed
the prineipal amount of the prior lien obligntions outstanding
therennder; and such certifieate shall be received by the Trus-
tee in lien of cash equal to-the ensh and the prineipal amount
of the purchase moncy obligations so cerfified fo have been
deposited with such trustee or other holder of such prior lien.

D.  Ax Opixiox or Oriniovns o Counser,

(1) Stating that the instruments which have been or aro
therewith delivered to the Trustee conform to the requiremants
of Lhis Indenture and constitnte sufficient anthority nnder this
Indenture for 1he Trustees fo exeente and deliver the release
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requested, and that, upon the basis of the eash, purehase money
obligations, certificates, opinions and other instruments deliv-
ered to the Trustee pursuant to Pavagraphs A, B and C of this
§ 1102, the property so sold or disposed of or contracted to
be sold or dispesed of may lawfully be released from the
lien of this Indenture pursuant to the provisions of this
§ 11.02,

(2} Stating that the purchase money obligations, if any,
delivered to the Trustee or to the trustee or other holder of a
prior lien pursuant to Clause (1) or {2) of Paragraph C of this
§11.02 are valid obligationg and are duly seeured by a valid
purchase money mortgage constituting a direet lien upon all
the property to be released, or upon the portion thereof
deseribed pursuant to Clause (3) of Paragraph B of this
§ 11.02, free and clear of all prior lions, charges or encum-
brances, except any prior liens or other charges or encum-
brances prior to the lien of this Indenture which may have
existed on the properly to be released hnmedinlely priov to
such release and {hat the assignment of any mortgage securing
such purchase money obligations is valid and-in reeordable
form.

(3) In case, pursuant to Clause (2) of Paragraph C of
this § 11,02, auy eash or purchase money obligniions shall be
certified to have been deposited with the truslee or other
holder of a prior lien, stating that the property to be released,
or a specified portion thoreof, is or immediately bLefore such
sale or disposition was subjeet to such prior lien nnd that such
deposit is required by such prior lien.

(4) In ense the sale-or disposition of the proporty to be
relensed shall have been eertified, pursuant to Clause {2) of
Paragraph B of this § 11.02, to be in licu of and in reasonable
anticipniion of the taking of such property by the exercise of
the power of eminent demain, stating that such property was
sold or is to be sold in reasonable anticipation of the exercise
of the power of eminent domain.

Anything in the foregoing § 11.02 to the contrary notwithsianding,
the Company shail have the right to sell or dispose of all or sub-
stantially all of ilie gas pipe line properties of the Company located
in the State of Arizonn whieh were aeguired upon the mergor of Nevada
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Nataral Gas Pipe Line Co., a Nevada corporation, and the Trustces
shall, from time to time, release the property so sold or disposed of
from the operation and lien of this Indenture, upon deposit with the
Trustee of a sum in cash cqual to the consideration received by the
Company therefor {valuing purchase money mortgages at their prin-
cipal amount and properly received in exchaunge at its Fair Value, ns
stated in the Applieation of the Company); and in the case of any
such sale or disposition the annual rate of interest borne by the 1976
Series Bonds outstanding at the date of such sale or disposition shall
be inereased by an amount computed (to the nearest hundredth of 1%)
(1) by multiplying the amount deposited as aforesaid by saventy-five ten
thonsandihs (.0075) and (2) dividing the produet thus obtained by the
principal amount of 1976 Series Bonds outstanding on the date of such
sale or disposition. In the event of any such inerease in interest rate
the Company will give prompt notice thercof to all registered holders
of 1976 Series Bonds and will promptly upen requost exchange for all
1976 Series Bonds specifying an.annual intervest rate of 5%, 1976 Series
Bonds specifying such increased annual interest rate.

Liminent Domain and Other Qovernmental Takings.

§11.03. 1f any part of the Trust Estaie be taken by the exercise
of the power of eminent domain, or if any state, municipality, or otlier
governmental authority at any time exercises any right which it may
then have to purchase any part of the Trust listate, the Company, forth-
withi upon receipt, shall deposit the award for any property so taken by
eminent domain and/or the proceeds of any such purchase with the
Trustee, or, to ihe extent required, in the Opinion of Counsel, by
the terms of a prior lien on all or any patt of any property so taken
or purebnsed, with the trustec or other holder of such prior lien, Jn
the event of any sueh {nking or purchase, 1tho Trustees shall release the
property so taken or purchased, but only upon reecipt by and depaosit
wiih the Trusiee of :

A, A Resovutiox oF Tie Boanb, requesting such release and
describing the property so to be released.

B. A CenrrFioare or THE Company, stating that sueh prop-
erty lins heen {aken by eminent domain and the amount of the

199
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award therefor, or that said property has been purchased by a
state, munieipality, or other governmental anthority pursuant
to a right vested in it to purchase such property and the amount
of the proceeds of such purchase, and also stating whether any
of such property lias been used for any purpose of the Indenture.

C. The Awarp for aaid property or the Praceens of such
purchase; grovided, however, that, in lieu of all or any part of
such award or proceeds, the Company shall kave the right to
deliver to the Trustee a CeatiFroaTe of the trustee or other
holder of a prior lien on all or any part of the property to be
released, stating that said award or proceeds, or sueh speci-
fied part thereof, has beon deposited with such trustee or other
holder pursuant to the requirements of such priar lien, in an
amount not exceeding the principal amount of prior lien obliga-
tions secured thereby.

D. Aw Ormviox or Counser, stating

(1) That such property has been duly taken by the exer-
cise of the power of eminent domain, or has been duly pur-
chased by a state, municipalily or other governmental authority
in the exercise of a right which it had te purchase such prop-
erty, and thot the instrumentas which have been or are there-
with delivered to the Trustee conform to the requirements of
this Indenture and constitute sufficient authority under this
Indenture for the Trustees to excoute and deliver the release
requested.

(2) The amount of the award for the property so taken
by eminent domain or the amount of the proceeds of the prop-
erly so purchased.

(3) In case, pursuant to the preceding Paragraph C, the
award for snid proporty, or the procoeds of such purchase or
any portion thercof, shall bo cortified to have been deposited
with the trustee or other holder of a prior lien, that the prop-
erty to he relensed, or a specified portion thereof, is or im-
mediately before such taking or purchase was subject to sueh
prior lien, and that such deposit is required by sueh prior lien,

In any proceedings for the taking or purchase of any part of the
Trust Esiate by the exercise of eminent domain the Trustees may be
represented by counsel, who may bo counsel for the Company.
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Sale, Exchange or Disposition where no Longer Useful, Necessary, Etc.

§11.04. In addition fo the provisions of §11.01 through §11.03,
inclusive, unless an Event of Default ghall have happened and be con-
tinuing, the Company may at any time and from time to time, without
any release or consent by the Trustees, sell, exehange or otherwise dis-
pose of any part of the Trust HEstnte (except cash, securities, con-
tracts or other personal property pledged or deposited with or required
to he pledged or deposited with the Trustee hereunder) which shall
no louger be useful, necessary, profitable or advantageous in the judi-
cious management and maintenance of the Trust Estate or in the con-
duct of the business of the Company provided the aggregate of the
Fair Values of the property so sold, exchanged or otherwise disposed
of in any one ealendar year shall not exceed Fifty Thousand Dollars
($50,000). 'The Company covenants that, upon the completion of any
such sale, exchange or other disposition made pursuant to this § 11.04,
it will deposit with the Trustee cash in an amount equal to the TFair
Value of the property sold, exchanged or otherwise disposed of,
provided that to the extent such cash shail not exceed Ten Thou-
sand Dollars ($10,000) in the aggregate, deposit thercof may be post-
poned until May 1 of the next succeeding year. On or before May 1
of ench year beginning with the year 1952, the Company shall deliver
to the Trustee n Cortificato of the Company briefly deseribing, and
setting forth the Fair Value of, the property so sold, oxchanged or
otherwise disposed of since the date of the next preceding Cortifieato
of the Company delivered to the Trustee pursuant to this §11.04 (or
in the case of the first such Certificate, since the date of the execution
and delivery hereof).

Consent by Trustee.

§11.05. The Company, while in possession of the Trust listate
(other than securities and easlh held by the Trustee or by the tinstee or
other holder of a prior lien), may do any of the things enumerated in
§11.01 (except Clause (d) thereof), notwithstanding that an Event of
Dofault shall have happened and shall not have been remedied, and
may do auny of the things enumerated in $11.02, § 11.03 or $ 11.04 not-
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withstanding that it is in default in the performance of a covenant S
on its part to be performed under this Indenture, if in each case the
Trustee, in its diseretion shall in writing expressly authorize or con-
sent fo such action, in which event the Certificate required by § 11.02B
need not contain the statement required by Clause (7) thereof.

Powers Ewxercisable by Trustee or Receiver,

§15.06. In case the Trust Estate (other than securitics and eash
lhield by the Trustee or by the trustee or other helder of & prior lien)
ghall be in the possession of a receiver or trustee lawfully appointed,
the powers in this Article conferred upon the Company with respect
to the sale or other disposition and release of the Trust Estate may,
to the extent permitted by applicalle law, be exercised by snch receiver
or trustee (subjeet, in the cases specified in § 11.03, to authorization or
consent of the T'rustee as provided therein), in which ease a written
request signed by said receiver or trustee shall be deemed the equiva-
lent of a Resolution regquired by ¢ 11.02 or §11.03 and a certificate
signed by such recciver or trustee shall be deemed the equivalent of
any Certificate of the Company required by any provision of this
Indenturc. If the Trustees or either of them shall be in possession of
the Trust Estate (other than securities and eash held by the trustee
or other holder of a prior lien) under any provision of this Indenture,
then such powers may be exercisced by the Trustees or ecither of them,

Purchasers Prolected.

§ 11.07, “No purchaser in good faith of properly purportedly
released hereunder or disposed of without release pursuant to ¢ 11.01 or
§ 1104 shall be bound to ascertain the aunthority of the Trustees or
either of them to cxecute the relense or to inguire as to any faets
required by the provisions hercof for the exercise of such anthority,
or to seo to the application of any consideration paid by sueh purchaser.

Redemption In Case of Taking By Eminenl Domain.

§11.08. If, while any of the Bonds shail be outstanding (other -
than Bonds of any series as to which the Supplemental Indenture creat- :
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ing the same shall expressly provide that such series shall not be
entitled ta the benefits of the covenants of this § 11.08), all or substan-
tinlly all of the property of the Company subject to the lien hereof shall
be taken by the exercise of the power of eminent domain or be sold by
the Company and roleased under the provisions of this Article, the
Compauy will call for redemption and redeem all of the Bonds then
outstanding thereunder which are redeemable by their terms, and if, L
while any of such Bonds shall be ouistanding, all or substantially all :
of the property of the Company subject to the lien hercof in the
munieipalitiss of Barstow or Vietorville; California, or Las Vegas,
Nevada, or all or substantially ail of any gas pipe line of the Company
from the gas pipe lines of Iil Paso Natural Gas Corepany to Las Vegns,
Nevadn, shall be so taken or sold, the Company will apply the proceeds
of snch taking or sale to the redemption of the Bonds then outstanding
hereunder which are redeemable by their ferms, All cash and other
property delivered to the Trustees, or the Trustee, on any such taking
or release shall be hield and applied to sueh redemption, and shalt not
be subject to release under § 11.11 or § 11,12,

Upon any redemption pursuant to this §11.08, the redemption
price of Bonds of each series shall be the applieable price set forth in
§ 10.05 unless otherwise specified in the supplemental indenture ereat-
ing the same. The Bonds of each series shall be called for redemption
on the earliest practieable date on which they shall be redeemable afier
such property is so released.

Trust Moneys Defined.

§ 11,09, Al moneys received by the Trustee upon the release of
property from the lien of this Indonture, including the prineipal of all
purchase money obligations when paid, and all moneys received by the
Trustee as compensation for any part of the Trust Hstate taken by
the excreise of the power of eminent domain or purchased by a publie
anthority, and nli moneys received by the Trustee as proceeds of the
sale of or insurance upon any part of the Trust Estate, and all other
moneys elsswhere herein provided to be held and applied as in this
Article provided, and all moneys, if any (but in no event including
Deposited Cash, as defined in § 6,03), received by the Trustees, or the
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Trustee, the disposition of which is not elsewhere herein otherwise
specifically provided for {herein sometimes ealled ‘‘Trust Moneys®'),
whether or not the same be Funded Cash), shall be held by the Trustee
as a part of the Trust Kstate, and, upon default in the payment of the
principal of any of the Bonds when and as the same shall become due
and payable, whether by the terms thereof or by deciaration or other-
wise, as herein provided, said moneys shall, unless and until such de-
fault shall be remedied, be applieable only to the purposes specified in,
and in accordance with the provisions of, § 12.11; but, unless such a
default shall have happened and shall not have been remedied, ali or
any part of said Trust Moneys, at the request and election of the Cor:-
pany, except as otherwise specifically provided herecin, may be with-
drawn from and shall be applied by the Trustee from time to time, in
the ease of 'rust Moneys withdrawn prior to'the execution of the Ninth
Supplemental Indenture, as provided in § 11,10, § 11.11, § 11.12, § 11.13
and §11.15 of the Indenture as in effect prior to the execution and
delivery of the Ninth Supplemental Indenture, and as to Trust Moneys
withdrawn thereafter, as provided in the following ¢ 11.10, § 11.11 and
§11.12,

Withdrawal of Trust Moneys on Basis of Property Additions.

§11.10. ‘T'rust Moneys {other than moneys which are required
uader the provisions of the Indenture to ho applied to the redemption
of Bonds) may be withdrawn in an amount equal te one hundred per
cenl. (1009%) of the Net Amount of Proporty Additions then made
the basis for such withdrawal (except that amy Trust Moneys de-
posited pursuant to § 6 03 may be withdrawn only in an ameunt equal
to sixty per cent. (609 ) of the Net Amount of Property Additions then
made the basis for such withdrawal) and shall be paid by the T'rustee
on the Written Order of the Company at any time and from time to
time, upon receipt by and deposit with the Trustee of the following:

A. A Resovurior oF TiE Boarp requesting the withdrawal
and payment of a specified amount of Trust Moneys, designating
the Trust Moneys so to be withdrawn, and stating whether or
not the samne are Trust Monays deposited pursnant to § 6.03,
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B. Tre Cenrtricates, Opivions anp Oraer INsTRUMENTS
which the Company would be required to furnish to the Trustee
upon an application for the authentication and delivery of
Bonds on the basis of a Net Amount of Property Additions
under Article V, but with the following variations and omissions
of the instruments specified in § 5.01:

(1) It shall not be necessary for the Company to deliver
to the Trustee the Resolution required by § 5.01A, or the data
relating to Net Earnings required by Clauses (9), (10), (11)
and (12) of § 5.018, or the Supplemental Indenture required
by § 5,01, or any of the Certificates or parts of the Opinion of
Counsel referved to in §5.01D (1), (5), (6) and (7); and if
the amount of Trust Moneys to be withdrawn plus the amount
of all other Trust Moneys withdrawn sinee the commencement
of the then current calendar year is less than Fifty Thousand
Deollars ($50,000), the Certificate required by § 5.01B may also
omit Clause (14) thereof.

{2) Incaseof the withdrawal of the proceeds of insurance
upon any part of the trust estate, but not otherwise, the Com-
pany may at its option omit from the compitation of the Net
Amount of Property Additions all dedunetions pursuant to
Clauses (7), (8) and (9) of § 5,01B, and withdraw on the basia
((Jf tho Gross Amount of Property Additions set forth in Clause

6).

(3) The Opinion of Counsel required by § 5.01D shall con-
tain' an additional Clause stating that the instruments which
have been or are therewith delivered to the Trustee conform
to the requirements of the Indentiure and constitute sufiicient
authority. under ihe Indeniure for the Trustee to pay over
the I'rust Moneys applied for.

Withdrawal of Trust Moneys on Basis of Retirement of Bonds.

§1111. 'T'rust Moneys (other than monoeys which are reguired
under ilie provisions of the Indenture to be applied to the redemption
of Bonds) may be withdrawn on tho basis of the refirement of Bonds
in an amount equat {o the prineipal amomnt of the Bonds then made the
basis of such withdrawnl and shall be paid by the Trustee upon the
Written Ovder of the Company at any time and from time to time, upon
receipt by and deposit with the Trustee of the following:

:
i
:
:
;
|
i

i
:
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A. A ResonuTion oF TiiE Boarn, requesting the withdrawal
and payment of a specified amount of Trust Moneys, and desig-
nating the Trust Moneys so to be withdrawn.

B. Tue Boxps, Cerririoares, Orixions axp Oroer Instru-
MENTS which the Company would be required to furnish to the
Trustee upon an application for the authentieation and delivery
of Bonds under Article VII, but with the following variations
or omissions of the instruments specified in §7.01:

Tt shall not be necessary for the Company to deliver
to the Trustee the Resclution required by §7.01A or the
Opinion of Counsel requived by § 7.01D or tha data relating
to Net Earnings required by ¢ 7.01B (4), the Certificate and
Other Evidence required by § 7.01C or the Supplemental In-
denture required by § 7.01F.

C. Ax Orpmviox or Oriniows or Couxsern stating that the
instruments which have been or are therewith delivered to the
Trustee conform-to the requirements of the Indenture and con-
stitute sufficient authority under the Indenture for the Trustee
to pay over the Trust Moneys applied for.

Application of Trust Moneys to Payment of Principal of Bonds.

§11.12, Trust Moneys (other than moneys which are required
under the provisions of the Indenture o be applied to the redemption
of Bonds) shall be applied by the Trustee at any time and from time to
time to the payment of the pringipal of Bonds upon redemption prior
te maturity or (subjeet to the provisions hereinafter in this § 11.12 set
forth) to the purchase of Bonds upon tender or in the open market or
at private sale or upon any sceurities exchange or in any one or more
of said ways, as the Company shall direct, upon receipt by and deposit
with the Trustee of the following:

A. A Resorutior or Toe Boano, requesting the application
pursunnt to the provisions of this § 11.12 of a spesified amount
of Trust Moneys, designating the Trnst Moneys so to be applied,
and requesting the Trusfeo to allocale such Trust Moneys as
provided in this ¢ 11.12, and to apply the same in the manner
directed to the redemption and/or purchase of Boands as pro-
vided in this § 11.12.

<06
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B. Casm suflicient in the opinion of the Trustee to cover
the amount of the accrued interest and premium, if any, required
to be paid in conneetion with any such redemption or purchase,
which cash shall be held by the Trustee in trust for such pur-
pose, and, to the extent not required for such purpose, shall be

. repaid to the Company.

|_ C. A Cerrrvicare or TiE Company stating that it is proper

. for the Trustee, uuder the provisions of this §11.12, to apply
Trust Moneys in accordance with such Resolution of the Board.

The Trust Monoys designated by Resolntion of tue Board to be
applied pursuant to the provisions of this § 11.12 shall be allocated
between all holders of registered Bonds without coupons and all
holders of coupon Bonds, so that the aggregate amount of such T'rust
Moneys to be allotted to each group shall be in the proportion (to
the nearest multiple of $1,000) whieh the principal amount of all Bonds
held by each group bears {o the aggregate principal amount of Bonds
then outstanding, The amount thus allocated to registered Bonds with-
out coupons {or the whole amount if no conpon Bonds are then out-
standing) shall be prorated by the Trustee among the respective regis-
tered holders of said Bonds in proportion, as nearly as may be, to the
respective principal amownt of registered Bonds withont coupons
registered in the name of each holder (provided that the principal
amount, if any, allocated to each such holder shall be $1,000 or a mul-
tiple theroof), and the registered Bonds without coupons to whieh such
alloeation is made shall be redeened as provided in § 10.02, except as
to-the manner of designation of Bonds. The amount determined as
aforesaid to be allocable to coupon Bonds may boe applied, as tho
Company may diveet, cither-(a) to the redemption of coupon Bonds
selected by jol in any manner determined to be proper by the Trusteo
or (b} to the purchase, in such mamor as tho Company mey direct, of
Bonds which were evidenced by coupon Bonds at the time of alloeation
of the Trust Moneys in_question, of any eno or more serics designated
by the Company, provided that the price or prices to be paid therefor
shall not oxceed the applicable redemption priee sot forth in § 10.05 for
the redemption of the Bonds so purchased by applieation of the Trust
Moneys in question,
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Upoun any sueh redemption, the redemption price of the Bonds shall
(except in the case of cash delivered pursusnt to the provisions of
$9.01) be the redemption price act forth in §10.05 applicable on the |
date fixed for the redemption thereof in the ease of redemption at the |
option of the Company, and in the case of eash delivered pursuant to the
provisions of §9.01, the redemption price of the Bonds shall be the
redemption price sef forth in § 10.06 applicable on the date fixed for
the redemption thereof in the case of redemption by application of
moneys deposited pursuant to the provisions of Article LY.

The allocation of Trust Moneys to be applied pursuant to the pro-
visions of this § 11.12 in respeet of any particular series of Bonds here-
after issued, and the redemption prices applicable thereto, may vary
from the foregoing provisions if and to the extent expressly so provided ;
in the supplemental indenture creating suck series.

Deposit of Instruments in Ideu of Cash.

§11.33. Wherever-in the Indeniure provision is made for the ;
deposit of eash with the Trustes which is subiject to disposition as pro-
vided in ¢ 11.10, § 1111 and § 11,12 such ensh need not actually be
deposited if and to the extent that the Company shall af the time fur- :
nish to the T'rustee all items necessary to withdraw such cash pursuant 3
to the provisions of § 11.10, § 11.11 and § 11.12. In such avenf, however, ;
such cash shall, for the purposes of any reference in the Indenture to
i cash deposited with or received by the Trustee or withdrawn, be
' deemed to have been actually deposited with the Trustes and released )
or applied by it pursuant to § 11.10, §11.11 and § 1112,

Trust Moneys Held more than Three Years to be Applied,

§11.14.  Whenever any Trust Moneys shall not have been applied
as provided in this Article XI within three {3) years after the raceipt
thercof by the Trustee, such eash, unless it shall amomnt to less then
Fifty Thousand Dollars ($50,000), shall be applied to the redemption
of Bonds (at the respective redemption prices thon applieable to the
redemption of Bouds of the several series at the option of the Com-
pany) pro rata as between the soveral series of Bonds then outstanding
which are redeemable in the ratio of the respective aggregate principal
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amounnts of cach such series outstanding at the aforesaid time, Nothing
in this § 11.14 shall be deemed to apply to cash held subject to disposi-
tion under § 9.02,

Cancellation of Redeemed Bonds and Coupons.

§ 11.15. All Bonds and their accompanying coupons delivered un-
cancelled to the Trustee and on the basis of which T'rust Moneys are
paid over, or for whose redemption or purchase Trust Moneys are
applied, under this Article, when received by the Trustee, shall be
immedintely cancelled and thereafter cremated if-in coupen form not
registered as to principal. ’

ARTICLE XII.
Remedies of the Trustees and Bondholders.
Interest Not to be Extended.

§12.01.  In ease any coupon or clahm for interest on any of the
Bonds hereby secured shall have been funded or extended by or with
the consent of the Company, such coupon or elaim for interest so
fonded or extended shall not be entitled, in case of defanlt hereunder,
to the henefit or security of this Indenture, exeept subject to the prior
payment in {ull of the principal of all the Bonds that shall be oulstand-
ing and of all ecoupons aud claims for interest thercon that shall not
have been so funded or extended. If any eoupons or claims for interest
onany ol the Bonds at or after maturity shail be owned by the Com-
pany, ihen such matured ecoupons or elahms for interest shall not be
entitled to the benefit or security of this Indenture; and the Company
covenants that all.such eoupons and elaims for interest so owned Ly
it at or after their maturity shall promptly be cancelled.

Events of Default.

§12.02. If one or more of the foilowing events (herecin called
“Rrenls of Defanlt’’) shall happen, that is to sny:

(a) default shall e made in the payment of any installment
of interest on any Bond issued liercunder when and as the same
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shall become pavable as therein and herein expressed and such
default shall continue for the period of thirty {30) days; or

(b) default shall be made in the paymeni of the principal
of any Bond issued hereunder when the same shall become due
and payable either by the ferms thereof or otherwise as herein
provided; or

{e) default shall be made in the observance or performance
of any covenant, condition or agreement on the part of the Com-
pany contained in § 8.13, § 814, § 8.15, § 8.16, § 8.18, § 9.01, § 9.02
or § 9.06; or

(d) default shail be made in the obsorvance or performance
of any other of the covennnts and agreenents and conditions on
the part of the Company in the Bonds hereby secured or in this
Indenture contained and such default shall continue for the
period of thirly (30) days after written notice specifying such
default shall have been given to the Company by the Trustee,
or to the Company and the T'rustee by the holders of twenty-five
per eent, (20%) in principal amount of the Bonds then ontstand-
ing; or

{e) defanlt shall be made in the performanee of any cove-
nant contained in any mortgage or other imstrument of trust
constitnling a lien seeuring indebtedness in excess of Twenty-five
Thousand Dollars ($25,000) on any part of the Trust Estate in
priority to this Indenture, and by reason of such default any
right of entry or right of action for the enforcement of the seeur-
ity afferded thereby shall acerue and such default shall continue
for a peried of ten (10) daye after written notice thereof given
to the Company by the Trustee, or to the Company and the Trus-
tee, by the holders of not less than twenty-five per cent. (256%)
in principal amount of the Bonds at the time outstanding, speci-
fying the prior Hen with respect to which such default shall
have oceurred and requiring the same to be remedied; or

{f) cither the Company shall make an assignment for the
heneflt of its ereditors, or a petition shall be filed voluntarily,
or filed aud consenicd to, or filed and not disinissed within sixty
{60) days, seeking an order of the character mentioned bolow,
or such an order shall bo made by a court of competent jurisdie-
tion and be in effect for sixty (60) days from the date of entry
thereof :

(i) an order adjudicating the Company a bankrupt, or
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(i1) an order appointing a trustec or receiver of the Com-
pany or of any substantial part of its properties by reason
of insolvency or bankruptey, or

{(iii) an order approving a petition for an arrangement
in bankruptey, a reorganization pursuant fo the Federal Bank-
ruptey Act or any other judieial modifieation or alteration of
the rights of the holders of the Bonds or of other creditors of
the Company, or

(iv) an order effecting such an-arrangement, reorganiza-
tion, modification or alteration; or

(g) final judgment for the payment of money in excess of
Twenty-five Thousand. Dollars ($25,000) shall be rendered
against the Company and the Company shall not discharge the
same or eause it to be discharged or a stay of execution thereon
or supersedeas to be procured within sixty (60) days from the
entry thereof, or if such judgment shall remain unsatisfied
for a period of fifteen (15) days after the termination of any

such stay of exccution thereon or supersedens;

then, and in every such ense, if such defaull or defanlts shall not have
been remedied, the Trusiee, by notice in writiug to the Company, may,
and upon the written request of the holders of at least a majority in
prineipal amount of the Bonds then ontstanding shall, and the holders
of at least twenty-five per cent. (25%) in principal amount of the Bonds
then outstanding may, by notice in writing to the Prustee and the Com-
pany, deelare the principal of and inferest on all the Bonds to be due
and payable immediately, and upon any such declarntion the same shalt
heeome immediately due and payable, anything in this Indenture or in
the Bonds contained {o the conirary notwithstanding. The right to
deelnre prineipal and itnterest due and payable is subject, howevar, to
the condition that if, at any time after such declrration, but before any
sale of the Trust Fsiate, or any part thercef, shall have been made
mder this Artiele XIT, nll overdue inslallments of interest upon all the
Sonds, with interest (to the extent 1hat payment of such interest is
enforeible nnder applicable low) on overdne principal and installments
of intorest at the rate of six per eent. (6%) per annum, together with
all sums paid or advanced by the Trustee under any provision hereof
and-the reasonable and proper charges, expenses and liabilities of the
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Trustee, its agents, attorneys and counsel, and all other sums payable
by the Company hereunder, except the principal of, and interest acerned
sinee 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 satisfactory to the Trustec shall
be made for such payment, and ail Events of Default hereunder shall
be remedied, then, and in every such ease, the holders of at least a
majority in principal smount of the Bonds then outstanding, by written
notice to the Company and to the Trustee, may vescind and annul such
declaration in its entirety; but no sueh action shall extend to or affect
any subsequent defanlt or impair any right consequent thereon.

Certain Powers of T'rusiees.

§12.03. In cascone or more of the Events of Default shall happen
and shall not have been remedied, then, nnd in very such case, the
Trustees, or either of them, personally or by agents or atforneys, may
enter info and upon all or any partof the Trust Bstate {including the
hooks, papers and financial records of the Company, but excluding
mouey, sceurities and property deposited or pledged, or required by
the terms horoof to be deposited or pledged, with the trostee, mort-
gagee or other halder of some prior lien}, and may exclude the Com-
paty, its agents and servants, and all persons claiming under the
Company, wholly or partly therefrom; and having and holding the
same, may use, operate, manage and control the Trust Estate and con-
duet the business thereof, by superintendenis, managoers, rTecoivers,
ngenis, servants and/er attorneys. Upon every such eniry, the Trus-
tees, or either of them, may, from time to fime, at the expense of the
Trust Estate, make all such repairs, renewals, replacements and nseful
or required alterations, additions, betterments and improvements to
and on the Frust Estate, as to it may scem necessary, proper ar judiei-
ous. In each such case, the Trustee shall have the right to manage the
Trust Fstate and to earry on the business and to exercise all rights
and powers of the Company, eithor in the name of the Company, or
otherwise, as the Trustees, or either of them, shall deem best, and the
Trustee shall be entitled to collect and receive all earnings, income,
rents,-issues and profits of the snme and every part thereof, withont
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prejudice, however, to any right of the Trustee as provided in Article
XTI to eollect and receive all income from money, obligations or
other property depusited or pledged, or required by the terms hereof
to be deposited or pledged, with the T'rustees, or either of them. Such
earnings, income, rents, issues and profits shall be applied to pay the
expenses of holding and operating the Trust Istate and of conducting
the business thereof, and of all maintenance, repairs, renewals, replace-
ments, alterations, additions, betterments and improvements, and fo
make all payments which the Trustee may be required vr may elect to
wake, if any, for tnxes, assessments, insurance-and otner prior or
proper charges upon the Trust Estate or any part thereof (including
interest on and principal of prior lien obligations), and to set up such
reasonable reserves as the Trustees, or either of them, may deem advis-
able for taxes, nssessments, interest and other prior or proper charges,
and to make all other payments which the Trustee may be required or
authorized {o make under any provision of this Indenture, as well as
just and reasonable cowmpensation for the services of the Trustee, and
of all superintendents, manngers, receivers, agents, attorneys, counsel,
servants and other employees engaged and employed in conducting the
business of the Company, and to.employ engineers or accountants to
investigaie and make reports upon the business and affairs of the
Compary. The remainder of such income, rents, issues and profits
shall he applied as follows:

In ease the principal of the Bounds then outstanding shall not
have become due and be unpaid, to the payment of the interest
in default, in ihe order of the maturity of the instaliments of
sueh interest, with interest (to the extent that payment of such
interest is enforcible under applieable law) on overdue instali-
ments of interest at the rate of six per cent. (6%) per annum;
such payments to be made ratably to the persons entitled there-
to without diserimination or preforence, subject, however, to the
provisions of § 12.01,

In case the principal of any of the Bonds then outstanding
shall have become due, by declaraiion or otherwise, and shall be
unpaid, first to the payment of the acerned interest on the prinei-
pal in the order of the maturity of the installments of such
inlerest (irenling for this purpose each semi-aunnal acerual of
interest on overdue Bonds as an instaliment of interest), with

213
E.
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inlerest (to the extent that pnyment of such interest is enforeible
under applicable law) on overdue principal and installments of
interest at the rate of six per cent. (6%) per aymum; and then
to the payment of the whole amount due and unpaid upon the
principal of the Bonds; in every instance such payments to be
made ratably to the persons entitled to such payments without
any digcrimination or preference, subject, however, to the provi-
sians of § 12.01.

If and whenever, prior to any sale of the Trust Fstate, or any
part thereof, nll overdue installmenis of interest upon all the Bonds,
with interest (to the extent that payment of such inferest is enforcible
under applicable law) on overdue principal and instaliments of interest
at the rate of six per cent. (6%) per annum, together with all sums
paid or advanced by the Trustee under any provision hereof and the
rensonable and proper charges, expenses and liabilities of the Trustee,
its agents, altorneys and counsel, and all other sums then payable
by the Company hercunder, including the principal of and all acerued
unpaid interest on all Bonds whiel shall then be payable, by declara-
tion {unless such declaration shall have been annulled, pursuant te
$ 12.02) or otherwise, shall either be paid by or for the aceount of the
Company or provision satisfactory to the Trustee shatl be made for
such payment, and all Events of Default Lereunder shall be remedied,
the Trustee shall surrender to the Company, its successors or assigns,
the possession of the Trust Estate (except money, seeuriiies or prop-
erty deposited or pledged, or required by fthe terms hereof to be
deposited or pledged, with the Trustee), and shall pay over upon the
Written Order of the Company the amount, if any there be, of any
earnings, income, rents, issues and profits of the Trust Estate then
remaining unexpended in the hands of the Trustee and thereupon the
Company and the Trustee shall bo restored to their former positions
and rights hereunder in respect of the Trust Estale, but no such sur-
render shall extend to or affeet any subsequent defaunlt or impair any
right eonsequent thereon.

In case one or mnre Bvents of Default shall happen and shall not
have been remedied, the Trustee shall colleet and receive all dividends
on any siock and all sums payable for interest on any obligations or
indebiedness held by the Trustee hercunder, and the Trustee shall
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cancel and reveke all assignments and orders in respect thereof in
favor of the Company or ils nominee, and all moneys so received by
the Trustees shall, prior to any sale of the Trust Estate under this
Tndenture, be applied to any one or more of the purpeses te which
income from the Trust Estate may be applied as provided in this §12.03,
and upon any such sale any moneys so received by the Trustee and :
remaining unexpended in its hands shall be held and applied ni-the
same maimer as the proeeeds of such sale; but in every such ease, aftor
the rights of the Company shall have been restored as in this §12.03
provided, the right of the Company to receive and collect interest and
dividends to the extent set fortlin § 1101, and the dufy of the Trustees
to exeente and deliver assignments and orders for the same as providetd
in § 11,01, shali revive and continue as though no Event of Defanlt had
occurred; and the Trustee shall pay over upon the Written Order
of the Company the amount, if any there be, of any such inferest or
dividends colleeted or rveceived by the Trustee and then remaining
uncxpended in its honds,

Power of Sale and Specific Performance.

§ 12.04. In ease one or more of the Events of Default shail happen
and shall not have been remedied, the Trustees, or either of them, by
agents or atlorneys, with o without entry, if the T'rusiee shall deem
it advisable

(n) may to the estent permitted by applieablo law sell
to the highest bidder all and singulay the Trust Estate, such
sale to be made at public auction at such place or places and at
such time or times and upon such {evms as the Trusteo may fix
in complinties with lnw and briefly specify in tho notice of sale
to be given as hercin provided ov as muy be required by low; ov

(b) may proceed to protect and enforce its rights and the _
vights of the Bendholders nnder this Indenture, by a suit or w
snils in equity or at law, whether for the specific performance :
of mny covenant hercin contnined, or in ait of the exceuntion of
any power herein granted, or for the foreclosure of this Inden-
ture or for the enforcement of any other legal or equitable right,
as the Trustee, being advised by counsel, shall deemn most effec.
tnal to enforce any of the rights of the Trustees or to perforin
any of its duties herounder,
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Protection of Rights of Holders of Bonds.

§1205, Upon the written request of the holders of at least a
majority in prineipal amount of the Bonds then outstanding, in case of
the bappening of any Event of Default, if the same shall not have been
remedied, it shall be the duty of the Trustees to {ake all such steps for
the prolection and enforcement of its rights and the rights of the holders
of the Bonds, or to take such appropriate judicial proceedings as the
Trustee, being advised by counsel, shall deem most expedient in the
interest of the holders of the Bonds,

Notice of Sale.

§12,06. Notice of any sale under-the power of sale herein granted
shall state the time when and the place where the same is fo made,
and shall contain a brief description of the property to be sold, and
shall be sufficiently given if published once i cach of four successive
ealendar wecks prior to 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 newspaper, the firsi publication to be made not
less than thirty (30) dayz nor more than forty (40) days prior to such
sale}, and in such other manner as may be required by law.

Adjournment of Sale.

§ 12.07.  The Trustees, or either of them, muy from time to time
adjourn any sale to be made under the power of sale granted Iy this
Indenture, by mmouncement at the time and place appointed for such
sale or for any adjournment thereof; nnd without furlher nolice or
publicalion exeept suclias may bo required by applicable law, may make
such sale at the time and place to which the same shall have been so
adjourned,

Deeds to Purchaser.

§ 12.08. Upon the completion of any sale or sales under this
Indenture, the Trustees shall execute and deliver to the accepted pur-
chaser or purchasers a good and suflicient deed or deeds of conveyance,
and such other instruments as in the judgment of the Trustees may he

ety T
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desirable or proper, conveying, assigning and transferring the proper-
ties and rights sold ; and the Trustees hereunder at such time are hereby
irrevoeably appointed the true and lawful attorneys of the Company, in
its name and stead, to make all necessary deeds and eonveyaneces of the
property thus sold; and for that purpose the Trustees may execute all
necessary deeds and instruments of assignment and transfer, the Com-
pany hereby ratifying and confirming all that its said attorneys shall
lawfully do by virtue hereof.

Any such sale or sales made under or by virtue of this Indenture,
whether under the power of sale hierein granted or by virtue of judicial
proceedings, shall operate to divest all right, title, interest, claim
and demand whatsoever, cither at law or in equity, of the Company of,
in and to the property so sold, and shall be a perpotuat bar, both at
Iaw and in equity, against the Company, its successors and assigns,
and against any and all persons elaiming or who mnay claim the prop-
evty sold, or any part thereof, from, through or under the Company,
its successors or assigns.

The receipt of the Trustees, or cither of them; or of the court
officer conducling any such sale shall be a full and sufliciont discharge
to any pnrehaser of any property sold as aforesaid, for the purchnse
money; and no sueh purchaser, or his representatives, graniees or
assigns, after paying such purchase money and receiving sueh reeeipt,
shall be bound fo see to the application of such purchase money npon
or for any trust or purpose of this Indenture, or in any manner what-
soever he answerable for any loss, misapplieation or non-application
of any such purchase meney or any part thereof, or be bound to inquire
ns to the anthorization, necessity, expedioncy or regularity of any
such sale,

Sale In One or More Parccls.

§ 12.09. 1In the event of any sale under this Artiele, whether made
under the power of sale herein granted or by virtue of judicial proceed-
ings. the whole of the Trust Tstate shall {if permitted under applicable
lnw) be sold in ene parcel and as an entirely, unless either (i) the
holders of at least a majorily in principal amount of the Bonds then
ontstanding shall in writing request the Trusice to enuse said property
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to be sold in parcels, in which ease (to the extent permitted by appli- X
eable law) the sale shall be made in snch parcels as may be specified in

such request, or (ii) such sale as an entivety is impraeticable by reason

of some statute or other cause,

Acceleration of Principal and Interest on Bonds.

§1210. In case of any sale of the Trust Estate, or any part
thereof, under this Artiele, whether made under the power of sale
herein granted, or by virtue of judicial proceedings, the principal of
and acerned interest on all the Bonds then outstanding, if not already
due, shall immediately become due and payable, anything in the Bonds
ar in this Indenture to the contrary notwithstanding,

Applicalion of Proceeds of Sale.

§12.11. The purchase money, proceeds and avails of any such sale
shall be applied as follows:

First: To the payment of the costs and expenses of such
sale, including a reasonable compensation to the Trustoe, its
agents, atterneys and counsel, and of all charges, expenses and
linbilities incurred {and all-advances made) without negligeneo
or bad faith by the Trustees in managing and maintaining the
Trust Estate or in executing any trust or power hereunder, and,
if in conformity with applicable law, to the payment of all taxes,
assessments or liens prior to tho lien of this Indenture, except
any taxes, assessments or ether superior liens subject to which i
siteh sale shall have been made!

Second: To the payment of the whole amount thon due
and nnpaid upon the Bonds fhen outstanding, for principal and :
interest, with acerued-interest on the prineipal, and with interest :
{to the extent that payment of such intorest is enforceable under '
applicable law) on-the overdue installments of intcrest at the
rate of six per cent. (6%} per annum; and in ense such proceeds
shall be insuflicient lo pay in full the wholo amount so due and
unpnid upon the Bonds, then to the payment of such principal
and interest, without preforence or priority of principal over
interest or of interest over prineipal or of any installment of
interest over any otiier installment of interest, or of any series of
the Bonds over any other series of the Bonds, ratably nceording
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to the aggregate so due for such prineipal and the acerued and
unpaid interest, at the date fized by the Trustee for the dis-
tribution of such moneys, subject, however, to the provisions of
$12.01; and

Third: The surplus, if any, shall be paid to the Company,
its successors or assigne, or to whosoever may be lawfully enti-
tied to receive the same or as a court of competent jurisdiction
may direct.

Any other sums which may be held by the Trusiee as part of the
Trust Estate at the time of such application of the purchase money,
proceeds and avails of any such sale, as aforesaid, shall be applied
together with such purchase money, proceeds and avails, in the manner
provided in the foregoing Paragraphs First, Second and Third, but
shall not be separately so-applied.

Application of Bonds to Purchase Price on Sale.

§1212. In case of any sale as aforesaid of the Trust Estate or
any part thercof, any purchaser shall be entitled, for the purpose of
making settlement or payment for the property purchased, to use and
apply any Bonds then outstanding and any matured and unpaid coupons
and elaiins for interest, in order that there may bo eredited thereon
the sums payable oui of the net proceeds of such sale to the holder of
such Bonds and coupons and claims for interest, subject to the provi-
sions of §12.01, as its ratable share of such net proceeds; and there-
upon such purchaser shall be eredited, on account of such purchase
price, with the portion of sueh nel proceeds that shall be applicable to
the payment of, and that shall have been eredited upon, the Bonds and
coupons and claims for inlerest so used and applied ; and at any such
sale, any Bondholder or the Trustee may bid for and purchase the
property offered for sale, may make payment on account thereof as
aforesaid, and upon compliance with the terms of sale, may hold, retain
and dispose of such property without further accountability therefor.

Powers of Trustee Upon Event of Defaull.

§12.13. Tpon filing a bill in equity or upon other commencement
of judicial proecedings by the Truslees, or cither of them, to enforee
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any right under this Indenture, the Trustees, or either of them, shall
he entitled to exercise any and all other rights and powers herein eon-
ferred and provided to be exercised by the Trustees, or either of them,
upon the oceurrence of an Event of Default.

Collection of Indebledness by Trustee; Application of Moneys, Elc.
§1214. The Company covenants that

(1) in case defnult shall be made in the payment of any
interest on any Bond when and as the same shall beeome due and
payable, and any such defatlt shall have continued for a period
of thirty (30) days, or

{2) in case defanlt shall be made in the payment of the
principal of any Bond when and ns.the same shall hecome due
and payable, whether by the terms thereof or otherwise as hercin
provided,

then, and upen demand of the Trustee, the Company will pay to the
Trustee for the benefit of the helders of the Bonds and coupons in
respeet of which such default shall be made, the whole amount due and
payable on all such Bonds and coupons, for principal and interest, in-
cluding the redemption price of any Bonds called for redemption, with
accrued interest on the principal and, to the extent that tbhe same
is enforeeable under applicable law, interest at {he rate of six per cent.
t6% ) per annum on the overdue installments of intervest; and in case
the Company shall fail to pay the same forthwith upon such demand,
the Trustees or either of them, in their own names, and as trusteos of
an express trust, shall-be entitled to recover judgment for tho whole
amonnt so due and unpaid.

T'o the exten! permilied by applicable inw, the Trustees, or either
of them, shall be eutitled Lo recover judgment ns aforesaid either before,
after or during the pendeney of any procecdings for the enforcoment
of the lien of this Indenture, and the right of the Trustees, or either of
them, fo recover such judgment shall not be afiected by any entry or
sale hereunder or by the exercise of any other right, power or remedy
for the enforecment of the provisions of this Indenture or the fore-
closure of the lien hereof. In case of a sale of the Trust Estate and the
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applieation of the proceeds of sale to the payment of the Bonds, the
Trustees or either of them, in their own names, and as trustees of an
express trust, shall be entitled to enforece payment of, and to receive,
all amounts then remaining due and unpaid upon-any and ail of the
Bonds and coupons then outstanding, for the benefit of the holders
thereof, and shall be entitled to reecover judgment for any portion of
the smme vemaining unpaid, with interest. No recovery of any such
Judgment by the Trustees, or either of them, shall in any manner or to
any extent affect the licn of the Trustees or of this Indentuve wpon the
Trost Istate or any part thereof or any rights, powers or remedies of
the Trustees, or either of them, hercunder or any rights, powers or
remedies of the holders of the Bonds; but sueh lien, rights, powers and
remedies shall continue unimpnired as before,

All moneys collected by the Trustees, or gither of them, under this
$12.14 shall be applied as follows:

Pirst: Mo the payment of the costs and oxpenses of the pro-
ceedings resulting in the eollection of such moneys, including
counsel fees, and of the charges, expenses and liabilities incurred
and all ndvances made by the Trustees, or either of them, without
negligence or bad faith, in theretofore managing and maintaining
the "'rust Bstnte or in exeeuting any trnst or power hereunder;
and

Second: Mo the payment of the nmounts then due and un-
paid upnn the Bonds and eoupons in vespect of which or for the
benefit of which such moneys shall have been collected, ratably
and without any preferonce or priorily of any kind {oxeept as
provided in §12.01) according to ihe amounts duo nnd payable
npon such Bonds and coupons, respeetivoly, at the date fixed by
the Trustee for the distribution of such moneys,

The provisions of this-§12.14 and the powers by il granted to the
Trustees, or ¢ither of them, are subjeet to the limitation that, if by the
eommencement of any action to recover judgment for any amount due
and unpaid upon the Bonds or upon coupons apportaining to Bonds
or heronnder, or by the exercise of any other remedy prior to or con-
currently with proceedings to enforeo the lien of this Indonture, the
lien of this Indenture or the sceurity liereby provided for would be
surrondered, waived or lost, despite the foregoing provisions of this
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§12.14, peither the Trustees nor either of them shall have power to -
commence such action or so to exercise such other romedy.

Limilations on Suits Under Indenture by Bondholders. No ELimitation
on Suits on Bonds.

§12.15. No holder of any Bond or coupon issued hereunder shall
have any right to institute any suit, action or proceeding at law or
in equity for the foreclosure of this Indenturse, for the excoution of any
trusts hereunder or for the appointment of n receiver or for any other
remedy hereunder, unless

{1} such holder shall have previously given to the Trustec
written netice of the oceurrence of an Eveat of Default, as here-
inbefore provided; and

{b} the holders of at least twenty-five per cent. (25%) in
principal amount of the Bonds then outstanding shall have filed
a writlen request with the Trustee to exereise tho powers herein-
before granted or to iustituie such netion, suit or proceeding
in the name of the Trustees, or either of them ;

(c) said holders shall have tendered to the Trustees reason-
able security or indemnity against the eosts, expenses and lia-
bilities to be incurred by eompliance with sueh request; and

(d) the Trustees shall have refused or omitted to comply
with such roquest after reasonablo opportunity so to do, and
said tender of indemniiy shall have been made to the Trustees.

Sucl notifieation, request and tender of indemmily aro leroby
declared, in every case, at-the option of the ‘I'rustee, hut subject to the
provisions of § 15.01, to be eonditions precedont Lo any aetion, or eause
of action, by any Bondholdor Tor foreclosure or for tle execution
of any trusts hercunder or for the appointment of a receiver or for
any other remedy hereunder; it being understood and intended that
1o one or more hoiders of Bonds or coupons shall have any right in o
any manner whatever by his or their netion to affect, disturh or prejudice
the lien of this Indenfure or to enforce any right hereunder, exeept in
the manner herein provided; and that all proceedings at law or in
equity to enforee any provision of this Indenture shall Do instituted,
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had and maintained in the manner herein provided and for the equal
henefit of all holders of the outstanding Bonds and coupons (subject
to the provisions of §12.01).

It is, however, expressly provided that nothing in this Indenture
or in the Bonds or in the conpons contained shall affect or impair the
obligation of the Company, which is absolute and unconditional, to pay
at the respeetive dates of maturity and places therein expressed the
principal of and interest on the Bonds to the respeetive lioldors of the
Bonds and coupons, or affcet or impair the right of action, which is alse
absolute and uneonditional, of sueh holders to enforce such payment.
Neither enforcement by any such holder of such right of action in re-
speet of any Bond or coupon noy entry.of any judgment thereon shall
in any manner or to any extent affeet the lien of the Trustees upon the
Trust Estaie or any part thereof, or any rights, powers or remedies
hereunder of the Trustees, or either of them, or of the holders of the
Bounds, except to the extent if any that the rights, powers or remedies
of such holder with respeet to such Bond or eoupon may under applie-
able law be affected thereby.

Remedies Cumulalive.

§12.16, Except as herein expressly provided to the contrary, no
remedy herein conferred upon or reserved to the Trustees, or either of
them, or to the holdars of Bonds is intended to be exclusive of any other
remedy but each and every such remedy shall, to the exiont permitted
by applicable law, be cumulative and shall be in addition Lo every other
remedy given hereunder or now or hereafter existing at law or in
equity or by statute,

Delay Not to I'mpair Itemedies.

§12.17. No delay or omission of the Trustees, or cither of them,
or of any holder of Bonds, to excercise any right or power arising upon
the happening of any Event of Default shall impair any right or power
or shall be consirued to be a waiver of any such default or an acquiecs-
cenee {herein; and every power and remady given by this Article to the
Trustees, or either of them, or to the Bondholders, may, subject to the
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provisions of §12.15, be cxercised from time o time and as offen as
may be deemed expedient by the Trustees, or either of them, or by the
Bondholders.

All vights of action under this Indenture may be enforced by the
Trustees, or either of them, without the possession of any of the
Bonds or coupons or the produetion thereof on the {rial or other pro-
ccedings, and any such suit or proceedings instituted by the Trustees,
or either of them, shall be brought in its or his name or their names,

The Trustees, or cither of them, shall be entitled :and emmpowered
either in its or his own name or their own mames snd as trustees or
trustee of an express trust, or as attorneys-in-fact or attorney-in-fact
for the lolders of the Bonds and the holders of the coupons, ov in any
one or more such capacities, to file such proof of debt, amendment of
proof of debt, elaim, pefition or other document as may be necessary or
advisable in order to have the olaims of tho holders of Bonds and of
the conpons allowed. in-any equity receivership, insolveney, bankruptey,
liquidation, readjustment, rcorganization ar other similar proceedings,
or in any judieinl proeeedings, relative to the Company or to any other
obliger upon the Bonds or to their respectivo ereditors or property.
The Trustees, or either of them, unre hereby irrevoeably appoinled {(and
the suecessive respective holders of the Bonds and of the coupons, by
taking and Lolding the same, shall be conclusively deemed to have so
appoinied the Truslees, or either of them) the true and lawful
attorneys-in-fact or attorney-in-fact of the respeetive holders of the
Bonds and eoupons, with authorily to make or file in the respoetive
names of the holders of the Bonds and/or coupons, or on behalf
of all the holders of the Bonds and/or coupons as a elnss (subject to
deuetion from any such elaim of the amounts of any claim filed by
any of the holders of the Bonds and/or conpons themselves), any proof
of debt, amendment of proof of debt, claim, petition or other docu-
ment in auy sueh proceedings and to recoive payment of any sums
hecoming distribulable on aceount thereof, and to executs any other
papers and documents and do and perform any and all acts and things
Tor and on behall of such holders of the Bonds and/or coupons, as
may be neeessary or advisnbie in the opinion of the Tiustees, or either
of them, in order to have the respective claims of the holders of the
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Bonds and eoupons against the Company or any other obligor upon
the Bonds and/or their respeetive properties allowed in any such pro-
ceeding, and to receive payment of or on account of such claims; pro-
aided, however, that nothing herein contained shall be deemed to
authorize ot empower the Trustecs, or either of them, to consent to or
accept or adopt, on behalf of any Bondkolder, any plan of reerganiza-
tion or readjustment of the Company affecting the Bonds,

Suits by Trustees.

§12.18. The Trustees, or cither of them, shall have power fo
instilute and to maintain such suits and proceedings as it may he
advised by counsel shall be nceessary-or expedient to prevent any
impairment of the security Leveunder by any acts which may be unlaw-
ful or in violation of this Indenture, and such snits and proceedings as
il may be advised by counsel shall be necessary or expedient fo pre-
serve or profeet their, its or his inferests and the interests of the Bond-
holders in respeet of the Trust Batate and m vespeet of the income,
carnings, issues and profits arising therefrom, but nothing herein con-
tained shall be decmed to limit the dutics and obligalions of the Trus-
tees, or either of them, set forth in § 15.01.

Upon filing a hill in equity or upon other commencement of judicial
proceedings by the Trusiees, or either of them, to enforce any right
under this Indenture, the T'rustees, or either of them, shall be entitled,
to the extent permitied by law, to exoreise the rvight of entry, and also
any and all vights and powers herein conferred and provided to be
exercised by the Trustees, or either of them, npon the oceurrence and
continnance of any Kvenl of Defanlt; and as a matter of right, iie
Trustecs, or cither-of them, shall he entitled to the appointment of a
receiver of the Trust Iistate (other than secuvitics and cash held by
the Trusiee or by the Trusiee or other holder of a prior lien}, and of
the enrnings, revenue, renis, issues, profils and other income thercof
and therefrom, with all such powers as the court or courts making such
appoiniment shail confer; but notwithstanding the appointment of any
receiver the Trustec shall be entitled, as pledgee, to continne to rétain
possession and control of any stocks, bonds, eash and indebtedness
pledged or deposited or provided to be pledged or deposited with the
Trustee hereunder.
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Discontinuance, dbandonment or Adverse Determination
of Proceeding By Trustees.

§12.19. I case the Trustees, or either of them, shall have pro-
cecded to enforce any right under this Indenture by foreclosure, entry
or otherwise, and such proceeding shall have been discontinued or
abandaned for any reason or shall have been determined adversely to
the Trustees, or either of them, then, and in every such case, the
Company and the Trustees shall without further aci he resiored to
their former positions and rights hereunder in respeet of the Trust
Estate, and all rights, remedies and powers of the Trustees shall con-
tinue as though no such proceedings had been taken,

Poiwers of Holders of Bouds with Respect to Sale, Ele.

§12.20. Anything contained in this Indenture to the contrary not-
withstanding, the holders-of at least a majority in prineipal amount
of the Bonds at the fime ontstanding shail have the right, at any time,
by insirument or-instruments in writing execuled and delivered to
{he Trustee, to direct the method, time and place of conducting all
proceedings 'to be taken for any sale of the Trust Estate or for the
foreclosure of ihis Indeniure or for the appointment of a receiver or
any other proceedings hereunder; provided, however, that such direc-
tion shall not be otherwise than in accordance with law and the provi-
sions of this Indenture, and that {lie Trustee shall have the right to
decline to follow any such direction which in its opinion would be
unjustly prejudicial to Bondholders not parties to such direefion, but,
subject to the provisions of § 15.01, shali be fully proteeted with respect
to any nction faken or omitted-by it in good f£aith in accordance with

such direction,

Waiver of Appraisement and Cerlain Other Laws.

§1221. The Company agrees, to the full extent that it may law-
fully so agree, that it will not at any thme insist upen or plead or in
any manner whatever elaim or take the bonefit or advantage of any
appraisement, valuation, stay, extension or redemption law now or
hercafter in foree, in order to prevent or hinder the enforcemont or

PAGE _oog
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foreclosure of this Indenture or the absolute sale of the Trust Iistate
or the possession thercof by any purchaser at any sale made pursnant
lo any provision hereof, or pursuant to the decrce of any court of
competent jurisdielion; but the Company, for itself and all who may
claim through or under it, so far as it now or hereafter lawfully may,
hereby waives the benefit of all such laws, The Company, to the fuil
extent that it may lawfully do so, for-itself and all wito may elnim
{hrough or under it, waives any and all right to have the property
included in the Trust Estate marshalled upon any foreclosure of the
lien hereof, and agrees that any court having jurisdiction to foreclose
such lien may seli the Trust Fistate as.an entirety.

iF any law in this § 12.21 referred to-and now in foree, of which the
Company or ils successor or suceessors might take advantage despite
the provisions hereof, shall hereafter be repealed or cease fo be in
foree, such law shail not thereafter be deemed to consfitute any part of
the contract herein contained or-fo preclude the operation or applica-
tion of the provisions of this § 12.21.

Limitalions of Individual Liability,

§12.22. No recourse under ov upon any obligation, covenant or
agreement contained in this Indeninre or in any indenture supplemen-
tal theveto, or in any Bond or coupon hereby secured, or lecause of any
indebiedness hereby secured, shail be had against any incorporator, ov |
against any past, present or future stockholder, officer or divector, as g
such, of the Company or of any suceessor corporntion, cither divectly
or through the Company or nny suecessor corporation muder any rule
of law, statule or constitutional provision or Ly the enforcement of nny
assessiment or by any-legal or equitable proceeding or otherwise; it
being expressly agreed and understood that this Indeninre, any
indenture supplemental hereto and the obligalions hereby seeured, are
solely corporate obligations, and that no personal liability whatever
shall attach to, or be ineurred by, such incorporators, stockholders,
ofliccrs or directors, as suech, of the Company or of any suceessor
eorporation, or any of them, beczuse of the inenrring of the indebied-
ness thereby authovized, or under or by reason of any of ihe obliga-
tions, covennnts-or agreements contained in thiz Indeuture or in any
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indenture supplemental thereto or in any of the Bonds or eoupons
thereby secured, or implied therefrom.

Limitation ox Payment or Distribution.

§12.23. No Bonds owned or held by, for the acconnt of or for the
benefit of the Company or any other obligor on the Bonds {other than
Bonds pledged to secure an obligation) shall be decmed entitled fo
share in any payment or distribution provided in this Article XTI,

Payment of Cosis.

§12.24. The parties to this Indenture and the Bondholders agree
that in any suit for {he enforcement of any right or remedy under this
Indenture, or in any suit against the Trustecs, or either of them, {or
any action taken or omitted by it, the Court may in ifs diseretion
require the Gling by nuy party litigant in sueh suit of an undertaking
to pay the cost of such suil, and that sueh Court may in its diseretion
assess reasenable costs, including reasonable atiorney’s fees, ngainst
any party litigant in such suit, having due regard o the mervits and
good faith of the claims or defenses made by sueh party litigant;
provided, however, that the provisions of this § 12.24 shall not apply to
any suit instituled by the Trustees, or either of themn, either dirvectly
or through an agent or ngents, or {o any sunit instituted by any Bond-
holder, or group of Bondholders, holding in the aggregate more than
ten per cent. (10%)} in prineipal amount of the Bonds at the time out-
standing, or to any suit instituted by any Bondhelder for the enforee-
ment of the payment of the prineipal of or inferest on his Bonds at and
after the maturity of such principal or intorest.

ARTICLE XIII.
Supplemental Indentures.

Supplemental Indentures.

§13.01. The Company, pursuant to resolutions adopted by its
Board of Directors, may, at any time and from time to time, subject
to the conditions and restrietions in this Indenture contained, excente
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an indenture or indentures supplemental hereto, which thereafter shall
form a part hereof, for any one or more or all of the following
purposes:

(a) To add to the conditions, limitations and restrietions
of the authorized mincunt, terms, provisions, purposes of issue,
authentication and delivery of Bonds, other conditions, limita-
tions and restrictions thereafter to be observed with respect to
the Bonds or any one or more sories thercof,

(b} To ndd to the covenants and agreements of the Com-
pauy in this Indenture contained, other covenants and agree-
ments thereafter to be observed.

(¢) To recife au issuanee of additional Bonds of any series
or to provide for the ercation of any series of Bonds,

(d) To evidence the suceession of another corporation lo
the Company, or-successive successions, and the assumplion by
a snceessor corporation of the covenants and obligations of the
Company and the seeeptance by a suceessor eorporation of the
provisions contained in the Bonds issued hereunder and in this
Indenture and in any and every supplemental indenture.

{e) To convey, transfer and assign to the Trustces, and to
subject to the lien of this Indenture, with the same foree and
effect as though included in the granting clauses hereof, addi-
tionnl properiies, rights and franchises hereafter acquired by
the Company through consolidation or merger, or by purchasec
or in any other manner whatsoever; or to correct the description
of any property hereby morigaged or pledged or intended so to
be.

(f) To oure any ambiguity, or to cure, correel or supple-
ment any defeet er inconsistent provision contained in this In-
denture or in any indenture supplemential hereto,

(g) Toadd Lo the powers, dutios or obligations of the Trus-
ices, or cither of them, ov to add provisions with vespeet to the
appoiniment, qualifieation or disqualifieation of any person o act
as Trustee or ag an additional trustec under this Indenture, but
no sueh supplemental indenture shall be made without the con-
sent of the Trastee nffected thereby.

(L} Subject to the prov:swns of Subdivision (g) of this
$13.01, to add to the provisions of this Indenture such provi-
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sions (ineluding, without limiting the generality of tle fore-
going, provisions relating to the powers, duties or obligations
of the Trusltecs, or either of them, or imposing requirements in
addition to those set forth herein with respeet to the qualification
or disqualification of the Trustees, or either of them), which
would at the time be required in an indenture then to be qualified
under the Trust Indenture Act of 1939 as then amended, or
under other legislation enacted in substitution therefor, exeept
that nothing herein contained shall permit or authorize the
inclusion in any indenture supplemental hereto of the provisions
referred to in Section 316(a) {2) of said Trust Indenture Act of
193% or any corresponding provision provided for in any similar
Federal statute hereafler in effect.

(i) If and to the extent authorized by the written consent
of the holders of at least sixty-six and two-thirds per cent,
(6654%) in principal amount of the Bonds at the time outstand-
ing and, in case one or more but less than all of the series of the
Bonds issued heveunder are so aficcled, of ai least sixty-six
and two-thirds per cent, (66%4%) in prineipal amount of the
Bonds then outstanding and so entitled to consent of each series
affeeted thereby, to change and modify the rights and obligntions
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 Indenture as may be deemecd nccessary or advisable,
provided thal no such change shall be made (n) which would
withont the eonsent of the holders of all Bonds then outstanding
and affected thereby (1) postpone the maturity dale fixed herein
or'in the Bonds or conpens for the payment of the prineipal of,
or any instaliment of interest on, the Bonds, or (2) reduce the
principal of, or premium on, or the rato of inlerest payable on,
the Bonds, or (3) permit tha creation of any lien, not otherwise
permitted, prior to or on a parity with the lien of this Indenture,
or (4) reduce the percentage of tha principnl amount of the
Ronds the consent of the holders of which is required for the
anthorization of the excoution of an indenture supplemental
hereto pursuant to the provisions of this Subdivision (i), or (b)
which would modify, without the writtc.. ~onsent of the Trustecs,
the rights, duties or immunities of the Trustoes, or either of
them,

(i} To mnke such provision in regard to matiers or ques-
tions arising under this Indenture as may be necessary or de-
sirable and not inconsistent with this Indenture.
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Prusiees, Authorized to Execute,

§13.02. The T'rustees are hereby authorized to join with the Com-
pany in the execution of any such supplemental indenture, to make
the further agreementis and stipulations which may be-therein con-
tained, and to accepi the conveyance, transfer, assignment, mortgage
and/or pledge of sneh property thereunder. The Trustees prior to
executing any sueh supplemental indenture shall be furnished with
an Opinion of Counsel, and subjeet to the provisions of §15.01, be
fully protected in relying on an Opinion of Counsel thut such sup-
plemental indenture is authorized or permitted by the provisions of
this Indenture and is not inconsistent herewith.

An executed counterpart of ench such supplemental indenture shall
be deposited with the Trustee at its prineipal trost office.

Nolation on Bonds.

§13.03. In case any supplemental indenture shall have been
executed for the purpese and pursnant to the consent specified in
§ 13.01(i), the Company or the Trustee, if either of them shall so elect,
may require the holder of any Bond consenting to. the exeeulion of
any such supplemental indenture to submit his Bond to the prineipal
trust offiee of the T'rustee in the City of Los Angeles, California, for the
notation theveon of the fact that the holder of such Bond has consented
to Lhe exeenlion of such supplemental indenture, nnd in such ense such
nofation, in forn satisfactory {o the Trusiee, shall be made upon
all Bonds so submitled, and such Bond bearing such notation shall
forthwith be returned to the person-entitled thercfo. No such nota-
tion, however, on any Bond shall be necessary; and either with sv
without such notation, any writien consent shall be conclusive and
binding on the helder and all-future holders and owners of the Bouds.
If the Company or the Trustee shall so determine, new Honds so
modified as, in the epinion of the Trustee and the Beard of Directors
of the Compauy, to give effcet to the provisions of such supplemental
indenture, shalt be preparved, authenticated and delivered upon the
demasel of the holder of any Bond then outstanding, in exchange for
and upon surrender of such outstanding Bond with all unmatured
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coupons, if any, appertaining thereto; and such exchange shall be made
without cost to sueh holder.

ARTICLE XIV.

Merger, Consolidation and Sale.

Merger, Consolidation and Sale.

§14.01. Nothing in this Indenture contained shall prevent any
conselidation or merger of the Company with-or inio any other cor-
poration or corporalions, or any conveyance or transfor, subject fo
the lien of this Indenture, of ali or substantially ail the Trust Esiaie
as an entirely fo any corporation lawfully entitled to acquire and
operate the same; provided, however, and the Company eovenants and
agrecs, that suel consolidation, merger, conveyance or transfer shall
be upon such terms as fully lo preserve and in no respect to impair
the lien or security of this Tudenture or any of the rights er powers -
of the Trustees, or either of them, or any Bondholder hereunder;
provided further; that, upon and in connection with any sueh consoli-
dation, merger, conveyance or transfer; the due and punctunl paymend
of the principal of and interest on all the Bonds according to their
tenor, and the due and punetual performance and observance of all the
eovenants and conditions of this Indenture to be performed or ob-
served by the Company, shall be assumed by tlie successor corporation
formed by such consolidalion or into which such merger shall have
beeu made or which acquired by convevanee or transfer all or subslan-
tially ail the Trust Estate as an enlirety; and such snecessor corporn-
tion shall exeenle and deliver fo the Trustees, simulianconsly with
sueh consolidation, merger, conveynnce or transfer, an indenture sup-
plemental hereto containing:

(1} an agreement on the part of such suceessor carporation
punctually to make all the payments and to perform and observe
all the covenailg and conditions of this Indeniure which are to
he nude ar performed or abserved by the Company, with the
same effeet and to the same extent as if the maker of such L
agreement had heen a party of the first part hereio, and

{2) a grant, conveyance, transfer and morigage of the ¢har-
acter deseribed in Pavagraph A or Paragraph B of § 14,03,
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Lease.

§14.02. The Company wili not lease all or substantially all of its
assets,

Manner of Substituting Successor Corporation;
Supplemental Indenfure.

§14.03. In case the Company, pursuant to § 14,01, shall be con-
solidated with or merged into any other corporation or corporations
or shall convey or transfer, subject to the lien of this Indenture, all
or substantinlly all of the Trust Estate as an entirvely, the suceessor cor-
poraiion formed by such consolidation or into which the Company
shall have been merged or which shall 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 substituted
for the Company with the same effect as if it had been named herein
as the party of the first part, swbject, however, fo the following limita-
tions and vestrictions:

A, 1f said supplemental indeniure shall contnin a grant,
cunveyance, transfer and morigage in terms sulficient to include
and subject to the lien of this Indenture all property and fran-
chises then owned and which may he thereafter neguired by such
successor corporalion (other than Exeepted Property), there-
uprm and thereafter such suecessor corporation may cause fo
he executed, either in its own name or in the name of Souru-
wisT (as Conrorariox, and delivered to the Trustee for
authentication, any Bonds issuable hereunder; and upon the
order of such suecessor corporation in lien of the Company, and
subjeet to all the terms, conditions and restrietions in this Inden-
ture preseribed, the Trusiee shall anthontieate and deliver any
of 1he Bonds whieh shall have been previously executed and
delivered by the Company, in accordance with the provisions
of this Indenture, ta the Trustee for anthenticntion, and any
of such Bonds which such successor corporation shall there-
after, in accordance with the provisions of this Indonlure, cause
to be executed and delivered to the Trustee for sneh purpose,
Such changes in phrascology and form (but not in substance)
may be made in such Bonds ns may be appropriate in view of
such consolidation or merger or conveyance or iransfer, All
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such Bonds when issued by such successor corporation shall in
all respects have the same iegal rank and security ns the Bonds
theretofore or thereafter anthenticated and delivered in accord-
anece with the {erms of this Indenture.

B. 1If said supplemental indeniure shall not contain the
grant, conveyanee, transfer and mortgage described in the pre-
ceding Paragraph A, then such suecessor corporation-shall not
be entitled {o proeure the aulhentication and delivery of Bonds
herenunder pursuant to Avtieles V, VI or VII, and (notwithstand-
ing the generalily of the granting clauses) this Indenture shall
not, by virfue of sueh consolidation, merger, conveyance or
transfer, or hy virtue of said supplemental indenture, become a
lien upon any of the properties or franchises of such successor
eorporation owned by it at the time of such eonsolidation, merger,
convevance or transfer (unless such successor corporation, in its
discretion, shall subject the same to the lien hereof), hut this
Indenture shall beeome and be a lien upon (in addition to the
property then constituting the Trust Hstate) the foilowing, and
anly the following, properties and franchises acquired by such
sueeessor eorporation after the date of such consolidation,
merger, eonveyance or-{ransfer, to wit:

(1) all hetterments, extensions, improvements, additions,
repairs, renewals, replacements, substitutions, and alterations
to, upon, for and of the property and/or franchises subject
1o the lien hercof, and al} property constituting appurtenances
of the Trust Bstale;

(2) all Property Additions made the basis of the with-
drawal of cash from the "I'rustee or from the trustee, mort-
gugec or other holder of a prior lien, or the release of property
from the lien of this Indenture, and all preperty nequired or
consirueted with-the proeeeds of any insurance on nny part
of the Trust Tistale or with the proceeds of any part of the
Trust Esiate released from the lien of this Indenture or a
prior lien, or disposed of fres from sneh lien, or taken by the
exercise of the power of eminent domnin, or purchased by
a public authority; and

(3) all property acquired in pursuance of § 8.07 or of any
other covenands herein contained to maintain and preserve and
keep the Trust Hstate in good condilion, repair and working
order, or in pursuance of same other covenant or agrecment
herein contained 1o be performed by the Company ;
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and in such event said supplemental indenture shall contain a grant,
conveyance, transfer and mortgage speeifically subjecting the property
deseribed in the preceding Clauses (1), {2) and {3) of this Paragraph
B to the direct lien of this Indenture.

ARTICLE XYV.
Concerning the Trustees.

The Trustees, and either of them, aceept the trusts hereunder and
agrec to perform the same, but only upon the lerms aml conditions
hereof, including the following, to all of which the Company and the
respective holders of the Bonds and coupons at any {ime ouistanding
by their aceeptance thereof agree:

Acceptance of Trust; Certain Terms of Trust; Duties of T'rustee.

§15.01. (A) The Trustees, and either of ther, undertake, except
while nn Event of Defaull shall have occurred and be conlinuing, to
excrcise such duties and only sueh duties as are specifieally set forth
in this Indeniure, and, while such an Fvent of Default shall havo
ocenrred and be continuing (subjeet to the provisions of Parngraphs
(B) and (C) of this § 15.01), to exercise such of the rights and powers
as are vested in it by this Indenture, and to use the same degree of
eare ond skill in their exereise as an ordinarily prudent man wounld do
or use under the circumstances in ihe conduet of his own affairs.

(B) Ixeept as elsewhere in this Indeninre or auy indenture sup-
plemental hereto ollierwise expressly provided, unless an Event ol
Defanlt shall have ocenrred and be continuing, the Trustees shall not
be under any obligntion to take any action unless requested in writing
<o to do by the holders or registered owners of nol tess than twent:-five
per cenl. (25%) in principal amount of the Bonds then ouistanding.

() Neither the Trustee nor the [ndividual Trustee shall be per-
sonally lahble save for its or his own negligent aclion, its or his own
negligent failure to aet, or its ar his own willful misconduet, No
provision of this Indenture shall he eonstrued to relieve the Trustee or
(he-Individual Trustee from linbility for its or his own negligent ac-
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tion, its or his own negligent failure to act, or its or his own willful
miscondust, except that

(1) unless an Ilvent of Defaunlt shall have oceurred and he
continuing, the Trustees shall not be liable except for the pet-
formance of such duties as are specificaily set forth in this
Indenture; and

{2) unless an Bvent of Default shall have ocenrred and be
continuing, in the absence of bad faith on their part, the Trustees
may rely econclusively, as tothe truth of the statemenis and
the correctiess of the opinions expressed therein, upon eertifi-
cates or opinions conferming to the requirements of this Inden-
ture: and .

(3} the Trustee shall not be personally liable for any crror
of judgment made in good faith by a responsible officer or officers
of the Trustee unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent faets, and no implied
covenants or obligations ghall be read into this Indenture against
the Trusiees, but the duties and obligations of the Trustees shall
he determined solely by the express provisions of this Inden-
ture; and

{4} the Trustees shall not be personally liable with respect
to any action taken or omitled to he taken by them in good taith
in accordance with the direction of the holders of not less than
such percentage in principal amount of the Bonds at the time
outstanding as are entitled under the provisions of this Inden-
ture so 1o direet the {aking or omission of such action,

{D) The Trustce, upon receipt of the evidenee furnished to it by
or on behalf of the Company, pursuant to any provision of this Tnden-
ture, will examine the smine {o determine whethier or not such evideneae
conforms fo the requirements of this Indeninre.

(E2) Neither the Trustee nor the Imdividual Trustee shall be
perseunally liable in ease of entry by it or him upon the Trust Estaie,
for debts econiracied or liability or damages incurred in the manage-
ment or operation thereof,

(I'y To the extent permitted by Subdivisions (A), (B) and ()
of this § 15.01:
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(1) The Trustes: may rely upon and shall be protecied in
acting upon any notice, request, eonsent, certificate, hond, coupon,
resolution, appraisal, report or other paper or document helieved
by them to be gennine and o have been signed or presented by
the proper pariy or parties;

(2) The Trustes may assumne that any certificate or report
furnished to the Trustee and purporting io have been signed
by an Independent Emgineer or other Independent person has
heen sigued by an Engineer or othier person who is Independent; ;
and

(3) The Trustees may consult with counsel (who may be of
eounsel to the Company) and the opinion of such counsel shall
be full and complete authorization and protection in respeet of
any action taken or suffered by the Trustees, or either of them,
hereunder in good faith and in aecordance with the apinion of
stich counsel.

{3) The recitals and statements contained herein and in the Bouds
and coupons issued hereunder shall not be considered as made by or as
imposing any obligntion or liability upon the Trustees, The Trusices
make no reprosentation as to the validity of this Indenture or of any
indeniure supplemental hereto, or of any Bonds or eoupons issued here-
under, or as Lo the seeurity hereby or thereby afforded, or as to the title
of the Compnny to the Trust Estate ov as to the deseriplions thereof.

Mie Company agrees that it will from time to time on demand
pay to the Trustoes reasonable compensation for services rendered by
the Trustees hereunder, reimburse the Trusfees for all expenditures,
including advances o and fees and expenses of independent appraisers,
accountants, surveyaors; engineers, counscl or other experts employed
in the exereise and performnnee of its powers and duties herennder, oxd
indemnify and save the Trustees harmless against any loss, liability
or expense, ineurred without negligence or bad faith on the part of
the Trustees, arising out of or in conneelion with the acceptance or
administration of this trust, as weli as tle reasonable cost and expense
of defending against any cloim of liability in the premises; and, as
security for sueh indemnifiention, reimbursemont and compensation,
the Trustees shall have the benefit of the lien hereby created in priority
to the indebtedness evidenced by the Bonds and coupons issued here-
under,
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(H) Whenever, in the administration of the trusts created by
this Indenture, the Trustees shall deem it necessary or desirable that
any matter be proved or established prior to their taking or suffering
or omitting any aetion hereunder, such matter (unless other evidence
in respect thereof be lerein speeifically preseribed}, subject to Sub-
divisions (A} and (C) of this §15.01, may be deemed to be conclusively
proved and established by a Certificate of the Company, and such
certifiente shall be full warrant and authority to the Trustees for any
action taken, suffered or omitted by it under the provisions of this
Indenfure in reliance thereon; buf the Trustees in theit disoretion may
require suech further and additional evidence and make such further
investigation as to them may seem reasonable. The agents and repre-
sentatives of the Trustee and any experts or counsel whose opinions b
are required by the Trustees for any purpose hereunder or are deliver- ;'
able to the Trustees ander any provision hereof shall likewise be fully
warranted in relying and acting upon the existence of any matters .
proved or established by any such certificate, unless other evidence
establishing sueh fact or facts he speeifically required by this Indenture.

(I) Subject to the provisions of §16.02, all moneys received by
the Trustee under or pursuant to any provision of this Indenture or
any supplemenial indenture (including any moneys received by the
Trustee as paying ageni) shall constitufe trust fands for the purpose
for which they were paid or are held, but need not be segregated in
any manner from any other monevs and mny be deposited by the
Trastee under such conditions ns may be preseribed by law.

(J) The I'rusiee-may acquire and hold Bonds and coupons issued
hereunder and otherwise deal with the Company or with any other cor-
poration having relations with the Company, iu the same manner and
io the same oxtent and with like effect s Though it were not the Trustee.

{I) Any notice or demand which by any provision of this Inden-
ture is required or permitted to be given or served by the Trustee on
the Company shall he deemed to hinve been sufliciently given and served
for all purposes by Leing deposited, postage prepaid, in a pest offize
letter hox, nddressed te the Company {marked for tho attention of the
President) at P, 0. Box 1450, Las Vegas, Nevada, 89101, or at such
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other address as the Company may have furnished to the Trustees in
writing.

(L) Bscept when otherwise in this Tndenture expressly provided,
any order, request, notice, consent or other instrument in writing to be
delivered or furnished by the Company fo the Trustces shall be suffi-
ciently executed if signed by its President or a Viee-President and by
its Seeretary or an Assistant Seoretary or its Treasurer or an Aassist-
ant Treasurer, or by such officer or officers as the Board of Directors
of the Company may by resolution dircet. A copy of any resolution
of the Board of Directors to he delivered or furnished by the Company
to the Trustee shall be sufficiently certified if certified by the Secretary
or an Assistant Secrelary of the Company.

(B} None of the provisions in the Indenture contained shall re-
qnire the Trustees, or eithor of thew, to advanee or risk their own funds
or otherwise ineur personal financial liability in the performance of
any of their duties or in the exercise of any of their righis or powers
if there is reasonable ground for believing that the repiiyment of such
funds or liability is not reasonably nssured te them (i) by the security
afforded by the terms of the Indenfure, or (ii) by other reasonable
seeurity or indemnity.

HResignation and Removal of Trustees.

§15.02. The Trustee may vesign and be discharged from the
trusis created by this Indenture by giving to the Company notieo in
writing, and to the Bondholders notice by publication, of such resigna-
tion, specifying a date when such resignation shall take effect, which
uotice shall be published at least once a weck for bwo suceessive cal-
endar weeks, on any day of ench such week, the first publication to bo
at least ten days prior to the date so specified, in one Authorized News-
paper in the City of Los Angeles, Cnlifornia, and one in the Borough
of Manhattan, The City of New York. Such resignation shall take
cffect on the day specified in such notice, unless previously a successor
trustee shall have been appointed as provided in §15.03, in which event
such resignation shall take effect immediately npon the appointment
of such successor trustea,
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The Individual T'rustec may resign and he discharged from the
trusts ereated by the Indenture by giving written notice of such resig-
nafion to the Trustee and such resignation shall take effect upon the
date specified in such notice unless prior thereto a successor Individual
Trustee shall have been appointed in the manner provided in § 15.03.

The Trustee or the Individual Trustee may be removed at any time
by an instrument or instruments in writing, exeented by the Lolders or
registered owners of a majority in principal amount of the Bonds then
outstanding and filed with each of the Trustees and with the Company.

Appoiniment of Successor Trusfees.

§15.03. Im case at any time the Trustee shall resign or shall he
removed or otherwise shall become incapable of acting, a snceessor
may be appointed by the holders o1 registered owners of a majority
iu principal amount of the Bonds then outstanding, by au instrument
or instruments in writing, escented Ly such Bondholders and filed
with the successor trnsiee; but, until a new Trustee shall be appointed
by the Bondhoiders as herein authorized, the Company, by an instru-
ment in writing executed by order of its Board of Dircetors and filed
with the successor Trustee, shall and liereby covenants that it will
appoint a Trustee to fiil such vaenney. After any such appointment
by the Company, it shall cause notice of such appointinent to be pub-
lished onec a week, for two suecessive ealendar weeks, in one Authorized
Newspaper in the City of Los Angeles, California, and one in the
Boroungh of Manhatian, The City of New York, but any new Trustee so
appoinied by the Company shall immediately and without further act
be superseded by a Trustee appointed by the holders or registered
owners of a majority in principal nmount of the Bonds in the manner
hereinabove provided. In case at any time the Individual Trustee shall
resign or become incapable of acting or shall be removed, a successor
Tndividual Trustee shall forthwith be appointed by the Trustee by an
instrument in wriling signed in duplicate by the President or a Viee
President of the Trustee, one copy of which shall be delivered to the
Company and one to the Individual Trustee so appointed.

If in a proper ease no appointment of a successor Trustee or suc-
cessor Individual Trustee shall be made pursuant to the foregoing
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provisions of this Artiele XV within two months after a vacaney shalk
have oceurved in the office of Truslee or Individual Trustee the holder
or registered owner of any Bond hereby secured or the retiring Trusice
may apply Lo any court of competent jurisdiction to appeint a successor
Trustee and/or Individual Trustee, and such court may thereupon,
after sueh notice, if any, as it may deem proper, appoint n suceessor
Trusiee or Individual Trustee.

Auy suceessor Trustee or suceessor Individual Trustee appointed
hercunder shall exceute, acknowledge and deliver to the Colapany and
the retiring Trustee or Individual I'rustee an instrumnent aceepting sueh
appointment and thereupon such successor Trustee or suceessor Indi-
vidun! Trustee, without any further aet, decd, conveyance or transfer,
shall beeome vested with the title to the I'rust Estate, with all the rights,
powers, {rusts, duties and obligations of its or his predecessor in the
trust hereunder, with like effect as if originally named as Trusiee or
Individuai Trustee herein. Tipon the request of such snecessor Trustee
or successor Individual Trustee, however, the Company and the Trustee
or Individual Trustee ceasing to act shall execute and deliver such in-
struments of conveyance and further assurance and do such ofher things
as may veasonably be required for more fully and certainly vesting
and confirming in such suceessor Trustee or successor Individual
Trustee all the right, title and inlerest of the Trustee or Individual
Trustee ceasing to et in and to the Trust Estate, and all such rights,
powers trusts, duties and obligations, and the Trustee or Individual
Trustee censing to act shall also assign and deliver {o the snccessor
Trustee or suceessor Individunl Trustee any property subject o the
lien of this Indenture which may then be in their possession,

Every successor Trustee hereunder shall always be a stale or
national bunk or trust-company in good standing, organized under the
luws of the Siate of Californin or the Sfate of New York or of the
United States of America and doing business in the State of California
or in the Borough of Manhattan, The City of New York, having a
capital, undivided profits and surplus nggregating at least Three Mil-
lion Dollars ($3,000,000), if there be such a bank or trust company
willing and able to accept such trust upon reasonable and costomary
ferms. Every Individual Trustee nppointed under the provisions of this
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$ 15.03 shall be an individual who is a citizen of, and resident in, the
United Stales of Ameriea.

Merger or Consolidation of Trustee.

§15.04. Any corporation into which the Trustee may be merged
or with which it may be consolidated, or any corporation resulting
from any merger or consolidation to which the Trustee shall be a
party, or any state or national bauk or trust company in any manner
suceceding to the corporate trust business of the Trustee or of any
stceessor trustee as a whole or substantially as'a whaoia, shall be the
suceessor of the Trustee herennder without the exeention or filing of
any paper or any further aet on the part of any of the parties hereto,
unything to the conlrary contained lierein uotwithstanding, In ease
any of the Bends shall have been authenticated but not delivered, any
such successor trustee may adopt the certificate of the Trustee and
deliver the same so authenticnted; and in case any of such Bonds shall
unt hinve been authentieated, any such snceessor trustee may anthenti-
cete such Bonds in the name of sueh successor {rustee.

§ 15.05 Rights of Trustee, Individual T'rustee, Successoy
Trustees and Additional Trustces.

§15.05. Anything in this Indenture or any indenture supplemental
hereto to the eontrary notwithstanding, the Individual Trustee and lis
suceessors shall act and be such, subject to the following conditions and
provisions, namely :

(1) All Bonds issned hercunder shall be authenticented and
delivered, and all_powers, duties, obligntions and rights econ-
ferved upon the T'rustees, or cither of them, in respect of the
enstody, control and management of moneys, papers or securitics,
shail be exercised solely iy said Bauk of Ameriea National 1'rust
and Savings Association, or its suecessor as Trustee herounder;

(2) No power shall be exercised by the Individual Trusteo
exeepl jointly with the Trustee, except in the respects specifically
provided ‘in this Indenture or in any indenture supplemental
hereto, and except to the extent that under any law of any juris-
lietion in wlich any particular aet or sets are o he performed

PAGE__=4%
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the Trustee shall be inecompetent or unqualiified to perform such
acts or aels, in which event such rights, powers, duties and obliga-
tions shall be exereised and performed by the Individual Trustec.

If at any time or times it shall necessary or prudent in order to
conform to any law of any afate in which the Company shall at the
time held any property subject fo the Iien of the Indenfure, or the
Trustees shall be advised by counsel, safisfactory to them, that it is so
necessary or prudent in the interest of the Bondholders, or a majority
of the Bondhoiders shall in writing so request the Trustee and the Com-
pany, the Trustees and the Company shall exceute and deliver all
instruments and agreements neeessary or proper to constitute another
bank or trust company or one or more persons approved by the Trusice
and the Company, either to act as co-trustee or co-trustees of all or any
of the property subject lo the lien of the Indenture, jointly with the
Trustee originally named herein or any suceessor or suceessors, or to
act as separate trustee or trustees of any such property. In the event
the Company or the Individual Trustee or hoth shall have not have ‘
joined in the execulion of sueh insiruments and agreements within ten ;
days after the receipt of a writien request from the Trustee so to do, '
or in ease an Livent of Defnult ghall happen and be continuing, the
Trustee may act under the foregoing provisions of this § 15.05 without
the concurrence of the Company or the Individual Trustee; and the :
Company and the Individual Trustee hereby appoint the Trustee their |
agent and attorney {o act for them under the foregoing previsions of ;
this § 15.05 in cither of such contingencios. _
Every rdditional trustee shall, to the extent permitted by Jaw, be .
appointed and act and be such and the Trustecs and their successors '
shall act and be such, subject to the following provisions and conditions,
namely:

(1) all Bonds issued hereunder shall be authenticated and
delivered and all powers, duties, obligations and rights conferred
upon the Trustee in respeet of the eustody, control and manage-
ment of moneys, papers or sceurities, shall be excreised solely
; by said Bank of America National Trust and Savings Associn-
' tion of its suceessor as Trustec;
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(2) all rights, powers, duties and obligations conferred or
imposed upon the trustees or any of them shall be conferred or
imposed upon and cxercised or performed by Bank of Ameriea
National Trust and Savings Assoeiation or ifs successor as
Trustee, or Bank of America National Trust and Savings Asso-
ciation, or its suecessor as Trustee and such additional trustee
or trostees jointly, except to the extent that under any Iaw of
any jurisdiction in which any particular act or acts are to be
performed, Bank of Amerien National Trust and Savings Asso-
ciation, or its successor as Trustee, shall be incompetent or
unqualified to perform such act or acts, in whkich event such
rights, powors, duties and obligations shall he exercised and
performed by such additionat trustee or trostees;

(3) no power given kereby to, or whieh it i provided hereby
may be excreised by, any such additional trustee or trastee,
shall be exercised herennder by such additional trustee or trus-
tees, exeepf jointly with, or with the consent in writing of said
Bank of America National Trust and Savings Association, or its
successor as Trastee, anything in this Indenture or in any inden-
ture supplemental hereto to the contrary notwithstanding;

(4) no trustee horeunder shall bo personally liable by reason
of any act or omission of any other trustee; and

(5) the Company and the T'rustee, at any tiwe, by an instru-
nient in writing, executed by them jointly, may remove any such
additional trustee, and in that case, by an instrumont in writing
execnted by them jointly, may appoint o successor or successors
to such ndditional trustee or trustees, as the case may be, any-
thing contained in this Indenture or in any indenture supple-
mental hereto to the contrary notwithstanding. In the event
that the Company shall not linve joined in the exeeution of any
such instrument within ton days after the receipt of a written
regquest from-the Trustee so to do, the Trustee shall have the
power to remove-any such-additional trustee and to appoint
a sneecessor ndditional trusteo withont the coneurrence of the
Company; the Company horeby appointing the Trustee its ngent
and attorney to act for it in such conneetion in such contingency.
In the event that the Trustes aloue shall have appoinfed an
additional trustee or trustees or co-trustee or co-trustees as )
above provided, it may at any time, by an instrnment in writing,
removeany such additional trustee or co-trustee, the successor to
any such trustee or co-trustee so removed to be appointed by
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the Company and the Trustee, or by the Trustee alone, as hore-
inbefore in this § 15.05 provided.

Any request in writing by the Trustee to the Individual Trustee
shall be sufficient warrant for the Individual Trustee taking such action
as may be so requested aund fall protection for any action taken in
accordance with such request. The Individual Trustee may delegate
to the Trustee the exercise of any power, diseretionary or otherwise,
conferred by any of the provisions of this Indenture.

In case the Individual Trustee shall die, become incapable of
acting, resign or he vemoved, all the estates, properties, rights, powers,
trusts, dnties and obligations of the Trustees hereunder, shall, so {ar
as permitted by law, vest in and be exercised by the Trustee unless
and until there shall be appointed a successor Individual Truostee.

ARTICLE XVIL
Discharge of Morigage.

Discharge of Morigage.

§16.01. The Trustces shall forthwith cause safisfaction and dis-
charge of this Indenture to be entered upon the record at the eost
and cliarge of the Company, upon receipt by and deposit with the
Trustee of the following:

A.. A Resovnutiox or TiE Boanp, requesting the satisfaction
and discharge of the Indenture.

B. Qasi, in trost, at or before maturity, suffieient to pay
the principal and interest to become due on all Bonds and
coupons then outstanding and any premiwm which may be due
and payable thereon, at the times and in the manner stipulated
therein ; provided, however, that in lien of all or any part of such
cash, the Company shall have the right to deliver to and deposit
with the Trustee Bends outstanding lereunder, together with
all unmatured coupons thereto belonging, for cancellation by
the Trustee, such Bonds and ecoupons thereupon to be deened
to be paid and retired.

C. A Wmirrex Omoer or tne Comeaxy, expressed to be
irrevocable, authorizing the Trustee to give nolice of redemption
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of the Bonds, if any, to be redeemed in compliance with §10.02,
or proof satisfoctory to the Trustee that said notice has been
given.

D. Casn, sufficient to pay all other sums payable hereunder
by the Company (except in respect of the refund or reimburse-
ment of taxes, nssessments or other governmental charges, for
whigh the holders of Bonds shall look only to the Company).

HE. A Cenrrrroate of tHE Compaxy, stating that the cash
and/or Bonds, if any, deposited with the Trustee pursuant to
§16.01B and the eash, if any, deposited with the Trustee pursu-
and to §16.01D are sufficient to comply with the requirements
of the respective Paragraphs and that all conditions precedent
whick relate to the satisfaction and discharge of this Indenture
have been complied with.

F. Ax Oy oF Couxsger, stating that all condilinns
precedent whieh relate fo the satisfaction and discharge of this
Indenture bave Leen complied with, and that the resolutions,
cash, Bonds, certificates and other instruments which have been
or are therewith delivered to the 'Trustes conform to the require-
ments of this Indenture and eonstitute sufficient authority under
this Indenture for the Trustees to satisfy and discharge the In-
denture, and that, upon the basis thereof, the Trustees, may
lnwfully satisfy and discharge the Indeninre,

The Company may at any time surrender to the Trustee for can-
cellation by it any Bonds previcusly authenticated and delivered liere-
under, together with all unpaid eoupons thereto belonging, which the
Company may have acquired in any manner whatsocver, sud such
Bonds and coupons, upon such surrender and canceilation, shall be
deemed to be paid and retired.

Notwitbstanding the satisfaction and discharge of this Indenture,
the Company will reimburse and indemnify the Trustees for and hold
them harmless against any loss, liability or expense, inenrved without
negligence or bad faith on the part of the Prustecs, avising out of or in
conncction with the acceptance or administration of this trust, as well
ns the reasonable cost and expense of defending against any elaim of
liability in ihe premises, ag to which the Trustees would be entitled to
be reimbursed or indenmified by the Company or held Larmless by the
Company if the Indenture had not been so satisfied or discharged.

246
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Disposition of Unelaimed Moneys.

§16.02. Any moneys deposited with the Trustee to provide for
payment of Bonds ov interest or premium thereon, aud remaining
unclaimed 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 holders shall, after the expiration of snid period of six (6) years,
be pnid by the Trustee to the Company, and upen such payment to the
Company the Trustee shall be fully velieved of any liability or responsi-
bility in respect thereof, and such holders shall thereafter be entitled
to look only to the Company for panyment tliereof. Before paying over
any such moneys to the Company the Trustee may, at the expense of
the Company, cause to be published onee a week for four {4) suceessive é
weeks in one Authorized Newspapor in the City of Los Angeles, Cali-
fornin, and one Authorized Newspaper in the Boroungh of Manhattan,
The Cily of New York, in cach instance upon any day of the week,
notice that after a date named in said notice said moneys will be paid |
to the Company unless claimed by the hiolders of Bonds and coupons |
entitled thercto prior to the date so named, |

oy e AP oy e IR

ARTICLE N,
1087 Series B Bonds

§2.1. Registered Bonds withont coupons of the 1987 Series B
Bonds issued npon exchange or interchango of Bonds of such series,
the Bonds in coupon form of such series and the conpons to be atlached
thereto so issued ave to be subsiantially in the following forms re-
spectively with suchi appropriate insertions and variations as are in the
Tndenture provided or permitted:

{ronat or REGISTERED BOND WITHOUT COUPONS OF THE
1987 Senirs B Bowos]

SOUTHWEST GAS CORPORATION
FinsT Morroaae Boxnp, 5%4% Series B Due 1987
Due November 1, 1987

Tor value received, Sovrawest (fas ComrpoBaTIoN, a corporation
organized and existing under the laws of the State of California (hore-
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inafter called the **Company”’, which term shall include any successor i
corporation as defined in the Indenture hereinafter referred to), hereby |
promises to pay to ;
or registered assigns on November 1, 1987, the sum of

Dollars ($
in coin or carrency of the United States of America which at the time
of payment is lega] tender for the payment of public and private debts,
and to pay to the registered holder hereof interest thereon from the |
date hereof, at the rate of five and one-half per-cent. (5%%) per
annum in like eoin or eurrency, payable semi-annually on the first day |
of November and the first day of May in each year until the prineipal |
Lereof shall be paid. Payments of both principal and interest are to be |
made at the principal trust office of the Trustee in the ity of Los
Angeles, California, or, at the option of the registered holder, at the
office or agency of the Company in the Borough of Manhattan, The
Cily of New York.

[The fallawinj eleven paragraphs are those referred to in the form of
coupon bond below,]

This Bend is one of an authorized issue of Bonds of the Company
known as its Pirst Mortgage Bonds, not limited in aggregate prin-
cipal amount except as provided in the Indenture hercinafter men-
tioned, all issued and to be issued in ome or more series under and ‘
equally and ratably secured (except as any sinking, amortization, _A
improvement, renewal or other anrlogous fund, established in accord-
ance with the provisions of the Indenture heveinafter mentioned, may
afford additionnl security for the Bonds of any particular series) by
an Indenture of Mortgage and Deed of Trust dated June 1, 1951
execcuted by the Company to Union Bank & Trust Co. of Los Angeles,
as Trustee, said Union Bank & Trust Co. of lios Angeles having been
succeeded by Bank of America National Trust and Savings Associa-
tion (herein called the ¢*Trustes’, which tarm shall inelude any sue-
cessor as such Trustee) and C. F, Felt, as Trustees. The Trustee and
said C. I", IPelt and his snccessors as trustee are lherein collectively
enlled the **T'rustees”. Reference is made to said Indenture of Mort-
gage and Deed of T'rust and all indentures supplemontal thereto (all
hercin collectively called the ‘‘Indenture’’) for a deseription of the .
property mortgaged and pledged, the nature and oxtent of the secuvily,
the terms and conditions upon which the Bonds are and are to be
sccured and the righis of the holders or regisiered owners thereof and .
of the Trustees, or either of them, in respect of such security. As
provided in the Indenture, said )3onds may be issued in series, for :
various prineipal sums, may bear different dates and mature at dif- :
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ferent fimes, may bear interest at different rates and may otherwise
vary as in the Indenture provided or permitted. This Bond is one of
the Bonds described in the Indenture and designated therein as *‘First
Mortgage Bonds, 514% Series B Due 1987" (hereinafter referred to
as the #¢1987 Series B Bonds’?’),

As provided in the Indenture, the 1987 Series B Bonds are subject
to redemption prior to maturity, at the option of the Company either
as a whole at any time or in any part equal in aggregate prineipal
amount to Fifty Thousand Dollars ($50,000) or more in a multiple of
One Thousand Dellars ($1,000), from time to time, and in certain other
eases, at the principal amount of the Bonds so to be redecmed and
acorued interest to the date fixed for redemption, together with a pre-
mium equal to a perceniage of the principal amount determined as
follows:

fHere inseri applicable table of premiums on opfional redemplion]

No redemption of the 1987 Series B Bonds shall be made at the
option of the Company priov to November 1,.1967, as a part of or in
anticipation of any refunding operation by the application directly or
indirectly of borrowed funds having an interest rate or eost to the
Company (ealenlated in aceordance with accepted financial practice)
Jess than 5%:% per annum.

As provided in the Indenture, the 1987 Series B Bonds are entitled
to the benefits of the Sinking Fund and the Renewal and Replacement
I'und provided for in the Indenture and are also subject to redemption,
in whale or in part, oul of menjes deposiled with the Trustee through
the operalion of such Sinking Fund or Remewal and Replacement
T'und, but in such cases the redemnption shall be effected at the principal
amount of the Bonds so 1a be redeemed and accrued interest to the date
fixed for redemption, without premium,

As provided in the Indenture, if any of the Bonds fo be redeemed
shall be registered Bonds without coupons or coupon Bonds which
shall be registered as to prineipal, notice of redemption shall be mailed
by regisiered mmil, posinge prepaid, not less than thirty (30) days
nor more than sixty (G0) days prior to the redemption date, to cach
registered Liolder of any I3ond to be so redeemed to the last address of
such holder nppearing on the registry books for the Bonds, and, if
any coupon Bonds are to be redeemed which shail not be registered
us to principal, notice of redemption shall be published once in each
week for four (4) successive calendar wecks (in ench instance en any
dny of the week) in one newspaper, printed in the Iinglish language
and eustomarily published and of general circulation in the Borough
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of Manhatian, The City of New York at lenst onece on each day, other
than holidays and Sundays, and in one newspaper printed in the
English language and customarily published and of general circulation
in the City of Los Angeles, California, at least once on each day, other
than holidays and Sundays.

If this Bond or any portion hereof {One Thousand Deliars [$1,000]
or a multiple thereof) is called for redemption and-payment duly
provided, this Bond or such portion hereof shall cense to bear interest
from and after the date fixed for such redemption,

"Po the extent permitted by and as previded in the Indenture, the
rights and obligations of the Company and of the holders of said Bonds
may be changed and medified vith the consent of the Company and
upon the written consent of the holders of at lenst sixty-six and two-
thirds per cent. (6624%) in principal amount of the Bouds then out-
standing and entitled to consent and,in case cne or more but less
thar all of the scries of Bonds issued under the Indenture are so
affected, of at least sixty-six and two-thirds per cent. {G633%) in
principal amount of the Bonds then outstanding and enfitled to consent
of each series affected thereby, provided that no such change shall
be made (a) whieh would without the consent of the hokders of all Bonds
then outsianding and affected theveby (i) reduce the principal of,
or premimm on, or the vate of interest payable on the Bonds (ii)
postpena the malurity date fixed in the Indenture or in the Bonds
or conpons for the payment of the principal of, or any installment
of interest on, the Bonds (iii) permit the creation of any lien, not
otherwise permitted, prior to or on a parity with the lien of the
Indenture, or (iv) reduce the percentage of the principal amouni of
Bonds the consent of the holders of which is required for the anthoriza-
tion of any suech change or modification, or (b} which would modify,
witliout the wriften conseut of the Trustees, the rights, duties or im-
manities of the Trustees, or cither of them.

Tn case an.event of defuull as defined in the Indenture shatl ozenr
and be continuing, the principal of all the Bunds outstanding may be
deelared and may become due and payable in the manner and with the
cffect provided in the Indenture.

Like nggregnle principal amounts of the 1987 Series B Bonds in
coupon form and 1987 Series B Bondr in registered form without cou-
pens, of authorized denominations, ave exchangeable nnd interchange-
able and in the Indeniure the Company has covenanted that, upon pay-
ment of charges and otherwize as provided therein, any such exchange
or inferchange mny be made by the holder upon preseniation of any
Bond or Bonds for that purpose nt 1he aforesaid office of the Trusice.

i
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As a condifion precedent to any interchange, exchange or transfer
referred to above, ihe Company may require payment by the holder of
a sum suffieient to reimburse it for any stamp tax or any other govern-
mental charge with respect to any transfer involved therein, and an
additional sum not exceeding Two Dollars ($2) for each Bond issued
upon any such interchange, exchange or transfer.

No recourse under or upon any obligation, covenant or agreement
contained in the Indenture or in any indenture supplemental therete,
or in any Bond or coupon thereby secured, or because of any indebted-
ness thereby secured, shall be hnd against any incorporator, or against
any past, present or future stockbolder, officer or director, as such, of
the Company or of any successor corporation, either directly or through
the Company or any successor eorporation under any rule of law,
statute or conctitutional provision or by the enforcement of any assess-
ment or by any legal or equitable proceeding or ofherwise; it being
expressly agreed and understood that the Indenture, any indenture
supplemental thereto and the obligntions thereby secured, are solely
corporaie obligations, and that no personal lability whatever shall
attach to, or be incurred by, such incorporators, stockholders, officers
or directors, as suel, of the Company or of any successor corporation,
or of any of them, hecause of the incurring of the indebledness thereby
anthorized, or under or by reason of any of the obligations, covenants
or agreements eantained in the Indenture or in any indenture supple-
mental therefe or in any of the Bonds or coupons tliereby secured, or
implied therefrom.

{The foregoing eleven paragraphs are those referred to in the form of
coupon bond set forth below.]

This Bond is a registered Bond without conpons and is transfer-
able by the registered holder liereof in person or by the attorney of
suck holder, duly aunthorized in writing, on the vegistry books to be
kept for the purpose-al the aforesaid prineipal Lrust office of the
Trustee, Registrar for the Bonds; upon surrender of this Boud accom-
panied by a writlen inslrument of transfer in form approved by the
Company, duly exeeuted by the registered holdor in person or by such
attorney, and upon ecancellation hereof one or more new registered
Bonds without coupons, of auihorized denominations, for the same
aggregafe prineipal amount, will be issued to {he transferee in oxchange
herefor, as provided in the Indenture,

The Company and the Trusteos may deem and ireat the person in
whose name this Bond is registered on such books as the absolute
owner and lhiolder hercof {whether or not this Bond shall be overdue)




BOOK <~ PAGE =252

164

for the purpose of receiving payment hereof, and on account hereof
and for all other purposes, and neitlier the Company nor the Trustees
shall be affected by any notice to the contrary.
Upon any partial redemption of this Bond, at the option of the :
registered holder hereof, this Bond may be cither (i) surrendered to :
the Trustee in exchange for one or more new registered Bonds withont i
coupons, of authorized denominations, registered in the name of svech :
holder, in an aggregate principal amount equal to the principal amount
remaining unpaid upon this Bond, or {ii) submitted to the Trustee for
notation hereon of the payment of the portion of the pringipal hereof
paid upon sueh partial redemption.
This Bond shall not be valid or become obligatory for any purpeses
until the certificate endorsed hereon shall be signed by the Trustee
under the Indenture.

In Wirness Wueneor, SouTtowesT (as CorrorarioNn has caused
these presents {o be signed in its name by its President or a Viee-
President and its corporate seal to be affixed hereto and attested by its
Sceretary or an _Assistant Secretary.

Dated, .
Sournwest (as CorroraTion :

By
Altest; President

Secretary

[TRUSTEE’S OBRTIFIOATE OF AUTHEMNTIOATION |

This Bond is one of the Bouds, of the series designated herein,
deseribed in the within-mentioned Indenture.

Bang or Ameroa NaTionan TrusT axp
Savings ASSOCIATION,
Trustes

By
Authorized Officer
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[rorm or couroxN Bonp or TaE 1987 Series B Bowbs)

SOUTHWEST GAS CORPORATION
Fmst Morreace Bonp, 5% % Series B pue 1987
Dve Novemsarr 1, 1987

For value received, Sovrmwesr (Gas CorporaTioN, a corporation
organized and existing under the laws of the State of California (here-
inafter called the **Company’? which term shall include any suceessor
corporation as defined in the Indentura herainafter referred to), hereby
promises to pay to bearer, or if this Bond be registered as to prineipal,
to the registered owner hereof o November 1, 1987, the sum of
Thousand Dollars ($ ) in coin or currency of the Unifed States of
Ameriea which at the time of payment is legal tender for the payment
of public and private debts, and to pay interest thereon from the date
hereof at the rate of five and one-half per cenf, (5%:%) per annum,
in like coin or currenmcy, payahle semi-annually om the firat day of
November and the first Jay of May in each year until the principal
hereof shall be paid. Until the date when soch prineipal shall have
become due and payable interest shall be paid only upon presentation
and surrender and according to the temor of the interest coupons
hereto annexed as they severally mature. Payments of both principal
and infereat are to be made at the prinocipal trust office of the Trustee in
the City of Los Angeles, California, or at the option of the holder, at
the office or agency of the Company in the Borough of Manhattan, The
City of New York.

[Here insert paragraphs 2 to 12 inclusive of the foregoing form of
Registered Bond without coupons]

This Bond is transferable by delivery unless registered an to
prineipal in the name of the holder on the registry books to be kept
for such purpose at the aforesaid principal trust office of the Truciee,
Registrar for the Bonds, such registration being noted hereon. Afier
sueh registration, no transfer hereof shall be valid unless made upon
said books by the registered holder in person or by the attorney of
such holder duly authorized in writing and similarly noted hereon;
but this Bond may be discharged from registration by being, in like
manner, transferred to bearer, and thereupon transferability by deliv-
ery shall be restored, bat again and from time to time this Bond may
be registered or transferred to bearer as before. Such registration,
lowever, shall not affcet the negotiability of the coupons hereto apper-
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taining, which shall always continne to be payable to bearer and to be
transferable by delivery.

The Company and the Trustee may deem and treat the bearer of
this Bond, if it be nof registered as to prinecipal, or, if this Bond be
registered as herein aunthorized, the person in whose name the same
is registered, and the bearer of any coupon hereto appertaining, as the
absolufe owner and holder hereof and thereof (whether or not this Bond
or such coupon shall be overdue) for the purpose of receiving pay-
ment hereof and thereof, and on account hereof and thereof and for
all other purposes, and neither the Company nor the Trustee shall be
affected by any notice to the contrary.

Neither this Bond nor any ¢oupon hereto attached shall be valid
or become obligatory for any purpose until the certificate endorsed
hereon shall be signed by the Trustee under the Indenture,

Ix Witwvess WaEReor, SouTHwEsT (is Corroratioxy has caused
these presents to be sigmed in its name by its President or a Vice-
President, and its corporate seal to be affixed hereto and aitested by
its Secretary or an Assistant Secretary, and coupons for interest,
bearing the faesimile signature of its Treasurer, to be hereunto
attached.

Dated, ... . . . . .19

SourewEesT (as CoRPORATION

By
President
Altest:
Seeretary
[rFora or couron]
No. ....... ...
On the first day of , 19, unless the Bond below men-

tioned shall have been called for previous redemption and payment
thereof duiy provided for, SBournwesr Gas Corrorarron will pay to
bearer upon surrender hereof at the prineipal trust office of the Trustee
in the City of L.os Angeles, California, or at the option of the holder
al the office or agency of the Company in the Borough of Manhaitan,
The City of New York, the amount shown hereor, in lawful money of
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the United States of Ameriea, being interest then payable on its First
Mortgage Bond, 514% Serics B due 1987.

Treasurer.

ARTICLE III,
Mizcellanecus.

§3.1. The Company is lawfully seized and possessed of all the
renl estate, franchises and other property described or referred to in
the Indenture as presently mortgaged, subject to the ezceptions stated
therein, such real estate, franchises and other property are free and
clear of any lien prior to the lien of the Indenfure excapt as sot forth
in the Granting Clauses of the Indenture and the Company has good
right and lawful authority to mortgage the same as provided in and by
the Indenture.

§3.2, The Trustces asswme no duties, responsibilities or liabili-
ties by reason of this Supplemental Indenture other than as set forth in
the Indenture as heretofore amended, and this Supplemental Indentare
is executed aund accepted by the Trustees subject to all the terms and
conditions of the acceptance of the trust under the Indenture, as here-
tofore amended, as fully as if said terms and conditions were hersin
set forth at length.

§3.3. The terms used in this Supplemental Indenture shall have
the meanings assigned thereto in the Indenture, Referonce by namber
in this Supplemental Indenture to Articles or Seotions shail be gon-
strued as referring to Articles and Scotions contained in the Indenture,

unless otherwiee stated.

§34. As amended and madified by this Supplemental Indenture,
the Indenture is in all respects ratified and confirmed and the Indenture
as heretofore amended and this Supplemental Indenture shall be read,
taken and construed as one and the same instrument. The Company
expressty ratifies and reaffivins all of its obligations nunder the Inden-
ture and the Bonds, ineluding the due and punetual payment of the

Pt
—
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principal of, premiom, if any, and interest on all of the Bonds and the
due and punctual performance of all of the covenants and conditions
of the Indenture and the Bonds.

§3.5. This Supplemental Indenture may be simultaneocusiy ex-
ecated in any number of counterparts and all #aid counterparts execu-
ted and delivered each as an original shall constitute bui one and the
same instrument.

In Wirness WaeskoF, the parties hereto have eaunsed this Sup-
piemental Indentare to be duly executed on AUG 10 1964, all as of
the day and year first above written.

Sovrawest Gae CprroRaTION,
By %\//’ .............
Attest: President.
W g%w/

Secretary.

\ -~
48 Trust Otﬁcer.;
........ L‘-) ”) 7 e 4
s

Assistant Trust Pilicer.
. . Pelt
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A right-of-way 60 feet In width (except where otherwise indicated herein), the bound-

aries of which he equally distant from the following center line, to wit:

Beginning at the terminus of the El Paso Natural Gas Company’s Mountain Home to
Nevada border pipeline, said terminus being located approximately 413 feet east of the
southwest corner of Section 29, Township 16 Soufh, Range 2 West, Boise Base Meridian;
thence 8. 44* 32' W, a distance of 24, 001 feet more or less crossing through Sections 5, 8,
7 and 18, Township 47 North, Range 48 East, Sections 13, 24, 23, Township 47 North, s
Range 47 East, M.D.B,& M., Elko County, Nevada, to a point on the north lire of Section l
26, said township and range, approximately 1, 131 feet east of the northwest corner of said
Section 26; thence 5 44° 32'W. a distance of 1,257 feet more or less to a point 900 feet south
and 300 feet east of the northwest cormer of said Section 26; thence 5, 39° 40' W, a distance
of 972 feet more or less to a point approximately 1,650 feet south and 250 feel west of the
northeast corner of Section 27, Township 47 North, Range 47 East, M,D,B. & M., Elko
County, Nevada; thence S. 54° 35' 26" W, a distance of 1, 834 feet more or less to a point;
thence N, 84° 26" 57" W, a distance of 3,574 feet more or less to a point on the east line of
Section 28, Township 47 North, Range 47 East, M,D. B, & M., Elko County, Nevada, ap-
proximately 2, 980 feet north of the southeast corner of said Section 28; thence N. 84° 26
57" W. a distance of 400 feet more or less to a point; thence S. 54° 46' V/, a distance of
14, 590 feet more or less crossing through Sections 28, 33, 32 and 31, Township 47 North,
Range 47 East, M, D, B.& M., Elko County, Nevada to a point on the north line of Section 6,
Township 46 North, Range 47 East, M.D, B. & M., Elko County, Nevada, said point being

approximately 3, 407 feet east of the northwest corner of said Section 6; thence § 54° 46' W,
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a distance of 4, 148 feet more or less to a point on the west line of said Section 6, said point
being 2, 400 feet south of the northweat corner of said Section 6; thence 8, 54* 46' W, cross-
ing through Sections 1, 12, 1i, 10, 15, 16, 21, 20, 19 and 30 Tdivn'ship 45 North, Range 46
East, Sections 26, 36 and 35, Township 46 N_orth, Range 46 East, Sections 3, 4, 9, Band 7
a distance of 74,550 feet more or less to a point on the west llhé of Section 18, Township 45
North, Range 45 East, M.D. B.& M., Elko County, Nevada, said p’élnt being approximately
3, 280 feet south of the Northwest corner of sald Section 18, thence 54° 46'W, across un-
surveyed Township 45 North, Range 44 East, M,D, B, & M., a distance of 24, 695 feet more
or less to a point on the west L.ne of said Township, said point being approximately 3, 636
feet north of the southwest corner of Township 45 North, Range 44 East, M,D, B, &M.,
Humboldt County, Nevada, thence 554° 46' W., through Sections 24, 25, 26, 27, 34 and 33
Township 45 North, Range 43 East, Sections 4, 5, 6 and 7 Township 44 North, Range 43
East, Sections 12, 13 and 14 a distance of 47, 535 feet more or less to a point, said point
heing approximately 2, 100 feet north and 2, 1580 feet west of the southeast corner of said
Section 14, Township 44 North, Range 42 East, M, D, B. & M., Humboldt County, Nevada;
thence 8. 60° 21' W, a distance of 2, 124 feet more or less to a point, thence S46° 6' W, a
distance of 4, 249 feet more or less {o a point, sald point being approximately 1, 810 feet
south and 1,730 feet west of the northeast corner of Section 22, Township 44 North, Range
42, East, M,D,B. & M,, Humboldt County, Nevada; thence S, 47° 28' W. a distance of
1,895 feet more or less to a point; thence 8 45° 27' W, a distance of 1,601 feet more or less
to a point; thence 8, 47°.22'W, a dlstance of 1, 096 feet more or less to a point, said point

being approxtmately 215 feet east and 300 feet north of the southwest corner of said Section
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22; thence S. 37° 42" W. a distance of 2, 170 feet more or less to a point, satd point being
approximately 1,110 feet west and 1,430 feet south of the northeast corner of Section 28,
Township 44 North, Range 42 East, M.D.B. & M., Humboldt County, Nevada; thence 8. 44°
08' W. crossing through Sections 28 and 33 a distance of 7,757 feet more or less to a point,
said point being approximately 1,300 feet west and 1,700 feet south of the northeast corner
of Section 32, Township 44, North, Range 42 East, M.D.B, & M., Humboldt County, Nevada;
thence S. 42° 25" W, a distance of 1,042 feet more or legs to a point; thence 5. 24° 48' W,
a distance of 808 feet more or leas to a point; thence 8. 8° 14' W, crossing through Section
32, Township 44 North, Range 42 East, M.D, B. & M., a distance of 2, 889 feet more or
less to a point, said point being approximately 765 feet south-and 2,500 feet east of the
northwest corner of Sgetion 5, Township 43 North, Range 42 East, M, D, B. &M., Humboldt
County, Nevada; thence S. 9° 24' W, a distance of 1, 541 feet more or less to a point, said
point being near the southwest corner of the northwest quarter of said Section 5; thence S,
32° 59" W, crossing through Sections 5, 8, 7 and 18, Township 43 North, Range 42 East,
M.D. B, & M., a distance of 15,996 feet more or less to a point on the south line of Section
13, Township 43 North, Range 41 East, M,D.B, &M,, Humboldt County, Nevada, said point
being approximately 1, 262 feet west of the southeast corner of said Section 13; thence 5, 39°
32' W, crossing Sections 24, 23, 26, 356 and 34, Township 43 North, Range 41 East and Sec-
tions 3 and 4, Township 42 North, Range 41 East, a distance of 27,920 feet more or less to
a point, sald point being approximately 410 feet south and 2, 035 feet east of the northwest
corner of Section 9, Township 42 North, Range 41 East, M.D.B, &M., Humboldt County,

Nevadn; thence 5. 49° 49" W, orossing through Sections 8, 17 and 18, a distance of 16, 140
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feet more or less to a point, said point being approximately 40 feet south and 28 feet east of
the northwest corner of Section 19, Township 42 North, Range 41 East, M.D, B, & M., Hum-
beldt County, Nevada; thence 5. 38° 31" W. a distance of 5, 458 feet more or less to a point,
said point being approximately 1,950 feet east and 980 feet north of the southwest corner of
Section 24, Township 42 North, Range 40 East, M.D.B, & M., Humboldt County, Nevada;
thence S. 40° 29' W. crossing through Sections 25, 26 and 35, a distance of 12,734 feet more
or less to a point, said point being approximately 2, 080 feet north and 1, 200 feet west of

the southeast corner of Section 34, Township 42 North, Range 40 East, M.D.B. & M.,
Humboldt County, Nevada; thence S 37° 23' W., a distance of 2,655 feet moreorless toa
point on the south line of said Section 34, said point being approximately 2, 872 feet west of
the southeast corner of said Sectlon 34, Townehip 42 North, Range 40 East, M.D. B, & M.,
Humboldt County, Nevada; thence 5. 37° 23' W..a dlstar_:ce of 4,017 feet more or less toa
point on the east line of Section 4, Township 41 North, ﬁange 40 East, M.D,B, & M., Hum-
boldt County, Nevada, said point being approximately 2, 184 feet north of the southeast
corner of said Section 4: thence 8 37° 23' W,, a distance of 2, 175 feet more or less to a
point; thence S, 53° 09" W, a distance of 4,470 feet more or less to a point, said point being
approximatoely 45 feet west and 2,820 feet south of the northwest corner of Section 9, Town-
ship 41 North, Range 40 East, M.D, B, & M., Humboldt County, Nevada; thence S. 25° 28°
W, crossing Section 8, a distance of 2, 998 feet more or less o a point; thence S, 11° 40' W,
crossing through Sections 17 and 20, a distance of 10, 599 feet more or leas to a point; thence
S,-54° 50' W., a distarce of 312 feet more or leas to a point, sald point being approximately

86G feet north and 1, 422 feet east of the southwest corner of Section 20, Township 41 North,



BOOK & PAGE 261

Idaho-Reno Line
Page Five

Range 40 East, M.D, B. & M., Humboldt County, Nevada; thence S5, 89° 26" W. crossing
through Section 19, Township 41 North, Range 40 East and Section 24, Township 41 North,
Range 33 East, a distance of §, 311 feet more or less to a point; thence S, 54° 59' W, a dis-
tance of 214 feet more or less to a point, said point being approximately 2, 780 feet west and
B0 feet south of the southeast corner of said Sectiun 24; thence 8, 32° 45" W. crossing through
Sections 25 and 26, a distance of 6,412 feet more or less to a point in Section 35, Township
41 North, Range 39 East, M.D. B, & M., Humboldt County, Nevada; thence S, 24° 47' W,
crossing through Sections 2, 11 and 10, a distance of 13,911 feet more or less to a point,
said point being approximately 2, 180 feet south and 900 feet west of the northeast corner of
Section 10, Township 40 North, Range 39 East, M,D.B. & M., Humboldt County, Nevada;
thence 5, 29° 25' W. crossing through Sections 15, 16, 21, 28, 29 and 32, Township 40 North,
Range 39 East, Sections 5, 6 and 7, Township 39 North, Range 39 East, M.D.B, & M,,
Humboldt County, Nevada, and Sections 13, 24, 23, 26, 35 and 34, a distance of 64, 304 feei
more or less to a point, said point being 50 feet east of U.S. Highway 95 and approximately
350 feet north and 1, 550 feet west of the southeast corner of Beetion 34, Township 39 North,
Range 38 East, M,.D, B, & M., Humboldt County, Nevada; thence 3. 84° G1' W., a distance
of 100 feet more or less to a point; thence 8. 27° 21' W, crosaing through Secilons 3, 10, 9,
16, 21 and 20, a distance of 29, 640 feet more or less, to a point, said point being approxi-
mately 890 feet N. 33° 13' E, of the Southwest corner of Section 29, Township 38 North,
Range 38 East, M,D,B, & M,, Humboldt County, Nevada; thence 5. 33° 13' W. crossing
through Sections 30 and 31, Township 38 North, Range 38 East, and Section 6, Township 37

North, Range 38 East, M.D.B, & M,, Humboldt County, Nevads, a distance of 1{, 990 feet
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more or less to a point, sald point being approximately 2, 270 feet south and 919 feet west
of the northeast corner of Section 1, Township 37 North, Range 37 Fast, M.D.B, & M.,
Humboldt County, Nevada; thence S. 32° 29' W, crossing through Sections 11 and 12, a
distance of 9, 143 feet more or less to a point on the north line of Section 14, Township 37
North, Range 37 East, M.D,B, & M., Humboldt County, Nevada, said point being approxi-
mately 278 feet west of the northeast corner of said Section 14; thence S, 32° 29' W, a dis-
tance of 827 feet more or less to a point; thence 8, 42° 32! W, crossing through Seclions 23,
22 and 27, a distance of 14,703 feet more orless to a point, said point being approximately
512 feet S. 0° 8' W. and 377 feet S. 39° 29' W. of the northeast corner of Section 28, Town-
ship 37 North, Range 37 Easi, M.D, B, & M., Humboldt County, Nevada; thence S, 39° 29'
W., a distance of 5,010 feet more or less to a point in Section 28; thence 8, 256° 35' W.
crossing Sections 33 and 32, a distance of 8, 768 fect more or less to a point, said point be-
ing approximately 1, 930 feet south and 1, 675 feet west of the northeast corner of Section 5,
Townshlp 36 North, Range 37 East, M.D.B, & M., Humbold{ County, Nevada; thence 8. 25°
@' W., a distance of 5, 154 feet more or less to a point in the northwest quarter of Section 8,
Township 36 North, Range 37 East, M.D. B. & M,, Humboldt County, Nevada; thence 8. 20°
15' W. crossing through Section 7, a distance of 8, 081 feet more or less io a point in the
southeast quarter of Section 18, Township 36 North, Range 37 East, M,D.B. & M., Hum-
boldt County, Nevada; thence S. 46° 20' W, crossing through Sectlon 19, Township 36 North,
Range 37 East, M.D,B. & M., Humboldt County, Nevada and Sections 24, 25, 26, 35 and 34,
Township 36 North, Range 36 East, M,D, B, & M., Humboldt County, Nevada, a distance of

27,492 feef ‘more or iess 1o a point, said point being approximately 1, 180 feet south and 110
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feet east of the northwest corner of Section 3, Township 35 North, Range 36 East, M, D, B.
& M., Humboldt County, Nevada; thence 8. 44° 32' W. crossing through Sections 4 and 9,

a distance of 12,9178 feet more or less to a point, sald point being approximately 310 feet
north and 1, 620 feet east of the southwest corner of Section 8, Township 35 North, Range
26 East, M.D.B, & M., Humboldt County, Nevada; thence 8. 56° 23' W. crossing through
Sections 18, 17 and 19, Township 35 North, Range 36 East, M.D, B, & M., Humboldt
County, Nevada, Sections 24, 25, 26 and 35, Township 35 North, Range 35 East, M.D. B,
& M., Humboldt County, Nevada, and Sections 2 and 3, Township 34 North, Range 35 East,
M.D,B. & M., Pershing County, Nevada, a distance of 34,317 feet more or less to a point,
said point being approximately 550 feet south and 1, 650 feet east of the northwest corner

of Section 10, Township 34 North, Range 35 East, M.D,.B. & M., Pershing County, Nevada;
thence S. 32° 3' W, crossing through Sections 9, 16, 21, 20, 29, 30 and 31, Township 34
North, Range 35 East, M.D,B. & M., Pershing County, Nevada, and Sections 1 and 2,
Township 33 North, Range 34 East, M.D.B, & M., Pershing County, Nevada, a distance of
40, 086 feet more or less to a point, said point being approximately 700 feet north and

2,660 feet east of the southwest corner of Section 2, Township 33 North, Range 34 East,
M.D.B. & M., Pershing County, Nevada; thence 5, 36° 02' W, crossing through Sections
11, 10, 15, 22, 21 and 28; Township 33 North, Range 34 East, M.D, B, & M., Pershing
County, Nevada, a distance of 25, 644 feet more or less to a point, sald point being approxi-
mately 960 feet north and 1,420 feet west of the southeast corner of Section 29, Township
33 North, Range 34 East, M.D.B. & M., Pershiag County, Nevada; thence S, 19° 29' W. a

distance of 556 feet more or less to a point, thence S, 42° 08' W, a distance of 1,104 feet
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more or less to a i)olnt, thence 8. 35° 02' W, a distance of 5, 123 feet more or legs to a
point on the north bank of the Piti-Taylor Diveraion Canal in the southeast quarter of Sec-
tion 31, Township 33 North, Range 34 East, M.D. B, & M., Pershing County, Nevada;
thence S. 1° 53' E. a distance of 167 feet more or less t6 a point, thence S, 34° 08'W. and
crossing through Sections 6 and 7, Township 32 North, Range 3¢ East, M.D.B, & M,,
Pershing County, Nevada, and Section 12, Township 34 North, Range 33 East, M.D.B. &
M., Pershing County, Nevada, a distance of 15, 8ii6 feet more or less to a point, said point
belng approximately 2, 040 feet south and 1, 630 feet east of the northwest corner of Section
13, Township 32 North, Range 33 East, M,D.B, & M,, Pershing County, Nevada; thence
5. 42° 12' W, and crossing through Sections 14,23, 22 and 27, a distance of 17, 162 feet
more or less to a point in the southwest quarter of Section 27, Township 32 North, Range
33 East, M.D,B. & M., Pershing County, Nevads; thence 5, 27°.29' W. crossing through
Sections 34 and 33, Township 32 North, Range 33 East, M,D. B, & M., Pershing County,
Nevada and Section 4, Township 31 North, Range 33 East, M.D,B, & M., Pershing County,
Nevada, a distance of 13,457 feet more or less to a point, said point being approximately
500 feet south and 1, 500 feet east of the northwest corner of Section 9, Township 31 North,
Range 33 East, M.D, B, & M., Pershing County, Nevada; thence 8. 22° 32" W., a distance
of 2,777 feet more or less to a point in the southwest quarter of said Section 9; thence 8.
13¢ 23' W., a distance of 2, 820 fect more or less ta a point in the northeast quarter of Sec-
tion 17, Township 31 North, Range 33 East, M.D.B. & M., Pershing County, Nevada;
thence S. 12° 42' W, crossing through Sections 17, 20, 29 and 32, Township 31 North,

Range 33 East, M.D.B. & M., Pershing County, Nevada and Section 5, Township 30 North,
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Range 33 East, M.D,B. & M., Pershing County, Nevada, a distance of 25, 839 feet more or
less to a point, said point being approximately 21 feet west of the east line of Section 6,
Township 30 North, Range 33 East, M.D,B, & M., Pershing County, Nevada, and approxi-
mately 691 feet North of the southeast corner of paid Section 6; thence 8, 5° 07" E., a dis-
tance of 1,338 feet more or less to a point in the northwest quarter of Section 8, Township
30 North, Range 33 East, M,D,B, & M., Pershing County, Nevada; thence S. 25° 30" E. a
distance of 2,785 feet more or less to a point, thence 5, 03° 37" E., a distance of 300 feet
more or less to a point, thence S. 08° 12! E, a distance of 1,510 feet more or less to a peint,
said point being approximately 350 feet north and 1, 580 feet east of the southweat corner of
said Section 8: thence S. 11° 30' W., a distance of 1,735 feet more or less to a point; thence
8. 17° 33' W., a distance of 788 feet more or less to a point; thence 8, 44° 37" W. a distance
of 427 feet more or less to a point; thence S. 62° 50" W, a distance of 695 feet more or less
to a point, sald point being on the east line and approximately 2, 050 feet north of the south-
east corner of Section 18, Township 30 North, Range 33 East, M.D.B, & M., Pershing
County, Nevada; thence 8. 61° 13' W. a distance of 980 feet more or less to a point; thence
5. 85° 48' W., a distance of 1, 110 feet more or less to a point; thence 8. 66° 46' W., a
distance of 200 feet more or less to a point; thence S, 25° 16" W,, = distznce of 1, 244 feet
more or less to a polnt, sald point being on the south line of said Section 18 and approxi-
mately 2, 568 feet east cf the southwest corner thereof; thence 8, 23° 22' W, crossing
through Sections 19 and 30, Township 30 North, Range 33 East, M.D.B, & M., Pershing
County, Nevada, and Section 26, Township 30 North, Range 32 East, M.D.3. & M.,

Pershing County, Nevada, a distance of 14, 536 feet more or less to a point, said point being
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approximately 2,540 feet south and 2, 130 feet east of the northwest corner of Section 36,
Township 30 North, Range 32 East, M.D.B, & M., Pershing County, Nevada; thence 3, 27°
33" W. croasing through Sections 1, 2, 11, 14, 15, 22, 27 and 28, Township 29 North,
Range 32 East, M,D,B. & M., Pershing County, Nevada, a distance of 29, 272 feet more
or less to a point, said point being approximately 2, 200 feet south and 900 feet east of the
northeast corner of Section 28, Township 29 North, Range 32 Ezst, M,D,B, & M., Pershing
County, Nevada; thence S, 43° 02' W, crossing through Sections 33 and 32, Township 29
North, Range 32 East, M.D,B, & M., Pershing County, Nevada, Sections 5, 6 and 7,
Township 28 North, Range 32 East, M,D,B, & M,, Pershing County, Nevada, Sections 12,
13, 14, 23, 22, 27, 28, 33 and 32 Township 28 North, Range 31 East, M.D.B, & M,,
Pershing County, Nevada, Sections 5, 8, 7 and 18, Township 27 North, Range 31 East,
M.D.B. & M,, Pershing County, Nevada, and Sections 13, 24 and 23, Township 27 North,
Range 30 East, M.D. B, & M., Pershing County, Nevada, a distance of 79, 935 feet more
or less to a point, said point being approximately 2, 290 feet east and 800 feet north of the
southeast corner of Section 23, Township 27 North, Range 30 East, M.D.B. & M., Pershing
County, Nevada; thence 8. 41° 13' W, crossing through Sections 26, 27, 34 and 33, Town-
ship 27 North, Range 31 East, M.D. B, & M,, Pershing County, Nevada, a distance of
18,605 feet more or leas to a point, sald point being approximately 2, 650 feet south and
1,320 feet east of the northwost cornar of Section 4, Township 26 North, Raﬁge 30 East,
M.D. B, & M., Pershing County, Nevada; thence §, 52° 04' W., a distance of 3,744 feet,
more or leas,toa point in Section 5; thence S. 30° 44' W, crossing through Sections 8, 17,

and 18, Township 26 North, Range 30 East, M,D.B. & M., Pershing County, Nevada, a

10
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distance of 13, 083 feet, more or leses, to a point, said point belng approximately 2310 feet
east and 320 feet south of the northwest corner of Section 19, Township 26 North, Range

30 East, M,D.B, & M,, Pershing County, Nevada; thence 5. 34° 31' W., crossing through
Section 24, Township 26 North, Range 29 East, M.D.B, & M., Pershing County, Nevada,
a distance of 11, 049 feet, more or less, to a point, said point being approximately 1,300
feet north and 1, 350 feet east of the southwest corner of Section 25, Township 26 North,
Range 29 East, M,D.B. & M,, Pershing County, Nevada; thence 8, 53° 57' W., a distance
of 2, 161 feet, more or less in Section 26to & point; thence 8, 72° 13' W,, a distance of
2,371 feet to a point; thence 8. 69° 13''W,, a distance of 1,591 feet to a point; thence 8. 70°
17' W., a distance of 2, 183 feet, to a point; thence 8. B1° 43' W., a distance of 1, 639 feet
to a point; thence S, 44° 02' W,, a diatance of 716 feet to a point; thence 5. 73° 44'W,, a
distance of 1,249 feet to a point; thence 8. 70° 56! W, , a distance of 792 feet to a point;
thence S. 64° 58' W., a distance of 1, 221 feet to a point; thence 3. 77° 49' W, a distance
of 1,943 feet to a point; thence 8, 78° 54' W,, a distance of 280 feet to a point on the south
line of Section 33, said township and range, said point being 275 feet west of the south
quarter corner of sald Section 33; thence 8. 78° 54' W., a distance of 537 feet to a point;
thence 8. 74° 52' W., a distance of 1,696 feet to a point; thence S. 61° 58! W,, a distance
of 1, 664 feet to a point; thence S, 69° 59' W., a distance of 689 feet to a point; thence N. 78°
36' W., a distance of 1,432 feet to a point; thence S, 77° 42' W,, a distance of 804 feet to a
point; thence 8. 55° 36' W,, a distance of 325 feet to a point; thence S, H54° 03' W,, a distance
of 1,636 feet to a polnt; thence S, 80° 31' W., a distance of 1,792 feet to a point; thence

S, 85° 08' W., a distance of 1, 840 feet, more or less, to a point on the west line of Section

11
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6, Township 25 North, Range 29 East, M.D.B. & M., Pershing County, Nevada, said point
heing approximately 1,950 feet north of the southwest corner of said Section 6; thence 8. 85°
08' W, a distance of 599 feet, more or less, to a point; thence 8, 85° 24' W,, a distance of
628 feet to a point, said point being approximately 1, 850 feet north and 1,280 feet east of the
southeast corner of Section 1, Township 25 North, Range 28 East, M.D,B, & M., Pershiug
County, Nevada; thence 8. 68° 43' 05" W., a distance of 5, 631 feet more or less to a point
in Section 2; thence 8, 57° 16" 48" W,, a distance of 5,595 feet more or less to a point in

the southeast quarter of Section 10, Township 256 North, Range 28 East, M.D.B. & M.,
Pershing County, Nevada; thence S, 65% 57" 24" W, , croasing through Sections 15, 16, 17,
20, 19 and 30, Township 25 North, Range 28 East, M,D.B, & M., Pershing County, Nevada,
and Sections 25, 26, 35 and 34, Township 25 North, Range 27 East, M.D.B, & M.,
Churchill County, Nevada, a distance of 44, 110 feet more or less to a point, sald point being
approximately 1,560 feet south and 230 feet east of the northwest corner of Section 3, Town-
ship 24 North, Range 27 East, M,D, B, & M., Churchill County, Nevada; thence S, 55° 44'
42" W, crossing through Sections 4 and §, a distance of 7,123 feet more or less to a point

in Section 8, Township 24 North, Range 27 East, M.D.B. & M., Churchill County, Nevada;
thence S, 55° 18' 11" W, crossing through Sections 7 and 18, Township 24 North, Range 27
East, M.D, B, & M., Churchill County, Nevada, and Sections 13, 24 and 23, Township

24 North, Range 26 East, M.D.B, & M,, Churchill County, Nevada, a distance of 25, 046

feet more or less to a point, said peint being approximately I, 380 feet north and 150 feet

east of the southeast corner of Section 22, Township 24 North, Range 26 East, M.D.B. & M.,

Churchill County, Nevada; thence S. 55° 13" 12" W, crosaing Sections 27 and 28 a distance
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of 12,775 feet more or less to a point on the west line of Section 33, Towaship 24 North,
Range 26 East, M.D.B, & M,, Churchill County, Nevada, said point being approximately
678 feet south of the northwest corner of said Section 33; thence S. 55* 13' 12" W., a dis-
tance of 1,950 feet more or less to a point; thence 8. 60° 11' 31" W,, a distance of 1, 011
feet more or less to a point; thence 8. 597 29' 42" W, , a distance of 2, 864 feet more or less
to a point; thence S. 55° 46' 36" W,, a distance of 2, 841 feet, more or less, to a point, said
point being approximately 200 feet south and 2, 000 feet west of the northeast corner of See-
ticn 6, Township 23 North, Range 26 East, M.D.B., & M., Churchill County, Nevada, thence
S. 50° 27' 49" W, , crossing through Sections 1; 12, 11, 14, 15, 22, 21 and 29, Township
23 North, Range 25 East, M.D,B, & M., Churchill County, Nevada, a distance of 40, 218
feet, more or less to a point, said point being approximately 670 feet north and 1, 240 feet
west of the southeast c orner of Section 30, Township 23 North, Range 256 East, M.D. B, &
M., Washoe County, Nevada, thence S. 51° 45' 36" W., a distance of 1, 165 feet, more or
less, to a point; thence S, 66° 17" 58" W., a distance of 2,558 feet, more or less, to a point;
thence S. 48° 33" W,, a dietance of 860 feet, more or less, to a point on the east line of See-
tion 36, Township 23 North, Range 24 East, M.D.B, & M., Washoe County, Nevada, said
point being approximately 3,000 feet north of the southeast corner of said Section 36; thence
S, 48° 33' W., a distance of 1, 859 feet, more or less, to a point; thence 5, 40° 527 W..,a
distance of 2,260 feet, more or less, to a point on the north line of Section 1, Township 22
North, Range 24 Fast, M,D,B, & M., Washoe County, Nevada, said peint being approxi-
mately 2,450 feet east of the northwest corner of said Section 1; thence 3, 40° § 52'W., a

distance of 275 feet, more or less, to a point; thence S. 30° 52' W., a distance of 977 feet to

13



BUOK_<_ PAGE_270

Idaho-Reno Line
Page Fourteen

a point; thence S, 9° 36' W., a distance of 11,501 feet to a point on the west line of Section
13, Township 22 North, Range 24 Fast, M.D.B. & M., Washoe County, Nevada, said point
being approximately 1,800 feet south of the northwest corner of said Section 13; thence 8.
21° 01" W., a distance of 9, 133 feet to a point, said point being approximately 200 feet north
and 2, 100 feet east of the southwest corner of Section 23, said township and range; thence
S. 37° 16" 81" W., a distance of 1,518 feet, more or less, fo a peint, said point being in
Section 26, Township 22 North, Range 24 East, M.D, B, & M., Washoe County, Nevada;
thence S, 52° 21' 53! W., a distance of 1, 263 feet, more or less, to a point; thence 8, 21°
45! W, , a distance of 4, 166 feet, more or less, to a point; thence 5. 38° 26' W., a distance
of 302 feet to a point; thence S, 41° 22' W, , a distance of 543 feet to a point; thence 5, 19°
53' W., a distance of }, 086 feet to a point; thence 5, 44° 32! W., a distance of 1,822 feet,
mote or less, to a point, said point being approximately 275 feet south of the east 12 mile
boundary marker of the Pyramid Lake Indian Reservation in Section 34, Township 22 Notth,
Range 24 East, M.D.B. & M., Washoe County, Nevada; thence 8. 44° 32' W., a distance
of 109 fcel, more or less, to a point; thence 5, 04° 43' W,, a distance of 723 feet, more
or less to n point; thenee S. 16° 30" W., a distance of 903 fect more or less to a point;
thence S, 56° 27' W., a distance of 655 feet more or less to a point; thence N, 84° 42' W,
a distance of 500 feet more or less to a point; thence 8, 70° 58' W., a distance of 353 feet
more or less to a point, said point being approximately 220 feet south and 80 feet east of
the southeast corner of Section 33, Township 22 North, Range 24 East, M,D. B, & M.,

Washoe County, Nevada; thence S, 43° 49' W,, a distance of 3,406 feet more or lesstoa

point, said point being near the center of Section 4, Township 21 North, Range 24 East,

14
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M.D.B. & M., Washoe County, Nevada; thence S, 23® 07' 53" W., a distance of 3,316 feet
more or less to a point; thence 5, 31° 08' 55" W, , a distance of 2, 528 feet more or less to

a point, said point being approximately 2, 630 feet south and 400 feet west of the northwest
corner of Section 9, Township 21 North, Range 24 East, M.D.B, & M., Washoe County,
Nevada; thence 8, 25° 47' 11" W, , a distance of 2, 818 feet more or less 1o a point in the
southwest quarter of Section 8, Township 21 North, Range 24 East, M.D.B, & M., Washoe
County, Nevada; thence 8, 29° 29' 13" W, crossing Section 17, a distance of 6, 348 feet more
or less to a point, said point being approximately 302 feet east and 72 feet south of the
northwest 1/16 corner of Section 20, Township 21 North, Range 24 East, M,D.B, & M,,
Washoe County, Nevada; thence S, 39° 33' 55" W,, a distance of 1, 176 feet more or less to
a point, said point being on the east right-of-way boundary of the Southern Pacific Railroad,
thence S, 64° 167 11" W,, a distance of 150 feet more or leas to a point on the west right-
of-way boundary of the Southern Pacific Railroad, thence S. 27° 07! 16" W, crossing Sec-
tion 19, a distance of 6,930 feet more or less to a point on the east right-of-way boundary
of Nevada State Highway 34, in Secticn 30, Township 21 North, Range 24 East, M.D.B, & M.,
Washoe County, Nevada; thence 8, 40° 32' W,, a distance of 300 feet more or less to a point
on the west right-of~way boundary of said Highway 14, thence 5, 21° 14" W,, =z distance of
1,320 feet more or less to a point on the west boundary of the Pyramid Lake Indian Reserva-
tion, said point being approximately 3, 512 feet south of the northwest 1/16 corner of said
Section 30; thence S. 21° 14' W,, a distance of 6, 622 feet more or less to a point, said

point being approximately 1, 189 feet north of the southeast corner of Section 36, Township

21 North, Range 23 East, M.D.B, & M., Washoe County, Nevadn; thence S, 37° 42'W,, a
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distance of 6, 127 feet more or less to a point, said point being approximately 1, 630 feet
north and I, 420 feet east of the southwest corner of Section 1, Township 20 North, Range
23 East, M.D.B. & M., Washoe County, Nevada; thence S, 38° 29' 32" W, crossing through
Section 12, a distance of 4, 906 feet more or less to a point; thence S. 32° 09' 28" W,, a
distance of 2, 360 feet more or less to a point, said point being approximately 980 feet north
and 2, 500 feet east of the southwest corner of Section 11, Township 20 North, Range 23
East, M,D,B. & M,, Washoe County, Nevada; thence S, 36° 32! 37" W,, a distance of
1,611 feet more or less to a point, said point being approximately 350 feet south and 1,510
feet east of the northwest corner of Section 14, Township 20 North, Range 23 East, M.D. B,
& M., Washoe County, Nevada; thence 8. 62° 04" 63" W,, a distance of 2, 238 feet more or
less to a point; thence 5, 63° 40' 11" W., a distance of 2,592 feet more or less to a point
near the center of Section 15, Township 20 North, Range 23 East, M.D, B, & M,, Washoe
County, Nevada; thence 5. 68° 41' 12" W., a distance of 4, 788 feel more or less to a point;
thence 5. 76° 23! 50" W., a distance of 1,907 feet more or less to a point; thence S. 86°

56' 12" W, , a distance of 1, 585 feet more or less to a point, said point being approximately
112 feet north and 66 feet west of the southeast corner of Section 17, Township 20 North,
Range 23 East, M.D, B, & M., Washoe County, Nevada; thence S, 78° 01' 30" W,, a dis-
tance of 3, 154 feet more or less to a point, said point being in the northwest quarter of
Section 20, Township 20 North, Range 23 East, M.D.B, & M., Washoe County, Nevada;
thence S, 84° 49! 51" W, , a distance of 3, 569 feet more or less to a point; thence N, 52°
53' 40" W., a distance of 1,507 feet more or less to a point; thence S, 68° 29' 35" W,, a

distance of 2, 027 feet move or less to a point; thence 8. 78° 58' 10" W, , a distance of 907
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feet more or less to a point; thence N. 69° 15' 13" W, , a distance of 991 feet more or less
to a point, said point being approximately 720 feet south and 48¢ feet east of the northwest
corner of Section 19, Township 20 North, Range 23 East, M.D.B, & M., Washos County,
Mevada; thence S, 86° 35' 15" W,, a distance of 470 feet more or less to a point on the east
line of Section 24, Township 20 North, Range 22 East, M,.D.B.& M, , Washoe County, Nevada;
thence 8. 60° 58' 24" W., a distance of 284 feet more or less to a point; thence 5§, 43° 52'
41" W., a distance of 402 feet more or less to a point; thence 8. 70° 29' 57" W,, a distance
of 1,638 feet more or less to a point, thence S, 70° 43' 59" W,, a distance of 1, 147 feet
more or less to a point; thence 8, 80° 28" 44" W,, a distance of 3,131 feet more or lesa to
a point, said point being approximately on the east-west centerline and 1, 020 feet west of
the east line of Section 23, Township 20 North, Range 22 East, M.D. B, & M,, Washoe
County, Nevada; thence N. 89° 24" 47" W,, a distance of 3, 079 [eet more or less to a point;
thence S. 77° 047 49" W,, a distance of 3, 241 feet more or less to a point, said point being
approxitnately 1, 600 feet north and 920 feet west of the southeast corner of Section 21,
Township 20 North, Range 22 East, M,D, B, & M., Washoe County, Nevada; thence 5, 83°
30! 52'W, crossing through Section 22, a distance of 4, 063 feet more or less to a point;
thence N. 89° 39! W,, a distance of 5,463 feet more or less to a point in Section 20, Town-~
ship 20 North, Range 22 East, M,D.B, & M,, Washos County, Nevada; thence N, 65° 49'
27" W,, a distance of 768 feet more or less to a point; thence N, 48* 58' 22" W,, a distance
of 2,350 feet more or less to a point; thence N, 49° 32! 46" W,, a diatance of 2, 737 feet
more or less to a point, said point being 300 feet north and 400 feet west of the southeast

corner of Section 18, Township 22 North, Range 20 East, M.D, B, & M., Washoe County,
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Nevada; thence N, 76° 09' 14" W,, a distance of 2, 852 feet more or less to a point; thence
S, 74° 53" 46" W. croasing through Section 13, a distance of 3,732 feet more or less to a
point, said point being approximately 1, 600 feet east and 150 east south of the northeast
corner of Section 24, Township 21 North, Range 20 East, M,D.B, & M., Washoe County,
Nevada; thence 8. 82° 55! 17" W,, a distance of 3, 195 feet more o less to a point; thence
§. 62° 55' 38' W., a distance of 4,400 feet more or less to a peint; thence S, 75° 11' 46"
W. crossing through Section 23, a distance of 1,977 feet more or less to a point, said point
being approximately 50 feet east and 2, 176 feet north of the southeast corner of Section 22,
Township 20 North, Range 21 East, M.D, B, & M., Washoe County, Nevada; thence S, 66
21' 09" W., a distance of 1,298 feet more or less to a point; thence 8. 50° 22! 52" W,
croasing through Section 27, a distance of 7,093 feet more or less to a point; thence 8. 55°
55! 40" W., a distance of 2, 760 feet more or less to a point; thence N, 89° 42' 49" W, , a
distance of 1, 132 feet more or less to a point, said point being approximately 670 feet
north and 390 feet east of the southwest corner of Section 28, Township 20 North, Range

21 East, M.D.B. & M,, Washoe County, Nevada; thence S, 54® 46' 18" W, , a distance of
3, 186 feet more or less to a point; thence N, 63° 12 22" W,, a distance of 2,085 feet more
or less to a point, said point being approximately 250 feet south and 1, 160 feet cast of the
northwest corner of Section 32, Township 20 North, Range 21 East, M.Dl B. & M., Washoe
County, Nevada; thence S. 88° 28' 27" W,, a distance of 4, 697 feet more or less to a point,
said point being approximately 480 feet south and 840 fect enst of the northwest corner of
Section 31, Township 21 North, Range 20 East, M,D, B, & M., Washoe County, Nevada;

thence N, 87° 02' 50" W,, a distance of 2, 734 feet more or lessa to a point, said point being

18
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approximately 1,932 feet west of the southeast corner of Section 25, Township 20 North,
Range 20 East, M.D.B. & M., Washoe County, Nevada; thence N, 73% 19' 35" W., a
distance of 4, 122 feet more or less o a point; thence 8. 67% 02' 02" W,, a distance of
1,386 feet more or less to a point; thence S. 87° 18' 28" W,, a distance of 906 feet more
or less to a point; thence N, 60° 42! 23" W,, a distance of 1,985 feet more or less to a
point, said point being approximately 1, 630 feet north and 720 feet east of the southwest
corner of Section 26, Township 20 North, Range 20 East, M,D, B, & M,, Washoe County,
Nevada; thence N, 71° 58" 06" W., a distance of 2,353 feet more or less to a point, said
point being approximately 2, 350 feet north and 1, 520 feet east of the southeast corner of
Section 27, Township 20 North, Range 20 East, M.D.B. & M., Washoe County, Nevada;
thence S, 82° 14' W,, a distance of 505 feet more or less to a point: thence N, 73° 01' W, ,
a distance of G40 feet more or less to a point, thence N, 89° 20' W., a distance of 132 feet
more or less, to a point; thence S, 70° 35" W,, a distance of 74 feet, more or less, to a
point; thence N. 89° 28' W., a distance of 2,222 feet, more or less, to a point, said

point being approximately 2,375 feet north and 180 feet east of the southwest corner of
Section 27, Township 20 North, Range 20 East, M,D, B, & M., Washoe County, Nevada;
thence N, 62° 15" W,, a distance of 497 feet more or less to a point, sald point being ap-
proximately 2, 600 feet north and 270 feet west of the southeast corner of Section 28, Town-
ship 20 North, Range 20 East, M.D, B, & M,, Washoe County, Nevada; thence N, 89° 09
W., a distance of 801 feet more or less to a point; thence N, 60° 33! W,, a distance of 185
feet more or less to a point; thence N, 88° 23' W,, a distance of 737 feet more or legs to a

point; thence N, 88° 38' W., a distance of 3, 237 feet more or less to a point, said point
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being approximately 2, 688 feet north and 111 feet east of the southwest corner of Section 28,
Township 20 North, Range 20 East, M,D,B. & M., Washoe County, Nevada; thence N, 86°
59' W,, a distance of 1, 085 feet more or less to a point; thence N. 80° 17' W., a distance of
460 feet more or less to a point; thence N. 84° 04" W., a distance of 1, 458 feet more or less
to a point, said point being approximately 2, 320 feet south and 2, 370 feet east of the north-
west corner of Section 29, Township 20 North, Range 20 East, M,D.B, & M., Wasghoe
County, Nevada; thence 8. 72° 53' W,, a distance of 1,218 feet more or less to a point;
thence S. 63° 09' W., a distance of 2,911 feet more or less to a point, said point being ap-
proximately 1,250 feet north and 1, 375 feet west of the southeast corner of Section 30,
Township 20 North, Range 20 East, M.D, B, & M., Washoe County, Nevada; thence a 33
foot in width right-of-way N, 86° 12"W., a distance of 1, 117 feet more or less to a point;
thence a 50 foot in width right-of-way N. 62° 25' W, , a distance of 104 feet more or less to
a point, thence N. 89° 39' W,, a distance of 2, 689 feet more or less to a point; thence 8§,

54° 02' W,, a distance of 117 feet more or leas to a point, said point being on the east line
and approximately I, 310 feet north of the southeast corner of Section 25, Township 20 North,
Range 19 East, M,D, B, & M,, Washoe County, Nevada; thence N, 88° 20' W., a distance of
1,189 fect more or less to a point; thence 5. 48° 39" W., a distance of 1, 953 feet more or
less to a point on the south line of sald Section 26 and 100 feet west of the south 1/4 corner;
thence a 30 foot in width right-of-way 8. 47° 18' W,, a distance of 1,623, 78 {eet more or

less to a point on the Sierra Pacific Power Company's property line; thence a 50 foot in width

right-of-way S. 47° 18' W., a distance of 324, 08 feet more or less to a point; thence 8, 41°

38" W., a distance of 328 feet more or less to a poiny; thence S. 08° 26' W,, a distance of
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100 feet more or less to a point; thence S, 23° 56! E,, a distance of 90 feet more or less to
a point, said point being the location of Nevada Northern's Slerra Pacific Power Company's
Metering Station and the terminus of the pipeline, a total length of 252, 15 miles, more or

less.

21



BOOK < PAGE_ 278

EAST SIDE LINE -

A transmission line, beginning at a point of connection with Southwest Gas Corporation's
12-3/4" 0.D. Blue Diamond line in the southeast quarter of the southeast quarter of Section
28, Township 21 South, Range 62 East, M.D,B, & M,, Clark County, Nevada, thence run-
ning in a northerly direction crossing Sections 28, 27, 21, 22, 15, 16 and 10 of said town-
ship and range to the west guarter corner of said Section 10, continuing thence in an easterly
direction for a distance of 3, 850 feet, more or less, continuing thence in a northerly direc-
tion for a distance of 2,714 feet, more or less, to a point on the north line of said Section
10, continuing, thenee In a northerly direction through Section 2, said township and range,
for a distance of 1,323 feet, more or less, continuing thence in an easterly direction for a
distance of 1,319 feet, more or less, to.a point 20 feet east of the westerly line of Section 1,
said township and range, continuing thence in a northerly direction for a distance of 4, 038
feet to the northwest corner of said Section 1, continuing thence easterly along the north
line of said Section 1 for a distance of 1, 012 feet, more or less, to the southwest corner of
Section 35, Township 20 South, Range 62 East, M,D,B, & M,, Clark County, Nevada, con-
tinulng thence in a northerly direction through Sections 35, 26 and 23, said township and
range, to the southwest corner of Section 14, said township and range, continuing thence in
an easterly direction to the south quarter corner of said Section 14, continuing thence in a
northerly direction to the center of said Section 14, continuing thence i an easterly direc-
tion to the east quarter corner of said Section 14, continuing thence in a northerly direction
through said Seciion 14 and Section 11, said township and range, to the quarter corner com-

mon to said Section 11 and Section 12, said township and range, continuing thence in a

northerly direction through said Section 12 and Section 1, said township and range, to the

southwest corner of Section 36, Township 19 South, Range 62 East, M.D.B, & M,, Clark
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County, Nevada, continuing thence in a northerly direction through said Section 36 and Sec-
tion 25, said township and range, to a point 1, 047 feet north of the scuthwest corner of said
Section 25, continuing thence in a northwesterly direction for a distance of 469 feet, more or
less, to the point of beginning of a curve to the west of 81° 29' on a radius of 636 feet, con-
tinuing thence around said curve for a distance of 307 feet to a point on the Southwest Gas
Corporation's existing Apex lateral, a total length of 77, 823 feet or 14,74 miles, more or

less.
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A transmission line, beginning at a point of connection with Southwest Gas Corporation's
existing Blue Diamond lateral at the northwest corner of Section 5, Township 22 South,
Range 60 East, M,D.B, & M,, Clark County, Nevada, thence running in a northerly direc-
tion through Sections 32, 29, 20, 17 and 8, Township 21 South, Range 60 East, M.D.B, &
M., Clark County, Nevada, to the quarter corner common to Section 8 and 9, said town-
ship and range, continuing thence in a northerly direction through Sections 9 and 4, sald
township and range, to the southwest corner of Sectin 33, Township 20 South, Hange 60
East, M.D,B, & M,, Clark County, Nevada, continuing thence in a northerly direction
through Sections 33 and 28, said township and range, to the northwest corner of said Sec-
tion 28, continuing thence in an easterly direction to the northwest corner of Section 27,
said township and range, continuing thence in a northerly direction through Sections 22 and
15, said township and range, to the northwest corner of said Section 15, a total length of

58,588 or 11, 10 miles, more or lesa.
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A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation's

Carson City lateral in the southwest quarter of Secticn 22, Township 20 North, Range 24
east, M.D.B.&M., Lyon County, Nevada, said point being approximately 220 feet north and
and 1500 feet east of the southwest corner of said Seotion 22, running thence in a north-
easterly direction a distance of 17,635 feet, more or less, crossing Sections 22, 23, 14,
and 11, said township and range, to the terminus of the pipeline at a point in the southeast
quarter of said Section 11, said point being approximately 450 feet north and 865 feet west

of the southeast corner of said Section 11, a total length of 17,635 feet, more or less.
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A parcel of land in Section 13, Township 20 North, Range 24 East, M.D.B, & M.,

Lyon County, Nevada, more particularly described as follows:

Beginning at the southwest corner of the east half of the northwest quarter of said
Section 13, thence North 0° 17' 12" east a distance of 1211, 88 feet fo the true point of be-
ginning; thence north 0° 17' 2" east a distance of 1167.03 feet to a point; thence south 71°
187 30" east a distance of 500. 00 feet to a point; thence south 6° 53' 30" east a distance of
230.75 feet to a point; thence south 71° 18' 30" east a distance of 420. 00 feet to'a point;
thence north 44° 22' 30" east a distance of 230,75 feet to a point; thence south 71° 18! 30"

east a distance of 110. 00 feet to a point; thence south a distance of 217,87 feet to a point;

thence west a distance of 445, 00 feet to a point; thence south 3° 06' west a distance of
581. 00 feet to a point; !irence north 83° 20' 30" west a distance of 707.20 feet to the true

peint of beginning, containing 17.26 acres, more or less.
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All those certain pipe lines for the transportation and supply of natural gas owned by
and/or to be acquired or constructed by or in behalf of the Company, and all real estate
and rights of way acquired or to be acquired by the Company pertaining to such pipe lines
or used or useful or to be used or useful in the operation thereof, as follows:

12 3/4" - 16" TRANSMISSION LOOP LINE

A main pipe line, beginning at the terminus of the 16" and 12 3/4" loop pipe line, said
terminus being a point of connection with the Southwest Gas Corporation's existing Blue
Diamond line, said point being the north 1/4 corner of Section 6, Township 22 South, Range
62 East, M.D,B, & M., Clark County, Nevads; thence running in an easterly direction to
the northeast corner of said Section 6, thence in a southerly direction to the southeast
corner of gaid Section 6, thence in z southeast and easterly direction crossing Sections 8,
9, 16, 15, 14, 13 and 24 of said township and range to u point on the west line of Section 19,
Township 22 South, Range 63 East, M, D, B. & M., continuing thence in a southerly direction
erogsing Sections 19, 30 and 31 cof said township and range to a point on the north line of
Section 6, Township 23 South, Range 63 East, M, D, B, & M., continuing thence in a
southerly direction crossing Sections 8, 5, 8, 17, 20, 19, 30 and 31 of said township and
range to a point on the north line of Section 6, Township 24 South, Range 63 East,

M.D.B. & M., continuing thence in a southerly direction crossing Sections 6, 7, 18, 19,
30, 29 and 32 of said township and range to a point on the north line of Section 5, Township
25 South, Range 63 East, M.D.B. & M., continuing thence in a southerly direction erossing
Sections 5, 8, 17, 20, 29 and 32 of said township and range to a point on the north line of
Section 5, Township 26 South, Range 63 East, M.D.B. & M., continuing thence in a
southerly direction in Section 5§ to a point of connection with Southwest Gas Corpora-

tion's existing 10 3/4" O.D, pipeline in said Section 5, continuing thence in a southerly
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direction parallel to said 10 3/4" O.D. main line crossing Sections 5, 8, 17, 20, 29, 28 and

33 of said township and range to & point on the north line of Section 4, Township 27 South,
Range 63 East, M.D,B, & M., continuing thence in southerly direction parallel to said ex-
isting 10 3/4" main line crossing Sections 4, ﬁ, 10, 16, 22, 27 and 34 of said township and
range to a point on the north line of Section 3, Township 28 South, Range 63 East,

M.D.B. & M., continuing thence in a southerly direction crossing Sections 3, 10, 15, 22,
27, 28, 33 and 34 of said township and range to a point on the north line of Section 3, Town-
ship 29 South, Range 6% East, M.D,B. & M., continuing thence in a southerly direction
crossing Sections 3, 10, 11 and 14 of said township and range to a point in Section 14
whence sald loop line leaves the existing 10.3/4" 0. D. main line, continuing thence in a
southeasterly direction crossing Sections 14, 13, 24, 26, and 36 of said township and range
to a point on the west line of Section 31, Township 29 South, Range 64 East, M.D.B, & M.,
continuing thence in 4 southeasterly direction across said Section 31 to a point on the north
line of Section 6, Township 30 South, Range 64 East, M. D.B. & M., continuing thence ina
southeasterly direction crossing Sections 6,7, 18, 17, 20, 29, 28 and 33 of said townshlp
and range to a point on the north line of Section 4, Township 31 South, Range 64 East,
M.D,B. & M., continuing thence in a southeasterly direction crossing Secticns 4, 3, 10,
15, 22, 23, 26 and 35 of said township and range to a point on the north line of Section 2,
Township 32 South, Range 64 East, M.D.B, & M., continuing thence in & southeasterly
direction crossing Sectiong 2, 1, 12, 13 and 24 of said township and range to a point on the
west line of Section 19, Township 32 South, Range 65 East, M. D, B. & M., continuing
thence in a southeasterly direction crossing Sections 19, 30, 32 and 33 of sald township and
range to a point-on the north line of Section 4, Township 33 South, Range 65 East,

M.D. B, & M., continuing thence in a southeasterly and easterly direction crossing
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Sections 4, 3, 2 and 1 of sald township and range to a point on the west line of Section 6,
Township 33 South, Range 66 East, M D.B, & M. , continuing thence in a southeasterly
and northeasterly direction crossing Sections 6, 7, 8, 5 and 4 of said township and range
to a point on the Navada-Arizona state boundary, said peint being the terminus of the pipe-

line, a total length of 80. 7 miles, more or less.
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SPARKS PROPERTY

A parcel of Iand located in Section 27, Township 20 North, Range 20 East, M.D.B, &
M., Washoe County, Nevada, more particularly described as follows:

Beginning at the center of said Section 27, said point. being the true point of beginning;
thence south 1° 56 west a distance of 258,15 feet to a point; thence west 168.70 feet to a
point; thence north 1° 56* east a distance of 258. 15 feet to a point; thence east a distance of

168. 70 feet to the true point of beginning, and containing 1.0 acres, more or less,
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STATE PRISON LATERAL 2 el TS —ee

A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation's
Carson City Lateral in the northeast quarter of Section 21, Township 15 North, Range 20
East, M,D. B, &M,, Ormsby County, Nevada, said point being approximately 360 feet south
and 500 feet west of the northeast corner of said Section 21, running thence in a northwesterly
direction a distance of 1610 feet, more or less, croesing Sections 21 and 16, gaid towmship
and range, to the terminus of the pipeline in the southeast quarter of said Section 16, said
point being approximately 850 feet north and 965 feet west of the southeast corner of said

Section 16, a total length of 1610 feet, more or less.
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STEWART INDIAN SCHOOL LATERAL

A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation’s
Carson City Lateral in the southeast quarter of Section 33, Township 15 North, Range 20
East, M.D. B, &M., Ormsby County, Nevada, said point being approximately 5 feet north
and 1692 feet east of the southwest corner of said Section 33, running thence in a westerly
and northwesterly direction a distance of 2798 feet, more or less, erossing Sections 33 and
42, said township and range, to the terminus of the pipeline at a point in the southeast
quarter of said Section 32, said point being approximatel; 410 feet north and 1005 feet west

of the southeast corner of said Section 32, a total length of 2798 feet, more or less,
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TRACY STEAM PLANT LATERAL

A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation's
Idaho Border-Reno 12-3/4"-16" pipeline in the southwest quarter of Section 22, Township
20 Horth, Range 22 East, M, D, B, &M., Washoe County, Nevada, said point being approxi-
mately 1750 feet north and 170 feet east of the southwest corner of said Section 22, running
thence in a southwesterly direction a distance of §064 feet, more or less, crossing Sections
22, 27, 28, and 33, said township and range, to the terminus of the pipeline in the northeast

quarter of said Section 33, said point being approximately 360 feet south and 2210 feet west

of the northeast corner of said Section 33, a total length of 8064, more or less.
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CARSON CITY LATERAL

A lateral transmission pipeline, beginning at a point of connection with the Southwest
Gas Corporation's Idaho Border-Reno 12-3/4" - 16" mainline in the southwest quarter of
Section 1, Township 20 North, Range 23 East, M.D. B. &M,, Washoe County, Nevada, said
point being approximately 1850 feet north and 1500 feet east of the southwest corner of said
Section 1, thence running southeasterly a distance of 4372 feet, more or less, crossing
Sections 1 aud 12, said township and range, to a point on the west lite of Section 7, Town-
ship 20 North, Range 24 East, M.D.B.&M., Washoe County, Nevada, said point being 683
feet south of the northwest corner of said Section 7, continuing thence southeasterly
a distance of 37,666 feet, more or less, cross‘mg Sections 7, 8, 17, 16, 21, 22, 27, 26, and
35, said township and range, to a point on the north line of Section 1, Township 19 North,
Range 24 East, M.D. B, &M., Lyon County, Nevada, said point being 435 feet east of the
northwest corner of said Section 1, continulng thence southeasterly a distance of 14,111
feet, more or less, crossing Sections 1, 12, and 13, said township and range, to a point
on the west line of Section 18, Township 19 North, Range 25 East, M.D.B.&M., Lyon
County, Nevada, said point being 1634 {eet south of the northwest corner of sald Section 18,
continuing thence in a southerly direction a distance of 19,633 feet, more or less, crossing
Sections 18, 19, 30, and 31 of said township and range to a point on the north line of Section
6, Township 18 North, Range 25 East, M. D.B.&M., Lyon County, Nevada, said point belng
1317 feet east of the northwest corner of said Saction 6, continuing thence In a southerly
direction a distance of 10, 476 feet, more or less, crossing Sections 6 and 7, said township
and range, to a point on the east line of Section 12, To{vnship 18 North, Range 24 East,
M.D.B.&M., Lyon County, Nevada, said point being 141 feet north of the southeast corner

of said Section 12, continuing thence in a southwesterly and southeasterly direction a distance

34




BOOK_<_ PAGE?91

s 2 )

Carson City Lateral Cont.
Page two

of 3386 feet, more or less, orossing Sections 12 and 13, said township and range, to a point
on the west line of Section 18, Township 18 North, Range 25 East, M.D.B. &M., Lyon
County, Nevada, said point being 2619 feet south of the northwest corner of said Section 18,
continuing thence in a southerly direction a distance of 4179 feet, more or less, crossing
Sections 18 and 19, said township and range, to a point-on the east line of Section 24, Town-
ship 18 North, Range 24 East, M.D.B.&M., Lyon County, Nevada, said point being 1480
feet south of the northwest corner of said Section 24, continuing thence in a southwesterly
direction a distance of 33, 265 feet, more or less, crossing Sections 24, 23, 26, 27, 28, 33,
32, and 31, said township and range, to a point on the north line of Section 6, Township 17
North, Range 24 East, M.D, B.&M., Lyon Country, Nevada, said point being 1560 feet east
of the northwest corner of said section 6, continuing thence in a southwesterly direction a
distance of 1700 feet, more or less, across said Sectlon 6 to a point on the east line of
Section 1, Township 17 North, Range 23 East, M. D, B, &M., Lyon County, Nevada, said
point being 780 feet south of the northeast corner of said Section 1, continuing thence in a
southwesterly direction a distance of 34, 895 feet, more or less, crossing Bections 1, 2, 11,
10, 9,-8, 17, and 18, said township and range, to a point on the east line of Section 13,
Township 17 North, Range 22 East, M.D.B.&M., Lyon County, Nevada, said point being
500 feet north of the southeast corner of said Section 13, continuing thence in a southwesterly
direction a distance of 30, 005 feet, more or less, crossing Sections 13, 24, 23, 22, 27, 28,
33 and 32, said township and range, to o point on the north line of S8ection 5, Township 16
North, Range 22 East, M. I3, B. &M., Lyon County, Nevada, said point being 1500 feet east
of the northwest corner of said Section 5, contimuing thence in a southwesterly direction a

distance of 8084 feet, more or less, crossing Sections 6 and 6, said township and range, to
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Carson City Lateral Cont.
Page three

a point on the east line of Section 1, Township 16 North, Range 21 East, M. D, B.&M., Lyon
County, Nevada, said point being 120 feet north of the southeast corner of said Bection 1,
continuing thence in a southwesterly direction a distance of 40, 185 feet, more or less,
crossing Sections 1, 12, 11, 14, 15, 22, 21, 28, 29, 30 and 31, said township and range,

to a point on the east line of Section 36, Township 16 North, Range 20 East, M,D. B. &M.,
Lyon County, Nevada, sald point being 1360 feet south of the northeast corner of said Seciion
36, continuing thence in a southwesterly direction a distance of 5160 feet, more or less,
crossing said Section 36 to a point on the north line of Section 1, Township 15 North, Range
2n East, M. D. B. &M., Ormsby County, Nevada, said point being 2170 feet east of the north-
west corner of said Section 1, continuing thenee in a southwesterly direction a distance of
39,692 feet, more or less, crossing Sections 1, 2, 1i, 10,15, 22, 21, 28 and 33, said
township and range, to a point on the north line of Section 4, Township 14 North, Range 20
East, M. D, B. &M, , Ormsby County, Nevada, said point being 963 feet west of the north
quarter corner of Sectlon 4, continuing thence southerly and westerly a dlstance of 3474 feet
across said Section 4 to the terminus of the pipeline at a point on the former east right of way
line of the Virginia and Truckee Railroad, s3ald point being approximately 2500 feet south and
1700 [eet east of the northwest corner of said Hiection 4, a total length of 290, 273 feet, more

or less.
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EAGLE-PICHER #1 LATERAL e

A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation's
Tracy Steam Plant lateral in the southeast quarter of Section 28, Township 20 north, Range
22 East, M.D. B, &M., Washoe County, Nevada, said point being approximately 1040 feet
north and 1120 feet west of the southeast corner of said Section 28, running thence in an
easterly direction a distance of 10, 229 feet, more or less, crossing Sections 28, 27, 26 and
35, said township znd range, to the terminus of the pipeline at a point in the northeast
quarter of said Section 35, said point being approximately 290 feet south and 3020 feet east

of the northwest corner of said Section 35, a total length of 10,228 feet, more or less.
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EAGLE-PICHER #2 LATERAL

A lateral pipeline, beginning at a point of connection with Southwest Gas Corporation's
12-3/4"-18" Idaho Border-Reno pipeline in the northwest quarter of Section 27, Township
28 North, Range 31 East, M. D.B.&M., Pershing County, Nevada, sald point being approxi-
mately 3500 feet north and 1500 feet east, of the southwest corner of said Section 27, running
thence southeasterly and easterly a distance of 15, 857 feet, more or less, crossing Section
27, a4, 35, 26 and 25, said township and range, to a point on the west line of Section 30,
Township 28 North, Range 32, East, M.D. B.&M., Pershing County, Nevada, said point
being 17 feet north of the southwest corner of sald Section 30, continuing thence in an easterly
and southeasterly direction a distance of 14,668 feet, more or less, crossing Sections 30,
31, 28, 28 and 33, said township and range, to the terminus of the pipeline at a point adjacent
to the Eagle-Picher #2 plant, said point being approximately 2700 feet north and 2050 feet

east of the southwest corner of said Sectlon 33, a total distance of 30,526 feet, more or less.
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16" LOOP LINE PARALLEL TO EXISTING 12-3/4" - 16" LOOP LINE

A transmission line, beginning at a point of connectlon with S8outhwest Gas Corporation's
existing 12-3/4" - 16" loop line in the southeast quarter of the southeast quarter of Section
31, Township 23 South, Range 63 East, M, D, B. &M., Clark County, Nevada, thence run-
ning in a southerly direction parallel to said 12-3/4"-16" loop line across said Section 31
to a point on the north line of Section 6, Township 24 South, Range 63 East, M.D.B. &M.,
Clark County, Nevada, continuing thence in a southerly direction crossing Sections 6, 7,
18, 19, 29, 30 and 32 of said township and range to a point on the north line of Section 5,
Township 25 South, Range 63 East, M. D.B. &M., Clark County, Nevada, continuing thence
in a southerly direction crossing Sections 5, 8, 17, 20, 29 and 32 of said township and
range to a point on the north line of Section 5, Township 26 South, Range 63 East,

M. D.B. &M., Clark County, Nevada, continuing thence in s southerly direction croasing
Sections 5, 8, 17, 20, 28, 29, and 33 of said township and range {o a point on the north line
of Section 4, Township 27 South, Range 63 East, M.D,B, &M., Clark County, Nevada, can-
tinuing thence in a southerly direction crossing Sectlone 4, 3, 10, 15, 22, 27 and 34 of said
township and range to a point on the north line of Section 3, Township 28 South, Range 63
East, M.D, B, &M., Clark County, Nevada, continuing thence in a southerly direction to a
point in said Section 3 whence azid transmission line leaves the existing 12-3/4" - 16" loop
line, continuing thence in a southeasterly direction crossing Sections 3, 2, 11, 14, 23, 26
and 35 of said township and range to a point on the north line of Section 1, Township 29
South, Range 63 East, M. D.B, &M., Clark County, Nevada, continuing thence in a southerly
direction crossing Sections 1, 12, and 13 of said townéhlp and range to a point in said
Sectlon 13 whence said transmission line again parallels the existing 12-3/4" - 16" loop

line, continuing thence in a southeasterly direction erossing Sections 13, 24, 25 and 36 of said
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townsghip and range to a point on the west line of Section 31, Township 29 South, Range 64
East, M.D.B. &M., Clark County, Nevada, continuing thence in a southeasterly direction
across said Section 31 to a point on the north line of Section 6, Township 30 South, Range
64 East, M,D.B,&M., Clark County, Nevada, continuing thence in a southeasterly direc-

tion crossing Sections 6, 7, 8, 17, 20, 29, 28 and 33 of said township and range to a point

on the north line of Section 4, Township 31 South, Range 64 East, M. D, B, &M. , Clark
County, Nevada, continuing thence in a southeasterly direction crossing Sections 4, 9, 10,
15, 22, 23, 26, and 35 of sald township and range to a point on the north line of Section 2,
Township 32 South, Range 64 East, M.D.B. &M., Clark County, Nevada, continuing
thence in a southeasterly direction crossing Sections 2, 1, 12, 13 and 24 of said township
and range to a point on the west line of S8ection 19, Township 32 South, Range 65 East,

M. D. B. £M., Clark County, Nevada, continuing thence ina southeasterly direction cross-
ing Sections 19, 30, 32 and 33 of said township and range to a point on the north line of
Section 4, Township 33 South, Range 65 East, M. D.B, &M., Clark County, Nevada, con-
tinuing thence in'a southeasterly and easterly direction croasing Sections 4, 3, 2 and 1 to
a point in the southwest quarter of said Section 1 whence said transmission line connects
to the existing 12-3/4" = 16" loop line a total distance of 321, 369 feet or 60, 86 miles, more

or less.
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(State Highway 77 to Whitney)

A main pipeline, beginning at a point of connection with Southwest Gas Corporation's
existing 12-3/4" ~ 16" loop line in the northwest quarter of Section 12, Township 32 South,
Range 64 East, said point being approximately 1830 feet east and 1900 feet south of the north-
west corner of said Section 12, running thence northwesterly a distance of 18,3565 feet, more
or less, to Nevada State Highway 77 across Sections 12, 11, 2, 3, 4 and 5, said township
and range, to a point in said Section 5, said point being approximately 750 feet west and 900
feet south of the northeast corner of said Section §, thence in a northerly direction and
parallel to the west right of way line of U.S. Highway No. 95 a distance of 86,935 feet, more
or less, to a point approximately 1,750 west and 260" south of the northeast corner of
Section 14, Township 29 South, Range 63 East, M,D.B, & M, , thence northwesterly a dis-
tance of 9, 350" more or less to a point approximately 2,350' west and 1,700' north of the
southeast corner of Section 3, Township 29 South, Range 63 East, M.D.B. & M,, thence
northwesterly 6,400’ more or less to a point approximately 780’ west and 2,200' rorth of the
southeast corner of Section 33, Township 28 South, Range 63 East, M,D.B, & M,, thence
northerly and parallel to the Needles Power Line a distance of 4, 700" more or less to a point
appreximately 1,550' north and 325' west of the southeast corner of Section 28, Township 28
South, Range 63 East, M.D, B, & M., thence northerly a distance of 1,170' more or less to
a point approximately 2, 640" north and 140" east of the southwest corner of Section 27,
Township 28 South, Range 63 East, M D,B, & M,, thence northerly a distance of 4, 700"
more or less to a point approximately 525' east and 2,000' north of the southwest corner of
Section 22, Township 28 South, Range 63 East, M,D, 3. & M,, thence northeasterly a dis-
tance of 2,700' more or less to a point approximately 2, 200' east and 1,180 south of the
northwest corner of Section 22, Township 28 South, Range 63 East, M.D,B. & M., thence

northerly a distance of 398' more or less to a point approximately 2,350 east and 820' south
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of the northwest corner of said Section 22, Township 28 South, Hange 63 East, My

thence northwesterly a distance of 620" more or less to a point approximately 1,950 east and

350" south of the northwest corner of Section 22, Township 28 South, Range 63 East M.D. B.
1., thence northwesterly 620 rore or leas to a point approximately 350" South 1850 East

of the northwest corner of Section 22, Township 28 South, Range 63 East, M.D.B. & M., thence

northerly 1,510' more or less to a point approximately 2,400' east aad approximately 1, 200"

north of the southwest corner of Section 15, Township 28 South, Range 63 East, M.D. B, & M.,

thence northerly a distance of 8,800 more or less to a point approximately 800" west and

800" south of the northeast corner of Section 10, Township 28 South, Range 63 East, M.D.

B. & M., thence northeasterly a distance of 8,330' more or less to a point 190" west of the

center line of U.S. Highway No. 85, said point being approximately 2,250' east and approxi-

mately 1,200 north of the southwest corner of Section 35, Township 27 South, Range 63 East,

M.D. B. & M., thence northerly a distance of approximately 190' west and parallel to the

center line of U.S. Highway No. 95, a distance of 18, 350" more or less to a point approxi-

mately 170 south and 850' east of the northwest corner of Section 14, Township 27 South,

Range 63 Easi, M,D,B. & M., thence continuing northerly and parallel to U.8. Highway No.

95 a distance of 28,800' more or less to a point approximately 2, 640' north and 1,850' west

of the southeast corner of Section 20, Township 26 South, Range 63 East, M.D.B. &M,

thence continuing parallel to U.S. Highway No. 95 northerly a distance of 29, 300"

more or less to a point 190 west and 1,900' south of the northeast corner of Section

14, Township 23 South, Range 63 East, M.D.B. & M., thence northerly a distance of

8, 000" more or less to a point approximately 1, 860" west and 850 north of the scutheast

corner of Sectlon 2, Township 23 South, Range 63 East, M.D.B. & M., thence northwest-

erly a distance of 57, 600' more or less to a point approximately 2,250" east and 1, 300

north of the southwest corner of Section 27, Township 21 South. Range 62 East, M.D. B.

& M., said point being the east city limits of Whitney, Nevada.
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Sweate or Nevaba ]
Courty oF CraRK )

On this #%day ofﬁa , 1984, personally appeared before me,
a Notary Public in and foff said County, H. G. Laus, known to me to
be the President of Southwest Gas Corporation, one of the corpora-
tions that exccnted the foregoing instrament, and upon oath did depose:
that he is the officer of the said corporation-as above designated;
that he is aequainted with the seal of said corporation and that the P
seal affized to the instrumeni is the eorporate seal of said corpora- N e
fion; that the signature to the instrument was made by an officer
of said corporation as indicated after said signature; and that the
corporation execufed said instrument freely and voluntarily and for
the uses and purposes therein mentioned

SEAL )
.‘f‘ flized

Notary Public in and for 5md ounty
and State.

My Commisslon kxplres June 4, 1967

STaTE oF CaL1FORNIA
County or Los ANGELES S

On this I°T:day ofﬂ 4/ TA1 1,/A. D., 1964, before me F.5. MORSE

, & Notary Public in and for the zaid Couniy and

State, residing therein, duly commissioned and swern, personally

appeared be 0. Easterdagnd W, Fy FUQUA , known

1o me to be a Trust Officer and Assistant Trust Officer, resmetively, of

Bank of America National Trust and Savings Association, one of the

corporations that excenied the within instrument and acknowledged to

me that such corporation exccuted the within instrument pursuant to

its by-laws or a resolution of its hoard of directors.

Ix Wirxess Wueneor, T have hereunto sol my hand and affixed my
officinl seal the day and year in this certifieate first above written.

Notury Public in and for the County
of Los Angeles, State of California.

My Commission expires ............

F. S AWORZE

My Commission Expires November 6, 1964

F. 5. f\.;\.:\,_;t

HOF A
STAILC OF (»..H..:nrm- =
COUNTY OF LDS ANGELE:
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Ty

State oF CALIFORNIA
88.:
County or Los ANGELEsS

On thislo*"‘day of ﬁ'ﬂﬁViT:1964, before md, * 8. MORS
a Notary Public in and for the said County and State, residing therein,
dnly commissioned and sworn, personally appeared €. F. Frrr, known
to me to be the person deseribed in and who executed the within instru-
ment, and acknowledged to me that he executed the same. -

Ix Wirxess Wiuereor, I have hereunto set my hand and affixed my
cffieial seal the day and year in this certifidute first above written.

Notary Pablic in and for the County
of Los Angeles, State of California.

-_ Y

s3A1n OF o A
L At

o My Commission eXpires. ., . . ....sae

} 58, : fy Commiissign Expitss riovember &, 1964

StaTte oF NEVADA
County oF Crark

I[. & Laus and C. H. McCrea, being first duly sworn, each for
himself, and not for tha other, do depose and say: that the said H. G.
Laub is the President and the said €. H. McCrea is the Secretary of
Southwest Gas Corporation, the mortgagor named in the foregoing
Ninth Supplemental Indenture; that as such officers they are duly
mithorized by the Board of Dircotors of said corperation to make this
affidavit for mid on its hehalf and that the foregoing Ninth Supple-
mental Indenture is bona fide and made without any design to defraud
or delay any creditor or creditors of said corpopation or any ereditor
or creditors.

Subseribel, and sworn, to before me
Yilay of ©, 1964,

ﬁoth-r} Public in and for the € u-lty
of Clark, State of Nevada.

My Commission expires .. .. .. .
My Cammission txpires Juna 4, 1967

SEAL

Affixed

i
1
:
|
j
!
|
|
!
3
i
i
i
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StaTs oF CALIFORNIA
County oF Los ANGELES

D. C. Easleida and : W. F. FUQUA _being firat duly

"sworn, each for h:myse]f and not for the other, do depose and say: that

the said - is a Trust Officer and the said - T
D. C.-Eesterdiy an Assistant Trust Officer of Bank_of%rﬁeﬁq%uﬁ
National Trust and Savings Assosiation, one of the morigagees-named
in the foregoing Ninth Supplemental Indenture; that as such officers
they are duly authorized by the Board of Directore of said corporation
1o make this affidavit-for and on its behalf and that the foregoing
Ninth Supplemental Indenture is bona  fide and made -without any
design to defraud or delay any creditor or creditors of Southwest Gas
Corporation, a California corporation, the mortgagor named_in-paid _-

. -

instrument or any creditor or ereditors. o

Subscribed and sworn to before me

thisgrr day of gy g6 8 7. 1964, 2 Fo 8

e Aty

fW T STAIE UF CALIU
............ V8 [ (icx AU ST ooy oF Losaoir.
Notary Puac in and for'the County ot P Rl
of Los Angel:s, State of California,

Ty
a

My Commission Expires ........ . . F.5 MoRst
My Commission Expires November &, 1964,

FILE NO 40096

W AT el

—

Filed for record at the request ofSOUthwest Gas Coxporation

August 12,1964, at .30 .. minutes pust _2.___P. M. Recorded in

" COUNTY, NEVADA.

Fee: $131.45 /)/ /é_ leo (/: (QF 75/“"Q Recorder.




