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This Indenture is, among other things, & mortgage of chattels.

INDENTURE, dated April 1, 1965, between Sourmwesr @as
Corrorariox (formerly named Soathwest Gas Corporation, Ltd.), 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 Bawg or Aserica Nationat Taust aND
Savives AssocraTiow, a national banking association organized and
existing under the laws of the United States of Ameriea, having a
principal office at No, 650 South Spring Street, Los Angeles, California
(hereinafter called the “Trustee”) and C. F. Penr, residing at No.
12075 Smallwood Avenue, Downey, California (hereinafter called the
“Individual Trustee”), the Trustee and the Individual Trustee being
Lereinafter sometimes called the “Trustees”, under the Indenture of
Mortgage and Decd of 'I'rust hereinafter mentioned, parties of the
second part,

‘Wareneas, the Company heretofore executed and delivered its In-
denture of Mortgage and Deed of Trust dated June 1, 1951 (Lereinafter
called the “Original Indenture”) to Union Bank & Trust Co. of Los
Angeles, as Trustee, to secure the payment of the principal of and the
interest and premium (if any) on all Bonds at any fime issued and
outstanding thereunder, and to declare the terms and conditions upon
which Bends are to be issued therennder, and has also executed and
delivered indenturcs supplemental thereto dated April 7, 1955, Novem-
ber 1, 1956, February 1, 1957, October 1, 1957, Mareh 4, 1958, Angust
1, 1960, December 1, 1961, July 1, 1862, December 31, 1963, and Septem-
ber 1, 1964; and

‘Wreneas, said Union Bank & Trost Co. of Los Angeles has re-
signed as Trustee, and the Trustees have been duly appointed as sue-
cessor Trustees under the Indenture; and

Wiuereas, Bonds have heretofore been issued under and in accord-
ance with the terms of the Indenture {the term “Indenture” and other
terms used herein having the meanings assigned thereto in said Inden-
ture of Mortgage and Deed of Trust dated June 1, 1951, as heretofore
and hereby amended), in the several series specified below, of which
the respeetive principal amounts specified below are outstanding at
April 1, 1965
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Principal
Amount
Series Ouistanding
First Mortgage Bonds, 4% Series due 1978 $ 157,000
First Mortgage Bonds, 43, % Series due 1979, $ 816,000
First Mortgage Bonds, 5% Series A due 1973... wo$ 201,000
First Mortgage Bonds, 5% Series B due 1973..._..__. $ 550,000
First Mortgage Bonds, 5% (now 5.28%) Series due 1976.... $1,656,000
First Mortgage Bonds, 5% Sevies B due 1977 $ 152,000
First Mortgage Bonds, 5% Series duc 1981 . ... $1,400,000
First Mortgage Bonds, 54% Series due 1987.. ... $5,000,000
First Mortgage Bonds, 6% Series due 1985, $1,335,000
First Mortgage Bonds, 514% Series B due 1987...____ . $8,000,000
First Mortgage Bonds, 4.85% Series due 1989, . $5,000,000
; and

WaEereas, the Indenture provides that the Company and the Trus-
lees may enler into an Indenture supplemental thercto to convey,
transfer and assign unto the Trustees and to subject to the lien of the
Indenture additional properties acquired by the Company, to add to
the covenants and agrecments of the Company contained in the Inden-
ture other covenants and agreements thereafter fo be observed, to
cure any ambiguity, or to cure, correct or supplement any. defect or
inconsistent provision contained in the Indenture or in any indenture
supplemental thercto, to add to the provisions of the Tndenture such
provisions which would at the time be roquired. in an indenture then
to be qualified under the Trust Tndenture Act of 1939 and to provide
for the creation of any series of Bonds; and

WreReas, the Company has duly determined to create and secure
under the Indentare a thirteenth series of Bonds to bo known as “First
Mortgage Bonds, 4%4% Series due 1990 (herein sometimes called

#1990-Beries Bonds"}; and

Wireress, the Company desires that {he Indenture shall eonform
lo the requirements of the Trust Tudenture Aet of 1939 as such Act
is now in effect; and

WHEREAS, the Company, in the exercise of the powess and aunthority
conferred upon and reserved to it nnder the provisions of the Taden-
ture and pursuant to appropriate resolutions of its Bonrd of Direetors,
bas duly resolved and determined to make, execnte and deliver to the
Trustees a Supplemental Indenture in the form hercof for the purposes
herein provided; and
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Waeneas, all eonditions and requirements necessary to make this
Supplemental Indenture a valid, birding znd legal instrument have
been done, performed and fulfilled and the exeention and delivery hereof
have been in all respects duly authorized;

Now, THEREFORE, THIS INDENTURE WirnesserH: That SourEwEsT
(45 CorporaTioN, by way of further assutance and in eonsideration of
the premises and of the acceptance by the Trustees of the trusts hereby
ereated and of One Dollar to it duly paid by the Trusices at or before
the ensealing and delivery of these presents, the receipt whereof is
hereby acknowledged, and in order to secure the payment of the prinei-
pal of and any preminm which may be due and payable on and the
interest on all Bonds at any time issued and outstanding under the
Indenture, necording to their tenor and effect, and the performance and
observance by the Coinpany of all the covenants and conditions therein
contained, has granted, bargained, sold, warranted, sliened, remised,
released, conveyed, assigned, transferred, mortgaged, pledged, sot over
und confirmed, and by these presents does grant, bargain, sell, warrant,
alien, remise, release, convey, assign, transfer, mortgage, pledge, set
over and confirm, unto the Trustees, and to their respective successors
in the trust, and to them and their assigns forever, all of the property,
real, personnl and mixed, now owned by the Company and sifuated in
San Bervaromwo Covnty in the State oF Cavrorwia, in CHURCHILYL,
Crank, Dovcras, Brko, Bveexa, Humporor, Lawoer, Lyox, Mixeran,
Nye, Onatssy, Persming, Stoney, Wasaoe and Wurre PINE CoUNTIES,
in the Svare or Nevana and in Ga Couxty, Greeviee County, Momave
Couxty and Prvan Counrty, in the StaTeE oF Anizoxa (except property
specifically excepted from the lien of the Indenture by the torms of the
Indenture), and also all of the property, real, personal and mixed,
hereafter aecquired by the Company wherever situate (except property
specifically excepted from the licn of the Indenture by the terms of the
Indenivre), including (without in any wise limiting or impairing by the
enumeration of the same the scope and intent of the foregoing or of any
general deseription contained in the Indenture) the following:

I
Pree Tanes

All pipe lines of the Company, located and to be located in the
States of Arizona, California and Nevada, including &ll transmission

3
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lines and lateral lines, together with all easements and rights of way
for constructing, maintaining, replacing and operating the same, and
ell pipes, structures, valves, regulators, meters, machinery, fixfures,
equipment and apparatus comprising or appurtenant to said trans-
mission lines and Jateral lines including without limitation the pipe
lines deseribed in Exhibit A annexed hereto and by this reference
incorporated herein as an integral part hereof,

I

Prant awp HQuUiPMERT

All gos distribution and gas transmission systems of the Company,
all buildings, erections, structures, generating and purifying apparatus,
holders, engines, boilers, benches, retorts, tanks, pipe lines, connections,
service pipes, meters, regulators, conduits, fools, instruments, appli-
ances, apparatus, facilities, machinery, fixtures, and all other property
nsed or provided for use in the construetion, maintenance, repair or
operation of such distribution and transmission systems, together with
all the certificates, rights, privileges, rights-of-way, franchises, licenses,
easements, grants, liberties, irnmunities, permita of the Cowpany, how-
svever conferred or acquired, under, over, or upon any private property
or any public streets or highways within as well as without the corporate
limits of any municipal corporation.

All gas generating plants, gas storage plants and gas manufactur-
ing plants of the {'ompany, all the buildings, erections, struetures, gen-
erating and purifying apparatus, holders, engines, boilers, benches,
retorts, tanks, instruments, applinnees, apparatus, facili*ies, machinery,
fixtures, and all other property used or provided for use in the genera-
tion, manufacturing and purifying of gas, together with the land on
which the same ars situated, and all other lands and easements, rights-
of-way, permits, privileges, aud sites forming a part of such plants or
any of them or occupied, enjoyed or used in connection therewith.

I

PrancHaIsES
Al and singular, the franchises, grants, permits, immunities,
privileges, and rights of the Company owned and held by it at the
date of {he exeeution hereol or hereafter aequired for the construction,

4
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maintenance, and operation of the gas plants and systems now owned
or hereafter mequired by the Company, as well as all certificates,
franchises, grants, permits, immunities, privileges, and rights of the
Company used or useful in the operation of the property now or here-
after mortgaged herennder, including all and singular the franchises,
grants, immunities, privileges, and rights of the Company granted by
the governing authorities of any cities and towns, or other municipali-
ties or political subdivisions, and all renewals, extensions and modifi-
cations of said certificafes, franchises, grants, permits, privileges, and
rights.

v
ConTRACTS

All conirnets relating to the purchase of natural gas by the Com-
pany and all confracts relating to the sale of natural gas by the
Cowmpany.

\'j

Funraer Prorerty Conveyep To TruicEES

All property, including Exeepted Property, which may from time
to time after the date of this Eleventh Supplemental Indenture be
delivered, or which may Ly writing of any kind be conveyed, pledged,
assigned or transferred, to the Trustees, or either of them, by the
Company or by any person or corperation to be held as part of the
Trust Istate, as hereinafter defined; and the Trustees are, and each of
them is, iereby authorized to receive any such property, and any such
conveyance, pledge, assignment or transfer, as and for additional
seenrity hereunder, and to hold and apply any and ail such property
subject to and in aceordance with the terms of the Indenture.

Vi

Togeraer WiITH ALL aAND Siveurar the fenements, hereditaments
and appurtenances belonging or in anywise appertaining to the afore-
said property, or any part thereof, with the reversion or reversions,
remainder and remainders, rents, issues, income nnd profits thereof,
and all the right, title, interest and elaim whatsoever, at law or in equity,
which the Commpany now has or which it may hereafter acquire in and
to the trust estate and every part and parcel thereof.

5
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To Have axp To Howp the property and franchises hereby con-
veyed and assigned, or intended so to be, unto the Trustees and their
successors in the trust forever;

Sussror, lloweven, as to property hereby conveyed, to Permitted
Encumbrances ;

Bur Iz Trust NevesreeLess, under and subject to the terms and
conditions set forth in the Indenture, for the equal pro rata benefit and
security of each and every the persons who may be or become the
holders of the Bonds and coupons secured by the Indenture, without
preference, priority or distinetion as to lien or otherwise of one Bond
or counpon over or from the others by reason of priority ir the issue or
negotiation thercof, or by reason of the date of maturity thercof, or
otherwise (exeept as any sinking, amortization, improvement, renewal
or other analogous fund, established in accordance with the provisions
hereof, may afford additional seeurity for the Bonds of any particalar
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 Coxmion that, if the Company, its successors and assigns,
shall duly perform ail conditions precedent to the discharge of the
Indenture in compliance with the provisions thereof, then this Eleventh
Supplemental Indenture and the estate and rights hereby granted shall
cease, determine and be void, otherwise to be and remain in full foree
and eficet.

Tms Inventure FusrEer Wirnessers, that the Company has
agreed and covenanted, and hereby does agree and covenant with the
Trustees and their respective successors and assigns and with the
respeetive holders from time to time of the Bonds and coupons, or any
thereof, as lollows:

ARTICLE FIRST
Certain Amendments of Indenture.

$1.1. The Indenture as heretofore amended be and it hereby is
further amended in the following respeets, the seetion numbers specified
helow being the seetions of the Indenture in which such amendments
oceur;
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$1.01. The first paragraph of § 1.01 of the Indenture as heretofore
amended be and it hereby is deleted, and the following paragraph be
and it hereby is inserted in lieu thereof:

“The terms defined in this § 1.01 (except as in this Tndenture
otherwise expressly provided or unless the coniext otherwise re-
quires) for all purpeses of this Indenture and of any indenture
supplemental hereto shall have the respective meanings specified
in this §1.01. All other terins used in this Indenture which are
defined in the Trust Indenture Act of 1939 or which are by refer-
ence in such Act defined in the Sceurities Aet of 1933, as amended,
shall have the meanings (except as herein otherwise expressly
provided ov univss the context otherwise requires) assigned to
such terms in said Trust Indenture Act and in seid Seeurities
Act as in force at the date of the execution of this Indenture as
originally ¢xecuted.”

§ 101, The following be and it hereby is added immediately after
the definition of the term “1989 Series B Bond™ in § 1.01, as heretofore
amended:

“The term ‘1990 Series Bond' shall mean one of the First
Mortgage Bonds, 4% % Series due 1990, issned hereunder.”

The following be and it hereby is added immediately after the
definition of the term “Indenture” in § 1.0, as heretofore amended:

s ‘Bleventh Supplemenial Indenture’ shall mean the Supple-
mental Indenture dated April 1, 1965, supplemental to the Inden-
ture.”

§1.01. The Following be and it hereby is added immediately after
the definition of the term “Events of Defauit” in § 1,01, as heretofore
amended :

“Fzcepted Properly” shall mean (1) any cash, or any hills,
notes or aecounts receivable, contracts or cheses in netion {exeept
cash deposited with the Trustee pursuant to any of the provisions
of this Indenture and except any bills, notes or accounts receivable,
contracts or choses in nction spesifically subjected or required to
be subjected to the lien hereof), or {2) any bonds, notes, evidences
of indebtedness, shares of stock or other securities, except such as
are or may be speeifically subjeeted or reguired to be subjected to
the lien hereof, (3) any antomobiles or trucks, or (4) any gas or
by-products thoreof, materials, supplies, merchandise, goods and

7
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appliances held for the parpose of sale in the ordinary eourse of
business, and all fuel, materials, supplies, and similar personal
property which is consumable in its use in the operation of the
plants or systems of the Company; provided, however, that if an
Event of Defaunlt shall happen and be continuing and if thereafter
the Trustee or a receiver or trustee shall enter npon and fake
possession of the mortgaged property, such Trustce or receiver or
trustee may, to the extent not prohibited by law, {rke possession of
any and all of the Excepted Property then on hand and use and
administer and consmme the same to eontinue the operations of the
mortgaged property in all respects as if such Bxcepted Property
were part of the mortgaged property, accounting therefor, if re-
quired by law, to such persons, if any, as may be lawfully entitled
to such an aeconnting.

$1.05. The following $1.05 be and it hereby is ndded immedi-
ately following the end of § 1.04:

Trust Indenture Aet.

§1.05. If any portion of this Indenture limifs, qualifies, conflicts
with or is inconsistent with any other provision hereof which is required
or specifically permitted to be included herein by any of Sections 310
to 317, both inclusive, of the Trust Indenture Act of 1939, such limit-
ing, qualifying, conflicting or inconsistent provision shall be superseded
and replaced by such required or permitted provision and such required
or permitted provision shall control. The term “Trust Indenture Act
of 1939" as used in this § 1.05 or elsewlere in the Indenture shall mean
such Act in the form in whick it is in effect from time to time.

§201. Al of $2.01 of the Indenture as heretofore amended be
and it hereby is deleted and the following be and it hereby is inserted
in lien thereof:

“All Bonds to be secured hereby shall be signed by the Presi-
dent or a Vice-President of the Company, and the corporate seal of
the Company shall be thereto affixed and attested by the Secretary
or an Assistant Secretary. The signature of any such President,
Vice President, Secretary or Assistant Secretary and the corporate
seal of the Company may be affixed to any Bond by printing, engrav-
ing, lithographing, stamping or otherwisc making, placing or affix-
ing upon such Bond, by any process whatever, an impression,
facsimile or othier reproduction of such signature or corporate seal,
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unless the form of Bond of any series approved by the Board of
Directors of the Company for issuance heremnder shall expressly
prohibit the use thereof. In ease any officer who shall sign or seal
any Bond as aforesaid, or whose facsimile signature shall appear
thereon as herein permitted, shall cease to be sueh officer Lefore the
Bond so signed or sealed shall have been actually anthenticated and
delivered by the Trustee, such Bond may, nevertheless, upon the
request of the Comnpany, be issued, anthenticated and delivered as
though such person had not ceased to be an officer of the Company.
Any Bond secured hereby may be signed or sealed manually or in
facsimile by any person who may be an officer of the Company at
the time of such signing or sealing, although such person may not
have been such officer at the date of such Bond,”

§2.07. 'The third paragraph of § 207 of the Indenture as hereto-
fore amended be and it hereby is deleted and the following paragraph
be and it hereby is inserted in liem thereof: The Bonds of any other
series which may be issued herennder may {1} be of such denomination
or denominations, (2) bear such rate of interest, payable 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 ceupons Bonds, (5) be payable and/or subject
to registration and transfer at such place or places, (6) contain snch
provisions as to payment of, or payment without deduetion for, or
reimbursement for, any tax or taxes, (7) contain such provisions
respecting any sinking, amortization, improvement, renewal or other
analogous fund and/or exchangeability for or convertibility into stoek
or other securities, (8) be redeemable upon such terms, (9) be payalle
in such curreney or currencies, and (10) contain sueh other provisions
not inconsistent with the terms of this Indenture, all as may be speeified
in'such Bonds and in the resolutions of the Board of Directors and in
the supplemental indenture providing for the issue of such series,
provided that, so long as any Bonds of any series ereated prior to
March 1, 1965 shall be outstanding, no series of Bonds shall be ereated
under the Indenture by any supplemental indenture made subsequent
to the Ninth Supplemental Indenture which either (i) shall have any
provision for a sinking, amortization, improvement, renewal or other
analogous fund, or whieh shall have serial maturities, if the effect of
suel fund or serial maturities would be to retire, in any twelve months’
period, a percentage of the original principal amount of the Bonds of
such new series grealer than the pereentage required to retire fully
such series of Bonds at matarity by level payments to maturity, withont

9
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the cousent in writing of the holders of at least 6624% in principal
amount of the Bonds of each series created prior to March 1, 1965 then
outstanding, or {ii) shall mature on any date earlier than the maturity
date of the Bonds of any series created prior to March 1, 1965 then
outstanding without the consent in writing of the holders of at least
6624% in principal amount of each series of Bonds ereafed prior to
Mareh 1, 1965 maturing at such a later date, except that, in the case of
a new series of Bonds having serial maturities only the final maturity
date need be subsequent to the 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).

$ 2.07. The fourth paragraph of § 2.07 of the Indenture as hereto-
fore nmended be and it hereby is deleted, and the following paragraph
be and it hereby is inserted in lieu thereof:

All Bonds of any one series shall be identical in all respeets,
exeept that (a) they may differ as to date and, in the case of Bonds
with serial maturities, as to time of maturity, interest rate and
redemption price, (b) they may comprise both coupon Bonds and
registered Bonds without coupons; and (c) they may differ as to
whether they bear actual av facsimile signatures and an actuoal
or facsimile corporate scal.

$3.01. The following paragraph be aud it hereby is added at the
end of § 3.01 as heretofore amended:

“Upon the execution and delivery of the Xleventh Supple-
mental Indenture, and upon delivery to the Trustee at. any time or
from time fto time thereafter of all or any part of Six Miilion
Dollars ($6,000,000) principal amount of 1990 Series Bonds exe-
cuted by the Company, the Trustee shall, upon receipt of the
documents and/or cash required by the applicable provisions of
Articles V, VI and VII of the Indenture in respect of the issue of
such Bonds, anthenticate the same, and deliver them to or upon the
Written Order of the Company.”

$ 5.0L. The second sentence of §5.01B(G) be and it hereby is de-
leted, and the following sentence be and it hereby is inserted in lieu
thereof:

“The Fair value to the Company at the date of this Certificate
of said Property Additions to be so used (identifying the particular
Property Additions Lo be so used in compliance with § 1.01 of the
Indenture) is $....ociceeeee "

10
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§$5.0L. The date “Januvary 1, 1964 appearii’[g in §5.01 B (7) (b) (i)
be and it hereby is deleted, aud there is mserted n heu ‘thereof the
date “Oectober 1, 1963". o .

$5.01. The two italicized paragraphs which appear uumadmtely
following § 5.01 B (12) as heretofore amended be.and they hereby are
deleted, and the follewing paragraph be and it hcreby ig inserted in
lien theleof

“[The Certificate of Iﬂdependent Accam}tants reqmred’ to be
annesed pursuant to the foregoing Clanse (12) may be omitted, if
not required by any other provisions of this Indenture, in connes-
tion with the authentication and delivery of Bonuds issued subse-
quent to the 1989 Series Bonds, if the period of twelve consecutive
calendar months specified in the foregoing Clause (9) dees not
coincide with a period for which a regular examination of the
Company’s financial statemenls has beén:made and if such Inde-
pendent Accountants certify that:the requirements of §5.015(9),
(10) and (11) were satisfied for the last period for which a regular
examination of the Company’s financial statements was made.]”

§ 8.06. The second to the last’ Word io. the fonrth line of the first
pmagraph of subparagraph A of $808 ia hereby deleted snd there
is hereby inserted in lieu thereof the word “Trustee”,

§8.13. Clanse {a) of the first paragraph of § 8.13 of the Indenture
ar heretofore amended be and it hereby is deleted, and the following
Clause (a) be and if hereby is inserted in lien thereof:

“(a) the Net Karnings of the Company for such period, taken
as one accountmg period, plus $200,000 for so long ns any of the
Bonds crented prior to Mareh I, 1965 shall be outstanding, and
plus $500,000 thereafter, over!

$8.16. Phe first paragraph of § 8.16 of the Indenfure as heretofore
amended be and it hereby is deleted, and the following be and it hereby
is inserted in Lieu thereof:

%4 8.16, Except as otherwise authorized by the written consent of
the holders of at least sixty-six and two-thirds per cent. (66%5%) in
principal amount of the Bonds created prior to March 1, 1965 which are
at the time outstanding”

§ 8.18. The first paragraph of § 8.18 of the Indenture as heretofore
amended be and it hereby is deleted, and the following be and it hereby
is inserted in lieu thereof:

i1
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#§8,18. So long as any Bonds ereated prior to March 1, 1965 shall
be outstanding, but not thereafter, the Company will not-permit the
aggregate principal amount of all Fanded Debt 6f the Company (includ-
ing without limitation any Bonds then being issued pursuant to Articles
IV, V, VI or VII of the Indenture) to execeed sixty-six and two-thirds
per cent. (66345%) of the Capitalization of thé Company.”

$8.19. The following $§ 8.19 through 8.24, be and they hereby are
added fo Article VIII of the Indenture lmmedlately fallowmg the end
of §8.18:

Furnishing of Bondholders’ Ldsts.

$8.19. The Company covenants and agrees that it will furmsh or
cause to be furnished to the Trustee between June 15 and June 30 and
between December 15 and December 30 in each year beginaing in
December, 1965 and at such other times as such Trustee may request in
writing, within thirty days after reeeipt by the Company of any such
request, a list in such fortn as such Trustee may reasonably require
containing all information in the possession or eontrol of the Company,
or of any of its paying agents, other than such Trustee, as to the names
and addresses of the Bondholders obtained since the date as of which
the next previons list, if any, was furnished." Any such list may be
dated as of a date not more than fifteen days prior to the time such
information is furnished or caused fo be furnished, and need not in-
clude informatior received after such date.

Furnishing of Periodic Information.

$8.20. (a) The Company covenants and agrees to file with the
Trustee, within fificen days after the Company is required to file the
same with the Seeurities and Exchange Commission, copies of the
anunual reports ‘and of the information, documents and other reports
{or copies of such portions of any of the foregoing as said Commission
may from time to fime by rules and regulations prescribe) which the
Company may be required fo file with said Commission pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 193¢ ; or,
if the Company is not required to file information, doouments or reports
pursuant to either of such seotions, then to file with the Trustee and
said Commisston, in acecordance with the rules and regmiations pre-
seribed from time to time by said Commission, such of the supplemen-
tary and periodic information, documents and reports which may be
required pursuant to Section 13 of the Secnrities Eixchange Aet of 1934
in respect of a security listed and registered on a nafional securities

12
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exchange as may be preseribed from time fo time in such rules and
regulations, P

{b) The Company covenants and agrees to file witk the Trustee
and the Securities and Fxchange Commission, in accordance with the
rules and regulations prescribed from time to time by said Comimission,
such additienal inforration, documents, and reports with respect to
compliance by the Company with the conditions and covenants provided
for in this Indenture as may be required from time to time by such
rules and regulations, including, in the case of annual reports required
by such rules and regulations, certificates or opinions of independent
publie acenuntants, conforming to the requirements of § 8.24 as to com-
pliance with cenditions or coverants, compliance with which is subject
to verification by accountants, but no such certificate or opinion shall
be required as to auy matter specified in Claunges (A), (B), or (C) of
subsection (c) of §8.23.

(¢) The Company covenants and agreea to transmit to the Bond-
holders within thirty days after the filing thereof with the Trustee, in
the manner and to the extent provided in subsection (¢) of § 15.09 with
respest to reports pursuant to subsection (a) of said §15.09, snch
suminaries of any information, documents and reports required to be
filed by the Company pursusnt to subsections (a) and (b) of this $ 8.20
as may be reguired by rules and regulations prescribed from time to
time by the Securities and Bzchange Commission,

Appointment of Paying Agent.

§$8.21. The Company covennnts that, if it shall appoint a paying
agent other than the Trustee it will causa such paying agent to exeeunte
and deliver to the Trustee an instrnment in which such agent shall agree
with the Trustee, subject to the provisions of this §8.21 that such
paying agent shall-hold in trust for the benefit of the Trustee or the
Bondholders-nll sums held by such paying agent for the payment of
the principal of or interest on the Bonds (and premium, if any); and
that such paying agent shall give the Trustee notice of default by the
Company (orany other obiigor on the Bonds) in the making of any such
payment. Such agent shall not be obligated to segregate such sums
except o the extent required by law. The Company further covenants
that if it acts as its own paying agent if will, on or before each due date
of each installment of prineipal of or interest on the Bonds, set aside
and segregate and hold in trust for the benefit of the Bondholders a
sum sufficient to pay sueh prineipal or interest so becoming due (and

13
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premium, if any) and will notify‘ the Trustee of snch setion or of any
failure to take such aetion.

Furnishing Certificates or Qpinions.

$8.22. Notwithstanding any other provision of this Indenture, the
Company covenants and agrees to furnish to the Trustee;

(a) A certificate or opinion of an engineer, appraiser, or other
expert as to the fair valne of any property or seccurities to he
released from the lien of this Indenture, which certificate or opinion
shall state that in the opinion of the person -making the same the
proposed release will not impair the security under {his Indenture
in contravention of its provisions; such certifieate or opinion shall
be made by an independent engineer, appraiser, or other expert,
if the fair valne of such property or securities and of all other
property or seeurities released since the commencément of the then
current calendar year, as set forth in the certificates or opinions
required by this subdivision (&}, is ten per cent (10%) or more of
the aggregate principn]l amount of Bonds issued herennder and at
the time outstanding under this Indenture; but such certificate or
opinion of an independent engineer, appraiser, or other expert
shall nof he required in the case of any release of property or
securities, if the fair value thereof as set forth.in the certificate or
opinion required by this subdivision (a) is less than twenty-five
thousand dellars ($25,000) or less than one per cent (1%) of the
aggregate prineipal amount of Bonds issued hersunder and at the
time outstanding;

{b) A certificate or opinion of an engineer, appraiser, or other
expert as to the fair value to the Company of any securities (other
than Bonds issued hereunder and securities secured by a lien prior
fo the lien of this Indenfure wpon property subject to the lien
hereof} the deposit of which with such Trustee is to be made the
basis for the authentieation and delivery of Bonds under this Inden-
ture, the withdrawal of eash-constituting a part of the Trust Estate,
or the release of property or securities subject to the lien of this
Indenture; if the fair value to the Company of such seeurities and
of all other such securities made the basis of any such authentica-
tion and delivery, withdrawal or release since the commencement
of the then current fiscal year, as set forth in the certificates or
opinians required by this subdivision (b) is ten per cent (10%) or
more of the aggregate principal amount of the Bonds issued here-

14
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under and at the time outstanding, such certificate or opinion shall
be made by an independent engineer, appraiser, or other expert,
and, in the case of the anthentieation and delivery of Bonds issned
hereunder shall cover the fair value to the Company of all other iy
such securities 8o deposited since the commencement of the current
fiscal year as fo which a certificate or opinion of an independent
engineer, appraiser, or other expert has not previously heen fur-
nished ; but such a certificate of an independent engineer, appraiser,
or other expert shall not be required with respect to any zecurities
g0 deposited if the fair value thereof to-the Company as set forth
in the certificate or opinion required by this subdivision (b) is less
than twenty-five thonzand dollars-($25,000) or less than one per
cent (1%) of the nggregate principal amount of the Bonds issued
hereunder at the time ouvtstanding; and

() A certifieate or opinion of an engineer, appraiser, or other
expert as to the fair value to the Company, as of approximately the
date of the applieation for the aunthentication and delivery of the
»unds herennder, the withdrawal of cash, or the release of property
or securities, as the case may be, of any property the subjection of
which to the lien of this Indenture is to be made the basis for the
authentication and delivery of Bonds hereunder, the withdrawal
af cash constituting a part of the Trust Estate, or the release of
property or securities subject fo the lien of this Indenture; arnd if

(1) within six (6} months prior to the date of acquisition
thereof -y the Company sueh property has been used or oper-

ate by a person or persous other than the Company in a

business sinilar to that in which it has been or is to be used

or operated ay the Company; and

(2) the fair value to the Company of such property as sot
forth in su:h certificate or opinion is not less than twenty-five
thousand dollars ($25,000) and not less than one per cent (1%)
of the agg-egate p..i»cipal amonnt of Bonds issued hereunder

such certificate or opinjon shall be made by an independent engin-
eer, appraiser, or other expert, and, in the case of the anthentication
and delivery of Bouds hereunder, shall cover tho fair value to the
Company (which may be as of the date of the valuation set forth
in the certificate or opinion previously furnished the Trustee in
connection therewith) of any property so used or operated which
has been so subjected to the lien of this Indenture and which has

15



BOOK 7 PAGE_U92.

been used as the basis for any action as aforesaid sinee the com-
mencement of the then curreni fiscal year, and as to which a
certifieate or opinion of an independent engineer, appraiser, or
other expert has not previously been furnished.

Any such certificnte or opinion may be made by the president or
any vice president, or the treasurer or any assistant ireaswrer of tha
Company except in cases in which any foregoing provision of this
$8.22 requires that such cerlificale or opinion be made by an
independent person. In such ease sueh certificate or opinion shall he
made by an indepeadent engineer, appraiser, or other expert selected
or approved by the Trustee in the exercize of reasonable care.

In ease any other provisions of this Indenture require any certifi-
cate or opinion to be furnished te the Trustee in connection with the
release of property or securities from the lien of this Indenture, the
withdrawal of cash constituting a part of the mortgaged or pledged
property, or the authentication and delivery of Bonds pursuant to this
Indenture, the certificates requived by this § 8.22 may be submitted ag
part of or in addition to the certificates required by such other sections
but the certificates reguired by this § 8.22 shall be furnished to the
Trustee upon the oceurrence of each event et forth in subsections (a),
{b) and {e¢) hereof whether or not any certificate is required to he
furnished to the Trustee parsuant to the provisions of any other section
of this Indenture, except that no certificate. shall be required to be
fur nished fo the Trustee in connection with the release of property from
the lien of this Indenture pursuant to the provisions of §$ 11.0% or 11,04,

Evidence of Compliance.

§8.23. In addition fo or as a part of certificates or opinions of
officers. of the Company or other persons required in any such ease by
the applicable provisions of this Indenture, the Company shall farnish
and the "rustee shall receive, as evidence of ecompliance with any con-
dition precedent provided for in this Indenture- (ineluding any cove-
nants compliance with which constitutes a condition precedent) relating
to the authentication and delivery of the Bonds herennder, to the release
or the release and substitution of property subject to the lien of this
Indenture, to the satisfuction and discharge of this Indenture, or to any
othier action to be taken by the Trustee at the request or apon the
application of the Company, the following:

(a) A certificate of the treasurer or an assistant treasurer, or
the secretary or an assistant secretary of the Company, stating that
such conditions precedent have been complied with;
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(b) An opinion of counsel (who may he comlsel for the Com-
pany) stating that in the opmmm;bf such counsel ‘'such conditions
precedent have been eomplied with and that the instrumenis for-
nished to the Trustees npon any such request or application of the
Company are in substantial conformity. with the requirements of,
and that they are all of the instruments required by, the applicable
provisions of this Indenture;

{¢} In the case of conditions precedent compliance with which
is subject to verifieation by accountants; a certificate or opinion of
an accountant, who, in the case of any-such conditions:precedent to
the authentication and delivery of Bénds issued hereunder, and not
otherwise, shall be an independent public accountant selected or
approved by the Trustee in the exercise of reasonable care, if the
apggregate prineipal amount of such Bonds authenticated and
delivered since the commencement of the then current fiscal year
{other than Bonds issned hereunder with respect to which a certifi-
cate or opinion of an accountant is not required, or with respect to
which a certificate or opinion of an'independent public accountant
has previcusly been furnished) is ten per cent or more of the
aggregate principal amount of Bonds issued hereunder and at the
time outstanding ; but, except as speelﬁcally provided elsewhere in
this Indenture, no eertlﬁente or opinion need be made other than a
certificate of any officer of the Company specified in this Indenture,
as to (A) dates or periods not'covered by annual reports required
{o be filed by the Company in the erse of eonditions precedent which
depend upon a state of facts as of a date or dates or for a period
or periods different from that required to be covered by such
annnal reports, or (B) the amount and value of property additions,
except as provided in Paragraph (e) of § 8.22, or (C) the adequacy
of depreciation, mnaintenance or repairs. i

Statements to be Included in Certificates or Opinions.

§8.24. Notm‘thstnnding any -other provision of the Indenture,
each certifiente or opinion reguired by any provision thereof with re-
spect to complinnce with n condition or covenant shall include (1) a
statement that the person making such & certificate or epinion has read
such covenant or condition; {2) a brief statement as o the natzre and
scope of the examination or investigation upon which the statements or
the opinions contained in such certificate or opinion are based; (3) a
statement that in the opinion of such person he has made such examina-
tion or investigation ns is necessary to enable him fo express an in-
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formed opinion as to whether or not such covenant or condifion has been
complied with; and (4) a statement as io whether or not in the opinion
of such person such condition or covenant has been complied with.

§9.01. The following Clause M be and it hereby is added to $ 9.01,
immediately after the tabulation of sinking fund payments and dates
for the 1989 Series Bonds: )

“}M. The Company will maintein a Sinking Fand (herein called
the ‘Sinking Fund for the 1990 Series Bonds') to be-applied as
hereinafter provided for the 1990 Series Bonds; and for that pur-
pose will pay to the Trustee two business days-prior to each of the
annual dates in the following tabulation the amownt of cash (herein
called the ‘Fized Sinking Fund Payment’ in respect of the 1990
Series Bonds} sel opposite such dates:

AmounloiCash
to be Deposited
on the Respective
Annual Dates Annual Dates
April 1 in each year commencing April 1, ' }
1968 and ending April 1, 1970......co oot $ 60,000
April 1 in each year commencing April- 1
1971 and ending Apri} 1, 1973 $120,000
April 1 in each year commencing April 1,
1974 and ending April 1, 1977.. _ $180,000
April 1 in each year commencing April 1,
1978 and ending April 1, 1982 $210,000
April 1 in each year commencing April 1,
1983 and ending April 1, 1989 $240,000

§10.05. The following Clause M be and it hereby is added to
§10.05 immediately after the second paragraph of Clanse L thereof:

“AM. The 1990 Series Bonds shall, upon compliance with the
provisions of this Article X and in the inanner and upon the
terms therein provided, be redeemable, at the option of the Com-
pany, cither as u whole at any time, or in any part equal in
aggregate principal amount to Fifty Thonsand Dollars {$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 acerued interest to the date fixed for redemption,
together with 8 premium equal to a percentage of the principal
amouut determined by period of redemption as follows:
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If redeemed

in the

wwelve-month period
ending March 31,

1966..

1967

bulK_/ PAGE

1968
1969

1970

1971

1972
1973

1974

1975
1978

1977
1978,

1979
1980
1981
1982

1983.....
1984....
1985,

1986

1987
1988

1989
1990

No redemption of the 1990 Series Bonds shall be made at
the option of the Company prior to April 1, 1970, as a part of
or in anticipation of any refunding operation by the application
dircetly or indirectly of Dborrowed funds having an interest rate
or cost to the Company (caleulated in accordance with accepted

finaneial practice) less than 474% per annum.”

$12.14. The first pnragraph of § 12.14 of the Indenture as here-
tofore amended be and it hereby is amended by deleting the last eight
words thercof and inserting in lien thercof, the words “against the

Company (or any other obligor on the Bonds).”

§12:15. The last paragraph of § 1£.15 of the Indenture as hereto-
[ore amended be and it hereby is amended to read in its entivety as

follows:
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Premium
4.52%
4.33%
4.14%
3.96%
3.77%
3.58%
3.39%
3.20%
3.02%
2.83%
2.64%
245%
2.26%
207%
1.89%
1.70%
151%
1.32%
1.13%
0.95%
0.76%
0.57%
0.38%
0.19%
0.00%
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“It is, howaver, expressly provided that nothing in this Inden-
ture or in the Bonds or in the coupons contained shall affeet or
impair the obligation of the Company, which is absolute and un-
conditional, to pay at the respective dates of waturity and places
therein expressed the principal of and interest on the Bonds to
the respective holders of Bonds and coupons, or impair or affect
the rights of the respective holders of the Bonds and eoupons fo
reeeive payment of the principal of and interest on the Bonds on
or after the respective due dates expressed in such Bonds or
coupons, or affect or impair the right of aection, which is also
absolute and unconditional, of such lolders to enforce any such
payment on or after such respective dates. Neithier enforcement by
any such holder of such right of action in respect of any Bond or
coupon nor entry of any judgment thereon shall in any manner or
to any extent affect the lien of the Trustees upon the Trust Estate
or any part thereof, or any rights, powers or remedies hereunder
of the Trustees, or either of them, or of the holders of the Bonds,
except to the extent, if any, that the rights, powers or remedies of
such holder with respect to such Bond or coupon inay under applie-
able law be affected thereby.”

§$12.25. The following § $12.25 and 12.26 be snd they lereby are
added to Article XTI of the Indenture immediately following the last
paragraph of §$12.24 thereof:

Notice of Defaults.

$12.25. ' The Trustee shall give notice to all Bondholders, in the
mannuet and to the extent provided in subsection (e} of $15.09, of all
defaults known to it, within ninety days after the oceurrence of such
default, provided that, except in the case of default in the payment of
the prineipal of or interest on any Bond issued hercunder, or in the
payment of any sinking fund or purchase fund instaillment, the 'rustec
shall be protected in withholding such netice if and so long as the
Board of Directors, the Executive Committee or a trust committee of
directors and/or responsible officers of the Trustee in good faith
determine that the withholding of such notice is in the interests of the
Bondholders.

The term “defanlt” as used in this § 12.25 shall mean the happening
of an event of defanlt as defined in § 12.02, exclnsive, however, of any
periods of grace provided in that or any other section of this Indenture.
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Iiling Proofs of Claim.

$12.26. In the case of the pendency of any receivership;inolven-
cy, bankruptey, or reorganization or any other judicial proceedings
affeeting the Company or any other ohliggr on the Bonds, jts ereditors,
or iis property, the Trustee and Individual Trustee, irrespective of
whether there shall exist any default in payment of the principal of
or inferest on any of the Bonds or whether the Trustee or Individual
Trustee shall have made any demand for payinent thereof and with-
out the possession of any Bonds or coupons, shall be entitled to file
such proofs of claim and other papers and doeuments as may be
necessary or advisable in order to have the clpims of the Trustee or
Individual Trustee and the Bondholders allowed in sach proceeding,
for the whole amount so due and unpaid, with interest as hereinabove
provided, and to enforce any such judgment or claim against the
Company or any other obligor on the Bonds, and to collect the moneys
adjudged or found to be due and payable, out of any property of the
Company or of any other obligor on the Bonds, wherever situated.

The right of the Trustee or Individual Trustee to recover such
Jjudgment or to have such claim allowed, and to issus execution thereon,
shall be independent of and in no way affected by any other right
given to it or action taken by it, nor shall any such judgment, claim,
or ‘execution in any way affect the lien hereof upon. the mortgaged
property, or other rights, powers, or remedies of the Trusiee or
Individual Trustee or Bondholders.

$13.01, The first puregraph of §13.01 of the Indenture, as
heretofore amended, be and it hereby is amended by inserting the
words “and, except as otherwise required hierein, without the consent or
approval of any Bondholder,” after the phrase “Board of Directors”
in the gecond line thereof.

$15.01. §15.01 (B) of the Indenture be and it hereby is deleted
and there is hereby added in lieu thereof the following § 15.01 (B): i

“Except as elsewhere in this Indenture or any indenture SUp-
plemental hereto otherwise expressly provided, unless an Fvent
of Default shall have oceurred and be continuing, the Trustees
shall not be under any obligation to take any action unless re-
quested in writing so to do by the holders or registered owners of
not less than a majority in prineipal amount of the Bonds then
outstanding.”
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§15.01. §15.01 (C) (4) of the Indenture be and it hercby iz deleted
and there is hereby added in lieu thereof the following §15.01 (C) (4):

“(4) The Trustees shall not be personally liable with respect
to any action taken or omifted to be taken by them in good faith
in aceordance with the direction of the holders of not less than a
majority in principal amount of the Bonds at the time outstanding
relating to the time, method and place of eonducting any proceeding
for any remedy available to the Trustee, or exereising any trust
or power conferred upon the Trustee under this Indenture.”

§15.01. §15.01 (J) of the Indenture be and it hereby is deleted
und there is hereby inserted in lieu thereof the following paragraph (J):

“(J) Except ss otherwise provided in this Indenture, the
Trustee may aequire aud lhold Bonds and eoupons issued here-
under.”

$15.02. The following paragraph be and it hereby is added im-
mediately following the end of §15.02:

“Notwithstanding the foregoing, there shall at all times he
a corporate Trustee hereunder which shall at all times meet the
requirements specified in § 15.03.”

$15.03. The fourth paragraph of § 15.03 of the Indenture be and it
hereby is deleted and there is hereby inserted in lieu thereof the follow-
ing paragraph:

“The Company covenants and agrees that there shall at all
times be a corpornte Trustee which shall at all times be &
state or national bank or trust company in good standing,
organized under the lawa of the State of California or the State of
New York or of the United States of Ameriea and doing business
in the State of Californin or in the Borough of Manuattan, The
City of New York, which is ruthorized by law to exereise cor-
porate trust powers and is subject to supervision or examination
by Federal or State authority, having a eapital, undivided profits
and surplus aggregating at lenst Three Million Dollars ($3,000,000),
if there be such a bank or trust company willing and able to aceept
such trust upon reasonable and customary terms. Every Individual
Trustee appointed under the provisions of this §15.03 shall be
an individual who is a citizen of, and resident in, the United States
of America.”
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§$ 15.04, The first sentence of §15.04 of the Indenture be and it
heveby is amended by deleting the last seven words therefrom.

§15.05. The second paragraph of §15.05 be and it hereby is
amended by inserting the word “be” between the eighth and ninth words
of the first senfence thereof. Com

§15.05. The third paragraph of § 15.05 be and it hereby is amended
by deleting the word “of” appearing as the fifth from the last word in
Clause (1) thereof and inserfing the word “or"” in lieu thereof,

§4§ 15.06, 15.07, 15.08, 15.09 and 15.10 be and they hereby are added
to Article XV of the Indenture immediately following the end of $ 15.05
thereof.

Disqualification of Trustee.

$1506. (a) If any Trustee or Individual Trustee under this
Indenture has or shall aequire any conflicting interest as hereinafter
defined, such Trostee or Individual Trustee shall within 90 days after
ascertaining that it has sueh conflicting interest either eliminate sueh
conflieting interest or resign in the manner and with the effect specified
in §15.02, except that any resignation pursuant to this ¢ 15.06 shall
become effective upon the appointment of & successor Trustee or
Individual Trustee and such successor’s zcceptance of suck appoint-
ment, and the Company shall take prompt steps to have a successor
appointed in the manner provided in $15.03.

(b) In the event that any such Trustee or Individual Trustee shall
fail to comply with the provisions of the foregoing paragraph, such
Trustee or Individual Trustee shall within 10 days after the expiration
of such 90-day peried transmit notice of such failure to the Bond-
holders in the manner and to the extent provided in subsection (e)

of §15.00,

Subject to the provisions of § 12,24, any Bondholder who has been
a bona fide holder of such Bonds for at least six months may on behalf
of himsell and all others similarly situated petition any court of
competent jurisdiction for the removal of a Trustee or Individual
Prustee under this Indenture and the appointment of a successor if
such Trustee or Individual Trustee frils after written request therefor
by such holder to eomply with the provisions of subsection (a) of this
$ 15.06.

(c) For the purposes of this §15.06 a Trustee or Individual
Trustee under this Indenture shall be deemed to have a conflicting
interest if
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(1) snch Trustee or Individoal Trustee is trustee under an-
other indenture under whieh any other securities or certifieates of
interest or participation in any other seeurities of the Company
are outstanding, unless such other indenture is a collateral trust
indenture under which “*.e only collateral eonsists of Bonds issued
under this Indenture, provided that there shall be exeluded from
the operation of this paragraph any indenture or indentures under
which other securities, or certificates of interest or participation
in other securities of the Comipany are ontstanding if the Company
shall have sustained the burden of proving, on application to the
Securities and Exchange Commission and after opportunity for
hearing thercon, that the trusteeship under this Indenture and sach
other indenture or indentures is not so likely to involve a 1material
confliet of interest as to make it necossary in the public interest or
for the protection of investors fo disqualify such Trustee or Indi-
vidual Trustee from acting as such under one of such indentures;

(2) such Trustee or any of its direetors or execntive officers
or such Individual Trustee is an obligor npon the Bonds issued
hereunder or an underwriter for the Company;

(3) such Trustee or Individual Trustee directly or indirectly
controls or is directly or indirectly controlléd by or is under direct
or indirect common eonirol with the Company or an widerwriter
for the Company;

(4) such Trustee or any of its directors or executive officers
or such Individual Trustee is a director, officer, partner, employee,
appointee, or representative of the Compnuy, or of an underwriter
(other than such Trostee itself} for the Company who is currently
engaged in the business of underwriting, except that (A) one indi-
vidual may he a director and/or an axecutive officer of such Trusteo
and a director and/or an executive officer of the Company, but may
not he at the same titne an executive officer of both suck Trustee
and the Company; (B) if and so long as the number of directors
of such Trustee in office is more than-nine, one additional individual
may he u direetor and/or an execuative officer of such Trustee and
u direetor of the Company; and (C) such Trustee may be designated
by the Company or by any underwriter for the Company to act in
the capaeity of transfer agent, registrar, custodian, paying agent,
fiseal agent, eserow agent, or depositary, or in any other similar
capacity, or, subject fo the provisions of paragraph (1) of this
subseetion (¢), to act as trustee whether under an indenture or
otherwise;
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(5) ten per cent or more of the voting. securitiegs of such
Trustee is beneficially owned either by the Company or by any
director, partner, or executive officer thereof, or twenty per cent
or more of such voting securifies is beneficially owned, collectively,
by any two or more of such persons; or ten per cent or more of
the voting securities of such Trustee is beneficially owned by an
underwriter for the Company or by any director, partner, or
execative officer thereof, or is beneficially owned, collectively, hy
any two or more such persons; . .

(6) such Trustee or Individual Trusteo is the heneficial owner
of, or holds as collateral seeurity for an obligation which is in
default, (A) five per cent or more of the voting securities, or ten
per cent or more of any other class of securities, of the Company,
not ineluding the Bonds issued under this Indenfure and seeurities
issued under any other indenture under which such Trustee or
Tndividual ‘I'rustec is also trustee, or (B) ten per eent or more of
any class of securities of an underwriter for the Company;

(7) such Trustee or Individual Trostee is the beneficial owner
of, or holds as collateral security for an obligation which is in
default, five per cent or more of the voting securitics of any person
who, to the knowledge of such Trustee or Individual I'rustee, owns
ten per eent or more of the voting seenrities of, or controls direetly
or indirectly or is under dircet or indirect commmon control with,
the Company ;

{8) sunch Trustee or Individual T'rustee is the beneficial owner
of, or holds as collateral security for an obligation which is in
default, ten per cent or more of any class of securities of any person
wlio, to the kmowledge of such Trustee or ITndividual T'rustee, owns
fifty per cent or more of the voting securities of the Company; or

{9} such Trustee or Individual Trustee owns, on May 15 in
any calendar year, in the capacity of exccutor, administrator,
testamentary or inter vivos trustee, gnardian, committee or con-
servator, or-in any other similar eapacity, an aggregate of twenty-
five per cent or more of the vofing securities, or any class of
securities, of any person, the beneficial ownership of a specified
percentage of which would have constituted a conflicting interest
under paragraphs (G), (7), or (8) of this subsection (c}. As to
any such securities of which such Trostee or Individual Trustee
acquired ownership through becoming executor, administrator, or
testamentary trustee of an estate whieh ineluded them, the pro-
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visions of the preceding sentence shall not apply, for a period of
two years from the date of sueh aequisition, to the extent that such
securities included in such estate do not exceed twenty-five per cent
of such voting securities or twenty-five per cent of any such class
of security. Promptly after May 15, in each calendar year, such
Trustee and sneh Individual Trustee shall make a check of its
loldings of such securities in any of the above mentioned capacities
as of May 15. If the Company fails to make payment in full of
prineipal of or interest on any of the Bonds issmed herennder
when and as the same shall become due and payable, and such
failure continues for thirty days thereafter, such Trustee and
such Individual Trustee shall make a prompf check of its holdings
of such securities in any of the above-mentioned eapacifies az of
the date of the expiration of such thirty day period, and after
such date, notwithstanding tlie foregoing provisions of this para-
graph (9), all such securities so'held by such Trustee or Individual
Trustee, with sole or joini control over such securities vested
in it, shall, but only so long ns such failure shall continue, be
considered as though heneficially owned by such Trustee or In-
dividual Trustee for the purpose of paragrapls (6), (7) and (8)
of this subsection (e).

The specification of percentages in paragraphs (5) to (9), inelusive,
of this subscetion (c) shall not be construed as indicating that the
ownership of such percentages of the securities of a person is or is not
necessary or suflicient {o constitute direct or indirect control for the
purposes of paragraphs (3) or (7) of this subsection (e).

For the purposes of paragraphs (G), (7), (8), and (9) of this sub-
saetion (e) only, (A} the terms “seeurity” and “securities®” shall include
only such securities as are generally known as corporate securities, but
shall not include any note or other evidence of indebtedness issued to
evidence an obligation te repay moneys lent to a person by one or more
banks, trust companies, or banking firms, or any certificate of interest
or participation in any such note-or evidenee of indebtedness; (B) an
obligation shall be deemed to be in default when a default in payment
of principal shall have continued for thirty days or more, and shall not
have been cured; and (C) a Trustee or Individual Trustee under this
Indenture shall not be deemed to he the owner or holder of (i) any
security whieh it holds as collateral security (as frustee or otherwise)
for an obligation which is not in default as above defined, or (il) any
seeurity which it holds as eollateral seeurity under this Indenture, irre-
spective of any default hereunder, or (iii) any security which it holds
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as agent for collection, or as custodian, escrow agent, or depositary,
or in any similar representative capacity.

Except as ahove provided, the word “security” or “securities” as
used in this Indenture shall inean any note, stock, treasury stock, bond,
debenture, evidence of indebtedness, certificate of interest or partici-
pation in any profit-sharing agreement, collateral-trust certificate, pre-
organization certificate or subseription, transferable share, investment
contraet, voting-trust certificate, certifieate of deposit for a security,
fractional undivided interest in oil, gas, or other mineral rights, or, in
general, any interest or instrument commonly known as a “security”,
or any certificate of interest or participation in, temiporary or interim
certificate for, receipt for, gunrantee of, or warrant or right to subseribe
to or purchase, any of the foregoing,

{d) For the purpose of this § 15.06:

{1) The term “underwriter” means any person who has pur-
chased from an issuer with a view to, or offers or sells for an issuer
in conneetion with, the distribution of any secarity, or participates
or has a direct or indirect participation in sny such undertaking, or
participates or has a participation in the direet or indirect under-
writing of any such undertaking; but such ferm shall not include
a person whose interest is limited to & commission from an under-
writer or dealer not in excess of the usual and eustomary distribu-
tors’ or sellers’ commnission; provided “however that for the
purposes of subsection (c¢) hereinabove, the term “underwriter”
when used with reference to the Company shall mean every person,
wlio, within three years prior to the time as of which the determina-
tion is made, was an underwriter of any security of the Company
ountstanding at such time,

(2) The term *direetor” means any director of a corporation,
or.any individual performing similar functions with respect {o any
erganization whether incorporated or unineorporated,

(3) The term “executive officer” means the president, every
vice president, every trust officer, the cashier, the secretary, and
the treasurer of a corporation, and any individual eustomarily
performing similar functions with respect to any organization
whether incorporated or unincorporated, but shall not include the
chairman of the board of directors.

(4) The term “voting security” means any security presently
entitling the owner or holder thereof to vote in the direction or
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management of the affairs of a person, or any seeurity issaed under
or pursuant to any trust, egreement, or arrangement whereby a
trustee or trustees or agent or agents for the owner or holder of
such security are presenily entitled to vote in the direction or
management of the affairs of a person; and a specified percentage
of the voting securities of a person means such amount of the ont-
standing voting securities of such person as entitles the holder or
helders thereof to east such specified percentage of the aggregate
votes whieh the holders of all the outstanding voting securities of
such person are entitled to cast in the direction or management of
the affairs of such person.

(5} The term “person” means an individual, a corporation, a
partoership, an association, a joint-stock company, a trnst, any
unineorporated organization, or a government or political subdivi-
sion thereof. As used in this paragraph the term “trust” shall
includs only a trust where the interest or interests of the beneficiary
or beneficinries are evidenced by a security.

(6) The term “Company” means the Company or any other
obligor upoen the Bonds issned liereunder.

The pereentage of voting securities and other securities specified
in this § 15.06 shall be ealeulated in accordanee with the following pro-
visions:

(A) A specified pereentage of the voting seeurities of such
Trustee, the Company or any other person referred to in this
§$15.06 (ench of whom is referred to as a “person” in this para-
graph) means such amount of the outstanding voting securities of
such person as entities the holder or holders thereof to cast such
specified percentage of the aggregate vofes which the holders of
all the outstanding voting securities of such person are entitled to
cast in the dircetion or management of the affnirs of such person.

(B) A specified percentage of a class of securities of a person
means such percentage of the aggregate amount of securities of
the elass outstanding.

(C) The term “amount”, when used in regard to securities,
means the prineipal amoun: if relating to evidences of indebtedness,
the number of shares if relating to capital shares, and the number
of units if relating to any ather kind of security.

(D) The term “outstanding” means issued and not held by or
for the account of the issuer. The following securities skall not be
deemed ontstanding within the meaning of this definition:
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(i} Seceurities of an issuer held in a sinking fund relating
to securitiex of the issuer of the same class.

(ii) Securities of an issuer held in a sinking fund relating
to another class of securitics of the issuer, if the obligation
evidenced by such other class of securities is not in default as
to prineipal or interest or otherwise.

(iii) Securities pledged by the issuer thereof as security
for an obligation of the issuer not in default as to principal or
interest or otherwise.

{iv) Securities held in escrow if placed in eserow by the
1ssuer thereof.

Provided, however, that any voting securities of an issuer shall be
deemed outstanding if any person other than the issuer is entitled
to exercise the voting rights-thereof.

(E) A security shall be deemed to be of the same class as
another security if both securities confer upon the holder or holders
thereof substantially the same rights and privileges, provided,
however, that, in the case of secured evidences of indebtedness, all
of which are issued under a single indenture, differences in the
interest rates or maturity dates of various series thereof shall not
be deemed sufficient to constitute such series different classes, and
provided, further, that, in the case of unsecured evidences of in-
debtedness, differcnces in the interest rates or maturity dates
thereof shall not be deemed sufficient to constitute them sccurities
of different elasses, whether or not they are issued under a single
indenture.

Preferential Collection of Claims.

§15.07. (a) Subjeet to the provisions of subsection (b) of this
§15.07, if a Trustee or Individual Trustec under this Indenture shail
be or shall become a ercditor, directly or indireetly, secured or un-
secured, of the Company or of any other obligor on the Bonds issued
heveunder within four months prior to a default, as defined in subsec-
tion (o) of this § 15.07, or subsequent to such a default, then, unless
and until such default shall be cured, such Trustee or Individual
Trustee shall set apart and hold in a special account for the benefit
of such Trustee or Individual Trustee individually, the Bondholders

and the holders of other indenture securities (as defined in subsection
(c) of this § 15.07).
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(1) an amount equal to any and all reductions in the amount
due and owing upon any claim 2s such ereditor in respeet of prinei-
pal or interest, effected after the heginning of such four months’
period and valid as against the Company and its other creditors,
except any such reduction resulting from the receipt or disposition
of any property described in paragraph (2) of this subsection, or
from the exercise of any right of set-off which sueh Trustee or
Individual Trostee could have exercised if a. petition in bank-
rapiey had been filed by or against the Company upon the dale
of such defanlt; and

(2) all property received by such Trustee or Individual
Trustee in respeet of any claim as such creditor, either as security
therefor, or in satisfaction or composition thereof, or otherwise,
after the beginning of such four months’ period, or an amount equal
to the proceeds of any such property, if disposed of, subject, how-
ever, to the rights, if any, of the Company and its other ereditors
in such property or such proceeds,

Nothing herein contained, however, shall affect the right of such
Trustee or Individual Prustee

{A) to retain for its owm accourt (i) payments made on
account of any such claim by any person (other than the Com-
pany} who is linble thereon, and (ii) the proceeds of the bona fide
sale of any such claim by such Trustee or Individual Trustee fo a
third person, and (iii} distributions made in eash, seourities, or
other property in respect of claims filed against the Company in
bankruptey or receivership or in proceedings for reorganization
pursuant to the National Bankruptey Act or applicable State law;

(B) to realize, for its own account, upon any property held
by it as seenrity for any such claim, if such property was so held
prior to the beginning of such four months’ period;

(C) to realize, for its own aceount, but only to the extent
of the claim hereinafter menticned, upon any property held by it
as seeurity for any such claim, if suci claim was ereated after the
beginning of such four months’ period and such property was
received as security therefor simultaneously with the creation
thereof, and if such Trustee or Individual Trustee shall sustain
the burden of proving that at the time such property was so re-
cetved such Trustee or Individual Trustee had no reasonable cause
to believe that a default as defined in subsection (e) of this § 15.07
would ocenr within four months; or
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(D) to receive payment on any claim referred to in paragraph
(B) or (C), against the release of any property held as security
for such elaim as provided in such paragraph (B) or (C), as the
case may be, to the extent of tlhie fair valie of such property.

For the purposes of paragraphs (B}, (C);and (D), property sub-
stituted after the beginning of such four months’ period for property
held as security at the time of such substitntion shall, to the extent of
the fair value of the property released, have the same status
as the property released, and, to the extent that any claim referred to in
any of such paragraphs is created in remewal of or in substitution
for or for the pnrpose of repaying or refunding any pre-existing claim
of such Trustee or Individual Trustee as such ereditor, sueh elaim
shall bave the same status as such preexisting elaim.

If a Trustee or Individual Trustee nnder this Indenture shall be
required to account, the funds and property held in such special nccount
and the proceeds thereof shell be apportioned between such Trustee
ar Individual Trustee, the Boncdholders and the holders of other in-
denture securities in such manner that smeh 'Prustee or Individual
Trustee, the Bondholders and the holders of other indenture securities
realize, as o result of payments from such special account and pay-
meunts of dividends on claims filed against the Company in bankruptey
or receivership or in proceedings for reorganization pursuant to the
National Bankruptoy Aet or applicable State law, the same percentage
of their respective clnims, figured before erediting to the claim of such
Trustee or Individual Trustee anything on account of the receipt by
it from the Company of the funds and property in such special acoount
and hefore erediting to the respective elaims of such Trustes or In-
dividual Trustee, the Bondholders and the holders of other indenture
securities dividends on elaims filed against the Company in bankruptey
or receivership or in proceedings for reorganization pursvant to the
National Bankruptey Act or applicable State law, but after erediting
thereon receipts-on secount of the indebtedness represented by their
respective claims from-all sources other than from sueh dividends and
from the funds and property so held in soeh special account. As used
in this paragraph, with respect to any claim, the term “dividends”
shall include any distribution with respect to such claim, in bankruptcy
or receivership or in proceedings for reorganization pursuant to the
National Bankruptey Aet or applieable State Iaw, whether such
distribution is made in eash, securities, or other property, but shall
not include any such distribution with respect to the secured portion,
if any, of such claim. The court in which such bankruptey, receivership,
or proceeding for reorganization is pending shall have jurisdiction
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(i) to apportion between the Trustee or Individual Trustee, the Bond-
holders and the holders of other indenture securities, in- aceordance
with the provisions of this paragraph, the funds and property held in
snch special account and the procéeds thereof, or (ii) in lien of such
apportmnment in whole or in part;:to give. to the -provisionia® of this ;
paragraph due consideration in determining the fairness of the distri-
butions to be made to snch Trustee or Individual: Trustee; the Bond- ;
holders and the holders of other indenfure securities with respeet to
their respective claims, in which-event it shall -not:be! necessary to

hqmdate or to appraise the value 'of any securities or other property

held in such special account or as security for any:such élaim, or to

make & specific allocation of such distributions as between the secured

and unsecured portions of such claims, or otherwise to apply the pro-

visions of this pnragraph as a mathematical formula.

Any Trustee or Individual Trustee under this Indenture who has
resigned or been removed after the beginning of such four months’
peried shall be subject to the provisions of - thig-subseetion (a) as
though such resignation or removal had not oceurred. If any such
Trustee or Individual Trustee has resigned or been removed prior
to the beginning of such four months’ period, such Trustee or Individual
Trustee shall be subject to the provisions of this subsection (a} if and
only if the following conditions exist:

(i) The receipt of property or reduction of claim which
would have given rise to the obligativn to account, if such Trustec
or Individual Trustee had continued as trustee, occurred after the
beginning of such four months’ period; and

(ii) such receipt of property or reduction.of claim oceurred
within four months after such resignation or removal.

{b} There shall be exeluded from the operation of subseation (a)
of this § 15.07 a ereditor relationship arising from '

(1) the ownership or acquisition of securities issued under any
indenture, or any security or securities having a maturity of one
year or more ot the time of aequisition by a Trustee or Individual
Trustee under this Indenture;

(2) advances authorized by a receivership or bankruptey
courl of competent jurisdiction, or by this Indenture, for the pur-
pose of preserving any property which shall at any time be subject
to the lien of this Indenture or of discharging tax liens or other
prior liens or encumhrances thereon, if notice of such advanee and
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of the circumstances surronnding the making thereof is given to
the Bondholders at the time and in the manner provided in this
Indenture;

(3) disbursements made in the ordinary course of business in
the capacity of trustee under an indenture, transfer agent, regis-
trar, custodian, paying agont, fiscal agent or depositary, or other
similar capacify;

(4) an indebtedness created as & result of services rendered or
premises rented ; or an indebtedness created us a result of goods or
securities sold in a cash fransaction as defined in subsection ()
of this § 15.07;

(5) the ownership of stock or of other securities of a corpora-
tion organized under the provisions of Section 25(a) of the Federal
Reserve Act, as amended, whieh is directly or indirectly a creditor
of the Company; or

{6) the acquisition, ownership, acceptance or negotiation of
any drafts, bills of exchange, acceptances or obligations which fall
within the classifiention of self-liqnidating paper as defined in sub-
section (¢) of this § 15.07.

{e) ‘As used in this § 15.07.

(1) The tern “defaunlt” shall mean any. failure to make pay-
ment in full of the principal of or inferest upon any of the bonds
issued hereunder or upon the other indenture securifies when and
as such prinecipal or interest hecomes due and paysble,

(2) The term “other indenture securities” shall mean seeurities
upon which the Company is an obligor {(as defined.in the Trust
Indenture Act of 1939) outstanding under any other indenture (A)
under which-a Trustee or Individual Trustee under this Tndenture
is also trustee, (B}-which contgins provisions substantially similar
to the provisions of subseetion {n} of this § 15.07, and (C) under
which a defnult exists at the time of the apportionment of the
funds and property held in said special account.

{3) The term “cash transaction” shall mean any transaetion in
whieh full paymeni for goods or securities sold is made within
seven days after delivery of tha goods or securities in eurrency or
in cheeks or other orders drawn npon banks or hankers and payable
upon demand.
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(4) The term “self-liquidating paper” shall mean any draft,
bill of exchange, acceptanee or obligation which is made, drawn,
negotiated or inenrred by the Company for the purpose of financing
the purchase, processing, manufacture, shipment, storage or sale
of goods, wares or merchandise and which is secured by documents
evidencing title to, possession of, or a lien upon, the goods, wares
or merchandise or the receivables or proceeds arising from the sale
of the goods, wares or merchnndise previously comstituting the
security, provided the security is received by a Trustee or In-
dividual Trustee under the Indenture simultaneously with the
creation of the ereditor relationship with the Company arising
from the making, drawing, negotiating or incurring of the draft,
bill of exchange, acceptance or obligation.

(5) The term “Company” means the Company or any other
obligor upon the Bonds issued hereunder.

Bondholders’ Lists.

§15.08. (a) The Trustee shall preserve, in as current a form as is
reasonably practieable, all information as to the names and addresses
of the Bondholders {1) contained in the most recent list furnished to it
as provided in §8.19, (2) received by it in the capacity of paying agent
(if so acting) hereunder, and (3) filed with it within iwo preceding
years pursuant to the provisions of paragraph (2) of subsection (¢) of
§ 15.09.

The Trustee may (1) destroy any list furnished to it as provided
in § 8.19 upon receipt of a new list so furnished, (2) destroy any informa-
tion received by it as paying agent (if so acting) hereunder upon
delivering to itself as Trustee, not earlier than forty-five days after an
interest payment date of the Bonds issued hereunder, a hst containing
the names and addresses.of the Bondholders obtained from such infor-
mation since the delivery of the next previous list, if any, (3) destroy
any list delivered to ifself ns Trustee which was compiled from informa-
tion received by it as paying agent (if so acting) hereunder upon the
receipt of n new list so delivered, nand (4) destroy any information filed
with it by Bondholders for the purpose of receiving reports pursuant
to the provisions of paragraph (2) of subseetion (e) of § 15.09, but not
until two years after such information has been filed with it.

(b} In case three or more Bondholders (hereinafter referred to as
“applicants”) apply in writing to the Trustee, and furnish to such
Trustee reasonable proof that each such applicant has owned a Bond
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issued hereunder for a period of at least six months preceding the date
of such applieation, and such application states that the applicants
desire to communicate with other Bondholders with respeet to their
rights under this Indenture or under the Bonds issued hereunder, and
is ncecompanied by a ecopy of the form of proxy or other communication
which such applicants propose to transmit, then such Trustee shall,
within five business days after the receipt of snch application, at its
election, either

(1) afford such applicants access to the information preserved
at the time by the Trustee in accordance with the provisions of
subsection (a) of this § 15.08, or

(2} inform such applicants as to the approximate number of
Bondholders whose names and nddresses appear in the information
preserved at the time by sueh Trustee, in accordance with the
provisions of subsection (a) of this § 15.08, and as to the approxzi-
mate cost of mailing to such Bondholders the form of proxy or other
communication, if any, specified in such application.

If such Trustee shall elect not to afford such applicants access to
such information, such Trustee shall, upon the written request of such
applicants, mail to each Bondholder whose name and address appears
in the information preserved at the time by the Trustee in accordance
with the provisions of subsection (a) of this § 15.08, a copy of the form
of proxy or other communication which is specified in such request, with
reasonable promptness afer a tender to sach Trustee of the material
to be mailed and of payment, or provision for the payment, of the
reasonable expenses of mailing, unless within five days after such
tender, such Trustee shall mail to such applicants and file with the
Securities and BExchange Commission, together with a copy of the
materinl to be mailed, a written statement to the effect that, in the
opinion of such Trustee, such mailing would be contrary to the best
interest of the Bondholders or would be in violation of applicable law.
Such wriften statement shall speeify the basis of such opinion. If said
Conmnission, after opportunity for a hearing upon the objections speci-
fied in the written statement so filed, shell enter an order refusing to
sustain any of such objections or if, after the entry of an order sustain-
ing one or more of such objections, said Commission shell find, after
notice and opportunity for hearing, that all the objections su sustnined
have been met and shall enter an order so declaring, snch Trustee shall
mail copies of such material to all such Bondholders with reasonable
promptness after the entry of such order and the renewal of such tender;
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otherwise such Trustee shall be relieved of any obligation or duty to
sueh applicants respecting their application.

(¢) Each and every Bondholder, by receiving and holding the
same, agrees with the Company and snch Trustee that neither the
Company nor such Trustee nor any paying agent shall be held account-
able by reason of the disclosure of any such information as to the names
and addresses of the Bondholders in accordance with the provisions of
subsection (b) of this § 15.08, regardless of the source from which such
information was derived, and that such Trustee shall not be held
aceountable by reason of mailing any material pursuant to a request
made under such subsection {h).

Reporls by Trustec.

15.09. (a) On or before February 1, 1966, and on or before
February 1 in every year thereafter, so long as any Bonds issued here-
under are outstanding, the Trustee and Individeal Trustee shall
transmit to the Bondholders as hereinafter in this §15.09 provided a
brief report dated as of the preceding December 1, with respect to:

(1) its eligibility and its qualifications under §$ 15.03 and 15.06,
or in lien thereof, il to the best of its knowledge it hns eontinued
to be eligible and qualified under such Sections, a written statement
{o such effect;

(2) the character and amount of any advances (and if such
Trustee or Individual Trustee elects so to state, the cireumstances
surrounding the making thereof) made by such Trustee (as such)
or by such Individual Trustee (as such) which remain unpaid on
the date of such report, and for the reimbursement of which it
elaims or may claim a lien or charge, prior to that of the Bonds
issned hereunder, on the Trust Estate or on any property or funds
held or collected by it as Trustee or Individual Trustes, except that
such Trustee or Individual Trustee shall not be required {but may
elect)} to report such advanees so remaining unpaid if such advances
aggregate not more than one-half of one per cent of the principal
amount of the Bonds issued hereunder and outstanding on the
date of such report;

{3) the amount, interest rate, and maturity date of all other
indebtedness owing by the Company (or by any other obligor on
the Bonds issued hereunder) to such Trustee in its individual
capacily or to sueh Individual Trustee on the date of such report,
with a brief deseription of any property held as collateral security
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therefor, except an indebtedness based upon a ereditor relationship
arising in any manner deseribed in paragraphs (2), (3), (4), or
(6) of subsection (b) of §15.07; .- . . o T

(4) the property and funds, if any, physically in the possession
of such Trustee as sueh Trustée or of such Individual Trustee ag
sueh Individual Trustee on the date of such report;

{5) any release, or release and substitution, of property sub-
ject to the lien of this Indenture (and the consideration therefor,
if any) which it bas not previously reported:

{6) any additional issue of Bonds nnder this Indenture which
it has pot previously reported; and '

(7) any action taken by such Trustee or Individual Trustee
in the performance of its duties under this Indenture which it has
nat previously reported and which in its opinion materially affects
the Bonds issued hereunder, except action in respect of a default,
notice of which has been or is to: be withheld by it in accordance
with the provisions of § 12.25, :

{b) Kach Trustee and Individual Trustes shall iransmit to the
Bendholders, as hereinafter provided, a brief report with respect te:

(1) the release, or relense and substitution, of property subject
to the lien of this Indenture (and the consideration therefor, if any)
unless the fair value of such property, as set forth in the certifieate
or opinion required by subsection (&) of §8.22, is less than ten per
cent of the principal amount of 'the Bonds issuned liereunder and
outstanding at the time of sueh release, or such release and sub-
stitution, such report to be so transmitted within ninety (90) days
after such time; ' ' ’

(2) the cliaracter and emount of any advances {and if such
Trustee or Individual Trustee elects so to state, the cireumstances
surrounding the making thereof) made by the Trustee as such or
by the Individual Trustee as such since the date of the last report
transmitted pursuant to the provisions of subsection (a) of :
this § 15.09 (or if no suek report has yet been so transmitted, since fi
the daic of exeeution of this Indenture), for the reimbursement of
which it claims or may claim a lien or charge, prior to that of the
Bonds issued hereunder on the Trust Estate or on property or
funds held or collected by it as Trustee or Individual Trustee, and
whieh it lias not previously reported pursnant to this subsection,
excepl that such Trustee or Individual Trustee shall not he required
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(but may elect) to report such:advances:if pich advanees remain-
ing unpaid at any time aggregate ten per cent.or lesa of the prinei-
pal amount of bonds issued hereunder and outstanding at such time,
such report to be transmitted within ninety days after such time.
(e) Reports pursuant to this § 15.09.shzill'heEtrausmitted;_byzmail:

(1) to all registered Bondholders, as the naines-and addresses
of such Bondholders appear on the registration books of the Com-
pany; _ T el b i TN

(2) to such Bondholders as have, withi
such transmission, filed their names and add

‘two je:ars: ﬁrec'é:ding
‘with the Trustee

for that purpose; and

(3)- except in the cases of reports pursuant to subsection (b)
of this §15.09, to each Bondholder whose nanie ‘aud’ address is
preserved af the time by the Trustee, gg,pr_o_j_fggigd _ijl_'_ﬁu_lisg(_:tiop (a)

of §15.08. :

(d) A copy of each such report ‘shall; at the time of -such’ frans-
mission to Bondholders, be filed by the Trustee-and Tudividial Trustee
with each stock exchange upon ‘which the Bonds jssued hereunder are
listed and also with the Sceurities: and Kxchafige' Commission. The
Company agrees to notify the Trustee and Tndividual Trustez Wwhen and
28 the Bonds issued herennder become listed on’any ‘stock exchange.

Bonds Deemed Not Outstanding. - o '
$15.10. In determining whether the holders of the Tequisite
aggregate principal amount of Bonds issued hereunder have ‘eoncurred
in any request, direction, eonsent or waiver under this Indeature, Bonds
issued hereander which are owned by the Company or any other obligor
upon the Bonds issued herennder or by any person directly or indirectly
controlling or controlled by or under diréct o indircet commion control
with the Company or any other obligor ‘apon the Bonds issued here-
under shall be disregarded nnd desimed not to ba ‘outstanding for the
purposes of any such determiustion, éxcept’ that for the purpose of
determining whether the Trustee shall bé protected in'relying on any
such request, dircetion, consent or waiver,” only ‘Bonds issned here-
under which the Trustee knows are so owned shall-be disregarded.
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éntitled “First Morigage- Bonds, 47 /Ea Series due. 1990” (herem,called
the “1990 Series Bonde™); and the form: ihereof shall ‘dontain suitable
provisions with respect to the matters hereinafter i in this Section speei=
fied and shall ini other respects be snbstanhally as set forth in § 2.2 of

this Supplemeutal Indenture

"The aggregate prmelpa'i ) 8 whicl
be nuthenticated and delivered’ and outstandmg under the Inde '
Six Million Dollars ($6,000, 000) ‘No addltmnal 1990 Semes Bond ,
be ‘authenticated and delivered pur f to
the Indenture without the consent in Wntmg'of the holders of all then
outstandmg 1990 Senes Bonds ’

The 1990 Series Bonds s]:all bear 1ntemst at the rate of four and
seven-eighths per eent. (4% %) per annum, and shall:mature April 1,
1990. The date of ecommencement of the. first, mtelest peuod for the
1990 Series Bonds shall be, Aprll L1965

The 1990 Series Bonds ‘shall ‘be coupon BOnds of tlie denomination
of One Thousand Dollars ($1,000) and registered Bonds without
coupons of the denominations of One Thousand Dollars ($1;000) and
any muliiple thereof.. The conpon Bonds.of the 1980 Series Bonds shall
be dated as of said date of commencement of: the first interest period
for such series. The registered Bonds of the 1990, Series Bonds without
coupons.shall be dated as. prowded in § 2.08 of the Indenture. All 1990
Series Bonds shall bear interest from’ their respective dates,: snch
interest to be payable'semi-annually.on the first day of April and Octo-
ber in cach year. Both the principal of nsd the interest on- the 1990
Series Bonds shall he payable at the prineipa} office of the Trustee in
the City of Los Angeles, Cahfornm, ory at the uptmn of the holder, at
the office or ageney of the: Company in tlie Borough of Manhattan, The
City of New York, in any coin or currency of the United States of
Ameries which at the time of payment, shall be-legal tender for the
payment of public and private debts. The 1990 Series Bonds shall be
subject to redemption at the option of the Company in the manner
provided in § 10,05 of the Indenture,

The coupon 1990 Series Bonds shall be numbered from MM-i
upward, and the registeréd 1990 Series Bonds shall be numbered from
RM-1 upward.
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1990 Series Bonds shall be' enhtled to the beneﬁts of ﬂnd shall be'
subject to redemption through the operatlon of, a Renewai and Replace- |

ment Fund and a Sml-u_ng Fund, all’as prowd 2d‘in; Artiele IX of _the e

Indenture.

for in the Indenture upon remﬂ;ursement for any: tax ortazes or ‘other
governmental charge specified:in: §208 but -without: payment:of any
additional charge for such transfer or. exchang

Bonds, the Bonds in eoupoh form of such 5er
attaehed tllereto are to be subst in

For value recewed SOUTHWEST (hs ‘Con rp

organized and existing under thie laws of thé-State of Callforma (here-
inafter called the “Company which' term ‘shall _melude any successor
corporatwn as defined in the Indenture heremaft
promises to pay to’
or registered assigns on April l 1990 the

in coin or currency of the TInited States of Amerma which at the time
of payment is legal tender for thie payment’ of pubhc and private debts;
and to pay to the registered holder hércof interest théreon’ from' the
date hereof, at the rate of four and seven—exg]:ths ‘per, cefit: (4% %)
per annum in like ¢oin or currensy;: ])nyable semi nnnually ‘on ‘thé first
day of April and the first day of October in each year until the prmclpal
hereof shall be paid. Payments of hoth principal and interést it to
be made at the principal ‘trnst office of the Trustce’in the City of Los
Angeles, California, or, at the.option of the registercd holder, at the
office or ageney of the Company in:the, Borough of Man]mttan,_-Tha City
of New York. - TP SR
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f a OTi: 1 of the, Company
known - as- its First-Mortgage: Bon aggregate prin::
cipal .amount except-as provided A5
tioned, all .issued and to ‘bo-issued: : . 1 -
equal.ly and ratably:, Seciired : (except :as any smklng, a‘mort!z tion, *
improvement, renewal or other analogous fund, established in accord-
ance with the provisions of the Indentnre heremafter nentioned, may

afford addlhonul secunty for the Bonds of -any: partmuln.r serles) by -

executed by the Company to Unw
as Tristee, said Unjon Bank & Tr : :
succeeded by Bank of 1!&111:31'1(:3.E atmn;ﬂ Trist-apd’ Savmgs Assncm- -

Herein eollectwely
n 'nturr of Mort-r

called the “Trustees’. Reference.is i 1'
gage and Deed of "Trust and all ing
herein collectively called: the “Ind
property mortgaged and pledged ‘th
the terms and eondihons apon. wh

vary as in the Indeuture prov:ded; Apemmtted This- Bond 13 ‘oné of
the Bonds described in the Indenture and demgnated thérein as “hirst
Mortgage Bouds, 47%:% Senes Due 1990” (heremnfter referred to as
the “1890 Series Bonds”).

As provided in the ].ndenture, tlm 1990 Serles Bonds are aubJeet
to-redemption prior- to maturity, at- the option of the Company-either
Bs o wllole at any time or in any part equal in aggregnte prineipal
amount to Fifty Thousand Dollars ($50,000) or more in a multiple of
One Thousand Dollars ($1,000), from time to time; and in ‘certain other
cases, at the prineipal amount-of the Bonds 5o to’be redeéemed ‘and
acerued interest to tlie date fixed for’ redemption;’ together witha pre-
mimn equail to a percentnge ‘of - the prmmpal ‘amoint detérmined’ as
follows: .

[Here insert applicablc‘tal_zfe of pré_miums on dpﬁ_dﬂ_al fedefa;pﬁﬁri]
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No redemptloﬁ of the 1990 Series Bonds shall be miade at the option -
of the Company prior-to April1, 1970, as apart of ‘'or in. anhclpatlon
of any refunding operation by’ the apphcahon dlreeﬂy or:indirectly. -
of horrowed funds having an interest rate or cost to:the ‘Company
(calculated in accordance with accepted ﬁnanmal practwe) less than
474 % per annum ‘ . e

As prov1ded n n the Indenture, the 1990 Ser_l —Bonds are, entltled
to the benefits of the Sinking Fund and, the Renewal and. Replacement
Fand prowded for in the Indenture and are also sub;ject to redemption,
in whole or in part, out of monies deposited with the, Trustee through
the opernhon of snch Sinking Fund or Renewal and Replacement Fund,
but in snch eages, the redemption shall be ' effected at the, prmclpul
amonnt of the Bonds so to be redeemed and nccrued mterest to the date
fixed for redemption, withont prem.mm. . s

As provided in the Tridenture, if nny of the Bonds to be redeemed
shall be registered Bonds without" coupons 0T coupon’ "Bonds which
shall be registered as to principal, nétice of redemphon shall bé mailed
by registered mail, postage prepmd ‘not less than thirty. (30) days-
nor more than sxxf:y (60) days prior to the redemption date; to each
registered holder of any Bonds to be 50 redéemed to the last address of
such holder appearing on the registry books for ‘the Bonds, an'd if
any coupon Bonds are to he rédeemed which shall not ba' reglstered
as to principal, notice of redcmptmn ‘ghall ‘be puh]:shed 4nee in each
week for four (4) successive calendar weeks (m each instance ofi’ “any
day of the week) in one newspaper, printed in the’ Enghsh langizge
and customarily published and of general’ circulation in the Borough
of Manhattan, The City of New York at least ‘gnee on dich day, other
than hohdays and Sundays, and in one néwspaper printed in the
English language and customarily published and of general circulation
in the City of Tios Angeles, Gallforma, at leust omce.on each day, other
than holidays and Sundays.

If this Bond or any portion hereof (One ’I‘housand Dollars [$1 000]
or a multiple thereof) is called for redcmptwn .and. payment duly
provided, this Bond or such portion hereof shall cease to bear inferest
from and after the date fixed for such redemptlon

To the extent permitted by and as provided in the IJldenture, the
rights and obligations of the Company and of the holders of said Bonds
may be changed and modified with the consent of the Company and
upon the written consent of the holders of at least sixly-six and two-
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thirds per cent. (6654%):i i prmcnpal amount of” the ‘Bonds: heft: ont-
standing and cntitled to consent-and; in case. one or more but.less
than ‘all of the series of: Bonds: 155ued iinder : the: Indentuire are so
affected, of at least sizty-gix" and-two-thirds: per’eent, . (6625%). in
prmclpal amount of the:Bonds' then‘outatanding and éntitled to consent -
of each series affected thereby, pmmded that -no .such.change. shall -
be made (a) *vhich would;without: the. conseiit of ‘the -holders of: all -
Bonds then outstandmg and affected: thereby. (i) -reduce:the_ principal.
of, or premiwn:on, or the rate of interedt:-payable on:the Bonds (ii)
postpone the maturity-daté"fixed :in: the ‘Indenture “or"in - the-Bonds
or coupons for the payment. 6f:the ‘prineipal.of, or any . installment
of interest or,-the Bonds (iii): permJt the “areation of .any lien; not
otherwise permitted, prior to. of on a-parity with ‘the; Hen of the
Indenture, or (iv) reduce the percentage ‘0f-‘the: prinecipal amonnt of
Bonds the consent of the hiolders:of which is required for the authoriza-
tion of any such change or’ ‘mudification; or(b) ‘which ‘would: modlfy,
without the written consent: of- thé"Trustee the nghts : dutms ‘or jm-
munities of the Trustees, or- e1th'

In case an event of, default ﬁngd in: the Indenture shall occnr
and be continning, the principal of ail the Bonds outstanding may be
declared and may- become due and, payable in-the manner and with the
effect provided in the Tndenture. L WS ! :

Like aggregate principal amounts of the 1950 Senes Boids in
coupon form and 1990 Series” Boiuds in’ reglstered forin without
coupons, of authorized denomindtions, are exchangeable and inter-
changeable and in the Indentiure the Gompany has covenanied that,
upon payment of charges and oth Fwise as provided therem, any such
exchange or inferchange may be l_Il de by the holder. apon presentatlon
of anty Bond or Bonds for'that purpusa ‘at the afaresmd oﬂice of the
Trustee, _

As a condition precedent to any interchange exch&ng'e or transfer
referred to above, the Company may require payment by the holder of
a sum sufficient to reiniburse it for'uny stamp tax or'auny other fFovern-
mental charge with respect to an:,r transfer mvolved therem

No recourse under or upun any: obllgatlon, covenant or agr eement
contained in the Indenture or'in any indenture supplemental thereto,
or in any Bond or coupon theréby secured, or becnusé of any indebted:
nesa thereby secured, shali be had against any ineorporator, or against
any past, present or future stockholder, officer or director, as such, of
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the Company or-of any sunccessor ' corporation,:‘either directly : or
through the Company: or any successor corporation under any.rile of
law, statnte or constitutional provision or by the .enforcement ‘of -any
assessment or by any legalior eguitable: procéeding: or -otherwise; it
being cxpressly agreed and understood: thiat: the Indenture; any:inden-
ture supplemental thereto and:the:obligations: thereby secured; ave
solely corporate. cbligations, and: that no personal:liability: whatever
shall attach to, or he incurred by;: sch incorporators; stockholders;
officers or directors, as.such, of ‘the Company- or ‘of: any successor
corporation, or of any-of them, becanse of the-incurring of the indebt:
edness thereby anthorized, or-under orby. reason:of any. of the obliga-
tions, covenants or agreements contained in the Indenture ‘orsin ‘any
indenture supplemental thereto or in any :6f--the-Bonds'or coupors
thereby secured; or implied therefrom; - v vl s il

: i IEIESTE FITE NS I SRURTESCANTI PR o
This Bond js a registered Bond:without counpons.and is.transfer-
able by the registered holder hereof. in:person or by:the attorney .of
such holder, duly authorized in writing,.on the registry books: to .be
kept for the purpose at the aforesaid principal ‘trust office of the
Trustee, Registrar for the Bondg, upon ‘sarretider of this Bond aceom-
panied by a writlen instrament of transfer in form -approved by the
Company, duly exeeited by the registéred holdér in‘pérson or by sueh
attorney, and upon eancellation hereof oné’or moré new registered
Bonds without conpons, of authorized denominations, for the: same
aggregate principal amount, will ba'issned to the transfered in exchange
herefor, as provided in the Tudenture, © . " 7 TR '

The Company sind the Trustees may deom and treat the pérson in
whose nanic this Bond is registered' on_such hooks ‘us .the absolute
owner and holder hereof (whether or not this Borid shall be overdue)}
for the puipose of receiving payment hereof, and on account hereof
and for all other purposes, and neither the Company nor the Trustees
shall be affected by any notice to the contrary. .. ISR LLP R

Upon any partial redemption 'of this.Bond, -at the option of ,the
registered holder hereof, this Bond niay be either. (i) surrendered to
the Trustee in exchange for one or more new registered Bonds without
coupons, of authorized denominations; vegistered.in the name of ‘such
koider, in an aggregate principal amount equal to the principal amount
remaining unpaid npon this Bond, or(ii):submitted to the Trustee for
notation hereon of the payment of- thie.portion: of. the principal:-hereof
paid upon such partial redemption. -~ . - o
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this Bond to be mgned manually or by facsimile signature by-ifs Presi:

dent, or a Vice-President ‘and its eorporate seal or a faesimile. thereof

to be affixed hereto and attested by the manual or faesu.mle mgnature: o
of its Seeretary or an Assnatant Secretary )

Dated, - '. . ’lq .' FE e T gt

- SouTHWEST GAS CONPORATION : . .-

Attest: B S S
Secretary A

LTBUSTI’.E S CEBTIFIUATB OF AUTHENTIDAT]ON]

This Bond is one of the Bonds, of the- s_eries des!gnated hereln,
dencribed in the within- mentloned Indenture ’

Bmx op AMERIGA NATIONAL TRUST Am)

Sumcs AssocmeN,
'I‘rustee

TS Autherized Officer

45




e

[Fory o¥ couroN Bown o THE 1990 Seris Boxis] -+

SOUTHWEST GAS CORPOEATION. -

Finst Montoacr Boxo, 4%% Senws Due 1990, ., .

For value received, Sournwesr @as Corponation, & eorporation
organized and existing under the lnws of the State of California (here-
inafter cailed the “Company™, which term shall include any successor
corporation as defined ‘in the Indenture hereinafter referred to),
hereby promises to pay to bearer, or if.this Bond be registered as to
principal, to the registered owner hereof on-April 1, 1990, the sumn
of One Thousand Dollars ($1,000) in eoin or eurrency of the United
States of America which at the time of payment is legal tender for
the payment of public and privete debts, and to pay interest thereon
from the date hereof at the rate of four and’seven-eighths per cent.
(4% %) per annum, in like eoin or currency, payable semiannually on
the first day of April and the first day of Ocfober in each year until
tlie principal hereof shall be paid. Until the date when'such prineipal
shall have become due and payable, interest.shall: be paid only upon
presentation and surrender and according to the tenor, of the interest
coupons hereto annexed as they severally mature, Payments of both
principal and interest are to be made at the principal trust 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

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

This Bond is transferable by delivery unless registered as fo
principal in the name of the holdev on the registry books to be kept
for such purpose at the aforesaid prineipal trust office of the Trustee,
Registrar for the Bonds, such registration being noted hereon. After
such registration, po transfer hereof shall be valid unless made upon
said books by the registered holder in person or by the attorney of
such holder duly anthorized in writing and similarly noted hereon;
but this Bond may be discharged from registration by being, in like
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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,
however, shall not affect the negotmblhty of the coupons hereto apper-
taining, which shall always contmue to. be pa.yable to bearer a.nd to be
transferable by delivery. .

The Company and the Trustee ma.y deem and treat the bearer of a
this Bond, if it be not registered as to’ prmclpal or,-if this Bond-he
1eglstered as herein authorized;-the pérson in whose name ‘the:same
is registered, and the bearer of auy coupon hereto appertaining, as the
absolute owner and holder héreof and' theréof (whetlier or not this
Bond or such coupon shall be ‘verdue) for the purpose of receiving
payment hereof and thereof, and on account héreof -aid tliereof and
for all other purposes;, and nelther the Company nor the Prustes shall
be affected by any notice to the contrary.

Neither this Bond nor any coupon kereto attached shall be valid
or become obligatory for any burpose until the certificate endorsed
hereon shall be signed by the Trustee under the Indenture.

In Wrrness WIIEP-EOF, SOUTHWEST GAB CoreoEaTION has caused
this Bond to-be signed manually or by facsimile signature by its Presi-
dent or a Vice-President and its corporate seal or a facsimile thereof
to be affixed hereto and attested by the manual or facsimile srgnnhlre
of its Secretary or an Assistant’ Secletmv ‘und coupions for interest,
bearing the faesimile mgnatura of’ 1ts Trensurer, to ‘be hereunto at—
tached.

Dated, Aprit 1, 1965
Sourrwesr (Gas CorroraTioN °

By ' .
" President

Attest:

Secretary
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[ForM oF coUPON]

On the first day of )
tioned shall have been called for prevmus
thereof duly provided for, SournwesT (s
bearer upon’ surrender hereof at'the  prine \
America National Trust and Savings ‘Association; Lo Angeles,i'
fornia, or at-the option of the bearerat’the: offic
Company-in the- Borough of Manhattan, The
amonnt ghown hereon, in lawful money of the Umted States of Amerlca, P

: B :

474% Series: due 1990

ARTIGLE TBIRD

the Indenture as presently mortgaged sub,]ect to:the. excephons stated
therein, such real estate, franchises and other. property are iree and .
clear of any lien prior to the lien of the Indenture except as set forth -
in the Granting Clauses of the Indenture and the Company has goed
right ang lawful authority to mortgage the same as provxded in and by

the Indenture. .

$3.2. 'The Trustees assume no dnties, _-_xe_s_;ponsibi]ities- or liabili--
ties by reason of this Supplemental Indenture other than as set forth in .
the Indenture as heretofere and hereby amended, and this Supplemental
Indenture is exeeuted and aceepted by the Trustees subject to.all the
termns and conditions of the acceptance of the triist under the Indenture,
as heretofore and hereby amended, as fully. as if said terms and condi-
tions were herein set forth at length

43.3. The terms used in this Supplemental Indenture shall have
the meanings assigned thereto in the Indenture. Reference by number i
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in this Supplemental Indenture to -Articles or Seetions shall be con-
strued as referring to Articles and Sections contained in the Indenture,
untess otherwise stated. -

$34. As amended and modified by this Supp]emental Indenture,
the Indenture is in all respects ratified and eonfirmed and the Inden-
ture as heretofore amended and this:Supplemenal Indenture shall be
read, taken and consirued as one’ and ‘the same mstmment

$3.5. This Supplemental” Indenture niay be sunultaneously exe-
cuted in any number of counterparts and all said counterparts executed
and delivered each as an omgmal shall constltute but oné and the same
instrument.

In Wrrness WaerEoF, the parties hereto have caused thizs Sup.

plemental Indenture to he duly excented on April 5 ., 1965, all ‘as of
the day and year firat above writtc,n. : : L

SDUTHWEST (as CoRPORATION,
N = N

© """ President.

SEAL
Affixed

Attest:

LY g

Assistant Trust E%?icer.
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EKHIBIT A

S0UTH TAHOE LATERAL

Beginning at a point on the Southwest Gag Corporation’s Carson
City Lateral line in the NW14 of Sec. 4, T-14-N, R-20-F, M.D.B.&M,,
Douglas County, Nevada; thenee in-a westerly (hrectmn through »Sees
4.5, & G, snid township & range; thence in a southerly direction through
Sections 6,7, 18, 19, 30 & 31 to a point on the south line of See. 31, said
township & range; continning in a southerly direction through Secs. 6,
7,18 & 19 to a point in the SW14 of said.Sec. 19; T-13-N, R-20-I%,
ALD.B.&AL ; thence westerly to a point on the west line of said See. 19,
said township & range; continuing thencein a westerly direction through
sections, 24, 23, & 22 to a point in the SW14 of said Sce. 22, T-13-N,
R-19-E, M.D.B.&M., Douglas County, Nevada; thence in & southwesterly
direction through Sees. 22 & 27 to a point in.the NIV14 of said See. 27,
said township & range; thence in a westerly direction through sees. .27,
28, 29, 20,19 & 30 to the Point of Ending in the SE1 of said Section 19,
T-13-N, B-19-I5, M.D.B.&)L., Douglas County, Nevada.

BIG BEAR LATERAL

Beginning at'a point on Southwest Gas Corporation's pipeline in
the N34 of See. 15, T-4-N, R-1-W, S.B.B.&M.,; San Bernardino County,
Californig; thence in a soufhel]y direction through Sees: 15, 22, 27 &

34 to a point on the south line of snid See. 34, said- townshlp & range;

continuing thence in a southerly direction throug]l Sees, 3, 10, 9, 16, 21,
22, 27, 26, 35 & 36, T-3-N, R-1-W, S.B.B.&M., San Bernardino County,
California, to a point on the east line of said Sec. 36, said township &
range; continuing thenee in a southerly direction to a point on the south
line of Section 31, T-8-N, R-1.|, 8.B.B.&AL, San Bernardine County,
California; continuing thence in a southerly direetion through Sees. 6,
7 & 18 to an ending point in the NIB14 of said Sec. 18, 1"2-N, R-1.15,
3.B.B.&M., San Bernardino, California.

FIBREBOARD LATERAL

Beginning at n point on Southwest Gas Corporation’s Apex line in
the N corner of Section 20 T-19-S, R-63-E, M.D.B.&M., Clark County,
Nevada; thence in a southeasterly direction through Sees. 20, 21, 28,
27, 34 & 35 to a point on the south line of Section 35, said township &
range; continuing thence in a southeasterly direetion through Seetions
2, 1 & 12 to a point on the east line of said Section 12, T-20-S, R-G3-E,

50

PAGE_1%6,



BOOK_ 7 PAGE 127

M.D.B.&M., Clark County, Nevada ; continaing. thencé in a southéasterly
direction to a point of ending in the- NW1/4 of See. 7y B-20-8, B-64-1,
M.D.B.&M., Clark County, Nevada, - -~

GENOA - LATERAL -

Begnmmg at a point on Southwest Gas ‘Corporation’s South Tahoe
Lateral line in the NW14 of Sec. 18, T- 13 N R-20-E, M.D.B.&M., Doug-
las County, Nevada; thenee in a westerly’ du'ectlon to o point on the
west line of Bec. 18, said township & range, “eonfinuing in & westerly
direction through Seds. 13& 14 to a point iti‘the Northeast 14 of 8ec. 14,
T-13-N, R.19-E, M.D.B.&M., Douglas County; Nevada ; thence ina north-
Westerly d;rectwn through Secs 14,11,10 & See. 9, to a point of ending
in the SKE14 of said Sec. 9, T-13.-N, R 19 -By M D B. &M , Douglas County,
Nevada.

DAYTON LATERAL LINE

Beginning at a point on Southwost Gas. Corporation’s Carson City
Lateral line in the Northwest 14 of Sec. 12, T-16-N, R-21-E, M.D.B.&M.,
Lyon County, Nevada ; thence in a sonthwesterly direetion through Secs
12,11,14 &23 to a Pomt of Ending in the NE% of Bmd See. 23, T-16-N,
R-21- D M.D.B.&M.

WINNEMUCCA LATER-AL

Beginning at a point on Southwast Gas Corporation’s 16” mainline
in the N1 of Section 26, T-36-N, R-36:E; M.D.B.&L, Humboldt
County, Nevada; thence in a southeasterly direction, crossing Sections
26 & 25, said township & range, to a point on the west line of Section 30,
T.36-N, R-37-E, M.D.B.&M.,, Humboldt County, Nevada; continuing
thence in an easterly direetion, crossing Sections 30, 29, 28, 27, 26, & 25,
said township & range, to a point on the west line of Section 30, T-36-N,
R-38-E, M.D.B.&M., Humboldt County, Nevada; econtinuing thenee in
o north easterly direction, crossing Sections 30 & 19, said township &
range, to a Point of Ending in the BE14 of said Section 19.

GABBS LATERAL

Beglnmng at a point on Southiwest (#as Corporation’s Carson City
lateral in the SW14 of Sec. 18, T-19-N, R-25-E, M.D.B.&M., Lyon
Connty, Nevada; Thence in an easterly (quctmn crossing Seetlons 18,
17, 20, 16, 15, 22, 23 & 24, said township & range, to a point on the west
line of Section 19, T-19-N, R-26-E, M.D.B.&}., Lyon County, Nevada;

51




BOOK_ 2 _PAGE 128

continning thenee in an easterly direction, erossing Sections 19, 20, 21,
22, 23, & 24, said township & range, to a point on the west line of
Section 19, T-19-N, R-27-E, M.D.B.&M.,, Churchill Co., Nevada; con-
tinuing thence in an easterly direction, crossing Sections 19, 20, 17, 186,
15, 14, 13 & 24, said township and range, to a point on the west line of
Seclion 19, T-19-N, R-28-B, M. D.B.&M., Churchill Co., Nevada: con-
tinuing thence in a southeasterly direetion, crossing Sections 19, 30, 29,
28, 27, 26, 25 & 36, snid township & range, to a point on the north line
of Section 1, T-18-N, R-28.F, M.D.B.&M., Churehill Co., Nev.; continu-
ing thence across said Section 1 to a point on the west line of Section 8,
T-18-N, R-29-1%, ML.D.B.&M., Churchill Co., Nev.; continuning thence in
an easterly direction crossing said See. 6, thence in a southerly direction
crossing Secs. 6, 7, 18 & 19, said township & range; thence in an easterly
direction crossing Sections 20, 29, 21 & 28, said township & range ; thence
in a southerly direction, crossing Sections 26 & 35, said township &
range; thenee in an easterly direction, crossing Sections 35 and 36, said
township & range, to a point on the west line of Section 31, T-18-N,
R-30-E, M.D.B.&M., Churehill Co., Nevada; continuing thence in n
southeasterly direction, crossing Sections 31 & 32, said township &
range, to a point on the north line of Section 5, T-17-N, R-30-E, AM.D.B.
&M, Churehill Ce,, Nevadn ; e~ntinuing thence in a sontheasterly diree-
tion, erossing Sections 5, 8, 17,16, 20, 29, 32 and 33, said township &
range, to a point on the north line of unsarveyed T-16-N, R-30-E,
M.D.B.&M., Churchill Co., Nevada ; continuing thenee in a southeasterly
direction, ¢crossing said township & range, to a point on the north line
of unsurveyed T-15-N, R-30-E, M.D.B.&M., Churchill Co., Nevada ; con-
tinuing thence in a southensterly direction, crossing said township &
range, to a point on the west line of unsurveyed T-15-N, R-31-1,
ALD.B.&M., Churchill County, Nevada; continuing thence in a south-
casterly dircction, crossing said township & range, to a point on the
west line of unsurveyed T-15-N, R-311%4E, ALD.B.&M., Churchill Co.,
Nevada, continuing thence in a southeasterly direction, crossing said
township & range, to o point-on the west line of unsurveyed T-15-N,
R-32.E, M.D.B.&M., Churchill Co., Nevada; continning thence in a
southeasterly direction, crossing said township & range, to a paint on
the north line of unsurveyed T-14-N, R-32-K, M.D.B.&M., Churchill Co.,
Mevada; continuing thence in a southeasterly direction, erossing said
township & range, ta a point on the north line of Section 4, T-13-N,
R-32-E, M.D.B.&M,, Mineral Co., Nevada; continning thence in a south-
easterly direction, crossing Sections 4, 9, 10, 15, 14, 23, 24 & 25, said
township & range, to a point on the west line of unsurveyed T-13-N,
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R-33-E; M.D.B.&M., Mineral Co:; Nevdda ; continaing thence in an east-
erly dlrechon erossing said townslup & range, to a point on the west
line of unsurveyed T-13-N, R-34-E, M:D.B.&M,; Mineral Co., Nevada;
continuing thencé in a southensterly ‘direction, crossing sald township
& range; to a-point on the north lire of Bection 5, T-12-N,; R-34-E,
M.D.B.&M. Nye County, Nevada; ‘coiitinning thenes in g southeaster]y
direction, erossmg Sections b, 4, 3 2, 11'&12, said township & range, to
a point on the west line of Sectwn 7 12 N R-35:H, M.D.B.&AL, Nye
County, Nevada ; continuing thence in 4 southeasterly direction, cross-
ing Sections 7, 8,9, 16, 15, 14, 13 & 24, said township & Range, to a peint
on the west lme oi Sectlon 19 '1‘-12—N R:36-E, M.D.B.&M., Nye County,
Nevada; continuing thence in a southe_asterly direction, crossing See-
tions 19, 20, 21, 28 and 27, said township & range, to a point of ending
in the N4 of said Seetion 27.

ELKO LATERAL

Beginning at a point on Southwest Gas Corporation’s 16” main line
in the NE1, of Section 26, T-36-N, R-36-I, M.D.B.&M., Humboldt
County, Nevada; thence in a southeasterly direction crossing Sections
26 & 25, said townsinp & range, to a point on ‘the west Iine of Section 30,
T.36- N R-37-B, ALD.B.&M.; Humbeldt Connty, Nevada; continuing
thence in-a Southeasterly dlrectlon, erossing Sections 30, 29 & 28, said
township & range; thence in a sountherly direction, crossing Sections
28 & 33, said township & range, to a point on the north line of Section
3, T-35-N, R-37-E, M.D.B.&M., Humboldt County, Nevada; continuing
thence in a southerly direction, erossing Seetions 3 and 10, said town-
ship & range; thenee in a southeasterly direetion, erossing Seetions 15,
14, 23, 24, 25 & 36, said township & range, to a point on the west line of
Section 31, T-35-N, R-38-I5, AL.D.B.&M., Humboldt Counfy, Nevada;
continuing thence in a southeasterly direction across said Seetion 31 to
a point on the north line of Seetion 6, T-3{-N, R-38-E, M.D.B.&M,
Pershing County, Nevada; continuing thence in a southeasterly direc-
tion, crossing Sections 6,7, 18, 17, 20, 29, 32 & 33, said township & range
to o point on the north line of Seetion 4, T-33-N, R-38-E, M.D.B.&M,,
Pershing County, Nevada; continuing thend¢e in a southeasterly direc-
tion, crossing Sections 4, 9 16, 21, 28, 27 & 34, said township & range,
to a point on the north lme of Seetlon 3, T 32—N R-38-E, M.D.B.&M.,
Pershing County, Nevada: continuing thence in a southenster]y dJrec-
tion, crossing Sections 3, 2, 11,12 & 13, said township & range, to a peint
on the west line of Section 18, T-32-N, R-3%-E, M.D.B.&M., Pershing
County, Nevada; continuing thence in an easterly direction crossing
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pomt on the _
Pershmg Coun
crossing Seeti
a: pomt on _th:

B. &M Pera_Jng,Co Ne adr
dlrectlon, crossmg Sechg

l-N, I
boldt. County, Nevada contmumg thence in
erossing Sectmns 18, 19 +30, 29, 128727, 34 .
range, to a point-on the west fine of:Section 31 3B, M, D.
B.&AL, Lander Co., Nevada ; continiing then m & goul ggsterly “direc-
tion across said Sectmn 31 to o point-on the north line, of Seetion. 6,
T-30-N, R-43-E M.D.B. L ;

1ship &1 mnge, to » pomt
Sectmn 30 T- 31-N . R45-B, AD.B. &M., Lan 1
tinping thence na northeas erly' )
27, 22, 23 & P’y said township &'r. £8,
Secf.wn 19, T-31—N R46-E; M:D.B, &M, L ‘
tinuing thence in'a northeasterly dize tmn, 1 g'",
16, 15, 14 & 13, said tovmsliip' & range, to 4 point s
Scction 18, T:31-N, R-47-F, M.D.B.&M., ‘Lande Cmmty Nevad;
finuing theuce inh northeasterly dlrechou, 033ing’ See 1" i 18,
15, 10, 11 & 12, daid township & rango, to- & pomt on’
Seotion 7, T- 31—N - R-48:15,° ALD.B.&M: f H
tinuing thence in an’ easterly diréct rossmg Snetmns 7.8, 9, 10 1,2
& 1, said township & range, to'a point on the® south linig" o
. 32-N R-48-E, M.D.B.&M. Eureka County, Ne da _
i-. an easterly du-ectlon across satd Section 36 1. ‘ e
. Section 31, T32N R49-T, MD.B.&M. ," Bir ka. , Nevada; T
continting thence in's nartheasterly dlrechon, croasmg Sectlons 31,3

38, 28, 27, 22, 23, 24 & 18, said township & raige,to 8 pomt on t !
line of Section 18 T-32—N R-50-I, M.D.B.&M., Eureka County, Nevada;
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continning thence in a northensterly du'ectmn, erossmg Sectmns 18;:17:
8, 9; 10, 11 & 12, said township & range; to a point on the:west l.me of
Sechon 17, T-32-N R-51-B, M.D.B.&M;; Eureka C.‘ounty, Neovada; con-
tinuing thence in a northeasterly d1rec on, crossing Sections 17, 8, 9,
16,10, 3, 2 & 1, said township"& range; to ‘a’point on the south line cf
Sectwn 36 - 33 N, R-51-E, M.D.B.&M.; Eurcka;County, Nevada, cou-
tinuing thence across said Section 36-to a point on the.wesi line, of
Seetion 31 T-33-N, R-52-B, M.D.B,&M,; ] Eureka County, Nevada, con-
tinuing in a northeasterly dlrechon, crossing Sectmna 31,392,929, 28,91,
22, 15, 14 & 13, said township & range, to.a point on: the WESt lme of
Section 18, T- 33 -N, R-53-E, M.D.B.&M,, Elko County, Nev,;. continuing
thenee in a northeasterly dxrectmn, erossing Sections 18, 17, 8, 9, 10
11 and 12, said township & range, to a point on the west line of Sectlon
7, T-33-N, R-54-I8, M.D. B.&M., Elko County, Nevada; continuing thence
in a- northeaster]y direcfion, crossmg gectiona-7, 6, 5 4, &3, =aid town-
ship and.range, to:a point 6% the'south. line: of- Sectlon 34 T-34:N,
R-54-E, M.D.B3.&M,, Tilko Connty, Nevada’; contmumg thenceina north-
ensterly direction, crossing. Sec’nons 34, 35, 36 & 25; said townshlp &
range, - to a point of endmg in: the SE1/4 of smd Bechon 25

GEN'I‘EX LATERAL

Beginning at a point on Southwest ‘Gas® Corporatmns Femley
lateral in the SW14 of the SD’A of Section 11 T20-N; R24 E, M.D.B,
&M, Lyon County, Nevada; thence followmg ‘the northerly nght of
Wny line of U, S. Hwy 40 in a westerly and northeily dlreetlon toa
point of ending in the NW14 of the NW1j of eaid Section 11..

CARLIN LATERAL

Begmmng at a point on Southwest Gas Corporatlon B Elko lateral
in the NW14 of the NE4. of Section:22, T-33-N, R-52-E; M.D.B.&M.,
Lilko County, Nevada; thence following. the- east gide of the Maggle
Creek Road 1n & soutlleaaterly direction‘across: Sectioiis 22 & 23 to a
point of ending in the SW14 of SWY;- of sald Sectlon 93, :

BATTLE MOUNTAIN LATERAL .

Beginning at a point on the Southwest Gas Corporation’s Elko
Interal in the N4 of Section 29, T-31-N, R-45-E, M.D.B.&ML., Lander
County, Nevada ; thence in a northwesterly direction, crossing Sections
29, 20, 17, B & 5, said township & range, to & point on the south line of
Section 22, T-32-N, R-45-E, M.D.B.&M., Lander Counnty, Nevada; con-
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tinuing thence in a-northwesterly direction, crossing Sééhons 32,28 &
20, said: townshlp & range, to a pmnt of endmg m he” NW1/4 of sald
Section 20. _ :

MlNDEN LATERAL

Beginning at a point on Sontbwest Gai Co nratmn g Soutli Pahoe
lateral line in the SW1475f See. 19, T-13:N ; R-20- E; M.D.B. &M ‘Dduglas
County, Nevada; thenee in 4 southerly ‘direction t a point'in the NE
of See. 30, said’ townshlp & vange; thenee in 4 'southessterly direction
to 4 point of ending in the SEY of Sec. 30? 113 ' D.B.&M;,
Douglas: County, Nevadn

YERINGTON LA’I‘ER

Begmmng at & point on.Southwest. Gas: Corporahon’s Carsnn Clty
lateral in the SW14 of See, 2, T-17-N; R-23-E; M.D:B.&M.; Tiyon County,
Nevada; thence in a southeasterly dlrectlon, crossmg Sectmns 2,11, 14,
23, 24, 25 & 35,-said township & range, to a.point oxn: the north lme of
Section 1, T-16-N; B-23:-8, M.D:B.&M; Lyon County, Néyada; continu-
ing thence ina southeasterly dlrectwn, crossing Sections 1- & 12, said
township and range, to a puint on:the west:line of Seetion 7, '1‘-16 N,
R-24.15, M.D.B.&M., Lyon 'County, Nevada' contmumg thence in a
southeaster]y duectmn, crossing Sections 7, 8, 17,20, 21, 28, 33°& 34,
sald townslup &. range, toa pmnt on the north lme of Seetl n 3, T-15 N

southensterly dlrechon, mossmg Sections 8, 2 11;:12, 13, .24, 25' & 36,
said township & range, to 4 point on the north lme of Sectmn 1 T34 N
R-24.I, M.D.B.&M., Lyon County, Nevada; continuing a,hence in a
sontheaster]y du‘echon, crossing Sections 1, 12 & 13, said township &
range, to a point on; the west line- of Sectlon 18, {T-14:N,: R-25-E,
M.D.B.8AL, Lyon County, Nevada; continuing thence ina southeaaterly
direction, erossing Sections 18,19, 20 29,32 & 33, sdid township & range,
to a point on the north line. of Seﬁtlon 4, T- 13—N R-25.1, M.D.B:&M,

Lyon County, Nevada ; continuing thenee ina southerly dlrectmn, 0To88-
ing Seciions 4 & 9, sald township & range, to a polnt of ending in the

SEY,; of said Sectlon 9. -
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Srate oF Nevapa ) g5,
Couwry oF Crare | ©°°

On this & day of April, 1965;: personally appeared ‘before me, a
Notary Publie in and for said Cotinty, W:-A: Laus, kiowa o me to.be
the President of Southwest Gds Corporation,.one of :the:corporations
that executed the foregoing instrumeént; dnd:upon oath did:depose:
that he is the officer of the said corporatmn as-nbove designated; that
he is acquainied with the seal of said corporation and that-the seal
affized to the inetrument is the corporate seal of said COFpo ri tmn, that
the signature to the instrument was made by an’'officer of said corpora-
tion as indicated after said signature; and that the corporation exeeuted
said instrument freely and voluntanly and for the uses and purposes
therein mentioned.

fé/f/d%

SEAL
N otary Pablic in and for said County\\

Affixed
and State.

My Commission expires Q.é‘( / LPe A

STATE OF CALIFORNIA "o, :
Couxty or Los ANGELES

On this é'r&_&ay of April, 1965, before me, ..., /1.6 1 f‘/ I(en

& Notary Public in and for the said ounty and State, ’I'ESldl ciarem,
duly commissioned and sworn, persona]]y appeared East:
and .......... W, F. FUQUA..., kndwn to e to be & Trust Officer and-Assistant
Trust Officer, respectwely of Bank of America Nationa! Trust and
Savings Association, one of the corporations that exeented the within
instrunent, and acknowledged to me that such corporation executed the
within instrument pursuant to its by—laws or a resolution of its hoard
of directors. ST

In Wirness Wiereor, T have hereunto set my hand and affived my
official seal the day and year in this certlﬁeate first above written.

Notary Public in and for the County
of Los:Angeles, State of California.
My Commission ex u-es ........................
D. ME
&7 By Commission Explres NW 14, 1938




BOOK 7.

STATE 0F CALIFORNIA
County or Los ANGELES

On this é%y of . April;:1965; before me, : ,D Afb‘“ 'YC
a Notary Public in and for:the said County and State, residing thereii,
duly commigsioned and swoin,. personally appeared C. F. Feur, known
to me to be the person .described-in.and who: exeduted ! the. within
instrument, and acknowledged: to: me thnt he! executed the satie,’

-

Ix Wirness Waeieor, T hﬂve hereunto' setAmy'hand and aﬁixed my
official seal the day and year in ﬂns cerhﬁ fe fi Ove |

Nota.ry Pubhc in and for the County
of Los Angeles, State of California,
My Commission expires ...............

D, 1AEINKE
ﬁj‘ Cominlsston Explres Nov. 14, 1958

P e e e e
D. MATINKE )
FUNeVARY byt il
SUETATE OF TaLiR "-ﬁ_A 8
'cob\'v Gr u,\ !
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