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File No.

JOINT AGREEMENT OF MERGER

JOINT AGREEMENT OF MERGER dated this 16th dey of February, 1965, by and
between SIERRA PACIFIC POWER COMPANY, a Maine corporation {hereinafter scme-
times called Sierra-Maine) and STERRA NEVADA POWER COMPANY, a Neveda corporation
{hereinafter sometimes called Sierra-Nevada);

WHEREAS, Sierra-Maine is engaged in the electric utility business within
the States of Nevada and Califormia and also renders water and gas service in
the State of Nevads and, in connection with such businesses, owns and operates
property within the States of Nevada and Celifornia; and

WHEREAS, Sierra-Nevada is a corporation organized and empowered to engage
in the same types of business and activities as are presently being conducted by
Sierra-Maine within the States of Nevada end California; and

WHERBAS, it is deemed advisable that Sierra-Maine be merged with and into
Sierra-Nevada under the terme and conditions set forth herein, such merger to de
effected pursuant to Chapter 78 of Title T of the Nevada Revised Statutes, 1957,
as amended, and Title 13 of the Malne Revised Statutes, 1964, as amended, and

WHEREAS, on and after the effective date of such merger, Sierra-Nevada chall,
by change of name pursuant to the provisions hereof as permitted by the laws of
the State of Nevada, become and be known as Sierra Pacific Power Company (herein-
after sometimes called the surviving Corporation);

NOW, THEREFORE, in consideration of the foregoing and of the mutual agreements

hereinafter set forth, the parties hereto agree as follows:




I

BOOK 7 PAGE 14¢

LTSN T pr

-

ARTICLE I.

HAMES OF CORPORATIONS TO BE INCLUDED IN THE MERGER

The names of the corporations to be included in the merger are SIERRA PACIFIC
POWER COMPANY, which was incorporated mdér ‘the laws of the State of Maine, on
March 13, 1912, and SIERRA NEVADA POWER COMPANY, which was incorporated under the

laws of the State of Nevada on January 15, 1965.

ARTICLE 1II.
CAPTTAL STOCK OF CONSTTTUTENT CORPORATIONS.

The amount of capital stock which Sierrs-Maine is authorized to issue is
$18,400,000, consisting of 180,500 shares.of the par value of $50 per share of a
class of Preferred Stock issusble in series (hereinafter sometimes called its
Preferred Stock), 80,500 shares of which are designated as Preferred Stock,

Series A, $2.4% Dividend and 100,000 chares of which are designated as Preferred
Stock, Series B, $2.36 Dividend, and 2,500,000 chares of Common Stock of the par
value of $3.75 per share (hereinafter called its Common Stock). All of the said
shares of its Preferred Stock and 1,895,71'1-3 ghares of its Common Stock are pre-
sently issued and outstanding, and are fully paid, having been ilesued for cash,
property and services. The terms relating to its Preferred Stock and Commen Stock
are set forth in the Certificate of Organization and By-laws of Sierra-Maine, as
amended to date, and such terms are by this reference incorporated herein.

The amount of capltal stock which Sierrs-Nevada is muthorized to issue, and
the terms and provisions thereof, is identical with that of the surviving Corporation

as set forth in Article IV hereof. Thirty fhares of its Common Stock are presently
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iesued and outstanding, and are fully reld, having been issued for cash., No
shares of its Preferred Stock and no additipna.l'aha.?es of its Common Stock will
be issued by Sierra-Nevada until the iaéuahce q-:_»f aﬁch_ stock to shareholders of e

Sierra-Maine on the effective date of merger pﬁrp@nt tb Article VIII hereof.

ARTICIE III,
MERGER OF SIERRA-MATHE WITH AND INTO SIERRA-NEVADA.

On the effective date of merger, Sierra-Maine shall'ﬁe merged with and into
Sierra-Nevada, which latter corporation sﬁ_a.ll gurvive the merger and continue under
the name of Sierra Pacific Power Compeny, and 11:1 conuection with such change of
name to Sierra Parific Power Company, the Articles of Incorporation of Sierra-
Hevads shall be deemed to be amended mccordingly, and othéﬁise pursuant to the
terms and provisions of Article IV hereof, upon the filing of this Agreement in the _
Office of the Secretary of State of Nevada ae prescribed by law. The separate

exlstence of Sierra-Maine shall, on such effective date of merger, thereupon cease.

ARTICLE IV
SECTION 1

AUTHORIZED AMOUNT AND CLASSES OF STOCK
OF THE SURVIVING CORPORATION

Section 1.01. The amownt of the total suthorized capital stock of the Corpora-
tion is $46,525,000, conslsting of 180,500 ehares of the par value of $50 per share
of a eclass of Preferred Stock issusble in series {such class being herelnafter -
ealled "Preferred Stock"), 80,500 shares of which are desigrated as Preferred Stock,
Series A, and 100,000 shares of which are designated as Preferred Stock, Series B,
with terms and provisions as hereinafter provided, and 10,000,000 shares of Common

Stock of the par value of $3.75 per share.
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The designations, preferences and relative, participating, option or other
special rights, or qualifications, limitations or restrictions thereof, of the
classes of stock of the Corporation, are as hereinafter provided.

Section 1.02. Shares of Preferred Stoék within the total nuﬁherrand par value
thereof from time to time authorized in this Seetion 1 méy be divided into and
issued in one or more series from time tq time as héreinéfter provided. The shares
of Preferred Stock of all series shall be of equal rank and all shares of amy
particular series shall be identical. The authorized number of shares of any such
series, the designations of such series and.'- the terms and characteristics thereof
{in those respecte in which the shares of one series may vary from the shares of
other series as hereinafter provided) shall be fixed at any time prior to the
issuance thersof by sppropriate amendment of the Articles of Incorporation by vote
of a majority of the voting power of the capital stock of the Corporation at the
time outstanding and entitled to vote or by appropriate resolution or resolutions
providing for the issue of such stock adopted by the Board of Direttors. Within the
total authorized nuinber of shares of Preferred Stock of all serles, the authorized
nurber of shares of amy such series may at any time or from time to time be in-
creased or decreased (but not below the mumber of shares thereof then cutstanding)
by appropriate amendment of the related provisions of the Articles of Incorporation
or resolution or resolutions of the Board of Directors.

The terms and characteristics of shares of one series may, subject to any
applicable provisions of law, vary from the shares of other serles in the following
respects:

{a) The designation of such series, vhich may be by distinguish-

ing number, letter or title;
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(b) The rate at which dividends are to accrue on the shares
of such series, and the date or dates from which dividends shall
be cumulative;

{c)} Any requirement as to any sinking fund or purchase fund
for, or the redemption, purchase or other retirement by the ‘
Corporation of, the shares of such series;

{d) The amount payable in respect of the shares of such
series in case of the redemption thereof at the option of the
Corporation, and the amount paysble in respect of the shares of
such series in case of the redemption or purchase thereof for any
sinking fund or purchase fund for such series or under such other
circumstances as may be specified with reszpect to any series;

(e) The amount paysble in respect of the shares of such series
in case of any liqQuidation, dissolution or wipding up of the
Corporation, and the eamount of premivm, if any, payable in addi-
tion to such fixed liquidation price for such series in case
such liquidation, dissclution or winding up be voluntary;

{(f) The right, if any, to exchange or convert the shares
of such series into shares of any other series of the Preferred
Stock or inte shares of amy other class of stock of the
Corporation and the rate or basis, time, manner and conditions
of exchange or conversicn or the method by which the same shall
be determined; and

(g} The par value and voting rights of each share of such
series, provided that if there shall be several series of Pre-

ferred Stock with different par values, shares of the series
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having the lowest par value per share shall be entitled to one
vote per chare.and shares of each other series shall be entitled
to & number of votes per share so that the relative votes per

ghare shall be in the same proportion as the relative par values.

SECTION 2
DEFINITIONS

Section 2.01. The term "Preferred Stock" shall mean the class of Preferred
Stock conslisting of the various series at the time authorized and created pur-
susnt to Section 1 of this Article IV, including Series A and Series B described
in Section 3 hereof and other series thersof hereafter created as provided in
sald Section 1 and described in Section 3 hereof or-in an appropriate resolution
or resclutions of the Boe;.rd of Directors.

Section 2.02. The term "“Junior Stock" shall mean the Common Stock and stock
of any other class ranking .juhior 1o the Preferred Stock in respect of dividends
and amounts payable upon any liquidation, dissolution or winding up of the
Corporation. '

Section 2.03. The term “scerued dividt;.nds“ shall mean, in respect to each
share of any seriea of Preferred Stock, that amount which shall be equal to simple
interest upon the par value at the annual dividend rate fixed for such geries and
no more, from and including the date upon which dividends on such share became
cumulative and (i) up to but not including the date fixed for payment in liquidation
or for redemption, or, as the case may be, (ii) up to and including the last day of
any period for which such accrued dividends are to be determined, less the aggregate

amount of all dividends theretofore paid or declared and set apart for payment
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thereon. Computation of accrued dividends in respect of eny porticn of a quarterly
dividend period shall be by the 360-dsy year, 30-day month, method of computing
interest.

Section 2.04. The term "gross income of the Corporation a.va.ila'ple for pay-
ment of interest charges"” shall mean the total operating revenues and other income
net of the Corporation, less all proper deductions for operating expenmes, taxes
{including income, excess profite and other taxes based oz or measured by incame
or undistributed earnings or incame) and other appropriate items, including provi-
sions for maintenance, and provision for retirements, depreciation and dbsolescence
but excluding smy interest charges and any charges on account of amortization of
debt premium, discount and expense, all to be determined in accordance with sound
accounting practice. In determining such "gross income of the Corporation available
for payment of interest charges", no deduction or adjustment shall be made for in
respect of {1) profits or losses from sales of property carried in plant or invest-
ment accounte of the Corporation, or from the reacguisition of any securities of the
Corporation, or taxes on or in respect of such profits, (2) charges for the elimina-
tion, retirement or amortization of utility plant adjustment or acquisition accounts
or other intangibles either through charges to income or otherwvise, or (3) any ad-
Justments (including tax adjustments) applicable to any prior period.

Section 2.05. The term “net income of the Corporation available for dividends"
shall mean the gross income of the Corporation avalleble for peyment of iaterest
charges as defined in Section 2.0b less interest charges and cther appropriate
chargeé or eredits for amortizaticn of debt discount and expense provided that no
deduction or adjustment shall be made for or in respect of the i1tems described in

elauses (1), (2) and (3) of Section 2.04 above, or any charge-off mgeinst surplus
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of or in respect of expenses in connectlion with the ilssuance of capital stock or
wilth the redemption or retirement of any securities issued by the Corporation, in-
cluding any amount paid in excess of the principal amount or par or stated value of
securities redeemed or retired, or, in the event that such redemption or retirement
is effected with the proceeds of the sale of other securities of the Corporation,
interest or dividends on the securities redeemed or retired from the date on which
the funds required for such redemption or retirement are deposited in trust for
such purpose to the date of redemption or retirement.

Sectien 2.06. The term "net income of the Corporaticn availsble for dividends
on Junior Stock” shall mean "net income of the Corporation available for dividends",
as defined above, less all dividende mccrued from and after December 31, 1955 and
prior to the date as of vhich such computation is being made, whether or not paid,
(1) on all outstanding Preferred Stock, and (ii)} on 21l cutstanding stock of any
class ranking as to dividends prior to such Preferred Stock.

Section 2.07. The term "Common Stock Equity" shall mean the aggregate of the
par value of, or stated capital represented by, the cutstanding Common Stoek, plus
the capital surplus and earned surplus of the Corporation and plus premiums on all
capital stock of the Corporation, less any accumulated or unpaid dividends on any
outstanding Preferred Stock and any outstanding stock of amy cther claess ranking as
to dividends prior to the Preferred Stock.

Section 2.08. As used in Sections 2.05, 2.06 and 2.07 above, the word "Corpora-
tion" shall mean both Sierra Pacific Power Compeny, & Maine corporation, predecessor
of this Corporaticn, and this Corporation, and all terms, provisions and definitions
which in any woy relate to or are dependent upon books of account, shall be inter-
preted as if the books of account of said two entities ware one and continuous books

of account of this Corporation.

-
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 Seetion 2.09. The term "sound accounting practice” shall mean recognized

prineiples of accounting practice followed by companies engaged in a business
similar to that of the Corporation, except as otherwise required by amy applicable
rules, regulaticns or orders of the publlic reguletory suthorities having Juris-
diction over the accounts of the Corporation, provided that the Coirporation mmy,
at the time, contest in good faith the validity or applicebility to the Corpora-
tion of any such rule, regulation or order, and pending such contest, such rule,

regulation or order shall not be controlling.

SECTION 3
SERIES OF PREFERRED STOCK

Seetion 3.0L. Of the authorlzed shares of Preferred Stock of the Corporation
there shall be u series, to consist of 80,500 sharee of the par value of $50 per
share, designated ar "Preferred Stock, Series A, $2.44 Pividend” (hereinafter
called "Preferred Stock, Series A") which shall have the terms and provisions here-
inafter in this Section 3.0l set forth or provided for.

(a) Dividends. Out of any assets of the Corporation available

for dividends, the holders of the Preferred Stock, Series A shall

be entitled to receive, but only when and as declared by the Board

of Directors, dividends at the rate of $2.4li per share per annum

and no more, payable quarterly on March 1, June 1, September 1 and

December 1 in each year beginning June 1, 1965, to the stockholders

of record on a date not more than 30 days prior to such payment

date, as may be determined by the Board of Directors of the Corpora-

tion. Dividends on the Preferred Stock, Series A shall be cumula-

tive from and after March 1, 1965.
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{b) Liguidation. In the event of any liquidation, dissolu-
tion or winding up of the Corporaticn the holders of the Pre-
ferred Stock, Serles A shall be entitled to receive the amounts
prescribed in Section 4.02.

(c) Re-dempt.:l_.on Provisions. The Corporation may at its option
expressed by resolution of its Board of Directors redeem the Pre-
ferred Stock, Series A in the manner provided in Section 4.03(A)
at any time or from time £o time at $50 per share, together with
all accrued dividends {whether or not declared), plus a redemption
premium of $2.00 per share as to any shares redeemed prior to
June 1, 1966, $1.50 per share as to any shares redeemed on June 1,
1966 and thereafter prior to June 1, 1971, and $1.00 per share
as to any shares redeemed on June 1, 1971 and thereafter.

(d) Voting Powers and other Rights. The holders of Preferrsd
Stock, Series A shall have such voting powers and other rights and
be subject to such restrictions and gqualifications, as are set
forth in Sectione 4 and 5 hereof,

Section 3.,02. Of the authorized shares of Preferred Stock of the Corpore-

tion there shall be a series, to consist of 100,000 shares of the par value of
$50 per share, designated as "Preferred Stock, Series B, $2.36 Dividend" (here-
inafter called "Preferred Stock, Serles B") which shall have the terms and pro-

visions hereinafter in this Section 3.02 set forth as provided for.

(a) Dividends. Out of amy aseets of the Corporation available
for dividends, the holders of the Preferred Stock, Series B shall
be entitled to receive, but only when and as declared by the Board

of Directors, dividends at the rate of $2.36 per share per annum
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and no more, paysble quarterly on March 1, June 1, September 1

and December 1 in each year beginning June 1, 1965, to the
stockholders of record on a date not more than 30 days prior %o
such payment dete, as may be determined by the Board of Directors
of the Corporation. Dividends on the Preferred Stock, Series B
shall be cumulative from and after March 1, 1965.

{b) Liquidetion. 1In the event of any liquidation, dissolu-
tion or winding up of the Corporation the holders of the Pre-
ferred Stock, Series B shall be entitled to receive the amounts
prescribed in Section L4.02,

{c) Redemption Provisions. The Corporation may at its ;ption
expressed by resoclution of its Boerd of Directors redeem the Pre-
ferred Stock, Series B in the manner provided in Section 4.03 (A)
at any time or from time to time at $50 per share, together with
all accrued dividends {whether or not declared), plus & redemption
prémium of $2.79 per chare as to any shares redeemed prior to
June 1, 1969, $2.03 per share as to any shares redeemed on June 1,
1969 and thereafter prior to June 1, 1974, $1.23 per ehare as to
any shares redeemed on June 1, 1974 and thersafter prior to June 1,
1-79, and $0.43 per share as to any shares redeemed on June 1,
1979 and thereafter.

(a) Voting powers and other Rights. The holders of Preferred
Stock, Serles B shall have such voting powers and other rights
and be subject to such restrictions and qualifications, as are set

forth in Sections L and 5 hereof.
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SECTION b

PREFERENCES ON LIQUIDATION, REDEMPTION PROVISIONS,

RESTRICLIONS ON CERTAIN CORPOFATE ACTION, VOIING

POWERS_AND OTHER RIGHT3 APPLICABLE 10 ALL SERIES
OF PREFERRED STOCK

Section 4.01. Dividend Rights. Dividends in full shall not be paid or
set apart for payment on any seriee of the Preferred Stock for any dividend
period unless dividends in full hewve been or are contemporaneously peld or set
apart for payment on all outstanding shares of all Beries of Preferred Stock
for such dividend period and for all prior dividend periods. When the specified
dividends are not paid in full on all series of Preferred Stock, the shares of
each series of Preferred Stock shall share ratably in the payment of dividends,
ineluding accumulations, if any, in aceordance with the sums which would be
payable on said shares if all dividends were paid in full.

So long as any shares of Preferred Stock are cutstanding, no dividends shall
be declared or paid upon or set mpart for the shares of any class of Junior Stock,
nor any sums spplied to the purchase, redemption or other retirement of any class
of Junior Stock, untess full dividends on all shares of Preferred Stock of ell
series outstanding, and on all outstaipding stock of any class ranking as to dividends .
prior to the Preferred Stock, for all past quarterly dividend periods shall have
been paid or declared end a sum sufficient for the payment therecf set apart and
the full dividend for the then current quarterly dividend period shall have been
or concurrently shall be declared. The amount of any deficiency for past dividend
periods may be paid or declared end set apart at any'time without reference to any
quarterly dlvidend payment date. Unpaid accrued dividends on the Preferred Stock

shall not bear interest.
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Section 4.02, ILiquidation Rights. In the event of.any J.iquidauon, dis-
solution or winding up of the Corpora.ti;on, vhether volunt.uy or involuntary,
the holders of each series of Preferred Stock shall be -@nt'itled to receive, for
each share thereof, the par value th'e:'-ear;, plus, in case: Quch 1'1quidation,
dissolution or winding up shall have been voluntary, an amount pe::thare equal
to the redemption premivm that would then be pu‘.ya.ﬁle to the holders thereof if
such series of Prefarred Stock wére to be maéamed &t the option of the Corpora-
tion, togsther in each case with accrued dividends (whether or not declared),
before any distribution of the assets shall be made to the holders of shares of
any class of Junior Stock; but the holders of Preferred Stock shall be entitled
to no further participation in such distrihui:iou. A cgnaolidatidn or merger of
the Corporation or the sale, conveyance, exchange or transfer (fo;;;g'cgsh, ghares
of stock, securities or other consideration) 6f all or substantially all of the
property or assets of the Corporation, or any -mchase or redemption of stock of
the Corporation of any series of Preferred Stock (or of any class of stock rank-
ing as to dividends prior to the Preferred Siock) shall not be deemed a dissolu-
tion, liquidetion, or winding up of the Corporation within 1;he meaning of this
Section 4.02,

Section 4.03. Redemption Provisions. (A) Preferred Stock shall be subject
to redemption at the mppliceble redemption prices (including any accrued dividends)
provided for each series thereof in whole or in pert, at such place and by such
method, which, if in par%, shall be by lot, as ghall from t.ime to time be determined
by resolution of the Board of Directors, unless otherwise provided for by an agree-
ment by holders of all shares of any series of Preferred Stock being redeemed.

Notice of any proposed redemption of any series of Preferred Stock shall be glven by
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the Corporation by mailing m copy of such notice, a.t least thirby (30) days but
not more than ninety {90) days prior to the date f:l.xed for such’ redemption, +to
the holders of record of any ehere_e of Preferred’ St_oel_; ,to be _re&eem_e_d. st their

respective sddresses then appea.ring’ on:"'hhe books -of-the’éorpbmtion. ~On’and after

the date specified in such notice, eat'.h hnlder of ehares of Preferred Stock

called for redemption as aforesald, shal.‘l. be entitled to receive therefor the re-
demption price thereof, upon preaentetion a.nd surrender at t.he place deeigmted

in such notice of certificates for such._she,res of Preferred. Stock Held by him,

bearing sny necessary stock tranefer tax et'.ei\i'pe 'l_'.hez"e'l','o affixed e'__nd' ea.ncelled,

and (1f required by the Corporstion) properly endorsed in blank for transfer or

accompanied by proper instruments of aseignmen{‘. Or transfer in blank. On and
after the date fixed for redemption, 1f notice 15 given aa eforeseid, and unless
defsult is made by the Corporation in providing moneys for pa.yment of. the" redemp—

tion price, all dividends on the shares called for redemption ahn.ll cease 10 ac-

crue; and on and after such redempbion de.te, unless defa.ult be made &8s aforese.id,
or on and after the date of earlier deposit by the Corporation with e bank or trust
company doing business in the City of New i’o’r}c, ﬁew York, City of Boston, Massa-
chusetts or City of San Francisco, California, having a capital and surplus of ‘at
least $5,000,000, in trust for the benefit of the holders of the shares of the
Preferred Stock g0 ealled for redemption, of all funds necessary for redemption

as aforesaid {provided in the ia.tter- case that there shall'hgve been mailed as
aforesaid to holders of record of shares to be redeemed ; 8 notice of the redemption
thereof or that the Corporation sha.lJ. have executed and delivered to any Transfer
Agent for the Preferred Stock or to the bank or trust company with which such de-
Posit is made an instrument irrevocebly authorizing it to mail such notice at the

Corporation's expense) &ll rights of the holders of the shares called for redemption
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as stockholders of the Corporation, except only the right to receive the redemp-
tion price, shall cease and determine. Any funds so deposited which shall re-
main unclaimed by the holders of such Prefarred Stock at the end of six (6) years
after the redemption date, together with any interest thereon which shall have
been ailowed by the bank or trust company with which such deposit shall have been
made, shall be paid by it to the Corporation, and thereafter such holders shall
look only to the Corporation therefor, but without amy liability on the part of
the Corporation %0 pay interest thereon even though interest may have heen allowed
by said bank or ftrust company.

(B) The Corporation may, subject to the provisione of paragraph (C)
below, 2ls0 from time to time purchase shares of Preferred Stock for any sinking
or purchase fund provided for the benefit of any series of Preferred Stock and
otherwise at not exceeding the spplicable redemption or pu.i-chase fund prices (in-
cluding any acerued dividends) thereof at the time in effect plus customary
brokerage commigsions. Shares of Preferred Stock so purchased and not used to
satisfy sinking or purchase fund cbligations may in the discretion of the Board of
Directors be reissued or otherwise dieposed of from time to time to tha extent
permitted by law.

(c) It and so long as there are dividends in arrears on any shares of
Preferred Stock, the Corporation shall not redeem or purchase shares of any series
of Preferred Stock, unless, in the case of redemption, all of the outstanding Pre-
ferred Stock is redeemed or, in the case of purchases, an offer to purchase is
made to the holders of all the outstanding Preferred Stock. If and so long as &
default exists in any sinking or purchase fund cbligation provided for the benefit

of any series of Preferred Stock, the Corporation shall not redeem or purchase any

shares of Preferred Stock, unless, in the case of redemptions, all of the outstanding
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Preferred Stock of such series is redeemed or, in the case of purchases, such

purchases are solely of such series of Preferred Stock and ere made pursusnt to

an offer to purchase to the holders of all of the outstanding Preferred Stock

of such series. _

Section 4,0k, Restrictions on Corporate Action. (A) So long as any Pre-
ferred Stock is outstanding, the Corporation shall not, without the consent
{given in writing without & meeting or by vote in person or by proxy at a meeting
called for the purpose) of the holders of at least two-thirds of the aggregate
number of shares of all series of Preferred Stock then outstanding -

(i) Create or authorize, or inecrease the authorized amount of,

any shares of any class of stock, other than Preferred Stock, rank-

ing a5 to dividends or assets equal or prior to the Preferred Stock,

or any cbligation or security convertible into stock ranking es to

dividends or assets equal or prior to the Preferred Stoek; or

(i1) Amend, change or repeal any of the exprese terms of the

Preferred Stock outstanding in any manner sdverse to the holders

thereof, excepi that, if such smendment, change or repeal is ad-

verse to the holders of less than all series of Preferred Stock,

the consent of only the holders of two-thirds of the aggregate

number of shares of the series thereof entitled to vote thereon

and so affected shall be required; or

(1ii) Yssue any shares of Preferred Stock in addition to 80,500
shares of Preferred Stock, Series A, and 100,000 shares of Preferred

Stock, Series B, originally issued unless after giving effect to

such additional shares -

(a) the net income of the Corporation and its predecessor,
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Siefra Pacific Power Company, a Maine corporation, avail-

able for dividends for any period of twelve (12} consecu-

tive calendar months within the fifteen (15) calendar months
immediately preceding the calendar month within which such
additional shares of stock are to be issued, shall have been
at least two and one-half (2-1/2) times the aggregate annual
dividend reguirements upon the entire amount to be outstanding
of Preferred Stock and of any stocks of the Corporation of any
clags ranking as to dividends equal or prior to the Preferred
Stock,

{v) the gross income of the Corporation and its predecessor,
Sierra Pacific Power Company, a Maine corporation, available for
payment of interest charges for-amy period of twelve (12) con-
secutive calendar months within the fifteen (15) calendar
months immediately preceding the ealendar month within which
such additional shares of stock are to be issued, shall have
been at least one and one-half (1-1/2) times the sum of {1)
the eaggregate annual interest charges on all indsbtedness of
the Corporation to be outstanding, and (2) the aggregate
annual dividend requirements upon the entire amount to be
outstanding of Preferred Stock and of any stocks of the
Gorporation of any class ranking as to dividends equal or prior
to the Preferred Stock, and

{c) the Common Stock Equity plus the aggregate of the
capital allocable to all classes of Junior Stock other than

the Common Stock shall not be less than the aggregate amount
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payable upon involuntary liquidation, dissolution or wind-

ing up of the Corporation to the holders of all shares of

&all series of Preferred Stock to be outstanding.

In the foregoing computations, there shall be excluded {2) 212
indebtedness and all shares of Preferred Stock to be retired in connec-
tion with the issue of such additional shares, and (b) all interast
charges on all indebtedness, and all dividend requirements on all
shares of stock, to be retired in connection with the issue of such
additional shares. The net earnings of any property which has been
acquired by the Corporation during or after the period for which
income is computed, or of any property which is to be acquired in
connectlon with the issuance of any such additional shmres, irf
capable of being separately determined or estimatsd, may be in-
cluded on a pro forma basis in the foregoing computations; and if
within or after the peried for which inceme is computed, any sub-
stantial portion of the properties of the Corporation shall have
been disposed of, the net earnings of such property, if capable
of being separately determined or estimeted, shall be excluded in
the foregoing computations.

{B) So long as any Preferred Stock is outstanding, the Corporation shall
not, without the consent (given in writing without a meeting or by vote in person
or by proxy at a meeting called for the purpose) of the holders of a majority of
the sggregate number of shares of all series of Prefarred Stock then outstanding -

(i) Issue, create or assume any unsecured notes, debentures
or other evidences of indebtedness, maturing more than one year

from the date of issuance, creation or assumption thereof,
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{hereinafter in this clause (1} called "unsecured debt gecurities")
for any purpose, except for the purpose of refunding outstanding
unsecured debt securlties or effecting the retirement, by redemp-
tion or otherwise, of outstanding shares of the Preferred Stock or
of a class of stock ranking prior thereto, if immedietely after
such issue, creation or assumption the total prinecipal amount of
all such unsecured debt securities issued, created or assumed and
then outstanding (inecluding the unsecured debt securities then to
be issued) would exceed twenty percent (20%) of the aggregate of
{a) the total principal amount of all bonds and other securities
representing secured indebtedness issued, created or assumed by
the Corporation and then to be ocutstanding, snd (b) the total of
the capital and surplus (including premiums on capitel stock)} of
the Corporation as then to be stated on its books;,providgd, that
any unsecured debt securities issued under any consent of holders
of Preferred Stock (and any securities issued to refund thé same)
shall be excluded from the computation of the amount of unsecured
debt securities which may be issued, credted or assumed within the
aforesaid twenty parcent (20%) limitation; or

{1i) Merge or consolidate with or inte any other corporation
or corporations, wiless such merger or consolidation, or the issu-
apce and assumption of all securities 1n connectlion therewitih,
shall have been ordered, approved, or permitted by any regulatory
authority of the United States of Amerieca or of any state thereof
having jurisdiction in the premises; provided that the provisions

of this clause {1i) shall not apply to any acquisition by the
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Corporation of the franchises or assets of another corporation
in any manner not involving a merger or consolidation; or
(1i1) Sell, lease or otherwise dispose of all or sibstantially

all of its property to any person.

No consent of the holders of any series of Preferred St_'.ock hereinsbove set
forth as specified in paragraphs (A) or {(B) shall be required, if provisicn is
made for the redemption of all shares of such series of Prefarred Stock at the
time outstanding, or proviaion is made that the proposed action shall not Ye
effective unless provision is made for the purchase, redemption or other retire-
ment of all shares of such series of Preferred Sfock at the time outstanding.

Section 4.05, Voting Righta. The holders of the Preferred Stock
shall not be entitled to vote except:
{n) as proviged above under Section 4.0k, and, in the case of

any series of Preferred Stock other than the Preferred Stock,

Series A, and the Preferred Stock, Series B, as may be spe-cified.

in any amendment or amendments to the Arfiéles of Incorporation

or in any resolution or resolutions of the Board of Directors

establishing the terms thersof;

(b) as may from time to time be required by the laws of Nevada;

{(c) voting separately, as a single class, to elect the
smallest mmber of directors necessary to constitute a majority
of the Board of Directors whenever and as often as dividends
payable on any Preferred Stock outstanding shall be in arrears in
an amount equivalent to or exceeding four (k) quar-terly‘ dividends,

which rights may be exercised at any annual meeting and at eny




' ) T BETI P

BOOK 7 PAGE2S.,

-9~
special meeting of stockholders called for the purpose of
electing directors, until such time a5 arrears in dividends
on the Preferred Stock and the current dividend thereon
shall have been paid or declarad and set apart for payment,
whereupon all voting rights given by this clause {c) shall
terminate (subJject, however, to being at any time or from

time to time similarly revived and terminated).

S0 long as holders of the Preferred Stock shall have the right to
elect directors under the terms of the foregoing clause (c¢), the holders of
the Common Stock voting separately as a class aha.]l,r subject to the voting
rights of any other class of Junior Stock, be entitled to elect the remaining
directors.

Whenever, under the provisions of the foregoing clause (c) the right
of holders of the Preferred Stock, if any, to elect directors shall accrue or
shall terminate, the Board of Directors shall, within ten (10) days after
delivery to the Corporation at its prineipal office of a request or requests to
such effect signed by the holders of at least five percent (5%) of the out-
standing shares of any class of stock entitled to vote, call a special mesting
in accordance with the By-laws of the Corporation of the holders of the class
or classes of stock of the Corporation entitled to vote, to be held within forty
(40) days from the delivery of such request, for the purpose of electing a full V
Board of Directors to serve until the next ahnual meeting and until their re-
spective successors shall be elected and shall qualify; provided, however, that
if the annual meeting of stockholders for the election of dirsctors is to be
held within sixty (60) days after the delivery of such request, the Board of

Direct~rs need not act thereon. If, at any special meeting called as aforesaid
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or at any annual meeting of stockholders after accrual or termination of the
right of holders of the Preferred Stock to elect directors as in the fore-
going clause {e) provided, any directors shall not be re-elected, hig term
of office shall end upon the election and qualification of his successor,
notwlthstanding that the term for which such director was originally electéd
shall not at the time have expired.

If, during any Interval between annusl meetings of stockholders for
the election of directors while holders of thezfrﬁfgf?ed Stock shall be
entitled to elect any director pursuant to ‘the f§iégoin5fclauae (c), the puﬁber
of directors in office who have been elected ﬁy.tﬁe;ﬁoldérs-of the Prgferréd
Stock (voting as a class) or by the holders of theCcmnon Stock (voting as &
class), as the case may be, shall become less than the total mumber éf directors
sibject to election by holders of shares of sﬁcﬁ class, whether by rEaspn-of
the resignation, death or removal of any director or directors, or an increase
in the total mumber of directors, the vacancy or vacancies shall be filled
(1) by the remaining directors or director, if any, then in office who either
wers or was elected by the votes of sharss of such class or succeeded to a vacancy
originally filled by the votes of shares of such class, or (2) if there is no
such director remaining in office, at a apecialfﬁgéting'bf holders of shares of
such class called by the President of the Corpdnitioﬁ to be held within forty
{10} days after there shall havé been dellvered to the Corporation at its prin-
cipal office a request or reguests signed by the holders of at least five percent
(5%) of the outstanding shares of such class, provided, however, that such re-
quest need not be 50 acted upon if delivered less than sixty (60) days before the

date fixed for the annual meeting of stockholders for the election of directore.
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The lack of a quorum of either the Preferred Stock or the Common Stock
at a meeting at vwhich, under the terms of the foregoing clamuse (c), the Pre-
ferred Stock has the right to elect directors shall not prevent the holding
of such meeting by the class having a quorum preeent, but at any meeting so
held attended by a quorum of only one class, the specific directors to he super-
seded or succeeded shall be designated in the resclution or vote electing the
new directors, provided that except upon the first exercise by the Preferred
Stock of its right to elect directors, upon each accrual of such right under
said clause (c), one class may not so designate any director (or his successor
elected by directors) elected by the other class.

Section 4.06. Preemptive Rights. Holders of Preferred Stock shall have
no preemptive rights to purchase or subscribe for any additional shares of capital
stock or amny other securities of the Corporation hereafter issued by the Corpora-
tion.

Section 4.07. Dividend Restrictions on Junior Stock. So long as any
shares of any series of Preferred Stock shall be outstanding, the Corporation
shall not declare or pay any dividends on any shares of Junior Stock (other than
dividends paysble in shares of Junior Stock_) or meke any other distribution on
any shares of Junior:Stock or make any expenditures for the purchase, redemption
or other retirement for m consideration of shares of Junior Stock (other than in
exchange for or from the proceeds of the sale of other shares of Junior Stock)
except from net income of this Corporation and its predecesaor, Sierra Pacific
Power Companmy, a Maine corporation, available foi dividends on Junior Stock

accumulated subsequent to December 32, 1955 plus the sum of $500,000.
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SECTION 27 :

Szction 5.01. Voting Rights. Subjécﬁ_ ‘}.p.th_e voting rights expresely con-
ferred upon the Preferred Stock by Section L or as: the same may be 'chnnged_'as
provided in subperagraph (g) of Section 1.02 a_.nd the vcrt:l.n_g rights of any
elass of Junior Stock {other than Common Stock) outs'ta'.ndiii_g, 'the holders of .
Commen Stock shall exclusively possess full voting rights for the election of
directors and for all other purposes. Each":'holder of'recbl_'d ‘of sha;res of any
class of stock entltled to vote at any méeﬁhg of stockhold'ei's » or of holders
of any class of stock, shall, as to all matters in respect-of which such stock
has voting power, be entitled, except ﬁ.a otherwise provided herein or in the
By-laws of the Corporation, to one vote for each share of such stock held and
owned by him, as shown by the stock books of the Corporation, and may cast such
vote in person or by proxy. ya

Except as herein expressly provided; or mand,atorily provided by the laws
of Nevada, a quorum of any class orclasses of stock entitled to vote as a class
at any meeting shall consist of a m';n:jority"of, 's'ucl_: "class or classes, as the case :
may be, and a majority vote of such gquorum %éﬁa.u.-govem. |
No holders -of any class of sto_'ck shu.ll be entitled to receive notice of
any meeting of holders of any otheér class of stock at which they are nét eﬂtitled
to vote.
Section 5.02. Preemptive Rights of Common Stock. Holders of Common Stock
shall have preemptive rights to purchase or Vsubcribe for any additional shares
of Comaon Stock or any securitles of the Corporation convertible into or ex-

changeable for shares of Common Stock hereafter proposed to be issued for cash by

the Corporation, (unless such rights are relinquished by consent or vote of the
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holders of two-thirds of the outsta.nd:lng Comon Stocl: of the Corporu.tion) but-
shall have no other preemptive rights to purchase or subscribe for any secnr-r
ities of the Corporation.

The foregoing provision sha:l_'l. net a.pply hcwever, to shares of auch stock
reserved under and issued pursuant to any plan or p]ms duly a.dopted by the
holders of a majority of the Ccnmon Stock of t.he Corporation and uuder Hhich
employees of the Corporatiocn are given rig.hta or options t.o purchase Buch Btock

or to stock issued for, property, aervices ," stock d:l.vid.ends, etc.

Bection 5.03. Serip Certificates. No certifica.tes for fractioml shnres
of any class of stock shall be 1sauéd.. In lieu thereof scrip certificates or
other evidences of ownership of fract:lon&'l. :Lnterests in shares of stock of the ;
Corporation may be issued by the Gorpomtion representing rights to asuch fra.c-
ticnal shares and exchangeable, whern a.ccanpa.nied hy o'bher certificates in such
amount as to represent in the a.ggregate one or more full aha.res of stock, for
certificates for full shares of stppk.- ,_Ihg.holdgxg_of scx_-_ip,cg_r‘!_:_if:lgates or -
other evidences of ownership of fr’a.&izzionilﬁi;:l:ﬁtere'éfs in- sﬁarea':of stock of t.h'é :
Corporation will not be entitled to any rights as stockholdera of the Gorporation
until the serilp certificates are 50 exchanged. _chh serip certificat_es_may,- at
the election of the Board of Directors of the COﬁ'-c»mtiﬁn,:'be in Bearer:fom,
shall be non~dividend bearing, non-voting a.nd sha.ll have: such emiration date as
the Board of Directors of the Corpora.tion sha.ll determine at the time of the
authorization or issuance of such’ scrip cerhifica.tes.

Seetion 5.04. Amendments of Articles of Incorpomtion. The provisions of
the Articles of Imcorporation, except as expreasly otherwise herein provided or
otherwise reguired by law, may be amended or élteréd by & vote of the holders of

a majJority of the Common Stock of the Cor’pofaltion then issued, outstamﬁng and

entitled to vote.
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ARTICIEY
CORPORATE STRUCTURE, POWERS, RIGETS AND PROPERTY
OF THE SURVIVING CORPORATION ON 'BIE EFFECTIVE DATE OF MERGER

On the effective date of mergér:

1. The Articles of Incorporation of Sierra-Nevads, as deemed
amended aforesaid, shall be the Articles of Incorporation of the
surviving Corporation;

2. The By-laws of Sierra-Nevada in-effect on the date of execu-
tion of this Agreement chall be the By-laws of the surviving Corpora-
tion;

3. The principal office of the surviving Corporation in the
State of Nevada shall be located st 220 South Virginis Street,
Reno, Washoe County, Nevada 89505;

4. The purposes and the nature of . the business to be trans-
acted by the surviving Corporation shall be to engage in any lawful
activity ineluding, without limiting the generality of the fore-
going, the carrying on of a public utillty business or businesses,
within and without the State of Nevada,-together with all in-
cidental powers connected therewith and all general and specific
powers that all Nevada corporations ars entitled to possess;

5- The total amount of capital stock which the surviving
Corporation shell be suthorized to issue, the number of shares into
which the capiisl stock is to be divided, the par value of the
shares, and the terms, rights and voting powers of the several
classes of stock, shall be as set forth in Article IV hereof, snd

such capital stock shell not be subject to assessment;
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6. The Board of Directors and pffii‘;_érs of the"ﬂurvivingr
Corporation shall consist of those fyersopg who '_are Birectors 'a.pd
officers of Sierra-Maine on the date" of exscution of this Agree-
ment. (excluding the person ocecupying the office of ¢ierk viich
office is not required under Nevada la.w)a.nd such'pe:_r-sons shall
hold office thereafter until their réspeétive si_xi:ce--s_sors are o
elected and shall qualify; -
7. The corporate existenceé of the Bl;lfviﬂﬂg Co';'poration'
chall be perpetual; and
8. The surviving Corporatipn-Sﬁng.xp'bssesB all the rights,
privileges, powers and fra.nch:lseé 'asiwgll_-bf a public as of a
private nature, and be subject to all the i'est'rict:lqns_', dia-
gbilities and duties of snm-gaﬁéfhnd S:ierra_.-Neva.dia, and all’
and singular, the rights, .privﬂé-gea-;',.powefa'and_'fra;ﬁéhiées of -
each of Sierra-Maine and ﬁerra-ﬂe'va&a,- ami m-prdpérty, real, A

personal and mixed, and all de‘bts duie’ to either of Sierra.-Maine : ' , s

or Sierra-Nevada on whetever aecmmt, ap well for stock subacrip-
tions as all other things in action 01_- belonging to Sierra-Maine

and Sierra-Neveda shall be vested in the surviving Corporation.

mxcm VI
REDEMPTION OF CUTSTANDING: STERRA-NEVADA COMMON STOCK AND
CONVERSION OF SHARES OF SIERRA-MATNE- INTO SHARES OF THE
SURVIVING CORPORATION - _
1. The thirty presently outstanding shares of Common Stock of
Sierra-Nevada shall be redeemed and cancelled by the surviving

Corporation on the effective date of merger and each stockholder shall
be paid cash therefor in the amount of $20 per share.
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2, OShares of stock of Sierra-lchine shall be converted into
shares of stock of the su:rviv:lng Corpora.tion on the effect.:lve d.ate
of merger in the following manner: - .

{a) Each share of Preferred. Stock, Series A $2 Ll
Dividend, of Sierra-Maine, issueﬂ. and outstaud:.ng on such. -
daete shall be converted mto one sha.re of Preferred Stock, _
Series A, $2.44 Dividend of the surviving COx-poration.

{(b) Each share of Preferred Stock, Ser:les 3, $2 36 Divi- |
dend of Sierra-Maine issued and mztste.nding on Buch date
shall be converted into one sha.re of Preferred Stqck, Series B,
$2.36 Dividend of the surviving Corporation.

(c) Each share of Comtnoh Stock _"_of Si_err&-Maiﬁe issued
and outstanding on such date shé]_l. bré converted into t-wo
shares of Common Stock of the surviving Corporation.

{d) On the erfective date of‘ merger, each outstanding
certificate which prior to the effectivr_a_-date ‘of merger re;_ire-
sented shares of Common Stock o;;:Pi'eferréd Stock -()f Siérra-
Maine shall be deemed for all corporate puri)oses 1;;0 evidence
the ownership of & like number ,6f shares t;:f Common Stock or
Preferred Stock of the surviving Céfpomfion. In':a.ddition
thereto holders of outstanding ';erﬁificates wﬁich':prio_r to
the effective date of merger rei:ifeseﬁiéd chares of Common
Stock of Slerra-Maine will receive one additional share of

Common Stock of the surviving Corporation for each share of

Common Stock of Sierra-Maine held by them on such date.
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After the effective date of me:f:ger, ‘each hoider of an

outstanding certificate for'shares o_f Comon Stock or Pre-

ferred Stock of Sierra-Maine mey, but shell not be reguired

t0, surrender such certificate .to the survifins Corporation.

Such holder shall be entitled upon surrender to recetve in

exchange therefor a certificate or 'c_e'rti_ficatea ‘representing

a like number of shares of Common Stock or Preferred Stock

of the surviving Corporation.

{e) Certificates for shares of Preferred Stock or Common

Stock of the surviving Corpomtibn,shall' not be issued in a

name other than that in which the certificate or certificates

representing shares of Common or VPre'rerred Sfock ‘of Sierra-Maine

surrendercd for exchange shall be registered, uniless the

certificate or certificates so surrendered shall be properly

endorsed for tranefer nnd.-thé pergon requasting such exchange

paye to the surviving COrpotatic;n' any t:ﬁnat‘er bij_ other taxes

required by reason thereof or astablishes to 'thsr—fsatiafac’t.ion

of the surviving Corporation that such taxes have been paid

or are not payable. '

3. Notwithetanding anything conteined in Section 2 of thie Article
Vi, any holder of Common Stock or Preférrgﬁ Stock of Sierra-Maine who
dissents from the merger set forth'hefain in strict complihnce.with
the procedure set rorf.h in Title 13 of t.he- Maine Reviesd Statutes,
1964, as amended, shall be entitled to receive cash for the value of
his shares as determined in accordance with said Title. If a holder

of Common or Preferred Stock of Sierrs-Maine shall éo dissent, the
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surviving Corporation to the same eéxtent as if the debts, liabil-

ities and duties bad been incwrred or contracted by the surviving

Corporation; and
3. Anything hereln or elsewhere to the con‘cru.ry notwithstanﬂing,
the terms of this Agreement’ shall in no- respect mpair the 11en of '

the Indenture of Mortgage, dated December 1, 19&0, frcm Sie.-ra.-l-hine )

to New England Marchants Nationn.l Bank of Boaton (auccesaor to 'Ih-
Yew Englend Trust Company) and Fletcher c. mmmherlin, a8 Trustees
(said Indenture of Mortgage, as. supplgm_entea n.nd-mo_dified by all
the indentures supplemental _the_:_etdﬁ,-b_é;'ns-_.'ﬁeréimffezi ‘called the
"Mortgage"), or any of the rights or.'péi\;éra"pf- 'thé-iTrustees or
holders of Debentures under fhe'"Inc‘,léhtur_e, dat-ed. as of__.Octbber i,
1950, between Sierra-Maine dfnd. Tﬁe Na.ti:-bhal';Sha.ﬁmubiBank of' fﬁéﬁon,
as Trustee, or aeny of the righta or povers of the Trustee or holders :
of Debentures under the Indenture dated s’ or Jaly- 1, 1953, between I

Sierra-Maine and The Na.tionﬂ.l Sha.wmut Ba.nk of Boston, aa Truatee,

and the surviving Corporation sha.'ll,"' prior to or on: the effective

date of merger, {1) execute- and prmptl;r cause to 'be mcorded &
supplemental indenture to a.nd. vith the Truatees uncler the Mortgage, -
in form satisfactory to the Trustees, conroming to the prmrisions _ 7 .
of Articles 11 and 16 of the: Hortsage, (a) execm;e a.nd pranpuy . -
deliver to the Trustee u.mier sa.id De'bantm Indenture, da.ted n.s ’

of Qctober 1, 1950, an Indent.ure supplementa.l theret.o in accorda.nce

with Section 10.0L of said Debent.ure Indentu.re (excep‘h to the extent

that the reguiremente of said aection may-‘be wai_ved__by thie holder

of all of the Debentures outstending thereunder}, and {3) execute
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and promptly deliver to the Trustee under saild Debenture Indenture,
dated as of July 1, 1963, an Indenturs supplemental thereto in ame-

cordance with Section 10,01 of said Debenture Indeniure.

ARTICLE VIII
EFFECTIVE DATE OF MERGER

This Agreement shall be submitted to the stockholders of Sierra-Maine and
Sierra-Nevada in the manner provided by law, and the merger contemplated here-
under shall take effect upon the approval and a.dpption thereof by the holders
of not less than a maJority of the outstanding Common Stock ofr both Sierra-
Maine and Sierra-Nevads, in accordance with the requirements of the laws of the
State of Maine and of the State of Nevade and upon the execution, adoption,
certification, acknowledgment and filing of such documeént and the performance
of such other acts as shall be required for the accomplishment of such merger
under such laws. The effective date of merger shall be the date upon which the
Tiling of this Agreement with the Secretary of State of the State of Nevada and
the Secretary of State of the State of Maine shall have been completed, and such
filing shall be accomplished as soon as practicable after the cbtaining of stock-

holders' approval.

ARPICIE IX
COVENANT OF FURTHER ASSURANCE BY SIERRA-MATNE
Sierra-Maine agrees from time to time, when requested by the surviving
Corporation, to execute and deliver any and all such deeds » assignments, confirma-
tions and assurances and to do all things necessary or proper, so as to best

prove, confirm and ratify title to any property of Sierra-Maine acquired or to be
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acquired by the surviving Corporation as & result of this merger, and to other-
wige carry out the intent and purpose of this Agreement, and the officers and
Directors of the surviving Corporaticn are authorized to take any and all euch

action on and after the effective date of merger in the name of Sierrs-Maine.

ARTICLE X
REGULATORY APPROVALS

The merger contemplated by this Agreement shall be subject to cbiaining ail

necessary regulatory apprcvals, authorizations and consents.

ARTICLE XI
TERMINATION OF AGREEMENT
This Agreement may be termihated at gny tme'béfdm=-the'effective date of
merger by vote of a majority of the Board of Directors of .either Sierra-Maine
or Sierra-Nevada. In the event of such terminatien, thislg{ggmgé‘_b shall be
without further effect and there shall 'be’_np:_'lia'bility on-:ﬁhé_I p.rt :df;'either‘perty

hereto or its respective Board of Directors or stockholdevrs.

ARTICLE XII
- COUNTERPARTS
For the convenience of the parties and to facllitate the f£iling or recording
of this Agreement, any mmber of counterparts hereof m.y 'ﬁ’e‘e:’:ec\rbeﬂ, and each such
executed counterpart shall be deemed to be an original instrument.
IN WITNESS WHEFEOF, all or a majlority of the Directors of Sierra-Maine have
authorized and caused this Agresment to be signed by the duly authorized officers

and under the corporate seal of said Corporation, and all or a majority of the
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Directors of Slierra-Neveda have hereunto signed their name: under the corporate
seal of sald Corporation, as prescribed by the :especfivq laws of the State of

pe of the day and year 'first above: written.

SIERRA .PACIFIC POWER COMPANY,
a Maine Corporation

%‘w L.-Fm:dx{m‘: #, Tesldent. =

C. RODGEFS BURGIN

IYFON T, DOYLE

Being &ll or a majority of the Directors of SIERRA PACIFIC POWER
COMPANY, e Maine Corporation

SIERRA NEVADA POWER COMPANY,
a Nevada Corporation

Being all or a majority of the
Directors of -
STERRA NEVADA POWER COMPANY,

& Nevada Corporation
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STATE OF NEVADA )
} 8s.:

COUNTY OF WASHOE)

Cn this 16th day of February, A.D. 1965, personally appeared beforF me,
MARY L. MYERS, a Notary Public in and for Washoe County, FRED L. FLETCHER,
known to me to be the President of Sierrs Pacific Power Compeny, a Maine
corporation, and upon ocath ¢id declares that he is the officer of said COIpOTa=
tion as above designated that exscuted the foregoing instrument on beshalf of
said corporation; that he 13 acquainted with the seal of =aid corporation and
that the seal affixed to said instrument is the corporate seal of said corpora-
tion; that the signatures to seid instrument were made by officers of esid
corporation as indicated after said signature; and that the said corporation
executed the sald instnment freely and voluntarily to be the mct, deed and
agreement of said corporation and for the uses and purposes thersin menticned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official

seal at my office in the County of Washoe the day and year in this certificate

Tiret above written.

SEAL County ofWashoe

. State of Nevada
'AfleEd My Commizslon Explres May 4, 1963
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I, J. H. DRUMMOND, Clerk of Sierra Pacific Power Company, B Maine corpora-
tion, do hersby certify that the foregoing Joint Agreement of Merger (herein-
after called the "Agreement”) was submitted to the holders of Common Stock of
said Compeny at a meeting thereof duly called for the purpose of considering
the adoption or rejection of said Agreement and duly held at the principal office
of said Company in Portland, Maine, on March 22, 1965, and that at paid meeting
the holders of a majorlty of the voting power of said Company voted for the

adoption of said Agreement.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of

Sierra Pacific Power Compang this 22nd day of March, 196

SEAL
Affixed

Clerk of
PACIFIC POWER COMPANY
a Maine Corporation

1, JOE L, GREMBAN, Secretary ¢f Sierra Nevada Power Company, a Nevada
corporation, do hereby certify that the foregoing Joint Agreement of Merger {here-
inafter called the "Agreement") was eubmitted to the stockholdera of said Company
at & meeting thereof duly called for the purpose of considering the adeption or
rejection of said Agreement and duly held in Reno, Nevada, on March 22, _l§65,
and that at sald meeting the holdera of & majority of the issued and outstanding
shares of Common Stock of the Company (being the only class of issued and cutstand-
ing stock of the Company) voted for the adoption of said Agreement.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of

Sierra Nevada Power Company, this 22nd day of March, 1965.

Secretary of
KEVADA POWER COMPANY
a Nevada Corporstion
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The foregoing Joint Agreement of Merger having been duly adopted by the
stockholders of Sierra Nevada Power Cmpﬁmr, a8 Hevads corporation, as evidenced
by the foregoing certificate of the Secretary of said Corporztion, we, ihe
duly authorized officers of said Corporation, do hereby sign sald Joint Agreement

of Merger as such officers and in the name and on behalf of said Corporstion.

DATED this 22nd dey of March, 1965

GIERRA NEVADA POWER COMPANY
a Nevade Corporation

ATTEET :

Z %OE L. GREMBAN, Secretary
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STATE OF NEVADA )
) ss.:
COUNTY OF WASHOE)
On this 22nd dsy of March, A.D. 1965, personally appeared before me,
MARY L. MYERS, a Notary Public,in and for Washoe County, NREIL W. PLATH,
known to me to be a Vice President of Sierra Nevada Power Company, a Nevada
corporation, and upon cath did declare that hé is the officer of said corpora-
tion as above designated that executed the foregoing instrument on behalf of
said corporation; that he is acquainted with the geal of said corporation and
that the seal affixed to said instrument is the corporate seal of said corpora-
tion; that the signatures to sald instnument were made by officers of said
corporation as indicated after sald signature; anld that the said corpommtion
executed the said instrument freely and voluntarily to be the act, deed and
agreement of said corporation and for the uses and purposes therein mentioned.
IN WITNESS WHERECF, I have hereunto set my hand and affixed my official

seal at my office in the County of Washoe the day and year in this certificate

ic in und:for the

Notary
County Washoe
State of Nevads

10764 Aly Commission Expires Ziay 4, 1865
File No___,
RECORBED AT THE REQUEST OF

Sierra Pacific Power Co.

first above written.
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