SIERRA PACIFIC POWER COMPANY
TO

NEW ENGLAND MERCHANTS NATIONAL BANK
OF BOSTON
(successor to The New England Trust Company)

AND

FLETCHER C. CHAMBERLIN
5 AS TRUSTEES

Tuwelfth Supplemental Indentire

Dated as of July 1, 1967

Supplementing and Modifying the Indenture of Mortgage
dated as of December 1, 1940.

This is a Security Agreement covering personal properily as well as
other property reanl and/or personal.
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THIS TWELFTH SUPPLEMENTAL INDENTURE dated as of the
First day of July, 1967, by and between SIERRA: PACIFIC POWER COMPANY,
as Debtor (its Federal .tax number being. 88-0044418), a.corporation duly
organized and existing under the laws:of the State. of Nevada (hereinafter
sometimes calied the “Company"). whose mmlmg address. and address of its
chief place of business is 100 East Moana Lane; Reno,- Nevdda, party of
the first part, and New ENGLAND MERCHANTS NATIONAL BANKE oF BOSTON”_
(successor to THE NEwW ENGLAND Tmsr Commmr), a nauonal banking
association duly orgamzed and ex:stmg under.the’ laws of the Umwd States
of America, and having its Chlef place of bus '

Massachusetts, as Trustce and Secured Party
04-2274939) and FLETCHER C. CHAMBERL as’
Party (whose Social Secunty number is 018- 18-5317: and whose remdence
address is 52 Brush Hill Road, Sherborn, Massachusetfs); the mailing address
of each of whom is 28 State Street, Boston; Massachusetts (both.of whom
are hereinafter sometimes called the *Trustees”, the former beirig hereinafter
sometimes called the “Trustee” and the: latter -the- “Indmdual Trustee™
“Co-Trustee”), parties of the second part. O

WHEREAS, Sierra Pacific Power Compa.ny (farmerly known as The
Truckee River General Electric Compa.ny and also as Truckee River Power
Company), a corporation duly orgamzed and [ tmg under the laws of the
State of Maine (hereinafter called the “Pred SOF Company”), hereto-
fore executed and delivered to The New England Triist Company and Leo
W. Huegle, 6s Trustees, an Indenture of Mortgage, dated as of December 1
1940 (hereinafter called the “Original Indenture") to secute, &s prowded
therein, its bonds (in the Ongmal Indenture and herem ca]]ed the "Bonds")
to be deSIguated generally as its First Mortgage Bords and to be mued in
one or more series as provided in the Ongmal Indénture; and -

WHEREAS, by virtue of §15.24 of the Ongmal Indeuture New England
Merchants Nationa! Bank of Boston is now quahﬁed and actig as successor
Trustee thereunder as the résult of the conversion of TheNew ‘Bngland Trust
Company into a national banking association under the name New England
National Bank of Boston on October 17, 1960; and the consolidation of said
national banking association with The Merchants National Bank of Boston

under the name New England Merchants National Bank of Boston. as cl'
December 31, 1960; and
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WHEREAS, on April 11, 1947, Leo W. Huegle, Co-Trustée under the
Original Indenture, resigned, and the Predecessor Company and the Trustee,
in accordance with the provisions of §15.20 of the Original Indenture,
accepted such resignation and appointed Fletcher C. Chamberlin as successor
Co-Trustee thereunder and Fletcher C. Chamberlin is now the qualified and
acting Co-Trustee thereunder; and

WHEREAS, the Predecessor Company heretofore executed and delivered
to the Trustees nine Supplemental Indentures dated, respectively, as of
August 1, 1947, April I, 1948, October 1, 1952, November 1, 1954, Novem-
ber 1, 1956, April 1, 1958, May 1, 1961, June I, 1962 and June 1, 1964
supplementing and/or modifying the Original Indenture, pursuant to each
of which the Predecessor Company provided for the creation of a new series
of First Mortgage Bonds; and

WHEREAS, the Predecessor Company was merged into the Company on
March 31, 1965, whereupon the Company acquired all the property, real,
personal or mixed, including all rights, privileges, easements, licenses and
franchises, described in the Original Indenture as theretofore supplemented
and modified and thereby conveyed or mortgaged or intended so to be,
including all such property acquired by the Predecessor Company since the
execution and delivery of the Original Indenture, which by the terms of the
Original Indenture as theretofore supplemented and modified is subjected or
intended to be subjected to the lien thereof, and the Company therenpon
executed and delivered to the Trustees a Tenth Supplemental Indenture dated
as of March 31, 1965, whereby the Company succeeded to the Predecessor
Company with the same effect as if the Company had been namied in the
Original Indenture as the mortgagor company and in the Bonds and coupans
as the obligor thereon or maker thereof; and

WHEREAS,  the Company heretofore executed and delivered to the
Trustees an Eleventh Supplemental Indenture dated as of October 1, 1965
supplementing the Original Indenture, pursuant to which the Company pro-
vided for the creation of a new series of First Mortgage Bonds; and

WHEREAS, pursuant to the Original Indenture, as so supplemented and
modified, there have been executed, authenticated and delivered and there
are now outstanding First Mortgage Bonds of series and in principal amounts
as follows:
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Title Ontstanding
Series A Bonds 3% %), due December 1, 1970.......... $3,000,000 .
27 % Bonds 0f 1977 Series......cccinvmmnrmcecincnnns 975,000
314 9% Bonds of 1978 Series......c.ccccoviremnmnnmannenniion 3,500,000
334 % Bonds of 1984 Series.........ccoccinnnifinnnn. 4,000,000
514 %% Bonds of 1986 Series.....ccviiicnuinnrrcnancs 3,000,000
4145 % Bonds of 1988 Series. ..ocoeeeriiiiirimmonnennennes 3,000,000
5 9% Bonds of 1991 Series.......cco.ciiiniinn o 6,500,000
4% % Bonds of 1992 Series.......ceiovveenen e . 5,000,000
434 9% Bonds of 1994 Series...c....cooocciiieniiitinnens 7,000,000
5 ¢ Bonds of 1995 Series.......ccisoermrecsessieeeneiic 10,000,000

WHEREAS, the Board of Directors of the Company has established under
said Original Indenture, as supplemented and modified, 2 new series of Bonds
to be designated First Mortgage Bonds, 612 % Series diie 1997, to be dated as
of July 1, 1967 and to be due July 1, 1997 (hereinafter sometimes referred
to as "Bonds of the 1997 Series”) and has authorized the initial issue of
Bonds of the 1997 Secries in the principal amount of Fifteen Million
Dollars ($15,000,000) pursuant to the provisions of Article 3 of the Original
Tadenture to obtain funds for its corporate purposes;.and

WHEREAS, §16.01 of the Original Indenture provides, among other
things, that the Company may execute and file with the Trustees and the
Trustees at the request of the Company shall join in indentures supplemental
to the Original Indenture and which thereafter shall form a part thereof; for
the purposes, among others, of (a) describing the terms of any new series of
Bonds as established by resolution of the Board of Directors of the Company
pursuant to §2.03 of the Original Indenture, (b) subjecting to the lien of the
Original Indenture, or perfecting the lien thereof upon, any additional proper-
ties of any character, (c) modifying any of the provisions of the Original
Tndenture to the extent permitted therein and (d) for any other purpose
not inconsistent with the terms of the Original Indenture and which shall
not impair the security of the same, or for the purpose of curing any ambiguity
or curing, correcting or supplementing any defective or inconsistent provision
contained therein; and

WHEREAS, the Company desires 1o exccute this Twelfth Supplemental
Indenture and hereby requests the Trustees to join in this Twelfth Supple-



4

mental Indenture for the purpose of describing the terms of the Bonds of the
1997 Series, for the purpose of modifying certain provisions contained in the
Original Indenture as permitted by §16.01 of the Original Indenture, for the
purpose of curing an ambiguity and correcting a provision which is defective
and inconsistent in paragraph (f) of §16.01 of the Original Tndenture as
permitted by paragraph (g) thereof, and for the purpose of subjecting to
the lien of the Original Indenture, as supplemented and modified; or perfecting
the lien thereof upon, additional properties acquired by the Company since
the execution and delivery of the Original Indenture (the Original Indenture,
as heretofore supplemented and modified and as hereby supplemented and
modified being herein sometimes called the “Indenture™); and

WHEREAS, all conditions necessary to authorize the execution, delivery
and recording of this Twelfth Stfpplemental Indenture and 'to make this
Twelfth Supplemental Indenture a valid and binding Indenture of Mortgage
for the security of the Bonds of the Company issued or to be issued under the
Indenture have been complied with or have been done or performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH!

That, in order to secure equatly and ratably the payment of the principal
and interest of the Bonds issued under and secured by the Original Indenture,
as heretofore supplemented and modified znd hereby supplemented and modi-
fied, at any time outstanding, according to their tenor and effect, and the
performance of ail the covenants and conditions in the Indenture and in said
Bonds contained, and to amend the Original Indenture in certain respects,
the Company for and in consideration of the premises and of the pur-
chase and acceptance of said Bonds by the holders thereof, and of the
sum of one dollar ($1.00) and of other valuable consideration to it duly
paid by the Trustees at or before the execution and delivery of these presents,
the receipt whereof is hereby acknowledged, has executed and delivered these
presents, and has granted, bargained, sold, conveyed, transferred, pledged,
assigned, remised, released, mortgaged, set over and confirmed, and by these
presents does grant, bargain, sell, convey, transfer, pledge, assign, remise,
release, mortgage, set over and confirm, all of the property hereinafter
described (except the property described in Part V hereof), which has been
acquired by the Company since the execution and delivery by it of the Original
Indenture, that part not situated in the Statc of California unto the Trustees
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and their successors and assigns, and that-part situated in the State of
California unto the Individual Trustee and his sucessors and assigns, to wit:

PART L
Real Property in the State of Nevada,

The following described pieces, parcels or tracts of land, easements
and rights and interests in and to land lying and being in the State of Nevada,
together with all improvements of every description thercon situate or in any
wise incident or appertaining thereto:

LANDER COUNTY, NEVADA

(1) The following described property sitnite in Lander County,
Nevada, which Margaret E. Broyles conveyed to Sierra Pacific Power Com-
pany by deed dated September 23, 1965, and recorded in Book 10 of Official
Records, Page 420, Records of Lander County, Nevada:

A portion of the Southwest one-guarter of the Northeast one-quarter
(SWl4 NEV: ) and the West one-half of the Southeast one-quarter
(W¥2 SE4) of Section 18, TI2N R4SE MDB&M, and further
described as follows:

Beginning at the center of said Scction 18, as nnw established and
marked by a 34 iron pin; ’

Thence South 00° 22’ West slong the North-South one-quarter
section line of said Section 18, 2646.94 feet, more or less, to the South
one-quarter corner of said Section 18;

Thence North 89° 58’ East along the South boundnury of said
Section 18, 50.00 feet;

Thence North 00° 22' East 2548.38 feet;

Thence North 89° 53’ East 1240.44 feet to a point, said point
being 25.0 feet, more or Jess, West of the East boundary of the West
one-half of the Southeast one-quarter (W4 SEVi) of said Section 18;

Thence parallel and 25.0 feet West of sald East boundary, North
00° 07 West 100.0 feet to the southerly boundary of that rea} prop-
erty conveyed to the Sierra Pacific Power Company by deed recorded in
Book 63 of Deeds, Page 152, Lander County, Nevada, records;
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Thence along.the southerly boundary of said real property South
89° 53 West 275.,0 feet to the Southwest corner thereof;

Thence continuing South 89° 53* West 150.0 feet to a point, said
point being the Southwest corner of Parcel 1 of that real property
conveyed to the Sferra Pacific Power Company by deed recorded in
Book 1, Official Records, Page 40, Lander County, Nevada, records;

Theuce along the westerly boundary of said Parcel #1 North 00°
07" West 250.50 feet to the Northwest corner thereof;

Thence South 89° 53' West 862.49 feet, more or less, to a point
on the North-South one-quarter line of said Section 18,

Thence South 00° 22/ West along said one-quarter line 251.59
feet, more or less, to the point of beginning. Containing 10.843 acres,
more or less.

LYON COUNTY, NEVADA

(1) The following described property situate in Lyoa Couaty, Nevada,
which Clear Creek Cattle Company conveyed to Sierra Pacific Power Com-
pany by deed dated August 31, 1966, and recorded in Book 49 of Deeds,
Page 598, Records of Lyon County, Nevada:

PARCBL #1
All that real property wholly within the South one-half of the Southwest

one-quarter (5% SW¥) of Section 21, TISN R258E MDB&M and
lying southerly of the following déscribed boundary line:

A line whose bearing is North 74° 05’ West and being 950.0 feet
southerly of and paralle] to the southerly right of way boundary of the
Sonthern Pacific Railroad right of way.

PARCEL #2

A portion of the North onc-half of the Southwest one-quarter {N%&
SW) of Section 20 and the Northeast one-quarter of the Southeast
one-quarter (NEY SEVs) of Section 19, all situate in TISN R25E
MDB&M.

A strip of land 150.0 feet in width and being 75.0 feet on each side
of the following described centerline:

Commencing at the section comer common to Sections 21, 22, 27
and 28, TISN R25E MDB&M;
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Thence South 00° 12’ 00~ East 820.0. feet;

Thence North 74° 05 West parallel to and 1025.0 feet southerly
of the right of way boundary of the southerly railroad right of way a
distance of 8230,92 feet, more or less, to the true point of beginning,
said point of beginning being on the East boundary of the North one-haif
of the Southwest one-quarter (N% SW¥4 ) of said Section 21;

Thence North 74° 05 West 3059.28 feet, more or less, to the

North boundary of the Northeast one-quarter of the Southeast one-quar-
ter (NEY SEY) of Section 19, T15N R25E MDB&M,
RESERVING UNTO THE SAID GRANTOR, Clear Creek Caitle Company, and
its successors and assigns, from said Parcel #2 the privilege of ingress to
and egress over two strips of land each 50.0 feet in width and running
perpendicular to said Parcel #2.

Center line of said strips of land to. be located 200.0 feet and
2600.0 feet measured along said center line of Parcel #2 from the East
boundary of the North one-hali of the Southwest one-guarter (N2
SW4) of Section 20, T15N R25E MDB&M,

(2) The property situate in Lyon County, Nevada, which Lands of

Sierra, Inc. conveyed to Sierra Pacific Power Company by deed dated April 4,
1967, and recorded in Book 50 of Deeds, Page 187 Records of Lyon County,
Nevada, and in which deed such property was described as follows:

All that certain piece or parcel of land situate, lying and being wholly
within the boundary of that certain real property conveyed to the Lands
of Sierra, Inc., the 21st day of August, 1964, Document #89422, Book
47, Page 205 of Deeds, Records of Lyon County, Nevada, furthermore,
the ‘easterly boundary of laad to be conveyed under this instrument is
common to the easterly boundary of the said real properly conveyed
to Lands of Sierra, Inc., and that said easterly boundary is referred to
as “Division Line and Fence” in said Document 89422 and will be
so referred to in the description, and that said parcel of land to be con-
veyed is further described as follows:

Parcer #1
Township 15 North, Range 25 East, MDB&M,

Section 25:

All that portion of the Southeast one-quarter (SE%) lying South
of the southerly right of way line of the Southern Pacific Railroad.
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All that portion of the East one-half of the East one-half of the
Southwest one-quarter (E¥s E¥3 SW14), lying South of the southerly
right of way line of the Southern Pacific Railrosd.

Section 36:

Al of Section 36 lying westerly of the aforementioned “Division
Line and Fence”.

PARCEL #2
Township 15 North, Range 26 East, MDB&M.

Section 30:

All that portion of the Southwest one-quarter of the Southwest one-
quarter (SW SWY4) lying South of the Southerly right of way of the
Southern Pacific Railroad and West of the nforemenhoued “Division
Line and Fence”.

Section 31:

All that portion of the Northwest one-quarter of the Northwest one-
quarter (NW¥ NWi4) lying westerly of the aforementioned “Division
Line and Fence".

PArcEL #3 _
Township 14 North, Range 25 Fast, MDB&M.

Section 1;

All that portion of the Bast one-half of the East one-half (E¥2 E14)
Iying westerly of the aforementlonied “Division Line and Fence”.

The North 100.0 feet of the Northwest one-quarter (NW%}

The North 100.0 feet of the Northwest one-quarter of the North-
cast one-quarter (NW¥ NEW ),

Sectfon 12:

All that portion of the Bast one-half of the East one-half (EYs
B ) lying westerly of the aforementioned “Division Line and Fence”.
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ORMSBY COUNTY, NEVADA
(1) The following described property situate in Ormsby County,
Nevada, which Efla Donohue conveyed to Sierra Pacific Power Company by

deed dated May 26, 1966, and recorded in ‘Book 52 of Official Records, Page
338, Records of Ormsby County, Nevada:

The North onc-half of the East one-half of the Northwest one-
quarter of the Northeast one-quarter of the Northeast one-quarter (N}2
Els NWis NEY NEY) of Section 32, T15N R20E MDB&M con-
taining 2%2 acres, more or less,

STOREY COUNTY, NEVADA

{1) The following described property situate in Storey County, Nevada,
which Milbura F. Mills and Thelma F. Mills conveyed to Sierra Pacific Power
Company by deed dated September 22, 1966, and recorded in Book 65 of
Dceds, Page 548, Records of Storey County, Nevada:

All that certain piece or parcel of land sitwate, lying in and being
a portion of the Northwest one-quarter of the Southwest one-quarter
(NWY% SWi4) of Scction 17, TI7TN R21E MDB&M, being further
described as follows:

Commencing at the section corner common to Sections 7, 8, 17
and 18, T17N R21E MDB&M, as now established;

Thence South 14° 33/ 18" Bast 2946.43 feet to the true point of
beginning;

Thence South 35° 52’ 27" BEast 400.0 feet;

Thence South 54° 077 337 West 400.0 fest;

Thence North 35° 527 27" West 400.0 feet;

Thence North 54° 07" 33 East 400.0 feet to the trus point of be-
ginning. {ontaining 3.673 acres, more or less,

WASHOE COUNTY, NEVADA

(1) The following described property situate in Washoe County,
Nevadna, which South Hills Development Corp. conveyed to Sierra Pacific
Power Company by deed dated July 1, 1965, and recorded in Book 119 of
Official Records, Page 519, Records of Washoe Courity, Nevada:

i
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All that certain lot, piece or parcel of land situate, lying in and
being a portion of the Southwest one-quarter of the Southwest one-quarter
(SW¥s SW4 ) of Section 8, TISN R20E MDB&M County of Washoe,
State of Nevada, being further descnbed as fol]ows

Commencing at the section corter common to Secnons 7,8, 17
and 18, TISN R20E MDB&M, as.now established; >

Thence North 41° 15 15” Bast 638.03 feet to the true point of
beginning, said point of beginning also lying on the casteily boundary
of a proposed roadway;

Thence along said easterly boundary of roadway, North 31° 56 49~
East 50.0 feet;

Thence South 58° 03 11" East 70.0 feet;

Thence South 31° 567 49/ West 50.0 feet;

Thence North 58° 03’ 11”7 West 70.0 feet to the true point of
beginning. Containing 0.0803 of an acre, more or less,

(2) The following described property situate in Washoe County, N evada,
which Gerald W. Hammons and Winifred Q. Hammons conveyed to Sierra
Pacific Power :_ompany by deed dated December 6, 1965, and recorded in
Book 136 of Official Records, Page 539, Records of Washoe County, Nevada:

A portion of Lot 1 of the Northeast one-quarter (NEY } of Section 4,
T19N R19E MDB&M, further described as follows:

Starting at a point on the Bast line of said Section 4, whence the
East ene-quarter corner of said Section 4 bears South 0° 01" West 30.0
feet;

Thence South 89° 15’ West 145.2 fect to the point of beginning;

Thence North 0° 01’ East 210.0 feet;

Thence North 89° 15’ East 72.6 feet;

Thence South 0° 01/ West 210.0 feet;

Thence South 89° 15" West 72.6 feet to the place of beginning,

(3) The following described property situate in Washoe County, Nevada,
which George W. Harding and Janeece Harding conveyed to Sierra Pacific
Power Company by deed dated December 1, 1965, and recorded in Book 134
of Official Records, Page 575, Records of Washoe County, Nevada:

All that certain piece or parcel of land siteate in the County of
Washoe, State of Nevada, being «1) that portion of Lot 1 of the North-
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east one-quarter (NEY) of Section 4, TI9N RISE MDBA&M, that is
described as follows: -’

Commencing at the East one-quarter corner of said Section 4;
Thence South 89° 15° West 145.2 feet;

Thence North 0° 01/ East 30.0 feet to the true point of beginning;
Thence South 89° 15 West 290.4 feet;

Thence North 02 017 East 100.0 feat;

Thence North 89° 15’ East 290.4 feet;

Thence South 0° 01/ East 100.0 feet to the'point of beginning.

(4) The following described property situate in Washoe County,
Nevada, which Sproul Homes, Inc. conveyed to Sierra Pacific Power Com-
pany by deed dated March 17, 1966, and recorded in Book 180 of Official
Records, Page 169, Records of Washoe County, Nevada:

All that certain lot, piece or parcel of land lying and being in the
County of Washoe, State of Nevada, being entirely within the South-
east ope-quarter of the Northwest one-quarter (SEY4 NW¥3) of Seq-
tion 4, TI9N RI19E MDB&M, more patticularly described as follows:

Beginning at the Northwest corner of the Southeast one-quarter
of the Northwest one-quarter (SEY4 NW4 ), being the true point of
beginning of this description;

Thenee North 89° 387 207 East 350.0 feet;

Thence South 00° 487 41 East 300.0 feet;

Thence South 89° 38’ 20 West 350.0 feet;

Thence North 00° 48 417 West 300.0 feet to the point of
beginning.

(5) The following described property situate in Washoe County,
Nevada, which Steven Landa and Marcelino Landa, co-pariners, doing busi-
ness under the firm name of Landa Bros. conveyed to-Sierra Pacific Power
Company by deed dated October 10, 1966, and recorded in Book 213 of
Official Records, Page 673, Records of Washoe County, Nevada:

A portion of the Southeast one-guarter of the Northeast one-guarter
(SEY4 NEY) of Section 5, TI9N R19E MDB&M, Washoe County,
Nevada, consisting of 14.7 acres, more or less, and further described
as follows:
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Beginning at the east one~quarter corher of said Section 5, as now
established and marked by a 4” iron pipe; :

Thence North 00° 46’ 30” West along the East boundary of said
Scction 5 & distance of 270.0 fect to a point, said point being the South-
east corner of that real properly conveyed to the City of Reno the 1st
day of July, 1959, by deed recorded in Book ‘518, Page 69, Records
of Washoe County, Nevada;

Thence along the southerly boundary of said real property owned
by the City of Reno North 35° 47" 12" West 805.0 feet;

Thence South 45° 127 48” West 760.0 fect;

Thence leaving said southerly boundary of real property South 00°
46’ 30~ East 397.86 fect, more or less, to the East-West one-quarter
line of said Section 3J;

Thence along said East-West one-quaster line North 89° 25 10~

East 1008.41 feet to the true point of beginning,

ToGETHER WITH a right of access for all lawful purposes, to the South-
west comer of said parcel of land over an easement and right of way 50.0
feet in width, extending in an easteely direction from the existing roadway
running across the then remaining land of said Grantors {i. e. Steven Landa
and Mareelino Landa, co-partness, doing business under the firm name of
Landa Bros,) immediately West of said parcel. The southerly boundary of
said easement and right of way granted hereby shall be the Bast-West center-

line of said Section 3.

(6) The following described property situate in Washoe County,
Nevada, which Roger Teglia and Ruth Teglia conveyed to Sierra Pacific
Power Company by deed dated May 15, 1964 and recorded in Book 106 of
Official Records, Page 20, Records of Washoe County, Nevada:

A parcel of land situate in the Noriheast one-quarter of the Southeast

one-quarter (NEV4 SE%) of Section 6, TI9N R20E MDB&M, Washoe

County, Nevada, described as follows:

Beginning at the Southwest cosner of Lot 17 in Block 1, according
to the map of Sierra Valley Estates, City of Sparks, County of Washoe,

Sate of Nevada, filed in the office of the County Recorder of Washoe

County, State of Nevada, on May 9, 1962;
Thence North 0° 027 557 West along the western line of said Lot

17 a distance of 92.0 feet;
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Thence South 89° 57 05 West 93.0 feet; -

Thence South 0° 02’ 55" East 308.36 feet to the southein line of
the parcel of land described in Parcel 4 in ‘the deed to Roger Teglia and
wife, recorded in Book 575, File No, 333653, Deed Records;

Thence North 48° 50 59” East along the last mentioned line
295.95 feet to the western line of the parcél of 1and deseribed in the deed
to Martin Strasdin and wife, recorded in Book 366, File No 235874,

Deed Records;

Thence North 0° 02’ 55" West along't the last mcnnoned line 21.80-

feet, more or less, to the southern line of Sald Block 1;

Thence South 89° 57/ 057 West  along the last mentmned line
130.01 feet to the point of begmnmg
Containing 0.806 of an acre, more Or less.

{7) The following described property smlate in Washoe County,
Nevada, which James A. Nicholson conveyed to Sierra Paclfic Power Com-
pany by deed dated May 24, 1966, and recorded in’ Bobk 180 of Official
Records, Page 173, Records of Washoe County, Nevada:

The northerly 360.0 feet of the East oné-half of the Southeast one-quar-
ter of the Southwest one-quarter of the:Southeast onéquarier (EY2
SEY SW¥ SEY ) of Section 30, T20N R20E MDB&M. ’'Reéference is
made to The United States of America, Buréau of Land Management
Patent #27-66-0168.

PART IL
Real Property In the State of California.

The following described pieces, parcels, or tracts of land, easements
and rights and interests in and to land lying and being in the State of
California, together with all improvements of every description: thereon
sitvate or in any wise incident or appertaining thereto:

ALPINE COUNTY, CALIFORNIA

(1) The following described property situate in Alpine County, Call-
fornia, which California-Nevada Electric Powet Company conveyed to The
Truckee River General Electric Company by deed dated March 22, 1912,
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and recorded in Book I of Deeds, Page 364, Records of Alpine County,
California:

The North one-half of the Southeast one-qua.rter (N% SEV: ) of
Section 11, TEN R21E MDB&M :

(2) The following described property situate in Alpine County, Cali-
fornia, which El Dorade Wood & Flume Company conveyed to The Truckee
River General Electric Company by deed dated May 14, 1921, and recorded
in Book T of Deeds, Page 150, Records of Alpmc County, Cahforma

The South one-half of the Northwest one-quarter (S5 NW%) and
the Northeast one-quarter of the Southwest one-quarter (NEY SWi4)
of Section 32, T11N R19E MDB&M. .

EL DORADO COUNTY, CALIFORNIA

(1) The following described property-situaté in El Dorado County,
California, which Louis H.:Bannister convéyed to Sierra Pacific Power
Company by deed dated July 12, 1948 and recorded in Book 262 of
Official Records, Page 86, Records of El Dorado County, Californta:

The North 5.0 feet of Lots 9, 10 and-11 in Block 22 in the Town-
site of Al Tahoe, as marked down and numbered on the Amended
Map of Al Tahoe, filed in.the Office of the County Recorder of El
Dorado County on the 21st day of November, 1917.

(2) The following described property situate in El Dorado County,
California, which Jim A. E. Wilson and Mary Jo Wilsen conveyed to Sierra
Pacific Power Company by deed dated December 23, 1965 and recorded in
Book 772 of Official Records, Page 40, Records of El Dorado County,

California:

The Northeast one-guarter of the Southeast one-guarter of the
Northwest one-quarter (NEV4 SEY4 NWY4 ) of Section 32, T12N R13E
MDB&M.

(3) The following described property situate in El Dorado County,
California, which Charles B. Bbright, Blizabeth Covell Ebright and Cascade
Associates, Inc. conveyed to Sierra Pacific Power Company by deed dated



R

15

May 6, 1966, and recorded.in Book 795 of Official Records, Page 87, Records
of El Dorado County, California:

Lot 26 as shown on-the official map of Cascade Propertics filed
in the office of the County Recorder of said Cmm'y, on October 11,
1954 in Map Book b, Map #48, ’

NEVADA COUNTY CALIFORNIA

(1) The fullowing described property sm.late .iz. Nevada County,
California, which Truckee River General Electric _Company conveyed to
Sierra Pacific Power Company by deed dated March 21, 1912, recorded in
Book 115, at Page 225 et seq. of the Deed Records of Nevada County,
California:

Lot 5 of Section 19, T18N RISE MBD&M.
PART IIL.
Al Other Property.

Whether the same has or has rot been: spcclﬁcally descnbed or referred
to elsewhere in the Indenture, and provided the same is not therein or herein
elsewhere expressly excepted: all the corporate and other franchises owned by
the Company, and all permits, ordinances, easements, privileges, immunities,
patents and licenses, all rights to construct; maintain and operate overhead
and underground systems for the distribution and transmission of electric cur-
rent, gas, water, steam heat or other agencies for the supplying to itself and
to others of light, heat, power and water, all rights of way and all grants and
consents and all leases and leaschold interests whatsoever (not therein or
kerein specifically excepted) whether the same or any of the same are now
owned or hereafter acquired by the Company; also all other property, real,
personal and mixed, now owned or herenfter acquired by the Company, in-
cluding (but not limited to) all its properties situated in the Cities of Reno,
Sparks, Carson City, Yerington, Lovelock and Battle Mountain, in the Coun-
ties of Churchill, Douglas, Eurcka, Humbeoldt, Lander, Lyon, Mineral, Orms-
by, Pershing, Storey and Washoe, in the State of Nevada, and also in the
Counties of Alpine, El Dorado, Moro, Nevada, Placer, Plumas and Sierra in
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the State of California and wheresoever situated (not therein or herein speclﬁ-
cally excepted), including (without in any wise limiting or impairing by thé
enumeration of the same, the generahty, scope and . intent of the foregoing
or of any general description contained in the Ongmal Indentm'e as hereto-
fore supplemented and modified and hereby supplemented and modlﬁed),
all lands, rights of way, water and riparian nghts ‘and all interests thesein,
dams and dam sites, gas and electric light, heat and power plante and systems,
water and/or water-works plants and systems, plants manufactories, power
houses, substations, garages, sheds, warehoum. repeur shcps, storage houses,
buildings, tunnels, bndges, distribution and transmission lines, pipe lines, con-
duits, towers, poles, wires, cables and all other structures, machmery, engines,

boilers, dynamos, electric machines, regulators, méters, ‘transformers, genera-
tors, motors, elcctric and mechanical appliances, and other equipment of every
description; and also-all accessions, addmons, alteralmm, improvements,

betterments, developments, extensions and enlargements hereafter made, con-
structed or acquired by the Company to, of or upon any or all of the proper-
tics, equipment, systems and/or plants, and/or property used thereby or use-
ful therefor or incidental thereto or, connected lherethh and the reversions,
reservations and remainders and all the estate, right, title, interest, possession,
claim and demand of every nature and description whatsoever of the Com-
pany, a3 well at law as in equity, of; in and to the same and every part and
parcel thereof.

PART IV.
Income.

All tolls, revenues, earnings, income, rents, issues and profiis of all
praperty, real and personal, tangible and intangible, which are now or here-
after shall be or be required to be made subject to the lien of the Indenture,
or pledged thereunder,
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There is, however, expressly excepted and excluded from the lisn and
operation of the Indenture: - : . .

(A) Al property cxcepted or excluded or intended to be excepted or
excluded by the Granting Clauses. of the Original Indenture as:heretofore
supplemented and modified and ‘as_hereby supplemented and modified, sub-
ject to the provisions of §5,17 of the Original Indenture, provided, however,
that no properties necessary or appropriate for purchasing, storing, generating,
manufacturing, utilizing, transmitting, supplying and/or disposing of elec-
tricity, water and/or gas shall be excepted from the lien of the Indenture,
anything contained in Subdivision I of Part X of the Granting Clauses of
the Original Indenture to the contrary notwithstanding; and -

(B) Al property released or otherwise disposed of pursuant to the pro-
visions of Article 6 of the Original Tndénture

(all herein sometimes for convenience collectively referred to as “excepted
property”). . S

To Have AND 70 HoLp all that part of the aforesald property, rights,
privileges, franchises and’ immunities not sitnated in the State of California,
whether now owned or hereafter acquired by the Company, unto the Trustees,
and their respective successors and assigns in trust forever: and To HAVE
AnD 10 Holp all that part of the aforesaid property, rights, privileges, fran-
chises and immunities situated in the State of 'Cali!orﬂia,' whethet now owned
or hereafter acquired by the Company, unto the Individual Trustée, and his
successors and assigns in trust forever,: ’

Susiect, However, to the exceptions and reservations and mafters
hercinabove recited, any permifted liens, other than liens and encumbrances
junior to the lien of the Indenture, as defined jn §1.01(y)} of the Original
Indenture, and to liens existing on any property hereafter acquired by the
Company at the time of such acquisition or permitted by §5.04 of the
Original Indenture,

BUT IN TruST, NEVERTHELESS, for the equal pro rata benefit, security
and protection of ull present and future holders of the Bonds issued and to
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be issued under and secured by the Indenture, and to secure the payment of
such Bonds and the interest theréon, in”accordance with the provisions of
said Bonds and of the Indenture, without any, discrimination, preference,
priority or distinction as to lien or otherwise of any Bond over any other
Bond, except insofar as any sinking fund established in accordance with the
provisions of the Indenture may afford additional security for the: Bonds of
any one or more series and except a§ provided in §10.29 of the Original
Indenture, so that the principal and interest of ‘every such Bond shall be
equally and ratably secured by the Indeénture, as if all said Bonds had been
issued, sold and delivered for value smultaneously with the execution of the
Original Indenture and to secure the perfarmance of and the comp].tance with
the covenants and conditions of sald. Bonds and of the Indenture, and upon
the trusts and for the uses and purposes and subject to the covenants, agree-
ments, provisions and conditions keréinafter set forth and declared; it being
hereby agreed as follows, to wit: ‘ '

ARTICLE 1.
Description of Bonds of the 1997 Series.

§1.01. Esiablishment ¢f Bonds of the 1997 Series. There shall be
and hereby is established a new series of Bonds to be issued under and
secured by the Indenture and to be designated as the Company's “First
Mortgage Bonds, 6%2 % Series due 1997" (herein sometimes referred to as
*“Bonds of the 1997 Serics”).

§1.02. Terms of Bonds of the 1997 Series. . The Bonds of the 1997
Series shall be issued only es registered Bonds without coupons of the
denomination of $1,000 or any multiple thereof, numbered K1 upwards.

July 1, 1967 shall be the date of the commencement of the first
interest period for Bonds of the 1907 Senes All Bonds of the 1997 Series
shall mature July 1, 1997 and shall bear interest at the rate of 6% % per
annum until the payment of the principal thereof, such interest to be payable
semi-annually on January 1 and July 1 in each year commencing January
1, 1968, The principal of and premium, if any, and interest on the Bonds
of the 1997 Series will be paid in any coin or currency of the United States of
America which at the time of payment is legal tender for the payment of public
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and private debts, Principal of and premium, if any, on Bonds of the 1997
Series will be payable at the principal corpotate trust: office in-the City of
Boston, Massachusetts, of the Trustee. - Interest on Bonds of the 1997 Series
will be payable at the principal corporate trust office in the City of Boston,
Massachusetts, of the Trustee or, at-the aption of the holder, at the office or
agency of the Company in the Borough of Manhattan, City and State of New
York, in each case to the holder of récord ‘on the tecord date as hereinbelow
defined; provided, however, that interest on the Bonds of the 1997 Series
may be paid by checks payable to the order of the respective holders entitled
thereto and mailed to such holders at their respective rogistered addresses
as shown on the Bond register for the Bonds of the 1997 Series. - -

The signatures of any officer or officers of the Company executing any
Bond of the 1997 Series or attesting the corporate seal thereon may be
facsimiles, engraved of pririted. .. S 7T e T

The definitive Bonds of the 1997. Seriés ‘may:be issued in‘the form of
Bonds engraved, printed or lithogtaphed on steel engraved borders.

The person in whose name any: Bond of the 1997 Serics is registered
at the clase of business on any record date {as hercinbelow defined) with
respect to any interest payment date shall be entitled to receive the interest pay-
able on such interest payment date notwithstanding the ‘canceliation of such
Bond of ths 1997 Series upon any transfer or exchange thereof (including
any exchenge effected as an incident to a partial redemption thercof) subse-
quent (o the record date and prior to such interest. payment daté, except that,
if and to the extent that the Company shall default in the payment of the
interest due on such interest payment date, then the Tegistered holders of
Bonds of the 1997 Series on such tecord date shall heve no further right to
or claim in respect of such defaulted interest as such registered holders on
such record date, and the persons entitled to receive payment of any defaulted
interest thereafter payable or paid on any Bonds of the 1997 Series shall be
the registered holders of such Bonds of the 1997 Series on the record date
for paymesnt of such defaulted interest. ~The term “record date” as used in
this §1.02, and in the form of the'Bonds.of the 1997 Series, with respect to
any interest payment date applicable to the Bonds of the 1997 Series, shall
mean the June 15 next preceding a July 1-interest payroent date or the
Pecember 15 next preceding a January 1 interest payment date, as the case
may be, or such record date established for defaulted interest as hereinafter
provided. P g
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In case of failurc by thie Company to pay any. iritérest*when' due;’ the
claim for such interest shall be decmed to have been transferred by transfer
of any Bond: of the 1997 Scries registered an the Bond register for'the Bonds
of the 1997 Series and the Company, by not less thian 10 days written nolice
to bondholders, may fix a'subsequent record date, not moré than 15 days prior
to the date fixed for the payment of such interest, for determination of halders
entitled to payment of such interest, - Such provisionfor establishment of a
subsequent record date, however, shall in no wayaffect’ the rights of bond-
haldess or of the Trustee consequent on any default. - S ‘

Every Bond of the 1997 Series shall be dated as provided in §2.08
of the Original Indenture as modified by §2.03 of this Twelfth: Supplemeantal
Indenture, except that, so long as there is no-existing default in the payment
of interest on the Bonds of the 1997 Series, all Bonds of the 1997 Series
authenticated by the Trustee between the record date for any interest payment
date and such interest payment date shall be dated such interest payment date
and shall bear interest from such interest payment date; pravided, however,
that if end to the extent that the Company shall default-in-the payment of
the interest due on such interest. payment date, then any such Bond of the
1997 Series shall bear interes from the January 1 or July 1, as the case may
be, to which interest has been paid, unless. such intesest- payment date is
- January 1, 1968, in which case such Bond shall bear interest from July 1,
1967. T . TR N

Any notice affecting- or relating to:the Bonds ‘of the 1997 Series
sequired or permitted to- be given under- the Indenture may be given by
mailing the same by first class mail, postage prepaid,  to the. holders of
record at the date of mailing at their respective addresses & the same appear
on the Bond tegister for the Bonds of the 1997 Series. ~The certificate of
the Trustee that such mailing has been effected shall -be conclusive evidence
of compliance with the requitements of this §1.02 and of §16.08 of the
Original Indenture as modified by §2.07 of this Twelfth Supplements] Inden.
ture, whether or not_any holder receives such notice.

As permitted by the provisions of §2.06 of the Original Indenture and
upon payment at the option of the Company of a sum sufficient to reimburse
it for any stamp tax or other governmentnl chargo a3 provided in said §2.96,
Bonds of the 1997 Series may be exchanged for other repistered Bonds of
the 1997 Series of different authorized “denominations - of hike aggregate
principal aniount. Notwithstanding the provisions of said §2.,06, no further
sum, other than the sum sufficient to reimburse the Company for such stamp
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taxes or other governmental charges, shall be required to be paid upon any j
exchange of Bonds of the 1997 Series or:upon any- transfer thereof.:

Neither the Company nor the Trustee shall be reqmred to make transfers
or exchanges of Bonds of the 1997 Series for a period of 10 days next pre-
ceding any demgnaﬂonofBondsofthel%7Smtoberedumed, and
neither the Company nor the Trustee shall.be required to make transfers or
exchanges of any Bonds designated-in whole’ for redempUOn or thnt pm of
any Bond designated:in part for: redempﬁon.

The Trustes hereunder shall, by virtue of its oﬂice as snch 'n-usteg be
the Registrar and Transfer Agent of the Company ‘for” the” purpose of j
registering and transfeiring Bonds ‘of - the 1957 Senes, and ahnl] mainta.m a
Bond register for the Bonds of the 1991 Seﬂes

81.03. Redemption Pravmona for Bonds oj rhe 1997 Smes The
Bonds of the 1997 Series shall-be subject to' redempnon pnor to matunty as
a whole at any time or in part from fime o time, - :

(a) atthe optlnn of the Company upon payment of the apphcable
percentage of the called pn.nc1pa.l amoint thereof'dunng the’ respective
* periodsset forth undeér the heading “Regular Red ”

on. Price- .in the
tabulation in the form of the Bonds of the 1997 Series set forth in §1.06
of this Twelfth Supplemental Indenture, pruvxded howaver. lhat no sich
redemption shall be made’ - prior. 1o July 1, 1972 (except in connection
with any cornsolidation or_merger. with | any corporahon other than ail
affiliate of the Company in which the Company ‘shall not be ihe sumvmg
carporation, or transfer or sale of all or subslanhally all of the property :
of the Company to any corporation other than ‘an aﬂihate of the Com-
pany) directly or indirectly as a part of, or:in anticipation of, the
incurring of any indebtednéss by | the Compa.n)r if such indebtedness has
an effective interést rate or cost (computed in accordance with generally
accepted financial practice) of fess than the effective i mterest rate Or cost
of the Bonds of the 1997 Series; and- ;

(b). elther (i) through operauon of the smkmg and unpmvement

fund for the Bonds of the 1997 Series provided for in §1.04 of this
Twelfth Supplemental Indenture, or (ﬁ) through’ the apphcauon of :
cash received by the Trustees if all or, subslantlally alt of the properties
used by the Company in the conduct of certain classés of business thereof
are sold, purchased or taken, as provided in §6.05 of the Original

R
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Indenture, upon payment of-.the applicable:percentage of-the- called
principal amount thereof - during :the ‘respective -periods set .forth- in
said tabulation under the heading “'Special Redemption Price™; -

together in any case with interest accrued: on such principal amount- to. the
date fixed for redemption, upon not fess than thirty-(30) days nor more than
ninety (90) days notice given as provided in - Article 4 and - §16.08 .of the
Original Indenture as respectively modified by-§2.06 and:§2.07 of this Twelfth
Supplemental Indenture. S S N R RS S

§1.04. Sinking and Improvement Fund for Bonds of the. 1997 Series.
As a sinking and improvement fund for the bepefit of the Bonds of the. 1997
Series, the Company covenants that it will, subject to the provisions here-
inafter set forth in this Section, on or before June 30 in each year, beginning
with the year 1969 and continuing: to- and including: the year 1996,
pay to the Trustee a sum equal to the . Jowest. multiple of $1,000 which
exceeds (or is equal to) one and three-guarters. per centum (134 %) of
the greatest aggregate principal amount of the Bonds of the 1997 Series
theretofore oulstanding at any one time prior to the May 15 next “preceding
such June 30, after deducting from said ‘greatest aggregate principal amount
the sum of the following (a) the aggrégate principal amount of Bonds of the
1997 Serics theretofore purchased or redeemed by the application of the pro-
ceeds of property released from the lien of the Indenture, sold, purchased or
taken pursuant to the provisions of Afticle 6 of the Original Indeniure,
and (b) the aggregate principal amount of Bonds of the 1997 Series made
the basis of the withdrawal of such proceeds pursuant to Article 7 of the
Original Indenture. 3 _

The payments and the dates upon which payments are required for
the sinking and improvement fund ‘as above provided are in this §1.04
referred 1o as “sinking fund payments” and “sinking fund. payment dates”,
respectively. R o

The Company shall have the right, subject to’ conditions herein con-
tained, to satisfy any sinking fund payment in whole or in:part by

(a) delivering to the Trustee for the sinking and improvement
fund on or prior to the sinking fund ‘payment date Bonds of the 1997
Series theretofore issued and then outstanding;
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{b) relinquishing, for the. period during: which any Bouads of
the 1997 Series shall remain. outstanding,-upon compliance:with: the
provisions set forth below in this §1.04, the right to use for any purpose
under the Indenture (i) 2 net amount of additional property established
by additional property certificates filed. with the Trustee pursuant to
§3.04 (B) of the Original Indenture, not theretofore funded, and equal
to 10/6ths of a principal amount of Bonds issuable pursuant to said
§3.04 and/or (ii) Bonds retired a8 evidenced to the Trustee pursuant
to §3.05 '(B) of the Original Indenture, and not theretofore funded,
which net amount of additional property reférred to in (i) above and the
Bonds referred to in {ii) abové shall théreupon become funded within
the meaning of §1.01 (cc).(6), of the Original Indenture, so long as
any Bonds of the 1997 Series remain outstanding, provided that when no
Bonds of the 1997 Series shall be outstanding all such relinquishment
shall cease to be in effect- and any net: amount- of additional property
and Bonds which so become funded shall cease to be funded and shall be
deemed to be not theretofore funded for any other use under the Inden-
ture, notwithstanding any. other provision_contained in . the Indenture;

(c) redeeming Bonds of the 1997 Series, ‘Tiok theretofore funded,
within twelve months prior to the current sinking fund payment date at
the Special Redemption Price provided for in §1.03 of this Twelfth
Supplemental Indenture in anticipation of the current sinking fund
payment; and

(d) redceming Bonds of the 1997 Series, not theretofore funded,
at any time at the Regular Redemption Price provided for in §1.03 of
this Twelfth Supplemental Indenture in-anticipation of future sinking
fund payments. :

Bonds of the 1997 Series delivered to the Trustee pursuant to Clause
(a} above, Bonds of any series the right to the authentication and delivery
of which is relinquished pursuant to Clause (b) above, and Bonds of the
1997 Series redeemed as provided in Clauses (¢) and (d) above, shall be
treated as a credit on account of any such sinking fund payment at the
principal amount of such Bonds o the extent so used,

The Company shall file with the Trustee on or before the May 15 next
preceding any sinking fund payment date a certificate of the Company setting
farth the methods, if any, referred to in Ciauses (8}, (b), (c) and (d) abave,
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by which the Company proposes to satisfy such sinking fund payment. Unless
the Company files such a certificate on or befote the time §o required, the
sinking fund payment shall be made entirely in cash,. or, if the certificate so
filed shows that such sinking fund psyment is not to:be satisfied in whole by
one or more of the above methods enumerated in Clauses-(a) - to (d),
inclusive, the balance of the:sinking fund payment ‘shall be made in cash.

All Bonds of the 1997 -Series delivered:to the: Trustee and credited
against any sinking fund payment for such séries and all such Bonds redecmed
by operation of, or the redemption of which has been made the basis of a
credit against, and Bonds of any s¢ries the right to the authentication of which,
and net amount of additional property the use of which, has been relinquished
as a basis for a credit against, this sinking and improventent fund and credited
against any sinking fund payment, shall be deemed to be thereupon funded,
so long as any Bonds of the 1997 Series are outstanding,

Forthwith after the May 15 preceding each sinking fund payment date
on which the Company will be required to make to the Trustee & payment
in cash for the sinking and improvement fund, the Trustee shall -proceed to
select for redemption from the Bonds of the 1997 Series; in the manner pro-
vided in Article 4 of the Original Indenture as modified by §2.05 of this
Twelith Supplemental Indenture, a principal amouny of Bonds of the 1997
Series equal to the aggregate principal amount of Bonds redeemable with
such cash payment and, in the name of the. Compa.ny, shall give potice as
required by the provisions of §1.03 of this Twelfth Supplemental Indenture
of the redemption for the sinking and improvement fund on the then next
ensuing July 1 of the Bonds so selected. 'On or before the sinking fund pay-
ment date next preceding such July 1, the Company shall pay to the Trustee
the cash payment required by this Section,: plus the amount of all premiums,
if any, and interest accrued and payable on the Bonds to be redeemed by the
application of such cash payment, and the money so paid shall be applied by
the Trustee to the redemption-of such Bonds. - The Company shall also deliver
to the Trustee with the filing of any cestificate of the Company heretofore
provided for in this Section, or not later than the next succeeding sinking fund
payment date, any Bonds specified in said Claise (a) of this Section. In the
event any credit is being taken pursuant to Clause (b) of this Section, the
Trustee shall be furnished with the following:

(1) A statement of the Compahy by which it relinquishes, for the
period during which any Bonds of the 1997 Series shall remain out-
standing under the Indenture, the right to use for any purpose under the

358

BOOK .. oavo.omne PEAGE e st



i
i;;*

et

\:..h.,- > S BOOK. 19 ..PAGE 359

25

Indenture (i) a stated net amount of additional property, not theretofore
funded, equal to 10/6ths of a stated prifcipal amount of Bonds, ‘and
established by an additional property certificate or certificates filed with
the Trustce pursuant to §3.04 (B) of the Original Indenture, arnd/or
(ii) a stated principal amount of Bonds retired as evidenced to the
Frustee pursuant to §3.05 (B) of the Original Indénture, not theretofore
funded. In establishing Bonds and/or a net ambunt of additional prop-
erty for use pursuant to this §1.04, the Company necd riot file any doci-
ments requited by the provisions of §3.02 of ‘the Original Indenture,
except as provided below.’ If the Compa:iy_is_-h’ctiﬂig"uhder (i) and/or
(ii) above, such statement shall'set forth statements*which would be
required by Subdivision (a) of §3.02 of the Original Indenture, in con-
nection with an application for the authentication and delivery of Bonds
pursuant thereto, subject to apﬁro;':;iatt_:'t':hangésiin-'language to show
that the purpose is the relinquishment of thé right ‘to- have authen-
ticated a specified principal amount of Bonds in liei of authentication.

(2) The documents and other things required to be furnished the
Trustee by the provisions of §3.04 (B) and/or §3.05 (B) of the Original
Indenture (other than those required by §3.02 of the Original Indenture)
if any, not theretofore furnished, and such documents and other things
shall be deemed an application as that word is used in the definition
of credit certificate in §1.01 (dd) of the Original Indenture, as modified
by §2.01 of the Second Supplemental Indenture, and in §3.04 (C)
(b) of the Original Indenture.

{3) A resolution of the Board of Directofs*authoﬁzing the relin-
quishment which is being effected by such statement,

The Company shall pay to the Trustee an amount equal to the interest
and premjum, if any, on the Bonds of the 1997 Series to be redeemed for
this sinking and improvement fund as provided in this §1.04 and upon
request of the Trustee from time to time, will -also pay. to the Trustee an
amount equal to the cost of giving notice of redemption of such-Bonds of
the 1997 Series and any other expense of operation of such fund, the intention
being that such fund shall not be charged for interest, premium and such
expenses.
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§1.05. Restrictions on Payment of Dividends on Common Stock. The
Company will not (a) declare or pay any:dividend {other than dividends
payable in common stock of the Company) on or make any other distribution
in respect of any shares of the common stock of the Company, or. (b) pur-
chase, redeem, retire or otherwise acquire-for & consideration (other than
in exchange for or from the procecds of other shares of capital stock of
the Company) any shares of capital stock-of the Company of any-class,
except to the extent required to comply with any-sinking or purchase fund
which may now exist or hercafter be established for any class of Preferred
Stock of the Company, if the agpregate amount so declared, paid, distributed
or expended after December 31, 1961 would exceed the agpregate amount
of the net income of the Company available for dividends on its common
stock accumulated after December 31, 1961, plus the sum of $1,900,000.

Net income of the Company available for.dividends on its common stock
for the purpose of this Section shall mean the sum of (i) the total operating
revenues of the Company, less the total operating expenses, taxes (including
income, excess profits and other taxes based on or measured by income or
undistributed earnings or income), interest charges and other appropriate
items, including provision for maintenance, and provision for depreciation in
an amount which shall not be less'than any provision for depreciation pro-
vided for in the Indenture, after provision for atl dividends accrued on any
outstanding stock of the Company having preference over the common stock
as to dividends, and (ii) other net income of the Company, all determined
in accordance with sound accounting practice. In determining such net
income of the Company no deduction or adjustment shall be made for or
in respect of any charges which under sound accounting practice are not
appropriate deductions in determining net income and, without limiting the
generality of the foregoing, no deduction or adjustment shall be made for
or in respect of (a) premiums, discounts and expenses in connection with
the issuance of securities of the Company, and expenses in connection with
the redemption or retirement of any securities issued by the Company, includ-
ing any amount paid in excess of the principal amount or par or stated value
of securities redcemed or retired, or, in the event that such redemption or
retirement is effected with the proceeds of sale of other securities of the
Company, interest or dividends on the sccurities 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;
(b) profits or losses from sales of property or other capital assets or from



the reacquisition of any securities of the. Company, or taxes on or in respect
of any such profits; (c) any change in the book value of, or any appreciation
or diminution in the value of, any assets owned by the Company; (d) charges
for the elimination or amortization of utility plant adjustments or utility plant
acquisition adjustments or other intangibles except any such charges amor-
tized on a monthly, quarterly, semi-annual, annual or other regular periodic
basis; or (e) any earned surplus adjustment (including tax -adjustments)
applicable to any period prior to January 1, 1962,

For the purpaose of any computation of amounts-declared, paid, distrib-
uted, expended or accumulated after December 31, 1961, references to the
Company in this §1.05 shall be deemed to include both the Company and the
Predecessor Company.

81.06, Form of Bonds of the 1997 Series. The Bonds of the 1997 Series
and the Trustee's authentication certificate to be executed on the Bonds of
said series, shall be substantially in the forms following, respectively:

[FORM OF FACE OF BOND OF 1997 SERIES]
No. K $
S[ERRA PACIFIC POWER COMPANY
Incorporated under the laws of the State of Nevada
First Mortgage Bond, 6% % Serles due 1997, -
Due July 1, 1997

SwrrA PaciFic Power CoMpaNy, a Nevada corporation (hereinafter
sometimes called the “Company” which term shall include any successor
corporation as defined in the Indenturé referred to on the reverse hereof), for
value received, hereby promises to pay to
or registered assigns, Dollars on July 1, 1997, and to pay interest
thereon from July 1, 1967, or from the interest payment date next preceding
the date of this bond, or from the date of this bond if it be an interest pay-
ment date, whichever date is the Iater, at the rate per annum specified in the
title of this bond, semi-annually on the first day of January and on the
first day of July in each year until payment.of the principal hereof.

The interest so payable upon any January 1 or July 1 will, subject to
certain exceptions described on the reverse hereof, be paid to the person in
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whose name this bond is registered at the close of business on the December
15 preceding such January 1 or the Iune 15 preceding such Iuly 1, as the
case may be.

The priricipal of and premium, if any, and intercst on ‘this bond will
be paid in lawful money of thé United States of America. - Principal of and
premium, if any, on this bond ‘will be payable at the principal corporate
trust office in the City of Boston; Massachusetts of the Trustee named on the
reverse hereof. Interest on this bond will be payable at the principal corporate
trust office of the Trustee in the: City of Boston, Massachusetis, or, at the
option of the holder hereof, at the office or agency of the Company in the
Borough of Manhattan, City snd State of New York; provided, however,
that interest on this bond may be paid by check payable to the order of the
registered holder entitled thereto and mailed to such holder at his address as
shown on the Bond register for the Bonds of the 1997 Series.

This bond shall not become or be valid or obligatory for any purpose
until the authentication certificate endorsed hereon shall have been signed
by the Trustee.

The provisions of this bond are  continued on the reverse hereof and
such continued provisions shall for all purposes have the same effect as
though' fully set forth at this place.

In WrrNEss WHEREOF, STERRA PACIFIC PowER CoMPANY has caused
these presents to be executed in its name and behalf by the manual or fac-
simile signature of its President or one of its Vice Presidents and its corporate

seal, or a facsimile thereof, to be hereunto affixed and attested by the manual
or facsimile signature of its Secretary or one of its Assistant Secretaries.

Dated:

sinm Pacric Power CoMPANY,

President.

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

363
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[FoRM OF REVERSE OF BOND OF THE: 1997 sERMES]

Ttis bond is one of the bonds of a series (herein sometimes referred to
as the “Bonds of the 1997 Series™) of an authorized ‘issue of bonds of the
Compary, known as First Mortgage Borids, not limited 45 to maximum ag-
gregate principal amount éxcept as otherwise provided in the Indenture here-
inafter mentioned, all issued or issuable in ori¢ or.more series (which several
series may be of different denominations, dates and tenor) under and equally
secured (except insofar as a sinking fund established in accordance with the
provisions of said Indenture may afford additional security for ‘the bonds of
any specific series) by an Indenture of Mortgage dated as of December 1,
1940, duly executed and delivered by the Cclii;npahy's predecessor, Sierra
Pacific Power Company, a Maine corporation, and ‘duly assumed by the
Company by means of the Tenth Supplemental Ind¢nture hereinafter men-
tioned, to The New England Trust Company (riow New England Merchants
National Bank of Boston by succession, herein: sometimes called the “Trus-
tee”), and Leo W. Huegle (now Fletcher C. Chamberlin by succession), as
Trustees, as supplemented and modified by the First Supplemental Indenture,
dated as of August 1, 1947, by the Second Supplemental Indenture, dated as
of April 1, 1948, by the Ninth Supplemental Indenture, dated as of June 1,
1964, by the Tenth Supplemental Indenture, dated as of March 31, 1965, and
by the Twelith Supplemental Indenture, dated as of July 1, 1967, and as sup-
plemented by all other indentures supplemental thereto, executed and de-
livered by the Company (or executed and delivered by its predecéssor and
duly assumed by the Company) to said Trustees, to which Indenture of
Mortgege and all indentures supplemental thereto (herein sometimes col-
lectively called the “Indenture”) reference is hereby made for a description
of the property mortgaged and pledged as security for said bonds, the rights
and remedies and limllations on such rights and remedies of the registered
owner of this bond in regard thereto, the terms and conditions upon which
said bonds are secured thereby, the terms and conditions upon which sddi-
tional bonds and coupons may be issued thereunder and the rights, immuni-
ties and obligations of the Trustees under sxid Indenture; but neither-the
foregoing reference to said Indenture, nor any provision of this bond or of
said Tndenture, shall affect or impair the obligation of the Company, which
is absolute, unconditional and unalterable, o' pay at the maturity herein
provided the principal of and premium, if any, and interest on this bond as
herein provided.
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Said Indenture, among other things, provides:that no bondholder or
bondholders may institute any suit, action or, proceeding for the collection
of this bond, or claim for interest thercon, or to enforce the lien of said
Indenture, if and to the extent, that the institution or prosecution thereof or
the entry of a judgment or a decree’ therem would, under applicable law, result
in the surrender, impairment, waiver or Ioss of the hen of sa1d Indenture upon
any property subject thereto,

The Bonds of the 1997 Scries are subjeet to re-dempuon pnor to maturity
as a whole at any time, or in part from time to time, (a) at the option of the
Company upon payment of the applicable petcentage of the called prmc:pal
amount thereof during the respective periods’ sct forth i the ‘tabulation below
under the heading “Regu]ar Redemption - Pnce" (prowded, however, that
such right of redemption prior to July 1, 1972 shall be limited as provided in
said Twelfth Suppleraental Indeature); and (b) by operalxon of the sinking
and improvement fund provided for in the Twelfth Supplemental Indenture,
and (in the instances provided in the Indentu:e) by application of cash
received by the Trusiees if all or substantially all of the properties used by
the Company in the conduct of certain classes of buuness thereof are sold
to or taken through the exercise of the. nght of eminént domain or the right

_ to purchasc by any municipal or governmental body or agency, upon payment

of the applicable percentage of the called principal amount thereof during the
respective periods set forth in the tabulation below under the headmg “Special
Redemption Price™:

ul’h:r?:dw Re%%%ﬁon Red;"ni:&ﬂun HPW Radrar:ilgﬂnd Rﬂmﬂm
Bflsnly 1 ! % % iyl 0 % %
1967........ 106.50 100.00 _1982....... 103.14 100.00
1968....... 106,28 100,00 1983........ 102,92 100.00
1969........ 106,06 100,00 1984........ - 102.69 100.00
1970........ 105.83 100.00 1985........ 102,47 -~ 100.00
1971........ 105.61 100.00 1986 102,25 100.00
1972....... 10538 100.00 1987....... 102.02 100,00
1973........ 104.16 100.00 1988........ 101.80 100.00
1974........ 104.94 100.00 1989........ 101.57 100.00
1975........ 10471 100.00 1990........ 101.35 100.00
1976........ 104.49 100.00 1991 101.13 160.00
1977........ 104.26 100.00 1992........ 100.90 100.00
1978........ 104.04 100.00 1993....... 100.68 100.00
1979........ 103.82 100,00 1994........ 100.45 100.00
1980........ 103.50 100.00 1995........ 100.23 100.00
1981........ 103.37 100.00 1996........ 100.00 100.00
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together in any case with interest accrued on said principal amount to the
date fixed for redemption; upon prior notice given by first class mail, postage
prepaid, to the holder of record of each bond affected not less than thirty
(30) days nor more than ninety (90) days prior to the redemption date and
subject to all other conditions and provisions of the Indenture.

If this bond or any portion thereof {One Thousand Dollars or any mul-
tiple thereof) is duly designated for redemption, if payment of the principal
hereof or of such portion with accrued interest and premium, if-any, is pro-
vided for, and if notice of such redeniption shall have been duly given, pro-
vided for or waived, all as specified in the Indenture, this bond or such portion
shall cease to be entitled to the lien of the Indenture from and after the date
such payment and notice are irrevocably so provided for and shall cease to
bear interest from and after the date fixed for redemption. .

In the event of the selection for redemption of a portion only of the
principal of this bond, payment of the redemption price will be made only
{a) upon presentation of this bond for notation hereon ‘of such payment
of the portion of the principal of this bond so called for redemption, or (b)
upon surrender of this bond in exchange for a bond or bonds (of authorized
denominations of the same series) for the unredeemed balance of the prin-
cipal amount of this bond. In the event of the redémption of this bond in
whole, payment of the redemption price will be made only upon surrender
of this bond.

The bonds of this series are entitled to the benefit of the sinking and
improvement fund for bonds of this series provided for in said Twelfth Sup-
plemental Indenture. : '

To the extent permitted and as provided in said Indenture, modifications
ar-alterations of said Indenture, or of any indentufe supplementat thereto,
and of the bonds issued thercunder and of the rights and obligations of the
Company and the rights of the bearers or registered owners of the bonds and
coupons, if any, may be made with the consent of the Company and with the
written approvals or consents of the bearers or registered owners of not less
than seventy-five per centum (75% ) in principal amount of the bonds out-
standing, and unless all of the bonds then outstanding under said Indenture ate
affected in the same manner and to the same extent by such modification or
alteration, with the written approvals or consents of the bearers or registered
owners of not less than seventy-five per centum (75%) in principal amount
of the bonds of cach scries outstanding, provided, however, that no such
alteration or modification shall, without the written approval or comsent
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of the bearer or registered owner of any bond affected thereby, (a) impair
or affect the right of such bearer or registered owner to receive payment of the
principal of and interest on such bond, on or after the respective due dates
expressed in such bond, or to institute suit for the enforcement of any such
payment on or after such. respective dates, except: that the holders of not
less than seventy-five pex centum (75%) in principal amount of the bonds
outstanding may consent on behalf of the bearers or registered. owners of
all of the bonds to the postponement of any interest payment for a period of
not exceeding three (3) years from its due date, or (b) deprive any bearer or
registered owner of the bonds of a lien on the mortgaged and pledged prop-
erty, or (c) reduce the percentage of the principal amount of the bonds upon
the consent of which modifications or alterations may be effected as aforesaid.

The Company and the Trustee and any. paying agent may deem and
treat the person in whose name this bond shall be registered upon the Bond
register for the Bonds of the 1997 Scries as the. absolute owner of such bond
for the purpose of receiving payment of or on account of the principal of and
interest on this bond and for all other purposes, whether or not this bond be
overdue, and neither the Company nor the Trustee nor any paying agent
shall be affected by any notice to the contrary; and all such payments so
made to such registered owner or upon his order shall be valid and effectual
to satisfy and discharge the liability upon this bond to.the extent of the sum
or sums so paid.

This bond is transferable by the registered owner hereof in person or
by his duly authorized attorney, at the principal corporate trust office in
Boston, Massachuselts of the Trustee, upon surrender of this bond for
cancellation and upon payment, if the Company shall so require, of a sum
sufficient 10 reimburse the Company for any stamp tax or other governmental
charge incident thereto, and thereupon a new registered bond of the same
series of like principal amount will be issued to the transferec in exchange
therefor.,

The registered owner of this bond at his option may surrender the same
for cancellation at said office and receive in exchange therefor the same
aggregate principal amount of registered bonds of the same series but of
other authorized denominations upon payment, if the Company shall so
require, of a sum sufficient to reimburse the Company for any stamp tax or
other governmental charge incident thereto, and subject to the terms and con-
ditions therein set forth.
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Neither the Company nor the Trustee shall be required to make transfers
or exchanges of bonds of this series for a period of ten days next preceding
any designation of bonds of said séries-to: be redeemed, and neither the
Company nor the Trustee shall be reqnired to make transfers or exchanges
of any bonds designated in whole for redemption or-that part of any bond
designated in part for redemption. Subject to the provisions of the Twelfth
Supplemental Indenture, if this bond is surrendered.for any transfer or
exchange between the record date for any regular interest payment date and
such interest payment date, the new bond will be dated such interest payment
date, and the Twelfth Supplemental Indenture provides that in the event of
any default in payment of the interest due on such payment date, such interest
shall not be payable to the holder of the bond ‘on the original record date but
shall be paid to the registered holder of such Lond on the subsequent tecord
date established for payment of such defaulted interest.

In case an event of default as defined in said Indenture shall occur, the
principal of this bond may become or be déclared due and payable before
maturity in the mannér and with the effect provided in said Indenture. The
holders, however, of certain specified percenitages of the bonds at the time
outstanding, including in certain cases specified percentages of bonds of
particular series, may in the cases, to the extent and under the conditions
provided in said Indenture, waive défaults thereunder and the consequences
of such defaults.

In case all or substantially all of the electric properties of the Company
are sold to or taken through the exercise of the right of eminent domain
ot the right to purchase by any municipal or governmenlal body or agency,
the principal of this bond will, upon receipt by the Company of payment or
compensation, become due and payable before maturity at the then applicable
special redemption price and accrued interest thereon, all as provided in
said Indenture.

It is part of the contract herein contained that each repistered owner
hereof by the acceptance hereof waives all right of recourse to any persanal
Hability of any incorporator, stockholder, officer or director, past, present
or future, of the Company, as such, or of any predecessor or successor cor-
poration, howsoever arising, for the collection of any indeltedness here-
under; and as a part of the consideration for the issue hereof releases from
all such liability each such incorporator, stockholder, officer or director, all as
provided in said Indenture.




.- g, 7 . 0 '
G T 19 - PAGE 268

BOOK. st e —— S

34
[FORM OF AUTHENTICATION CERTIFICATE FOR ALL BONDS]

This bond is one of the bonds of the series designated therein, referred
to in the within-mentioned Indenture, '

New ENGLAND MERCHANTS NATIONAL BANK OF BOSTON,;
Corporate Trustes,

Authorized Officer.

§1.07. Duration of Eflectiveness of Article 1. This Article shall be
in force and effect only so Jong as any of the Bonds of the 1997 Series are
outstanding,

ARTICLE 2.

Correction and Modification of Certain Provisions
of Original Tndenture.

§2.01. In order to cure an ambiguity and to correct a provision which
is defective and inconsistent in §16.01 (f) of the Original Indenture as pet-
mitted by §16.01 (g) thereof, there are hereby inserted in the third line of
said §16.01 (f) the words “to affect” following the word “effective”, and in
the fourth line of said §16.01 (f) a comma following the word “impair”, so
that said §16.01 (f), as heretofore modified by §2.15 of the Second Supple-
mental Indenture dated as of April 1, 1948 and as hereby modified, shall
read as follows:

“(f) to modify any of the provisions of this Indenture, provided

(a) that no such modification (unless made pursuant to Article 12)

shall be or become operative or effective to. affect, or in any manner

impair, any of the rights of the bondholders or of the Trustees, while
any Bonds of Serles A or of any other series established prior to the

execution of such supplemental indenture shall remain outstanding, (b)

and provided, further, that such supplemental indenture shall be specifi-

cally referred to in the text of all Bonds of any seriey established after
the execution of such supplemental indenture; (c) that the Trustees, or
the Trustee, may in their or its uncontrolled discretion decline to enter
into any such supplemental indenture which in their opinion may not
afford adequate protection to the Trustees, or the Trustee, when the
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same shall become operative and (d) that any such modification shall
conform with the provisions of the Trust Indenture Act of 1939 as at
the time in effect; and/or”, ©

§2.02, The last paragraph of §2.06 of the Original Indenture is hereby
modified by adding at the end thereof the following sentence:

“In the case of any series of Bonds established after April 1, 1967, the
supplemental indenture to be executed in accordance with the provisions :
of §2,03 hereof relating to such series may provide that the Company .
and any agent appointed under such supplemental indenture as Transfer :
Agent and Registrar of the Bonds of such serfes shall not be required
to make any transfers of {a) registered Bords-without coupons or
coupon Bonds registered as to principal of such seties for a period of not
exceeding 10 days prior to the selection of Bonds of such series for
redemption, or (b) any such Bonds or portions thereof which shall
have been selected for redemption.”

§2.03. §2.08 of the Original Indenture is hereby modified to read as
follows:

“§2,08. Dates of Bonds.* All coupon Bonds of any one serics
shall bear the same date. Every registered Bond without coupons shall
be dated as of the day of authentication and shall bear-interest from the
interest payment date (which expression shall include the date of the
coupon Bonds of the same series) next preceding the date of the Bond
or from its date if it be an interest payment date; provided, however,
that with respect to any series of: Bonds established after April 1, 1967
the supplemental indenture to be executed in accordance with the pro-
visions of §2.03 hercof relating to-such series may provide (a) that
interest on registered Bonds without coupons shall be paid on each
interest payment date to the holder of record of each such Bond on a
prior record date fixed as shall be provided in such supplemental inden-
ture (with exceptions in case of any default in the payment of interest on
such interest payment date), and (b) that registered Bonds without
coupons authenticated between the record. date for any interest pay-
ment date and such interest payment date shall be -dated, and shall
bear interest from, such interest payment date (with exceptions in case
of any such default).”

§2.04. §2.10 of the Original Indenture is hereby modificd by adding
at the end thereof the {ollowing sentence:
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“Any provision of this §2:10 to ‘the comtrary notwithstanding, it
temporary registered Bonds without coupons of any series established
after April 1, 1967 shall be issued, such Bonds need not be exchange-
able for coupon Bonds, and the determination of the holders entitled to
the payment of interest on such Bonds shall be made in accordance
with any provisions for the use of a record date which may have béen
made in the supplemental indenture executed with respect to such series
in aceordance with §2.03 hereof.”

§2.05. §4.01 of the Original Indenture is hereby modified by inserting
the words “established prior to April 1, 1967" following the word “series” in
the twenty-seventh line on page 120, so-that the proviso- appearing in the
twenty-sixth through the thirty-third lines on said page 120 shall read as
follows: :

“provided, however, that if the Bonds of any series established prior to

April 1, 1967 be ali registered otherwisé than to bearer and are to be

redeemed in part, the Trustce shall sclect the Bonds (or pottions of

Bonds) to be redeemed in such manner that the particular Bonds of such

series (or portions thereof) to be redeented shall be, to the nearest one

thousand dollars ($1,000) taken from the holders thereof ratably, as
nearly as may be, to the total principal amount of Bonds of such series
held by such holders, respectively.”

§2.06. §4.02 of the Original Indenture is hereby modified by inserting

the following after the word “register” in the nineteenth line on page 121;
“and, in case of any notice affecting or relating to bonds of any series
established after April 1, 1967, if all of the outstanding Bonds of any
such series shall be registered Bonds without cotpons or coupon Bonds
registered as to principal, such notice given by first-class mail, postage
prepaid, shall be sufficient and no rotice by publication shall be required
as to any such series, anything in this Indenture contained to the con-
trary notwithstanding.”

§2,07. §16.08 of the Original Indenture is hereby modified by adding
at the end thereof the following sentence:

“In the case of any series of Bonds established after April 1, 1967, the

supplemental indenture to be executed in accordance with the provisions

of §2.03 hereof rclating to such series may provide that any or specified



S

-PAGE

371

oL BOOK__ 1 9

37

types of notice affecting or relating to Bonds of such series which shall
be registered Bonds without coupons or coupon Bonds registered as 10
principal may be duly given by mailing the same, first class, postage
prepaid, but without registration and that the certificate of the Trustee
that such mailing has been effected shall be_ conclusive evidence of
compliance with the requirements of this section whether or not any
holder receives such notice; and if any such provision is made in any
such supplemental indenture for notices of redémption, the next-to-last
sentence of the first paragraph of §4.02 hereof ‘shall not apply to the
redemption of Bonds of such series.”

ARTICLE 3.
Principal Amount of Bonds Preséntly to be Outstanding.

§3.01. The total aggregate principal amount of First Mortgage Bonds
of the Company issued and outstanding and presently to be issued and out-
standing under the provisions of and secured by the Indenture-will be Sixty
Million Nine Hundred Seventy-five Thousand Dollars ($60,975,000), namely,
Three Million Dollars ($3,000,000) principal amount of First Morfgage
Bonds, Scries A 314 %, due December 1, 1970,.now issued and outstanding,
Nine Hundred Seventy-five Thousand Dollars  ($975,000) principal amount
of First Mortgage Bonds, 2% % Series due 1977, now issued: and outstand-
ing, Three Million Five Hundred Thousand Dallars ($3,500,000) principal
amount of First Mortgage Bonds, 3¥s % Series due 1978, now jssued and
outstanding, Four Million Dollars ($4,000,000) principal amount of First
Mortgage Bonds, 3% % Series due 1984, now issued and outstanding, Thres
Million Dollars ($3,000,000) principel amount of First Mortgage Bonds,
514 9% Series due 1986, now issued and outstanding, Three Million Dollars
($3.000,000) principal amount of First Mortgage Borids, 4¥5% Series due
1988, now issued and outstanding, Six Million Five Hundred Thousand
Dollars ($6,500,000) principal amount of First Mortgage Bonds, 5% Series
due 1991, now issued and outstanding, Five Million Dollars ($5,000,000)
principal amount of First Mortgage Bonds, 4% %. Series due 1992, now
issued and outstanding, Seven Million Dollars ($7,000,000) principal amount
of First Mortgage Bonds, 434 % Seres due 1994, now issued and outstand-
ing, Ten Million Dollars ($10,000,000) principal amount of First Mortgage
Bonds, 5% Series due 1995, now issued and outstanding, and Fifieen Million
Dollars ($15,000,000) principal amount of First Mortgage Bonds, 6%2 %
Series due 1997, established by resolution of the Board of Directors and to
be issued upon compliance by the Company with the provisions of Article
3 of the Original Indenture.
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Miscellaneons. -

§4.01. This instrument is executed and sha]l be eonstrued as an inden-
ture supplemental to the Original Indenture, as heretofore supplemented
and modified, and shall form a part thereof and except as hereby modified,
the Original Indenture as so supplemeuted and modified is ‘heseby confirmed.
All terms used in this Twelfth Supplememal Indenture shall be taken to have
the same meaning as in the Original Indemure, ds heretofore supplemented
and modified, except in cases where the context clearly indicates otherwise.

$4.02. All recitals in this Supplemental Indenture are made by the
Company only and not by the Trustees; and all of the provisions contained
in the Original Indenture, as heretofore supplemented and modified, in
respect of the rights, privileges, inimunities, powers and duties of the Trustees
shall be appllcable in respect hereof as fully and with like effect as if set
forth herein in full.

§4.03, Although this Supplemental Indenture js dated for convenience
and for the purpose of reference as of July 1, 1967, the actual date or dates
of execution by the Company and the Trustees are as indicated by their
respective acknowledgments hereto” annexed. -

§4.04, In order to facilitate the recording or filing of this Supplemental

- Indenture, the same may be simultaneously executed in several counter-

parts, each of which shall be deemed to be an original, and such counter-
parts shall together constitute but one and the same instrument,

. §4.05, The Company hercby acknowledges receipt from the Trustees
of a full, true and complete copy of this Supplemental Indenture.

IN WITHRSs WHEREOF, S18RRA PactFic PoweR CoMPANY has caused
this Twelftly Supplemental Indenture to be ‘signed in- its corporate name
and behalt by its President or one of its Vice Presidents and its corporate
seal to be hereunto offixed nnd attested by its Secretary or one of its Assistant
Secretaries; and New England Merchants National Bank of Boston in token
of its acceptance of the trust hereby created has caused this Twelfth Supple-
mental Indenture 1o be signed in its corporate name and behalf, and its cor-
porate seal to be hereunte affixed, by its President or one of its Trust Officers,
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and its corporate seal to be attested by one of its Assistant Cashiers; and
Fletcher C. Chamberlin in token of his acceptarice of the trust hereby created
hies hereunto set his hand and seal, all as of the day and year first above
written.

SIERRA PACIFIC POWBR COMPANY,

3.,( R

Secrerary.

FLETCHER C. CHAMBERLIN
Signed, sealed and delivered by Frsrcne C.

CHAMBERLIN, in the presenoe of:
%/4 ! f,?:_“ .......
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STATE OF NEW YORK .
County oF Nsw York { "

On this 28th day of June, A. D., 1967, (i) personally appeared before
me, a Notary Public in and for the County of New York, Jor L. GREMBAN,
known to me 1o be the Secretary of Siérra Pacific Power Company, one of
the corporations that cxecuted the foregoing instrument, and upon cath-did
depose that he is the officer of said corporation as above designated, that he
is acquainted with the seal of said corporation, and that the said seal affixed to
caid jnstrument is the corporate seal of said corporation; that the signatures
{0 said instrument were made by the officers of said corporation as indicated
after said signatures, and that the corporation executed the said instrument
freely and voluntarily and for the purposes. and uses therein named; and
(ii) also before me appeared NEIL W. PLATH and the same JoB L. GREM-
BAN to me personally known, who being by me duly sworn did say that they
are the President and the Secretary, respectively, of Sierra Pacific Power
Company, and that the seal affixed to the foregoing instrument is the cor-
porate seal of said Corporation, and that the foregoing instrument was signed
by them and sealed on behalf of said Corporation by suthority of the Direc-
tors, and the said NEr. W. PLATH and Jog L. GREMBAN acknowledged the
said instrument to be the free act and deed of said Corporation.

RICHARD J. PILIERO
Notary Public, State of New York
" No. 41-8374423
ulifled in Queens County
Certificate filed in New York County
Commission Expires Mearch 30, 1968
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COMMONWEALTH OF MASSACHUSETTS,"
COUNTY OF SUFFOLE,

On this 2%th day of June, A. D, 1967, -(i): personally- appeared
before me, a Notary Public in and for the: County of:Suffolk, - CHARLES
L. HaMiLTON, known to me to be a Trust Officer- of-New. England-Mer-
chants National Bank of Boston, one of the: corporations: that exetuted
the foregoing instrument, and upon “cath-did ‘depose that he is -the officer
of said corporation as above designated; that he is dcquainted with the scal
of said corporation, and that the said séal affixed: to’said instrament is the
corporate seal of said corporation; that the signatures to said instrufuent were
made by the officers of said corporation as indicated after said signatures,
and that the corporation executed the sajd instrument freely and voluntarily
and for the purposes and uses therein named and (ii) also before me appeared
CarL B, JonEs and the same CHARLES L. HAMILTON, to me personally
krown, who being: by me duly sworn did say that they are an Assistant
Cushier and a Trust Officer, respectively, of New England Merchants National
Bank of Boston, and that the seal affixed to the foregoing instrument is the
corporate seal of said Bank, and that the foregoing instrument was signed and
sealed by them on behalf of said Bank by suthority of its Board of Directors,
and the said CAry, B, JonNgs and CHARLES L. HAMILTON acknowledged said
instrument to be the free act and deed of said Bank.
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COMMONWEALTH OF MASSACHUSETTS, { (..o "
COUNTY OF SUFFOLE, : "

On this 29th day of Jume, A. D, -1967, (i) : personally appeared
before e, a Notary Public in and for. the. County of Suffolk, FLETCHER
C. CHAMBERLIN, known to me to be the person described in and who exe-
cuted the foregoing instrument, who -acknowledged to me that. he exccuted
the same freely and voluntarily and for the uses and purposes therein men-
tioned; and (ii) also before me appeared the same FLETCHER C. CHAMBER-
LIv, to me personally known, who being by me duly sworn did say that the
foregoing instrument was signed by him as his free act and deed: -

" James L, Terry, Nofary Public

My conmission expires May 31, 1965.
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