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, gt ch ef plaoe ni busmess at Prud
as Trus{ee and Securul Party (lts ;IRS mploycr ng?lﬁcatmu nimber: bei
tes and Secured Par
swhose Socnal SCC{I?RJJ auiber is 01848 531Tand whosc esl_dence ddress’
;52 ‘Brash Hill- Read, Sherborn, Massachusetss); the miiling address of each.o
whom js 28 Statc Street, Yioston, M:usqc.h =it {otly oi.whom are her
-}sc}metlmea called: the. “Trustees™, ﬂzu, f(ﬂ'l’i L, hcmg her‘_maﬂat sometimes
T cai!s.d the. “Trustes" and the laiter thﬂ “}’nd-v:duﬂ T'"stcc” or “Co-’ﬁustr’ R
L parucs of thr- su:md part: :

Huegle, as. Trustees, an Indenture of Morigage, dated as of D‘LOL"Q'ibL[‘ i,

_ W mnms Sxerra Parific Pm-,el t,ompmﬂy ({ormcrly %mown as T'm‘*j, L
SO : ER Truckce Riyer General Electric f‘ompany and also-as . Truckee River Power’
PR DR "_Company) H1 corporatmn duly greanized and cxisting- hnder the Tawsof the
Bl T T sate of Maine -(hereinafter catled the “Tredecessor Comp.my”} heretofore -
executed and delivered {o The New England Trust Comipany and Leo W,

1940 (hereinafter called the “Criginal Tndenture™) “to secure, as r;mvmedi

therein, its bonds (in the Original Indentare and herein calied the “Bonds™Y

one oF morc serics as provided in the Or;mml lr:dmu.r and

o be dcmgnaiud venerally as its First Mortgage Bonds and i i*c 1ssu¢d in-

CWaEREAS, by virtne of § 15,24 (rf the Ormna{ l’mirnmn} Ncw iingjapd

Merchants National Bank is now qualificd and acting as successor Trustee

thereunder as the result of the conversion of The New England Trust -

Comipany into & patiosal banking asseciation under the name New Enpland
Nationa! Bank of Beston on Cctober 17, 1960, the consolidation of ‘said

_ national banking association with The Merchants Natiown Bank of Boston®
] ander the nama New England Merchants Natienal Bank of Boston as of”

December 31. 1960 and the mereer of zaid New Lnpland Merchunts Nuatiohal
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f'F st Mortgage BondS' and

o _VH&PEAS the: Prewcessor,Company was merged into the Compan
\March 31, 1963, wherenpon thie_ ‘Companyacqaired all. the-propesty,: rva,,
pFrsOl!al or -inixed, including: all - gh{s priviieges, easemants,’ licenses’ s
“franchises, described in the Original Tndenture a3 Lheretoforc supplemenmd N
anddmodified  and tliereby conveyed of morlgaged "or: infended - so toibe, . -
. ineluding all such property acquired by the -Predecessor Con pahy sirice. the . ©
. éxecution and delivery of the Original Indenture, 'which by, the terms of the.

: '_Ongma! Indenture as theretofore supplemented and modified is. Sub;ected or’

- inténded to be subjected to the ien. thereof, and. the Company thereupon .
© - executed and delivered to the Trustees a Teath Supplemental Tadenture dated -

" 'ag of March 31, 1965, whereby the Company succeeded t0 the Prede{msor,
(,om-}any with the sams effect as if the Company had been named in the
Original Indenture as the morigagor company and in the: Bcnds and coupons
as the abliger thercon or maker thereof: and - : '

Wippias, (he Company herefofore executed asd dehu,red to ihe
Trustees an Eleventh Supplemental Indenture datexd as of Cetober 1, 1965,
a Tweifth Supplemental Indenture dated as of July 1, 1967 and a Thirteenth

S‘uv)pk'imn al Indenture dated as of May 1, 1970, each suppmmerlmi, and/or
mod: g the Original Indenture, pussuant o cach ol wmen e Company
provided fot the creation of a new serics of First Morigage Bonds; and
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;- ,Indamure to obta n mnds for its ccrporatc purpeses, and

HIREAS, §16 o1 of the Origmal Indcpmm provxdes. among othe,r
things, that’ the Company ssay execiile: and file with: the Trustees and’ the
Trustees nt the request of the C Company shall join in’ mdq.turcs supr]cmcnlai

1o the Qngz-al Indeninic and -which theréafter shall form a part thereof, for
the purposs, wineng others, of (a) ‘deseribing the terms of any riew series. of -

" Hoends as cstablishied by resclution of the Board of Dircctors of the Comp".ny
“pursuant to'§ 2.03 of the Criginal Indenture, (b) tub;‘,t,tmg to the lien of the
Original In.lcnlurc or perfecting the lien thereof upait, any addll;onai proper-
ties of any character, (c) rnnd[fymg any. of the prmmons of the Orwmal

Indoniture to the exient permitted therein and (d) for any other purpase not .
inconsisteat with the terms of the Original Tndenture aad which shall not
impair the secisiiy of the same; and
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. as hésetofors supplemented and iodified dnd hereby supplemehied, at any

‘1ercb}r-
¢ .“Indentur Vg

) iqth Supplcrmmal mdcntur-'- a vahd an bm&mg Jriden: re_of Mo gage
for the security of ihe Bonds of the C’ompany issted or: 10, be issted undc* the
Indemarc havc been compl:ed with. of hnve, been, donc 0 pcrforme,d S

CE Now, nmr{rmxuz. THIS INDEMURE W;mrsmm.

o That -m ordcr {0 secure equaily- and tatably lhz, paymcnt of Llc prmr'tpal :
‘and iniérest of ihie Bonds issucd under and secured by the. Original Indéntiare,

‘tifte outstanding, -according to-their tenor ‘and-effect; and the performancs of .
oel ‘ihu covenzml‘i and conditions in 1heé Indemuru 'md in said Bonds contained, ~ -
e © Gapany. for and in consideration of the. premises and of the: purchasc*

- and amcpnm&, of said Bonds by the holders ‘hereef, and of thé sum of one -

“dollar (S1.60) and of other valvable consideration 10 it - duly paid by fire -

" Trusiess at or before thie execution and delivery of these f}rcsénts e r.,,cit,:pi :
_ whereof is hercby acknowledged, has exceuted and deliveted these prosents,
and bas gmntcd bargained, soll, conveyed, transferred, pledged, assigned,
rf‘mued relensed, mortgaged, set over and confirmed, and by thc%e: presents.
does grant, bargain, scll, convey. transfery pledge, assign, remisé, rclease,
morigage, set over amd confirm, all of the properly hercinafter described
fexcept zhc property describad in Part V hereof), which has twen acquired
by the Cempany since (he cxecution and. delivery by it of the Original
Indenture, that part niot situated inthe State of Californin unto the Trostees ‘
and their successors and assiens, and that part sivated in the Stale of
California unto the Individual Trustee and his successors und assigns, to wit:

’i" “z ficd.
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7196:9 and recordhd in Oﬂimal Records of Lyon Counly;
1970, Fi #(}0776 -

__—'uon m thv., presonl Slerra Pac.fc I’c\ver C()mp'my parcel desc — |
o filed for record in Book 44, Page 227, Offizial Records, Lyﬁn County, Nwada,'
" ron_September 8,1961, and described as

‘:-Powcr Compan v parcel on:the easterly. ngbt of ‘way lins of the
: South 85° 01 58” West 4482,20 fcz.t'

'-West 40.0 feet;

7 Bndgb Street;

..;” Sierra Pacific Pmu: Compan by deed'daled N

f(ﬁlOWS‘ . N

Beommno at’ lhe Southwe.-,t <orner o r_lhe prasmt S:em_x Pacific
Mason
Highway, from which point the Suuihweg coru\,r of ):ud Secfmn 16 bears i

Thence 'ﬂcmg the said highway’ nght 01 wny lmc Somi} 19* 31" 44”' ;7

“Thence South 70° 287 16~ I_ast 213 63 fcel'
" Thence Nofth 34° G8 14 Eas: 229.25 fect o thc South lmc cf [

Thence along Rritge Street, Norlh 557 5}’ 467 West 480 hct

‘Thence along the Sicirs Pacific I’ow r (‘nmpany mrccs St:mlh 3#"
08/ 147 West 19835 feet;

"Fh(mcc Norti 707 28 (67 Wcsi 182,73 fcct to (he point of b Cpin-
ning. Containing 16477 square feel or 0.378 acres, ;
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ess, along

au 1we.-.( comerr f the S _utheast ;

*’I'hcm,c Nort.l 63" l‘i’ 13" 1.ast 139 11_ fect along';lhc said. Saum

mc “of s:ud pom:r bn° casc,ncm

Tn::qcc South 89° 19 13” Wcst 1750 feet more or lcss. tq‘thggo_ipt’i .

-ol bcgmmng Contammg {} 3394 'u:res. mofe or ics,s. S

WASHOE COL'NTY

(1) '}“hc fol owmg dcscnbcu pmmriv ‘ilihli(,« in W':shoc County. Nuada )

oy

~“which factine “lage General Improw.menr District conveyed to Sicrra Pacific
- Power C‘ompanv by dsed dated July 13, 1971 and recorded August 29, 19717
in Book 568, Page 195, File 216030, mm::fa% Records of Washoe. (,numy.

Nc-."ada

A portion of Section 23, TIGN RISE MDB&M and more parlicﬁ]ariy de:
seribed as follows: S

Beginning at a-point, from which the Northeast corner of Lot 15
Block “M", Mill Creek E_s!.itcs as filed for record Ociober 27, 1960,
Il!b 4327730, Records of Washos County, Nevada, bears Seuth 62¢
53¢ 53 West 166049 feet, said point eing on the property line of exist-
ing Sierea Pacific Power Company properiy;
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K

: (he

--:: 70°

Drive, cx‘endcd

& Then

e

Thence Sout}{ 87° 28‘ 2‘” W

T ’I'hencc along, a curve
f"--';—-—-“_cmtral ang]e of 22° 23

- Thene,

b_sgrﬁ‘iﬁ'c; Contain

C‘}

. East, said curve havin

{2) Thc fol!owmg described

which | Rector, W
conveyzed to Siefra
1970 and recorded Dece
Offi cmi Records of Washo

Sestion

Cornmangeing ¢

&l

mber 16, 1970 in Book 50
2 L "ot.niy. Ng,vada.

A portion of the I East onc-hall of
. TI9N RI19E MDB&_M

A strip of fand 150 feet in widih lying smxihweatc
westerly of the folfowing described Tines:

(e

Thenco aloug iha northcaslcrly hne of Sw«:ctw
followmg, courses and d;slancai:'

f-A[-:mg & curve fo the nght ifrom ] iaq

5 a radius 0f200.0
00’ for an arc distance of 244 35 fce(

> South 26° 56' 267 Ea.sl 48 04 fcct

0 the feft with a ﬁdzUs o£255, G fcet d;roug!}_i: o
597 foran arc di stanoe of 99. 69 feut; | S

ca. mth 49 200 25

property sitoate fn Washoe (m’.my; Nemua
ardens and Vestry, -Saint Stephens -
Pacific Power C

the Sovtheast ¢omer of the

of the Morthicast one-quorter (NW1 14 NI of

gmt bearmg North 83 37 340
fcct through a oemral ang]e of .

East: 15(} 82 fcel io ihc amc pﬁml of' ‘
ning 2.74 acres, more or L,ssu; :

ompany by deed dated November 30,
309, Pagc 363, rti“ #192527

b Nc\rthmsr onr.aquancr (B4 NE ) of

ri}'. westedy and north-

a(cr ,Drwc extend

Episcopal " Chtirch,

Northweess unM!Jurtcr
said Section 9:°

.
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. Thc intent of this documem is to descrite & parcel of fand 150 fcct in \wdth r
S pariliel’ and adjacent to the southwesterﬁ. wcstcm and narﬂn"x:stem bank

'(3) The folluw;ng described -property - si tuate in Washos Coun!y, Nc\ada -'

Su th 3° 49' 127 East 160.74 feet;
Souih”31°°15° 34 East

Sonth’ 457 36 337 East 8448 feii -~
*Sautli 05% 05 137 ) East 47.42 fect;
' South 167 0%’ 517 West 5807 feets
" 86uth 40° 40 457 West 197, 2 feet;
. South-€9° 01400 West 7237 foet;

- South 57° 10° 587 West 164.69' feet; -
Soulh 68 04 47 Wost 59.53 fet. '

oy

of ihﬂ Higlland Ditch.

which  Nevada 'Title Guaranty Company,: Trustee for Norman: H, Biliz,
Thomas W, Daat, Virgil T. Smith and Willianr Stremmell conveyed fo Siersa
Pacific Power Comp.m,f Ly decd dated Apsil 29, 1970 and recorded’ May 1,

1970 in Yook 460, Fage 126, Fie 2172940, Oﬂluai Records of Washoe :
County, Nevada. S

A4 B 25451




- {4) 'Ihe foiiowu‘g dcs,cnbad properiy sxlua{a in: Was‘loc Comty, HNes
'whmh Reno Propertics (,osporauon conveyed to S'an Pacific I—awcr Com- 5

- pany by deed dated May 17, 1972 and recorded May 18,1972 i Book -
' “‘._637 Page 266, File 41-94477u. Oﬂlcml Rccards cf Wasﬁcvc Co:mly, f-: avada. -

" A portion of the Southwest om,quaraer of thc S‘-Jdlh\‘n est. arc-qa,aar‘er (SW‘/
BWLZ) of Section 27, T19N RISE MDB&M bz.mg more: parucuhrly de-

L U (it e

g
-
13

_'I'i*fnce alonD e
pany pzircvif

Thencc afeng 531 86 neﬂy fing, 2 _
T feea lio tha’ noraheasterl roes. of ih'c Slezm Paclﬁc Powcr" Cempany-
".-_parce \ _

Ao Thencc along the easterly Jine of -th
> pany. parcel, South 20" 4 _-"-5?” Last 49&6& fecl to thc' 1
: of bcnmnmg : ;

seribed as follows:

: All of Lot | .u:ccrdmg io the Uﬁicml Plat cf Slcv;mv ngms
- Subdivision #:6 as filed for record ob Inly 22, 1988, Fie ;’f!ﬁrz‘i.),
Oﬁc 4l Records of Washad C{‘um} Nevada.

(3) The following deseribed propertly siluate in Washee County, Nevada,
which e State of Nevada, acting by and throngls its Department of High:
ways, conveyed to Sierra Pacific Power Co mpmy by decd dated April 3,
1972, aad recorded May 16, 1272 in Book 636, Fape 371, Fils 4244390,
Oflicial Records of Wazshos ounty, MNevada.




- (6) 'ihc‘foliowmg clescnbsd propcrty s:{uatc'm Wa,shw Cou‘uy, ‘qevada,;, R
* ' which Big Six Tnvestment Company and Emerson J. Wilson convéyed o Siezra

‘;[’aczﬁc Powar Company by deed- datcd June 25, 1970 and recorded June 26,
1570 in Book 472, Page 211, mlc #177695, Oﬂ“lc:al Rcmrds of \'v'ashoe'
'-'f{,ouaty Nevada. . _ R o

Thenoe North 80° 49’ 04 East a‘iong sai
187.90- feet 'to” the intérsection; of ‘the: westerly nght-;- 5 ~of

- Kietzké:- Lang, said- poit being~ 50" fect left of and measured radlally,
3 ' 1turhne of &aid: Kietzke Lane. H:ghway E 5 Station

mno.. rom a tangenl which bears: South 56° 27 2072
‘{0 theleft with a radius of 1250 feel along said: westerly vight SR
thmugh an angie of 18°. 36-17¢ an arc distance of 405.89 feef"éo tha pomt o
- of bcgmnmg Cnn!ammg 26 152 squs*re foat, ‘morezor less. S

A poruon of the ’Sou‘hwest ofe-uarler of the uemhcast om}quarter ( Wi/'-. '
SL)/ ) ‘of Section 15, T20N RI9E MDB&M, dcsmLcd as follows:

Commcncn" at the quarier section comcr commen lo S{xuons 15

\ ”f'-;zd 22, T20N RIOE MDB&M;

Thenee South 59° 447 067 East 44.64 feet i'o the easter]y_ right sf wziy:
Zne of old US Highway 395; ' o
Thence South 117 017 357 Fast 6820 feet to a point on e ‘North

fine of the Soutl enc-half of the Northwest onc-quarter of the Northeast”
one-quatter (514 NWi/ NE14) of Scotion 22, T20N RISE M DB&M;

Thence along said ling Scuth 89° 2 357 Last 1{66.90 feet {o the
Northeast cotner thereof;

Theree North 07 36 447 East along the East line of the Nordwest
ong-quarter of the Nostheast enequarter (NWig NEL/) of said Section




: ”’hcn&, cdong, a curve (o lha rlght mv.ng:a'mdius o{ 20 feet’ thmug‘li
a cenrfal ample 0f 78°°15° 5177 for ai arc distance 27, 32 feet to a point on”
~the: cgslerly right: of way liric of, .old US Hl,,hway 395

- o Thende akmg said h;guway nght of viay. fing on a cutv o left

-having a sadius'of 35500 feet threugh a. ‘cenimal angle of 03¢ 47" 507 for G

. Tan afc dislance of 23327 fect to a point on the souihcrly r;ght cf—‘vay hnc :
, of the. Westcm P‘.cﬁ‘tc Railroad: 5 ght of way; el R

- Thcﬂce mong said right of way. North 68° 33’ 2 8" Las*' :-r;rl9 feex

. I‘Imce South 25° 34’ 03 East ZQI 49 ;eet n lhe *rue pomt of LP x4
: :'sr.innmz. - =

Lo

(7) The roliewmr deseribal propesty muaic m W'tsnoa Coumy, Ncmda.*'
-whith Jehn T Ascusga ond Rose L. Ascuagaconveyed to Sierra Pacific Power
Comnpany by decd dated April 24, 1970 and recorded April 24, 1970 in Book
458, % "agc 383, File 172323, Officixl Records of Washoe Counw Nwada

A po:l:on of the Southwest onc.goarter-of the Southeast one-quarier (SW1z.
SE1g) of Section 15, TZ0MN RI9E MDBAM described as follows:

Commencing at the quarier suction corner commen to Scctiond 15
and 22, T20MN BI9E MDB&M,




Soith 300 44r 287 West 30, oﬁ, fc;

_ Kz 39“ 15 427 West 963, 65 feet to'a poun cn ihc_southerly;
-right. of way Tine: of the W‘.s!cm P'xc-ﬁc?Ramead .

o f"hcnca atong said line O 2 .CHIVe 16 lﬁ{f icft tir., langcnt of w!nch Sl
,bﬁ.,ars South 88° 027 54 Wcst havmg a radius of 946. ?.3 fect for anare
: ;dlsiance of 292 it “mt 10 the true’ Doing oE bagmnmg‘ o

B ThEDCL- Souﬂ: 17° 41+ 1‘7” East 353. 48 {cct e a pomt on ﬂ*e norlhenf : -
nght of way linc of Security Circle; ,

*

7 Thenee. aimg said right of wi XLne Snulh 785" 8¢ sz \Vest 4783
'V_jf_‘._feeii— e : -

SR 3 lmnt:g. North 25° 34 03 'y’esl 281.49 fest 1o & pcmt on lhc muﬁl-,
cﬂy right of way line of the Western, Pacific Railcoad; :

‘Thence aiong sakl railroad right of way thc fo]lamng (.O].U'Sl.b aud
- Gistzdes;

-North 682 332 28" Past 322.67 fect'

Alomr a curve to the right Ilavmg a radius of Sma 78 fect mrmjgh a
- ¢entral angle ¢f 03° 30 a long chord which bears North 69° 417 51 East
a distance of 13187 faot (o the true point of begimming.

(83 The following. described property situate in Washoe County, Nevada,
which Viking Nevada Land Company and Lands of Sieaa, Inc., doing busi

025

S 1) SR




: ‘Thenc«s: E@;\h 84° 0
- ,'Ihe,nce Nonh 212, 26’ o ‘_West 50 _16 fest

. --'iThenf.e Soa,h 84" 35 33"—Eas 145, 70 fect to the. u'ue pom,c;"
bcgmmn? C‘omammg, 3.148° acrcs.more orJess. :__ : '

" which : Wiiliam  Ernest DcCuurse}* convcyed 1 Sicrra Pacﬁic Powe Ccvm-g
pany by deed dated February 19, 1971 and’ recorded February 26, 1971 i

L "*tada

szc:ﬂx, ﬁ;l

[T pp—

A portion of the Southeast onc—qnaﬁcr of thc Souiheaq ol‘vquner of ihe )
‘Noriheadi one-quarfer (8514 SEV NEi{) of Sccuun 29 TIEN REGE' L
MI)H&.M ; 3

}J inning at-the one-quarter corner common 1o Smtions-ZB and
79, Tig N R201 MDUEM:

H{M: The_follow;rg dmnbﬁd pmperw 41“.13& m W&shob Cm.my, Nevada,f : O

‘Book ‘525, Page 50, File #198739. Ofﬁcnl Remrds ‘of W’asho«* Coumy, o .




Comi')a-ly-b' eed dated Fébfuéry 2
in Book 325, Pags 123, _F:lﬂ #1%8
I\evada : '

B A portmn of 1he Souihwcst on..-quarter (‘WV‘/) of Seci‘on 3! 'i‘19NRZOE
"MDB&M ‘more pamcular!y dsscand as_ foi.ows. L T A

Conmencmg at the N_uri,zaeé: cnruer nf said Secuon 31' -; -
. “Thence Soutl 250 47 2", East 2933, 25 feet; ¢

o T hencc South 89° 19 Easf-32, 26 feat 0 t}h., true pomt of bcmnmng.

said- point -being the Northeast corner of (hat eeriain parcel of Jand -

- describésd by deed dated November 1, 1949 by and between Angleo Balsi.

. ‘and the Cochran Ditch Association and filed for -record in Book 245
. Pagc 131, File 7£178810, Records of Washoe County, Nevada;

o ‘henve South §9° 197 IZast along the South lmﬂ of D..iucchl Lane,
180,0 feet;

i”hcncc South 57.0 feet:
Thence South 57¢ 227 469~ West 150.20 L[cct:

‘Thence North 20° 53¢ 377 West uiong the castern propesty line of
the properiy conveyed 1o the Cochran Di tehh Association 150.0 feet fo the
true point of beginning. Containing 0.371 acres, more or less.

i

S
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:mr meoord in‘the oﬁ:a of thc. Couriy Remrde of El Dorado County"Caih,"f' '
o forma, on November 21, 1962 in Map Book C M’ap -’-1-108

PA?CEL #2

‘Lot ”4 as hown on the officia! map of i’ahoe Va%ley C/emf,r Umt 4'-2 as:
“filed for record in ‘the office of the Coumy Pemrdar of Ei Dorado: Count
' Califomm (m N{)v*mbcr 21, 1962 in Map B ok C, M’lg -#:1!18

SIERIA COUNTY, {" ALIF@RN‘IA

(1) The followmg deseribed propeity s :lu.:«'.ia in Su*rra Cuunty. Caht'omm
w}uch Occidental Petroleurn. Land and {“!—-wc]upmcnt Lorporahon conviyed _
to Sierra Pacific Power Company by deed dated “Aprtil 2, 1971 and recorded
May 27, 1971 in Book 83, Page 99, File 4{_-1:7‘7.? Sierra Cconiy Records,
Sierra County, Californixr.




,-Thcnc.é North 60" ﬁd’ _
: ‘..-.llhncch Rﬂad ;

'I'henoe alo; ‘a‘curve 1o the’ right, izmgcm o a Imc drawn North_'
340592 37 West. having a radius of 19400 feet and a’central angle of -
‘ 05“ 531 46 a-«distance of 199.64 febt io lhﬂ- pmni of beynmng Contaifi-
: =mb l 37 acres mon. or 1(::.5 L

Al ﬁﬁier E'mpertgf :

_ thllxar ihe same has or has not betn: spemﬁcai{y dascnbed o rcfcrred'
'to else“herc in the Tndenture, and provided the same is not therein or héréin -
elssarhere L’&pﬁ.‘ﬁﬂy excepted: all the corporite snd other franchises ewnczi B
- by :he l"o:niﬂn), and all permits, ordinances. z.asmucnls, pnvalege,,, urimum- :
ties, patents and Hoenses, al! rights Lo ¢onstiuct, maintaifr and opara:e over-
hiead and wnderground systems for the distributior and transmission of electric’
current, g‘v., vater, sicam heat or other agenciss for the suppiy:rg to itself and -
to othérs of light, heat, power and waler, all rights of way and ai! ;,ranl, and
cotisents and all feases and Ieasehold interests whatsoaver (not therein or hére-
in specifically excspted) whether the same or any of fhe same are now owned
or hereafter acquired by the Company; also all other property, real, personal

[ r/\."'\.fr
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e g R aetn

A,

genera!ors, motors el&.lnc and’ mechamcatapphances ‘and mher cqmpmer of -
L e.very dr_.scripuon' and also all accessierns, s ddzuons atwmuons, 1mprcwem==n (5
© betlerments, dcve!opmcms extensions and enlargen*ems ‘hereafter. imade, co
. stmcied or acq:.ucd by the Company fo, of or. upon any. or all of thie proper=-..: -
- ies, eqmpmm aystems and/or plants, andlor properiy uded ﬂ*crcby oruseful
thcrefor or’ inciderital thereto or oonnccicd tht.rc,w:th. and thcfrc\rr*rsncn&
nscnra ions and rc,mam(icrs and all & staﬂ,, ug,bt mle mierest poss::.ss.on, N
claimand demand of evcry nature and dascnpmu witdisoew Af the Com- E

pany, a:;__x_vcll-at Iaw as in equity, of, in 'rnd to the same and x:very p:u“ anL
pareél-thereof.

\-4:

PARTIV
Tncome

All tolls, revenucs, earnings, income, rents, issues and profits of all prop- -
erty. real and personal, tangible and intangible, which arc now or herafter |
shall be or be required to be made subject to the len of the Indenture, of
pledged thereunder, '

‘ru"{‘n @‘J}

e ,L‘L,,_.,.—_,__,;J* e




-: ._Tha East onc-haif {E) ef Lot 7 and the Eass
~of Section 13; the East onc-half (824} of Lot 12 of Section 25, all sitgate
_m TiiN Ri8E MDB&M.

2 P PR

n&quarlcr of ihe Soumwcet or -quarier {8,

(kL4 SF*/) of Sectioh i -
‘ : TBWILy of;':'.
: Sectwn 125 the ‘Norihéast on&qmrlet of ‘the. Sowthwest - or-..-quus&er (NE1Z

SWJ.Q -and: the Sottheast onéquatter of fhe Southeast one-quarter. (bﬁ / B '

(B) Ai] propariy exeepted or excluded or m{cndcd tv be ewcpicd or
exclude ed by the Granting Clauses of the ﬂngmal Indenture as herctofore

supplemcntcd and modified and ag hereby supplemented and modified, sub-

ject to-the provisions of § 5.17 of the Original Indenture, provided, however,
that no propetiies neccs«ar) or appropriafe for purchasing, stonng, gencraling,
manufactuung, wilizing, transmitfing i, supplying and/or disposing of efec-
tricity, water and/or pas shall be exeepted from the licn of the Indenture,
anything contaired in Subdivision T of Part X of the Granting Clauses of
the Original Indenvisie io the contrary notwithstonding; and

. SE1) of-Seation 23; the Northiyest onmquarler of the Northwest onaquarierf
I (NW‘/ wa ) of S&.tmn 24, ali ailuate in: T10MN RIBE h‘IDB&'VT. a

m}-l.aif (Ii,é) Qf Lot 9 '

032,
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: he:emabovc, rec:tcu, any pu‘mnh.d Tien: ; '-cns- and

L excmpt;o

1

ar _to the Jion of the Indentere, s deffried in -§ 1.0{y) -of the Oripir
Inde_ ure,’ aud soy llens exls*mg on ahy pro')erty hereaf(cr auqmred by-the

,__Compa*ly a* ‘the ume of such auquzs tion‘ or m.mnlted b} §S{§4 of - thE
'Gngma] {rd.,mure,

Bur m ’inusr N;NE&]HELFSS. fur z‘lc'cqual pro rala beneﬁi sccumy L

- and’ ‘proiection of all present and future holders of tie- Bonds issued. and tn.._

- be isssied under and sécured by the ‘irsd(,murc:‘i and ¢o sscure the: paym,; ol
such Bonds and the interest thereon, in aceordance 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, cxccpl insofar es anv sinking fund. established in accordancs with, the

: prov:swm of the Inderture may afford additional security for the Bonds of

any ofle or more scries and cxecpt as _provided .in. - § 10.29 of the Onglml :
I‘adcnlurc $0 that the principal and interest of every such Bond -shal be
equally and ratably. sccured by the Indentare, as if all said Bonds had baen
issued, sold and deh-;rrczi tor value simultancously with the execation of the
Original Indeniture and to seeuse the performance of and the compliance with
the covenants and conditions of zaid Bonds and of the Identure, and upon
i trusts and for the vess and purposes and subject to the covenants % agree




y: the Tndentr _and;' zo oe dealgna
Q!q?o.

@om: :umi of Si 000 or any mu(upis mercof;f numoemd Ml ‘upwards.

cmbe_ 4, 19?2 shali be the daie of fhe cemmenocme,nt of tha. ‘fifst- nléz"esf

. miatufe November 1,-2082 arnd shali’ bear iftercht at the rate of 814% per.
mmum uniil the payxmui of the principal thereof such’ mtcrcst 1o be ‘)ayablﬂ i

-+ period for Bonds of-she 2002 Series.’. All Bonds of ‘the 2002"Serics shall =

: ,_sexmxaaﬁually oit May i and November I in each year commerncing May .
1973, The- prmc:pai of and premiur, if ‘any, and interest on ihe Bonds

Gf ihe 2002 Seties will be paid i in 4ny coin or curréncy of the United States of
-America which at the time of payment is legal tender for, the. pavm..nt of
public:and private debts and will be payable at the principal ccrporatc trust”
-office: in the City of Boston, Massachusetts, of the T rustee, Inierest-cn Bonds:
of the 2002 Serics will be payable to the holder of record on ihe 1ecord dale
as hereinbelow defined: nrovided, however, that interest on “the Bonds: of
- the 2002 Series may be paid by checks payable to the order of the respestive
holdc*s éntitied thereto and mailed to such holders at- their respective’ regis.
tered nddresses as shown on the Bond register for the Bonds of ths 2002
S"nc:). o
' The signatores of any officer o officers of the Company r*{ccutmg any

Bond of (e 2002 Series or attesting the corporate seal thereon nmy be fac
similes, engraved or pristed.

TV vz




for pa}ment of svch ds.faulted mtnrest ,;T.he term “mmrd date’ -as*usec! mf )
- this §-1.02,7and in the form of the Bords of the 2002 Series; with resp .
aniy inlerest payment date app‘mdbL {0 theBonds of- ma 2002 Sgries;
“mean: the Apr 15 next. preceding 4 May 1 mier* paymen{ dntc

- Qetober’ 15 next preceding a November 1 mtcrest paymeni dats,’
miay be, or such reco: rd date es!ablasiled for defaulted mierest as herema“ccr
prowded : : i3

Ini ‘case of failure by the Cumpany te pay any m{erast wtan due Ihe
c;mm for such interest shali be decmed (o have been irensferred by transfet
~ of any Bond of the 2002 Scries registered on the Bond register for the: Bonds:
of the 2002 Szrics and the Company, by 1ot less than 10 days: writien notice:
to bondholders, may fix a subsequent recard date, not moré thag 15 days prior

| o the date fixed for the paynient of such interest, for dei¢rmination of holders
§ - entitied 10 payient of such interest:- Such provision for establishment of a
§ suusequent record date, however, shall in no way affect the right of Lond-
: holders or of the Truslee consequent on any default,
5 Every Bond of the 2002 Sories shall be dated as provided in § 2.08 of
g the Original Indenture 2s modified by §2.03 of the Twelfth Supplemenial
i Tndenture, cxczpt that,so Jong s there is no cxisting defavlt in (he pavinent
of interest on the Bonds of the 2002 Series, all Bonds of the 2002 Sories
i
a 2




{ aries
red’ rmitted to b grwrz ndef. the’ Indenture may: be ngcn by: malkn 2
“the same by first class mail, postage prepaid
ale of mailing ar theu' reepe;cnve address § S !hu samc appear c-n ] he,_Bond ha
regzstﬂr_ for the Bouds of the 2002 -Series- The certificate of the T Yrustee that: :
such maxhng has been effected. shall be: CODCILEWE: ewc!euce of oo-nphaa 6
j_wuh the | requ.remeuls of this §:1.02 and: of § 16.08 of il One,mﬂf Indﬁnmrev'_e -
: "_fas modified by § 2.07 of the Twelfth .Supp!eme &l Indemure, whe!h er or nut '
any ho!dcr receives suchi notice. )

, As permitted by the provisions: of g 206 of lnc Ongmal Indcntur and.
upon pa yment at the option of the C’}mpa’l}’ of a sim sufficient to reimhurse. -

~it for any stamp tax or other governmenial cha:gu as. provided in said ¢ 2.06,

Borids . of the 2002 Serics nay be cx chang..,d for other registered Bonda of

the 2002 Series of different authorized denominations ef ]ike aggregate prin-

' capa: amount. hol‘mthnmndmg the pfowsmils of said § 2.06, no {uriner sum,
 otiter than he sum sufficient to reimburse the Company for such sia SiaTp taxes
-or other governmenial charges, shall be required io be paid’ up{m any cx-
change of Bonds of the 2002 Seties or upon any transfer thercof.

- Neither the Company nor the Trustes shall be required to make transfers
or ﬂtchangc, of Bonds of the 2002 Series for - peried of 10 days next pre-
ceding any designation of Bouds of the 2002 Scties to be redeemed, and

- neither she Company nor the Trustee shald be reguired 1o make transfers or
exchanges of any Bonds designated in whole for redemption or that par{ of
any Bond desiguated in part for redemption.

The Trustee hereunder shall, by virtue of js aflice as such Trusice, be
the Registrar and Transfer Apent of the Company for the purpose of regis-

tering and transferring Bonds of the 2002 Serics, and shall maintain a Bond
register for the Honds of the 2002 Serjes.

i
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, in ivluch th,_.
b the surv‘vmn corporauon, or transfer orsale of al
the prope Qf the: Lompzmyt any corposatio oller. ihzmana{ﬁha;e
of the Company) i) 0o such redemptl n shall | b" e
be , 1977 directiy or indifecily as a _partof, or i anumpa of;
1 of aily mdcbtvdness by the Company if such indebtedness lias
“an elfecuve inlerest rate or cost {cempulcd ng :)fdanoa with genc iy
. aceepted financial ‘praciice) less than 8.25% pf..- annum; é.!‘ld {ii) any- such -«
) tedcmptxon made on or after Novemmbes 1,1977 and prior- 10 November 1
1982 direcily or indirectly us & part of; or in anticipation of, the i mcumng-_ SIS
~ of any indebieduess by the Company if such indebiedness hias an effective: .~ -
' mlerest raie or cosi {50 comnputed) less: ihau 8.25% perannum shall be -
' adc on!}' spon payment of 112% of the pnnupai amount ihc:rcof and,} B

N (a} cither (i) through opcralmn of the sinking. and 1mprovemcut '
. fund for the Bonds of the 2002 Series provided for in £1.04 of. this -
Fourteenth Supplemental Indentute, oF (i) through the application of -
cash received by the Trustecs if all or substartially atl of the- propestics
used by the Company in the conduct of cerlain classes of business thercof
are sold, purchased or taken, as provided in § 605 of the Original

Indesture, upon paymant of the called principal amount thereot {ihe
“Special Redzmption Price™);

togelhier in any case with interest-accrued on such prmc;psi amount {o the
date fixed for redemption. upon not less than thirty {30) days nor more than
ninety (90) days notice given as provided in Article 4 and § 16,08 of tie

Original Indenture as respectively modificd by ¢ § 2.06 and §2.07 of the
Twelfth Supplentental Indentare.




sold pmbhaéed o taker: gurauant 0" he- g ‘6 of the:
“Ori fndenture, and (b) the aggregate: pnnrmal amount of Bonds‘, of the:

. Atticle 7of the Origma] fndenture.. fr
i ‘I’he payments -and the dates. upon whmh paymcms ate requxred fer- :
the sm}ung and. H“[*IOVCmCIlt ‘furid as above provided arc:in this §104
- referred to as “sinking fund paymcms” and "‘smmug fund paymem datas v
. rﬁspecl'vcly B
. 'The Company shall have lhe nQ;t sublwt 10 CD!IdIl!O'lS hcreul cofl-
' iamed to satisly any smkmg fund’ pay'rimt in whole or.in part by

_ ~(a} delivering to the Trusice for the smkmg and nnnmvcmcnt'
fund on or oric o dhe sinking fund paymcnt date Bonds of the - 2002
}Sencs ihcreiofore issued and then outstanding;

" (b) relinquishing, for the period. during wluch any Bonds of
the 3002 Serics shall remain oufsianding, upon compliance with the
provisions sct forth below in this § 1.04, the right to usc for &y PUrpose
under the Indenture (i) a net amount of additional property established
by additional property certificates filed with the Trustee purssant to
§ 3.04 (B) of the Original Indentoie, not theretofore funded, and cqual
to 10/6ths of a p.inmmt amount of Bonds issuable pursuant to said

0@ andjor (i} Bonds retired as-evidenced to the Trustee pursuant
205 (B) of the Criginal Tndenture, and pot theretofore funided,
wh:ch net amount of additional property referred to m (i} above and the

LG PAGE

3002 Series tade the basis of the’ wzthdraxvai_of such prnca:ds p' rsuant_ to'?' _
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t :my i at'the Reégalar Redempnon Price: fmmied for it § .03 of.

hts. Fourteenihi Supp!cmemal Iudemure_m_amlmpauon of Tutre. s;qlun;_,ﬂ
. fund pdyments ' R

- oud: ef fhic 2602 Sorics dehvcrcd to* 1he Trustec pursuant to Ciausc e
‘(a} abovc ‘Bonds of any serics the right to the athentication and delivery ~ *
-of. which is ruhnqu!sl‘ed putspant to Clause (b} abovc, and“Bonds.¢f: the -
- 2002 Séries redecmed as provided. fn: Ciauscs (c) and {dy abo'a’c, shdll be
Treated -as’ a credit on acconat of any. sucl an,ng ixmd p.xymen at, thc

prmmpal amount of such Bonds 1o the exlent 50 used.

The C’ompany shall fite with the Trustee on or %}cfore ih SLplember 15.- i
ncst preceding any sinking fund paymient date a certificate of {he Comipany
setting forth the methods, if any, refersed {0 in Clauses {a), (b}, (¢} and (d}

~ above, by which the Company proposes to satisly such sinking fund payiment,

Unless the Company files such 2 certificate on or-before the time'so required,
the alﬂki’l" fund payment shall be mads enhrcly in cash, or, if the eh rtificate so°
filed shows that such sinking fund payment is not to be satisfied in whole by
one or more of the above methods eaumerated in Clauses {#) 1o - (d).,.

inclusive, the balance of the sinking fund payment shall be made in cash.

All Bonds of the 2002 Serics delivered to the Trustee and credited
against any sinking fund payment for such series and all such Bonds redecmied




- provi ded & Aﬂicle “of (he O.lgmal Tndé

- Twelfth Supplememal Indenture, a- prmcf ,amoupl of .Bonds of - the 20027

’ requmad by ihe provisions of § 1.03 of this. Fourteeénth Supple.memal Inden: ~
" ture of the redemption for the smkmg and ‘improvement fund on the then

";':,next ensuing November 1 of the Tonds'so selected. On or beforc the smkmg BEE

~ fund payment date next preceding such November 1, the Company shall pay o
* to the Trustee the <ash payment required by this Section, plus the amount of

all. premiums, if any, and intercst accriied and payable on the Bonds' io be

, mdeemcd by the application of such cash payment, and the money so, paid

.~ shall be applied by the Trustee to the rcdzmpt:on of such Bonds., The Com-

' p:my -shall also deliver to the Trustee with the filing of any certificate of the
Compeaity keretofore provided for in this Seclion, or riot later than the next
succccdmg sinking fund payment date, any Bonds specified in said Clause (a)

of this Scciipn. In the event any credit is being 1aken pursuant. to Clausz (b}

of this Sectmn. the Trustee shall be furnished with the following:

(1) A staiement of the Company by which it relinguishes, for the

. peiiod during which any Bonds of the 2002 Series shall remain out-
. standing under the Indenture, the right {6 use for any purpose under the
Indenture (i) a stated net amount of additional property, not theretofore
funded, equal 1o 10/6ths of a stated principal amount of Bonds, and
established by nn additional propenty certificate or certificates filed with
the Trustec pursuant i¢ & 3.04 (1) of the Original Indenture, and/or
iy a stated principal.amount of Bonds retired as evidenced 1o the
Trustee pursuant to § 3.05 (B of the Original Indenture, not therciofare

e A
44
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i fis modlﬁed by §205°cE tie :3::"', B

" Séries cquai to the aggregate principal amotint’ of Bonds redeemable with o
such:cash’ payment and, ia fi.. name of: the Company,:shall give notice as
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Gl 'l3) 'A _?re«,olulion of th° Bcard of;Dlrcclo;s 1GTiZ
'i.qmshment whlch is bcmg eﬁecred by suck : gl e

The f‘ompan}' slnil pay to the Ttu.,

mpcnses

5 105, Resrr.fctwm on Paynient of D:wdcnrls on Comman Stack.- ’lhﬂ_" K

Company will not-(a) declare or pay any dmdend {other than dividends

_payable in common stack of the Company) on.or make any other distribution |
in respect of any shares of the common stock of (he- Company, or. (b} pur-
chase, redeem, relite or otherwise acquire for a consideration: (other thau

in cxchanze for or fram the proceeds. of mi_mr shares of capilal stogk of
the Company) any shares-of capital-stock of e Company of any. class,
excepl to the extent required 1o comply witit any sinking or purchase fund
vhich may now exist or-hereafter bz established for any class of Preferred
Stock of the Company, if the agpregate amount so declared, paid, distribuied
or expended afier December 31, 1971 would exceed the aggrepate anlount

HOOK .

o “ee-an amount eqaial to the m!e‘est Sl
' .and premium, if any, on-the Bonds of the 2002 Series 10 be redeemed for"__ EREE
* this sinking and improvement fund as- -provided -in this §1.04 and upon R

- .reqguest 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 2002 Serieg ard any other expense of operation of such fund, the intention -

“being that such fund shall not be charged for mtcrcsi ;\rcnm,m ‘md such




el d

il ‘accordance’ with' sound accounlting *pradtice. Tr determining - such’ et
income:of the Company tio dediction of adjustment shall be made fof of
it respect.of any “barges which under. sound ‘accounting * praclice ‘aze ‘not
-appropriate deductions i determining! netincome ‘and, without limitiag the .
-~ generality of the foregoing, no deduction or. adjustment” shall. be madc for i
© _or in respect of -(a} premiums, discounts and- experises in connection with'
" ‘the issuance of securities of the Company, ‘and expsnses in copuection with
+ the redemption or retirement of any securities issued by the Company, incud-
ing any amoint paid in excess of the principal aniount or par or stated vahie -
.of sccurities redeemed or retired, ore in the event that such redemption or’
‘Tetirement is elfected with the proceeds of sale of othier securities- of . the
~Company, inferest or dividends on the securities redeemed or-retired from
the_date on which the funds required fer such redemption. or retirement are
deposited in trust for such purpose to; the date of redemption or retirement;
- (b) peofits or losses from sales of proparty or other capital assets or from
-the reacquisition of any scourities of the Company, or taxes on or in respect
of any such profits; (¢} any change in the book value of, or any appreciation
or diminution in the valuc of, any assets owiied by the Company; (d)_charges
“for the climination or amortization of utility plant adjustments or utility plant
acguisition adjustments or other intangibles except any such charges amor-
tized on 8 monthly, quarierly, semvi-annual. pnnual or other regulic periodic
basis; ot {¢) any carned surplus zdjusiment (including tax adjustiments) appli-
cable (¢ any period prior to Janvary §, 1972,

§ LU, Forin of Bonds of the 2002 Series. The Bonds of the 2002
Series and the Trustee's suthentication ceriificate 1o be executed on the Bonds
of said serics shall be substantially in the forms tollowing, respectively:

ST HARRGIRIRIING <1 € ) Iy




7 o the- ﬁnt vay ‘of November in- cach year unul paym..nt of thc prmc:ra
N hereof '

- spcmﬁed in ihe ;;tle of *has bond scmz-'mhuélly'o_n ihe ﬁrst day of May and

’U‘zc mtercst so p'iy abic wpon’ any May 1 or Novcmbcr 1 wdl sub;act to: -
- cerlain execplions described on the reverse ‘hereof, be paid to the person in -

L  whose' name this bond is registered at the ¢lose of business on the Aprl:15 -

N :nmcmmw ‘such- May 1 or the October 15 pmccd-ng such Nevembcr I "as ﬂlu,,
s:ase may be. ' - s

_ ~dhe prmupal of and prcmum.; .E uny find mterest on lhas uond,-:mll -
bc pa!d in lawful moncy of the United " ‘States of America.” Princ:pa of, S

~premium, if -any, and interest on, this bond will be payable at the principal -
~corparate trust office in the City of Boston, Massachuselts of” lhe ‘Trustee
named on the reverse hereof; provided, however, that ‘interest on this bond

. may be paid by chieck payable to the order of the registered holder entitled

“theieto and mailed to such holder nt his addrcss as shown on the Bond regis-
ter for the Bonds of the 2002 Serics.

“This Lond shall stet become or be valid ar obl.igaiory for any. pu;;pds'cf:
until the authentication certificate endorsed -ammn shall ‘bave been signed
by the Trustee,

The ptovisions of this. bond are continued o the reverse hercof and
such continued provisions ahall for all purposes have the same cffect as
though fully set forth at this place.

X
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U Tlnfi hcﬁd is one of the bonds of a series (hemm somemn.,s rcfe"ui to :
L as the- “Pords of the 2002 Series") of an’ authonzg.d issue ‘of bonds of ﬂ_e¥ _
e 1'*-'Company, known as' First Mortgage Bonds, not limited' as.fo maximum ag- -
Brepalc prmc:pal aniouni except as otherwise prowded in the Indenture here-
inafter mentioned, all issued or issuible jivone or more serins (which several
“scries may be, of diffcrent denominations, dates and tenor) under and cqua!iy"-
- secured (em,pt insofar as a sintking fund established in accordance with the
' provisions of said Indenture may afford additional seeutity for the bonds of
any specific series) by an Indenture of Mortgage dated as of December 1,
‘1940, duly excculed and delivered by the Campany's predecessor, Sicrra
“Pacific Power Company, a Maine corporation, and duly assumed by the
‘Company by means of the Tenth Supplenn.u(al Indenture hercinafter -
menticned, to The New England Trust Company (now New England Met-
chants National Bank by succession, herein somctimes called the “Trus.
tee™), and Lea W. Hueple (now Fletclier C. Chamberlin by succession), as
Ttusices, as supplemented and modified by the Fiest Supplemental Indenture

=;§_L.}" 1 g}ﬁ’;?
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defivered by the' Company (or exccuted and delivered by s’ an
| umed by the” Company) to said Truslees, to which ‘TIndentiire of . -
- -Mortgage and all indentures supplemental thereto (hereini sometimes colléc:
- tivelyr called the “Indenture”) reference is hereby mads for a description of . -
the property mortgaged and pledged as. sceurity for said ‘bonds, the rights
- --and remedies and limitations on such rights and: remedies of the registered. -
owiter. of this bond in regard thereto, the ferfs and conditions upon which -
said bonds are sceured thereby, the terms and conditions upon which addi-
- tional “bonds and coupons may be issued thereunder and the rights, im-
munities und obligations of the Frustees under said Indenture; but neither -
the forégoing reference to said Indentuie, nor any provision of this bond"
or of said Indenture, shall affect or impaic the oblir~4en of the Conipany,

- Morigage

lementul Indefiture,
urtcenth Supplemenial Indenture, Now !
e y.2ll other:indentures: supplemental- thetelo, executéd and

whicli is absolute, unconditional and unalterable, to pay at the maturity
herein provided the principzal of and prentium, if any. and inderest on this
bond as herein provided. .

Said Indenture, among other things, provides that no bondholder or
bondhelders may institute any suit, action or proceeding for the collection
of this bond; or claim for interest thereon, or to enforce the lien' of said
Indenture, if and to the extent that the institution or prosccution thereof or
the entry of a judgment or a decree therein would, under appiicable law,
result in the surrender, impairment, waiver or loss of the len of said In-
denture uponr any property subject thereto,

The Bonds of the 2002 Serics are subject to redemption prior to maturity
as a whole at any tirne, or in part from time (0 time, {a) af the option of the
Company upon payment of the applicable percentage of the called principal
amount thereof during the respective periods set forth in the tabulation below
uider the heading “Repular Redemption Price™ {provided. however, that,
in connection with certain_ refundings, the redemplion of Bonds of the 2002
Series (i) shall not be permitted until November 1, 1977, and (i) thereafter
until. November 11,1932, shall be permitled only at 112% of ihe
principal amount thereof all as provided in sald Fourteenth Supplemental
Indentured; and (b} by operation of the sinking and imvrovement furd

T
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by iis predecessor and:
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the Tight 1o purchase by-an
* upon payment of the ¢

“Regular .
: Redempiion
Rrics .
10825 . 1987.......ice.... - 10399
10797 . - 1988....... veveves 10370
107.69 1989, ..iiieiaans 10342
10740 7 1990... .1 el 10313
107.12 10233 R 102,85
10683  1992........ R 10257
106.55 1993, ...cvvevnnnn. 10228
106.26 1994, 00ieiens . 102.00
105.98 1995, iivinaiannes 101.71 .
105.49 1996....0.... ceeos 10143
105.41 1997, 00iveinnnns . 101,14
105.13 1998, oo 100.86
104.84 1999....... . 100.57
134,56 2000, ... ..o 100.29
104,27 2000, ..0.0h i , 100.00

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 cach bond alfected not less than thirly
(30) days nor more than ninety (90) days prior to the redemption date and
subject {o all other conditions and provisions of the Indenture.

1f this bond or-any portion thereof (One Thousand Dollars or any mul-
tiple thereof b is ey designated Yor redemption, i payment of the principal

nereof or of such portion with accrued intercst and premium, if any, is pro-
o vided for, and if notice of such redemption shall have been duly given, pro-
vided for or waived, altas specified in the Indenture, this bond or such portion

shall cease to be entitled o the licn of ik Indemure from and after the Jdate
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:'-:of tlns bond. -

Tha bonds- of tlns seriés are cnmled :o the buneﬁt of ﬂae smkmg and

-"_ anp:ovement fuind :for bonds of this series pmwded for:in smd I"oartecnth
_Supplememal Indenturc

~To the extent permitted and as provsd.,d i sald Indenture modlﬁcauous .
'or alterauous of said Indenture, or of any izdestine supplemental thereto,
"and of ‘the bonds issued thereunder and of the' rights and obligations of the
Company and the rights of the bearers or registered owners of ths bonds and -
coupens, if any, may be made with the consent of the Company and with the
written approvals or consents of the bearers or regisicred owners of not less
_ than seventy-five per centum (75%) in principal amount of thic bonds oui-
i standmg, and unless ali of the bonds then outstanding under said Indentute are
affected in the same manner and 1o the same exfent by such modification ‘or
alteration, with'the written approvals or consents of the bearers or reE,lslered
owners of not less than seventy-five por centum (75%) in pnracu_.lal amonnt
of the bonds of cach serics ouistending, provided, however, that no such
alteration or modification shall, without the written approval or consent
of the bearer or registered owner of any boad affected thereby, (a) impair
or affect the right of such bearer or registered owner fo receive payment of the
principal of and interest on such bond, on or after the respective due dates
expiessed insuch bond, or to instiwste suit for the enforcement of any such
pavment on oF :1f:cr such ruspective dates, except that the holders of not
less than seventy-five per centum (75%) in principal amount of the bonds
outstanding may consent on behalf of the bearers or registered owners of
all of the bonds 1o the postponement of any interest payment for a pariod of
not exceeding thres (3) years from its-due date, or (b} deprive any bearer or
registered owner of the bonds of a lien on the morigaged and pledged prop-
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nds of the, 2002 Series as the absoluts.own -
f receiving payment of r 'ofl account fof_fiﬁé;:prigéipa of and™
his| ond and for:all othe ___seS;i\_;g;hélﬁér.iOri"lrlptfihiszbbjid;lit'?
. overdue, ‘and-neither ‘the Company- nor: the Tristee 1lof -any paying-agent
- ‘shali’be affccted by any nofice 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. . y : N :
“This bond is transfarable by the registered owner hereof in persot Of
by his duly authorized attorney, .a the principal corporate trust office in
-Boston, Massachusciis of the Trustee, upen surrender of this bond for cancel-
lation and 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 thercto, and thereupon a new registered bond of 1he same- series of
like principal amount will be issued to the transferce in exchange therefor.

The registered owner of (s 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 ihe Company shall so

of a sum sufficient to reimburse the Company for any stamp lax Of
and subiject to the terins and

require,
other govermmental charge incident thereto,
conditions set forth in the Indenture.
Neither the Company nor the Trustec shall be required to make transfers
or exchanges of bonds of this series for a period of ten days next precading
any designation of bonds of said serics to be redeemed, and ncither the
Company nor the Trustee shall be required 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 Fourteenth

Supplemenial Indenture. i this bond is swrendered for any transfer or
exchange between the record date for any regular interest payment date and
such inferest payment date, the new hond will be dated such interest payment
date, and the Fourteenth Su pplemental Indenture provides that in the event of

any deiauiz g payment of the interest due on such paynient date, such juterest
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i 'of such :defauits

are sa!d to or taken through the exercise of the right of eminent” domain
orf!l'u right o purchase by any municipal or oovernmcn{al hndy o agency,
the j prmc:pa_ of .this bond wiill: upon receipt by the Company of payment or
compensaticn, become due and payable before, matunty at the prmc:pal
amount thereof and accrued interest thereon, all as piovided in said ¥rdéntuse.

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

[FORM OF TRUSTRE'S AUTH:NTICATION CERTIFICATE]

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

NEw ENGLAND MERCHANTS MNATIONAL BANK,
Corporate Trustee

By ... R
Am‘horr:ed Officer.

A

.fv{-

Iu cé:'se a]l or <ubsta'1t1all_f all of the' elcctn properues of fhe Company'

§
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inal Tridenture is hereby, modified by. delet-
) of .the'third- patagraph ihereof, and substitating
ew clause (6), so that said. § 1.01(q) (6) as'so modificd will tead
ty as folfows: - T _ o 7

.- “(6) may include the inferest-of, the Company in property ‘owned
* jeintly with other pariies (and the Company’s undivided title thereto shall
- be deemed good title for the purpose of this Indentare) whether or not-
" the Company is presently entitled 1o require partition of such property;”.

. §2.02. §1.0i(y) of the Original Indenwire is hereby taodified by delet-
ing the word “and” at £ :nd of clause (9), by changing the period at the end
of clause (10) to a semicolon foliowed by the word “and”; and by adding after
said clause (10) the foliowing clause (11):

“(11) the undivided interest of other owners, and- liens thereon, in
properly of the nature referred to in § 1.01(g)(6) wheiher or not the

b

Company is presentiy entitled io require parlition of such property.”

§ 283, The modifications of the Original Indenture sat forth in this
Asticle 2 shall become cffective without any approval or consent of the holders
of any Bonds of the 2002 Series or of any series of Bonds issued after the date
of this Fourteenth Supplemental Indenture only {a) when ali Bonds of the
1977 Series, all Bonds of the 1978 Series, all Bonds of the 1984 Series, ali
Bonds of the 1986 Scrics, ail Bonds of the 1988 Series, all Bonds of the 1991
Scries, all Bonds of the 1992 Series, all the Bonds of the 1994 Series, all Bonds
of the 1995 Serics, all Bonds of the 1997 Scries, and all Bonds of the 2000
Series have ccased 1o be outstanding or(b) when a supplemental indenture for
the purpose of making such modifications (or cither of them) effective shall
tiave been exectied b the Company and the Trustees with the consent of the
holders of not less than seventy-five percentum (75%) in principal amount
of the Bonds at the time outsianding (excluding the Bonds of the 2002 Series
and cach series of Bonds issued after the date of this Fourteenth Supplenental
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' ?after the' ume whcn 1:; was acqau‘ed or constmctcd'jby the- Ccmpany or was. .
'ch,.rned 10 lhc Company’s fixed property. accounts; it being intended (W thout -

]muuri ‘the generality of the foregeing}: that aftér the effective date of said

-modiﬂcatwns" all jointly- owned property not.subject to-a prior lien, except o
pernut{vd liens (mcludmg permitted liens included in § 1.01{y) as'so modi- -

fied), Wthh at.any time after October 31, 1940 would: have quahﬁed for o

‘wse -as’ additional ‘property for any purpose viider the Indenture -shail. be : :

so usable (even if retired prior to such use} at a met amount - calcuiated with B
appropriate eifect given to all retirements of the property 5o beiny used

‘and any credit for substitution in connection therewith.

ARTICLY, 3.

Frincipal Amount of Bands Presently to be Quistanding,

£3.01. The total aggregate principal amount of First Mortgage Bonds
of the Company issued and cutstanding and presently {o be issued and out.
standing under the provisions of and secured by the Indenture will be Ninety-
two Million Nine Hundred Seventy-five Thousand Dollats ($92,975,000),
namely Nine Hundred Seventy-five Thousand Dollars (5975,000) principal
amount of First Mortgage Bonds, 2% % Series due 1977, now issued and
outstanding, Three Million Five Hundred Thousand Dollars (33,500,000}
principal amount of First Mortgage Bonds, 3V % Scrics due 1978, now issucd
and cutstanding, Four Million Pollars ($4,000,000) principal amount of First
Mortgage Bonds, 33% % Series duc 1984, now issucd and oufsianding, Three
Million Dotlars (33,000,000) principal amount of First Morigage Bonds,
314 % Series due 1986, now issued and owstanding, Three Million Dollars
($3,000,000) principal amount of First Mortgage Bonds, 41/% Series dua
1988, now issued and outstending, Six Million Five Hundred Thousand

o o S
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<now issied and outstanding, Fifteen' Million Dollars: (SISOOBOOO}

and outstanding, and Twenty Million Dollars ($20,000,000) pringipal amount
of First Morigage Bonds, 84 % Series-duc 2002, established by resolntion
of the Board of Directors and to be issued upon compliance by the Company
wnh,.tht‘? provisions of Arsticle 3 of the Original Indenture.

ARTICLE 4.
Miscellanegus.

§4.01, This instrument is executed and shall be construed as an inden-
ture supplemental to ihe Original Indenture, as herctofore supplemented
and modified, and shall formva part thereof, and except a8 hereby medified,
the Original Indenture as so supplemented and modified is hereby confirmed.
All terms used in this Fourteenth Supplemental Indenture shall be taken to
have the same meaning as in the Original Indenture, as heretofore and hereby
supplemented and modified excepi in cases where the context clearly in-
dicates otherwise.

§4.02. All recitals in this Supplemental Indenture are made by the
Company only and not by the Trusices; and all of the provisions contained
in the Original Indenture, as heretofore and hereby supplemented and
modified, in_respect of the rights, privileges, rmmumites, powers 'md dutics
of the Trustees shail be applicable in respect hereof as fully and with like
effect as if s2t forth herein in full.

£ 4.63. Although (his Supplemental Indenture is dated for convenience
and for the purpose of reference as of November 1, 1972 the actual date or
dates of exccution by the Company and the Trustees are as indicated by
their respective acknowledgements hereto anmexcd.

44,

w5 Vncs duej' l195 now- xssued andioutstaﬂdmg, ht'leen leuon Dol!are"

..($15 0{}9000) prmc;pal amount of First Mortgage Bonds, 6! 15% S"I'IES due
1997
' prmc:p;ﬁ amount of First Mortgage Bonds, ! 934% Series die 2000, now issued

}ua}l

OO i e oo "’A(_:i:.,.,,.a.,.._g

e et i




w,_ VlTNESS WH::REOF SIERRA PA mc Powa Co I’=\N ha

SecrelarveS' and New Eng]and Merchanss Natmnal Bam{ in’ oken £ us_acccp—__. .
Vtance of .ihe trust héreby created hus. caased this: F'ourteenth Supplemem.d__’_' '
' }nd..mure to be sigried in ils corporate name and behzuf _and its corperate seal
. to-be hereunto affixed, by its President” of ‘one of:ils" Vice Presidents ‘or -
_ Corporatc Trust Officers, and its oorporate seal to be attested by one of ifs
Corporate Trust Officers or Assistant 4 nrporate Trust Officers; and Fletchc;
C. Ch ambcrun in_token of his acceptance -of the trust hereby created has
hereunto set his hand and seal, ail as of the day and year first above writlen.

Sierra PAciEic POWER COMPANY

-

R Te st evran

President.

Adtest:

h, mlﬁp ff’l-”-/‘-ff‘fm

L N
Secrerary.
{CorropaTte Spav}
Signed, sczicd and delivercd on behalf of

Sierra PaciFie Powee CoMreany, in the
presence of:

/)f'&- . ). . /t,/’um»v[ “ra..

\_J
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FLB’[‘CHHR C Cmmm:p...m

e . Slgned sealed and delivered by FLETCHF.R
L RS o CHAMBERLIN -in thc presence of: -

Nnstreat

&
éi ZEC E’p vl o5
EOOK s rrar PAGE 22




TELEM T LY

fzcorpcrate seal of ‘said” Corpomtmn and ackncwledged than_

_hummmlermumnlh_

JUG bj_r me drulyr swory did:say
_thu) are the Prestdcnt and the ecrctary : peci-t'cl :

th- : fsrcgomg ,
instrument was executed by them orn behalf of said Corporauen by’ authcnly s

. of the Ditectors, and the said Net W PLATH and Josss B ‘PEDERSEN also
'-acknow!edged the said mstrument to be the free act and dmd of saxd_’ _

Carpora

/ A/ngw

No[ary Public

{NOTARIAL SEAL)

b

FERERITTIAN Mrp pereaen,
LYDA ER’\S\V 1L

Hotary Pubillic — State of Hevada
VWaskae Countx

My Comrmsmm Exprms June 24, 1973

7t foori FupTTecr
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Wﬂ’

LI A I S S

- Motary Fablic

My commission expires

{NoTARIAL SuaL)
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LR it e,

0

My commission expires - QEC

AICORDED AT THE REQUEST I ETERD P “f?lfc ﬂ’w— Ce.

o ND 9, 2N minn ot L M *
Seok L4 4L of OFFICIAL REGORDS, pges i ECORDS OF

FURIKA COUMTY, HEVAD s

' 4 7 - ggﬁdu
et 20808, Pt 8ol lorcinon

SCROK .

1157

(I\omm.m SHAL)
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