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: _'-' o the F:rst day of May, 1974 by and between SIERRA PAcmrc POWER Com-
. . PANY, as Debtor (its IRS employer identification numbcr bemg 88- 0044418),;—

THIS FIFI'EENTH SUPPLEMENTAL INDENTURE dated as . of_' -

acorporation du]y orgamzed and existing’ under the ]aws of the State of -

Nevada;. (heremafter sometimes called: the “Company“) whose mm]mg-
T address is P. 0. Box:10100, Reno, Nevada 89510 and address of its-chief
“place of business i$ 100 East Moana Lane, Reno, Nevada, party of the first
“part, and NEW ENGLAND MERCHANTS NATIONAT. BaANK' (successor to THE
- NEw. ENGLAND TRUST. COMPANY), "a “national bmﬂ.mg association. duly... "
) 'orgamzed and existing under the Taws of the United States of America; and -
“ " having its chief plice of business at Prudcutla] Center, Boston, Massachusetts '

as Trustee and Secured Party (its IRS employer identification number being.

... 04-2274939) and FLETCHER C. CHAMBERLIN;. as Co ’I'rustec and Secured
- Party (whose Social ‘Security number is 018-18-5317 and whose res1dence'
- --address is 52 Brush Hill Road, Sherborn, Massachusetts); the mailing address” ="

of each of whom is 28 State Street, Boston, Massachusetts (bolh of whom are’ - .
“hereinafter sometimes - called. the “Trustees”, the former belng hercinafter: - : .

“sometimes called the “Trustee” and the Tatter the “Ind[vrdual Trustee or “Co-

.Trustee”), Parues of the second part S

WHEREAS, Slcrra Pacnﬁc Power Company (formerly known as The, '
Truckee River General Electric Company and alse as Truékee Rwer Power-

i Compaﬂy ha Corporauon duly organized and emstmg under the Taws of the.
. State of Maine (hereinafter ¢alled the “Predecessor Company”), heretofore o
. executed and delivered to The New: England Trust Company and Leo W, - ..
- Huegle, as Trustees; an Indenturé of- Morigage, dated as”of- Deccmber 1, -
. 1940 (hcremaftcr called the “Orlgmal Indenture™) to secure, as. prov:ded.; )
therein, its bonds (in the Ongmai Indentire and herein- called tae: “Ronds”). .
" to'be desngnated genera]ly as its First Mortgage Bonds and to be issued i in
~ ofle or more series as prowded m the Ongmal Indenture, and -~ - -

- WHEREAS, by virtue of § IS 24 of the Ongmal Indenture New England_,

Mcrcha.nts NaUOnal Bank is now qua.hﬁcd .and. af‘tmg as’ suecessor Trustce- :

thereunder as the result- ‘of .the conversion of The New Engtand. Trust

. Company into a national bankmg associztion under the name New Englandri
. “National Bank of Boston on- October 17; -1960, ‘the consohdzmon of said - - -
“ national banl-_mc association with The Merchants National Bank of Boston, -
'under the name New England Mcrchants Natlonal Bank of. Boston:as' of -
. December 31, 1960 and the merger of szud New England Merchants Natxona]'
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Bank of Boston inte New England Merchants Bank (National Assomalmn)
- .under. the name New Enﬂzmd Mercllants National Bank as of June 18,
. 1970 and S .
" Waereas, on April 11, 1947, Leo W. Huegle, Co-Trustee under the.
Origina! Indenture, tesigned, 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 €. Chamberlin as successor. .
Co-Trustée thereunder and Fietcher C. Chamberlin is now the qua.hﬁed 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 1, 1948, October 1,-1952, November 1, 1954, Novem- -
ber I, 1956, April 1, 1958, May 1, 1961, June 1, 1962 and June ‘1, 1964 -
supplementing zmd/or modifying the Ongmal Indenture pursuant to each

‘of which the Predecessor Company provided for the crezmon of a new scnes SR

of First Mortgage Bonds; and

WHEREAS, the Predecessor Company was_merged into the Cnmpzmy on -

March 31, 1965, whercupon the Company acquired all the. pmperty real, .- g -

personal or mixed, including all rights, privileges, easements, licenses and

_ franchises, described in the Original Indenture as. therelofore supplemcnted
- ang modified and therchy con\'eyed or-morigaged ‘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 térms of the - -
Original Indenture as theretofore stpplemented and modified is subjected or’

jntended to be subjected to the lien thereof, and the Company thereupon .
exccuted and delivered to the ‘Frustees a Tenth Suppleniental 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 named i in the

Original Indenture as the mortgagor company and in the Bonds and coupons y
as the obhgor thereon or maker thereof; and '

- WHEREAS, the Company herctofore exccuted and delwered to the. -

_Trustees an Eleventh Supplemental Indenture dated as of October 1, 1965,
a Twelfth Supplemental ‘Indenture. dated as of July 1, 1967, a Thirteenth .
~Supplemental Indenture dated as of May 1, 1970 and a Fourtéenth. SuppIe—' :

mental Indenture dated as of November 1, 1972, each supplementing and/or - - P

modifying the Original Indenture, pursuant to each of which the Company-
L prowded for the creation of a new sérics of First Mortgage Bouds, and-




WHEREAS pursuant to the Ongmal Indenture as 50 supplemented and -
modlﬁed there have been cxecuted authenticated and delivered and there

are now outstandmg First Mortgage Bonds of series and in prmcspal a.molmts ) '

: as fo]Jows.; e
: . Issuedand ;

Do Title : Gufslaﬁd!ng-_-_- B
2% % Bonds of 1977 Series ' $ 975000

"~ :3%% Bonds-of 1978 Series ...: ... 3,500,000

- 733 % Bonds of 1984 Serics ...... . .- 4,000,000

5Y4 % Bonds of 1986 Serics ", . . 3,000,000
412 % Bonds of 1988 Series . B X ,000,000 "

5 % Bonds of 1991 Series .. oo - 6,500,000
"47% % Bonds of 1992 Series ... .. e net .o 5,000,000
"4% %. Bonds of 1994 Series ...\ .. .0, ... 7,000,000 -
5 % Bonds of 1995 Series ....’ .. 10,000,000 .
" '6V2 % Bonds of 1997 Series .. ' 15,000,000

9% % Bounds of 2000 Series ...... c...... ... 15,000,000 : -

: % % Bonds of 2002 Series . -20, 000 000 - -

: WHEREAS the Board of Dlrectom of the Company has estabhshed under Y

- said Original Indenture, as supplemented and modified,.a new series of Bonds -

to be designated First Mortgage Bonds, 9% % Series due 2004, 16 bé dated as

L of May. 1, 1974 and to be due May 1, 2004 (hereinafter sometimes referred - -

to - as "Bonds of the 2004 Sencs") and has authorized the initial issue.’ . -

: Indenturc o obtam funds forits. corporate purposes, and

WHEREAS,.§ 16. 01 of the Ongmal Indenturc prowde.s, _among otheri 7
. '-thmgs, that the Company may. execute and file: with the Trustees and the -
- Trustees at the request of the Company shall j join'in mdentures supplemental

" of Bonds of thig 2004 . Series in the. prmc;pal amount of  Thirty Million - - -
“Dollars ($30,000,000) pursuant to the provisions of Article 3 of the Ongmal

_7 “to the Original I Indenture and which thereafter shall form a part thereof, for -
. _ the purposes, among others, of (a) describing the terms of. any new series of -

: -»Bouds as established by resolution of the Board- of Directors of the Company .
pursuant to §'2:03 of the Ongmal Indenture, (b) subjecting to the lien of the -
"'Original Indenture, or perfecting the lien thercof upon, any additional proper- °

-:fies of . any ¢ -chatacter, (c) mod;fymg any of the provisions: of thc Original

o ::Indcnturc fo the extent permitted theréin and (d) for any other purpose mot -
© - ...inconsistént with ' the ferms of the. Ongmal Indenture and whlch shall: not

L -1mpa1r the secunty of the same; and -
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: WHEREAS, the Company desires to execute this Fifteenth Supplemental
‘Indenture and hereby requests the Trustees to join in this Fifteenth -Supple- -
mental Indenture for the purpose.of describing the terms of the Bonds of the -
2004 Series, subjecting to the lien of the Original Indenture, us supplemented.
and modified, or perfecting the lien thercof upon, additional properties -ac-
quired by the Company since the exccution and - delivery- of the Original
Indenture, and modifying certain provisions of the Original Indenture pur-
suant to § 16.01(f) thereof (the Original Indenture, as heretofore supple-
mented and modified and as hereby supplemented and modified being herein.

sometimes called the “Indenture”); and

WHEREAS, ail conditions necessary to authorize the execution, delivery
and recording of this Fifteenth Supplemental Indenture and to make this
Fiftéenth Supplemental Indenture a valid and binding Indenture of Mortgage
for the sécurity of the Bonds of the Company issued or 10 be issued under the
Tndenture have been complied with or have been done or performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH:

That, in order to secure equally and ratably the payment of the principal -
and interest of tlie Bonds issued under and secured by the Original Indenture, .
as heretofore supplemented and modified and hereby - supplemented and "~
modified, at any time outstanding, according to their tenor and effect, and
the perforniance of all the covenants and conditions in the Indenture and in
said Bonds contained, the Company for and in consideration of the premises '
and of the purchase and acceptance of said Bonds by the holders thereof, and .
of the sum of one dollar ($1.00) V'E'md 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, .
aSs_igned, remised, released, mortgaged, set over and confirmed, and by thess
presents does grant, bargain, sell, convey, transfer, pledge, assign, remise,
release, morigage, set over and confirm, all of the property hercinafter
described (except the property described in Part IV hercof), which Thas been
acquired by the Company since the execution and delivery by it of the =
Original Indenture, that part not situated in: the State of California unto the -
Trustees and their successors and assigns, and that part situated in the State of
California unto the Individual Trustee and his successors and assigns, to wit: :

Vo AYe
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3  PARTL . _
7 Real Property in the State of Nevada.
" The following dg_écribed pieces, parééls’ bf_tr'dcfs of,la'md,,easeme'nts and nghts
~and interests in and to.land lying and being in the State of Nevada, together
. withiall improvements of every description thereon. situate or in any wise in- -
- cident or appertaining thereto: S : : T

DOUGLAS COUNTY - -

(1) The following ‘described property situate’in’ Douglas County, Nevada,
. which Dangberg Land & Livestock Company - conveyed- to' Sierra Pacific .
Power Company by deed dated December 14, 1972 and recorded in Official
Recordsof Douglas County, Nevada, December 26, 1972 in Rook’ 1272,
- Page 642, File $63475. - S -

' All that certain real property situate in the Southeast orie-quarter of the.
Southeast one-quarter of the Southeast one-quarier (SE%4 SEL; SEl4)
of Section 14, T12N R20E MDB&M. - o S

WASHOE COUNTY N
(1) The following described property situate in Washo¢ County, Nevada, -
which 'Evelyn-‘H. Capurro and Nolan W. Gault conveyed o Sierra® Pacific . -
Power Company by deed dated February 9, 1973 and recarded in Official -
‘Records of Washoe County, Nevada, February 26,1973 in Book 711, Page 36,
-File #276846,  ° . e R R

A portion- of the West one-half of the Southcast one-quarter of ‘the -
- Southeast one-quarter (W SE4 SE¥4) of Section 30, T20N. R20E
- MDB&M. - - R it o

Cc;mménging at the Southeast corner of said Section 30;

Thence along the South line of said Section 30, South 88° 307 407

- West 1310.22 feet to the Southwest corner of the Southedst one-quarter

‘of the Southeast one-quarter (SE¥4 SE%); S _

" Thence along the West ling of the said Soiitheast one:quarter of

- the Southeast one-quarter (SEY4 SEY4) North 00° 25° 16 West 297.15

feet to the Southeast corner of that certain parcel of land . deeded to

- Sierra Pacific Power Company and "recorded  May. 26, 1966, File

-7- 4£61827, Official Records of Washoe County, Nevada, the 'true-pomt
- "of beginning;’ : . .
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Thence North 88° 427 257 East 70.0 feet;

Thence North 00° 25 16" West 604.12 feet to the southerly edge
of Sullivan Lane; -

Thence along the southerly edge of Sullivan Lane, North 62° 55
24" West 78.60 feet to a point on the easterly boundary of that certain
parcel of land deeded to Yuvonna Weems an.d.James Whittaker, re-
corded December 17, 1970, File 192720, Official Records of Washoe
County, Nevada;

Thence along said easterly boundary South 00° 21 57 East 281.49

fest to the Northeast corner of that certain parcel of land deeded to
Sierra Pacific Power Company referenced above;

Thence along the easierly boundary of said pareel South 00° 257 16”7
East 359.99 feet to the point of beginning,.

{2) The following described property situate in Washoe County, Nevada,
which Kaiser Cement & Gypsum Corporation conveyed to Sierra Pacific
Power Company by deed dated January 29, 1973 and recorded February 1,
1973 in Beok 705, Page 99, File 2274017, Official Records of Washoe
County, Nevada.

AT

PARCEL #1

Beginning a1 a point on the East bank of the Truckee River, said
point situate Sonth 23° 557 East 13,13 feet from the Southeast corner
of the Asylum Bridge on East Sccond Street, said point further described
as situate 30.0 feet South of the East/West center line of Section 7, TI9N
R20E MDBE&M;

Thence North 89 207 East along the South side of East Second
Street 77.50 fect 1o a point on the West bank of the Session’s Ditch, said
point being South 89° 00" West 1690.0 feet from a point 30.0° feet
South from the one-quarter section corner common to Sections 7 and 8,
T19N R20E MDBE&M;

Thence South 30° 59" East 229.95 feet;

Thence South 44° 01 East 542,50 feet:

Thence South 42° 49 East 526,34 feet to the westerly line of the
land conveyed to Natale Rossi-and Angela Rossi, his wife, by deed re-
corded in Book 103, Page 336, Deed Records;

Thence South 05° 30" West 267.80 feet, more or less, to a point

which is 66.0 feet Norih of the Soutk I ]
R20E MDB&M; e South line of Lot 5, Section 7, T19N

Thence westerly parallel to the South line of said Lot 5, 473.0 feet,
morz or less, fo the East bank of the Truckee River;

Thence northwesterly along the Hast bank of the said River 1325.0
feet, more or less, to the point of beginning,
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. PARCEL #2
A tract of land snuaite in Lots 5 and 6 Secnon 7 and Lot I Sectmn 8
T19N RZOE MDB&M.

. Begummg at the most easter]y comner or ang]e pomt of the Smith-
Peterson land as destribed in deed dated April 17; 1936 from L. -Virgil
) Bottuu and Sophie Bottini to Earl E. Games and- recorded December 15, -

1936 in Book 107, Page 487, File #76253, Deed Records, from which

.~ point the one-quarler corner common ‘to  said Sections 7 and ‘8 and

- marked by a pipe set in the Statc nghway pavement bezu's North 40°. 12’
29" Bast 1294.44 feet;

" Thence South 26° 58" 157 Rast 350.91 feet to a point 'on the south- :
westerly side of a drain ditch;

Thence along the southwesterly szde of said dram dltch the foHOng
- three courses and distances:

(1) South 35° 30’ 15" East 202 36 feet
(2) South 53° 48’ 15 East 284, 54 feet; X :
(3} South 43° 32’ 15” East 664. 30 feet to the Truckee' River;

Thence along the Truckee R1ver Lhe followmg five. cou:s&s and
distances: :

(1) North 68° 277 13" West 525.42 feet
(2) North 62°°38" West 287.14 feet;
(3) North 58° 15" West 435, 13 feet;
-(4) North 47° 337 West 318,51 feet;.
_ . (5) North 53° 08’ 40” West 141.66 feet to the South l.me of afore- :
. saui Smith-Peterson. land;

.. - Thence North 89° 33’ East 473 0 feet aloug saxd lme 660 feet'
North and partallel to the South line of Sald Lot 5to the southeasterly '
~ corner ‘of said Smith- Peterson Iand;

‘Thence North 05° 20 45" East 270.69 feet along the easterly line _
of said Smith-Peterson land to the point of beginning, said course being
- shown in the deed referred to above as bemg North 05° 30" East 267 80
. feet, more or-less. .

. PARCEL #3

A portion of the East one-half of the Southeast one-quartcr (EV; SE%)_
-, of Section'7 and the West one-half of the Southwest one—quartcr (W%_

RS SW14) of Section 8, TI9N R20E MDB&M.

" Commencing at the East. one-quarter corner of saJd Sectmn s

.. Thence South 83° 45’ 50" West 257.04 feet to a pomt on the South -
: ]me of Gleudale Road, the true pomt ‘of begmnmg, R .




. Thence South 38° 47° West 511.34 feet;
“'Thence South 62° 12’ West 246,41 fcct
Thience South 05° 20r 45” West 449.20 feet;
" Thence South 26° 58’ 157 Bast 350.91 feet;
‘Thence South 35° 30 157 East 202.36 feet;
- Thence South 53° 48" 15" East 284 54 feet;

) Thence South 43° 327 15~ East 664.30 feet to a pomt on the
-North bank of the Friickee River: :

Thence along the North bank of the Truckee River the following
. four coirses and distances:

(l) South 73° 45’ 257 Bist 156 91 feet;
. (2) South 83° 55" 25" Bast 354.95 feet;

{3) North 68° 29 15~ East 50.53 feet;

(4) South 59° 14’ 10~ East 111.76 feet

Thence North 03° 39- 05 West 1202 16 feet;

Thence Nortl: 89° 417 407 West 690.95 feet 10 a pomt on the - .

section line common to Sections 7 dnd 8, TI9N R20E "‘MDB&M;

Thence North 00° 257 25" West. along ‘said section. ling. 1002. 50 S

feet to a point on the South Jine of. Glendale Road;

Thence North 89° 32 West along the South lme of Glenda]e Road: - B3

255.43 feet to the true point of begnmmg

Together with a strip of land 10.0 feet wide on the West side of the'- '
" North one-haif of the Southwest one- -quarter (N¥2 SWi4) of Sectlon 8,
T19N R20E MDB&M for right of way to Glendale Road,

"EXCEPTING from Parcels #1, #2 and #3 any- porhon wh;ch may - -
" lie southerly of the mean h!gh water line of the Tmckee River.

_ PART I
A]I Olher Properly

Whelher the same has or has no




" to others of light, heat, power and.water, all rights of way and all grants and.. -
:consents and all-leases and leasehold intérests whaisoever (not therein or here- < -
~in spéciﬁcally,gxi;eptgd) -whether the same of-any of the same are ripw owned
" or hereaftei acquired by the Company; also all other property, real; personal
-and mixed, now owried or hereafter acquired by the Company, including (but.
- not limited to} all its properties situated in the Cities of Reno, Sparks; Carson
City, Yerington, Lovelock and Battle Mountain, in the Counties of Carson .

- City, Churchill, Douglas, Esmeralda, Bureka; Humboldt, Lanider, Lyon, Min-

" eral, Nye, Pershing, Storey, Washoe and White Pine, in the State of Nevada,
and also in the Counties of Alpine, El Dorado, Mono, Nevada, Placer, Plumas.

-and Sierra in the State of California and wheresoever situated (not therein or - - -
herein specifically - excepted),. including: (without i -any - wise limiting - or-.

“impairing by the enumeration of the same, the ggqjeraljty;_scope-and_ intent of - -
the forcgoing or of any general description contained in the Original Indenture;
as herctofore supplemented and ‘modified ani hereby supplemented and modi- -

. fied), all lands, Tights of way, water and riparian rights and all interesis there-

.+ in, dams and dam sites; gas and electric light, heat and power plants and

~- systems, water and/or water-works plants and systems, plants, manulactories,

- power houses, substations, garages, sheds, warchouses,” repair_shops, storage
houses, buildings, tunnels, bridges, ‘distribution -and transmission lines, pipe . -
lines, conduits, towers, poles, wires, cables and all other structures, machinery,
engines, boilers; dynamios; electric machings, regutitors; meters, transformers,
‘generators, motors, electric and nechanical appliances, and _otherréq'ruipmen__t of”

- every description; and also all accessions, additions, alterations, improvements,®
-betterments, developments, extensions and enlargements hereafter made; con-

- structed or acquired by the Company fo, of or upon any or all of the proper- _

- ties; equipment, systems and/or ;lants, aud/or property used thereby or useful

“- therefor or incidental thicreto or connccted therewith; and the reversions, 7
. reservations and remainders and all the estate; right, title, interest, possession, - -
* claim and démand. of every mature and description whatsoever- of the Comn-

- pany, as'well at-law as in equity, of, in and to the same and every part and

" parcel thereof, .. o o L0 T o

 BART'DL, -

- Income, .-

R All tulls, fevenﬁes, earﬁings; ini_:omé,' rénfs, _is!;ués and prof_its' of all prop- -
. erty, real and personal, tangible and intangible, which are now or hereafter

' ";::'-__ shall be or be required to be made subject to the lien of the Insiéhturé, or

- " pledged thereurider. "
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PARTIV
' ﬁoperﬁw Excepted

_ . There is, howei‘er, exﬁ;essly éxqepte_d and cxcluded fmm—the'.lien'iuid
 operation of the Indenture: .

o {A) Ail property éxcépted of exeluded- or intended. to be cxceptcd'of. R, TR

excluded by the Granting Clauses of the Original Indentire as heretofore

- supplemented and modified and as hercby 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 no'twi_thstanding;_and - o

(B) " All property released or otherwise disposed of pursuant to the pro-
visions of Article 6 of the Original Indenture o B '

(all herein sometimes for convenience éo]lectively referred to_as "é;«_ﬁ_epted__ g
property™). , yoo S

To HAVE AND To HOLD all that part of the aforesaid property, rights
privileges, franchises and immunities not situated.in the State of California,
whether now owned or hereafter acquired by the Company, unto the Trustees,
andtheir respective successors and -assigns in trust forever; and To HAVE.
AND 70 HoLp all that part of-tlie aforesaid property, rights, privileges, frari-
chises and imnwnities situated in:the State of California, whether now owned
or hereafter acquired. by lhe'_Conipany, unto the Individual Ti-ustee, and his
successors and assigns in trust forever, - ' . .
~ SusJect, Hownver, to the exceptions ‘and reservations and ‘matters
_hereinabove recited, any permitted liens, other than liens and encumbrances
_ junior to the lien of the Indenture, as- defined in’ §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, - - R | ' S T
Bur ¥ TrusT, NEVERTHELEss,

: for the equal ‘pro rata benefit, sécurily- -
_ and protection of all present and fut ; nd 1

ure holders of the Bonds issued and to

lase

EAGE e e




. " be issued tnder and secured by. the Indenture, and to. secure the payment of- S

.*. such-Bonds.-and the interest thereon; in accordance - with-the  provisions- of - .
.~ said Bonds-and of the Indenture, without “any Eiiscri'miu’ation;-:iplj_eferenc_c, IR |
as-to Jlien or otherwise of - any Bond overany. other = .-

“priority ‘or_distinction:

" equally and ratably.secured by t

hereby agreed as follows, to wit:

_ D-eét_::i]'iﬁon'l')f Bonds of iﬁe’_z'OM Series. S

-7.-§ 101 Esrablishment-of Bonds af the 2004 Sr_:{riés; - Th;:r_e éha]l beraﬁ-d_'

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 = -

-+ Bord,-except insofar as any sinking fund established in accordance with the = - = -
" provisions of the Indenture may afford additional security: for. the Bunds of -
- _any one or more series and’ except as provided n' § 10.29 of the Original -
. Indenture,. so that the principal and interest of - every su¢h Bond shall “be
' _ ¢ Indenture, as if all said Bonds had been -
issued, sold and delivered for. value simﬁl'tanéously,with'the;'.,éxecﬁtib.p ‘of the .~
Original Indenture and to secure the performance of and the compliance with . .
“the covenants and conditions of said Bonds and of the Indenture, and upon * 7
the trusts and for the uses and purposes and subject to the covenants;. agree- - . .
- ments, provisions and conditions hereinafter set-forth and declared; it being - - -

Bonds, 9% % Séries due 2004™ (herein '§6metimes referred toas "Bonds of

- the 2004 Series”).

ST l.QZ; Terms of Bonds of the 2004 Series. The Bonds of the 2004 .
Series shall be issued only. as registeréd Bonds ‘without ‘coupons ‘of the de- .
nomination of $1,000 or any mul_tipl'egitrhérebf,_rnumbgredr'-Nl_:: upwards.: -
May 1, 1974 shall be the date of the commencement of the first interest
' period for Bonds®of the 2004-Series. ~All'Bonds of the 2004 Series shall .
. mature’ May 1, 2004 and shall bear interést-at the. rate ‘of 9% % ‘per -
. annum until the payment of the principal thereof, such interest to be payable
* semi-annually on'May 1 and November ! .in each year commencing Novem- "~

“ber 1,,1974. The principal of and premium, if any, and interest on the Bonds

<. of the 2004 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 and private debts and will be payable_at tie principal corporate trust . -
. office fn the City of Boston, Massachusetts, of the Trustee:- Interest on Bonds . ..




. to bondholders, may fix a subsequent re

« 2T cence——
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- of the 2004 Series will be payable to the holder of record on the record date - -
" as_ hereinbelow. defined; provided, however; . that ‘interest on the Bonds of -
- the 2004 Series may be paid by checks payable to' the order of the respective -
" holders entitled thereto and mailed to such holders at their respective regis-
tered addresses ‘as shown on ‘the Boxd register for the Bonds of the 2004
Series, - SR T :

- The sign'am'res of any officer or officers of the Cd@gmy é?{_ec_@lging any -
Bond of the 2004 Series or attesting the corporate seal thereon may be fac-
similes; engraved or printed. . S - : S

. The definitive Bonds of the 2004 Serics may be issued in Vth'ei form of
‘Bonds.engraved, printed or lithographed on stcel_engrravgdrborders._ _

The person in whose name any Bond of the 2004 Serics is registered at
“the close of business on any record date.(as hereinbelow defined) -with te-
spect to any interest payment date shall be entitled to.receive the interest-
payable on such interest payment date notwithstanding " the ‘cancellation of . - Y -
such Bond of the 2004 Serics upon any transfer or exchange thereof (includ- o - s
- ing any ‘exchange cflected as an incident to. a partial redemption thereof) ' i
.. subsequent to the record date and prior to such interest péyrin'cnt'_:d';lte, except
that, if and to the extent that the Company shall default in the paymen'trof -
the interest due on such interest payment date, then the registered holders of - -
Bonds of the 2004 Series on such record date shall have 1o furthér right to
or claim in-respect of such defaulted ‘interest as such registered holders on
such tecord date, and the persons entitled to receive payment of any defaulted . -
interest thereafter payable or paid on any Bonds of the 2004 Series shall be
the registered holders of such Bonds of the 2004 Series on the récord date
for payment of such defaulted interest. The term “record date” as used in
* this § 1.02, and in the forni of the Bonds of-the 2004 Series; with respect to
any interest payment date applicable to the Bonds of the 2004 Seéries; shall ~
nican the April 15 next preceding.a May 1 intorest payment date or the
- October 15 next preceding a November I interest payment date, as the case
may be, or such record date established for defaulted interest as hereinafter

provided.

In case of failure by the Company to. pay any interest when. due, the T
_ claim for such-interest shall be deenied to have been transfeired by transfer - '
of any Bond of the 2004 Series registered on he Bond register for the Bonds
of the 2004 Series and thé Company, by not less than 10 days written notice

cord date, not more than 15 days prior




- 10 the date fixed for the paymet of such inferest, for &eteﬂni_na‘tio'ri of holders -

~entitled: to- payment. of such interest. - Such provision for-establishmient of a .

L Subsequent r'ecdrd_‘dat_e,'ihqwever,__.s_l__lall' in no way. affect the :right ‘of bond- | S

holders or of the Trustee consequent on_any default,

 Every Bond of thie 2004 Series shall be dated as provided in'§2.080f

¢ 8s. modified by '§ 2.03 of the Twelfth. Supplemental ' -

: 0, EXC at, -ang"_ai_*.f;th:qt'p_jis__:ﬂo_'_e);ist_ing defailt in the payment:. o
- of interest on the Bonds of.the 2004 Series, -all Bonds of the 2004 Series
- -authenticated by the ‘Trustee between the record date for any interest pay-

_ment date and such interest paym, bé dated such interest’

" date and shall béér--iut_er&ct

. may be, to which interest h_a_s.bgeh,péi@, uliléé$ such- infér

' is Noveniber 1, 1974, in which case such Bond shall bear interest from May

. 71’7_1974. S

~ Any -ﬁoti{:é- :i&ccting or félating t-o:the:

st pamenc e

and of § 16.08 of the Original Indenturs -

. as modified by § 2.07 of the Twelfth Supp_l_etneht;il—luden;u;e, whether or not -
. any holder receives such notice, - T
~As permitted by the provisions of § 2.06 of the Origina Tndenture and -

- upon- payment at the option of the Company of a sum sufficient to feimburse - _

i for any stamp tax or ather

- the 2004 S'ei'i'es:-_d_f_dit_’_ft;re'nt__rauthor_i,fzéd denominations of like aggregate prin.
“cipal amount,. Notwithstanding thie provisions of said §2.06, no further sum, N
otlier than the sum sufficient to reimburse the Company for such Stamp taxes

-or other governmental charges, shall be required to: be paid itpon - any ex-

e --chanige of Boads of the 2004 Series Or.upon’ any’ t'.r,a_nsfeé;lhemf_-; CL
- Nelther th-f;'Company? nior the Trustee shall be Tequired to make transfers -’

or exchariges of Bonds of the 2004 Scries for a period of. 10 days next pre-~ = .-




- ceding-any designation of Bonds of the 2004 Scries to-be redecmed, ‘and .
" neither the Company nor the Trustee shall be required.to make transfers or -
'+ exchanges of any Bonds designated in'whole for redemption or-that part 6f -~ - .
** -.any Bond designated in part for redemption. -~ R,
.. .The Trustee hereunder shall, by virtue of its office- as such Trustee, be.
- the Registrar and Transfer Agent of the Company for the-purpose of ‘regis-
 tering and transferring Bornids of the 2004 Serics, aud shallmaintain - Bond
- registér for the Bonds of the 2004 Series, ~ . - L

.~ §1.03.. Redetiption Provisions for Bonds of- the 2004 Series. Tlig
* . Bonds of the 2004 Serics shall be subject to redeniption prior to maturity. as
~ a'whole at any time or in part from time to time, -~ - LT
" _“(a) at the option of the Company tipon payment of the applicable
percentage of the called principal amount thereof during the respective -
periods set forth under the heading “Reguiar Redemption Price” in the -
tabulation in the form.of the Bonds of the 2004 Series set forth in§ 1.06-
of this Fifteenth Supplemental Indenture; providéd, however, that no'such-
- redemption shall be made prior i0.May 1, 1979 (except in connection
. with any consolidation or merger: with any corporation other than an’
affiliate .of the Company in which the Company shall not be the - -
surviving corporation, or transfer or sale"of all or substantially-all of
the property-of the Company to any corporation other than‘an affiliate of ’
the Company) directly.or indirectly as'a part of, or in anticipation of, the.
- incurring of any indebtedness by the Company if such indebtedness has
-~ an effective interest rate or cost '(cbmputec_i in_accordance with generally.
accepted financial practice}. less than the effective interest rate or cost
of the Bonds of the 2004 Series; and -~ .

. (b)’ either. (i) through operation of the sinking and improvement-
fund for the Bonds of the 2004 Series provided for in §.1.04 of- this™
.~ Fifteenth Supplementai Indenture, or (ii) through the application of
.- cash received by the Trustees if all or substantiatly all of the properties -
- used by the Company in the conduct of certain classes of business thereof .
~“are sold, purchased or_taken,:as provided in' § 6.05 of the Original

Inidenture, upon payment of the called principal amount thereof  (the

“Special Redemption Price”™); -

- together-im any case with interest accrued on such principal amount to the -
.. “date fixed for redemption, upon not Iess than thirty (30) days nor more than




Twelfth V_S!.ipj:!]'el__lii?n'{él Indentiire,

§ 1.04.“Sinking and Improvenient Fund |

i amount the sum of the following (a) the aggre

EE Bénd# "of the 2004 Series theretofore purchased -or -

- “cation of thé proceeds of property released from the. lien ofthclndenture, N
~50ld, purchased or- taken puisuant to -the. provisions of Article 6 .of the..

Original Indénture, and (b) the aggregate principal amount of Bonds of the: - e
-:2004" Series miade the basis of the {witlidt_‘_dwa:qf_ st’;c_h’j:;qc@ﬁ(_:!s’_ pursiant to . ;.

" Article 7 of the Original Indenturs,

" 'The payments and.the dates upon: }vhiéﬁ paymentsarc requlredfor

- the sinking and improvement fund as”above provided are in’ this § 1.04 .

o Tespectively. -

= teferred to as “sinking fund pa}fment&",-_'anc:lf_“sinl{_h_]g: fund. payment dates”,

_Thé_ComiJ;l;ly "shz-illihhve:t;h.e right, subject to conditions .,,H-é_réin' cou- S
- tained, to satisfy any sinking fund payment in whole or in partby . .t

R R _aelieermg_tb',.m,;-,"_'frms_te_ei..fof___'mg';-émki_ng,éqdj{iqip;'ogemaﬁt._
' fund on or_prior to the sinking fund payment date Bonds of the 2004 B

. Series theretofore issited and then outstanding; © - Ll
() relinguishing, - for the period ‘during- Which “any Bonds of "
% the: 2004 Series shall remain outstanding, lipon’ compliance with' ihe-

' provisions set forth below in-this §1.04, the righit to use for any purpose
- under the Indenture (i) a net amount of additional Property established -
DR byaddlllonal '-iirobéi'{yicértiﬁqatcé_- filed with the’ Trustee pursuant o

" .: §3.04 (BY of the Original Indenture, not theretofore funded, and'equa) - -

to 10/6ths -of 3 principal amount of Bonds _issuablquu_rsu:_an_t_: to said - .
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§ 3.04 and/or (ii) Bords retired as evidenced to the Trustee puljsti_ﬂnt :

to § 3.05 (B)-ofi-ihe-O:iginal Indenture, .and- not- theretofore funded, -
which net amount of additional property referréd to in (i) above and the
Bonds referred to in (i) above shall thereupon become -funded : within

~ the meaning of § 1.0 (cc) -(6) of the Original Indenture; so long as -
- any Bonds of the 2004 Series femain outstanding, provided that when no

-Bonds of the 2004 Series shall be outstanding all sitch. relinquishment -
shall cease to be in effect and any. net amount of. additional property

-and Bonds which so becone funded shall cease to be funded and shall be -
_déeemed to bé not theretofore furided for any other use under the Inden:
ture, ‘notwithstanding any other “provision contained in the Indenture;

- (c) redeciming Bonds of the 2004 Sérics; not theretofore funded,

within twelve months prior to the current sinking fund payment date at- -
the Special Redemption Price provided for in'§ 1.03 of .thig’ Fifteenth .

Supplemental Indenture in anticipation’ of the current sinking fund - .

payment; and

'(d) redeeming Bonds of the 2004 Series, not theretofore funded,
at any time at the Regular Redemption Price. provided for in §1.03 of
this Fifteenth Supplemental Indenture in anticipation of future sinking -
fund payments. " N S R

_ Bonds of the 2004 Series delivered to the Ti'ulstee;pu_'r_suant'to' Clause
~ (a) above, Bonds of any. series the right to_the authentication and delivery
of which is relinquished pursbant to Clause (b) above, and Bonds of the
2004 Scries redeemed as provided in - Clauscs (c) and (d) above, shall be -
‘treated as a credit. on account of - any 'such sinking fund payment at the

principal amount of such Bonds to the extent so used, -

The Company shali file with the Trustee on_or before the March 15 .-
next preceding any sinking fund payment date a certificate of the Company
setting forth the methods, if any, referred to in Clauses (a), (b), (¢) and (d).
above, by which the Company proposcs to'satisfy such sinking fund payment.
. Unless the Company files such a certificate on or before the time so required, .
-+ the sinking fund payment shall be made entirely in cash, 'or, if the cértiﬁcﬁte 50

- ~filed shows that such sinking fund paynient is not to be satisfied in‘ whole by
- one or more of the above. methods ‘enumerated in Clauses (a) to {(d),

inclusive, tl_le_rrl_m]ance of the sinking fund payment shall be made - in cash. ..




S R A _ |
o _'A'll_r_Bo_ﬁdfs_l of the 2004 . Series delivered .to the -'I-'n'lstee-aiid_, credited .
' - against any sinking fund payment for such serjes and all such Bonds redeemed .

P “by operation of, or the redemption of which-has: been ‘made 'the. basis'ofa - .

.+ . credit against, and Bonds of any series the right to the authentication of which, -

--and net amoimt of additional property. the use of which, has been reliniquished -
«.asa basis for a credit against, this sinking arid improvement fund fnd credited -
© against any sinking fund payment, shall be deemed to be thereupon funded, -

50 long as any Bonds of the 2004 Series are oulstanding. ,
- Forthwith after the March" 15 preceding cach’ sinking fund payment
- date on-which the Company will be required to make to the Tristee. a pay- -
ment in cash for the sinking and improvement fund, the Trustee shall procesd -

. ""'to select for redemption from the Bonds of the 2004 Series, in the manner
. provided in Article 4 of the Original Indenture as' modified by § 2.05 of the e

~ " Twelfth.Supplemental Indenture, a-principal amount of Bonds of the 2004
Series equal io the aggregate principal amount of -Bonds redeemable with -

" such cash payment and, in the name of the Company, shall give ndtice as’ .- - -

" required by the provisions of §1.03 of this Fifteenth Supplermental: Inden- . © -
- ture. of the redemption for the siriking-,and'improvem_ent fund on the then

next ensuing May 1 of the Bonds so selected. On or before the sinking fund "

payment date next preceding such May. 1, the Company’ shall pay to'the
~ Trustee the cash payment required by. this' Section, plus the amount of all .

e premiums, if any, and- interest ‘accriied :and ‘payable on the Bonds to be . -~

" :- redeemed by the application of such cash payment, ‘and the mioney so-paid - o

~ - shall be applied by the Trustee to the redemption of such Bonds. The Com:-
“‘pany shall also deliver to the Trustee' with the filing of any ceriificate of the- ~
.. Company heretofore piovided for.in this Section, or not later than the next.. -

. succeeding sinking fund paymient date, any Bonds specified in said Clause.(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: b
- (1) A statement of the Comipany by which it relinguishes, for the
. period during which any Bonds of the- 2004 Series shall remain out- . .

standing under the Indenture, the right to usc for. any purpose under the © -

7 ‘Indenture (i) a stated net amount of additional property, not theretofore

funded, equal to 10/6ths of ;Vl-_'sfat_équﬁpqipaliamo;:in't'Qf;BCfndS, and-o
- established by an additional property, certificate or certificates filed with -

" the-Tristee pursuant to § 3.04 (B) of the Original: Indenture, and/or
~(ii) -a;stated principal amount of Bonds retired as ‘evidenced to the -

o Trustee pursuant to § 3.05 (B) of the Original I-h.dérﬂ,ﬁ-‘f-e;ﬁdt- thgrétdf_b;_e, T =
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funded.’ In establishing Bonds and/or a net amount of additional prop-
erty for use pursuant to this § 1.04, the Company need not file any docu- .
“ments required by the provisions of § 3.02 of the Original Inderiture,:
ekcept as provided below. It the Company is acting under (i) and/or
(ii) ahove, such statement shall set forth-statenients whick would be
required by Subdivision-(a) of § 3.02 of the Original Indenture, in con-
- nection with an application for the authcntic;_:tion and delivery of Bonds
pursuant thereto, subject to appropriate changes in language. to-show
. that- the purpose is the relinquishment of the right to have authen-
ticated a specified principal amount of Bonds in Jieu of authentication,

(2) The documents and other things required to be furnished the
Trustee by the provisions of § 3.04 (B) of the Original Indenture as
modified-by § 2.02 of this Fifteenth Supplemental Indenture and/or
§3.05 (B) of the Original Indenture (other than those required by
§ 3.02 of the Original Indenture) if any, not therétofore furnished. .

(3) A resolution of the Board of Directors authorizing the relin-
quishment which is being effected by such statement.

The Company shall pay to the Trustee an amount equal to the interest
and premium, if any, on the Bonds of the 2004 Serics 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 Trusteée an
amount-cqual to the cost of giving notice of redemption of such Bonds of
thie 2004 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.’ : %

§1.05. Restrictions on Payment of Dividends on' Common Stock.
Notwithstanding the provisions' of §1.07 of Article 1 ~of the Twelfth
Supplemental Indenture that said Article 1 shall be in force and éffect only
.. 50 long as any of the Bonds of the 1997 Series are outstanding, the Company-
- hereby covenants that the covenants made by-the Company in § 1.05 of said

Article "I of said Twelfih’ Supplemental Indenture shall- also- continue sg
Iong.as any Bonds of the 2004 Series shall remain outstanding,
- §1.06, Form of Bonds-of the 2004 Series. The Bonds of -the 2004
- Series and the Trustee’s authentication certificate to bo executed on the Bonds
* . of said series shall be substantiaily in the forms following, respectively:
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. [FORM OF FACE OF nouo's OF 2_0_04 s_ERies] :;=

SIERRA" PACIFIC POWER COMPANY
Incorporated under the laws of the State of Nevada
. First Mortgage Bond, 974 % Series due 2004,
. Due May 1,2004 -

SIERRA Pacteic’ PowER COMPANY a Nevada corporatloa (heremafter
- sometimes called the “Company” which term shall include” any- successar-

corporation as defined in the Indenture referred to on Lbe reverse. bereof) for :

value received, herehy prom15es to pay to - N
or registered assigns, - Dollats on May 1, 2004, and to pay,
interest thereon from May 1, 1974 or from the interest payment-date next

prccedmg the date of this bond or from the date of this* bond if it be an .-

interest- payment date, whichever date is the Ialer, at the rate pér aniium
specified in the title of this bond, semi-annually on the first day of May and _
on the first day of November in each year. unnl payment of the! prmc:pal.

hereof.

The mterest so payable up(m any May 1or November i W1II subject to': _
certain exceptions described on the reverse hereof, be paid to the person’ in
" whose name this bond is registered at the close of business on the April 15
preceding such May 1 or the October 15 precedmg such November 1 as the
case may be.

The Principal of and- pren:uum 1f any, and mterest on th15 bond wﬂl
‘be paid in lawful money of the United States of America. Principal of,
premium, if any, and interest on, this bond will be payable at the pnncxpal
'corporate trust office in the City of Boston, Massachusetts of the Tristee h
‘named on the reverse hereof; provided, howr:ver ‘that interesf 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 sbown on the Bond regis-
. ter for the Bouds of Lhe 2004 Senes- ) . o

This bond shall not become or be valld or obllgatory for any purpose
until the authentication cernﬁcate endorsed hereon' shall have been srgned.
: by the Trustee g -
The" provrs:ons “of this- bond are contmued on. the Teverse hereof and -
" -such continued provisions. shall for all’ purposes have ‘the same ‘effect as-
o though fully set forth at this place




In WITNESS WHEREOF, SIERRA PACIFIC POWER COMPANY has caused--r

" these prcsems to be executed in-its'name and Behialf by the ‘manual Jor fac-

© simile signature of its Presndent or one of its Vice Presidents and its cotporate |

-5eal, or a facsimile thereof to be hereunto affixed and attested by-the manual
-or faCSlmIIB 51gnature of its Secretary or one of its Asmstant Secrelancs

Dated o _ . o
SIERRA PACIFIC POWER COMPANY
BY e eaa i

President.
Attest;

L R L T NI

Secretary.

[FORM OF REVERSE OF BOND OF THE 2004 smmss]

This bond is one of the bonds of a series (hefein sometnmes referred to.

as the “Bonds of the 2004 Senes”) of an authorized issue of bonds ‘of the

Company, known as First- Mortgagc Bonds, not- lm:uted as to maximum ag-

. gregate principal amount except as otherwise prov:ded in the Indemure here-

inafter mentioned, all issued or issuable in one or more series (which several

series may be of dlfferent denominations, dates and tenor) under ‘and equally
- secured .(except insofar as a sinking fund eslabllshed in accordance with-the

_provisions ‘of said Indenture may afford additional security. for the bonds of

-any specific séries) by an Indenture of Mortgage dated as- of December 1,
1940, duly executed-and delivered by the Company's prcdecessor, Sierra

- Pacific’ Power Company, a Maine corporauon and duly assumed by the .
Company by means of the Tenth Supplemental Indenture hereinafter

* meritioned, to The New England’ Trust Cmnpany (now. New England Mer-

. .-chants National Bank by succession, hérein sometimes called -the “Trus--

tee"); and Leo W. Huegle (now Fletcher C. Chamberlin by succession), as

- 'Trustees, as supp]emented and modified by- the First Supplemental Indenture,

_dated as of August 1,-1947, by the Second Supplementai Indenture, dated as
of Apnl 1;-1948, by the-Niath Supplemental Indenture, dated as of June 1,
: 1964 by the Tenth Supplemental. Indenture dated as of March 31,-1965, by

:
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”ihé '*I}f;'elf'thr_ ‘Supplementat Indehlu're;,{ dated as of -Jﬁlyi. 1,. 1957;-:1,'), !he." o

i _Foﬁ:teemh"SupplementaljInderiture, dated ‘as of November 1;°1972; and. by .

" the Fifteenth -Supplemental Indentufe, dated as.of May 1, 1974 and.as .

~’supplemented by ali othier indentures” supplemental -thereto; -executed” and

. delivered by the Company (or executed and delivered by its predecessor and
" 'duly assumed by-the Company) fo said Trustees, to which Indenture of
" Mortgage and ali indentures supplemental theréto (herein sometimés collec-
- tively called the “Iidenture”) reference is hereby made for a description of
“the property mortgaged and pledged as security for. said bonds, the rights

‘and remedies and’limitations 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- addi-

tional bonds and coupons may be issued thereunder snd. the rights, im-

. munities and obligations of the Trustees u_n:der's_'ai_t_i—lndeﬁture; but neither

the foregoing reference to said Indénture, nor any provision -of * this . bond

- or of said Indenture, shalt affect-or impair the obligation . of the Company,. .
which is" absolute, unconditional and unalterable, -to-pay at the maturity .

herein provided the principal of and premium, if any,. and interest-on this
bond as herein provided. N - S N

Said Indenture, among other -things, provides that’ no bondho_lder’- or '

- bondholders may institute any suit; action or procee’d_ing-fdr_lhe'_col_iec_:tioh

of this bond, or claim for interest thereon, or to cniforce the fien of said °

Indenture, if and to the extent that the institution or prosecution thereof or

‘the entry of a judgment or a decree therein would, under applicable law, °

--resultin the surrender, impairment, waivér or loss of the lien.of said In-

denture upon any property subject thérétp.

The Bonds of the 2004 Series are subject to redemption prior to maturity
as a whole at-any time, or in part from time to time, (a) at the option of the
Cdmphny upon payment of the applicable percentage of the called principal
amount thereof during the respective periods set forth in the tabulation below
under the heading “Regular Redemption Price™ (proyided‘, .iiowcver,-,_t_hat
stich right of redemption prior to May I, 1979 shall be limited as provided

in said Fifteenth Supplemental Indenture); and (b) by operation of the-

sinking and improvement fund provided for in the Fifteenth Supplemental

Y Indenture, and (in the. instances provided in:the Indentuie) by application

of ctish teceived by thé Trustees if all or substantially all of the properties ised
" by the Company in.the conduct of certain clasies of business thercof are sold
“to or taken through the exercise of the right of eminent domain or the right to

oo AT ug
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" of the applicable percentage’ of the called principal amount thercof during

purchase by any municipal or governmenlal body or agency, Upen payment

..+ the respective periods set forth in the tabulation below under the headmg
: “Specla.l Reglac_nptlon Price’

- 12 Months'” Resular Speclal 12 Months® Regu!ar Special
- Periog - Redeniption Redempuun .Period - Redemplion Redemphnn
‘Beginiing - Price Price - Bepinning . ‘Price Pru:e -
© Mayl %. % “Mayl : [ S
11974..... 11108 101.20 1989..... 10535  100.98
T1975..... 110,70 101,20 . -1990..... -10497 10095 S
1976..... 11032 10120 “1991.. ... 104,59  100.92 Lo W L
1977..... 109.93 - 101.19 '1992..... 104.21 ° 100.88 , R
1978..... 109.55 101.18° -1993..... 103.82° 100.84
1979..... 10917 10117 o 1994..... 103.44"  100.79
1980, .... 10879 10116 -~ - 1995..... 103.06 ~ 100.74
1981..... 108.41° 10114 1996..... 102,68 .100:69
1982..... 108.02 . 101.13 1997, .. '102:30 .- 100.63
1983..... 107.64 10111 1998..... 10191 . 100.56 -
1984, .... 107.26 10110 - 1999, ... 10153 100.49°
1985..... 106.88 101.08 ~ 2000...... 101.15 10041 -
1986..... 10650 101.06 200%..... 10077 10032
© 1987 106.12  101.03 - 2002..... 100:39  -100.23°
1988..... 10573 ~.101.01  2003..:.. 100.00 100 00

togethcr in any case with interest accrued on said prmclpal amount -to the
date fixed for redemption; upon prior notice given by first class ‘mail, postage

- prepaid, to the hotder of record of each bond affected not less than thirty -
(30) days ner more than ninety. (90). days prior to the n:dempuon date and
suh_(ect to all other conditions and prov;sions of the Indenture. . '

If this bond of any portion thereof (Ong Thousand Dollars.or any mul-
. tiple.thercof) is duly designated for redemption, if payment of the pnnmpal : o
Tereof or of such portion with accrued interest and premium, if any, is pro- I
_ vided for, and if notice of such redemptlon siiall-have been’ duly given, pro- - - L !
vided for or waived, all as specified in the Indenture, this bond or such portion
shall cease fo 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 cv?nt of the _selecnon for redemption of a portion only of the
s pnncqul of this bond, payment of the redemption price will be made oiﬂy .
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(a) upon presentauon of this’ bond for’ notanon hereon of such payrnentj'--“
_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:
'fdenommat!ons of the same series): for’ the unredeemed. balance of the- prin-

,:elpal amount of this bond. In the event of the rcdempnon of: this bond. in -

whole;” payment of the reden]pnon pnce wﬂl be made only upon. surrender

~ - of this bond

The bonds’ of this series ‘ate enutled to the benef it of ‘the s:nkan and'__ _'- .
lmprovement fund for- bonds of -this serles prowded for in saJd Frfteenth. e

7 '-'Supplemental Indenture

To the extent permitted and as prowded in sald Indenture mod.lﬁcatmns "

or alterations of said Indenture, or of any indenture. supplenlentai thereto,
and of the bonds issued thereunder and of the rights-and obligations of the -
'-Company and the rights of the bearers or reglstered owners of the bonds'and - -

" . voupons, if any, may be miade with the consent of the Company and wrth the "~

. written approvals or consents of the bea.rers or registered owners of nat less

" than seventy-five per centum (75% ) in principat amount of the ‘bonds out-

standmg, and unless all of the bonds then outsta.ndlng under said. Indenlure are.
-affectéd in’the same manner and to the same extent by such modaﬁeanon or
_ . altération; with the written approvals or consenls ‘of the bearers ‘or rcglsteredr__
. :owners of not less than sevenly-ﬁve per centum- (75%) in prlncspal amount

“of the bonds of each series” outstanding, provided, however, that no such -

- alteration or modlﬁcallon shall, “swithout the writtén approval or consent -
- of the bearer or registered owner of any. bond . affected thereby, () impair-
or affect the right of such bearer or regrstered owner to receive payment of the
' prmcrpal 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 respemve daics, “except- that-the holders of ot
- less than seventy-ﬁve per centum (75%).in principal amount of the bonds

“oulstanding may consent. on behalf. of the bearérs or registered owners of -

.+ all'of the bonds to the postponement of any interest payment for a- permd of :
- not exceedmg three (3) years from its due date, or (b) depnve any bearer or. -
regrstered owner of the bonds of ‘a lien on the mortgaged and pledged prop- .

5 érty, or. (c) reduce the percentage of the principal amount of the bonds upon -

- the consent of which mod:ﬁcal:ons or alterahons may be eﬁected as aforesald _

The Cornpzmy and the Trustee and any: paying agent may deem nnd-'-'=
- treaf the . pérson in whose name this bond shall. be reglslered upon the- Bond :

e register for the Bonds of the 2004 Sertes as lhe absolnte owner of snch bondf o i




. for the purpose of receiving pa)rment of or on account of the pr1nc1pal of and

" interest on this bond and for all other. purposes, whether or not this bond be

 overdue, ancl neither the Company nor.the: Trustce not any paying agent
* shall be affected by any rofice to the contrary; and all such:payments so
“made to such registered owner or-upon his order shall be valid and efféctual
to sausf) and discharge the. llabllny upon thls boncl to the extent of the' sum
or sums 50 pmd '

- This bond is transferable by the registered owner hereof in person ar - .
by his duly amhonzed attorney, at the principal corporate trist office. in

_Boston, Massachusetts of the Trustee upon surrender of this bond for cancel-' T

lation and upon payment, if the CCompany shali so' reéquire, of ‘a sum sufficient :
-to reimburse.the Company for any stamp tax.or other governmemal charge'_
incident thereto, and thereupon. a new registered-bond of the same series’ oE ;

- like principal amount will be 1ssued to the transferee in exchange therefor

The reglsiered owner of tlus bond at hlS opuou may surrender the same

for cancellation at said-office and ‘receive in exchange- therefor the same” B
- aggregate principal amount of registered bonds of the same’ series' but of -

_other authorized denominations upon. payment, 1f the Company ‘shall: so ;

require, of a sum sufficient to reiwburse the Company for any stamp tax or-~ -

“other” governmental charge incident !bcreto, and sub]eet to the terms and -
conditions set forth in the Inu;lentu:e= -

Neither the Company nor the Trustee shall he requued to make transfers '
or exchanges of bonds of tlus series for a period ‘of ten days next preceding--
any designation of bonds of said serics to be rédeemed, and neither the
Company nor the Trustee shall- be requlred to make u'ansfers or exchanges

- of any bonds designated in' whole for redemption or that part'of any bond =
. designated.- in_part for redempnon Sub]ect to the provisions of the Fifteenth SR

Supplemental Indenture, if this bond is surrendered for amy transfer or

exchange between the record date for any regular interest payment date and |, .

_such interest paymerit date, the new bond will be dated such interest payment

_ _date and the Fifteenth Supplemenlal Indenture provides that in the event of
any default in payment of the interest due on such paytirent date, such interest -

shall not be payable to the holder of the bond on the original record date -

but shall be paid to the regisiered holder of such bond on the subsequent o

record date established for payment of such defaulted interest. -




_ In case an event of default as deﬁned in smd Indenture shall occur the' TR
prmmpal of this bord may become or’ be. dcclared due and payable before: -

» maturity in the manner and with the effect prowdcd in’ said’ Indenture. | The_' S
- holders, however, “of certain- ‘specified percentages of the bonds.at ‘thie” tlme,-_"_

'-"oulstandmg, mcludlng in . certain - cases - spec1ﬁed percentages- of ‘bonds of
parllcular series, may in the cases, to the-extent ‘and under the condlhnus*

prov1ded in_said Indenture wzuve defaults thereuuder and the conscquences-_' 7.
._';of such defaults. - ’ -

In case all or substanlmliy all of the elcctrlc propertles of the Company'
) iare ‘sold ‘to or: taken: through the exercise . of the rlght of .emingr t__rdomam
“or the rlght to purchase by any municipal or govemmental body or-agency;

‘the principal of this bond will, upon receipt by the Company.of . [payment or . .

'compensatlon, become - due and payable before maturity at the’ prumlpal -

amount thereof zuld accrued interest thereon, all as pmwded in said Indenturc _' e

It is part of the contract herein- contmned that each regrstered owner .

hercof by the acceptance hereof waives all nght of recourse to any personal"
“liability. of any incorporator, stockholder, ‘officér or° dlrector, past, present

-or future, of the ComPaﬂy, as such, or-of any’ predecessor. or SUCcessor cor- . - o
. poratlon _howsoever  arising, for the collection of .any- indebtedness - ‘here- -

under; ‘and as‘a part of the constderatmn for- the -issuec- hereof release f.rom_"
'all such liability éach such mcorporator. stockholdcr, olﬁccr or dlrector all as; D
: prowded in-said Indenture. '

[FOR]\! DF TRUSTEE 'S AUTHENT]CATIGN CERTIF]CATB]

B Thls bond is one of the bonds of thc senes des.lguated therem, referred,_
to m the wrthm—mentloned Indenture. -

NBW ENGLAND MERCHANTS NATIONAL BANK, PR
Corporate Tmstee




) § 1. 07. Drrrat.ron of Eﬂecm'eness of Artrcie 1. - This:Article shall be'.
"~ in force and’ eﬁect only so’ long as any of the Bonds of the 2004 Series are
:outstandmg . :

ARTICLE 2,
Modr.ﬁcaﬁons of the Original lndentm‘e.

§ 201. § 1.01(p) of the Criginal Indenture. (as the same is 10 be

modified as sét forth-in § 2.01 of the Ninth Supplemental Indenture dated as-
of June 1,7 1964 upon the taking effect of such modification as provided in
§ 2.03 of said Ninth Supplemental Indenture) is hercby further -modified
(this modification to'take effect at the time provrded in § 2. 03 of this Fifteenth -
Supplemental Indenture whether or ot _said modrﬁeatton set_forth fin -the -
_ Ninth Supplemental. Indenture shall at that time have taken: -effect) by striking -
out the words “shall be lawfully authorized to own “and use in the business’
in connection with which such property is used orto bé used by it” and substi-
tuting in place thereof the ivords “shall be lawfuily authorized to own and as to *
which the Company has or expects to be ablé to obtain the franchises, llcenses,'
permrts and other rights necessary for the mamtenance and use thereo[”

§ 202. §3 04(B)(c) (3) ol the Original Indenture is hereby modr-r ,
fi ed ‘by. smkmg out sard clause (3) “and aubstltutmg in- plaee thereof the -
-_fo]lowmg

“(3) the Company.

(i) has corporaté power to acquire, own a_nd_irse' in 1ts business
all of said additional property theretofore acquired'by it and which
it still owns at the date of sald opmron or whlch it is acqurrmg'
as aforesard

(ii) has, in the case of addrtronal or. partly . completed con-

struction work included in such additional property, franchises,

- permits, licenses and snm]ar rlghts adequate o construct the same,
- and :

(iii) has all nghts- f-way or casements necessary for the main-
tenance and use of such additional property,

- or rf the Company does’ not have all of such franchises, permits, licenses
Vancl similar Tights or all necessary rights-of-way and easements, -that the
. absem:e of such thereof as the Company does not have will not materially -




adversely aﬂ'ecl the operatlons, busmess and propcrtles of. the Company
asa whole. : s . _

§ 2'03. The. modtﬁcatlons of the ' Ongmal Indenture set forth in this - 7
-'Ar[lcle 2-shall become effective without any appmval or-consént of ‘the

: ':'V'holders of any Bonds of the 2004.Serics or of any, serics of Bonds issued
" [.cafter the date of this’ Flfteenth Supp]emental Indenture only. (a) when all -

* ‘Bonds’ ‘of the 1977 Series, all Bonds of the 1978 Series, ‘all Bonds of the

. B 1984 Scnes, ‘all Bonds of the 1986 Senes, all Bofds of the 1988 Sencs, all

i Bonds of the 1991 Sencs, all Bonds of the 1992 Series, all Bonds of the 1994 .
- Series, a!l Bonds of the 1995 Serles, all Bonds of the 199‘7 Senes, all Bonds'

" of the 2000 Series, and all Bonds ‘of the 2002 Series have ceased to be_': T
outstanding or (b) when a supplemientat indenture for the purpose of makmg T

" such modifications. (or either of them) effective shall have been executed by -

:-the Company-and the’ Trustees with the consent. of the_holders ‘of not lIess

: than seventy-five percenfum (75% ) in prmcnpal amount of the Bonds at the i

. time ouistanding (excluding the Borids of the 2004 Series and eachi series of - = -
- Bonds issued after the date of this Fifteenth Supplemental Indenture) or-their: -

' attorney-in-fact duly authorized and otherwmc in compljance with Artlcle 12 o
- of the Ongmal Indenture. . i : :

ARTICLE 3. . :
Pl’illﬂpﬂl Amonnt ot Bonds Pmently o be OuMandmg

- § 3 01. The total aggreg ate prmcnpal amount of First Mortgage Bonds’

] of the Company issued and outstanding and presently to: be issued- and out-- o

* _standing under the provisions of and secured by the Indenture- will be Onie

" Hundred Twenty-two Million- Nine Hundred ‘Seventy-five, Thousand: Dollars

- ($122,975,000), namely Nine: ‘Hundred “Seventy-five ‘Thousand ~Doltars’
' ($975 000) principal amount of First Mortgage Bonds, 2% % Series due. -
1977, now issued and outstanding, Three Million Five Hundred Thousand "
'-:Dollars "($3,500,000) principal amount of First Mortgage Bonds, 31%%.-
" Serics. due 1978, now issued. ‘and " outstanding, Four* Mllhon Dollaxs )

($4,000,000) principal amount of First- Mortgageé Bonds, 3% % Series due .
1984, now issued ‘and outstanding, ‘Three | Million  Dollars - ($3, 000 ,000) -

prmclpal amount of First Mortgage Bonds, 5v4.9 . Series due 1986, now

- fssuied arid outstandlﬂg' Three Million Dollars (3,000,000) principal amount,

" of First Mortgage Bonds, 4¥2 % Series due 1988, now issued and outstandmg,_— -

= Six Million Five Hundred Thousand Dollars ($6 500,000). PﬂnCiPal mﬂo“ﬂtj S S




of. Frrst Mortgage Eonds 5% Ser:es due 1991; niow issued and outstandmg.
- - Five 'Miilion -Dollars . (85, 000, 000) ‘principal amount -of First. Mortgage

__ 2 Bonds, 4% %. Séries die 1992, :how issued and. outstandmg, Seven Million -
- Dollars= {57,000 000) “principal. amount of .First -Mortgage ‘Bonds, 43/4%_

* Series due 1994, -now: issued and outstandmg, Ten . Million:- Dollars
-~ '($10,000 000) prmcnpal aimount of First Mortgage Bonds, 5% Series due
~ 1995, now issued and- outstandmg, Fifteen Mllhnn Dollars (315 000,000)

S li_prmmpal -amount of First Mortgage Bonds, 6Y2%. Series due 1997, now. -

issued and outstanding, - Fifteen Million Dollars ($15, 000,000) pnnmp_al
"~ amount of First Morlgage Bonds 93 % Series due 2000, now issu¢d and
‘outstanding; Twenty ‘Million Dollars ($20,000,000) . principal ‘amount. of
First Mortgage Bonds, 8% 9% Series due 2002, and Thicty Million Dollars, *

' {$30,000,000) principal amount of First Morigage Bonds, 973 % Series duc L
©.'2004,  established by resolution of the ‘Board. of Directors and to be. 1ssaed

* ‘upon. compllance by the Company wrth the prov:srons of Arlicle 3 of the ’
Onglnal Indenture. . T 1 -

ARTICLE 4.
Mlscel]aueous.

§ 4.01.. This instrument is executed and shall be construed as an mden- .
" ture supplemental to the Original Indenture, as heretofore supplementedf
and modified, and shall form a part thereof, and except as hereby modified,
the Original Indenture as so supplemented and modified is hereby confirmed.-.
Allterms used in this Fifteenth _Supplemental : Indenture shall be taken to-
“have the same meanmg as in the Orlginal Indenture, as hcretofore -and hereby
" supplemented and modified except in- cases where the context clearly in- ~
. d;cates omermse : : '

§ 4 02 AII recitals in this. Supplemental Indenture are macle by the
, Company only and not by the Trustees;. and. all of the provisions contained -
- -in-the- Original ‘Tndenture, as_heretofore and hereby supplemented  and.
: 'modlﬁed in respect of the nghts, privileges, immunities, ‘powers and duties.
- of the. Trustecs shall be applicable in respect hereof as fully a.nd wath Tike

\ *._eﬁect as lf set forth herein in full.

N § 4. 03 A]though t]-us Supplemental Indenture is dated for convenience .
) and for the purpose of reference as.of May 1, 1974 the actual date or dates
~ of ‘execution: by-the Company and- the. Trustees are as-indicated. by theu"-:

respecnve acknowledgements hereto annexed




g -,§ 4 04. In ordcr o faclhtate th recordmg or filmg of thrs Supplemcntal
Indenturc, th :‘same may bo | srmultancously “executed - in- several:: ounter
parts;-each’ of ‘which shall be-decmeéd:to be an. original, and such’ colinter-
pa.rts sha].l together constltutc but one ‘and the’ same msl.rumcnt

g 4 05. ~The Company hereby acknow]cdgcs recelpt from thc Trustecs '_

. of 3 full, true and complctc copy of this. Supplcmental Indcnturc

In WITNBSS WHEREOF SIERRA PAC[FIC Powrm COMPANY has’ caused-_ .

‘this Fifteenth Supplemental Indenture to be signed in its” corporatc name
-and behalf by its President or one of its Vrce Presidents and its corporatc-‘”r.
“seal t6 be hereunto affixed and attested by its Secretary or-one of its’ Assistant -

- Secretaries; and New England Merchznts National Bank in token of its -accep-

tance ‘of the trust hercby created has caused -this. Fifteenth-. Supplemental -

Indcnture 16 be signed in its corporate name and behalf, and ils corporate seal
1o be hereunto affixed, by its Prcsrdent or one of its Vice Presidents o
“Corporate Trust Officers, and'its corporate seal to he attested by one of its -
Corporate Trust Officers or Assistant Corporate Trust Officers; and Fletcher'

C. Chamberlin in token of. his acceptance of the trisst hcrcby créated has -

hereuntn set his Hand and seal, all as of the day and year first above wmten..' .
Sram PAcmc Pb\ynn ConpAm"

- - Presiderit,

Attest:

ARG

. Secretary.

' (CORPORATE SFAL)-

- Signed sea]ed and dehvered on beha]f of -

Sieans Pactel: . PowWeR CoMPANY, in'the
prcscuce of: :

“Z ....’ff."'-/

7 L}_%Z.g_-; gﬂ“/%m,vﬁﬂ“ :




. S:gned 'sea]ed'and deliser d -on rbeh'a'lf' of -
. - NEW ENGLAND - MERCHANTS Nnﬂonu.'
B.mx in thc presence of

/.;-, Wit

FLETCHERC CHAMB]!RLIN

Slgned sealad and delivered- by FI.E'I‘CH:ER
. Co CHAMBERLIN in the presence of: = -

ac:‘f% S

ST A
3 éfffxe.:i 14

aa




. STATE OF NEVADA - <
- -'COUNTY OF WASHOE h

On thls;{‘iﬁ day of Apnl A -D., 1974 (1) persona]ly appea:edi_ .
_ --before nie, a Notary Public in and for the County of Washoe, LR PEDERSEN o
- knownto me.to be the Secretary of Sierra Pacific Power Company, one of’r "'
~. the corporauons that execiited ‘the foregoing ‘instrument, and: upon' eath -
- did depose thiat he is the officer of said corporation as above designated, thathe
Cis acquamted ‘with the seal of said corporation, and that the said seal affixed. to
‘said instrument’is the corporate seal of said corporation; that the signatures
to said instrument: Were made by the officers of said corporauon as’indicated. . -
after said signatures, and that the corporatlon executecl the said instrument.
freely arnid voluntanly and for the purposes “and uses - -therein namecl and .
© (i) also- before me personally appeared NEIL W PLATH and’ the s*ame JoR
- PEDERSEN ‘to ¢ personally known, who being by ‘me duly swom did. say' -
that they are the President and the Secretary, respectlvely, of Slerra Pacific.- -
Power Company, and that the sea! affixed fo the foregoing instrument is the-
corporate seal of said Corporation, and acknowledged that the foregomg
instiument was executed by them on behalf of said Corporatioit. by authority.
-of the Directors, and the said NEIL ‘W, PLATH and J. R. PEDERSEN. “also
acknowledgd the said instrument to’ be- the free’ act :md deed of szud- :

'Corporatmn. - o

Notary Pobl'io—;S!.ate of Néva_cla -
: Washae County i
My: Commnssmn Expires

L _(No_TAmAL SEAL)

_ LYDA BRASWELL -
Nomry Public = Stotz of Nmrodc
".’us‘me Couaty
My Commissian Expires June 24, 1977
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- COMMONW"EALTH OF MASSACHUSETTS e
COUNTY OF SUFFOLK, N

-On this 26th day of Apnl A. D 1974, (i) personal]y appeared before
' me,_ a Notary Public in and for the County of Suffolk, ARTHUR D HINDMAN,
*known to me to be a Corporate Trust Officer of New Englard Merchants
_Natlona] Bank, one of the corporat{ons that executed the foregoing instru-
ment,-and upon oath 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 said instrument is the corporate seal of said
corporation; that the’ sngnatures to said instrument were made by the officers
of said corporation as indicated after said signatures, and that thié corporation
executed the said instrument freely and \oluntanly and for the purposes
aind uses therein named; and (ii) ‘also before me appeared WiLvian L. FAGIN
and the same ARTHUR D, HINDMAN; to me personally’known, who being by -
me duly sworn did say that they are an Assistant Corporate Trust Officer and
a Corporate Trust Officer, respectively, of New England Merchants National
Bank, and that the seal affixed to the foregoing’ instrument is the corporate
seal of said Bank, and that the foregoing instrurment was ssgned and ‘sealed
by them on behalf of said Bank by authority of its Board of Directors; and
the said WiLLIAM L. Faciy and Artaur DD, HINDMAN acknowledged said -
instrument to be the free act and deed of said Bank. :

My commission expires November 22, 1979

(NOTARIAL SEAL)




,COMMONWEALTH OF MASSACHUSETTS,
: :CDUNTY OF SUFFOLK, } 85i

_ On this ”26th- day of -April, A: D.; 1974, (i) personally appeared
- before me, a Notary Public in and for the.County of Suffolk, FLETCHER C.
. CHAMBERLIN; known to me to bé the person described in 'and who. exccuted
the foregoing instrument, who acknowledged to me that he exccuted the same
~ freely and- voluntarily and for the uses and purposes therein meﬂtmned and-
(it} also.before me appeared the same FLETCHER C. C[{AMBERLIN to me
personally known, who being be me duly sworn_did say that

-mstrument was signed by him as his free act and deed. -

sva s raa s ene

ALBERT } DIETTRICH
No 'Pubhc

My commission explres November 22, 19‘79

(Noumx. SEAI.) .

: 'ncomb AT THE REQUEST CF.X [gruec
: B 194 L o 2S5 mins. pust [*
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