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SIERRA PACIFIC POWER COMPANY
TO

NEW ENGLAND MERCHANTS NATIONAL BANK
(successor 10 The New England Trust Company)

AND

JAMES 8. FISHER
AS TRUSTEES

Eighteenth Supplemental Indenture

Dated as of August 1, 1977

Supplementing and Modifying the Indenture of Mertgage
dated as of December-1, 1940,

This is a Security Agreement covering personal property as well as
other properiy real and/or personal.
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THIS EIGHTEENTH SUPPLEMENTAL INDENTURE dated as of
the first day of August, 1977 by and between SizRRA PacIFIC PowEr
CoMpany, as Debtor (its IRS employer identification number being
88-0044418), a corporation duly organized and existing under the Jaws of
the State of Nevada { hereinafter sometimes called the *Company™}, whose
mailing address is P. O. Box 10100 Reno, Nevada 89510 and address of jts
chief place of business is 100 East Moana Lane, Reno, Nevada, party of the
first part, and NEW EnGLAND MERCHANTS NaTioNAL BaNK (successor 10
Tue NEw ENGLAND TrusT COMPANY), 2 national banking asseciation duly
organized and existing under the Jaws of the United States of America, and
having its chief place of business at Prudential Center, Boston, Massachu-
setts, as Trustee and Secured Party (its RS employer identification number
being 04-2274932) and JaMmes S. FisuEr, as Co-Trustee and Secured Party
{whose Social Security number is 008-28-5228 and whose residence address
is 7 Breniwood Road, Sudbury, Massachusetts), the mailing address of each
of whom is 28 State Streel, Boston, Massachuseus (both of whom are
hereinafter sometimes called the *Trustces”, the former being hereinafter
sometimes called the “Trustee’ and the Jatler the “Individual Trustee” or
“Co-Trustee™), parties of the second part,

\WHEREAS, Sierra Pacific Power Company (formesly known as The
Truckee River General Electric Company and also as Truckee River Power
Company), a corporation duly organized and existing under the laws of the
State of Maine ( hereinafier called the “Predecessor Company™}, heretofore
execnted and delivered 10 The New England. Trust Company and Leo W.
Hucgle, as Trusices, an Indenture of Morigage, dated as of December 1,
1940 (hereinafier called the “Original Indenture™) 1o sccure, as provided
therein, its bonds (in the Original Indenture and herein called the “"Bonds™)
10 be designated generally as its First Mortgage Bonds.and to be issued in
one of more series as provided in the Original Indenture; and

WHEREAS, by virue of § 15.24 of the Original Indenture New England
Merchants National Bank is now qualified and acting as successor Trustee
thereunder as the result of the conversion of The New England Trust
Company into a national banking association under the name New England
National Bank of Baston on Qctober 17, 1960, the consolidation of said
national banking association with The Merchants National Bank of Boston
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under the name New England Merchants National Bank of Boston as of
December 31, 1960 and the merger of said New England Merchants
National Bank of Boston into Mew England Merchants Bank (Mational
Association) under the name New England Merchants National Bank as of
June 18, 1970; and

WHEREAS, on April 11, 1947, Leo W. Huegle, Co-Trustee wnder the
Original Indenture, resigned, and the Predecessor Company and the
Trustee, in accordance with the provisions of § 15.20 of the Original
Indenture, accepted such resignation and appointed Fletcher C. Chamberlin
as successor Co-Trustee thereunder; and

WHEREAS, on November 18, 1974, Fletcher C. Chamberlin-resigned as
Co-Teustee and the Company and the Trusice, in accordance with the
provisions of § 15.20 of the Original Indenture, accepted such resignation
and appointed James S, Fisher as successor Co-Trustee thereunder, and
James S. Fisher is now the qualified and acting Co-Trustee thereunder; and

WHEREAS, the Predecessor Company heretofore executed and delivered
. 1o the Trustees nine Supplemental Indentures dated, respeciively, as of
; August 1, 1947, April 1, 1948, Ociober 1, 1952, November 1, 1954,
! November 1, 1956, April 1,1958, May 1, 1961, June 1, 1962 and June i,
1964 supplemeniing and/or modilying the Original Indentuze, pursuant 1o
each of which the Predecessor Company provided for the creation of a new
series of First Mortgage Bonds; and :

WHEREAS, the Predecessor Company was merged into the Company on 1
March 31, 1965, whereupon the Company acquired all the property, real, :
personal or mixed, including all rights, privileges, casements, licenses and
franchises, described in the Oniginal Indenture as theretofore supplemented
and modified and thereby conveyed or morigaged of intcnded so to be,
including all such propery acquired by the Predecessor Company since the
execution and delivery of the Original Indenture, which by the terms of the
Onginal Indenture as theretofore supplemented and modified was subjected
or intended to be subjected 1o the licn thereof, and the Company thereupon
executed and delivered 10 the Trustees a Tenth Supplemental Indenture
dated as of March 31, 1965, whereby the Company. succeeded to the
Predecessor Company with the same effect as if the Company had been
pamed in the Original Indenture as the morigagor company and in the
Bonds and coupons as the obligor thereon of maker thereof; and
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WhEREAS, the Company heretofore exccwted and delivered ‘to the
Trustees an Eleventh Supplemental Indentore dated as of October 1, 1965, a
Twelith Supplemental Indenture dated as of July 1, 1967, a Thirteenth
Supplemental Indenture dated as of May 1, 1970, a Fourteenth Supplemen-
1al Indenture dated as of November 1, 1972, a Fifieenth Supplemental
Indenture dated as of May 1, 1974, a Sixicenth Supplemental Indenture
dated as of October 1, 1975 and a Seventeenth Supplemental Indenture
dated as of Tuly 1, 1976, each supplementing and/or modifying the Original
Indenture, pursuant 1o each of which the Company provided for the creation
of a new series of First Morigage Bonds; and

WHEREAS, pursuant 1o the Original Indenture, as so supplemented and
modified, there have been executed, authenticated and delivered and there
are now outstanding First Morigage Bonds of scries and in principal
amounts as follows:

Tssured and

Tinte Qutstanding
3%% Bonds of 1978 Series .. $ 3,500,000
1%9% Bonds of 1984 Series 4,000,000
514% Bonds of 1286 Series... . 3,000,000
4%% Bonds of 1988 Series ... 3,000,000
5 % Bonds of 1991 Seres... 6,500,000
4%% Bonds of 1992 Senes .. 5,000,000
4%% Ronds of 1994 Scries.. 7,000,000
5 % Bonds of 1995 Series .. 10,000,000 P
6%% Bonds of 1997 Series 15,000,000 !
9%% Bonds of 2000 Series 15,000,000
814% Bonds of 2002 Senies ...... 20,000,000 ;
9%% Bonds of 2004 Series 30,000,000 :
2 % Bonds of 2011 Series . 3,589,000 :
7%% Bonds of Series P due 2006.........ooveeeireennnce 10,000,000 i

WHEREAS, the Board of Directors of the Company has established under
said Original Indenture, as supplemenied and modified, a new sertes of
Bonds to be designated First Mortgage Bonds, 8%% Series Q due 2007, to ;
be dated as of August 1, 1977 and to be due August i, 2007 (hereinafier :
sametimes referred 1o as “Bonds of the 2007 Series™) and has authorized the
initial issue of Bonds of the 2007 Series in the principal amount.of Thirty-
five Million Dallars ($35,000,000} pursuant to the provisions of Article 3 of
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the Original Indenture for the purposes of refunding the outstanding 9%%
Ronds of the 2000 Series and obtaining funds for its corporate purposes; and

WHEREAS, § 16.0]1 of the Original Indenture provides, among other
things, that the Company may execule and file with the Trustees, and the
Trustees at the request of the Company shall join in, indentures supplemen-
tal to the Original Indenture and which thereafter shall form a part thereof,
for the purposes, among others, of (a) describing the terms of any new
ceries of Bonds as established by resolution of the Board of Directors of the
Company pursuant 1o § 2.03 of the Original Indenture, (b) subjecting 10 the
lien of the Original Indenture, or perfecting the lien thereof upon, any
additional properiies of any character, (c) modifying any of the provisions
of the Original Indenture 1o the extent permitied therein and (d}) for any
other purpose not inconsistent with the terms of the Originai Indenture and
which shall not impair the security of the same, of for the purpose of curing
any ambiguity or coring, correcling of supplementing any defective or
inconsisient provision contained therein; and

WHEREAS, the Company desires to execute this Eighteenth Supplemen-
1al Indenture and hereby requests the Trusices to join in this Eighteenth
Supplemental Indenture for the purpose of (i) describing the terms of the
Bonds of the 2007 Series, (i} subjecting 10 the lien of the Original
Indenture, as supplemented ‘and modified, or perfecting the lien thereof
upon, additional propertics acquired by the Company since the execution
and delivery of the Original Indenture, (iii) correcting the Fifteenth
Supplemental Indenture pursuant to §16.01 (g) of the Original Indenivre
and (iv) modilying certain provisions of the Original Indenture pursuant 1o
§16.01 (I thereof (the Original Indenture, as heretofore supplemented and
modificd and as hercby supplemented and modified being hercin sometimes
called the “Indenture™); and

WHEREAS, all conditions necessary 1o authorize the execution, delivery
and recording of this Eighteenth Supplemental Indenture and to make this
Eighteenth- Supplemental Indenture a valid and binding Indenture of
Morigage for the security of the Bonds of the Company issued or to be
issued under the Indenture have been complied with or have been done or
performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH:

That, in order o secure equally and ratably the payment of the
principal and interest of the Bonds issued under and secured by the Original
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Indenture, as heretoforz supplemented and modified and hereby supple- ..
mented and modified, at any time outstanding, according to their tenar and I
. effect, and the performance of all the covenants and conditions in the
Indenture and in said Bonds contained, the Company for and in consid-
eration 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} and of other
S valuable consideration to it duly paid by the Trustees at or before the
o execution and delivery of these presents, the receipt whereof is hereby
acknowledged, has executed and delivered these presents, and has granted,
bargained, sold, conveyed, transferred, pledged, assigned, remised, released,
mongaged, set over and confirmed, and by these presents does grant,
bargain, sell, convey, transfer, pledge, assign, remise, release, mortgage, set
over and confirm, 2ll of the property hereinafter described (except the
property described in Part IV hereof), which has been acquired by the
Company since the execution and delivery by it of the Original Tndenture,
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:

PART ]

Real Property in the State of Nevada
The following deseribed pieces, parcels or tracts of Jand, easements and
rights and interests in and 10 land lying and being in the Siate of Nevada,

together with all improvements of every description thereon siluate or in any .
wise incident or appertaining thereto:

DOUGLAS COUNTY

(I} The following described property sitvate in. Douglas County,
Nevada, which Douglas County Sewer Improvement District Ne. 1 con-
veyed to Sierra Pacific Power Company. by deed dated Januvary 28, 1976 and
recorded in Official Records of Douglas County, Nevada, February 2, 1976
in Book 276, Page 040, File #87053.

All that real propeny sitvate in the County of Douglas, State of
Nevada, being a portion of Section 23, Ti3N RISE MDB&M, de-
scribed as follows:

A parcel of land lying within the Southwest corner of the lands of
Douglas County Sewer Improvement District No. 1, (Northeast one-
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quarter of the Northwest one-quarter of said Section 23}, as said Jands
are described in that certain Final Order of Condemnation, recorded
Januvary 8, 1570, in Book 72, Page 470, Document No. 46773, Official
Records of Douglas County, Nevada, more particularly described as
follows, to-wit:

Commencing at the southwest corner of the Northeast one-quarter
of the Northwest one-gnarier { NEY4 NW¥) of Section 23, T13N R1BE
MDB&M;

Thence casterly along the southerly boundary line oi'll-;e Northeast
one-quarter of the Northwest one-quarter { NEY% NWY) of said Section
23, South 87° 56° 257 East, a distance of 150.0 feet 10 the true point of
beginning;

Thence North, a distance of 508.98 feet to a ‘point;

Thence South 89° §7* 29* East, a distance of 586.01 feet to-a point;

Thence South 00° 00’ 31* West, a distance of 530.46 feei to the
southerly boundary line of the Northeast ene-quarter of the Northwest
one-quarier (NE% NW'%) of said Section 23;

Thence westerly along the southerly boundary of said Jands, North

87° 56’ 25% West, a distance of 586.31 feet to the point of beginning.
Containing 6.99 acres of Jand, more or less.

HUMBOLDT COUNTY

{1) The following described property situate in Humboldt County,
Nevada, which Malcolm Mclean and Marguerite A. McLean conveyed 10
Sierra Pacific Power Company by deed dated September 5, 1975 and
recorded in Official Records of Humboldt County, Nevada, July 14, 1976 in
Book 93, Page 6, Frame 1, File #173681.

The Southeast one-quaster (SE%) of Section 32, T35N R43E,
MDB&M.

LANDER COUNTY

(1) The following described property sitvaie in Lander Coumy,
Nevada, which Charles M. Aanonson, Jr. conveyed to Sierra Pacific Power

Company by deed dated January 15, 1976 and recorded in Official Records

of Lander County, Nevada, February 27, 1976 in Book 137, Page 421, File
#082572.
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All that certain parcel of land situate in Section 30, T26N R43E
MDB&M, Lander County, Nevada described as follows:

The North one-half of the Northwest one-quarter of the Northwest one-
quarter of the Northeast one-quarter of the Northeast one-quarter {N%
NWY NW% NE% NE%) of said Section 30. Containing 1.25 acres.

Also an easement for one or more electric power lines, said easement
being 40.0 feet in width lying 20.0 feet on each side of the following
described center line:

Beginning at a point on the East line of said Section 30, T26N
RA43E from which paoint the northeast corner of said Section 30 bears
northerly 40.0 feer;

Thence westerly 990.0 feet, more or less, 40.0 feet southerly of and
parallel to the North line of said Section 30, to a point.on the East line
of the above described parcel of land.

WASHOE COUNTY

(1} The following described property situate in Washee County,
Nevada, which H. M. Byars Construction’ Company conveyed to Sierra
Pacific Power Company by deed dated May 12, 1976 and recorded in
Official Records of Washoe County, Nevada, May 14, 1976 in Boak 973,
Page 770, File #408442.

ParceL #1

Parcels 1 and 3 as shown on parcel map #249, recorded at the
request of H. M. Byars Construction Company, on April 19, 1976,
Recarders File §#404625.

PARceL #2

Commencing ai_the Easi one-quarter corner of Section 7, TI5N
R20E MDB&M; -

Thence North 89° 28 30" West 239.86 feen;

Thence Scuth 26° 51”7 30" West 33.78 feet to the southerly right of
way linc of Glendale Avenue;
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Thence aleng the southerly right of way line of Glendale Avenue
North 85° 38’ 30" West 1359.46 feet to the northwest corner of the
parcel described in Book 210, File #160447, Washoe County Deed
Records, the true point of beginning;

Thence along the westesly line of said parcel South 22° 517 18~ !
West 36.92 feer; e

;) _ Thence along the southwesterly line of said parcet South 45° 14
- 03~ East 33.77 feet;

Thence North 00° 217 30* East 57.74 feet 1o the aforesaid southerly
right of way line of Glendale Avenue;

Thence along the southerly right of way line of Glendale Avenve,
North 85° 38’ 30~ West 10.0 feet 10 the true point of beginning.

(2) The following described property sitvate in Washoe County,
Nevada, which William P. Lear conveyed to Sierra Pacific Power Company
by deed dated May 3, 1977 and recorded in Official- Records of Washoe R
County, Nevada, May 23, 1977 in Book 1084, Page 433, File #466206. o

ParceL #1

A ponion of Parcel € of Parcel Map 222, filed for recosd January v
13, 1976, and a strip of land adjoining said Parcel C on the Scuth more '
particularly described as being within the Southeast quarer of Section v
31, T2IN R19E MDB&M, Washoe County, Nevada as follows: : o

Commencing a1t a surveyors monument denoting the point of
intersection of the West boundary of the J. C. Penney Company land at
Siead Facility and the North boundary of Washoe County Golf Course
which is coincident with the Township line between Townships 20 and
21 Norh, as shown on Record of Suivey for ). C. Penney Company,
filed December 31, 1974, Survey No. 882;

Thence depaning said Township line in a North direction along
the West boundary line of the J. C. Peaney land a distance of 420.2 feet !
1o the true point of beginning; :

Thence from said true point of beginning and departing said West
boundary line a West direction a distance of 200.0 feet;

Thence North 250.0 feer;
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Thence East 200.0 feet to a point in the aforedescribed West
boundary line of J. C. Penney land;

Thence along said West boundary line in a South direction, a
distance of 250.0 feel to the true point of beginning.

PancEL #2

Together with an easement for access purposes, 25.0 feet in width
lying westerly and northerly of the following described lines:

Beginning at the northeast comner of the above described parcel;
Thence North 293.04 feet;

Thence on a curve to the right with a radius of 1010.37 feet,
through a central angle of 16° 3 387 East, an arc length of 286.16 feet;

Thence North 16° 13 387 East 1,1i8.86 feet to a point on the
South line of proposed Lear Boulevard;

Thence along said South line of proposed Lear Boulevard South
88° 04’ 08" East 2024.77 fee1, more or less, 1o a point on the West line
of Stead Bonlevard.

PART 1.
All Other Properly.

Whether the same has or has not been specifically described or referred
to elsewhere in the Indenture, and provided the same is not therein or herein
elsewhere expressly excepted: all the corporate and other franchises owned
by the Company, and all permits, ordinances, easements, privileges, immu-
nities, patents and licenses, all rights o construcl, maintain and operate
overhead and underground systems for the distsibution and wransmission of
electric current, gas, water, steam heat or other agencies for the supplying to
itself and 10 others of light, heat, power and water, all fghts of way and all
grants and cansents and all leases and leaschold interesis whatsoever {not
therein or herein specifically excepted ) whether the same or any of the same
are now owned or hereafter acquired by the Company; also-all other
property, teal, personal and mixed, now awned or hereafier acquired by
Company, including (but not limited to) all its properties situated in the
Cities of Reno, Sparks, Carson City, Yerngton, Lovelock and Batle
Mountain, in the Counties of Carson City, Churchill, Douglas, Esmeralda,

-y ; sook___60 pace 22l 4




10

Eureka, Humboldt, Lander, Lyon, Mineral;, 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 Siersa in the State of
California and wheresoever situated (not therein or herein specifically -
excepted), including (without in any wise limiting or impairing by the
enumeration of the same, the generality, scope and intent of the foregoing or
of any gencral description contained in the Original Indenture, as heretofore
supplemented and modified and hereby supplemented and modified), all
lands, rights of way, water and ripadan rights and all interests therein, dams
and dam sites, gas and electric light, heat and power planis and systems,
water and/or water-works plants and systems, plants, manufactories, power
houses, substations, garages, sheds, warehouses, repair shops, siorage
houses, buildings, tunnels, bridges, distribution and transmission lines, pipe
tines, conduits, towers, poles, wires, cables and all other structures, machin-
ery, engines, boilers, dynamos, electric machines, regulators, meters, trans-
formers, generators, motors, electric and mechanical appliances, and other
equipment of every description; and also all accessions, additions, altera-
tions, improvements, betlerments, developments, extensions and enlarge-
ments hereafter made, constructed or acquired by the Company to, of or
upon any or all of the properties, equipment, systems and/or plants, and/or
property used thereby or useful therefor or incidental thereto or connected
therewith; and the reversions, reservations and remaindess and all the estate,
right, title, interest, possession, claim and demand of every nature and
description whatsoever of the Company, as well at law as in equity, of, in
and ta the same and every pari and parcel thereof.

- PART IIL.

S Income.
- All tolls, revenues, earnings, income, rents, issues and profits of all
property, real and personal, tangible and intangible, which are now or

hereafier shall be or be required to be made subject to the lien of the
Indenture, or pledged thereunder.
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PART IV.
Properties Excepted.

There is, however, expressly excepted and cxcluded from the lien and
operation of the Indenture:

(A) All property excepted or excluded or intended to be excepted
or excluded by the Granting Clauses of the Original Indenture as
heretofore supplemented and modified and as hereby supplemented
and madified, subject to the provisions of § 5.17 of the Original
Indenture, provided, however, that no properties necessary or appropri-
ate for purchasing, storing, generating, manufacturing, utilizing, trans-
mitting, supplying and/or disposing of electricity, water and/for gas
shafl be excepted from the lien of the Indenture, anything contained in
Subdivision I of Part X of the Granting Clauses of the Original
Indenture to the contrary notwithstanding; and

(B) All propenty relcased or atherwise disposed of pursuant to the
provisions of Article 6 of the Original Indenture

(all herein sometimes for convenience collectively referred ta as “excepted
property™).

To Have aND TO HoLp all that part of the afaresaid propeny, rights
privileges, franchises and immunities not situated in the State of Califomnia,
whether now owned or hereafter acquired by the Company, unto the
Trustees, and their respective successors and assigns in trust forever; and To
Have anp To HoLp all that pan of the aforesaid property, rights, privileges,
franchises and immunities situated in the State of California, whether now
owned or hereafter acquired by the Company, unto the Individual Trustee,
and his successors and assigns in trust forever.

Sumect, HOWEVER, {0 the exceptions and reservations and matters
hercinabove recited, any permitted liens, other than liens and encumbrances
junior to the lien of the Indenture, as defined in §1.01(y) of the Onginal
Indenture, and to licns existing on any property hereafter acquired by the
Company at the time of such acquisition or permitted by § 5.04 of the
Original Indenture.

BuT 18 TrusT, NEVERTHELESS, for the equal pro raia benefit, security
and protection of all present and future holders of the Bonds issued and to
be issued under and secured by the Indenture, and 1o sccure the payment of
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such Bends and the interest thereon, in accordance with the provisions of
said Bonds and of the Indenture, without any discrimination, preference,
priority or distinction as to lien or otherwise of any Bond over any other
Bond, except insofar as any sinking fund established in accordance with the
provisions of the Indenture may afford additional security for the Bonds of
any one or more series and except as provided in § 10.29 of the Original
Indenture, so that the principal and interest of every such Bond shall be
equally and ratably secuted by the Indenture, as if all said Bonds had been
issued, sold and delivered for value simultanecusly with the execution of the
Original Indenture and to secure the performance of and 1he compliance
with the covenants and conditions of said Bonds and of the Indenture, and
upon the trusts and for the uses and purposes and subject 10 the covenants,
agreements, provisions and conditions hereinafter set-fongh and declared; it
being hereby agreed as follows, to wit:

ARTICLE 1.
Description of Bonds of the 2007 Series.

§ 1.01. Establishment of Bonds of the 2007 Series. There shall be and
hereby is established a new series of Bonds to be issued under and secured
by the Indenture and 10 be-designated as the Company’s “First Mortgage
Bonds, 8%% Series Q due2007" (herein sometimes referred 10 as *Bonds of
the 2007 Scries™).

§1.02. Terms of Bonds of the 2007 Series. The Bonds of the 2007

Series shall be issued only as registered-Bonds without coupons of the

denomination of $1,000 or any muliiple thereef, numbered Q1 upwards.

BT August 1, 1977 shall be the date of the commencement of the first interest
- . period for Bonds of the 2007 Series. All Bonds of the 2007 Series shall
A - mature August 1, 2007 and shall bear interest at ihe rate of 8%% per annum
until the payment of the principal thereof, such interest to be payable semi-

annually onr February | and Angust | in each ycar commencing February I,

1978. The prncipal of and premium, if any, and interest on the Bonds of

the 2007 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 the principal corporate trust

affice in the City of Boston, Massachusetts, of the Trustee. Interest on Bonds

of the 2007 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
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2007 Series may be paid by checks payable 10 the order of the respective
holders entitled thereto and mailed to such holders at their respective
registered addresses as shown on the Bond register for the Bonds of the 2007
Series. )

The signatures of any officer or officers of the Company cxecuting any
Bond of the 2007 Series or attesting the corporate seal thereon may be
{acsimiles, engraved or printed.

The definitive Bonds of the 2007 Series may be issued in the form of
Bonds engraved, printed or lithographed on stee! engraved borderss.

The person in whose name any Bond of the 2007 Series is registered at
the close of business on any record date (as hereinbelow defined) with
sespect 10 any interest payment date shall be entitled to receive the interest
payable on such interest payment date notwithstanding the cancellation of

[ such Bond of the 2007 Series upon any transfer or cxchange thereof

: {including any exchange effected as an incident to a partial redemption
' thereof) subsequent to the record date and prior to such interest payment
daie, except that, if and 10 the extent thai the Company shall default in the
payment of the interest due on such interest payment date, then the
registered holders of Bonds of the 2007 Series on such record date shall have
no further right to or claim in respect of such defaulted imerest as such
registered holders on such record date, and the persons entitled 1o receive
payment of any defaulied interest thereafier payable or paid on any Bonds
of the 2007 Series shall be the registered holders of such Bonds of the 2007
Series on the record daie for payment of such defaulted interest. The term
“secord date” as used in this § 1.02, and in the form of the Bonds of the ¢
2007 Series, with respect 1o any inicrest payment” date applicable to the ;
Bonds of the 2007 Senles, shall mean the January 15 next preceding a
February 1 interest payment date or the July 15 next preceding an August |
inlcrest payment date, as the case may be, or such record date established
for defaulied interest as hereinafier provided.

In case of failure by the Company to pay any interest when due, the
claim for such intecest shall be deemed 1o have been transferred by transfer
of any Bond of the 2007 Series registercd on the Bond register for the Bonds
of the 2007 Series and the Company, by not less than 10 days written notice
ta bondholders, may fix a subsequent record date, not more than 15 days
prior to the date fixed for the payment of such interest, for determination of
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- holders entitled to payment of such interest. Such provision far estab-
lishment of a subsequent record date, however, shall in no way affect the
sight of bondhalders or of the Trustee consequent on any default.

Every Band of the 2007 Series shall be dated as provided in §2.08 of the
Original Indenture as medified by §2.03 of the Twelfth Supplemental
Indenture, except that, so long as there is no existing default in the payment
of interest on the Bands of the 2007 Series, all Bonds of the 2007 Series
authenticated by the Trustee betwecen the record date for any interest
payment date and such interest payment date shall be dated such interest
payment date and shall bear interest fram such interest payment date;
provided, however, that if and 1o the extent that the Company shall default
in the payment of the interest due on such interest payment date, then any
such Bond of the 2007 Series shall bear interest from the February 1 or
August 1, as the case may be, to which interest has heen paid, unless-such
interest payment date is February t, 1978, in which case such Bond shall
bear interest from August 1, 1977,

Any notice aflecting or relating to the Bonds of the 2007 Series required
or permitted 10 be given under the Indenture may be given by mailing the
same by first class mail, postage prepaid, 1o the holders of record at the date
of mailing at their respective addresses as the same appear on the Bond
register for the Bonds of the 2007 Series. The centificate of the Trustee that
such mailing has been effected shalt be conclusive evidence of campliance
with the requirements of this §1.02 and of §16.08 of the Original Indenture
as modified by §2.07 of the Twelfth Supplemental Indenture, whether or not
any holder receives such notice.

As permitted by the provisions of §2.06 of the Original Indenture and
upor payment at the option of the Company of a sum sufficient to reimburse
it for any stamp tax or other governmental charge as provided in said §2.06,
Bonds of the 2007 Series may be exchanged for other registered Bonds of
the 2007 Series of diffcrent authorized denominations of like aggregate
principal amount, Notwithstanding the provisions of said §2.06, no further
sum, other than the sum sufficient 1o reimburse the Company for such stamp
taxes or other governmemtal charges, shall be required to be paid upen any
exchange of Bonds of the 2007 Series or upon any transfer 1hereof.

Neither the Company nor the Trustee shall be required to. make
transfers or cxchanges of Bonds of the 2007 Serics for a pened of 10 days
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nexy preceding any designation of Bonds of the 2007 Series to be redeemed,
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 pan
of any Bond designated in pan for redemption.

The Trustee hereunder shail, by virtue of its office as such Trustee, be
the Repistrar and Transfer Agent of the Company for the purpose of
registering and transfernng Bonds of the 2007 Series, and shall maintain a
Bond register for the Bonds of the 2007 Series.

i §1.03. Redemption Provisions for Bonds of the 2007 Series. The Bonds
‘ of the 2007 Series shall be subject 10 sedemption prior 10 maturity as a whole
at any time or in part from time 1o time,

i (a) at the opuion of the Company upon payment of the applicable
’ percenage of the called principal amount thereof during ihe respective
; periods set forth under the heading “Regular Redemption Price” in the
; tabulation in the form of the Bonds of the 2007 Series set forth in §1.06
of this Eighteenth Supplemental Indenture; provided, however, that no
such redemption shall be made prior to Avgust 1, 1982 (except in
connection with any consolidation or merger with any corporation other
than an affiliate of 1the 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 10°any corporation other than an affiliate of
the Company) direcily orindirecily as a part of, or in anticipation of,
the ncurring of any indebtedness by the Company if such indebtedness
has an effective interest rate or cost {computed in accordance with
gencrally accepted financial praciice) less than the effective interest rate
or cost of the Bonds of the 2007 Scries; and

{b) either (1) through operation of the sinking and improvement
fund for the Bonds of the 2007 Series provided for ir: §1.04 of this
Fighteenth Supplemental Indenture, or {ii) through the application of
cash received by the Trusiees if all or substantially all of the properties
used by the Company in_the conduct of cenain classes of business
thereof are_sold, purchased or taken, as provided in §6.05 of the
Original Indenwure, upon payment of the applicable percentage of the
called principal amount thereof during the respective periods set forth
in said tabulation under the heading *Special Redemption Price™;

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

§ 1.04. Sinking and Improvement Fund for Bonds of the 2007 Series.
As a sinking and improvement fund for the benefit of the Bonds of the 2007
Series, the Company covenants that it will, subject to the provisions
hereinafter set forth in this Section, on or before July 31 in each year,
beginning with the year 1979 and continuing to and including the year 2006,
pay to the Trustce a sum equal to the lowest multiple of $1,000 which
exceeds {or is equal to) one and three-quarters per centum {1%%) of the '
greatest aggregate principal amount of the Bonds of the 2007 Series
theretofore outstanding at any one time prior to the June 15 next preceding
such July 31, after deducting from said greatest aggregate principal amount
the sum of the folfowing (a) the aggregate principal amount of Bonds of the
2007 Series theretofore purchased or redeemed by the application of the
proceeds of property released from the lien of the Indenture, sold, purchased
or taken pursuant to the provisions of Article 6-of the Original Indenture,
and (b) the aggregate principal amount of Bonds of the 2007 Series made
the basis of the withdrawal of such proceeds pursuant to Article 7 of the
Original Indenture.

‘The payments and the dates upon which payments arc required for the
sinking and improvement fund as above provided are in this § 1.04 referred
to as “sinking fund payments” and “sinking fund payment dates”, respec-
tively.

The Company shall have the right, subject 10 conditions herein
contained, to satisfy any sinking fund payment in whole or in part by

(a) delivering to the Trustee forthe sinking and improvement fund i
on or pror-to-the-sinking fund payment date Bonds of 1he 2007 Series 1
theretofore issued and then outstanding;

{b) relinguishing, for the period during which any Bonds of the
2007 Series shall remain outstanding, upon  compliance with the
provisions set forth below.in this § 1.04, the right to.use for any purpose .
under the Indenture (i} a net amount of additonal property established
by additional propeny certificates filed with the Trustee pursuant 10
§ 3.04 (B) of the Original Indenture, not theretofore funded, and equal
to 10/6ths of a principal amount of Bonds issuable pursuant.to said
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§ 3.04 and/or (ii) Bonds retired as evidenced 10 the Trustce pursuant to
§ 3.05 ( B) of the Original Indenturse, and not theretofore funded, which
net amount of additional propeny referred 1o in (i) above and the
Bonds referred to in (ii) above shall thereupon become funded within
the meaning of § 1.01 {cc) (6) of the Original Indenture, so long as any
Bonds of the 2007 Series remain owtstanding, provided that when no
Bonds of the 2007 Series shall be outstanding all such relinquishment
shall cease to be in effect and any net amount of additional property
and Bonds which so become funded shall cease to be funded and shall
be deemed to be not thereiofore funded for any other use under the
Indenture, notwithstanding any other provision contained in the In-
denture;

{c) redeeming Bonds of the 2007 Series, not theretofore funded,
within twelve months prior to the current sinking fund paymentdate at
the Special Redemption Price provided fur in §1.03 of this Eighteenth
Supplemental Indenture in anticipation of the current sinking fund
payment; and

(d) redeeming Bends of the 2007 Series, not thereiofore funded, at
any time at the Regular Redemption Price provided for in § 1.03 of this
Eighteenth Supplemental Indenture in ansicipation of future sinking
fund payments.

Bonds of the 2007 Serics delivered 1o the Trusiece pursuant 1o Clause
{a) above, Bonds of any series the right 10 the avthentication and delivery of
which is relinguished purswant 10 Clause (b) above, and Bonds of the 2007
Series redeemed as provided in Clauses (c¢) and (d) above, shall be treated
as a credit on account of any such sinking fund paymemt a1 the principal
amount of such Bonds 1o the exicnt so used.

The Company shall file with the Trusiee on or before the June 15 next
preceding any sinking fund payment date a centificate of the Company
setting forth the methods, if any, referred to in Clauses (a), (b}, (c) and
(d) above, by which the Company proposes to satisfy such sinking fund
payment. Unless the Company files such a certificate on or before the time
sa required, the sinking fund payment shall be made entirely in cash, or, if
the certificate so filed shaws that such sinking fund paymentis not to be
satisfied in whale by one or more of the above methods enumerated in
Clauses (a) to (d), inclusive, the balance of the sinking fund payment shalt
be made in cash.
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All Bonds of the 2007 Series delivered to the Trusiee and eredited
against any sinking fund payment for such series and all such Bonds
redeemed by operation of, or the redemption of which has been made the
basis of a credit against, and Bonds of any series the right to the
authentication of which, and net amount of additional property the use of
which, has been relinquished as a basis for a credit against, this sinking and
improvement fund and credited apgainst any sinking fund payment, shall be

deemed to be therenpon funded, so long as any Bonds of the 2007 Series are
outstanding.

Forthwith afier the June 15 preceding each sinking fund payment date
on which the Company will be required to make 1o the Trustee a payment in
cash for the sinking and improvement fund, the Trustee shall proceed to
select for sedemption from the Bonds of the 2007 Series, in the manner
provided in Article 4 of the Original Indenture as modificd by § 2.05 of the
Twelfth Supplemenital Indenture, a principal amount of Bonds of the 2007
Series equal to the aggrepate principal amount of Bonds redeemable with
such cash payment and, in the name of the Company, shall give notice as
required by the provisions of § 1.03 of this Eighiecnth Supplemental
Indenture of the redemption for the sinking and improvement fund on the
then next ensuing August 1 of the Bonds so selected.  On or before the
sinking fund payment date next preceding such August 1, the Company shall
pay to ihe Trustee the cash payment required by this Section, plus the
amount of all premiums, if any, and interest accrued and payable on the
Bonds 1o be redeemed by the application.of such cash payment, and the
money so paid shall be applied by the Trustee to the redemption of such
Bords. The Company shall also deliver 10 the Trustee with the filing of any
certificate of the Company heretofore provided for in this Section, or not
later than the next succeeding sinking fund payment date, any Bonds
specified in said Clause (a) of this Scetion. In the event.any credit js being
1aken pursuant to Clause (b) of this Section, the Trustee shall be furnished
with the following:

(1) A statement of the Company by which it relinquishes, for the
period during which any Bonds of the 2007 Series shall remain
ouistanding under the Indenture, the right to use for any purpose under
the Indenture (i) a stated net amount of additional property, not
theretofore funded, equal to 10/6ths of a stated principal amount of
Bonds, and established by an additional property certificate or certifi-
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cates filed with the Trustee pursuant to § 3.04 (B) of the Original
Indenture, and/or (ii) a stated principal amount of Bonds retired as
evidenced to the Trustee pursuant to § 3.05 (B} of the Original
Indenture, not theretofore funded. In establishing Bonds and/or a net
amount of additional property for use pursuant to this § 1.04, the
Company need not file any decuments required by the provisions of
§ 3.02 of the Orginal Indenture, except as provided below. If the
Company is acting under {iyand/or {ii) above, such statement shall set
forth statements which would be required by Subdivision (a) of § 3.02 Ll
of the Original Indenture, in connection with an application for the P
authentication and delivery of Bonds pursuant thereto, subject to !
appropriate changes in language to show that the purpose is the
e relinguishment of the right to have authenticated a specified principal
amount of Bonds in lieu 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 the Fifteenth Supplemental Indenture and/or
§3.05 (B) of the Origina! Indenture (other than those required by
§ 3.02 of the Original Indenture) if any, not theretofore fumished.

{3) A resolution of the Board of Directors authorizing the
relinquishment 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 2007 Seres to be redeemed for
this sinking and improvement fund as provided in this § 1.04 and upon
request of the Trustee from time to time, will also pay to the Trustee an
amount equalto the cost of giving notice of redemption of such Bonds of the
2007 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 effect only
so long as any of the Bonds of tne 1997 Series are outstanding, the Company
hereby covenants that the covenaats made by the Company in § 1.05 of said
Article 1 of said Twelfth Supplemental Indenture shall also continue so long
as any Bonds of the 2007 Series shall remain outstanding.
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§1.06. Form of Bonds of the 2007 Series. The Bonds of the 2007 Series
and the Trustee’s anthentication certificate 1o be executed on the Bonds of
said series shall be substaniially in the forms following, sespectively:

[FORM OF FACE OF BONDS OF 2007 SERIES]

Nb. Q

B o L SIERRA PACIFIC POWER COMPANY

T : Incorporated under the laws of the State of Nevada

’ First Mortgage Bond, 8%% Series O due 2007,
Due August 1, 2007

S1ERRA PActric POwer COMPANY, 2 Nevada corporation (hereinafier
sometimes called the “Company™ which term shall include any successor
corporation as defined in the Indenture referred 10 on the reverse hereof}),
for value received, hereby promises 1o pay to

or regisicred assigns,
Dollars on August 1, 2007, and 1o pay interest thereon from Avgust I, 1977,
or from the interest payment date next preceding the date of this bond, or
from the date of this bond if it be an interest payment daje, whichever date
is the larer, at the rate per annum specified jn the title of this bond, semi-
annually on the first day of February.and on the first day of Augpst in each
year until payment of the principal hereof:

The interest so payable upon any February 1 or August 1 will, subject
to ceriain exceptions described on the reverse hercof, be paid 10 the person
in whose name this bond is registered at the close of business on the Januvary

15 preceding such February | or the July 15 preceding such August 1, as the -
case may be,

The principal of and premium, il any, and interest on this bond will be
paid in lawful money of the United Siawes of America. Principal of, :
premium, if any, and inierest on, this bond will be payable a1 the principal
corporate trust office in the City of Boston, Massachusetts of the. Trustee
named on the reverse hereof; provided, however, that interest on this bond
may be paid by check payable (o the order of the registered holder entitled
therete and mailed to such holder at his address as shown on the bond
register for the Bonds of the 2007 Serdes.
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‘This bond shall not become or be valid or obligatory for any purpose
until the authentication certificate endorsed hereon shall have been signed
by the Trustee.

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

IN WITNESS WHEREOF, SIERRA Pacipic Power CoMPANY has caused
these presents 10 be executed in its name.and behalf by the manual or
facsimile signature of its Presideni or one of its Vice Presidents and its
{ corporate seal, or a facsimile thereof, to be hereunto affixed and attested by
: the manual or facsimile signature of its Secretary or one of its Assistant

'. Secreiaries. . '
Dated:
Si1errA PaciFic Power COMPANY
By... -
President.
Attest:

: Secretary.

{ [ FORM OF REVERSE OF BOND OF THE 2007 SERIES]

This bond is one of the bands of a seres (herein sometimes referred to

; as the “Bonds of the 2007 Series”) of an authorized issue of bonds of the
i Company, known as First Mortgage Bonds, not limited as to maximum
. aggregate principal amount except as otherwise provided in the Indenture
' hereinafter mentioned, all issued or issuable in one or more series {which
several series may be of different denominations, dates and tenor) under

and equally secured (except insofar as a sinking fund established in

accordance with the provisions of said Indenture may afford additional

security for the bonds of any specific series) by an Indenture of Mortgage

dated as of December 1, 1940, duly executed and delivered by the
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Company's predecesser, Sierra Pacific Power Company, a Maine corpo-
ration, and duly assumed by the Company by means of the Tenth
Supplemental Indenture hereinafter mentioned, to The New England Trust
Company (now New England Merchants National Bank by succession,
herein sometimes called the *Trustee™), ang Leo W. Huegle (now James S.
Fisher by succession), as Trustees, as supplemented and modified by the
First Supplemental Indenture, dated as of August 1, 1947, by the Second
Supplemental Indenture, dated as of April 1, 1948, by the Ninth
Supplemental Indenture, dated as of June 1, 1964, by the Tenth Supplemen-
tal Indenture, dated as of March 31, 1965, by the Twelfth Supplemental
Indenture, dated as of July 1, 1967, by the Fourcenth Supplemental
Indentura, dated as of November 1, 1972, by the Fiftcenth Supplemental
Indenture, dated as of May 1, 1974, by the Seventeenth Supplemental
Indenture, dated as of July 1, 1976, and by the Eighteenth Supplemental
Indenture, dated as of August 1, 1977, and as supplemented by all other
indentuses supplemental thereto, executed and delivered by the Coempany
(or executed and delivered by its predecessor and duly assumed by the
Company) to said Trustees, to which Indenture of Mortgage and all
indentures supplemental thereto (herein sometimes collectively called the
i “Indenture™) reference is hereby made for a description of the property
mortgaged and pledged as security for said bonds, the rights and remedies O e
! and limitations on such rights and remedies of the regisiered owner of this .
: bond in regard thereto, the 1erms and conditions upon which said bonds are -
secured thereby, the terms and conditions upon which additional bonds and :
coupons may be issued thereunder and the rights, immunities and obliga- :
tions of the Trustees under said Indeniure; bwt neither the foregoing B
reference to said Indenture, nor any provision of this bond or of said
Indenture, shall affect or impair the obligation of the Company, which is
absolute, unconditional and wnaherable, to pay at the maturity herein
provided the principal of and premium, il any, and interesi on this bond as
herein provided.

Said Indenture, among other things, provides that no. bondholder or
bondhalders may institute any suit, action or proceeding for the collection of
this bond, or claim for interest thereon, or 10 cnforce the Yien 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,
result in the swrrender, impairment, waiver or loss of the lien of said
Indenture upon any property subject thereto.
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The Bonds of the 2007 Series are subject to.redemption prior 1o
maturity as a whole at any time, or in pan from time to_time, (a) at 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 under the heading “Regular Redemption Price” {pro-
vided, however, 1hat such right of redemption prior to August 1, 1982 shall
be limited as provided insaid Eighteenth Supplemenial Indenture); and {b)
by operation of- the sinking and Improvement fund provided for in the
Eighteenth Supplemental Indenture, and (in the instances provided in the
Indenture) by application of cash received by the Trustees if all or
substantially all of the propenies used by the Company in the conduct of
centain classes of business thereof are'sold 1o or taken through the exercise of
the right of eminent domain or the right to purchase by any municipal or
governmental body or agency, upon payment of the applicable percentage
of the called principal amount thercol during the respective periods set forth
in the tabulation below under the heading “Special Redemption Price™

L1 Monihs' Regnular Special 12 Mombs” Regular Specisl
Periad Redermptian Redemprion Period Redemption Redempiion

Reginning Price Ptice Beginning Price Price

Auvgust | % % August 1 : %
109.98 101.34 10£.05
109.64 101.34 101.02
109.29  100.33 100.98
108.95 1G1.32 100.93
108.60  101.31 100.89
108.26 101.29 100.34
1647.92  101.28 100.78
107.57  101.26 100.72
107.23  101.24 100.65
106.88 101.22 i00.58
[06.54. 101.20 100.51
10620 101.17 t00.42
105.85 10].15 100.33
105.51 161.12 100.23
105.16  101.09 [00.00

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
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prepaid, 1o the holder of record of each bond affected not less than thiny
. {30} days nor more than ninety {90) days pricr to the redempiion date and
subject to all other conditions and provisions of the Indenture.

If this bond or any portion thereof (One Thousand Dollars or any
multipte thereof) is duly designated for redemption, if payment of the
principal hereof or of such portion with acerved interest and premivm, if
any, is provided for, and if notice of such redemption shall have been duly
given, provided for or waived, all as specified in the Indenture, this bond or
such portion shall cease to be entitled 10 the lien of the Indenture from and
after the date such payment and notice are irrevocably so provided for and
shall cease 1o bear interest from and afier the date fixed for redemption.

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

The bonds of this series are entitled 10 the benefit of the sinking and
improvement fund for bonds of this series provided for in said Eighteenth
Supplemenial Indenture.

To the extemt permitted and as provided in said Indenture, modi-
fications or alterations of szid Indenture, or of any indenture supplemental
thereto, and of the bonds issued thereunder and of the rights and obligations
of the Company and the rights of the bearess or registered owners of the
bonds and coupons, if any, may be made with the consent of the Company
and with the written approvals or consems of the bearess or registered
owners of not less than seventy-five per centum (75%) in principal amount
of the bonds outsianding, and unless all of the bonds then outstanding under
said Indenture are affected in the same manner and to the same cxient by
such modification or alteration, with the written approvals or consents of the
bearers or registered owners of not less than seventy-five per centum (75%)
in principal amount of the bonds of each series outstanding, provided,
however, that no such alteration or madification shall, without the written

b
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approval or consent of the bearer or registered owner of any bond afiected
thereby, (a) impair or affect the right of such bearer or regisiered owner to
receive payment of the principal of and interest on such bond, on or after the
respective due dates expressed in such bond, or to institute suvit for the
enforcement of any such’ paymeni on or after such respective 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. to the postponement of any interest
payment for a period of not exceeding three (3) years from its due date, or
(b) deprive any bearer or registered owner of the bonds of a lien on the
mortgaged and pledged property, or (c) reduce the percentage of the
principal amount of the bonds upon the consent of which modifications may
be effected as aforesaid.

The Company and the Trustee and any paying agent may deem and
treat the person in whose name this bond shall be registered upon the bond
register for the Bonds of the 2007 Series as the absolute owner of such bond
for the purpose of recciving payment of or on account of the principal of and
intcrest on this bond and for all other purposes, whether or not this bond be
overdue, and neither the Company nor the Trustee nor any paying agent
shall be affected by any notice (o the contrary; and all such payments so
made to such registered owner or upon his arder shall be valid and effectual
to satisfy and discharge the liability upon this bond to the extent of the sum
or sums so paid.

This bond is transferable by the regisiered owner hereof in person or by
his duly authorized attarney, at the principal corporate irust office in Bosion,
Massachusetts of the Trustee, upon surrender of this bond for cancellation
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 thereto, and thereupon a new registered bond of the same series of
like principal amount will be issued 1o the transferee in exchange therefor.

The registered owner of this bond at his optioa may surrender the same
for cancellation at said office and receive in exchange therefor the same
aggregate principal amount of registered bonds of the same series but of
other authorized denominations upon payment, if the Company shall so
require, of a sum sufficient to reimburse the Company for any stamp tax or
other governmental charge incident thereto, and subject to the terms and
conditions set forth in the Indenture,
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Neither the Company nor the Trustee shall be required to make
transfers or exchanges of bonds of this series for a period of ten days next
- preceding any designation of bonds of said series 1o be redeemed, and
neither the Company nor the Trustee shall be required 1o 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
Eighteenth Supplemental Indenture, if this bond is surrendered for any
transfer or exchange betwcen the record date for amy regular interest
payment date and such interest payment date, the new bond will be dated
such interest payment date, and the Eighteenth Supplemental Indenture
provides that in the event of any default in payment of the interest due on
such payment date, such interest shall not be payable to the holder of the
bond on the original record date but shall be paid te the registered holder of
such bond on the subsequent record date established for payment of such
defaulted interest. .

In case an event of default as defined in said Indenture shall occur, the
principat of this bond may become or be declared due and payable before
maturity in the manner and with the effect provided in said Indenture. The
holders, however, of certain specified percentages of the bonds at the time
outstanding, including in ceriain cases specified percentages of bonds of
particular series, may in the cases, to.the extent and under the conditions
provided in said Indenture, waive defauits thereunder and the corsequences
of such defaulis.

In case all or substantially all of the electric properties of the Company
are sold to or taken through the exercise of the right of eminent domain or
the right to purchase by any municipal or governmenial body or agency, the
principal of this bond will, upon receipt by the Company of payment or
compensation, become doe and payable beflore matunty at the prncipal
amount thereof and accrued interest thereon, all as provided in said
Indenture.

It is part of the contract herein contained that each registered owner
hereof by the acceptance hereof waives all right of recourse 1o any personal
liability of any incorporator, stockholder, officer or director, past, present or
future, of the Company, as such, or of any predecessor or successor
corporation, howsoever arising, for the collection of any indebtedness
hereunder; and as a part of the consideration for the issue hereof releases
from all such liability each such incorporator, stockholder, officer or director,
all as provided in said Indenture.
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[FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE]

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

New ENGLAND MERCHANTS NATIONAL BANK,
Corporate Trustee

i Authorized Signer.

§ 1.07. Duration of Effectiveness of Article 1. This Article shall be in
foree and effect only so long as any of the Bonds of the 2007 Series are
outstanding.

ARTICLE 2.

Correction and Modification of Certain
Provisions of the Indenture.

§2.01. In order to cure an ambiguity and ta correct a provision which is
defective and inconsistent in §1.03 of the Fifteenth Supplemental Indenture
dated as of May [, 1974, as permitted by §16.01 (g) of the Onginal
Indenture, said §1.03 is hereby corcected by striking out the words *upon
payment of the called principal amount thereof (the ‘Special Redemption

" Price’)"” where they appear in clause {(b) and substituting in place thereof
the wards “upan payment of the applicable percentage of the called
principal amount thereof during the respective periods set forth in said
tabulation under the heading ‘Special Redemption Price’ "

§2.02. Artcle 13-of the Original Indenture is hereby modified by
deleting in-its entirety §13.04.

§2.03. The correction of the Fifteenth Supplemental Indenture set forth
in §2.01 of this Anicle 2 shall become effective forihwith upon the execution i
and delivery of this Eighteenth Supplemental Indenture. The modification i
of the Original Indcnture set forth in §2.02 of this Article 2 shall become
effective without any approval or consent of the holders of any Bonds of the
2007 Series ar of any series of Bonds issued after the date of this Eighteenth
Supplemental ‘Indenture only (a) when all Bonds of the 1978 Seres, all
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Bonds of the 1984 Series, all Bonds of the 1986 Series, all Bonds of the 1988
Series, all Bonds of the 1991 Series; all Bonds of the 1992 Series, all Bonds
of the 1994 Series, all Bonds of the 1995 Series, all Bonds of the 1997 Serics,
all Bonds of the 2000 Seres, all Ronds of the 2002 Series, all Bonds of the
2004 Series, all Bonds of the 2011 Series, and all Bonds of Series P due 2006
have ceased to be outstanding or (b) when a supplemental indenture for the
purpose of making such modification effective shall have been executed by
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 outstanding (excluding the Bonds of the 2007 Series and each series of
Bonds issued after the date of this Eighteenth Supplemental Indenture} or

their attorney-in-fact duly authorized and otherwise in compliance with
Anrticte 12 of the Original Indenture,

ARTICLE 3.

Principal Amount of Bonds Presenily to be Quistanding.

§3.01. The 1012l aggregate principal amount of First Morigage Bonds
of the Company issued and outstanding and presently 1o be issued and
outsianding under the provisions of and secured by the Indenture will be
One Hundred Fifty-five Million Five Hundred Eighty-nine Thousand Dol-
lars {$155,589,000), namely Three Million Five Hundred Thousand Dollars
(83,500,000) principal amount of First Mortgage Bonds, 3% % Series due
1978, now issued and outstanding, ‘Four Million Dollars ($4,000,000)
principal amount of First Mongage Bonds, 3%% Serie§ due 1984, now
issued and owtstanding, Three Million Dollars (3$3,000,000) principal
amount of First Mongage Bonds, 5%% Scries dve 1986, now issved and
owstanding, Three Million Dollars ($3,000,000) principal amoum of First
Mongage Bonds, 44% Series due 1988, now jssued and owmsianding, Six
Million Five Hundred Thousand Dollars ($6,500,000) principal amount of
First Morigage Bonds, 5% Series due 1991, now issved and owtstanding,
Five Million Dollars. ($5.000,000) principal amount of First Morigage
Bonds, 4%% Series due 1992, now issued and outstanding, Seven Million
Dollars ($7,000,000) principal amount of First Mortgage Bonds, 4%%
Series due 1994, now issued and outstanding, Ten  Million Dollars
{$10,000,000) principal amount of First Mortgage Bonds, 5% Series due
1995, now issued and outstanding, Fifieen Million Dollars ($15,000,000)
principal amount of First Mongage Bonds, 6%4% Series due 1997, now
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issued and outstanding, Twenty Million Dollars ($20,000,000) principal

amount of First Mortgage Bonds, 8%% Series due 2002, now issued and

outstanding, Thirty Million Dollars ($30,000,000) principal amount of First !

Mortgage Bonds, 9%% Series due 2004, now issued and outstanding, Three |

Mitlion Five Hundred Eighty-Nine Thousand Dollars {$3,589,000) princi- ‘

pal amount of First Mortgage Bonds, 2% Sedes due 2011, now issued and

autstanding, Ten Million Dollars ($10,000,000) principal amount of First %

Mortgage Bonds, 7%% Series P due 2006, now issued and outstanding, and |

Thirty-five Million Dollars ($35,000,000) principal amount of First Mort-
gage Bonds, 8%% Series Q due 2007 established by resolution of the Board ‘
: of Directors and to be issued upon compliance by the Company with the i
: provisions of Article 3 of the Original Indenture. There are not included ;

above Fifieen Million Dollars ($15,000,000) principal amount of First

Mortgage Bonds, 9%% Series due 2000, which are to be refunded by Fimst

Morigage Bonds, 8%% Series-Q dve 2007,

ARTICLE 4.
Miscellancous.

§4.01. This instrument is executed and shall be construed ‘as an
indenture supplemental 1o the Original Indenture, as hercioforc supple-
mented and modified, and shall form a part thercof, and, except as hereby
modified, the Origina! Indenture as so supplemented and modified is hereby
confirmed. All terms used in this Eighteenth Supplemental Indenture shall
be 1aken to have the same meaning as in the Original Indenture, as
heretefore supplemented and modified, except in cases where the context
clearly indicates otherwise.

§4.02. Al recitals in this Supplemcatal Indenture 2re made by the
Company only and not by the Trustees; and ali of the provisions contained
in the Original Indentwre, as heretofore supplemented and modified, in
respect of the rights, privileges, immunities, powers and duties of the
Trustees shall be applicable in respect hereof as fully and with like effect as
if set forth herein-in full.

§4.03. Although this Supplemental Indenture is dated for convenience
and for the purpose of reference as of August 1, 1977 the actual date or
dates of execution by the Campany and the Trustees are as indicated by
their respective acknowledgements hereto annexed. I
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§ 4.04. Inorder to facilitate the recording or filing of this Supplemental
Indenture, the samie may be simultaneously executed in several counterparts,

_ each of which shall be deemed to be an original, and such counterparts shall

together constitute but one and the same instrument.

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

It WrTnEss WHEREOF, S1ERRA PACIFIC POWER CoMmpPANY has caused this
Eighteenth Supplemental Indenture 1o be signed in its corporate name and
behalf by its President or one of its Vice Presidents and its corporate seal to
be hereunto affixed and attested by its Secretary or one of its Assistant
Secretaries; and New England Merchants National Bank in token of its
acceptance of the trust hereby created has caused this Eighteenth
Supplemental Indenture to be signed in its corporate name and behalf, and
its corporate seal to be hereunto affixed, by its President-or one of jts Vice
Presidents or Trust Officers, and its corporate seal (o be attested by one of its
Authorized Signers; and James S. Fisher in token of his acceptance of the
trust hereby created has hercunio set his hand and seal, atl -as of the day and
year first above wrinen.

Si1ErRA PaciFic PowEr CoMPANY

By A Y et

Yf-ci ﬁresl'dem.

Attest: @ Q
ASEGYanF  Secretan.

{CORPORATE SEAL)
Sipned, sealed and delivered on behall of SierRa
Paciic Powrr CoMpaNy, in the presence of:

soox___ L0 pace_342.,
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New ENGLAND MERCHANTS
NATIONAL Bank

Byfgm%ef%}q

D] Altest:

Authorized Signer.

( CORPORATE SEAL)
Signed, sealed and delivered an behalf of New
ENGLAND MERCHANTS NaTionaL Bakx in che

Bl T Fanra..

JaMES S. FisHER

Signed, scaled and delivered by Jamis 5. FISHER
in the presence of:

el 7 /27”,,,9,7/_

Vo
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STATE OF NEW YORK -
County oF NEW YORK

On this 19th day of August, A. D., 1977, (i) personally appeared before .
me, a Notary Public in and for the County of New York, R. G. PELLECCHIA, B
;. known to me 10 be an Assistant Secretary of Sierra Pacific Power Company,
one.of the corporations that executed the foregoing instrument, and upon
oath’ dnd depose that he is the officer of said corporation as above
desngneted 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
L corporation; that the signatures to said instrument were made by the officers
i of said corporation as indicated afier said signatures, and that the corpo- :
ration execuled the said instrument freely and voluntarily and for the :
_ purposes and uses thercin named; and (ii) also before me personally
; appeared H. J. McK1BBEN and the same R. G. PELLECCHIA 10 me personally

: known, who being by me duly sworn did say that they are a Vice President :
i and an Assistant Secretary, respectively, of Sierra Pacific Power Company,
! and that the seal affixed 10 the foregoing instrument is the corporate seal of &

said Corporation, and acknowledged that the foregoing instrument was
i executed by them on behalf of said Corporaiion by authority of the
i Directors, and the said H. J. McKippen and -R. G. PELLECCHIA also
! acknowledged the said instrument 1o be_the free act and deed of said

Corporation.

B PATRICIA A. GRIMALDI

i MNolary Publ: State of New York

! 24-1610425
Oualrf-ed in Kings Counly

Certificate hilsd in New Yeork Cn.ﬁv

Commission Expircs My-ch 30, 17 i

; ' (Notariat SEAL)
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COMMONWEALTH OF M ASSACHUSETTS, <o
COUNTY OF SUFFOLK, "

On |hi§] th day of August, A. D., 1977.(i} personally appeared before
me, a Notaty Public in and for the County of Suffolk, E. SEAVEY BOWDOIN,
Jr., known to me 10 be a Trust Officer of New England Merchanis National
Bank, one ol the corporations that executed the foregoing instrument, 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 1o said instrument is the corporate seal of said
corporation; that the signatures to said instrument were made by the officers
of said corporation as indicated after said signatures, and that the cerpo-
ration execited the said instrument freely and voluntarily and for the
purposes and uses therein named; and (ii) also hefore me appeared D. A.
Dea and the same E. SEAVEY BowpoN, Jr., to me personally known, who
being by me duly sworn did say that they are a person authorized to sign on
behalf of and a Trust Officer, respectively, ol 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 instrument was signed
and sealed by them on behalf of said Bank by authority 'of its Board of
Directars, and the said D. A. Drawv and E. Seavey Bowpom, JR
acknowledged said instrument to be the free act and deed of said Bank.

__%;{Mz 2

Notary Public My Commisicn £xpiras. June 13, 1980
My commission expires RICHARD E. F‘_‘ L3
(NOTARIAL SEAL)
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COMMONWEALTH OF M ASSACHUSETTS, s
COUNTY OF SUFFOLK -

On this /{th day of Augunst, A. D., 1977, (i) personally appeared
-before -me, a Notary Public in and for the County of Suffolk, James §.
Fisuer, known to me to be the pesson described in and who executed the
foregoing instrument, who acknowledged 1o me that he execnted the same
freely and voluntarily and for the uses and purposes therein mentioned; and
(ii) also before me appeared the same James S. FisHER, 1o me personally
known, who being by me duly sworn did say that the foregoing instrument

was signed by him as his free act and deed.

// Notary Public

My commission expires .

VIRGINIA F. BRADY (NOTARIAL SEAL)
NDTARY PUBLIC
My Commission Exgires July 7, 1983 N
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