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 DEED OF TRUST
SECURITY AGREEMENT .~
T aWD

FIXTURE FILING

‘I'ABIS>INDENTU'RE, made end entered into as gf: ifxe 1st 'day
of April, 1988, by and between SIERRA- PA(:"IFIC POWER COMPANY, a.
Kevada corpoyratio’r‘t, its successors and assigns, (hereinafter
referred to as che"rgus'ron'), FIRST AMERICAN TITLE COMPANY OF
uzvmin, a cor"ﬁo:ation,f its successors and a'ssii_gns,v (heteinaftet_ g
:efer:ed to as the "TRUSTEE") and WELLS RURAL ELECTRIC CdMPANY, a
)!evada non-profit corpotat:.on, its successors. and assiqns, end
any lawful ovmer or holder of any indebtedness secured herehy,-
(hereinafte: :eferzed to as the "BENEFICIARY" )' A

e w_:_r_u_z_s_s_z_'r__a. _

‘WHEREAS, the TRUSTOR is justly - indebted to the

BZNBPIC'IARY 1n ‘the ‘sum of ONE MILLIbN SIX HUNDRED FIFTY ONE

TBOUSAND,' EIGB'.I.‘ HUNDRED NINETY SEVEN and 80/100ths DOLLARS

“($1,651, 897 80) as evidenced by a Promxssory Note of even date

herewith, in said principal amount, yltvh;jlntezest thereon from’
date at the rate therein provided, said Note being‘ payable as v
specit'ied therein at Wells, Nevada, or at such other place as the
holder thereof may epecify from time to time, said Note being due

or having a fxnal Apavyment due on January 15, 1991. It has been

agreed that the payment of said debt shall be secured by the

conveyance of the . real. and . personal  property hereinafter
described; ' '
NOW, THEREFORE, in consideration of the promises and

for the p’u'xposey"s aforesaid and the sum of ONE DOLLAR ($1.00) in
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hand paid, the receipt of which is "hereby qcknoﬁledged}' the

TRUSTOR has bargaiﬁed, sold, given, granted and conveyed and-by,

‘thése pkesents does hereby. bargain, sell, give, grant.and ;oﬁvey

unto the said TRUSTEE, its successors and assigns, aliﬂ that

" certain real property situate in the COunties of Elko and Eureka

in the. Staﬁe _oi Nevada and more particularly described a§ ‘
fdl;dﬁs:‘ 7 -
All that certain lot, piece oriparcel of land

situate in the County of Elko, State of
Nevada - more particularly ' described “as

" foll :
ollows SSUﬁkﬁﬁ

Parcel A as shown upon [Parcel Map for DELBERT

C. LAYTON and PRISCIL. LAYTON situated in a.

portion of Section 25, Township 35 North,

‘Range 54 East, filed in the nffice of the
. County Recorder of Elko County, Nevada on
- June 7, 1984 as File No. 191739,

TRANSMISSION LINE

That - certain 120 kv transmission ' line
existing from and between the Eightmile Creek
switching Station near and north- of Elko,
Nevada, soutawesterly to - the Carlin Sub-
station at Carlin, Nevada‘'and northeasterly
“on the Carlin - Quarry segment to Structure
46-2, described on ' Exhibit "C", - attached
" hereto.

SWITCHING STATION
“The Eightmile <Creek Switching Station, and
related facilities, described on Exhibit “A",
" pages 1 and 2, attached hereto. o :

PORTION OF SUBSTATION

A portion of the Carlin Substation, and
related facilities, described on Exhibit “"B",
pages 1 and 2, attached hereto. .. . -

(Exhibits ~"A®", *B* and --"C" herebefore

- referred to are identical to ‘Exhibits "a",
“B* and "C" attached to and made a part of
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~connection with the operation or ‘maintenance

Facilities Purchase Agteé-

the Transmission
ment between Wells Rural Electric Company and
Sierra Pacific Power Company, dated the 29th
day of February, 1988.)

EQUIPMENT AND FIXTURES .

All of the overhead and underground facili-='
ties and all wire, cable, guyes, anchors,
appliances, fittings, equipment, poles,
conductors, foundations, " structures,
switches, buswork, and all other electrical
facilities associated with the transmission
line, the switching 'station and the portion -
of the substation hereinbefore described. :

" RIGHTS OF WAY AND EASEMENTS

All right, title and interest in and to the
rights of way and easements relating to the
120 kV line hereinbefore described, and a
portion of Bureau of Land Management Grant
N~38134 at the Carlin Substation sufficient
to operate and maintain the portion of the
Carlin Substation hereinbefore described.

TOGETHER WITH all the fixtures and improve-~
ments thereon, -and all rights, easements,
hereditaments and appurtenants ' thereunto
belonging, including all equipment and other
‘tangible property now or hereafter acquired,
.attached  to. or reasonably necessary to the
use of such property and premises. :

SUBJECT TO the Indenture of Mortgage, dated
December 1, 1940, from Sierra Pacific Power
Company to the Bank of New England, at 28
State - Street, Boston, Massachusetts, and
Gerald R. Wheeler, Trustee, and the twenty-
five supplements thereto, the 1last issued
July 1, 1986, which constitutes a first lien-
upon all .property acquired by Sierra Pacific
Power Company. . o

" It is hereby declared to be ‘the intentiom of the

'TRUSTOR and BENEFICIARY that the transﬁission lines, switching
station, substation and systems described abové, including,

~without limiéatidn, all rights of way and easements used in
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stations and’ systems, and all service and connecting 'lines,

poles, posts;,cross,Atms, wires, cables, conduits, mains,_pipes,
tubes, transformers, insulators, meters, electrical connections,
lamps, fuses, Junctxon boxes, other eQuipment “and fixturés
forming part of, or used in connection with, such lines, stat;ons?
or systems, and all other property physically attached ;o any of
'the fo:eqoins-desctibedA property, shall be deemed to be real
property. o ) . : | .

TO HAVE AND TO HOLD the ssme; with the privileges and
appurtenances thereto belonqan, unto TRUSTEE, its successors and
‘ assigns, in fee simple forever. 7

TROSTOR covenants with TRUSTEE and ﬁEﬁEFIC;ARY ‘that
TRUSTOR‘isAseized.éf said property in fee, has the right to
convey ia fee si@plé;- sha; it is free :f:om 'sli ‘encumbrances
except that listed above, and that TRUSTOR will forevei>ysrraht
and defend the :title_ thereto against the lawful claims of all
Agersons,wﬁomsoeyer. ‘ ' o '

COVENANTS OF TRUSTOR:

The TRUSTOR hereby covenants, puzsuant to. NRS 107 030,
as follows: - ' .
. '1.7 COﬁB&ANT‘NO. 1. That TRUSTOﬁ agrees to pay and
discharqe at- matur;ty all taxes and assessments and all othef
charges and encumbrances which now are or shall hereafter be, or
:appeaz _to be, a 1lien upon the trust premxses, or any part

“thereof; and that Tnusrbn will pay all interest or’installigntsr

due on any prior ‘encumbrance, and -that in default thereof,
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'BENEPICIARY may, vithout demand or notice,_pay the same, and

BENEFICIARY shall be sole  judge of the leqality or validity of
such._ taxes, assessments, charqes or encumbrances, and the amocunt

-necessary to be paid in satisfaction or discharge thetcot.

2. COVENANT NO. 2. That the TRUSTOR will at all -

times keep the buildings and improvements which are now or. shall-

hereaftet be erected upon the premises insuzed aqainst loss or
damage by fire, to the amount of at least the insuxable vaiue, by
some insurance company or companies approved by BENE?ICIAR!, the
policies for which insurance shall be made payable, in case of
loss, to BENEFICIARY, and shall be delivered to and held by the
BEN;PICIARYVas further security; and that in default thereof;

BENEFICIARY may prccure such insurance, not exceeding the amount

aforesaid, to be effected either upon the interest of trustee or

upon’ the intetest -of TRUSTOR, or TRUSTOR's ass;gns, and in their
~ names, loss, if any, being made payable to BENBEI”IARY, and may
pay and expend for pzemiums for such insurance such sums. o£ money
as the BENEFICIARY. may deem necessary. -In lieu of the toreqoinq,
. the BENEFICIARY acknowledges and accepts the fact that the

TRUSTOR is self insured. and TRUSTOR agrees to be responsible for -

casualty iosses.

3. COVENANT NO. 3. That if, during thé existence of

the trust, -there be comuenced ‘or pendiug anyc suit - or action
affecting the conveyed premises, or any part thereof, or the

title there:c, or if any adverse claim for or against the

premises, or any part thereof, be made or asserted, the TRUSTEE

or BENEFICIARY may appear or intervene ‘in the suit or action and
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A:etain counsel Ehe:ein and defend same, of othérwfse take Vsuch.

action therein as they may be advised; and in that behalf and fcr'

any of the purposes may pay and expend such sums of money as the-_

'TRUSTEE or BENEFICIARY may deem to be necessary. .

4. COVENANT NO. 4. That the TRUSTOR will pay to

TRUSTEE and to ’B‘ENEPI'CVIVARY respectively, on demand, the amounts
of all sums of money which they shall respectively pay or expend
pursuant to the provisions of the implied covenants of. ‘this
section, or any of. them, together with interest upon each of the
anounf.s, until paid, from the time of payment ‘thereof, at the )
rate ot 6 75% per annum. L 7
© S.  COVENANT NO. S. That in case TRUSTOR shall well

and ttuly perfom the obligation or pay or cause to be paid at

mturity the debt or promissory note, "and all moneys aqreed to be

- paid by TRUSTOR, and interest thereon for 'the security of which

the transfer is made, and also the reasonable expenses of the
trust is .ﬁhis Covena,nt< No. »5 specified, then the TRUSTEE, its
successors ot- assigns; shall reconvey to the TRUSTOR all the.
estate in the prem.ses conveyed to the TRUSTEE by the TRUSTOR.
Any part of f.he .trust property may be reconveyed at the request ’

of the’ smr-:pzcmy, '
6. COVENANT NO. 6. That if default be made in the

perfomance of the obligation, or in the payment of the debt, or

.interest theteon, or any part thereof, or in the payment of any

of the other moneys agteed to be paid, or of any’ inte:est o

the:eon, or if any of the conditions or covenants in this section ’

\ adopted by reference. be violated, and if the not:ice of bteach and '
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election to sell, required by NRS Chapter 107, be first recorded,

then TRUSTEE, its .successore ‘or assigns, on demand by BENE-

o v

FICIARY, ot assigns, shall sell the above-granted premises, or

such part chereof as in its discretion it shail find‘necesscry to

sell, in otder to accomplish the objects o_f these trusts, in the
manner followinq, namelr )

The TRUSTEE shall first give notice of the time and

" place of such sale, in the manner provided -by the laws- of‘

'this state for the sale of real property undex' execution,

and may from time to ‘time postpone such sale by such

advertisement as it may deem zeasonable, or without further

advertisement; Hy proclamation made to the persons essembled

at the time and olace previodsly appointed ahd V_advertisedt

.- for such sale, and on the dayv-of sale so ady’ercised.; or to

“which such sale méy have been postponed, the TRUSTEE may

sell the pzopei;ty_so advertised, or any portion thereof, at -
public aocgioo, at the time and place specified in the
notice, either in the county in which the propercy, or any

; 'p‘a':f.'_thereofv, to be'sold, is situated, or at'Athe“_pri'ncipal
office of vthe TRUSTEE, in its discretion, to the ‘highest
cash 'biddjer. The BENEFICIARY, obligee, creditor, or the - .
.holder or:’hol‘de.rs oé the promissory note or notes secured
thereﬁy inéy bid and purchase at such sale. The BENEFIC.ARY
may, after jx':e}cording' the notice of breach and velection, B
waive or vuthdraw the same or any proceedings thereunder,

and shall thereupon be restored to its former pos:.tion and
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have and enjoy .the same rights as though such notice had not

- been recorded..

7., COVENANT NO. 7. That the TRUSTEE, upon such sale,
shall make (without warranty), execute and, after due éayment
made, deliver to purchaser or purchasers, hxe or their heirs or
assigns, a deed or deeds of the premlses "so sold which shall
convey to the purchase all the title of the TRUSTOR -in the trust .
premises, and shall apply the proceeds of the sale thereof in
payment,'tirstly, of: the expenses of such sale, tpgether'wlth the
reasonable expenses ‘of the trust, including counsel fees, in an

;mount equal to a‘ reasonable percent of the amount gsecured

>th9rebyfand'remaining unpaid, which shall become due upon ‘any

default made by TRUSTOR in any of the payments aforesaid; and
also - such sums, if any, as TRUSTEE or BENEFICIARY shall have
paxd, for procuring a ‘search of the title to the premises, or. any
part thereof, subsequent to the execution of the deed of trust;
and in payment, secondly, of the obligation or debts secured, and
1nterest thereon then remainxng unpard, and the amount of all
other moneys with interest thereon herein agreed or prov1ded to

be paid by TRUSTOR;  and the balance or surplus of such proceeds

"o: sale it shall pay to TRUSTOR, ‘4ts successors or assigns.

8. COVENANT NO. 8. That in the event of a sale of
the premlses conveyed or transferred in trust, or. any part

thereof, ‘and- the execution of a deed or deeds therefor under such

.trust, the recxtal therexn of default, and of record;ng notice of

breach and electlon cf sale, and of the elapslng ‘of the three-.

month perxcd, and of the qiving of notice ot sale, and of a
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demand by-B;NEFIClARY, its successors or -assigns, that such sale -

should be made, 1shall be cenclusive proof of such default,
recording, election, elepsinq of time, end of the due giving of
such notice, and. that the sale was regularly and'velidly;made on
due and proper demand by BENEFICIARY, its successors or, assigns,
and any such deed or deeds with such recitals therein shall be
effectual and conclusive against TRUSTOR, its successors and

assigns, "and all other persons; and the receipt for the purchase

~money recited or contained in any deed executed to the purchaser

as aforesaid shall be sufficzent discharge to such purchaser from :

_all obligation to see to the proper application of the purchase

money, according to the trusts aforesaid. .

9. COVENANT NO. 9. That - the BENEFICIARY or its
successors or assigns -may, from time to time, appoxnt another
trustee, or trustees, to execute the trust created by this
Indedture or othervednveyance in trust.’ A copy of a resolution
of the board of directors of BENEFICIARY (if BENEPICIARY be a
corporation),- certified by the secretary thereof, under its
corporate seal, or an iustrument executed and acknowledged by the
BENEFICIARY (if the BENEFICIARY be a natural,person),bshallrbe

’conclusxve proof of the proper appointment of such substituted

'trustee. Upon the recording of such certified copy or executed

.and acknowledged instrument, the new trustee or trustees shall be

vested with all the title, interest, powers, duties and trusts in
the premises vested in or conferred upon the original TRUSTEE.

1f there be mcre'thau one trustee, either may "act ‘alone and

‘execute the trustsvupoh the request of the BENEFICIARY, and all
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TRDSTEEfe acts thereunder ;hali be deemed to be the acts of aii_

trustees; and the recital in any conveyance executed by such eele
trustee of such request shall be conclusive evidence thereof, and
of the authority of such sole trustee to act.

- ARTICLE II v

TRUSTOR FUﬁTﬁER COVENANTS AND AGREfS AS FOLLOWS :

1. . GENERAL COVENANTS. To: (1) keep the aforesaid 
premiseS'in as éood order and condition as they now are, ozdinary
wear and teat excepted, and will not commit any waste or injury '
to such an extent as to 1mpait the value of the security for the:

- indebtedness hezein secured; (2) comply with all governﬁental
tequirements‘respectiné_the premises'end its uses; and (3) pay
BBNEFICIARy.iall sume, including, without ‘limitatioﬁ, costs,r
Vexpenses, attorney'e fees and payments in seetlement or to
satisfy eﬁy judgment or. lien, which BENEFICIARY may incur in the
‘prosecution or,defense‘ot_eny legalvot'echer proceeding by or
against BENEPICihkf neeessary, in BENEFICIARY's .opinion, to
austain the 11en or priority of lien of this Indenture. -

2. CONDEMNATION. In the event that the property :
herehf conveyed, . or vany part thereof, shall be condemned and
taken under power of eminent domain, TRUSTOR sha;i give immediate

| written notice to BENEFICIARY and BENEFICIARY shall have 'the

right to ieéeive. and collect any and all -demages awarded by

reason of such taking, and the right to such damages is hereby

assigned to BENEFICIARY who shall have the dxscretlon to applyfx.‘

the amount so recexved, or any part theteof, toward the pr;ncxpal

1ndebtedness due hereunder.

10. -
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" 3. APPOINTMENT OF RECEIVER. BENEFICIARY, immediately

upon default herein, or upon proceedings bean commenced for the'

vforeclosure of this Deed of Trust. may apply ex parte for and as

a matter of right beventxtled to the appozntment of a receiver of

the rents and emoluments of the premises, without notice, and

’without refe:ence to the value of the premises or the solvency of:

4

any persons or entities liable hereundez. .

4. ASSIGNH.ENT OF LEASES AND RENTS. TRUSTOR hereby
assigns to BENEFICIARY any and all leases, zents'and income. from
said ptoperty as further security for the aforesaxd debt and upon

any default, as above set forth, BENEFICIARY is authorxzed to

‘collect such rents, ‘and tenants are hereby dxrectedvto pay same

on demand to BENEFICIARY. BENEFICIARY may deduct all reasonable

costs and expenses incurred in the collectxon of such rents and
apply cnly the balance remaining . to the 'debt secured ‘hereby.

BENBFICIARX may also let or re-let the premises ;f BENEFICIARYl

deens this advisable or desirable if default occurs. -

5. ACCELERATION. That in the event (a) TRUSTOR shall

default in any respect in the performance of any .one or more:

covenants, conditions, or agreements specified heréin}'or, {b)

for any reason TRUSTOR'S covenant to pay all 'taxes specified’
above shall be or become legally inoperative or unenforceable in .
any ﬁartiéular; or, (c) any lien, charqe, or encumbrance prior to

or affectxng the validity of this Indenture be found to exxst, or

~ptoceed1ngs be ‘instituted to enforce any lien, charge or

encumbrance against any of said premises; or, (d) TRUSTOR be

',declared bankrupt or 1nsolvent, or abandon the premxses,Aor (e)

11.
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for any reason TRUSTOR s...all default in any respect. in the.

petfomance of any one or more of the covenants, aqreements or 3
conditions specified therein; then upon the occu:rence of any
such ievent, thei'entj.re balance of the principal, 1édvnnces:.and
-tntcrest. shall becomé, .us'»on pl.:opernctice,’ duc z’md pajable at
the option of BENF.PICIARY, and neither the advance of funds by.
BBNEFICIARY under any ‘of the terms and provisions hereo£ nor the
“tailure ot BENEFICIARY to exercise promptly any. right to declax‘e
the mgu_:ity ‘of the dgbe under any of the £oreg_oin_g conditions_
shall operate as a waiver of BENEFICIARY's right ".'° exercise such
option thereafter as to any part or current default. '

o ARTICLE III

MISCELLANEOUS COVENANTS AND AGREEMENTS' .-

THE TRUSTOR AND BENEFICIARY COVENANT AND AGREE:
1. To the extent that any of the propérty described
or tefe:reci to in th!.s fnde.nture is detemined to be fixtu':es
and/or personal property, amd governed by the provismns of the
Uni.tom COme:cial Code this Indenture is "hereby - deemed a"\'
securit:y» agreenent' under the Uniform c_ome:cxal ,Coqle, a
',fin#nc_in’g statement” under the Uniform Coxnmercial' Clcde",i and a
*fixture filing” under the Uniform Commercial Code, for 'said
/ cecurity 'aqrcement. The 'miling addresses of the . TRUSTOR .as
. debtor, and of the BENBFICM as the secured party, are as . set.
' forth in Section 3 of this Article III. ) ' '
] 2.  That this Irdenture is second only and subordinate
~on1y to. the Indenture of Mcortgage hereinbefore descrzbed and any :

- failure to. faithfully perfcm the terms and conditions or default:

12.
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of the above-descrlbed Indenture of Mortgage shall constxtute a

default of this Indenture and the Promxssory ‘Note secured hereby.
Aﬁ; ALl notices, demands or requests ngen or made
hereunder shall be in writing and shall be deemed properly given
when delxvered personally or sent by regzstered mazl, certxfied
mail, fax or telegram addressed as follows. '
- To BENEFICIARY'
Wells Rural Electric Company
. P.O. Box 365
' Wells, Nevada 89835 S .
Attention: General uanager . \ g

-Phone Number: (702) 752-3328
Fax: (702) 752-3407

- %o TRUSTOR:
Sierra Pacific Power Cempany
6100 Neil Road
P.0O. Box 10100
Reno, Nevada - 89520-0026
Attention: Manager, Power Contracts -
..Phone Number: (702) 689-4889 Y
Pax:" (702) 689-4202 )

. Either of the parties may change its address set forth
above for giving notice by giving to the other written notice of
auch change in the manner. hereinabove set forth.

_ 4. This Indenture. shall inure to the benefit of and
be bindan npon the parties hereto, their successors and assigns.
"S. - That all expenses of and the,compensatxon hereto

allowed to TRUSTEE shall constitute a lien on said property
immediately upon request of sale as aforesaid, and that said
TRUSTEE shall suffer no  liability by virtue of >TRUSTE§'5
acceptance of this trnst, except such as may be incurred by

TRUSTEE's failure to advertise and sell said property if so.

'requested or a failure to account for the proceede - thereof..
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TRUSTOR also covenants and agrees to indemify and save TliUS't_EE :

harmless from any 1oss on account of expenses :.nci’den_t to ‘the
‘ -discharge of the trust. _ - )

6. 'rl'u.s Indenture ‘may be smultaneousl} executed in :
any number of counterparts. and all said counterparts exocuted

and delivered, each as an original, ahall constitute but ‘one and

“ - the same instrument.

IN- WITNESS WKERBOP. SIERRA PACIFIC POWER COMPANY ». as
TRUS’L‘OR, has caused this Indenture to ‘be signed in its name and
its corporate seal to be hereunto affixed and attested by its
officers thereunto 'duly authorized and WELLS RURAL ELECTRIC
COMPANY, as BBNEFICIARY and secured  party, hes caixsed this
Iodentixre to be signed in i.ts name and its corporate seal to be
hereunto . affixed and attested by its officers thereunto duly
authorized, all as of the day and year f:.rst above written. '

SIERRA PACIFIC FOWER COMPANY
A Nevada Corporation

@

By
VICE PRESIUENY
-nt 1e ELECTRIC RESOURCES

WELLS RURAL ELECTRIC COMPANY
A Nevada Non-Profit Corporation

ritle ~¢- 54
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ATTEST:

Tiﬁlé;w%

"STATE OF NEVADA )

‘ ; ) ss.
counry or WSS )

on -
me, a Notary Publx.c,-

1988 personally appeared before

Secretary of SIERRA PACIFIC PCWER COMPANY who
acknowledged that they executed the above 1nstzumem: on behalf of
id *orporatxo

PMNCM\ANMM
Notary Public - State of Nevads |
Appainment Reseded i Wasnos Cour.ty
WY APPOWTUENT EAPRES JAN & 1900

NOTARY PUBLIC

' STATE OF NEVADA' ')

: )' Ss.
.coum'v OF ELKO

on jt’ﬂlt— / ., 1988, ;ersonall appeared before

me, a Notary Public, D. piEcwpn VPLTL rv C,
President and ////‘7/( r A, I ClERT ’

/S' A7 Secretary of WELLS RURAL ELECTRIC COMPANY, who
acknowledged that they executed the above instrument on behalf of

said corpozation
NOTARY PUBLIC "

DEBORAHLBTTTON

) uuym - 508 of Nevac

g 3 M Nevade

O rh” hmm.mm )
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