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I\I)E‘.\TLRE. dated as of the nmth dax of Januan 1989, made and “
: . entered into by and between PACIFICORP, an Oregon corporation’ (the

Lompam ), and VIORGA\ GUARANTY TRUST COMPANY OF NEW YORK.
a New. York corpomnon a\ truxtee hereunder (the Tru\tee Y

A

W HEREA\ the Compam deerhs u: neces.sarv to borrow Jmoney for its
aorpomte purpOxe\ and to.issue its bonds. therefr)r from time to time in

one or more seriés; and-to mortgage and pledfze its property hereinafter

described or menmoned to secure: the pa\ ment of the sare] “and

W HERFAb. all‘ act.s nece::arv to make thh Indenture axalid, binding

“and legal instrument for the security of such bonds have been performed.
and the issue of ‘such bonds, subJect to,the terms of t}ns Indenture. ha-
been in all respectb duly authon/ed '

B

Now, THERhFORI—:, THIS I\DE\TDRE VVI’I‘\'I-.\bEI‘H That PACIFICORP.
“an Qregon corporation, i COI’!bIdQI'dthU of the premises and of good and

~valuable consideration o it duly paid*by the Trustee at-or before the
ensealing and: delivery. of these pre\entb theireceipt ‘and -uf‘ﬁuenc\

whereof is hereby acknowledged and order to secure the payment 0k
both the prmmpal of and interest and premium, if any. onithebonds Trom

. time to time igsued hereunder ‘according to their tenor “and effect and the

) performance of all prox isions hereof' (mcludmg any instruments supple-\
mental hereto and an\ "modification made as.in this Indenture prov ided)
Cand of such. bOﬂdb. ‘has mortgaged pledﬁ'ed and granted a, security

interest in, and by these prebent: does mortgage. pledge and grant a
security interest. in (\ubject hovsever to E\ceptea Encumbr.mcu a8
defined in Sectxon 1.06 hereo’) into Morgran Guaranty Tru\t Company

of New York. as Trustee‘ and 10:it$ SUCCRSSOr O xmce»ors in said trust.

and to said Trustee and its successors and assigns forever, those certain
parcels of real property deseribed in "Bihibit Z attached hereto and by

this reference ‘made a part hereof, arid all other properties of the Company
real, personal 1 'and’ mixed, of the kind or nature \pecmwﬂl\ mentioned
herein or of any, other lund or. nature (e\cept any - hereinbefore or
hnremdfter e\pre:xlv e\cppted) now ownedor. subject to the provisions
of Section'18:03 hereof, hereafter acquired by'the Compam (by purchase.
consoelidation, merger, ‘donation. construction. erection or in any other

\/\&\) and whereboe\er situated, including (w without umlmmon) “all real

Th. nrgn nous mdhv wdingrs \wro: not i ,nr(m the Morgze and Deed ol xrlu.\ am o ectt

N

Parties”

Recitals

Compliance with
letl requirements

Granling clauses

CGeneryl and after-
acquired property
clauses
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hcenseb. permxta framcmscb privi: i

s, rigghts of way and othér rights in or: relating 1o réal estate or, the .
1p.mu. of the same: allpower sites; flowage: rights, water nghtb ater
tions, '\mter approprx.monb‘ ,dltche:. flumes,’ reservoirs, resenou- =
., canals, raceways, W aterwiys, dams, dam, sites, dqueducts. and all

e rights Or means for approprutmg conveying, :torm;, and \upplw ing
er; all rights of way’ and roads: all plant: for, the’ fxenerauon ofl
tricity.and other forms of cnerg\ w hethier now. known or hereafter )

cloped) by steam, water, sunhght chemical proce\\e\ .md/ or (wmhout‘- .
tation) all other sources: of power (w hether now! Knowr. or herea.fter :
cstreet lighting systems,

eloped) all power houses., &as: plantb
ndards and other tqmpment mmdcnml thereto;. all telephone‘ d.le

wision and other c0mmumcmon~. imdge: and ‘datd transmission
‘tamg, atr-conditioning systems ‘and’ equlpment incidental thereno.“\
ter wheels, witer w orks. water, systemssteant and hot water plants, i
bstations, lines, sery ice:and \upph systems, bridges, culxerts tracks)
or refrigeration metb and eqmpment offices; bulldmgs and other
‘u«.ture s and the’ equlpment thtl‘eOf all machinery, engmab. boﬂers

names.’ turbines, electric, ga\ and other: machmeb. prlme movers,
).ulator\. meters., tr.mxformer.\‘ genemtor\ (mgludmg but not hmxted

. engrine-driven genemtorx and furbogenemtor unite)y motora. electris
.1. pras and mwhamml a.pplmnce\ condmtb cable\ water, steam, gas o

-other pipes, gas “maliis, and plpe service’ pipes, fittings, valvés dnd
unections, pole and transmigsion “lines: tOwWers, ove erhead conductors
\d deviees, underground conduits, underground conductors and deyices,
{ves, cables, tools, m\plemenm apparatus xtorage ‘battery eqmpment
nd all other fixtures and per\onalt\ all mummp&l and other franchlsea,
susents or permits; all lines for the tmn\mxxslon -and: dxxmbumon of
lectric: current and other forms of energy, Eas Steam, water or
ommunications. mmg
oles, wires, cables. pipes. Londmta .duets and all appamtu\ “for use in .
onnection therewith and (except as ‘hereinbefore or’ “hereinafter ex-;
ressly excepted) all the right, title and interest of the (‘ompam in"and
o all other property of any kind or nature appertaining to“and/or used

nd/or.occupied and/or emox ved i in connectxon thh any property herein-
etore. dewnbod : '

e, Lmd\ ca~ementa. serv 1tudes

o

Tock*'mr. W n: H all and smgular the tenemenm heredmtamexm

pre\mptmns. serv uudes and appurtenances L belongmg or in anywise

¢s and data: for any purpose mcludm1, towers, «
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.appertaining to’ the aforesaid property or ‘any part, thereof, with the

reversion and reversions, remainder and, remainders and (subject e the
“ provisions of Section:13.01 "hereof) the_tolls, ‘rents, revenues, issues,
earnings, income, product and profits thereof,-and alf the estate, right,

title and interest'and claim whatsoever, at lawsas well asin equity, which

\

the. Compary iow has ‘or maygjhexjeafcerﬁ acquire in and to the aforesaid -

- property and franchises' and every, part and parcel thereof. "

It Is HEREBY AGREED by the Company that, subjéct to the provisions

of Section 18.03 hereof, all the property, rights and franchises acquired

by the Company: (by’purchase, consolidation, merger, donation, ¢onstruc-

tion, erection. or In a‘n_vv,othé‘r;\ way) after the- date hereof, except &ny

.Agreement as o

hereinbefore or heréinafter expressly excepted, shall be'and are as fully

mortgaged and pledged: hereby and as fully embraced within the Lien
‘hereof as if such property, rights and franchises werenow owned by the
Company and were '_s,pec,iﬁ‘éallj described herein and mortgaged hereby.

ProvIDED THAT the 'folll\owing are not and are not intended to be now
‘or hereafter mortgaged Oppledged' hereunder, nor'is a security interest

. after-acquired

propesty

Properties excepted |

. from Lien of

therein hereby ‘granted of intended w: be granted, and the same aré
hereby expressly excepted from the Lien hereof and the operation of this

Indenture, namely: (1) cash, shares of stock, bonds, notes and other
 obligationsand other securities not hereinbefore or hereafter specifically
pledged, paid. deposited, delivered or.held hereunder or covenanted s0

t be; (2)_wmei'chahdi$é.'e\quipme\n't.'_aﬁparatus.\materials‘or,supplie's held

Indenturs

for the purpose of saleor other disposition in the usual course of business

or for the purpose of repairing orrepla ¢ing (in whole or part) any rolling

‘stock, buses, motor coaches: Sutomobiles or other vehicles or aircraft or
boats, ships, or other vesséls, and any fuel, oiland similzr materials and

suppliés consumable in the operation of any of the properties of the

Company: rolling swek:. buses, motor coaches, automobiles and other
vehicles and all aircrafy; boats, ships and other vessels; all.crops {both

. growing and harvested), timber {both growing and harvested), minerals )

‘(bothin place and severed), and mineral.rights and royalties: (3) bills.
hotes and other - instruments and aceounts receivable, judgments.
demands, general intangibles and choses: in action, and all contracts,
leases and operating agreements not specifically pledged hereunder or

‘ hereafter covendnted so 10 be; (4) the last day of the term of anv lease

. or leasehold which may hereafter become subject 10 the Lien hereof: (5)

5
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i¢ energy. gas, water, steam,’ ice, and other: materials, forms of
rv or products generated, manufactured, produced or purchased by,

ompany for sale, distribution or use in the ordinary. course of its

ess: (6)-any natural gas wells or natyral gas leases or natural gas
portation lines or other -works" Or ‘property. used ‘primarily ‘and

"

ipally in the production of natural gas orits transportation, primarily

he. purpose of sale’to natural gas ‘cugtomers . or 1o & natural gas..
ibution ar pipeline company, up 10 the point.of connection with any
ibution system; (7) the Company’s franchise to be a corporation; (8).-

interest (as lessee, owner or-otherwise) in the “Wyodak Faclhtw,

ding. without limitation, any equipment, ‘parts, improvements:
titutions, replacements or other property ?re:lat_:ihgj thereto; and (9)all
erties that PacifiCorp, a Maine corporation, and/or Utal Power e
t Company, o Utah: corporation, ‘have contracted to dispose of and -

have been released from the liens of the Pacific Mortgage and the

h Mortgage. respectively, prior to the date hereof, hut title to which .

erties ‘had mot*passed to the grantee(s) theréof. as of said date;

“ded. however, that the property and Tights ;e'xpr’qsé'ly extepted from
Lien and operation of this Indenture in the'above Subdivisions (2) and_ |
d by law) cease to be 50 exceptediin the
or a receiver for the, Trustee

1 enter upon and take ‘possession .of the Mortgaged and Pledged
perty in the manner provided-in Article XV hereof by reéasor of the

Chall (tc the extent permitte

1t and as of the date that the Trustee

-

arrence of & Default:

'AND PROVIDED EURTHER. that as to any property.of the Company
t is now or-hereafter, becomes: subject to the lien of a Class«"A™
rtgage pursuant to the afterjacquire'd‘properﬂty;provisions thereof, the .

0 hereof shall at all times be junior and'subordinate to the lien of such-
s A" Mortgage: ' S - o

Ty :

To Have Axp To Hovp all such properties.real, personal and-mixed,’
rtgaged and pledged hereby, or in which a security interest has been
nted by the Company as aforesaid; ‘or intended so to be (subject,
vever, to Excepted Encumbrances as defined in Section 1.06 hereof).”

0 Morgan Guaranty Trust Company" of New York..as Trustee, and .~

successors and assigns forever:
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[ TRUST NEVERTHELESS, upon the terms and trusts herein set forth

SOCK /2 pac: /34

N

Grant in Trust

for the equal pro rata benefit ahd security of all and each of the bonds -

or distinction as'to the lien of any. of said bonds and coupons over 2ny

and coupons issued .and. to-be issued hereunder, or any of them. i
accordance with the terms of this Indenture, without preference, pricrity

others thereof by reason-of pricrity in the time of the issue or negotiation

oo : S ooy ’ . .t ) A N
thereof. or otherwise howsoever, subject to the provisions hereinafter set

forth in reference to extended, transferred or pledged coupons andelaims
for interest; it being intended that, subject as aforesaid, the lien and
~security of all of said’bonds and coupons of all ceries issued or to bé issued

hereunder ‘shall take effect from the execution and delivery of this

Indenture, and that the Lien and security of this Indenture shall take

effect fromithe date:0f execution and delivery hereofas thoughisll of thie

issued upon such date. s

N

PROVIDED, HOWEVER; that these presents are'ipon the condition that °

if the Company, its. SUCCESSOrs or assigns, shall pay or cause to be paid

~said bonds of all series*were actually authenticated and delivered and .

Delessxnce clause

the principal of and inferest on said bonds, together with the premium. -

if any, ‘payable ‘on such of .s8id bonds as may have been called for
redemption prior to maturity, or shall provide, s peérmitted hereby. for
the payment of the entire -amount due or to become due thereon for
principal, interest.and premium,ifany, andif the Company shall2lso pay
or cause. to be paid*all other sums_payable hereunder by it. then this
Indenture and the lien-and rights hereby created shall cease,'determine
and be void. otherwise to be and, remain in full force and effect.

~ Inls HEREBY COVENANTED, DECLARED AND AGREED by and between
the parties hereto that all such bonds and coupons are to be authenticated.
_delivered and issued, and.that all property subject or td-become subject

* Covenant clause

hereto.is to be held subject to.the further covénants, conditions, uses and’

trusts hereinafter set forth; and the’ Company. for itself and its successors

its SuCCessor OF Suceessors in such trust, for the benefit of those who shall
hold said bonds and interest cOUpONS,.Or any of them, as foilows:
B : “ . : )

N

. and assigns. does hereby covenant and’agree 1o and with the Trustee:and,

o i T eI

e e v A T T e e T T
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SNLOL 102, - |
ARTICLE '1 e

Deﬁmtlons

\LC'rlo\r 101 " The terms deﬁned"m the next six Sectxon\ hereof
berea from 1.02 to 107, “both mclu\ne. bhell (except as:in Lthis:
nture or.in any mdenture supplemental hereto otherwise expressly .
ided) for all purposes of this Indenture, and of any’indenture #:
slemental: hereto, have the’ re\pecmve meanings, in such Sections

ified. bubJect t0 Sectlon 01 hereof, any term; deﬁned in \ecmon 303

he Trust Jndenture Act and’ ot deﬁned in this: Indenture ghall hive = o

meaning nwgned torsuch termin -uch Sect10n 303, a.x in force on' the
> of’ the execution of thx\ Indenture s . L

The accountmg terms u\ed in this Indenture shall be con\trued in
rdance with generallv accepted accountmg prmmples and practlcev’ ,
se at the'time by compame\ opemtmg like propértiesior, at the option -
he Compqnv from time to time, in a.ccordance with generally accepted
unting’ principles and practices in use at the dateof this Indenture
t the date of any. Cldss “"A™ \Iortr:age as hercinafter, deﬁned. S0 long
uch Class: ‘,‘-5 Vlortgage xs in effect

The accepta.x ce by the Trustee of any document the \uzner of whxch
squired by some provision heredf'to be approved by the Trustee,shall
sufficient ev 1dence of its approv al of the signer wi ithin the meanmg
his Indenture. ‘

Every request or apphcamon by the Compam for action by the
stee under any of the provisions of this Indenture shall’be accompa-
1 by the Officers’ Certificate and the Opmlon of Coun\el prov ided for '
sectlon 22.05 hereof.

A’ Resolution delnered to the Trustee shall be sufficient, evldence of
Board of Dlrector\ d.Cthhb set forth therein.

SeerioN 1.02, The ;erm "Adjusted. Net ‘Earnings" ié"‘:deﬁne‘d*in'
tion 1.07 hereof - o ‘

The term “Annual Interest Requn‘ementx is defin ed in Qectlon 1.07
Pof ‘ ‘

é

U\a

D .
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‘ ] I s1.02

» The term Amthorved E\ecumve Oﬂ‘icer of the Company ™ shall mean
its Chmrma.n of the Board. Chief Executive Oﬂ‘icer Chxef Opemum*
Officer, Prcsldent on any. Vlce-Pre\ldent ‘ L

‘The term’’ \uthon/ed Fmancml Ofﬁcer of the Compam
m\ (,hlef FmancmlOthcer Chief: Agcountmg Officer, Comrouer Compzrol
Tzeaxurer or any" &sbxbtantTreasurer 3

The ttrm »\uthOn/ed Purp0se- ® <hall mean the authentication and
delivery 6f bonds, the reléase of prOpert\ 'md/o‘ the: \chd"a\' al of cash
-under any of the prox isions. .of this Indenture

’Ihe term Board of Dxrectorb shall mean emher Lhe board of

directors of the Compa.m or any duly constituted commmee authon/. d

. by Ruolumon to.act "or said board nereunder

The term’ Cldb\ ‘A" Bonds”
issued and outota.ndmg under (1) the Pacifi¢ \Iortﬂage
Mortgrage” and/or 3) am other Cldbb 5 \ ortgage or Mortgages.

\ha.ll mea.n bonds now or hereafre

The term_ “C a:,\ bAT V[ongas:e \ha.ll mear the Pacific Mortgage.
~ “the Utah \Iortgage and eachiother mortgaf:e or deed of trust or simi Har
mdenture entered: into by any corpomuon that is bubbequentlw merged

shall i fem} ;

(2) the. Luh '

= Authorized

Executive Officer of
the Company™

- Authorized
Financizl Officer
of the € ompany

= Authorized

Purposes”

“Bourd of
Directors”

wClass “A” Bonds™

“Class “A”

- Nortgage™

into or con\ohdated “with the Company: "and hereafter - ‘designated an | !

additional Class A" Mortgage | in a supplcmnnt..l indenture ‘w0’ be
L\ecuted and, recorded as proyi ided, in- Section 11. 06 hereof.

The term Compa.m  shall mean’ ‘PamﬁCorp anOregon corpomuon

and subject to the’ pro»wons of Article XVIII hereof. shal 1l also include -

its successors and assigns. For the purposes of (i) clause (2) of subdivision
(¢).of Section 9.03 hereof, (n) the second para;:raph of Section 15.07 hereof,
(iii) the second and third-paragraphs of Section 15.14 hereof,
19.11 heréof, (v) Section 19.12 hereof and (vi) pamgraph (3) of 'subdivision
(a) of Section 19:13 hereof. the w ord “Company’ " shall be deemed to mean
and refer to the Compam and any other obh«*or on the bond\ secured
hereby.” T ' ‘

“Thé term “Cost™ with respect to,P‘i'opert_\: Additions is defined in
Section 104(111) hereof. o

The term * Dm‘\ Newspaper’ * shall mean a new spaper o‘ general
circuiat*on ptmud in the }:ngn\h l.mguage .md custemarily uabn\hed

(W) Section,

=(‘ompans”

“Cont”™

“Inily
Newspaper”

ot et i T
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ch business'day, whether or not published:on Saturdays, Sundays

lidays; or, in the alternative, shall mean‘suchform of communication”

ay have come into general use for the dissemination; of information .

milar import. In the event.that successive ‘weekly publications: in &= -

v Newspaper are_required-hereunder they ‘may be made (uhless: * | ﬁ
rwise expressly provided herein) on the same or differentdaysof the’ T
<and in the same or in different Daily Newspapers. Incase, by reason’, - "
e suspension of publication-of any Daily ‘Newspaper, or by zeason -

' ~

1y other cause, it shall be impractical without extraordinary expense

ake publication of any notice in.a Daily Newspaper as required by -, . 2
Indenture, then such ‘method of publication or notification as shall b
1ade with the approval of the Trustee shall be deemed the-equivalent

ne required publication of such:notice in‘a Daily Newspaper. -

The term “Defaults” is I_Ad'eﬁné‘d‘in;Séctibln{*lS.,‘O'l; ,he;e’of;(j"

The term “Enginéer” shall mean an individual whoyis-an engineer,
co-partnership or a corporation engaged in an engiheering Ousingss,”. -
or which, unless required to be independent; may’be ‘employed by" -
Company. . R L SR . W R
The term “Ergineer’s,Certificate” shall mean & certificate signed by o o
Authorized Executive Officer:0f the Company,and by an Enginger, . " A
vinted by the Board:of Directors; providéd, however, if ‘any.property -

ecurities are to be released from-the Lien of this Indenture, the *

ineer’s Certificate a8 to the fair value of such.propérty or securities -

as to matters reférred:to in clause (£) of subdivision.(2):of Section

3 and clause (y), of Section 13.04{2)a) hereof shall be made by an .,
pendent Engineer.vappraisel‘r."or‘othe'rve_xpert (who or which may. be

ointed by,an Authorized Executive Officer of the Company); if the fair-

e of such property onseeurities and of all other property or securities -
ased since the commencement of the then current calendar year, a§
forth in the certificates required by this Indentute, is ten per centum
2) or more of the aggregate principal amount of the:bonds at the time , .
starding: but such a certificate 6f an independent En gineer, appraiser, . °
ther expert shali not berequired in thé-case of any release of property -~

«ecurities. if the fair value thereof as set forth .in the certificates:
uired by this Indenture is less“than Twenty-five, Thousand ‘Dolldrs: -
,000) or less than one per centum (1%) of the aggregate amount of ~.
he principal amount of the bonds at the.time Outstanding and (y) the .
cipal amount of the Class A Bonds at the time Outstanding other than

™

v

R
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.000. 000) © banl\er\ accepumcex drawn onf.md a<.cepted bw oommex-
‘banks (which may include the Tru&tee) havmg a combmed Cdplt..ll .md
plu\ of ot less than Ten Million Dollars (%10, 000 000) (d)- dlrec
xgauonx of. or obligations the. prmmpal iof and interest on which: -are
onditionally ruaranteed by. any State of the Umted btate\ of, Amenca
District of Columbia® or the’ Commonwea th 6f Puerto Rico, or ‘dnys
itical subdivision of any of the foregoing, which are rated in'any of
“three highest rating c.ltegomex ‘without, reg‘ard to- modxﬁers by a, ,
ionally recognized rating’ agency:(e)] bond\ orother obhtra.tlons of any. .
ney or m\trumentaht» of the Umted qtate- of Ameuca.m <_ommercml '
inance company paper w hlch is rated in-any of the two hlgh‘.\t ratmg.
egories without re g.a.rd £o modlﬁerw by'a natlonallx recogm/,ed r.ltmg
neys (1) corpomte debt. \ecurme\ rated in. any-of the three hlght.\t
m;, categories without xegard to: modlﬁer\ by a namono.ll\ recog:m/ed
ing ‘agency: (h) repurchase’ agrcementb with banl\mg Or financial
titutions having a combined capital and.surplus oftnot less than, Ten
llion Dollars (§10,000 000 (whlch may include the Trustee) mth rexpet.t
any of . the foregomg obhgamon\ or._securities;. and (i) any -other
hgatlon\ or securltxe\ which may: Jaw tull» be purclmxed by the Tr uxLee

The torms “Lien hereof” and “Llen of this Indenture sha.ll mean ‘che
1 created by these presents (including- the after- acquxred property
uses hereof) and the lien created by anysubsequent mortgage, pledie,
ant of a security interest or deh\er\ to the Trustee that: effecmel
stitutes any Droperty s i part of the security held by the Tru\tee
on the terms and trusts and \ubJect 10 the cov enunts, condmons .md
N \pecxﬁed in this. Indenture :

The terms * V.[ortga;:e or. “this Indenture' shall mean thl\ instr u-
nt and al mdcntureb .\upplemenml hereto,

SrcrIoN  L.03. The term \iortg‘aged and Pled;:ed Propem " \hal
an as of any parueular time the prope1 ty whtch at said timesis ‘o\leeLt ‘_
the Lien of this Indenture. ‘

The term “\e\t Earn\nf: Cemncate N dehned in bectlon 1 0( hereof. -

The term “Of’hcer\ Certlhcate shall'mean a certlhcate \mned By an
thorized Executive Officer of the. Company, and by the Secretary or
Assistant Secretary or an Authorized Financial Officer of the
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(,ompam Eaeh siichi certificate shall inclugié the stateménts provided. for
in Section 220) ‘hereof.. e ‘ S

The term "Opinion of Counsel ahall mean an- opinion in writing

\l;.l'ntd by counsel- (who may_be an employee-of or.of counse] to the

Company) a.ppomted by an ‘Authorized Executive Officer of the Compdm :

Each such opinion shall incl ude the statementb prowded forfin. Section
22,05 hereof . : , :

The term Orxgmal Trubtee snall mean ’Viorg.’:an Guamnu Tru»t
(ompam of New York! "

~ The term- "Outbtandmg £ subjeet 0 ehe provmonb of Secuon: 15. Oz
and 21.07 hereof: shall mean as.of any particular time with réspect to

. bonds mued or 1bbuab1e under. this [ndenture all bonds-which. theretofore '
shall ha»e ‘been. a.uthenucated and dehv ered bv the Trustee under this,

Indenture, except:{a) bonds theretofore pald rotired, redeemed. dis-

charged or: cancelled or bonds’ for the purchabe payment or redemption”,
ofw hich'raoney in the necessary amount shall have been deposited with
or shall then be heldby the Trustee with irrevocable direction 50 t0 apply -

. the same, provided ‘that. in’ the case’of redemption, the notice required

BLO3

“Qpinion of
Counsel™

‘ : “(riginal Trustee”

~Qutstandiog”

" by Article XII hereof shallshave been given or. have'been provided for

to the satisfaction of the Trustee (b) bonds depomted with or held in~

pledge by the Trustee, under any of the provmon\ of this Indenture.
; mcludmg ANVESO held under any: sinking -or -other fund, and (¢) bonds

anthentxcated and: delivered? hereunder upon transfer of which or in
exchange or .~ub-txtutmon for and/or in liew of w hxch other bonds have’

been authentlcated and de v ered under any of the Drov isions of this
Indenture ‘ “

The term Outatandmg thh re\pect to Class “AT Bonds shall have,

" the same.meaning as it has with ‘respect to such Class “A" Bonds under

~ the applicable Class * ‘AT ‘VIortgap:e . ‘

: The term Outsw.ndmg with respect to Qua 1ﬁed L.en Bonds is

defined in Section. 1.06 hereof, . .

The term “Pacific VIortffage vshall mea.n the \/Iortgage and Deed of

Trust. dated d‘w “of July 1, 1944 ‘between Pacific Power & Light Company

. and Guaranty Trust ‘Company of New York and Oliver R. Brooks. as
T ru\tee\ as heretufore or hereafter amended or supplemented.

"The term Proceeds of Relea\ed Property” shall mean the aggrega >ce

of the cash deposited with or. received by the Trustee purbuant to. me

“Qutstanding™ (with
respeet to (lass =AT
Boads! '

“Quistanding” iwith
reapect to Qualified
Lien Bonds?

w“Pacitic Mortmge™

“Procecds of
Relessed Properts™
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isions of Seetion 13.03, Section 13.05 (except suchscash as js to be paid’
to-the Company under the provisions of Section 13.06)¢ or Section

i hereof. . - BTN .
The term “Property Additions” is defined.in.Section 1.04'hereof. -
The term "Qualified Lien” is defined in"'_S,gé\tibn, 1.06 hereof.
The term Qualified Lien Bonds™ is definéd.in S‘ggtifb,n; 1.06 hereof.
The term “Resolution” shall mean a resolution certified by -the
etary or an Assistant Secretary of the Company to have beern duly:
sted by the Board of Diréctors and to be in*full ‘force and effect on
daté certified. . 7 ¢ B R

The term “Responsible Officers” of the Trustee=shall mean any®
ers of the Trustee assigned by the Trustee to administef its corporute

t business: and the term “Responsible Officer” shall méamand include -
of said officers. -+ . P, I ™,
‘The term “Retired Bonds™ shall mean any bonds authenticated and. .
vered under this Indenture(and nof having been made the basis'under

of the provisions of ‘this Indenture of one, ormore Authorized . .
poses, subject to. the proxfisi0n§i‘J'o-'fn,,Séc\t:idn,j’l3.03, and Section: 13:06 .
cof permitting the revocation: of the waiver of the right ‘to “the -
hentication and delivery of bonds) that shall haye beén purehasods . »

i, retired, redeemed or cancelled or surrendéred to-theiTrusteesfor

P
e

cellation or for the purchiase, payment or redemption of which moneys -
he necessary amountshall have been deposited with or shall then'be .
| by. the Tristee with irrevocable direction so to.apply the same
wvided, that any such. purchase; ‘payient, retirement, redemption, < - o
cellation or surrénder of bonds shall have been; oruis to be, effectéd
erwise than with cash which, after giving effect to the provisions'of
tions 1,05 and 13.06 hereof, is then deemed t0 be or to haye been”
wded Cash. and, in the case of redemption, the notice required thérefor -
Il have been given or have been provided for to the satisfaction of the™
stee). e e
The term “Space Satellites” shall'mean any. form of communications
ollites, solar power satellites. space satellites, space stations and:other
logous facilities whether or not in' the Earth's atmosphere.
The term “Trust Indenture Act” shall mean the Trust Indenture Act .
1939, as amended dnd as in effect as of the date hereof, except as
vided in' Sections' 8.01 and 21.09 hereof. - * = '
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The terni “Trustee” shall mean Morgan Guaranty Trust, Company
of New York and. subject to the provisions' of Article XIX, shall-also
“include its succéssors and assigns.® ., 2 o -
- The term “underwriter” is defined-in Section 19.12 hereof.

" The term "Utah Mortgage’ shall mesn the Mortgage and Deed of
. Trust, dated as of December-1, 1943, betweenUtah Fower & Light
Company”and Guaranty Trust Company-of New York and Arthur e

Burke, as Trustees, as heretofore or hereafter amendedor supplémented.

 Theterm “Wyodak Ficility” shall meanthat certain coalfired. direct. '
evele, air-cooled steam electric generating, station having a name-plate ’

0

rating’ p‘fXZB:BQ.()\(\)Okil‘bWartts located at Wyodak, Wyoming, ineluding thel”

réal property on‘which such station is located and the coal supply system.

“water supply facilities and related real property easementsypermits and

vights-of-way, as more fully described in the Lease Agreement dated as.
S'between PacifiCorp, a_Maine,c_orporatiopf(formg‘rly'Paciﬁc N

of June & 197

Power & Light Company) and Black Hills' Corporation (formerly Black

Hills Power and Light Company)..as lessees, and The Wyoming National

*owner trustee und lessor;as amended. .

- Seerion 1:04. (I)';;The\‘te'r«m "‘Pr‘dperty'_ Additions” shall mean al}

véal estate. landy, edsements, servitudes. licenses, permits. franchises:

pri‘viléges..:ni'\ghts of way and other rightsin or relating 1o real estate or

the oceupancy of the samenall power sites, flowage rights. water fights.

water locations, water appropriations. ditches. flumes, reservoirs, reser-
. 00 G G 3 . L i . ! Ao
voir sites, canals, raceways, waterways. dams, dam sites, aqueducts. und

all other rights or ‘means for appropriating. conveying, storing and

Bank Cz_lsper"(fo_rmérlys"’l‘})e Wyoming.National Bank of Casper N.A), us

»Trustee”

“pnderwriter”

“U'tah Mortpae”

“Wyodak Facility™

“Property \
Additions™

supplying vwater";‘_‘allg;r,ights‘ of way androads;all plants for the generation

of electricity and other forms of energy (whether now known or hereafter

developed)by steam, water, sunlight, chemical processes and/or (without:
Jimitation) all other.sources of power (whether now Known or hereafter .

developed). all, distribution systems: ‘all service systems: all supply

“systems: Fuel Transportation Facilities: al power houses. gas plants,

‘Space Satellies, street lighting systems, standards and other equipment.

incidental theretd; all telephone, radio. television and other communicu-

tion and data transmission systems, air-conditioning systems and equip-

ment incidental thereto, “water wheels. water works, water systems.
steant heat and hot water plants, substations, lines, service and supply
systems, bridges. . culverts, tracks, rice or refrigeration plants and
equipnient?” officesy buildings' and ofher structures and the equipment




SRVES
reoft 31 machmer\ engme:. bmlerb, d\mmo\ Luxbmew glectric, gas,
e*ulator\ meters, tmnatormem,,“

d other maghines, prime mOVers, r
nerators, (mcludm@, ‘but, nov limited to, “engie: driveh generator and.‘

rbogenerator units), MOtors, electncal gasand, mechamca.l appl janges,
nduits, cables. water, steam hea.t gas. or othet‘ plpn\ and pipe lines -
icluding, but not hrmted 0. pxpe lines® for supplying “fuel to the,
ompanvxpla.nt\) Las MAIns, and pipes. ‘seev 1ce~pxpe\ fittings, valves and.

nnections, pole and transmission lines. LOWELS OV e crhead conductors -
\d devices, underground conduits,, undergrour\d conductors “and devices,
ires, cables, tools. 1mplementb apparatus, storage battery’ cqmpment
nd all other fu\tures and per\onalt\ all mumcmpal and other tI“.ll'lCh\\eb,‘
pnsents: Or, PErmits: all’ lines for the tran\mxssmn and dl\tnbutxon of .
lectric current and other torms of ererg» FicthE steam heat., Water of
ommumcauom and d.a.ta for-any purpose mcludmg tow ers, ‘poles, Wi ires,
ables. pipes. conduits,’ ductx and all apparatus, for use n wnnegmon

herewith; and other property. réal or perwnal and 1mprowments o

tensions, additions, Tenew als or replageraents aacqmr@d by the’ Com+
on, con\tructlon erection.

yany by purchA\e conxohdanon merger donatk
r in any.other way ‘whatsoever, 0 in- the- proces\ ‘of con\truvmon or

erection and used or. u\able or to pe ised in or in uonnecmon with the
business or businesses of generatm;, manuf‘u.turm;, exploring for and’
dev elopkng,ﬁproducmg trapsmithing. u"an\portmg dl\tt‘lblltkll;..,.,«ﬂlppl‘v- -
ing or managing theduse of energy’ or fuelin any form. includifi@; without .-

limitation, electricity of gras for light, heat, power, ‘yefrigeration or other

purposes. oF of genemtmg manufacrurmg producmg tra.nsmlrtmg
transporting, dxxmbutmg or ~upp1\ ing water. for drmkmg power! heat
or other purposes or steam Or hot water for power. hr.at or other purpow\

The term “Propert\« Add‘tmon\ " shall not how ever, mclude (1) any
shares of stock. bond\ notes or other obhgauon\ or other securities or
“contracts, leases, 0F operatmg agreements, bills, " notes and other :
instruments.. ageounts receivable, general intangibles or chc)\es in action,
or (2) except as herein-otherwise. \peuﬁcall\ prowded going value.”
groodwill, franchises or governmenml permits or Jieenses- gmnted to or
‘anqmred by the Company. as: such, separate’ ‘and- distinet from ‘the.
propertv operated thereunder or 0, connection ther«\\vlth or incident.
thereto, or-(3) any me.rchandl\u. equipment, - appamtu\ materialy or
supplies. held for the purposé of saleor other “disposition: in the usualt
course of buxmen\ or for the purpOse of repairing or replacing (o whole
_or in part) any rcollmg \tock buses, motor co.).chex automobx ex O other

>
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“of such purchasé money obligations), ndt fhefépbqué_-,qéb;a%ddéd”j_ ‘
and which the Company then ‘elects so to add, redeived by the .

Trustee or the trustee or other Holder of any, Qualified-Lien, in
release or other disposition 'Qf;’T"Eﬁ"ndea‘- Property retired;
(b) ten-sevenths (10/7ths) of the principal amount of any

\ either case représenting: the proceeds of insurance-on, or of the-

' borid(s) or fraction of a bond, not theretofore so:added’ahd which: -
the Company then elects so to add, the right to'theé authentication -

“and delivery of which under the provisions of Section 401,

~Section 5.04 or Section 6.01 hereof shall have been waived as the - '

. basis of the release of Funded Property retired; and -

(¢} the Cost to- the Company. of ‘any Property Additions

" (including Property Additions subject to.the-lien of‘a Class “A™

" Mortgage) not theretofore so added and which the:Company™

then elects 50 to add, to the extent that the same shall have been.

~

_ substituted for Funded Property retired (ineliding’ Funded,

" Property subject to the lien of aClass YA Mortgage), |

rided, however, that the ;aggregate of the .dmo}iip‘ft:s,‘.addedi’qﬁdepﬁc‘latise,

above shall in no évent:exceed the amounts deducted: under: lause .

-
|

above and provided further, th’a.t:r'iei'gpe"i""}ii}:y\Aijeduc,tli_‘én in.the- Cost
ook value of property recorded in the-plant account of the Company - -
the transfer of any amournts appearing in such-account to intangible -

/or adjustment accounts otherwise than-in connection withsactual

rements of physical property ‘abandoned; destroved, released or
osed of. or retired from plant accqunt, shall be-deemed to be Funded.

perty retired for the purposes of this Section. *

n

(II1) The term. “Cost" with resm‘e'c; to Projjérﬁy,fﬁ&ditigris made the -
is under any of the pprovisions: of this Indenture of ‘one or rore

.

horized Purposes shall. mean; in' the case: of. Property ‘Additions ..

ject to a, Class “A™ Mortgage at the time of acquisition by the

apany, and so long.as such Class “A” Mortgage is infeffect,the™Cost”
similar purposes under such Class.“A" Mortgage and, in the case’of . *

other Property Additions, the sum of'(i) any, cash forming apart of
h Cost, (i) an amount equivalent to the fair-market value in cash’ (as

E

he date of delivery) of any securities delivered in payment therefor
or the acquisition thereof, (iii) the principal’amount of any prior lien *

ds secured by prior lien {othet than a Class "A” Mortgage) upon such

perty Additions, outstanding at the time of their acquisition, unless

L

/

. /
)
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the -Engineer's -Certificaté in -subdivision (3) «of Section 5.06 hereof

provided for shallstate that the required amount has theretofore been ...

deducted in compliance with the provisions of Section 5.04 hereof when -

other Property Additions subject to such prior lieh shall have been made
 the basis under any.of the provisions of this Indenture of one or more
Authorized Purposes, and (iv). the principal amount. of any other

indebtedness incurred or assumed.as all,or part of the Cost:to the

-Company of such Property Additions;proyided, however, that, notwith-
~standing any other provision ofthis Indenture, in any case where

Property Additions shalkhave been acquired {otherwise than by construc- -

tion) by the ‘Company, without, any’ consideration consisting of ¢ashi

property or securities or the incurring or assumption of indebtedness. no

determination of Cost shall be required, and wherever in this Indenture-

. " s

provisiomis made for Cost or fair value, the Cost, in such case, shall mean
an amount equal to, the fair value thereof. b

b p 3 e b
3 g

If any Property, Additions are shown
provided for in’ subdivision-(3) of Section 5.06 hereof to include property
which, has been "used or operated by others than the Company in a
business similar to that i which it has been or is to be used or operated

© by the Coimipany, the Cost thereof may include the amount of casliorthe

value of-any portion of the securities paid or delivered for any rights and.
intangible property simultaneously acquired for which 10 separate oo

distinet co;‘msid’eratiori..s;hallv_;h’a'kve;beén’ pail or apportioned, and in such

case the term Property Additions as.defined herein may include such

rights and intangible property.. = . ,

For the purposes of the deductions required by this Section, the Cost,
: to the Company of Funded Property retired shall -
be determined as follows: (a2) in the case of property which at any time -

and/or the fair value

s or was Funded Broperty under a:Class “&™ Mortgage, the Cost thereof
_ shall be the “Cost” for similar purposes under such Class “A” Mortgage:
a1id (bb) in the case of any other Ptoberty.&dditionsi retired, the Costor
the fair value thereof to the Company shall be the Cost or the fair value
‘thereof to the Company at the timeisuch Property Additions became
Funded Property. .o~ L |

oA ‘
SecrioN 1.05.. T}{elgermj‘l‘Funded Propen;r”"sh_éil mean:

, (1) all property, except property expressly excepted from the
Lien;of this Indenture, owned by Pacific Power & Light Company
on July 1, 1947, or owned by Utah Power & Light Company on

. .

December 1, 1943; and any property subject to any other Class “A”

N

by t}{e:‘:Er;gineer’s Certifiéate

“Funded Property™




\Iortg'age that was funded (1.e., not u»mlnble for Authomed
Purposes) under such C la.ss “AT VIortgage 1mmedmteh after ~ueh
Class “A” \Iortgage came into e\l\tence

(2) all Property Additions to the e\tent th.lt the same \hall have :

been made the basis’ of the: authentlcnuon and de iv en of bond\
uuder this Indenture; . - .

(3) ‘all Property demon\ to the e\tent thaL the \ame shall ha\ e

‘been made the basis of the releeue of! propem from the Lien‘of this”.

Indenture ubJec.t however, to the provmonb of becuon 13.03, hereof

4) a Propert\' Additions to the: e\tent that the same shall ha»e
' been xub\txtuted Jotherwu\e than under the release or- cn\h W1th~
drawal provisions hereof) for- Funded Propem retlred b

(5) all Property . Additions to the extent’ tho.t t:he samie shdll have

been’ nmde thebasis of the \nthdra\\a of an» Funded C%h as

heremufter defined; held by the Trustee hereunder or'by the trustee
or other holder of a Quahﬁed Lien s ‘hereinafter deﬁned. subject,
however, to the prowslon\ of subdivision (1D of Séction 9:05 hegeof
and clause (a) of Section 13.06 hereof, and extept to the-extent that .
- any such Pmpert\ Additions shall no longer be deémed to be Funded

Property in accordance ‘with ehe ploxmons of clause (b)-of '

- Qection 13.06 hereof

) all propertito tHe e\tent that the \.lme sha]l ha\ e beernmade
the basis of the authentlcumon and de]n ery of Out\t\mdmg Class ‘AT
Bonds, or that shall have been nude the basis of the' authenmcmon
and delivery of ‘retired Class.* A" Bonda that'were utilized t0 issue*
Outstanding Class “A" Bonds {eig.as contemp lated by Sectlon 29
of the Pacific \/Iortg“xge or. Section, 29 of the, Utah \Iortgage)

(7¥ all property to the e\tent that the sdme shall ha»e béen miade -

‘the bd.‘\l\ of the release, or substituted for cash, made the basis of
the reled\e from the lien of a Class “A” VIortgage of property that’
“had been made the basis. of the authmtxcamon ‘and -delivery of
'Omsmndmw Cla.\\ “A" Bonds, or retired Class “4" Bonds that were
utilized to issug’ Outxtandmg Cl.lxb “~\ Bonds. or that had been
substituted for'such propert\ and - S

(8) all r,ropem to-the extent that' (a.) the same shall huwe been -
made the basis of the anthenticatior and delivery of either Class "A”
Bonds held by the Trustee hereunder as- specmed in an- Ofﬁcer
Certmmte pursuant to clause (b)of bectlon 14.01 hereof.. or retlred

A
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Class “A">Bonds that were utilized:to issue the Class "A” Bonds
specified in such an Officers’ Gertificate, or (b) the same shall have

been made the basis of the release, or'substitation for cash made

the' basis of the release. from the lien of a Class "A” Mortgage of
- property:that had been the basis of the-authentication and delivery

‘of Class A" Bonds specified.in such Officers™ Certificate. or that had .

been substitated:for such property.

-
AT

In the event thatin any c‘ertiﬁ‘c'atewﬁled-“‘with'the'Triist{ee in ¢onnection

' with dny of t,hé transactions referred to in clanses (2). B (5). (6) and (7)
of this Section; only a part-of the Cost or fair.value of the Property

Additions described in such certificate shall be requifedyfor the purposes
- of such certificate, then such Property Additio\n"s,shall be deemed to be

Funded Property only to the extent'so required for the purpose of such

certificate. . & , ) .

> All Funded R}operty that shall be retired on the books of the

.Compaiiy from plant account or. abandoned. destroyed. released or -
otherwise disposedeof shall £or the purpose of Section 1.04 hereof be

deemed Funded Property retired:and for other purposes of this Indenture

<hall thereupon ceuse to be Funded Property but as in this Infenture '

providéd may at any time thereafter again become Funded Property.
~ The texmFunded Bonds " shall mean Class “A" Bonds deposited
Roreunder. . o -
The torm “Funded Cash™ shall mean: "

() cash, held by theé Trustee hereunder, or by the trustee or
other holder of a:Qualified Lien glsj\herein\after defined. to the extent
that it représents the proceeds of insurange on or the release of or

the tuking by ‘eminent domain of property, or the proceeds of the
rolease of obligations ‘secured by purchase money mortgage which
oblirations have béen delivered to the Trustee or to the trusiee oY
otherholder of a Qualified Lien pursuantto Articlé XIII hereof and

R M N B - . " - . -~ .
used as a credit in ‘any application for the release of property.

hereunder, or the proceeds of pa‘y_m‘eni to.the Trustee or to such other
“trustee or holder on account of the principal of obligations secured

by purchase money mortgage which obligations have been delivered

.

" o it pursuant to Article XIII hereof 'and used as a credit in any

application for the release of property hereunder:

N

b R,

“Funded Bonds™ -

“Funded (uash”™




BOQK 7/ 7 PPE

20,

15, 108

‘and/or 9.13 hereof; and

{¢) any  cash receued by the Tru:tee from the purcha\e

rede mptxon or pa.vment at matuntv of Funded Bonds

SECTION 105, “The verm “E\cept;ed anumbrancec shall mean as’
any particular ume any of the fol]owmg DI B R
(a) liens for taxes, assessments or. governmental charges not Lot

‘then dolmquent and hens for workers compensatlon award\ and?
~similar obhmtxons not thenﬁdehnquent and undetermmed liens or\

charges mudc-mal 0 constructlon and liens for taxes. absebsment\

or governmental cha"geb then delmquent but the validity: of whxch_’ i
is being contested at thetime" by the Compan “in’ good falth as -

‘provided in Section 9. 04 hcreof‘

(b) any hens securmg mdebtf*dneb:«. nelther assumed nor guar~ ¥

unteed by the Company mor ‘on'which, it cubtomanlv pavb lintérest,
existing upon real estate. or: nghts in’ or relatmg 10 real estaté

“acquired by the Company for substamon wanbmxs:mn lme transpor
t..mon ling, distribution line: or right of way, purpoaebhﬂ‘ "

() -rights reserved to or vested intany mummpahtv or publu.
wuthority by the terma of any right. power franchise, grant, ligense
or permit, or by anv provision of lawto terminate such: nght power
franchise, grant, license dr p(.rm:t or.to purchase or’ recapture or to
‘e \ig‘ndl'.e a puruhdser of any of the propertw ‘of the Compam

BN (1) nght.s reservpd to or vested.in. otherb 10 take~or Tecelve anv
purt of - the power; gas 0i} or other mmeralb or. txmber gener&ted

dev e)Oped nunufacturcd or produced by, or grown on, or acquxred
with, any propert\ of the Compam N e e

, (e) cusements, rt\trlctlonb. e\ceptxonb or re:enatxons in- any
propgrt» and/or ru:ht\ ‘of way, of the Compdny for the purpose of

rouds, pipe lines, transmission lines, distribution lmes removal of-
coal or other minerals or timber, -and other-like purposes or for the.
joint or common.use of real property, rights of way, facilities and/or.

equipment, und detectb lrreg'ul.mtles and deﬁc1enc1eb iri‘titles of any
property and/or rights of way, whether in “effécs at the time the
- Company acquired such property or right of way or thereafter
created or suffered by the Company, which do not matena.lh impair

the use of such propert\ and/or rights of way for the purposes for-

which such property: and/pr rights of way are held by the Company;

-

‘ (b) any c&h deposxted mth the Trustee under Sectlon 7.01

\',4/
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+(f) rights, reserife_d_‘ to or vested in ahy municipality or publie”
authority to ¢ontrol or regulate any property of the Company, or to

- use such p'r‘pper\tyi in a manner which does:not materially impair.the -
use of such. property for the purposes for which it is held by the
Company; S |

- () any obligations or duties, affecting. the property of the -
Company, to any‘municipality or. public authority with respéct to any
franchise, grant, licénse or permit; and - . 8 ;

ag et

.(h) any controls, liens, res;ri’t:tious,~,.'regula:ions.,‘ easements,
exceptions or reservations of any governmental authority applying
to. the property or facilities of ‘the .Company, including, without

~ limiting the generality of the foregoing, those which apply particu-.

_ larly to Space Satellites.”  » & T .

. The term “Qualified Lien” shall inean any mortgage or other lien (nOL  ~Qualificd Lien™ |
included in the term Class A" Mortgage nortin the term Excepted,
Encumbrances) prior o the Lien of this Indenture, existing at any
particular time- upon ‘any:Property Additions (so long ‘as Such’ Property
Additions ‘remain subject 10 the Lien hereof) then or theretofore made
the basis under any of the provisions of this Indenture for one-or More
Authorized Purposes. * .+ »

\ The tetm ~Qualified Lien Bonds” shall mean bonds. obligations or  =Quulified Lien
other principal-ind‘e’bte,dness,.;secured by a2 Qualified Lien and payable in i

K

United States dollarse o ° .

~ The term "Outstanding”. withirespect 0 Qualified Lien Bonds shall - ~Outstanding” crith
mean as‘of any particular time all Qualified Lien Bonds theretofore reapect 10, Qualined
. authenticated and délivered by the trusteé or other, holder of the Qualified |
Lien sefuring the same’and/or; if there béng such trustee or other holder.
41l Qualified Lien Bonds theretofore made and delivered by the maker
(or his, her or its successor) of suck Qualified Lien, except (4) Qualified
Lien Bonds theretofore paid; retired, redeemed, discharged or cancelled,
(B) Qualified Lien Bonds held hereunder, (C) Qualified Lien Bonds held
by the trusteé or other holder of a Qualified Lien (under conditions such
that no transfer of ownership or possession of such Qualified Lien Bonds-
by the trustee or “other holder of such Qualified Lien is permissible
‘thereunder except upon a default thereunder or to the Trustee hereunder
to be held,subject to the provisions of Article X hereof or to the trustee
or other holder of a Qualified Lien for cincellation or to be held
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ancelled under the terms ot A Quahhed Lxen under 11ke a,ondmon:,)
(;ue.nhed Lien Bond\ for the purcha\e. payment or rndnmptlon of
ch moneys in the necessary. amount shall-have, been-deposited with
be held. with 1rrevocable direction $0 to apph by the Trustee -
sunder or by the trustee: or other: holder ofa Quahﬁed “Lien: provxded
L in‘the case of redempuon ‘the notice: reqmred theu,for shall have =
n given or have béen provided for, and (E).Qual ified Lien Bonds upon
wfer of which.or in e\change or substitution for" and/or 4n lieu of
ch other Qualified Lien Bonds have been authenmcated and deliv ered
nade and delivered under any of the provisions of the Qualmed Lien N |
aring \uch Qualified Llen Bonds . - " ' - S
\r_-‘crw\ ‘1‘ 07, The term “\et Earnmg Cermﬁc*ate shall mean a
ificate signed by an Authorved Executive Officerof the Companv and. !
accountant, who unless required, to be mdependem. ma\ be, Lm oiﬁcer
smploy ge of the (,ompam'. btatmg -

“(A) the Adjusted Net' Earmng»of the Compam for a penod of
twelve (12) consecutive Lalendar month\ within the fifteelr, (15) -
calendar months lmmedla.teh precedm;, the first da.\ of the month’
in which"the application for the authentlcatlon and delivery under
thn\ Indenture, of bonds then .J.pp lied for is made. \peC1f\mg

(1) its operatmg Pev enue\ (w hlch may 1nc1udc Tev. enue\ of
‘the Company subject when collected 10 poamble refund at a
future date) with the prmcxpal divi Non\ thereof o

(‘7) 18 optmtmg *\penxe\ “with the prmmpai divisions -
thereof, including, without limitation, all expenses and a.cc.ru.ll
for repairs and m.).mtemmu.p us the lesser of () two per centum |
(20 of the averagé amount. fordsueh penod ot twd\e (1 ")
consecutive cs.lendar months. in plant account representmg
depreciable property ownied by the Company or( '} all appropria-
tions. out of ingcome for property retnement in. re\pect of all
propert\ owned by’ the Compan\“ :

i

(3) the amount remammg after dcductmg the amount.
required to be stated in such certificate by ¢lause (2) of this
Section from the amount mqmred to bestated therein b\ cluuse
(1) of this Section:

(4) its rental rev enues. (net) not othermw ine udui in xuch
certmmte : :
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(3) the sum~of the amounts reqm ed to be stated in such. R -
certificate by clau\eb 3) and (4) of thlb becmon ‘ o

(6) its other mcome (nnt) e y o Yy

2 (7) the sum of the amoun*\ required to be bta.ted in bUCh s
certxhcate by clauses (3) and (6) of thm Section:

(&) the amount, if’ any, b\' wh1ch the aggregate of (a) Such 3 3 |
other income (net) and (b) that portion of the amount required. - s
1o be stated i in \uch ceruﬁca.te bw clause (9) of this Section whieh.
in the opinion of: the blgzners is dlrectlv derived from the

operations of properu (other than pay ing, gradmfz and other
1mpro»ements to, under or upon pub id highways, bridges, parks *
or other public propermes of avmlogous character) not-subject
to the Lien-of this Indenture‘at the date of such certificaie.

exceeds fifteen per centum. (15%) of thesum requlred to be stated v
by*clausé (') of this Section:; provided, however, if the amount - R -
requlred to be stated in such cermﬁcate by clause- (3) of this, o "
Section .inclades revenues. from-the op»mmon of property not C iy
subject to the Lien of this Indenture, there shill Be included in
the calculation: to' be made pursuant to this clause (&) such . , )
reasonable mterdepa.rtmental Or interproperty revenues and
expenses between the VIortgaged and Pledged Property and the: :
property not subwect to the Lien hereof as.shall be allocmed w0

' such'réspective properties by the Compan\ and ‘ ‘

(9) the kdjubted Net I‘armngb of the Company for such :‘
..pemod of rwelve” (12). consecutive calendar monthb (being the : : _
. amdount remaining afterdeducting in such certificate the amount - ' '
required to be stated by clause (&) of this: bectxon from LHe sum . ‘
‘required to be stated by. clause (T) of. thls Section):’ ' Y

45

(B) the i\rmual Interebt Requxremevt.s. bem‘* the lntere\t re- Annual loverex
quirements, if any, for twelve (12) months upon: Requirements

_ (i) all bonds ‘Outstanding hereander at the date of such
certificate, except, any for the payment of which the bonds
applied for.are to be, issued; provided that, if any such series of

_ Outxtdndmg: bonds bears interest at varying rates, then the

~ intereston ‘such series of bonds. \hall be computed at the current |
rate then in effect: and if such Outstanding bonds have been
issued after the end of such twelxe (12) consecutive calendar
months. then computed at the initial rate upon issuance:

TR
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iy all’ bonds then apphed ﬂfor “in pendmg apphcatlon\
mcludmg the application in connection with ' which' such certlﬁ- -
~ cate is made, computed at the initial rate upon msuance

(i) al Quahﬁed Lien’ Bond:: whlch will be Outatandmg

" immediately after the authentxcatmn/ of ‘the. bondb then apphed

~ for in pending. apphcatxons mcludmg the apphcatlon in: connec:’

. tion with ‘which such’ certificateis made; proy, 1ded th.a.t if any’
Qualified - Llen _Bonds ‘bear ‘interest at varymg\rateb then: the
interest on such Qualified Lien: Bonds-shall be computed at. the .
current rate then in effect; a.nd if euch Quahﬁed Tiien Bonds ha»e '
been issued after the end of ~~u<:1r1 twelve' conbecutne calendar
‘months, ‘then computed at the mmal rate: upon 1Seuance, .

(iv) all Class A" Bonde Outatandmg wider: Clas* AT . _ i o
Mortgages -at the: date of such™ certificate, ,except any: held : ‘V
~ hereunder and except any ‘for the payment. ot whxch the bonde "
- applied for are to be mued provlded that, if any “Class ‘A
Bonds bear interest at varying rates, then the mtereet on”such
Class A" Bonds ehall be’ computed at the current rate then in
effect: and, if Class “A” ‘Bonds have been issued after‘the end
" of such twelve’ con:.ecuu»e calendar’ monthe. then computed at
the initial rate upon msuan\.e and ] e e

{v) the prmmpal amount of all othernmdebtedness (e\eept
Class A" Ronds held hereunder ang e\cept indebtedness for the
payment of which the bonds’ apphed for- are to be’ leUEd and
indebtedness for: the purchase, pavment or redemptxon of w hich ’,
moneys in the necessary amount shall have been- dep031ted w1th
or be held by the Trubtee ‘or the. trustee: or other holder ofa.
Qualified Lien or lien prior to. the Lien of'this Indenture apon
property \ubJect to the Lien of this Indenture. w1th irrev ocaole -
~ direction s0 to apply the same; provxded that, in the case of°

~ redemption, the notice required therefor shall have been given
© or have been provided), outstanding in the hands of the public
~on the date of such certificate and secured by lien prior to the
~ Lien of this Indenture upon property subject to the Lien of this’

Indenture; if said indebtedness has been. assumed by “the-
Company or if the Company cmtomaml\ pavs the interest, upon
the principal thereof. :
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. In caleulating: such: Adjusted Net ‘Earnings, ‘all sthe Company’s  Culculation of oper-
“expenses,for taxes (other than income; profits and other,taxes measured e v
by, or.dependention, net income), assessments, rentals and ihsuranceshall

be included in'its, operatingzexpenses, or otherwise deducted from its,

revenues and income; provided, however, that no expenses or provisions

¥

. for interest on.any of its'indebtedness or for the amortization of debt . , S
discount, premium and expense, or loss on reacquired debt. amortization ' '
of property’(other than depreciation’or. other similar provisions for.

- property ',re‘ti;e‘me,qt),,,\or for other’ amortization, or for any other
extraordinary charge to income of whateverkind or nature, 6r for refunds -
of revenues:previgusly collected by the Company subject to possibie

vefund, or-for any improvementoor sinking fund or other-device for the
retirr.‘e‘mvept"" of ’an.y]‘iﬁdebtedhes}sl{ shall be required to beincluded in
operating expenses to be deducted from, or shall be otherwise required’ .
to be deducted from, its reveﬁu’esvor‘ itsiotherincome and noextraordinary
items of any kind or nature shall beincludedin calculating such Adjusted

» Net Earnings.. . ; L

.

If any of the property of the Company owrned by it:at.the time of | Adjusted Net Earn- :
the making -of any Net Earning Certificate shall have been ‘a¢guired ;‘Lﬁg;’:ﬁiﬁfﬁ;‘;ﬁ . o
during or after any period for which Adjusted Net Earnings of the. ter carning period
Company are to be computed, the” Adjusted Net Earnifigs of “suci ™| S S
property ~(computed’ in the rhanner :in this Section provided for the _ IR
computation of the Adjusted et Earnings of the Company) duringsuch = = o ¥
period: or such part of such period as'shall have preceded the acquisition 7 ‘ .
thereof »to. the xtent that.the same have not otherwise beeninciuded ]
and unless such property shall-have been acquired in,exchange or s
~ substitution: for property the earnings of which have been included, may, ~ %
' at the option 6f the Company, be included in the Adjusted Net Earnings o x
of the Company for all'purposes of this Indénture. and shall be included | '
“if sueh property has been operated as a separate unit or+if the earnings - B
therefrom are readily ascertainable.~ . = S S ¥

In any casé where a Net Earning Certificate is required as a condition - Requirement for
precedent to the authentication and’delivery of bonds, such certificate. independent public
shall alse be made and signed by an independent public dccountant, if L
the aggregate principal amount of bonds. then, applied for plus the
aggregate principal amount of bonds authenticated and . delivered

hereunder since the qommencement of the then current calendar year
(other than those with respect to which a Net Earning Certificate is not

required, or with respect t0 which’a Net Earning Certificate made and
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ued by an mdependent pubhc accountant hxa prevxousl\ been fur~‘ ' )
hed to the Trustee) is ten per centum (10%) or more of the aggregate o .
ount of the: bonds at the-time’ Out\t,andmg “but no Net. Earnm;: L :
rtificate need be made’ and \1gned by any per\on bther than an

thorized Executive Ofﬁcer of thef(‘ompa.m and an accountant, as to

es or perxods not covered by anital reports required to.be filed by the .

mpany, in the case of condmonx precedent which depend upon a s \pte ) ,

facts as of a date or dates or for & period or periods different twm B 3

1t requlred to be coy ered by such annual reports.

‘Each such’ Ct‘l‘tlﬁf‘dte \ha.ll mclude the smtement\ xequxred bw Sectlon“ |
03 hereof. T e = mv_,ﬂ /
The. phrA\e “appropnamonb \out ofi mcome for propem remrement
d other phrases:of similar import shall be deemed to* include’ not: onl\j “
arges made upon a retirement. accountmg theery’but also charges made-
any deprecmmon or other accountmg theorv mtended o provi Ie for
irement of property. . 9 : o 7 .

bnleab otherwise. \pecmcall\ pro» 1ded with: respect to'a \emes ot\
nds, if interest,on any bonds:Outstanding hereunder is payabld solely’
the com or currenc» ‘of a "forelgn nation, then the Annual Tnterest
quirements for \uch bondb shallbethe Companv S Umted States do lar
ligation therefor ins, the apphcable: eurrency e\ch.mge agreement ,
quired by subsection 2.03 {16) hereof.or, if such exchange agreement
not in effect, then the Annual:Interest Requlrementa for sach bonds =~ . :
all be based upon the Federal fioon buying rate (on a'date’w ithin 1004
Vs priot to; the date of ‘the apphc.atlon for the authentication and
fiv ery under this Indenture of bonds in connection with whichsuch Neg
rning Certificate 15 deh»ered) of such foreign coin or currency in The
y of: \e\\ York, New York (or, if no such noon buying: rate is, after’
asonable inquiry, determinable by the signers of sueh certificate, then.,:
(.h uther rate as they shail reasonabl\ determine).” |

o

ARTICLE | e
Forms. Execution, Reglstrauon. ‘Exchange and ., o
Other General Prm isions as to l-.sue of Bonds .

SECTION -2 0. The aggregane prmc1pal amount of bonds w hmh may
authenticated and del wered trom time to t1me unde-r this Indenture
uniimited, _ : L P -

S
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Sgcrion 2,02, Nothing in this Indenture shall limit the vower of

* the Board of Directors (in conformity with applicable law) to fix the price

A .

provisions of this Indenture may be issuedpexchanged, sold or disposed.
of  butany or all of said bonds may be issued, exchanged, sold or disposed

of-upon suckiterms and for such consideration as the Board of Directors

may. deem fit. .,

- >

Eal

SeerioN 2.03. ~The bonds: may be .issued in one’or more series

purguant to Articlés, IV, V,.VI and VII hereof.-Other than thé First Series,
of bonds issued pursuant to Article I11 hereof, each such series of bopds.

~+ _the forri or forms thereof,:the terms -and: conditions thereof, and the .
. following other matters in connection, therewith shall be established.in

' or pursuant to gne or more Resolutions and (to the extent not set forth
in such Resolutions) detailed in an aceompanying Officers’ ‘Certificate
(which shall also certify all actions taken pursuant to such Resolutions).

“hereto, prior to the

A

_ other bonds); - = .

“and/or shall be -established. in One or more indentures supplemental

¥ to the initial issuance of bonds of such series:

the title of the'Bonds andithe series in which such bonds shall

(1)

RN

2

B
O]

A

Bozrd of Directors
may fix terms and
' comsideration for is~
sue, ete, of -honds

 Seriew of‘ honds and’

establiskment
" thereuf

" Matters to be
. established:

¢1) Title and »eries

be included (which shall distinguish the bonds of the series fromall |

4

- (2) anylimit upon th'e_.ag"”gxfege‘.,,te- principal amountof the bonds

g

“of that series which may be authenticated and delivered under this

-

Indenture '(except, for

bonds authenticated and delivered upon

" registration of, transfer of, or in exchange for, or in liew of. other

bonds of that series pursuantto Section 2,08, 2.09. 2.11. 2,12, 12.04
or 2109 hepeof); ~. 5 40 0 S L
(3) the date or dates on which the prin¢ipal of the bonds of that
series is payable or.the manner of determining the same: |

(4) the rate or rates at which the bonds of that series shall bear -
" interest, if any. or the manner of detérmining the same, the date or
acerue,-or the manner of -

dates: from. which’ such ‘interest, shall

N 8

determining the same, the

date cr dates on which such interest shall

(), Limit on x;a:fc-
. gate principal
amount

N

(3Y Maturity date
or @xf(«

(4) Interest rate
or fates, ¢tc.

be payable and the date or dawes for the determination 'of persons |

to whom interest-shall be payable on any such date, and the basis

upon which interest shall be calculated if other than that of 2 360-day -

vear of twelve 30-day. months:”

(5) the piace or places where the principal of (and premium. if
any) and interest, if any, on the bonds of that series shall be payabler,

B . -

155 Pluce or places
for payment
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(6). the period or periods“within which, thé price or’prices.at
which and the terms and. conditions-upon’ which the bonds of that « -

- series may be redeemed or prepaid, in whole orin part, or the mgnrier. ¢
of determining the same, at the option of the Company;« L e

(7) the obligation, if any, of the:Corpany to redeem, prepay or
purchase bonds of that series;pursuant to:any mandatory redemp-
tion. sinking fund or analogous provisions'or‘at the optionof aholder
thereof: and the period or periods withinwhich; the price or prices . L

“at which and the terms and conditions uponwhich bonds of that series * B
 shall be redeeried, prepaid or purchased, in Whol¢ or in part, or the. . - o
manner of determining the same, pursuant. to such obligation; —r
* {8) if other than denominations of:$1,000-and any “multiple.
thereof, the denominations in which the bonds of that series shall !
be issuable;, . oo EEE R INY o W
. (9) if other than'the principal amount thereof; the portion ofithe
‘principal amount:of the bonds of that series which shall'be payable ' , -z
‘upon declaration of acceleration of the maturity thereof purstant . o
to Section 15.03 heréof; - .~ © = s

-\

(10) any évent of default-with respect to the bonds of that series

if not-set forth in Article XV hereof;

(11) terms relating to the defeasance of bonds of that series; if
(12) any obligationof the Company for the payment ‘of the
* principal of the bonds.of that series or the interest thereon or:both,
without deduction:for taxes and/or for, the reimbursément of taxes - i
in case of payment by the bondholders, it/belng agreed that such’
obligation may be limited to taxes'imposed.by any taxing authorities..
of a specified class and may exclude from'its operation or be limited.
to any specified taxt or taxes .or -any portion thereof; and/or
_expressing any ‘obligation of the’ Company for the creation of a..
sinking fund or other analogous device for the bonds of that series; -
and/or expressing an .obligation of the Company; to permit: the
- conversion of bonds of that series into capital stock of.the Company
or of any other corporation of any designated class or classes; ©
(13) any privilege of the bondholders of that series to make,at
a specified place or places, any or all of the following exchanges, .
namely. ‘exchanges of coupon bonds for fully.registered bonds;
_ exchanges of fully registered bonds for coupon bonds; ‘exchanges’of.
coupon bonds for coupon bonds of other authorized:denominations;
- exchanges of tully registered bonds for fully registered bonds of

i
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other a‘uthézjiz@d-‘,)d‘enominations:‘ex\c'hanges? of bonds of one series’
for bonds of another series; and'such privilege™of exchange may in:~ -

“any case béxmade subject to-such conditions, limitations or restric-
tions as the\Boa'rglxof’Direct‘or.fs?cgz'j officers of the Company pursuant

_ to authority delegated-by the Board of Diréctors may determine and '
the privilege of éxchange may in any case. be conferred upon the

holders of borids of ohe or more denominations and withheld from

holder, and. for different rights 0f such holders with respect o

the holders of bonds of other denominations of the'same series and
may in any case’be conferred on the holders of fully registered bonds y
and }vithheldi from:the holders of coupon bonds or vice versa;

49 provisions acceptable to the Trastee for fully registered. (s Splitting of
bonds of that series:that may be registéred as to the payment of . e :
prinéipal to>one holder andito the payment of interest t0 another ~ pavmems 5

redemption of such bonds, yoting rights, remedies upon default and -
other matters;. - R B - ‘ o

(15) provisions ;fdryéompfl'ianceiﬁith any law or'with any rules  as Compliznce
or regulations made pursuant thereto or with the rules or regulations e e
of any stock exchange or conforming 10 usage; | L tions or usage

' (16) the'coin or currency (which need.not, be coin‘or curreney of - (6 Cois or cur-

“the United'State’s of America) in which the principal of and interége. | A Ta
on such borids shall be paid; provided, however;, and notwithstanding interest paids
. ' W TR e B . LR LA - Y R ! o currency €x- -
. any provision in this Indenture o, the contrary; no bonds shall be, . change . .
o T agreement e

lssued hereunder which the Company shall be reguired to pay in i

coin dr currency other than that of the United States of America

_unless the Company shall have deposited with the Trustee, to be held
‘as part of the Mortgaged and Pledged Property, 2 Currency exchange

Y.

‘agreement with-an entity having, at the time of such deposit, at least

' as good financial rating as that-of the Company that, in-the opinion. .
of an independent accountant, appraiser or other expert as.certified

" in ‘writing ‘to..the Trustee; gives: the Company ‘at least.as. much -

 protection ‘against, currency. exchange , fluctiation as is usually:

obtained by similarlysituated borrowers; © .

, (For purposes of calculations under this Indenture. (including  Calculation of prin- 5
caleulations ‘of principal amount under Articles IV, ¥, VI and VII), S ol e Pein

the printipal.amount.of any bonds Outstanding hereunder pavable or currency

- in a.foreign coin or curréx}cyf”sha\ll\bé the Company’s United States . |

dollar obligation therefor in the, applicable currency exchange

- agreement entered into pursuant to'the foregoing subsection (16).
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(17) any- umertmcated system. of registl'atioh utilized '.'_fox'/ the
bonds of that \enu and/or SRR ¥ R
(18) any othe_r tarm\ of the bonds of th.u: \eues (\\hxuh term\
\hall not be wcon\lstent mth the, pm\ 1\1011\ of this Indo;ntuw)

All bonds of any one series \hall bé- :.ub%antmilv 1dentxu1l e\copt as
rwise established 1 m accordance with thl\ Séction 2:03.All bonds ut
one series need not'be issued at'the same time, and uniess otherwisé
blished in accordance-with this Section'2.03, a series may be reopened
the aggregte principal amount of bonds of that \ene\ which may
authentlcated and - delivered under. thl\ Indentule mcre w:d fm
ances of addxtloml bonds of tha.t \0:.‘1‘1(:‘

SECTION " .04, T‘ne bonds a.nd Loupom ot any’ series mm be

ressed in one or more foreign. lan;,uages. i al\o e\pre\sed in the,

rlixh nguag:o The English ! téxtshall governthe construction thmu)t

both or all te\ts shall con\ututt but a sm;:le obhgatlon ’

"*hC’I‘IO\' 2 07 Am \ene\ of bond\ ma.v be e\ecuted, antmntxcated

deliv u-ed originally as coupon bonds ~md/m asfully neglxtered bonds -

uch'denomindtion or denommamon\ as extabhahed in aecor dance W 1th , \

tien 2 03 W 1£h respect 1o a’ \enex of bond\ ] NN & T ¢ -
SEcTION 2.06. Unle\\ othuw»e e\mbh\hed i .mumdancenmth
tion 2,03 with respect to aseries of bOl’ldb. ful]\ “registered, bonds: shall
dated " as ofithe date of .mthenmcamon Unlesshogher plOVl\lon\ )
luding, but not hmxted 0, provisions e\tab 1~hmg reumd ddtt\ for the,
ment of interest) are \pecmcnllv provided with Tegpect ‘to'seresof -
ds, fully m,xxtered bondb shall beax mtere\t from the beammnu* 01
current interest pex iod for'that \(:‘I'leb, prox ided, howevel that if any’
N regxxtered bond shall be autheriticated and deliver ed upona tmnsfc
or in exchange for or in lieu of, any'bond or bond\ upen which interest
n default, it shall bear interest frOm the: lasy: pm(edmg d e tow hl(h o
srest shall have been paid-on the bond or bonds: in’ respect of w hlcl
h fully ngl\tored bond. shall have beén delivered, ‘unless’ othomlw T
*uhgah\ provided as aforesaid with wspcct to'a series of bond.s

Coupon bonds shall be dated as of such date, as ma\ be established o
\ecordance with Section 2.03 with respect to a series ofi bonds and as 2
ignated in the form established for Nuch series of coupon bond\ ‘
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U SkCetion. 2.07. JAny, bond may.have imprinted thereon or included.

therein any legend or '\lege‘pds réquired in ‘order to comply with any law
or with any rules or re culations:made pursuant thereto or withrthe rules
or regulations of any stock.exchange or to conform to usage. and the
Board of Directors by Resolution may at any time amend the form of
anv-legend to be dsed on bonds then Outstanding so as to comply with
any such law, rule or vegulation, or 50 2 to conform to usage. .

SECTION 2,08, |, Unless otherwise established in aceordance with,

-Section 2,08 with respect:toa series of bonds, in ail cases in which the

N . -

privilege of exchanging bonds exists and'is exercised, the bonds 1o be’
exchanged shall be surrendered at sdch place or places as ‘shall be

designated by the Board of Directers by Resolution for that purpose. Wit

alLuBmaturéd coupons appertainirir thereto (in the case of goupon bonds!,

and: the Trustee shall authenticate and‘the Comipany shall deliver ir
o tange therofor the bond 0r bonts which the bondholder makiny the
exchange shall be entitled to receive, having attached thereto, in the case.
of colipon bonds, all unmatured coupons appertaining thereto. In caseat
the time of any such "exchange. interest on the bonds of such series is
in default; all coupon bonds ef such teries surrendered for exchange and”
delivered in exchange shall be accompanied by all matured COUpPONs in
({‘t‘f;tu]wt unless such coupons have heretofore been previously surrefs
dered. All bonds so surrendered for exchange shall bejin bearer form.
orif reg’ivs;tefed,k*_"accorﬁpaniéd“ by a written instrument or instruments of
transfer. wherever required by the “‘Company "duly executed by the,

+ . reglstered owner or his, her or its duly authorized artorney. All bonds

s0 surrendered for excha‘ﬁge;,a:ndthe,‘c‘(},iiponsf‘ipp‘err.aining'therew shall

5 vy 5

be cancelled by the Trustee. Upon anly transfer of bonds as permitted

by the next succeeding, Section, and;'upon\:‘any.exchaxﬁ_ge of~bonds, the.
Company may make a charge therefor sufficient 10 reimburse-it for any
X OF taxes or other governmental charge and in addition may charge-
A'sum not exceeding a sum, if any,‘provided as a term of such series of

or exchange. which sum shall be ‘paid by’ the party requesting sach

transfer or exchange as a condition precedent to'the exeréise of the

privilege of making such transfer or exchange. The Company-shall not

be required to make transfers or exchanges of bonds of any series for -

& period of fifteen (15) days next preceding any interest payment date

“of siid series (ufiless such series has a record date for the payment of

interest), or next preceding any designation of honds of said series 1o be

S

Legends on bonds,

surrender and cane
cellatinn of bonds
upan eachanee |

Authentigation and
delivery of bunds

Charges

‘bonds for each’bond authénticated and delivered upon any such transfer
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2,08, 2.09, 200 ‘ s .
redeemed. The Co'npany ahall not. be requlred to’ muk‘eftrzané':fe“rs‘to;”
e\changes of any- bondc deslgnated in, vxhole or in- part for r,ed‘empu,ion.

bECI‘IO\ 2.09.. The Compam sha.ll keep at \uch place or place\ ase
shall be de\xgnated for the purpobe book\ for.the rcgl\tramon and

tranxfer of bonds Mued hereunder, which, at all reasonable times. shall )

be open for m\pecuon by the Trustee;: and. upon pre\ent.mon of bonds
duly endorsed for such purpo~e atany such place: or places. ! the Cornpany
will register or’ cause to’ be reglbtered therein, "and permit to be
transferred thereon. under such readonable regula.mom as- it may
prescribe, any ponds. dssued under . this Indenture . and- entitled to_
registration Or transfer at such, office. bpon the reglxtmmon of - any
coupon bond as to prmcxpal the fact, of such registration’ smﬁl be noted:
on such bond. Upon the transfer of any fully reghtered bond, the Trustee:
shall authenticate . and the Companv shall issues in the, name of the

transferee or tranbferee\ a new fully regxstered bond or new sfully =

registered ponds of the same series for a hike; prmupal dmount .

authorized denominations. All fully reglstered bond\ 80 \urrendered for
transfer shall be. canuelled b\ the Truwee W T,

- s iy v . . o K e

SEC’I‘IO\ 2 10 “All bondb authenmcated and deln ered ‘1emundu ‘

\hall from time to time, e executed on behalf’ of.the Compdm by an
~ Authorized Executive Officer, of the Compam ‘whose slgndture mav be
. facsimile, and its corporate seal shall be thereon. 1mprewed or 1mprmted
“and attested by. its Secretary. ot One “of 1ta Am:tant Sécretdries, W hose’
‘ "sxgne.’cure may be facxlmﬂe The coupons t0.bé attached 1O coupon bonds -
shall bear-the facsimile signature.of an Authomed Financial Officer, of

the Company: In case any ‘of thé officers who shall ha\e \1gm.d any bonds

PR
A

or atte%ed the seal, thereox, or whose facslrmle sxgnature appears onany ’

coupon. shall cease to-be such ofﬁce «of-the Company before the, bonm

20 slgned and/or sealed .shall have been ‘actally authenncated and :

E deh\ered by the Trustee or Hsued by ‘the, Compam such” bonds "
nevertheless may be: authenticated, deliv ered and/ orissued w ith the same

force and effect as though the person or. persons who' slgned such bondx x

'and/or <xttested the seal thereon and/or \\hose facmmlle \1;:nature

=3

: appea.r\ on any coupon. had not ceaﬂzed to be such ot‘ﬁcer or officers of the ™

Company. Before authenticating any conpon, bonds, theTrustee shall cut -

.. off and cancel all ma.tured coupons thereto attached (except as other\\ ise

‘ pronded or pt.rmltted in Qectxon\ 12,08 and 2.12 hereof).

S
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SECTION 2.11.. There ‘may be authenticated and delivered and

issued from timé to.time inlieu of (o in exchange-for) any definitive bond :

or bonds issued or issuable under this Indenture one or more temporary
bonds substantially of the tenor of the bonds hereinbefore established,

Tempo:;ar_\' bands
may be issued

with or without one,or more coupons, and with or without the privilege

of registration as to"principal only, or as to both principal and interest,

and such temporary bond.or bonds: may -be in'such denomination or .

denominationsas'the B'oar,dhléf Directors may determine. Until a definitive
bond or ,bondssécured hereby are delivered in,exchange therefor, each

such _,ste:;npogary: bond Oriandsﬁéhall“be' entitled to the’ Lien and benefit
of this Indenture. Upon the exchange by the Company.of-definitive coupon.,

Temporary bonds -
are secured hereby

“bonds or.definitive fully registered bonds for temporary bonds (which

exchange the Company shall make on request of, and without charge 10,

the holder, when definitive bonds are réady for delivery) such.temporary

“bond or bonds and any’inmatared coupons appertaining thereto shall be”

‘Cancellation of tem-
porary honds

cancelled by theTrustee. When and as interést is paid upon presentation -

of any unvegistered temporary,bond without coupons, the fact of such

payment shall be noted by the Trustes ‘or a paying agent thereon and

interest due on any témporary bond which is represented by a coupon

shall beé ‘paid only upon presentation’ard surrender of such:coupon for -

cancellation.» Unregistered temporary ‘bonds without coupons of any

Payment of interent
on unregistered tem-
porary bonds

series shallbear interest from the beginning of the current inérestperiod.
for bonds?of that series,in which such unregistered tempordry bonds

without coupons shall-be authenticated. .

SEcTIoN 212, ‘Upon Téceipt by the: Compaly _and‘t'hew Trustee oi‘
evidence satisfactory to them of the theft. loss, destruction or mutilation

"

“of any bond Qutstanding hereunder and/or the ‘coupons appertaining

‘Bonds issuable to
replace stolen, lost,
destroyed or muli-
lated bonds

thereto,-and of indemnity satisfactory to them; and upon payment, if the

Company-or the

Ay

" reimburserént to the’Company and the Trustee of all reasonable expense.

incident thereto, and upon’surrender and cancellation of such bond, if

‘mutilated; and t

Truitee shall require it, of a reasonablé charge and upon’

he' coupons appertaining thereto, if any, the' Company -

may execute, and the Trustee shall thereupon authenticate and deliver, .
a new bond.of like tendr.and of the same series with all unpaid coupons..-

if any, appertaining thereto in lieu of such stolen, Jost. destroyed or

mutilated bond and coupons, if any, or if any such'bond or any coupon

shall have ‘matured or: be "dbout. to mature, and upon the holder’s

compliance with the provisions of this Section, the: Company may pay the
same without surrender thereof-instedd of issuing a substituted bond or
coupon. Any indemnity bond shall:name as obligees the Company. the
Trustee, and, if requested by the Company. any paying agent.

.
R ~
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SECToN 218 No bond -}mll be \ccured hcwb\ unless there “shall ; ‘
etddorsed theruon the certificate of the Trustee that it is one of the .
dy {or temporary: bonds) of the series thexem désignated, herein 2 .
vided for; and such certificate on any such bond shall be conclusive
jence that such bond has been duly auth entzmu,d .md deliv ered b\

T rustee. . '
.

, ARTI( LE III
¥ n'~.t \cr1e~. of Bondw .

\1("110\ 3 01 Therei \hall bc a series of sbonds in thc principal © A
ount of $500,000 desu.]n.xtcd ‘1045 Series due January 9, 19907 - s
rein sometimes referred (1 to as the “F‘n‘\t Series™): e.lch of which shall
o bear the dv\cnptne title “First \“ontmqe and C(nlatwl Trust.
nd”. The form. terms :mﬁ conditions thereof sh .111 be ONtth\th i or
rsuant to Resolution): Bonds of the, First Series shall muture on
wary B, 1‘)‘)0 and shadl be issued as mn\ 1emstered bonds, bhe\ shall
v mtore\t at the rate’ of ten and forty-five hundl édths per ceatuni ..
457 per annun, payable on Jaly 9. 1989 and at matmm the prmmpal
And interest on £ach s said bond to be pavable at the office OraLZeNCy.
the (nm} any in the Domuuh of \’Luﬂmtmn The City of New York, ,
W York.in ~uch coin or curreney. of the bmned bt..lte,~~ of America s, . -
the timg of puyment i legals fendetifor public and private: debts. B(md
the l'n\t Serivs shall bc' fated: as T Amde 1T heveof Proy 1(le

) Bumi of the In~t Series \hall not be ledm mulbile - pnm' W ;
maturity. o s

(ID Atthe Optmn ot the tcwwted owner, euw bond\ of thc i3 u\t
Series, upon surtender thereof: for cancellitien, at ‘the ,oflice. or-
~ageney of the Company in the Bomu rhof \Ianhattan ’lm City of
New York, New York, s hill (\uwat to the' 1)1'0\ 18101 ot Article H-. L
hcrvor) be: cxch.mge&b!e for- a. Hke ,u:a:re afe prmupal amount of /
bond\ of the same series of oLhe 1uthm~med denommdmon\\

(11D Bonds of the First \crwwm the as_gregatu principal amount
of Pnc Hundred Thotmmd Doll.n' (\ 500,000). shall:be exeécuted by e
the Company and delivereéd: 1o the Trustee and shall.be .Luthcntm.tod
by the Trustee, and delivered, (\\ LLI’.}ICI ‘before or after the filingor )
tL‘LOldlllL" hereof). in accordance. wnth the written order or ordersof L B o
the (omp.m\ \IL,I\L(‘I by an Authorized Executive Officer of the
-~ Company, and by its \cucmr\' or an Assistant \cuet‘m oran | : X
.-\uthmri'/,gl I-nnmm.l Ot hce £ the ( Sompany. " ' ' :
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: C Are IV, 8401
. ARTICLE IV

- Issuance of Bonds upon Deposit of
‘Class “A” Bonds with Trustee _
Sierion 4.01, (L) The Trustee: shall, ‘from"timé,vto time, upon the
written order:or orders ‘of the ‘Company 'signed, by an Authorized
Executive Officer of the Company, and by’its Secretary or an Assistant

‘Secretary or an Authorized Financial Officer of the Company. authenti-

cate and deliver: bonds hereunder of one .or more series of a.principal
amount not exceeding the principal amount'¢f Class A" Bonds delivered
to the Trustee hereunder and maturing on the maturity date of the bonds
beirng issued hereunder on the basis of such Class A" Bonds. but only
after the Trustee shall have received the following: =
«(1) the Resolution-provided for:in subdivision (1) of Section 5.06
hereof: © . - o ol

(2): the Officers’sCertificate provided for in subdivision (2) of

Section 5.06 hereof'and, in the case of bonds being issued to refund.

bonds issued hereurider, in Section 11.05 heréof;

(3) subject to the provisions of subdivision (I1) of this Section |

4.01, a Net Earning Certificate showing the Adjusted Net Earnings

5

of the Company to be as required by Section 5.05 hereof;
. (4) the Opinion of Counsel provided for in subdivision (8) of
Section 5:06, and stating’ the signer’s opinion 0 the effect that'the

. Class A" Bonds being made. the basis for the authentication and’

delivery of the bonds then applied for are Jegal, valid and binding
obligations of the Company enforceable in.accordance with their

terms, exceptas, limited by, bariknuptey, insolvéney, reorganization.

moratorium or other laws affecting the enforcement of mortgagzecs’
and’ other creditors’ . rights ‘and by general equitable principles
(regardless of whether such “enforceability
proceeding in equity oratlaw), and such Class “A” Bonds are entitled
" to the benefit of the security afforded by the corresponding Class "A”
Mortgage: k ' - , . |
 (5) copiesof 'thé é’erp\?ﬁca‘tés; or other documents. if any, specified
in the Opinion’ of Counsel provgded\for in subdivision (4) -of this
Seetion: and: - L g '

" (6) the Class "A” Bonds being made the basis for the aut‘nehtic:ﬁ-

tion and delivery of the bonds “then applied for {whether then or
theretofore delivered to the Trustee)., ‘, '

A

YA sr2 ) 7

s .considered In a .

f
n

Bonds issuzble on
basis of (lass =A™
Bonds

Requirementa:

(1) Resolution

(2) Officery

Certificate

(37 Net Fanving
Ceruficate

3) Opinion-of
Counsel

(51 Further certifi-
T eBtes, o1, '

(61 Deposit of
(lass =A™ Bonds
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Class “A” Bonds deh\ ered to the Truxtee puraucmt to the pr ovisions
this becuon 1.01 need not. contam 1dent1cal or similar terms as e
erest rates. redemption rights or other terms (other than maturity
tu) as*the bonds bemg jssued hereunder on the bcl\l\ of such Class *
" bonds. ‘L 2 S ’
Class “A" Bonds deliv ered to the Trusteé pur\uant to the provisions
this Section 4.01 shall be held by the. Tru\tee ine accord‘mce vnth the
visions of Article ‘{ hereof : 2a

%]

(I7y. No Net Ea.mmg Ceruﬁcate \hall be: requlred it an Oﬂ‘icer\ :
rtificate is delivered, making .the statements provided. for in. Section
05 hereof relating to the authentlcamon and delivery of the bonds, then =
ng reduested in the written order or orders of the Compan\r under this:
ction 4:01 and mdlcatmg that no Net: Earnmg Cermﬁcate is requxred o
reunder pursuant to thl.&- aub\ectlon 4, 01(II) unle\\ o~1e of the follow mg Lo
ditions e\N:a , , G

(i) an .apphcanon for the. authentlcatxon and delner\ of bond\ o
~under any of the’ provxxxonq “of this Indenture, which shall have
contained a Net Earning. Certificate, shall thave been m dé.to the.,
Trustee \ubxequent 0 the delivery to ‘the' trustee of af ’Clabs AT
. Mortgage of. an, 1rrevocable dxrectlon to appl» mone»\ 10 the
purchase, payndent, retirement .md/or redemptmn of, or sub\equent |
to the cancellation. or- \urrender for: cancellatlon of, any Class “A"
Bonds on’ the basis of whxch other Class.* ‘AT Bond\ are 1o be
authenticated and délivered purbuant to the pronslon: of Section 20 : .
of the Pacific Moxtgage or-Séction. 29 of the Uitah: Mortgdge fas the - ST
case may be), as then in effect, or pursuant to-the corresponding’ . -
provisions of another Class “A” Mortgage, and-in such Net Earning
‘Certificate the Annual. lnterebt Requxrements on the: ‘bonds’to be
authenticated and delivered purauant to the provis mom of thls \ectlon "
4.01 shall ‘not have been included, or: - ‘

(11) the Class g Bond\ on the basis of Whlch other Claw AT
Bonds are to be authentlcated and, deln ered matureé by their terms,
- at a-date more than two vears after the date of authenticatiomand ‘ A s
delivery of the bonds apphed for pursuant to this Secmon 401 and - o
~bear.a Tower mtere\t rate than the bonds apphed for, - o

*u:her of which casés the Trustee shall receive a N et Earning Certificate
wing ‘the AdJu\ted Net Earnmg\ to be as. reqmred by’ Section 5.05
eof. ‘ , ‘
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| Art. V. 885.01. 5.02. 5.03. 5.04
o . ARTICLE.V R
Issuance of .Bonds.on the Basis. of ‘Property Additions

SgcrioN 5.01, The ’Efu‘ste‘é'- shall,* fro_n{\ time to time, upon"the
written order or orders_of. the Gompany signed by an Authorized

Executive Officer of the Company,;and by its Secretary or an Assistant

- -

. . Seeretary-or an Authorized Financial Officer of the Company, authenti-

FAsE L
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Bonds issusble on

" basis of Property

Additions

cate and deliver bonds hereunder. of one ‘or more series upon the basis,

of Property Additidns;.bu’p”\only in accordance with aﬁq subject to the
conditions, provisions and limitatioris set forth in this Article V. :

SECTION 5.02. ;N,o bonds‘: shéll\befauthentiéated and delivered atany
f this Article V., upon the basis of Funded

AL . . R
" '

. SECTION '5.03. . Bonds of any one or more series may be authenti-

cated and delivered under the provisiofis of this Article Viupon the basis

‘of Property Additions:for a principal amount not exceeding seventy per

centum (70%) of the balance of the Cost or of the fair value thereof o0

SECTION 5.04. - In ‘all cases in which it shall appear: from the

Engineer's Certificate hereinafterin Section 5.06.hereof provided for, that

Property Additions proposed 1o be made the ‘basis of one or more.
. Authorized Purposes are subject to-a Qualified Lien, the principal amount

. of the then Qutstanding Qualified Lien Bonds seeured by a Qualified Lies
. thereon (in the case of the au

case thentication and delivery of bonds under
the ‘provisions of .this Articler V. or the withdrawal of cash under
Section 7.02 hereof) or:ten-sevenths (10/7ths) of such, principal 2mount.

(in the case of the.release of property under any provisions hereof orthe
“withdrawal of cash under Section 13.06 hereof) shall be deducted. from.

nt.6f bonds which might otherwise be authenticated

the principal amou

No bonds issusble
v basis of Funded'
Property.

Cost or fair value of
Property Additions
as limiting amount
of bonds issuable

"~ the Coi‘npany,‘(‘rwhichevet\shaﬂf‘ be less) after making any deductions and
“any additions pursuant o Section 1.04 hereof. | )

Iasuunce of boods

on basis of Property |
Additions subject 0
Qualified Lier ‘

or from the-amount of cash which might otherwise be withdrawn or from .

the fair value of property which might otherwise be released orfrom the

amount for which the Company might otherwise bé-entitled to z credit’s

unless such certificate shall also state that the required amount has.

theretofore been deducted pursuant to the provisions of this Section when

other Property Additions subject to such Qualified Lien have theretofore.

been made the basis under any of the provisions of this Indenture of one
or more Authorized Purposes, and that since the date of such dgducmon
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operty \ubject to the Llen ot m‘n\ Indenture ha’s c_on'tinued 10 be subject
such Qualified Lien. % .

If, at any time after an amount equal to the prm('lpal amoum of any
atstanding Qualified Lien‘Bonds shall have been, in &ccordance with the-
ovisions of this Section, -déductéd from the principal amount of bondx -
hich mxght. otherwise be- authenmcated and deliveréd hereunder or the
qured principal e.rrount shall have e been deducted in corinection with
e’ mthdmual of ca\h or the 1e1u1~\e of prope.m the ‘Lompam sh all
ther: S . v

¥: ) deposit with - the Trustee any: such prmmpal amount of
Qualified Lien Bonds to be held and. dealt with by.the, Trustee in the
‘manner and subject to the (‘Ol’ldltlon\ a.nd Provis Nom set fo~th in
Article X hereofi or:

"

, (B) file with the Trustee an 0ﬂ’1cer~ Certlhcate to the eﬂfect that n
the prmcxpal ‘amount of such’ Outbtandmg Quahned Lien Bonds to
the extent of the principal amount deducted as: aforesaidi (1) has been,

- reduced. or concurrently with' the action. requested w ill be reduced
by payment, or by the irrevocable deposit withithe trustee or other

" holder of the Quahhed Lien securing the same;:of moneys i the'
necessary amount for the purchase, pay ment or. redemptlon thergof
or'otherwise rﬂduced and that such reductlon has not béen, and will ©
not be, effectediby the use, by the trustee or “other holder of such
Quahﬁed Lien, .of cash which (after ;:1\'mg effect to the provit mom e

of Sections 1.05 and 13.06 hereof)is then deemed to be or,to have °
‘been Funded Cash; prov1ded that;/in the case of ‘redemption, the

"notice reqmred therefor shalk have been giviror have been prowded ;
for. or (2) has been a\cermmed by final Judlcxa! ‘determination 01,
otherwise to'the satisfactionof the Trustee to be in whole or in: part
invalid, and specifying the amount of. FedUCtIOHNO! -the extent of the
m\ dhdlt\’ as the case may be. buppo;ted by .m Opmlon of Coun\c,

hen, and in exther such c_ase. the Compdm sha.l | be enutled to thé
,uthentication and Jelivery of further bonds up to & prmmpa.l amount
,quivalent to and on-the basis of the prmc1p<11 amount of the’ Quahﬁed
Lien Bonds so deposited with the Trustee; or (as the case.may be)
quivalent to and on the basis of ‘the amount by which the prmmpal»
amount of 3 such Qualified Lien Bondsshall'be cer tified to have been and/or
0 be reduced or to have been ascermmed to be invalid; but not exceeding
n the .1;.mxg ite a. prmmpal amount equivalent to the' aggregzate of the
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respective prmupal amounta of Quahﬁed Lien ands Qutstanding under

- each respective Quahﬁed Lien immediately after such lien shall have .
become a Quahﬁed Lien-and in respect ¢ of which bonds the deductions .

required’by the prov isions of thlb Sectlon shall have been made.,

\otwnhstandm{: any other pronsxons hetein cont&med it shall not
be necessary to” compl» with the provmonx of Section 5.05 hereof or 1o
- furnishany Net Earmng Certificate in connection with the authentication
- and delivery “of bonds under ‘the foregoing provisions. "of ,this Section
unless the Qualified Lien ‘Bonds on the basis of which bonds are o be
%o au thenticated.and del 1vered mature by:their terms at a date more than
two years after the authentication. and ‘elivery of the bonds applied for
and bear a low er'interest rate thar’ the bonds applied for.

No borids- shall be authentlcaved and dehvered under the’ prm isions
“of thiy Section by reason;of the depo:.xt of any Qualified Lien Bonds or
the payment, .reduction.or ascertainment of’ invalidity theréof to the
éxtenit that such deposit or payment, reduction or, ascertainment of

Limit on bond au-
thentication based
on property subject
to Quulified Lien

invalidity shall theretofore have beenusedasa basn: under the provisions .

ofthis Sectlon of the autnentlcatxon and delivery of bonds or 10 the extent

that-a waiver by the Company of its right. to the: authentlcat on and

* delivery of bonds on the Dbasis of any such deposit, payment. reduction
or ascertainment of inva alidity Is thenin effect, or by reason of the deposit
"of uny Qualified: Lien Bonds with. respect’to W hxch deposit the Company

* shall haye cemhed that it elects: not to-have any honds authenticated
‘hereufider on;thetbasis thereof, or’ by’ reason of ‘the deposit of any
Qualified: Lxen Bonds’ w1th the Tmbtee under the pro»mom of becmon/.

9.14 hereof, = « . - »
~ Nobonds shall be authentxcated and dehvered upder the prov isions
of this ~\mvle V (nor, Funded Cash be wuhdrawn nor Funded Property

be released under anyof the provisions of this Indenture) upon the basis .
of any* Propérty ‘\ddltlons subject to a Quahﬁed Lien unless it shall be’

stated in an anmeer s Lertlhcate accompanvmfz the application that:

(a) ;Lhe prmmpal amount of all bondb theretofore authenticated

and delivered by the Trustee (including any bonds for the authentica-
tion and deh\ ery of which. apphcamon is then made) under the
provisions of this Article V upon the basis of such Property Additions

Additiona! limit na
bond authentication
based on property
subject 10 Qualitied
Lien

subject to a Qualified Lien'as shall have continued to be subject 10 -

a Qualified Lien or upon the basis: ‘of a reduction in the principal

amount of Outs standing - ‘Qualified Lien Bonds on. such Property

Addit_@onsfass}ull hme contirued to be subJect w2 Qualified Lien,
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() the total amount of Fu"nded.‘.C;mh deposited with the Trustee:

unider the provisions of Section:7.01 hereof and theretofore with-

drawn (including any such Funded Cash for the withdrawal of which.. - ’

Indenture upon the basis of such Property Additions subject to &

application ;s -then made) under, any of ‘the provisions of this.

Qualified Lien as shall have continued to be subject to a Qualified

B

Lie‘n. : . o - LT o 5 : ‘

(o) seventy per centura (7 0%).of all Furided Cash deposited with

~the Trustee under any of the provisions of this Indenture (other than .
the provisions. of ‘Section 7.01. hereof) and theretofore withdrawn
(including 4ny such Funded Cash for the withdrawal of which

application is then made) under any of the provisions. of this

Pt
o

[ndenture upon the basis of such Property :,\dditioq‘s,;subjecp W 4

* Qualified: Lien as shall have continued to be subject 1o a Quélified
‘ (d) seventy per centum (70%) ofthe Gost or the fair vilue to the’
Company. whichever:s less (at the dateof th.e”Evngineer"s Certificate”

in which such Property Additions shail have been made thebasis of

the release hereinafter in this cliuse (d)mentioned). of sgzth.yPropertyj

Additions subject to 3 Qualified Lien a8 shall have ‘continugd to be

subject to a Qualified Lien. used as'a basis for the release from the - ”

" Lien of this Indenture of Funded Property. and

(e)ithe principal amount of ‘all Qualified Lien Bonds to be
. Qutstanding upon the granting-of such application,” = :

do not in the aggregate axceed fifteen per centu mif(15%) of the aggre gate

principal amount of (1) all bonds t¢,be Quistanding under this Indenture
‘upon the granting of such application.: in‘cluding'atho;\ie” applied for, and
(2 all Qualified Lien Bonds to the ._e.\'teﬁ’t;\t.hut‘vsuch' Quatitied Lien Bonds

<hall be Outstandinig upon the granting of such application.”

Subject 10 the proyisions of Sectiond 19.01 and 19:02 hereof, the

Trustes may assume that any Property“Additions, subject 10 asQualified "

Lien which shall have formed the basis, under any of the provisions of

this Indenture. for the authentication and delivery -of bonds or the
withdrawal of Funded Cash or.the release of Fianded Property have

continued to be subject t0 Qualifizd Lieri until the Trustee shall have’

received an Officers’ Certificate (accompanied by a concurring “Opinion
of Counsel) to the contrary. - S

5
)
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-

_Ifatany time and from time-to tinde, by reason either of the discharge

of any Qualified Lien or of any.increase in the aggregate amount of bonds
authenticatéd and delivered under this Indenture. there shall be a change

N

_in the aggregate principal amount of bonds which may be authenticated -

and delivered withir®theslimitations preseribed by this Section. then any
bonds, which before such change were not permitted to have been
authenticated and delivered by reason of such limitdtions, may. be
authentidated and délivered subjéct to such limitations as fixed by such
change. Sy mw BRI il ,

No bonds shall be authenticated and delivered under the provisions
of this Section unless thé Trustee at the time of the application for such

.

*authentication and delivery shall receive a Resolution, Officers’ Ceruficdte

“und Opinion,of Counsel such a5 are deséribed in'subdivisions (1).(2) and

(8) of Section 5.06 hereof, together With. copies of the offcially authenti-

~ cated certificates or other documents. if any, specified in such Opinion

* of Counsel, and. in case the bonds'are to be authenticated and delivered.

under the provisions of the next nieceding paragraphs of this Section by

n AR -

reason’ of .an increase in ‘the aggregate principal amount of bonds
authenticated and delivered under this Indenture having increased the
apuregate principal amount of bonds which may be authenticated and

delivered within the limitations preseribed by ‘this Section, a Net Earning.

Cortificate showing the Adjusted Net Edrnings of the Company 1o be us
required by Section 5.05 hereof. Y il ‘

: SECTION 5.05. No bonds other:than:the bonds of the First Series:

(as set forth in Axticle III heredf) shall be atithenticated 2nd delivered

. Aet carnings

Documents received
by Trustee '

Requirements as (o

upon the basis of Property Additions unless, as shown byra Net Barning

Certificate, the: Adjusted Net Earnings of the Company for the period

therein referred to shall-haye been in the aggregate av least’equivalent:

1o tivice the Annual Interest Requirements as shall be specified. pursuant -

to thi provisions of subdivision (B) of Section 1.07 hereof. in such Net
Farning Certificate: No Net Barning Certificate is required as to the
. quthentication and delivery of said bonds of the First Series. .

L Secrion 5.06. No bonds shall be authenticated or delivered here:
under by the ‘Trustee wpon the-Basis of Property Additions until the
Trustee shall have received ‘the following: - | | R

© . (1):a Resolution requesting the Trustee to authenticate and -

* deliver bonds, (a) speci‘fyir‘{g the “plrin‘c"ipal'amount-of bonds called for
and the series thereof, (b} specifying or setting forth 2 method by

-

for N

Requirements
issudnce of bands
upen busis of

Praperty Additions:

(11 'Resolution
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which all other. matter\ \nth re~pect thereto 1\ requxred by this -
Indenture (including those terms “and condmon\ Gescribed in \ecmon? o
203 hereof) are to be e~tab11shed -and (¢} spemf\ ing-thes ‘officer or
officers of the Company 10 whom or upon w hoxe w rltten order, auch
bonds shall be dehvered VA S =

(2)-an Ofﬁcer\ Cermhcate complwni. with th«\ xeqmrcments of *
Section22.03. hereof (a) detaxhng the matters rtqun*ed to be set forth ‘
therein as prov vided in Secuon 2,03 heredf, and (b) stating that to the

* knowledge. of the signers. none of the events which itself or with a

lapse of time would constitite a Default of the type specified in .
subdivisions (a) tnrough {h) of qectxon 15.01. hereot has occurred and

18 continuing:

(3) un Engmeers C«armﬁcate made and dated hot..miore than
ninety (90) days prior to the date of \uc‘w apphc.xtlon '

(a) deser ibing in re.a.sonable du;nl the Propcrt\ j\ddmon\
made the bam of the apphcamon ‘ :

(b) st.atmg that all the Property: \ddmons nmde the basis
of the application are Propem -\dditlon\ as deﬁned An’
“Section 1.04 hereof: . '

(¢) stating ‘that ‘such PrOptrt\ A\ddmonx ar‘e dgqufab‘le' for;; i
use in the proper conduct of the bu\me\\ of the C ompam 7

(d) \tatmg that such- Propem Addmon\ to the extent of
the Costor fair value thereof (W hichéver is lesy) to'tt mCompam
made the, basis of the apphcatxon‘ do not conﬂst of I-unded‘.
Property: S :

(e). xtatm;, e\cept as: to Propertx \ddmon\ ‘chmred made )
or constructed wholly through’ the delivery of securities? that the *
amount'of cash forming all or part of the Cost, thel eof was equ.ﬂ_,f
to or more than an amount to be. \t.xted therein. 8

(f) brleﬂ\ de\cnbmg with respeat to any Propert\ \dd1-
tions acqulred made or con\tructed in whole or in part throu;:h |
the delivery of securities, the \ecurmes S0 (lch\ ered and statin g

. the date of such delivery: o e

() \mtmg' what part, 1f any, of \U(,h Propert\ \dmtu)ns .
mdude\ proper\,\ {other than property m.qmred from PacmCorp )
a Maine corporation. ané from Utah Power & Light Company,
a Ltah Lorpomtlon upon the mer;,er of tho\e Lorpor.mom mw
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- the Company) which within® s‘ix\mon'ths prior the date of

acquisition thereof by the Company has been used or operated
by othérs than the Company in a business similar to that in which
it has beenor is'to be used o operated by theé Company and-
showing whether or not the fair value thereof to the Company,

" is less than Twenty-five Thousand Dollars (325,000) and whether

or not the fair value thereof to the Company is less than one per
~ centum (1%) of the aggregate amount of (x)the principal amount
of the bonds at the time'Qutstanding and (v) the principal amount

of the Class A Bonds'at the time Qutstanding other than Class A
Bonds delivered to and held by the Trustee hereunder;

.. Ah smting‘.,g}mep;;wa_s to Prqp;erty,’Additions with respect to
‘the fair value tosthe Company of Which a statement is to be made

in an Independent Engineer's Certificate’ as provided for in
subdivision (4) of this Section, that the fair value to the Company )
as of the date of such certificate of Such Property Additions is

.u\speciﬁedbamoﬂuntz';' o N

(i) stating the amount required 10 be deducted under the

amount elected to beiadded under the provisions of clauses (al.

" (b) and (c) of subdivision (B) of Section 1.04 hereof in respect of
‘Funded Property retired of the Company; N

(j) stating whether or.not thepécjdiré_darhdunt‘has thereto-

}

- fore been dedggted"i’n compliance with the provisionsof Section

5.04 hereof when other Property Additions subject toa Qualified
Lien. referred to in- the Opinion of Counseb provided for in
subdivision (7) of this Section, were made the basis underany

of the provisions of this.Indenture of one or more Authorized ~
Purposes and,if so, when such deduction was made and whether -

since the date of such deduction property subject to the Lien of

this Indenture has continued to be subject to such Qualified Lien:

(k) making such statements, if any, as may be required o

be stated in an Engineer’s Certificate by the provisions of Section

5.04 hereof;and *

() stating_that the easements. restrictions, exceptions, -

reservations or rights, if any, of the character mentioned in
clauses (e) and (f) ot*Section 1.06 hereof, to which any property

“provisions’ of subdivision. (A). of Section:1.04 hereof and the

or rights of way included in such Property Additions are subject. :

N
N
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() all cash which (after gving effect to the prpwsmnls,of Section -,
13:06 hereof) is then deemed to.be Funded Cash and all obiigations

sacured by purchase money mortgages and all proceeds of insurance

on. or of the release of, or the"tziking."by‘ffemine‘ntx‘dom"uirh of. or,the. .
purchase by o governmental authority or its designee of. Funded
Property, Jeposited with 4nd then held by the trustee-or other holder .
of such Qualified Lien cancelled:and discharged (including as'to all -

of the foregoing all proceeds of or substitutes for any. thereof then
held as aforesaid). to be' paid and/or delivered to, and/ ot deposited ”
with the Trustee hereunder. to be held as part of the Mortgaged and
‘Pledged Property:s -~ o L0 N

<

- such Qualified Lien Bonds constituting & part theraof to be held aid

posed of under the provisions.of Article X hereof; Ay such cashand/or .

iations secured by purchase mone‘_v_mort.gagé‘s on property‘;;'éle\aiséd"

cluding any, ‘proceeds, Or <ubstitutes therefor) LeBnstitnting a.part

reof to be pald over, withdrawn, used or applied. withe manner; to the

tent, and for the purposes andsubject to the conditions provided in

ction 13.06 hereof and with respect 1O caghand obligations secured by~ T o
cohuse MOneY MOTLEAZes: deposited under-the provisions of Section "

03 hereof: any bonds issued héreun’der‘_“depo;jsited' with and thepghield

- the trustee or other,,.hdl_‘aer.,of such Qualified Lien, pancelled-and
scharged, to be cancelled: by the Trustee: andany .other property

nstituting a part thereof to be subject 1o use and release as provided

ith respect to such property in Article XIII hergof. - L

The Company hereby covenants that it will not permitithe amount £, .
 Qualified Lien Bonds tobe increased by the issue'of additional Qualified - -

ien Bonds unless (1) the Quillified Lien Bonds representing such ingrease ©.

hall be issued‘upon"_transfer‘6f."«”0f""i\n exchange ‘for, or in lieu of

utstanding Q,ualiﬁed-lLien(BOnd‘s,;o'xi-‘ the exercise by a holder or holders:

f such Outstanding Qualified Lien Bonds of theright ‘cranted by the

Jualified Lien securing such Qualified Lien Bonds fo have such bonds

«sued or (2) the Qualified Lien Bonds representing such increasé shall .

o deposited with the Trustee to be Keld under the provisions of Article. |
{ hereof and/or unless, such’ Qualified Lien Bonds. répresenting such’

nerease shall be déposited with the trustee or other holder ofa Qualified

Lien (under, conditions such that no transfer of wnership or,possessions AU S
»f such Qualified Lien Bonds representing such increase’by the trustee o "

s+ other holder of such Qualified Lien is permissible except upon a default
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thereunder, or except to the Trustee hereunder'to be held subject to the

- provisions of Article X hereof, or to the trustee.or other ‘holder of a

© Qualified Lien for cancellation, or to be'held uncancelled under the terms

of a Qualified Lien under like conditions); that it will not apply under any

§9.13°

-
’

"
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(o Bl -

1

provision of this Indenture for the authentication and delivery of any

g

. bonds or.the withdrdwal of cash oF the Felease of property by reason of

the deposit with-the Trustee of such Qualified Lien Bonds representing
such .increase; and that it will nov apply: under any provision of an¥
Qualified Lien (i) for the withdrawa A
1o the provisions,of Section:13.0

[ of cash (which, aftergiving etfect

P

Cash) held by’ the:trustee or other holder of such Qualified Lien on|the

basis of Funded:

and’ Pledged Property;-and’ to he. Withdrawn; used or applied ‘in the
manner, to the extent;and for the purposes and subject to the, conditions
provided in Section 13.06 Reréof withirespect to cash déposited under the

i A

6 hereof, is then deerned to be Funded.

i Property, unless such cash’ so withdrawn. shall be
- deposited wifh;‘thé-Trustee"here}zndgn, to be held as partof the Mortgaged

Coadi:ibm. :
on withdrawsal

‘of ¢cash or
release of

oblimations,
held under
Qualified’
Lien

provisions of Section 13.03 hereof, or (if) for the release of obligations :

secured by ‘purchase money ortgage '(the:‘pzjoceecllsgbf which. after giving
effect to the ‘provisions of’ Seltion’ 13.06 hereof; would then be deemed
{0 be Funded Cash) held by the trustee or other holder of such Qualified

Lien on the-basis.of Funded Property, unless such obligatioris sgreleased .

shall be delivered to the Trustee hereunder, to be ‘heidsas part of the

Mortgagedand Pledged Property,and tobe released and otherwise gealt

with, in the manher, (0 the extent, and for the purposes and subject W

the conditions provided in Section 13.06 hereof with respect to obligations

secured by ﬁpfch‘asie""monéy mortgage received by the Trustee in
considerationot "‘th_e:reléa‘se\of:‘prop‘erty._ : o

The Company?he‘reby covenants that, upon' the cancellation and

il

discharge of any other lier prior hereto {upon property subject to the Lien -
~hereof). securing indebtedness, other than Qualified Lien Bonds. the'
Company, will cause’ all ‘cashy purchase money obligations and other

~ property then held by the trustee or other holder of such lien, which were

received by such:trustee or ‘other;holder by reason of the release of. or.

“the purchase by a,_,governmentval authority-or its designee of, or which

. represénts,.the;‘procgeds.of the taking by, eminent domain of: or insurance.
_on, any of the‘Morpgagéd and Pledged Property (including-all proceeds

of or substitution for any thereof) to be paid and/or delivered to and/or
* deposited with the Trustee hereunder, to béheld as part of the Mortgaged

and Pledged Property, any such cash and/orpurchase money obligations

Deposit
with Trustee
of cerai
upon .
dischurge
of prior

lien

24
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~t1tutmg a part thereof to be paid over, wnhdraw n u\ed or appued
he manner, 1o ‘the extent, and for the purpo~es andu subject to the
jitions provided in Section 13.06 hereof -with: respect 10.-cash and
chase money’ obligations" depoqxted under the provisions. of becnon

3 hereof, and any-other propertv constituting & part, ‘thereof to be

ject to uge and releabe as prowded mth re\pect to such propert\ m

icle XIIL hereof. ~ ¢ - a ek o

\’othmg in this' Indenture 'contamed \hall be d
\ny successor to. the Compam under the: p!‘OVlHlOIl\ of Article XV HE -
cof which $hall not"have caused this Indenture or any - indenture -
cuted as in Section 18.02 hereof provlded 0 become a lien upon: any

the properties or franchlbes of thé successor’ corporauon e\cept a8 .
a). (bl and (¢) 5f Section 18.03 hereof to increase -

templated by clauses’ (@)
 indebtedness secured by lien; xdpon-any. of its’ propermes or franthises .

taubJect to the Lien of this Indenture or of any such mdenture e\ecuted
in \ectlon 1\ 02 hereof provlded A & 1h

| thI‘IO\' 9.14. The Companv 'herebv cov enants that it ¢ awill deliver”
the Trustee, on or before October 1,189 andeach October 1 thereafter.,
wvritten statement: (wlnch need not complv with' Sectxon' 22,05 hereof)'
rned by an- ‘Authorized E\ecutwe Offider of the Company. and by its

cretary or an Assistant
the Company. stating. as 10 ‘each signer thereo

s orh
is Indenture throughout the: precedmg ca

en a defaultin the fulfillment of any such- obllgatlon specifying each

1ch default lmovm to h1m or her .a.nd ‘the nature and statis thereof.

ARTICLE .

Concemmg Bonds becured b\ Lien Pnor to
the, Llen Hereof Depomed vuth Trustee

SECTION 10.0L. Each bond \ecured bv lien. pnor hereto.éupon'

roperty subject to. the Lien hereof, in coupon form deponted w 1th the

eemed to limit the rlght}',

Secretan “or an, Authorized Financial Officer >
f, that, to the best of .-

er knowledge, the Company. has fulﬁlled all its: obllgatlon\ under -
lendar vear, .or. if’ there has

rustee shall be accompanied by, all unmatured COUPONS | ~when. s0..-

.epoxlted or shall be: accompamed b\ evldence sausiactor\ to the Tru\tee
which may be a certificate of the mortgagee or trustee under the lien

rior hereto securing the same) that the discharge of the lien securm;. .

uch bond may be obtamed mthout the -production ‘of any coupon or

Iy
i!
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coupons. that may be missing;
prior hereto so'deposited shall be uncancelled. Each bond secured by any
such hen'?prior‘heze;’O?‘,d‘eposij:eiaﬁ_here‘under shall be in bearer form or

and each bond secured by any such lien - :

accompanied by appro‘pnate“'instruméntsw of transfer; and the Trustee - -

may: cause a{nyﬁoxg,,él'l' registered-bonds deposited under this Article X 1o
" be registered in its name as Trustee, or otherwisé, or in the name Or n2mes
of its'nominee or nominees: ' : oo

~'SecTioN 10.02. Al bonds ‘secured by lien ‘prior hergto, upon
" property subject o the " Lien- hereof, recéived by the Trustee for the
Vpu:poSe{off'};his Article X shall be held by the Trustee, as part of the
Mortgaged and Pledged Property ‘and’without impairment of the lien
thereof, for the protection ar;gl_;{‘furigﬁét security of the bonds issued .
hereunder. Except during ‘the continuance of a Default, no payment by -
~ way of principal; interest or atlierwise’on any of the bonds secured by
any such lien prior hereto held by,thé*Trustee-.shéll'be_\madé or demanded
‘and the_coupons (if any) thereto appertaining as they mature shall be

- cancelled by, the Trustee and delivered €0 cancelled to the Company.
unless the. Cojmpdny’“shall';l by an instrument in writing, signed by an
Authorized Executive Officer of the GCompany, and by its Secretary or an

Assistant Secretary’or an Authorized Financial Officer of the Company:
and delivered 1o the Trustee, elect with respect to any of such bonds. to
‘have such ‘payments made and démanded; in which event the Company
shall, subject to the \provisions' hereinafter in'this Section zontained, be
entitled to receive all such payments. In any évent, except during the
“continuance of a Default as aforesaid, all cash received by the Trustee

(a).onaccount of the principal of or mnterest or premium on said bonds,

“or (b)by reason of the sale or delivery of any of said bonds to the sinking

fund or other similar device for the retirement of bonds provided for in

any lien securing the same(as to both (a)and (b) above, to the extent that-
an Officers’ Certificate delivered to the Trustee shall state t
_is not cash which, after giving &fect to the provisions of Section 13.06
hereof. is then deemed to ‘be Funded Cash), shall be paid over by the
“Trustee to'or upon the order of the Company:provided that, in the absence
of such statement, the same shall be retained by the Trustee and ‘heid

v

Prior lien
bonds
deposited
with ‘Trustee

. part of
. Mortgaged

and .
chdzcd : !
Property..
No p&y-
ment. of

;- principal

or interest
except in
Default

nat such cash

as part of the Mortgaged and Pledged Property, to be withdrawn, used. . :'

or applied, in the manner, to the-extent, and for the purposes, and subject
o the conditions provided iin;Section 13.06 hereof with respect 10 cash
deposited under the provisions of .Section 13.03 hereof.

N
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\Fcrlov 10. Oo E\Ct.pt durmg the conmnuance of a Dtidult the
tee, onthe W ritten, request of the C ompam signed by an Authon/,ed
cun\e Oﬂicer of the Compan\ and by its' Secretary oran Assistant
atary or an Authorized Financial ) Officer of the Company. ‘ shall cause
bond~ secured by lien prior hereto. upon property subject: to.the Lien
»of held by it under this’ Article N to'be cmcelled and the’ obhgatmou

eby. ev 1denced t
1all have receiv ¢d notice. from
aring the same the
ds s0 held by the Trustee, W ill ca
satisfied and 'discharged of record: and, pro» ided. furt
istee shall not be required 10 cause
celled or to be. \urrende'-ed for cancellatio
visions. -of this \ectxon unless and until the

Opinion of Counsé
in Excepted Em.umbrmce.s) cov ermg any part of. the ‘dort;,a.s:ed and’
. which suich-lien. exists: junior to such lien and

>dg,ed Property upot
nior to the Lien, hercof Upon similar request the Trustee Shatlsell ton

ch terms as the Company s
it subject to this. Article X to the trustee or other h(ﬂder of the’ lien

curin)”,
\pmvement or sinking fun
' bonds for which: provmon may have Peen ‘made in “the lien securing
© bonds so sold ot ~urrendered or for. c.a.nc.ell.a.mon prov sided. howéver,
\at no such bonds shall be sold ot \urrendered e\cept for cancellamon"

: aforesaid until the Trustee \hall have recerv
y the effect (a) that the prov isions of the lien securing the: bmd\ $0 to

o sold or surrendered:ar
ossession of such bonds by the trustee ‘Or Gther holder of such lien is

crmissible thereunder except upon default Lherennder ‘or except.to the”

rustee hereundu to be held subject to the provisions of thiy Articl e X,
r o the trustee- ‘or other-holder of any such lien pnor hereto. for

the trustee or: Gther Holder of the Tien®

use, the lien. gecuring the same 1o,

Tru\tee \hall Have receive ed

ancellation or to be held unc.mcelled unde,r the, terms of a “lien prior,

rereto, upon property subject to-the Lien hereof under like cmdmom

ye (b) that all of the property subject’; o the lien, with. respect'to W hich -
peen released from ..

such bonds have been deposited w ith the Trusteé, has
the Lien of this Indenture, which shall be’ stated in any-event if such be
the fact; and provided gurther that if all of the property. ‘wllb_]E‘Ct to any
lien securing bond\ deposited under this Article X shall have been
v\lm\ed from the Lien ot thl\ lndenture \m,h

o be satisfied and dischared: pronded howeversthat .

at such” trustee Or other. holder. on, rece1pt of thes

her, that| the'
any. bonds so heldiby it. to be
n pur\uant 10 the foregomg 5

1 to the effect that there is o’ putstanding + lienfother

8 0-\ )

shall designate) or’ ~.urrender any bonds held

the same to be held uncanc.elled for.the purpo-es of "any
d.or'other similar. device for the. retirement

edan: Opmlon of Gounsel

¢ such, that 1o wransfer of ownershxp or-

bonds as shall thercupon
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cca\e 0 be bonds secured bv propertv bubject to the ‘Lien of this

Indenture shall be surrendered forthw1th by the Trustee to the bompam

" upon its written requeat signed by.an Authom?ed Executive Officer of

. the © ompam -and by Jts: Secrewr» or>an Assistant becretan or 4an.
" Authorized hnanmal Officer of the Company. ‘-

Prior to am sale or surrénder of bonds by the Trubtee in acco*dance

with the fore;:omg pro»mon\ of this Section; there shall be delivered to

“the Trustee an. anmeer ‘Certificate; made’ and dated not more than

ninety (90) davs prxor to the date of the Compam s request for such salel
or surrender, stating the,, fair value, in the opinion of the signexs, of the

bonds to. be sold or surrendered and statmg ‘that, in the opinion of the

signers, the relea\e “thereof will’ not 1mpa1r the ~security under this

++ Indenture m contr.a.\ entlon\ of the prox 1sxonb hereof,

: On the: requebt of rhe Compan Vv e\ 1denced by an Ofﬁcerc Certificate. Modification

thedrustee shall permlt the extension of the maturity of and/or.any other % bt
modlhumon of any bonds. (other than Class “A” Bonds or any other. bonids . lien bonds
of \\hch the: Compam is-the obligor) held by the Trustee subject W the
provisions of t.hl\ ‘Article X and/or any *r‘od1ﬁcamon of a lien prior to the

Llen hereot o S .

B
a9

Sk C’L‘IO\ 10.04. Lpon the occurrence of anv Default the Truszae Rights of
- may exercise any and &1} rights of a bondholder with respect tothe bonds oo
then hdd by it under this Arricle X (othez- thdn the right’ to sell or Default
otherwise.alienate Class "A” ‘Bonds or other bonds of which theCompany
“is the obligor so as to incréase the agqxegate of the Company's r‘ebt) or
may take any “other dction _whzch shall in its judgment be desirable or
fhecetsary to avail v.self of the :,ecuvm created for su(:h bondb by the liens

securing the same.

)

)
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~ ARTICLE XI

Cth;erniﬁg Class A" Bonds,and Additional
- Class “A” Mortgages.

SpcTioN 1101, lThe‘T,i'ustefe‘ <hall notify the trustees, of the Class
Mortgages secixrin‘g‘ Class “A" Bonds 'held"-here‘unde‘rg that no’
nents are 10 be: made on. such held Class A" Bonas unless a Default
under has occurred and is continuing and that the Tr
| trustees of any such Defanlt. | "

uStge*wi'lllnopify :

‘i\\

Sporiox 11.0% Each Class <3 Borid deposited with the ji:rusteé'

<uant to Section 4.01 hereof shall be:(1) uin‘bearer,'forhl, (2) registered”
he name of the “Trustee, or its: nominee: or (3) accompanied: by
ments of transfer. Eachsuch Glass « A" Bond in coupon

ropriate instru

m so deposited shall be accompanied by.all unmatured cotipons when -

deposited and each such, Class "A™ Bond o deposited sshall be
ancelled. The Trustee may cause-any or-;\;ll-registered,‘:Classff ‘Al Bonds’

be vegistered in the name of the Trustee; or in the fiame OF names of

nominee or nominees. -

ggerion 11.03. ‘Unless the Company is ih default in the payment?
the interest onany bonds then Outstanding hereunder or one Or more
faults shall have oceurred and be continuing: . . - o

" (a) the Trustee shall, vot‘e.iall.boypdé issued under.the Pacific

Mortgage then held by it. or ‘qonsen't"-'ivi_th;jrespe_ct thereto, infaver .
1l amendments or modifications of. the Pacific-Mortgage -
of substantially the same ‘tenor and effect as any 0L all’of those set = ’

of any or &

forth in Exhibit No'this Indenture:

(b) the Trustee shall vote all bonds. ‘issuéd"-ﬁnc‘iér, the Dta.h _

Mortgage then held-by it. or consent with: respect thereto. in; favor
of any or all amendments or modifications of the Utah Mortgage of

<ubstantially the same tenor and effect 4% any or all of those set forth -

in Exhibit Y o this Indentu:é:’ and

© (¢) with respect to any othér”amépameh_‘ts; or modifications of a-

. Class "A" Mortgage, the Trustee .shall vote all Class JA” Bonds
Outstanding under said Mortgage and then held by it. or consent with
respect thereto. proportionately with the vote: or ‘consent of the
holders of all other Class “A” Bonds then voting inperson or by proxy
or consenting in writing under the Class 4™ Mortgage (other than
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Class AT Bonds mmxlarl» exther deoosu:ed or pledged) prowded
howe»er. if’ the Cla~+, “A Bonde held by the Trustee are more
adversely affected than-any Class “A” Bonds not so held. then the
Tru:atee ‘neednot 50 vote w1thout the consentin writing of the holders
of a maJorrt\ in: prmmpal amount ot the bonda Outsmndm;:
hereunder e S e \

>

th’I‘IO\ 11 04 The Compam co» enantb that it wﬂl not issue any

addmonal Class “A" Bonds e\cept to’ the ‘Trustee hereunder Or. as

.permmed by the provmons of the apphcable Class A" Mortgage, 1
replace Clc‘tb\ A Bond:, at the tlme Outetandmg

Sr.crw\ ll Oo The Compam cov enants than it'w il 1not i:s'ue any
additional Cla» A" Bonds under any provision.o of any Class “A”

~ Mortgage, that permxts the issuance of newifirstimortgage bondb on the.
~ basis- of . first mort;:age bonds retired. (e.g.. Section 29 of the Pacific
Mortgage or Section'29 of the Utah ‘Mortgage), except for delivery 1o the

Trustee purbuant to the provisions. of Section'4.01. hereof as the basis. for’
the authentlca.tlon and dehven of bonds, hered '1der in connection w ith

 whichan Officers? Ceruﬁcate is delivered to the Trustee stating that such

) bonds are to be: mued t0 refund bonds 1ssued “hereunder on the basis of

“such Class “A™ Bonds retxred or to refund Class “A’: Bonds issued by
PacifiCotp, an Qrégon corporation, or by its predecessors, PacxﬁCoro.

- Maine cor:porat‘on (éarlier’known as. Pac1ﬁc :Power & Light Companv) 4

or Utah Power &Light Company, a T.Jtah corporatlon or its prédecessor,

Utah Power & Light Compamr a Maine corporation, prior to the merger

" of those corporatlone into the Company, Or t0 refund bonds hereinafter

debxgnated as, Class “A” Bonds issued by any corporation prior 10 its.

merger into or ¢onsoll dmon wnh the Companv hereafter

QFC’I‘IO\ 11 06 (I) n the ev ent that a. corporat,,on v»hmh was rhe
mortgagor. under a mortgage or deed of trust or similar indenture

qualified under the ‘Trust Indenture Act is hereafter merg_ed into or

consolidated with the Company, such mortgage, deed of trist or similar.

" indenture may? :be designated an’ ‘additional Class “A" Mortgage here-
runder upon delivery to the T rustee of the fo‘lov.‘mg ‘

(a) a ‘Resolution authorizing the designation of such mortgaue.

‘deed of trust or similar indenture as an q.ddirionab Class "A"

k \'Iortgage hereunder

b

Concerning issue
of additional
Class ~A™ Bonds

Conditions for
insuasice of
additional

Clasy “A” Bonds

Denignation of
additional

Class =A™ Mortgages

Requiremenis:

(a) Resolution




e
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ib) an Officers’ Certificate complying with:the requirements of

Section 22.05 hereof, ) stating that the Company is:not in default’ -
under suchmortgage, deed of trustior similar indenture, (i) réciting’ .
the aggregate"~‘plrin'cipal‘;'argidii'rit of bonds, ,‘the_refgofpre issuediunder” .
<uch mortgage, deed of trust or similar indenture:and the aggregate,
principal amount ‘of bonds ‘then .out’st‘a_ﬁding,‘qthereuindc-:jrf. and (i)’

either (x) stating that all bounds outstanding undé'rv{éuc"h AMOTLEAZE, "

deed of trust or similar indenture that wer - issued on the basis of
property additions “were issued dn principal, amounts that, did ot
exceed seventy, per centum (707%) of the balance of the-cost or fair
value of such property: additions’ to the issuer, of such bonds
~ (whichever was le'sj's).:'after,_rrfakixig ded\';l\ct:ior@”and‘}ad'd‘i,t‘ipns ‘similar
1o those provided for in Section 104 hereof ‘or in";‘,Sec_t"i“(ﬁ)n'A of the .
Pacific Mortgage or in Section 4 of the U‘tah“Mortgagé;;or (y) inthe.

event that the fOreg,oingfcl:_;\us-e};(:t)‘ is not the case, stating that the
Company has (byithe certification of the_ requisite ampunts of
previously. unfunded property additions a8 set forth in‘an Engineer’s.
Certificate in the form prescribed by ‘subsection. 283 of the-Pactific:
Mortgage or subsection 28(3) of the Utah Mortgage 0% the compara- "

ble.section of suchothermortgage, faeegi",ox; jtrujs; orsim ilary;"ind‘éﬁ‘t_ure)'l
rrevocably waived its right ol the authentication, and- delivery.of -
further bond§ under “sueh “mortgage. deed. of frust or :similar

indenture in‘a principal amount €qual to the difference’between the -

~ aggregate dollar amount of propertiwladditions.,cer_tif}_ed 10 the trustee =

' under such mortgage, deed 0f trust or similar indenture as:the basls
for all bonds outstanding thereunder, that were issued on‘the basis

of property additions (aridl,outstanding‘.bOnds'i‘s*Suedfoh the basis of
retirements of bonds issued-on the basis.of property additions) and, *
ron-sevenths (10/7ths) of the aggfég-a\té',principal amount.of all such” |
outstanding, bonds;and C S g e

(9]

fd

~ (¢) an Opinion of Counsel complying with: the requirements of *- 7
Section 22.05 hereof, stating the Signer's opinion t0 the effect- that: -

{i) the corporation’ that was the- mortgagor under such-mortgage.. -

deed of trust or similar -indep,turh.ha[s;,befen duly and lawfu =1-y“mergea”f o

into or consolidated Wwith the Company; (ii) such mortgage, deed of *

‘ N

trust or similar indenture is qualified undejr."the*Tru_stf?I_nden;tu?re Act; ¥
(iii) the Company has duly assumed and agreed to perform and pay

the obligat\ioné of the mortgégor'undef such mortgage, deed of trust
or similar mdemure‘: (iv) such mortgage. deed of trust or similar

(O BN
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indenture; when designated a Class “A" Mortgage pursuant 1o the

provisions .of this Section :11.06, will constitute .a lien upon the -

property 'describgdi}th}erein‘prior:-f\t;o the Lien hereof; (V) the Lien

hereof will :Constitute @ lien on’the property described in such,

mortgage, ‘deed of trust or. similar indenture 'subject to no lien
thereon prior:or equal to the Lien of this Indenture except Qualified

Liens, Excepted Ené‘i}mbmnées,and‘;the}lién"of such mortgage, deed .

~of trust or sim flar i‘ncﬁlent‘“;uné;”(vi)“ the texms of such mortgage: deed
< of trust.or similar indenture as then in effect donot permit the further

‘ssuance of bonds thereunder, except on the basis of cash, property

additions of a character substantially similar to those deseribed in

Section 1.04 hereof:or-in Section 4 of the ‘Pacific Mortgage 0r in
Section 4 of the Utah, Mortgage, or the. retirement of outstanding

.

bonds; (Vi) the, terms’ of such mortgage, deed of trust or similar

indentureas thehainpeﬁéct"do pot}permit,the further issuance of bonds

. A

‘thereunder upén the basis oF property additions in 2 prin¢ipal'amount .

_exceeding seventy per centum (7 0%) of the balance of the cost or the
fairvalne thereof to the issuerf ‘ :

" after making deductions and additions similar to those provided for
in Section-1.04 hereof: or in Section 4 of the Pacific Mortgage or
Section: 4 of ‘the’ Utah Mortgage: and " (vii)) that the indenture
supplemental hereto referred to in subdivision (I1) of this Section
11.06 complies with the requirements of clauses (i) i) and (i) of said
cubdivision (I1). ' ry | _

5
T

(II) At such time as the Company and the Trustee have executed,
and the Company has caused to be recorded. an in,den:ure'.%up;'i}e,mentél
hereto (i) in Whichéu«‘:h_\rnortgag'e,,.deed of trust or similar indenture has
been designated as an-‘additional Class “A™ Mortgage. (if) by which the

Company has imposed the Lién of this Tndenture upon properties (of the
character defined in Section 1.04 hereof as Propérty Additions) acquired :

by the Company. - from’ such corporation by virtue of the merger or

consolidation (and later improvements, extensions and additions thereto
* and renéwals and replacements thereof) as contemplated by Section'18.03

thereunder (whichever shall be fess):

N

Ktatus of

additjvnz!

Class ~A” Mortaares
and zdditionzl

Class “A7 Bonds

hereof, and (iii) by which such mortgage, deed of trust or similar

indenture has been amended to provide that a default thereunder shali

include the existence of any “Default,” as defined under the Pacific
Mortgage, or the existence of any *Default.” as defined under the Ctah
Mortgage. or the existence of any default under another Class A"
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ﬂdge which then permlte the dechramon of the prmupal of all of .

onds secured by such Class.’ « 4" Mortgage and the interest accrued,
supon due and pavable (prov ided thatif such default or: Default undeér
Class “A" Mortgage shall be rémedied or cured by“the Company . |
aived by the holders, of such indebtedness, thén ‘the ‘default under
| MOTLEALe: deed of trustor snmlar indenture by, reason’ thereof \hail
cemed likewise to have been, theréupon ramedied, cured or'w aiv ed’_j.‘
out further action upon the. part of any part\) theri such mortgage’
 of trust or similar: indenture: and all bond~ fmued and outamndmg .
eunder shall for all purpo~e\ “hereof,‘be treated as o Class "a&%
tgage and as Class "&" ‘Bonds to“the full and same e\Lent as-: 1t

cmcalh 1dent1ﬁed in Sectlon 107 hereof

ARTICLE X o
Redemptlon or Purchaqe of. Bonda .. P T

bECTIO\ 17 01 Such of the bond~ of any \enee mued hereunder
are, by their terms, redeemable before maturity, may. at the optiott -
the Company or pur@uant ‘to the, requlrementb of this Indenture be:
eemed at such'times, in “such amoufits and at such'prices as may e
scified therein and in accordance with the prov isions of thé three riext
cceedmg SQLUOI‘L\ numbered from 17 07 to 1’ 04, bor.h mclume

SECTION 17 02, If le\\ thanall the Out:«mndmg bonds of any series ﬁf’f
o 1o be redeemed. the particular bonds to be. redesmed: \hall be aelected :
- the Trustee fror the Outstanding’ bonds of :such series which havé
t previously been called for redemption. by such method a8 ‘the Trustee
all deem fair and appropriate” Notw ithstanding the foregomgr ~~pemal¥ :
ovisions for the selection of the pamcular bonds to be redeémed within

particular series may be pr0\ 1ded b\ a supplemenm mdenture to thxs

denture. |

Unless otherwise e\tablhhed in accordance vnrh Secmon 2 03 W 1th
aspect 10 a pamcula.r series of bonds.. notice ‘of redemouon to OWHers:
nd/or holders of any bonds which are: not reglbtered as to both prmmpa.l A
nd interest or as’ to only prmclpal shall be given, by oron behalf of the
ompany, by pubhcmon in one Daily ‘Newspaper: of geneml c1rculdt10n .
1 the Borough of Manhattan, The City of New York;-and in-one Daily -
vewspaper of general circulation in ‘the City. of Portland Oregon, once
>efore the date tixed for redemptlon. the pubhcatlon to be at leawt thirty

)
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(30) da.\ $ pmor to the date ﬁ\ed for redemptlon If less than all bonds of 2
- any partlcular senes .are to be ‘tedeemed, unless otherwise provided as "
-to a particular. series of: bonds the rumbers of any bonds.to'be redeemed

- which arenot o reglstered shall be included in such notice 'and may be
© gtated: individually; i’ groups, from-one: number to another-number, both
mcluswe exeept ‘such as shall have "been prewously called for redemptxon
“ or otherwise retlred or in: anv other wa‘.v satlsfactorv to the Trustee

Unless otherwme s0 provi ded as. to a pamcular senes of bonds nome
of redemption’ 10 the regmtered owher ‘of any bond' reglstered as o

principal and interest or-as to prm(npal onl'v wbich is to'be redeemed i

f\'otiec to be muiled
4t teust thirty days
before redemption

whote or part shall bes malled by.oron behalf of the Compam not less

than thirty (30) ddVS before the date ﬁ.\ed for’ redempmon. to hing, her or
g xt at hls. her or ltS last address appearmg upon: the reg'lsm' ‘books.

Fallure duly to gwe such notxce by pubhcauon and/ or by malhng w0

the owner or ‘holder'.of any bond de51guated for.redemption’ in whole or
in, part shall not affect the,v a.hdxtv of the,proceedmgs for the redemption

\ of any or.her bond _

Al N
"v,

~ Unless otherw15e so prowded as't0 a pamcuxar series of bonds‘ if
at.the nme of pubhcatlon or mailing of any notice. of redemption the
Company shall not have deposlted w1th the Trustee and/or iFrevocably

Failure to give
notice does not
effect validity

Redemotion may de
conditional on
deposit of mopeyy

directed thé, Trustee tolapply; from. money held by it available to beused

for thé redemption of bonds, an amount in cash sufﬁcxent to redeem all
of the bonds called for redemp tion, mcludmg sccruéd interest o such date
fixed for redemptxon such notice shall'state thatitis subject to the receipt
5f ‘the redemption moneys by the Trustee before the date fixed for
- redemption: (unless such. redempnon is mandatorv) and suck’ notice smn
be of no eﬁect unless su(.h monevs e.re so received oefore such date.

- The Trustee. upon the request of the Co*npam Dvldenced by &

Resolution deliv: ered to the Trustee at least fifteen (15) days prior to the -

- date on whick® ‘riotice Of | redemption must first be pubhshed or mailed
(unless a shorter notice shall be aecepted by the Trustee 2s sufficient)

“shall, for and-on ‘behalf of: and. in’the, name of the Company. cail for
vedemption bonds secured hereby (whether or not the Trustee shall hold
at the time of such:¢all cash sufhment “for such. redempuon) prov ided that,
if cash sufhment for such purpose: is not so held and such redernption is
not mandator\ "the notice shall st.ate that it is subject to the receipt of

" the redempuon mone\s by ‘the Trustee before the date fixed for
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>t10n and such notxce xha.ll be of no eﬁect unl ss sud" mom,w\ are
ived before guch- date. e e .

c'rm\ 1‘> 03. Pubhcauon of the not1ce of redempmon if requu-ed
been: completed as above provided, or if mailing, i§ required: nogice
amption ! having been mailed, as in Section. 12.02 hereof prov sided,

e Company, having before the rédempmon date speuhed in, Lhe
of redemption ¢ depoqted with the Tr

u\tee (:md/ or, ha\ ing n:rex ocas
ected the Trustee to: apply. ‘froth money held by it 4vailable to be
or the redempuon of bonds):dn amount in ca\h sufhcmnt to redeem

the bonds called for redemption, mcludmg “accrued interest, the’
“called. for rtdempnon \hall become due .amd pa» dble ‘on \uch |

ption date. ' ‘
12, . Al mone\\ held b\ the Trustee for the redempmon
nds shall, subject to the provmon\ “of Sectmonnz.z 03 hereof, be. held
st for account of £'the holders of the? bonds £0 to be redeemed and,

espectively, upon preaenmmon and surrender of®

be paid to them, b
bonds, with (f required. by’ the Lompam) all unmatumd coupons..

v, appertammg thereto, Coupona maturing o or.ptior'to the date
for redemption .shall remain pay: - blerin accordance with their terms.
nd after such date fixed for redemption, if the ‘moneys for the
mption of the bonds to be redeemed shall be held by the Trustee for-
yurpose. such bonds ‘shall ceasé to hear interest and shall cease o
ntitled to the Lien of this Indentum and the coupons for interest if
maturing » subsequent to' ‘the date ﬁ\ed for rtdemptzon \hfﬂl be void”
If any, fully reglstered bond shall be called for. rédemption in parts
. the notice of redemption shall specify the prmmpal armount ! thereof -
o redeemed, and such fully registered: pond shall be. presented for. -
cellation properh .endorsed for transfer: (1f required by the Company)
r after the dute fixed for the redemptxon "of said bonds so called for
amption. and thereupon the payment with’ re\pect to'said’ ‘oond \hal
nade upon, surrender of siid’ bond s0 endorsed (f requu‘ed) and coupon
ds or fully. registered bonds for the unpaid balacce. of the prmcxp.).l
ount of the fully regMered bond s0 pre\ente,d and’ surrendered shail -
he extent du;homed be executed by the Company, and authenticated
L de,h\ered by the Truxtee \\1thout charge therefor to-the holder o

reof.

LCTION

SE CTIO\ 12.05. -Xt .m\ time, upon tht. request, ot the Company.
pres ed b\ an Officers’ Cemhcate the Trustee shall, to Lhe e\tent that
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such bonds are available for such.purchase, apply all or.any part of the’

cash held by it under any’ provision of this Indenture, subject the
provisions of Sections @ 03.and 12.04 hereof, or any cash deposited with

it by the Company for the purpose, 1o the purchase (including 2 purchase

from the Company) of bonds then Outstanding hereunder of such series |

as the ,Companyf*mz;y'designaté.-B‘efor'e maiging‘an;i' such purchase the  Notice

_ Trustee may. and upon request of the Company shall, by notice mailed
in accordance, W'i'tb"phe"pro\\fiSi'Ons of subdivision (¢) of Section 19.13 hereof

it all of the bonds ‘then; Outstanding hereunder “of sich serigs are
registered or the addresses of the holders thersof are on file,"otherwise

" published once in orfie Daily Newspaper of general circulation in the

- ‘Borough.of Manhattan, The City of ‘New York, and inione Daily
Newspaper of general circulation in’ the City ‘of JPoitiandy, Oregond

*advertise for written ‘proposals (to be réceived by iv on or before 4
specified date) 0 §e1}~n_,tc‘>_‘ it on or before & subsequent specified date bonds
of the series designated by the Company then Outstanding hereunder:

and the Trustee,to the,extent, as nearly as is possible, of spch funds then
inits hands and requested by.the Compani:to be so applied, shall purchase
the bonds so 6ffered atthe price or prices most favorable 10 the Company. .
and reasonable notice shall be-mailed by the Trustee 1 the holder or

holders of the bonds w-bd‘se\ prppgséls shall have been accepted. The

Trustee shall’f,ﬁ-‘upor}‘requ’ést{of‘ the Company, invite offers of boncs for

sale to it in any otherwaps{ial. manner, The Trustee in its digeretion may :

reject any or all proposals in whole or in part, and shall reject any or all

- proposals in whole:or in part if on the same day after opening said.
proposals it has actual knowledge that it can purchase the requisite
amount of such bonds or any part "q\h:ergﬁof at/a price more favoradle 1o
the Company than it.could by accepting said proposals, All offers by
‘holders shall” be subject. to acceptance of 2 .portion thereof unless
otherwise expressed in the offers and a1l advertisements for written
proposals shall so staté. Nothing herein contained shall be deemed 0

-~ prohibit the Company Yoin purchasing or.otherwise acquiring Outstand-

ing bonds in-any manner it may. deem appropriate. -

Sgorion 12.06.0 All' bends issued hereunder paid. ‘retired” or Reiret bonds 1
‘ : . Y > cancelled

redeemed under any of the provisions of this Indenture or-purchased by’

the Trustee :is’p,rovided\in;'Sect.ion‘12‘.05'; hereof and -all appurtenant.

‘coupons, if any, shall forthwith be cancelled by the Trustee. Unless the

Company otherwise directs i writing, the, Trustee shall periodically

" destroy any such cancelled coupon bonds and deliver to the Company 2.

: certificate’of such destruction, and shall deliver any such cancelled fully
registered bonds to the Company. . ' :

RN
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~ Possessi n Use’ “and Releaqe of Mortgaged
‘ and Pledged Propert\ )

E crm\ 13. 01 Unlesq one or more Defaultb :hall hawe occurred
be - continuing,- the Compam “shall-be suffered “and. pernntted to’
s, use and enjoy the Mortgaged and: Pledqed Property (except such
asis e\prexxlv requlred to be’ depowted with the Trustee. and e\cept
e extent not herein. otherwise prov ided, such’ secuntles‘ as are
essly required to be depo~1ted w1th the Trustee) and to receive use
dispose : of the tolls, rents, rewenue:, isSues, earnings, ancome.”
ucts and profits thereof, with power’ in: the: ordmarv course- of
ness. freely-and without let or hindrance on the part of the Trustee *
f the bondholder\ e\cept as herem Othel\\lbe e\pre%h prov ided to

A

contrary, 10 exercise: any and ‘all nghta under choses in chtIOI'l

racts, franchises and claims. - 0 e

QLCTIO\‘ 13.02. Dnle\s the Compam s in defa.ult in the pa\fment“
ke interest on any: of the bonds then’ Outbtandmg hereundcr or-one -
nore Defaults shall have: occurred ‘and be contmumg,»the Company’

; at any time and from ume 1 t1me,~w1thout any release,_\or consent

or repo*r. to, the Tru%tee

(1} sell or other\nse dxsooxe of fr«.e from the Lien of thlk

Tndenture, any machinery, appa.mtub equlpment frames, tOWGI‘b.V .

poles.wwe. pipe. tools, m\plementa or furmture or anyother fixtures
or personalty. then subject to‘the Llen hereof, which shall hdve

become old, inadequate, 0 obsolete, WOrn out unfit, una.dapted unsers )

v iceable, undesxrable or. unnecessan for usein'the operations:of’ the *
bompanv upon, replacmg the same. by, or: subsmtutmg for the same.

- machinery, apparatus eqmpment frameb. towers, poles w1re.\plpe.
'r‘

. tools, impiements, Or furniture, or any other fixtures or per\onam

of at least equal.value:to that of the prOpert\ sold-or otherwise
‘disposed of and subject to ‘the Lien hereof, subject to no liens’ prior. .
hereto except liens to W h;ch the prope.rt» sold or.otherw ise d\spOsed

of was subject: 7

(") cancel or make change\ or altemtlom m or \ubstltumons ot )

any and all right of way grantb and

3) \urronder or ament to the modification of any n;,ht pow er.
franchise. license, gov -ernmental consent or permlt under which?it
may be operating. prov 1ded that in .the opxmon of the Board of

|
! .
[

)
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Directots (such opinion-to be stated:in.a Resolution to be filed with ;-
the Trustee), any such surrender or ‘modification which’ affects the
By SIS . ‘ Dyt es -
Mortgaged and Pledged Property is necessary or desirable in the
.conduct of the business of the Company. ST .
| SECTION 13:03. Unless the Company is in "do_;féﬁlt in the payment  Retease of property
of the interest on, any bonds then Outstanding hereundex or-one or more, ¥ T
- Defaults shall ;hav‘e_.occurpgd‘ and be continuing, the Company may ¢btail
the release of any of the Mortgaged and Pledged Property, except cash’ .

~then held by the Trustee (provided, however, that Qualified Lien Bends:
‘deposited with' the Trustee shall not:be released except as proyided in
= Article X hereof and Class*A” Borids. déposited with the Trustee shall

not be released except as proyided in Article X1V hereof and obligations

secured by purchase money mortgage deposited with the Trustee shall -
not be;releas,ed-;gxcept‘ -as”‘prqyi“ded"in Section 13.06 hereof). and the
Trustee shall release all it§ right, title'and, intérest in and to the 'same

~ from the Lien‘hereof uposi the application of the Company 4nd receipt Requirementa:’ o
- bysthe Trustee-ofithe following: o P o ‘

. (1) an Officers’-Certificate complying'with the reqiirementsiof @ Offeers’
= Section 22.05 hereof.and deseribing in reasonable detail the property Certificxte
. to be reléased and requesting such. release, and stating that the
3 Company isnot in-default in the payment of the interest on any bonds
" then Outstanding hereunder and that no Default has becurred and
is cofitimiing; e AN N e |
' (2) an Engineer's Certificate, made’and dated not more than (3 Eagineces
ninety (90) days prior to the date: of such application, stating: Certiheate
(2) ‘that the Company: has s0ld, leased, granted an interest
in, exchanged, dedicatedor disposed of, or intends orhas agreed
' to sell lease, grant an interest in, exchange, dedicate or dispose
of, or that a-governmental body-or agency has Jawfully ordered
the Company to divest itself,of. the property to be released: .
() the fair valueand the Cost (or as to Property Additions,
constitutifng_v,\Fu‘nd'edv‘,Propért'jr- of which the fair value to the -
Company at thetime the samebecame Funded Property was less

than the Cost a3 de;erniinedi pursuant to Section 1.04 hereof,
™ ,\ ‘ then such fair value in lieu of Cost), in the opinion of the signers.
of the property (or securities) to be released;

. (¢) the Cost (oras to Property Additions of which the fair

value 'to the Company at the time the same became Funded
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Propertx was less than the Coxt d.\ determmed pumuant 10
Section 1. 04 hereof. then \uch fair value in liew of Cost), in the
- opinion of the signers, of any pormon thereof (Wthh shall bt,
: \peCIﬁed) that is Funded Property:’ = - i

(d) that (éxcept in any case. where a gow ernmenml bodv or : L
agenc\ has lawfully ordered the Compam tordiv e\t itself of suck. o o
propem) “such release, is. in-the opinion of the’ -1gners de\mable’

in the conduct of the business of the Compam. - =

(e). the amount of caxh and/or prmmpal armount, of: obh;_.a-

‘tions secured by purchaxe noney mortgage: recened or 10 he

received for any portion of. saxd properu sold-to any Fedeml

- State, County, Viumcxpal or “other gov ernmenml bodle\ o1
agenmes or pubhc corpora.uon\. d)\trlctb or authormeb. and |

o () that in the opinion ¢ of the xlgners such release will not ‘
1mpau' the security under thxx Indenture in contro.\ entlon of the
provisions. hereof :

~

(3) an amount:in caNh to be held by the Trusteé s part of the
‘«Iortgaged and Pledged Property, equiV: aLent to the dmount, if any,,
by which the Cost (or as 10 Property . Addivions constlwtmg Funded
Propert\ of which the fair value to the Compam' dt the tire the same .
became Funded Property. Was. less than the- Cost, as determmedv
pursuant to Section 1 04 hereof, then such fair.v alue in‘lieu of Covc)‘
of the property to be released, as spemﬁed in the Engmeer 8
Certificate prov ided for in subdwmon 2) abme e\ceedb the aggre-‘ "

gate of the following 1tem- o "

(a) the prmmpal amount, ~ub3ect to the imitations stated,:"lv-
. below in this' ‘subdivision (.3) -of any obhgatlon\ deliv ered toithe
Trustee, to be held’ as part of’ the Mortgaged and Pledged
Property. conmtmg of obhg.mom \ecured by purchase’ mone\_
mortgage upon ‘the. prcpertv relea.sed, L .

(b) the Cost or. fair valuetothe Compa.m (whlche\ eris. lesb)' EX
of any Property Additions ‘made the basis of the’ apphcanon,.f‘
~which are not then Funded: Property- {after makmg any.s deduc-’ﬂ
tions and any addltlonb purspantto ‘the provmom of Section1.04
hereof) as shown by a further Engineer's Certificate {made and
dated no more than ninety (90) days prlor o the date of such
application) delivered 'to the Trustee; prov ided, however, that.
Property Additions acquired, made or constructed within, ninety |
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' (‘)O) days’ przor to. the dabe of such apphcat1on for release, or

-

bubsequently thereto, may, at: the option of the Company, not ..

have deducted- therefrom the deductions nor added thereto the_ﬁ
A a.ddmons purbuant to Sectlon 1 04 hereof; .

(¢) the a.ggregate“prmmpal amount of bonds to the authenm-

cation and delivery of which the Company shall be entitled under-

the provisions of Sections '5.04 or:6.01 hereof, by virtue “of

“ comphance with all apphcahle provxbxons of said Sections 5.04
_or 6.01, as the ¢case may be (e\cept as héreinafter in this Sectiofi -

~ otherw ise pr0v1ded) prov1ded however that, (except'as Hereln- .
_after in this Section otherwn,e pro» 1ded) the application for such .

release shall operate as.a waiver by, the Company of such right

to the a.uthentlcanon and deliv ery of such'bonds on the basis of
which right such propertv IS releabed and to Shch extent no such
bonds may. thereafter be authentxccw,ed and delivered hereunder

and any bonds or Qualified Lien Bonds which have been made

the basis of any. such right. to the authentication and delivery’

of bonds s0 waxved shall be: deemed 10 rme been maae the basis

~ of the release of such property;

( d) the prmclpqi a.mount sub3ect to the hmltatlons \mted

below in this bubdmmon (3) ‘of any obhgatwne secured by

purchabe monex mortgage upon the property 10 be. relea.seu

_and/or any amount in cash, that is ev1denced to the Trustee by

4 certificate of’ the trustee or other holder of 2 Quahﬁed Lien

case maw be, to “have been received b\. itin accordance with the

'Vpronmonb of sueh Qualified Lien or lien” prior. hereto in

consideration for the release of such ~prepem or any-part
thereof from bU.Ch Quahﬁed Lien or lien prior | hereto:

{g) the aggregate pr1nc1pal amount of any bonds Ouuund
ing under this Indenture deliv ered to the Trustee; and

(f) any ta\es and expenses mc1denta1 to “such sale,

~exchange,. dedxcatlon ‘or dlspow.l

pro» ‘ided. however tha.t (i)no obhgamom secured by purcha_se monex
. mortgage upon any nropert\ bemg released from the Lien hereof ‘

N

ora lien (ocher tharia Class “AT ‘»’Iortgage) prior hereto, as the . .~
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\hall be used as.a credlt in any applr'atxon for such release unle St

all obligations secured by xuch purchabe money mortgage ‘shall be

delivered to the Trustee,or to the teustee or other. holderﬂof a Quahﬁed

Lien or lien prior. ‘hereto; (ii)-in-case the: ‘total prmclpal amount of,

obligations secured by’ purchase money.: .mortgage” upon: property -

being released shall e\ceed eeventv-ﬁve per-centum (10/1) of the'fair - -

value of such pr0pertv s epecxﬁed in the Engineer’s, Certlﬁcate

provided for in subdivision (2) above.the aggregate credit which may. .
be: used‘pursuant 10, clause-(a), and clause (d) of this’ subdwmon (3) ’ 2
in. respect of such/ obhgatxonb shall’ not exceed se»entv»ﬁve ‘per

centum {(75%) of the fair value of the propertw o be releabed F
éxpecxﬁed in such’ Engmeer Certlﬁcate. and ({ii) no obhganom
. secured by purchase money. mortgage ‘shall be used as a credit in

any apphcatlon for the” ‘release of | propertw he reunder! if the’

aggregare credit in’ respect of such obligations to to be used | b\ the -
~Company purbuant to clause (a) and clause (d) of this aubdwmon (3)

plus the aggregate Credits used by the Company: purbuant to said’.: _
clause (a)and clause (d) in all apphcatlons for the. release of- propertv ST ey
theretofore. released from the Llen ‘hereof on- tne basxs of purchase’ ’
money obhgatlon\ theretofore -delivered to’ and ‘then ‘held' by the .

Trustee or the trustee’or other holdc-'r of a Quahﬁed Lien or lien prior -

‘hereto shall, 1mmed1atelv affter the release then being apphed for,”

.exceed fifteen per centum (15%) of[ the aggregate prmcxpal amount

of bonds at :.uch time Outbtandmg under this. Indenture, :

(4) in the rl~ase where the. releaae is-ofi'the basis’ of Propert\n L
Additions, .an /Opmlon of bounbel as/ requlred bw Sectxon .306(4)6'\
hereof: - F R -

5y incase any. obhganons becured bw purchaaermoney mortgage o
- upon ‘the property o be released are mcluded in.the conmderatlon\ i
for such release and are delivered to the Trustee OF to the trustee
or other holder of a. Quahﬁed Lienoxalien, prior héretoin connecmon
withany release of. such property an Opmlon of: Counselstating. that E
"in his or her or their opinion, ‘such: obhgatmns are va hd obhgatlonv :
- euforceable In accordance with: théir terms, except 43 dimited by .
‘ bankruptcx msolvenc\ 'reorgamzatlon, moratorium’ or other laws -
aﬂfectmg the enforcement of mortgagees’ -and other creditors’ rtghts”"
~and by general equitable prmmples (regardless ‘of ‘whether bUCh -
‘enforceability is considered in'a proceedmg in equity or at law); and’
_ that the purchase money mortgage: securmg the sdme is aufhment
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to afford a \ahd purchase monev 11en apon the propert\ to be

released, subject t0-no lien prior thereto, -except F\cepted Encum- -
" brancesand suchliens, if any, as bhall have e\mted thereon just prior
to such releabe as’ Quahﬁed Lxens or hena pnor to *heﬁLxen of thlsﬁ‘
Indenture‘ T TS : SR L

. {6y n chse'the Trustee is requeqted to rexease any franchxbe an. 6 Opinion of
. Qpinion of Counsel stating that in his or ker or their opinion such . Coume: 1
release mll ot impair, t0, any, matena] extent: the ‘right of the" released

. Company to opera.te any of 1ts ’remammg properf:es, and

(7) an Opxmon of Counsel «complwng with the requn‘ementb of (%) Opinios of
SQCthI’l 22.05 hereof R \ ; L ‘ Soo::s:;doa 7

ComoEE ' covenants
All purchabe mone» obhgatlone and the mortgagex securmg ‘the

same delivered, ito the “Trustee. pursuant o this Section shall be duly -

assigned to’the Trustee :Theé Companv shall cause any such purchase
money, MOrtgage “and the aselgnment theredf toibe promptlu recorded
a.nd filed in:such place or phces as shall.be requn-ed by law m order fully
to preserve and prote°ct the security afforded thereby and shall furnisi,
to the TrUbtee an Opxmon of‘Counsel stating that in the opinion of such |
counsel'such purchabe money nortgage and the assignment, thereof have
been properly vecorded and: fled so asto make effective the lien intended.
to be created thereby: bhould any re-recording or re-filing He necessary
at any time’or from tme to tme; the Company. shall likewise cause the
same to be duly effected” and shall,.in each case, furnish 10 ‘the Trustee
an Opinion of Coun\el blmxlarqto the foregoing. The Trustee shall deliver
to the Comipany. . Any’ purchabe raoney -mortgage and/or assignment |
thereof whenever requxred for the nurpOse "of recording or filing or
re-recordmg or re-filing; as. evidenced by an Opinien of Counsel, and the
same shall be promptl\ returned to the Trubtee w hen such purposes si shall
haxe been accomphbhed ' :

In: Cdbe the’ 1e1ea~,e of propertw is,Jinpwhole or in part baaed UPOL  Conditions if releuse
Property Additions (as’ permmtted under the provisions of clause (b) of prieid il
subdivision 3 of " this ’ ‘Sectiof), the Company. shall, subject o the retired, hercunder,
proy isions of said clause (b), comply with all apphcable provmxon‘; of this

Indenture. (mcludmg but not Jimited-to the furmshmg of the Engmeer s

Certificate Yoy ided for'in subdivision, (3) of. Section 3. 05 hereof and, in

casethe. provxsxon\ of subdivision (4) of Section 5.06 hereof are apphcable

the Independent Engineer’s Certificate provided for in said subdivision

(4) of qecmon 5.06 hereof) as ifsuch Properr\. Addmonb were made . T.ht'
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sis c-f an apphc.mon “for the authentxcauon .md delnerv of>bonds

ereon (eqm\ alent in prmcxpal amoum to seventy per centum ( 0%) ot
o fair value of that portwn of the pr opem to be rele ased which i iy to,
: released on the basis of such Propem Additions.. asshown by the

ngrineer's ‘Certificate in subdivi Non @) of this. becmon plOVldtd fOT). and- .
case the release of property is in'whole or 1. part Based upon | the mghr,
' the authentication ‘and delivery. of bonds ' (as permu.ted under the -
rovisions, of clause () of aubdn Non (3) of this becmon) rhe Compa.m
hall complx with all .zpphcable proy isions of Qecmon 5:04 or becmon 6,01 _
ereof; as the La.\e may be, relating to, “such authenmcamon 3nd delivery, %
xcept that ixno; \uch case shall the Compam be reqmred to’ ‘comply w n;h B - i
ny earnings, rtqulre ment:or.to ‘deliver to the Trustee any Rcsolutxon
fiicers” Certificate; Net Earning’ Certlﬁcate or? Opinion® of Coun\e

rovided' for in \ubdmxlonx (L2, (6) and (8) of Section 5.06. hertof
rovided, however, “that the Cost of any. Propert» Addxtxon\ recen ed orac
o be received by the Company in whole or-in: part as cons1dermon in’
xchange for the propert\ to be’ released, shall for: all purposes of this -
ndenture be deemed to heithe amount stated in the Engmeer $ (Jertmcate
YOV ided for in subdivision (2} of thl\ Section to be'the fair value of the
propr_rt\ to be relea.xed (a) plus the a.mount oﬁ any w.xh and'the fair vi uen'
of any other consideration, further o be “stated in shch’ anmw §
Certificate, puid and/or délivered or to be. pmd and/or ddn ered’by. <md
the amount. ot any obligations : assumedor tobe: assumed by,  the Compmw
in connéction with such exchange as addmonal conxlderatlon for,such
Property Additions or (b) Jess the. amount of any cash and: the faic v alue
to the Company of any other con\xderatlon whxch shall also be stated
in such Engineer's Cermﬁcate. received,or to be. recen ed by the Compam
in connet.mon mth \uch e\change In addltlon to such Propem -\ddltmn\.« ‘

Forall purpOses of thl\ Article ‘(III the fair v alue ofs proput\ \ub_}\-_‘(!l.
to a Qualified Lien shall be: determmed axif such prope*tv were free’of | o :
such Qualified Lien and the. fair value of propert\ subject to.a lien prior A oo
to-the- Lien hereof, which has riot theretofore or.is not then to become
2 Qualified Lien shall be the fair'value thereof less’ the prmcxpal amount -
ot‘ any obhi..atxons secured by, such lien.thereon’ if it will the,reatter cease
10 be a lien on any propert\ subJect to the’ Ilen hu-eof ;

CNotw 1th\mnd1ngf an\"of the other. pronmonb of this Indenture

_(A) tothe extent that any propert\ to be released is th Funﬂded
Propert\ and the Property Addmons made the basis of such release

Coaa
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shall (as ewdenced bw & statement to such eﬁ"ect in an Engxneer s
Certificate) ne\er prenouslv have been vsed as the basis of the

" release of propertv under the provlslons of! clause ¢b)-of subdivision
(3)-of this Section or ‘asi the basis of the ‘withdrawal -of cash urder
subdivision ‘(1) of Section- 1306 or under a Qualified . Lien. sqid
Properw Additions . bhall not hawe the status of Funded Propem" '

except to the e\tent of any amount which shall, at the:time buch
Property ‘xddmonb were. made the basis of such- release, have been:
deducted from. the-Cost or fair value of such: Property Additions

_pursuant to the provisions of clause (A) of Section 1.04 heréof less

any amount Wthh shall then. have been added thereto pursuant 0

the provisions of clause (B) of said Section 1. 04, and except 0 the |

extent of any. amount which-shall thenhave been deducted in vespect
of Qualified Liens on_such Property A.ddxtlcms purbuant to the
provisions of Secuon D. 04 hereof, and .

(B) to the e\tent that: am propertv releabed bhall not hax e been

., Funded Property Jubt prlor 10 1S relea:ae

(i) any Propertv : A‘ddxtxona made the basis of such rele a:e‘
of property . shall not be, deemed 1o ‘be Funded Propertw except

to the extent of any’ a.mount which bhall at the time sueh.:

Property, Addmonx were made the basis of suc’q release, have
peen deducted ‘from the: Cost or fair value of ‘such Property
Additions:pursuaint w the provisions of clause (A) of Section 1. 04

‘.~ hereof lessany amount which shall then Have been added therer,o ,

. pur\ua.nt to the pro»monb of clause (B) of said Section 1.04, and
-except to the extent of any amount which shall then have been
deductedin respect of Quahﬁed Liens on such Property Addi-

- uions purbuant to the prov isions of Secuon 5.04 hereof, and

(i) any -walver of the rlght 10 the authentxcauon and
delivery of ‘bonds; made: the b.rm\ of &uch releasé of property shall

. be rev ‘oked and, cease to be effective and, <hall nio longer be’

, deemed to have Yeen made. if the Company shall within two
vears after the rélease of such propertv fle with the Trustee

such Officers’ Ceruﬁcate Engineer’s Gertificates, Iridependent

Engineer's s Certificates, Opinions of Counsel and other papers

- (other than any Resolution, Net Earning Certxﬁcar,e or Opinion

of Coun\el such’ag’is. descnbed in’subdivisions (1), (6) and (8) of
~ Section 5 06 hereoﬂ as under the pro» isions of .'»\mclo A hereof

el

Provisions re’ r;:lcxsc
of certxin property
which is. oot

Funded Property
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8, 18.04 : .
©would entitle the Compam on the ba:ne of Propert\ Addltxon\f_

‘acqulred
the release of such. property., to ‘the authentlcatlon ‘and delivery

- of bonds (equal in principal amount to. seventy per. centum’ ((0%); i N

 of the'fair value of’ such property o releahed) .and the inclusion .
of such subsequently acquu'ed Propem \ddmon: in any such

;Oﬂicers Certificate, Engmeers beruﬁcate Independent Engl- ?,.j

- neer's Certificaté. Opmlon of Counsel or other, papers.s shall net
‘make such subsequenﬂ\ aequlred Propert» Addmons Funded

,Propertw N y o

made or eon-tructed subwequent to the a.pphcamon for

arep

TS

-’m\ bonds Outetandmg under thls Indenture depoqted w 1th the "

ustee pur\uant to the prov 1\10n- of ‘subdivision: (3)(e) of this, Sectlon
all forthwith be cancelled by the Truxtee ‘and, any Quahﬁed Lién Bonds.
posited with the Trustee pur«uant to'the provmom of this; Section'shall -
 held by the Trustee subject 1o’ the provisions of Article X hereof” a.nd
v moneys and/or obligations secured by purchaxe money mortgage
d/or other property and/or the proceedx of .any thereof. and/or )

b\uwtes therefor receiv ed by.the Trustee under this Section. ahall be L

213 as part of the Mortgaged ‘and’ Pledged Propert\, and such moneys
d/or, obhgauom secured by purchase money. m ortgage shall be paid; <
ver, mthdrav n, used or apphed in.the manner, ‘to the extent and-for
e purpOxes and \ubject to. the condmon\ prowded in Sectlon 13.06

ereof. R " v
Am propert\ acqulred by r.he Compam b\ e\change or purcha\e to

ske-the place of any prope erty released under any -provisions ‘of this =

mzcle shall forthwith and wlthout further convey ance become \ubject
o the Lien of and be covered by this. Indenture as'a part of the Mortgaged
nd Pledged Propert\ ‘subject to no’ lien ‘exeept’ ‘Class AT ‘\dortgage\
Quahﬁed Liens and Excepted Encumbr‘mcex and any: liens existing, *
hereon Ju\t pnor to the acqumuon thereof ‘ e

SEcTION 13, 04. Unleq: the Companv s ins default in the payT ment

»f the interest on any’ ‘bonds then Outetandmg hereunder or one or’ more
Defaults shall have occurred ard be continuing, the Compam may obtam
the release of any of the \Iortgaged .and Pledged Property which is fiot"
Funded Property. except cash. then . held by the Trustee (prov ided.

however, that Qualified Lien Bonds depomted with the Trustee shall not
be released except as prov ided in -\rtxcle X hereof and Class “&™ Bénds
deppm.ted with the Trustee shall not be released except as prow ided m

-

a0
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_ Article XIV hereof and obfl_,i'gatignsh;sé_gznréd~be purchésue;‘money,_mdrt_'ﬁage \
11 not be rele’aseda‘éxc‘ept"as,;p‘rbvifigdﬁin-'Sectio’n;g.

deposited with Trusteesha

*13.08 hereof); and thie Trustee shall release allits right, title and interest
in and to the same from the Lien hereof upon application of the Company
and receipt by:the Trustee of the following (in liew of complying with the.

requirements of “:e‘gtion'13t03--hé’z:éof)’:}, j

RS
A

BRI 0N An"Officers’ Cgptiﬁcb.te stating that the Company-has soldi
leased, grantedran interest in, exchanged; dedicated or disposed of. .
. or intends,to-sell; lease, grantan interest in, exchange, dedicate. or

dispose of, or that governmental body or agency haslawfully ordered

divest itself 'of, certain property (which property

the Company o

shall be deseribed in such certificate in reasonable detail that is not
Funded Property and stating the consideration, if afy; received or

| B

© to be received therefor,:and requesting the release thereof from the.

Lien of this’ Indenture; and ‘stating: that, such property has ROt

theretofore been funded; that such release ie.in the opinion of the

L8130

Requirements:

($5) Otficeny’

Certificate

signers desirdblein the conduct.of the business of the Company: ard -

that the _@or‘ffpany‘i‘sr‘hof, to'the knowledge of the signers, in default .

“in the ‘pferfonmari'be«' of any of the terms Br-covenants of this

* Indenture; and that in“the opinion Of the signers’ ali_conditions

-+ precedéent’provided for-in this Indenture relating to°the release of

* the property ‘invques'r.‘ionfhave been complied with; :

2)@) An‘j 'E'ngineef’s Ceftiﬁéhte; made :a'nd’«d‘a-bed‘ not more thén,

“ninety (90) days prior to the date’of such application, () stating. in

the opinion‘of thesigners, the then fair value of the property to be -

“feleased (which property shall, be described in such certificate in

- reasonable detail) without deductior. for any Jiens on such: property;
and (y) stating that, in.the opinion of the signers,'such release will

" not impair the security under this Indenture in contravention of the

. provisions.of this Indenture;” . _ N
(b) Inthe dasé the fair value of such property Lo be released and

of all other property ‘released from. the, Lien of this Indenture since
the commencement.of the then current calendgr year, as shown by

(2) Engineer’s
Ceruticzte

certificates filed pursuant to Article XIH hereof, is ten per centum

(109) or more of the aggregate principal amount of bonds Outstand- -

ing at the time of the application then being made. an Independent
Engineer’s Certificate statin g.in substance, the then fair value, in the
opinion” of the signers, of the property to-be released, without
deduction for any lien on such property; and that such release, in the

N
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opinion. of the slgner\. w 111 not 1mpaxr “the securlt\ under this -

~ Indenturein, contravenmon of. the terms of this- Indenture; prov ided. -

however, that no. Independent Engmeex Cemﬁcate need be deliv-
ered to the Trustee in the case, of:any reiea\e of property:if the fair; )
value thereof. as shown b\ the: certmﬁcate filed pursuant:to paragraph
(a) of this subdivision (2).is less' than Twenty-five Thousand Dollars.
(325, 000) or less than one per centam (1%) of the aggregate prmclpal
amount. of ponds at the time @utate.ndmg SR

: 3 A further hngmeer s Certmcate 1mde and dated not more«' b

~ than ninety (90) days prior'to the date of such’ apphcatlon. etatmg :
in the opinion of the signers, that the aggregate principal amount
of bonds to be Outstanding under this Indenture immediately after’

" cuch release’ shall* not- ‘exceed seventy per centum (50%) of ‘the
aggregate f.m' \alue of the then Funded Propertv of the Compan\
and” -

(4) An Opinion ot Coume‘ to the eﬁect that all condmonsn
precedent prox ided. for in this Indenture relatmg to the release of -
. the propert\ in queemon have been comphed with and in casé the
- Trustee is requexted to release any; franchise, ‘that ~~uch release:w I
- potimpair to-any material e\tem; the rxght of the Comp.m\ to opemte
‘ A.m\ of 1ts remmnmg propertles :
, q1~4<"r10\ 13.05. Unl ess the Compam isin default in the pa\ mem
of the interest on any. bonds then Outatandm;; hereunder or'one Op more-
Defaults shall have . oceurred and be contifing.’ the Trustee shall -
whenever from time to time. requested biithe. Compam (such request to
be evidenced by an Ofﬁcer\ Certificate) and without. requiring ¢ omphanm,
with any of the-prov {sions of Section 13.03 hereof, releabe from the. Lién
hereof all the right, title and interest of the. Trustee in and-+to any real
estate unimproved for use in the'conductof the business of the Compam.
provided the Compary has sold, e\changed dedicated or dlspcwed ‘of sxich
real estate, or has. agreed to sell; exchange,’ dechcate or dhpose of such .»
‘real estate, or, a8 e\\denced by such. Oﬂﬁcerx Ceruﬁc.ate “has authomed
.m\ otficers to endeavor to sell such real estaté, and provxded the ag gregate”
fair value of the interest of the Company it such real estate, so released
without such compliance in any calendar year shall not exceed the greater
~of Five Million Dollars (354 000 000) or. three per centum (3%) of the. bonds .
Outstanding hereunder on the date of such rélease. Priorito the grantmg
of any \uch releme there shall be de ivered to the Trustee an Engmeer o
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Certificate stating the fair value of the property to be released and that
in the opinion-of the signers the reledse thereof will not impair the
security. undep this Indenture in contravention of the provisions hereof
and setting forth any othgrgfact__s required to be known by.the Trustee
as a cond’_,itipn‘precedent‘_to*an.y act by the Trustee under this Sectioh. The (2 Deposit of
l_*Companyi\<:0venapt§:‘"th3:t\ on orbefore. March 1st of éach vear i will somideration.
* deposit with the Trustee; to be ‘dealt with in the manner provided i
Section 13.06 hereof, the net consideration, if any. réceived by it upon the'
<ale or other. dispositiort of all such-real estate. so released durifig the:
 prévious calendar year (to'the extent that.the same shall not have been
paid or delivered to the trustee or other-helder of a Class “A" Mortgage
or'a Qualified Lien or ancthér lien prior:to the Lien of this Thdenture in
" accordance with:the provisidnszthéreof"alnd an Officers’ Certificate to that
effect shall have been furnished to the Trustee), or if no consideration
be received therefor. O‘r,Ires:ul‘ts_the}e‘fror‘ri the Company will 56 deposit

the fair value thereof. Any cash pdid over to the Trustee hereunder may

.. thereafter be withdrawn, {ised or applied in the matiner, to the extent

and for the purposes and subject 10 the conditions provided in'Section:
13.06 hereof. For the 'p\grp,oses hereof the term “unimproved for use i, ~unimproved for use
~the conductof the business of the Corpany” shall include not only vaecant ‘,’,‘,j‘{,‘;ff’nﬁfff,“
7 lands. but, parcels, of ronl estate (and all buildings. fixturés and other  the Company”
- improvements thereon) hat ave not usedor usable in the Company's |

" operations Or are surplus £0, its needs. SR . '

S

" SieTioN: 13,06, Unless the' Comipany is in defau't in the payment Wiihdrawal, use.0f
of the interest on any bonds ther Outstanding hereunder or one Or mOre R O e
Defaults shallifiave ocetrred and be continuing, 4ny Funded Cash forrdene
received by the Trustee shall be held by the Trustee and such cash and
- any- cash which may be applied as'in this ‘Section provided.:
(1) may be withdrawn from time to time by the Company to the (1 Withdraual oo
~ extent of the Cost or the fair value to the Company (whichever is b o o
less) of Property Additions not then Funced Property (after making n ‘
any deductions and additions pursuant to the provisions of Section .-
1.04 hereof); provided, however. that no such withdrawal of cash
representing the proceeds of insurance on or the release of property .
~ or securities or paymentrofior on account of obligations sécured by
‘ purchase“monéy"mo‘rt\gages may be based in whole or in part upon-
_ Property: Additions acquired, made or constructed more than five
véars prior .to the last day of the calendar. month immediately




13.06 o : L o el deh -
precedmg t.he rece\pt bv the: Truetee of buch ca~«h a.nd prov1ded
further, that’ Pr0pertv »demons acqmred made:or constructed,,
within ninety (90) days: prior to the dateof: the recelpbby the *Trustee,
of such cash representing: the: proceede of insurance on or the release
of property. (mcludmg securities’andother: pereonal property, i dny)
or payment of or.on' account ‘of obugatxons secured by ‘purchase

- money mortgages -OT eubeequent to such. receipt of! cash, ‘may, at, the
option of the Company, not have deducted tj:terefrom .the deductlon\
- nor added thereto the addmons pursuant to: Sectlon 1. 04 hereof

_(2)'may be wnhdrawn from time 0 txme oy the Compam inan.
' amount equal to‘the prmcxpal amount. of each bond or fractlon Gfa
-, bond to the authentlcatxon and delivery- of Wthh ‘the:Company, shall
be entitled under the provzsxonb -of Section’3. 04 or Sectlon 6,01 hereof
by virtue of compliance with all apphcable prov Asions of said Seetion,
© 5.04 or Section 6.01, as the case may be (except: as' heremafter in thxs
Section otherwise. provided):: prox 1ded Thowever; “that (e\cept “as.
nereinafter in this Section otherwxxe prov1ded) the apphcatlon for -
such withdrawal of ‘cash shall operate asa walver: -by:the Company .
“of such right to the. authentlc tioniand. delivery of each such bond
or fraction thereof, on’ the basis of which . rlght such ‘cash i,
withdravn, and any bonds.or Quahﬁed Llen Bondw swhich have been
“made the basis'of any such tightito.the a uthentication and delivery
of bond(s) or ‘fraction of & bond:so waived shall be, deemed to haxe .
been made the bzme of the w1thdraw al ‘'of. such Cdbh : :

A3 may, upon the request of the Comparw be used by the ¢
- Trustee for the purchaee of bonde 1.mued hereunder in accordance
with the prO\ isions of . Sex.tlon 12, Oa. or ° .

{4) may, upon the request of the: Companv be apphed by tbe
Trustee to the pavment at maturity of any bonds 1ssued hereunder . *
or to the redemption of any bonds’ 1se1.ed ‘hereunder which, are, by

their terms, redeemable of such serles as.may be demgnated by the
Company, such redemption to- be m the manner and as prow 1ded in
~ Article X hereof L 5o P . e

{
Such monew shall from time t0 txme be paxd out: orﬁubed or apphed
by the Trusiee, 88 aforesaxd upon ‘the reque~t of the Companv evidenced ",
. bv a Resolution, and upon recelpt by'the Trustee of an Ofﬁcers Certificate
stating that the Company is not in default in the payment of the interest «
on any bonds then Outstanding hereunder and that no Default has
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occurred and is contmumg In case the w1thdrawa1 of cash is, In v-hole

or im part based upon’ Property Additions (as. permitted: under’ the

provmonb of.clause (1) of this Sectjon), the Company shall ;subject: tothe’

. provisions of said ¢lause (1), comply with all applicable’ provisions.of this

Indenture (mciudmg but not limited: to the furmshmg of the Engineer’s.

Certificate provxded for in subdwmon (3} of:Section 5. 06 hereof and, in

case the provisions: of subdmswn {@yof Section 5.06 hereof are applicable, .
the Independent Engmeer s.Certificate provided for in said subdivision,
(4) of Section 5. 06 hereof) awif bU.Ch Property: Addmons were made the
,. basis of an. apphcatxon for the’authentication, and” delivery of bonds
/'~ . thereon equivalent in. prmc1pal arpount 10 sev enty per centum: (70%)-of .
the cash to be thhdrawn on such basis; or in case the withdrawal of cash,

‘is. in whole or. 'in part, based upon the mght to the authenmcatlon and

“delivery of “bonds, (2] perml'cted \lnder the! prov isions of dlause (2) of this .

Section), the Company: shall complv with all applicable provisions of

\ Section *)04 or: 601, hereof as the case may be, relating 10 such |
‘authentication; and deliv ery except that in o such case shali the Compan\ ‘

. be requxred to complv with any earnings requn'ement or to ‘Jeliver to'the

Trustee any Rebolutlon Ofﬁcers Certificate, Net Earnmg Certificate.or

Opiriion of Counsel such as’is debcrxbed in SllblelSlOl’lb (1) (2), (6) and (8)
of qection 3. 06 hereof

’) no
A T

. \oththstandmg ‘any of the other prov1s1ons of T,hlb Indenture

(a) to the e\tent that any cash to be w1thdrav»n undey the .

- provisions- .of ‘this Section or of @ Quahﬁed Lien -represents. the

\\b:.-n?ropcrw

Additions madc basis
of withdrawal do not

“become Funded
\Property

proceeds of property that was not Funded Property released, taken' =
by eminent. domain or~damaged or déstroyed by fire or represents’

. payment on account of prmclpal of, or conSIderat\on for the release
of, obhgamons secured by purchase money mortgage which shali -

have been dep051ted with the: Trustee or with the trustee or other
‘holder of a: Quahﬁed Lien as the, basis of- the release of property that
- was not Funded Property, and'the appuu.txon for the. withdrawal.of
such cash s’ based. upon: Property ‘Additions (which shall never

previously: bave. been used as the basis of the withdrawal of cash.

under subdmswn (1) of this Section or'under 2 Quahﬁed Lien or 2s
the basis of the release of property under the provisions of clause

(b) of subdivision (3) of’ Sectlon 13.03 hereof, as evidenced by a -
statement to such effect in an Engineer's Certificate). then such’

Property Add;tlonb shall not have the status of Funded Property,
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. except'to the extent. of am amount \whlch bhc\“ at’ the ume \uch ,
" Property Additions.w ere made the baw of suchew. ithdrawal of: cash“ ‘;;

have been. deducted from the Co-t ‘or; faxr wvalue of,such: Propert;v’i‘
Additions pur\u.mt to th«-_ prov isions. of clause (A) of,Séction, 1.04
hereof less any amount w hich shall then' have been’ added thereto

‘pursuant 0 the. pro\ isions of <clau~.e (B) of “said. SQCthl'l 1.04, and

except o the extent of any amount which’, shall then” “have been

deducted in re\pect “of Quahﬁed L.ens on: such Propertv ~\ddmonq x

‘pursuant to Section 5 04 hereof and e, o

(o) to.the e\tent th.a.t any cash w 1thdr.m 1, used or appheommder

" the provisions. of this. Section 0r, of a Quahﬁed Tien-shall have:

represented the proceed\ of propem that was not Fundcd Property
released, taken by eminent domain or. da.maged or destroyed:by. ﬁre

or shall have repre\ented pavment ‘on account ot prmcxpa.l of or ’

con\ldermon for the relea\e of, obhgatxona secured by purchase
money mortgage ¥ hich shall have been: deposited. ) with. the: Trustee: .

or the trustee or: other holder of & Que.hﬁed Tien as the bams of the ,
release of propertx that was not Funded Propert\. .

(i) such cash sh.adl no longer e deemed to-be; or to have been
at tht time of. sm.h W mhdm\\ alouse or apphcatxon Funded Ca-h

(i) any Propert\ Axddx‘uon\ made the ba.'ﬂ\ of sm.h Mthdraw .11

of cash \hall not:be deemed 10 be Funded Propertv _dxcept to- the
extent of any - amount’ \\hlch “shall, -at the time. such Propert\

. Additions were  made the busis of such withdraw alof ca\h have been
~ deducted from the Cost or’ fair valie of such Property Additions

use or Apphca.txon of such.cash, fle’with the Trustee such ‘Officers”

cates, Opxmon\ of Counsel and other papers (other than any

pursuant £o the provisions ( of clause (&) of Section 1. 04 hereof les\\
any: amount w hich shall then have been. added thereto pursuant 10
the prox isions of clause (B) of said Section 1.04, éxcept to the’ e\tent
of any’ amount which shall then have been deducted in- rexpect of
Qualmed Liens on such Propertv \ddmom pur-uant to becmon 5. 04
hereof; a.nd B e ,
(iii) .m\ \\ an er o’f the rlght to the authem.matxon and deln ery
of bonds, wade the bam\ of suchw 1Lhdraw alof cash,. shall'be rev oked

and cease 1o be’ effective and shall no 1onger be: deemed 1o have been
made, if the Comparw shall, within two years, after tHe withdrawal,

Certificates, Engineer's Certificates, Indep endent Engineer's Certift-

7]
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" Resolution, Net?Eaiﬁnipg;Cé‘npiﬁca;é or Opinion of ‘Counsel:such as
is described in subdivisions (1), (6) and (§) of Section 5.06 hereof) as.
under the provisions of Article V hereof. would entitle the Company..

_on. the, basis of Property. Additions acquired. made or constructed
subsequent to ‘the receipt by the Trustee'or the trustee or other
holder of a Qualified: Lien of'such cash, to the authentication and
delivery of ,bonds*eq\ia_l in principal amount 1o seventy per centum
(70%) of such cash s‘ofwithdrai\wn.,\u'sed\o,rva'pp_lied_. and the inclusion
of such subsequently’ acquired Property Additions in_any sueh
Officérs’ ‘Certificate, Engineer'sCertificate, Independent Engineers

‘ Certi;ﬁqate.,j()pi’riion of Counsebor other papers shall not make such
subsequently acquired’ Property *Additions Funded Property.
Any obligation séturéd by purchase money mdrtgage received or 10 Rele of purchuse

 money MUrLIARe

. be received by the Trustee: under any of the provisions of this Indenture  gpritions

jrfcormkleratio‘h of ‘the reledse of any Property may be released at any

time upon payment by the Company to the Trustee of all or the’ unpaid
portioniof the principal of such obligation; provideds however, at any tme
after thie Trustee'shall, have received on account of the principal of any
obligations secured by pkurc‘hasé Mmoney mortgage ona specified property . -
(from the Compan¥, the obligor or. otherwies). an amount in cash egual
to the aggregate prineipal amount of such obligations 10 thidfextent mader
the basis of a ¢reditin the application for the release fromn the Lien hereof '
- of such property. the Trustee shall deliver to the Company on the written_
request of an Authorized Execitivé Officer of the Compiny, snd the -
SeCretary or an Assistant Secretary.or an Authorized Finangial Officer .
of the Compahy;:.t‘hé\pur& Ase money nortgage on such property and all -
obligations.securéd;*theféb_&i then held by the Trusteesincluding, but not
" Jimited to, any such obligations délivered to the Trustee as required by
subdivision (3) of Section 13.03:hereof but not usedas a credit thereunder.
* “The. principal of and interest on any such obligations secured by Trustes shall collect -
y ot d purchase moacy

purchase.money mortgage held by ‘the Trustee shall be collected by the  fompge ablimetions

Trustee as, anc when the same become payabl'e.;Unlessﬂthe Company Is

i default in the payment of the interest on any ‘of the bonds then.

Qutstanding hereunder or one or more Defaults shall have occurred and

© be continuing. the interest received by the Trustee on any such
_obligations shall be paid over:to the Company. and any payments received

by the Trustee on account of the principal of any such obligations in
excess of the \amo‘unt\ of crediv used: by the Company, in respect of such
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also be paid over 10 the Company.. Lo

“all insurance moneys pay: able to it un

“join in any plan or,

96

-

obhgmonx upon 1

K

he release of a.nv proptrw from the, Lnen lxtrtofc«s;_hlati‘l_T

The Trustee \hall have and may exercise all the l‘lghtb and pow‘ers .

of an owner of. such’ obhgamom and of all submtutxom ftherefam.md,

without limiting th
der any of- the provmom thereot

e same | in acrordance with? ‘the prox isions thereof may .

and apply’ th
Jow: errate of mtere\t may

consent 10 extensions ‘thereof at. a hxgher or;

rtadJustment or tearrangement “and:may: accept and hold’ hereunder, new;,
obligations, \tocks or other \ecurmea issued in e\change ‘therefor \Jnder

- any suchplan. Any dtxcremonar\ action which the Tru\tee ‘may be entitl fed

to take in connection with-any such obhgamonb or. -ubsmtuuon~ “therefor

" ghall be taken, s0 long.as no “Default shall gxisty in, accordance with the ¢
~ request of the’ Companv : eudenced by & Resolutxon and durmg the

existence of a Default in its own dl\cremon

Any bondx 1\\ued under ‘this lndenture receiv ed b\ the Tru~te
pursuant to the prox isions of this Section shall forthwi! ith'be, canwned b\,

the Trustee .and any Quahﬁed Lien Bonds dep0~1ted ‘with the Trustee,

pursuant o’ the pm\ Nom .of this Section | \hall be held b\ the Trustee

-+ subject to- the provis isions, of -\rtxcle X hcreof e s

awd

anscl

ficate

=~

e genemht\ of the’ foregomg “may collect.; and mcem

plans of volungary or involuntary recrgahization o or«‘

I

SECTION 13. 04 «Qhould o.n\ of the ‘\dortgaged and Pledged Propgrt\ -

| (or anv‘mterpst, tberem\ be taken by @xercise of the power ‘of eminent,

domain or be sold to an: entity. pomewm, ‘the power: of emment domain
under a threat to gxercise the same. and \hould the Compam ‘not elect

to obtain the! release of such propem or mterest pursuant to other e :
provisions of this. Article XIII, ‘the Trustee ‘shall, upon request of the ”

‘Company. evidenced by an Officers’ Certxﬁcatc release from, the. Llen
hereof all its right, title and interest; in and to the .property. so taken or
sold, or \ubordmate the Lien hereof to'the mterest 0 taken'or, wold;upon,”

being furnished with ‘an Opmlon ' 5f Counsel to the effect’ that such

propert\ or, mterebt has been taken by exercise ot the power of: emineit
domain or has been sold under ‘threat of an e\em\e of such po“ ersSueh -
Opmmn of Counsel shall‘be accompamed by an’ OﬂlC&‘I’b Certificate .

stating the amount of net proceed~ received-or 107 be received for’ such
property or interest, 50 taken or sold and. the: amount w0 stated shall be

deemed to be ‘the fair value of such pr opert\ or interest for the purpose’ B

" of s‘ubdn ision (b) ot \ecnon 19, 13 hereof Onor bdore Nhrch 1\1 of cm.} ’

~

)

R
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year,anamount equal to the net:proceeds of all property so,taken or sold-

during the previous caléndar vear (which proceeds shall, in éither event. \

be required to be entirely. in'the form of cash) shall be paid over to:the RN
, Trustecg;(‘unles;;f‘the-same‘-sha‘]l‘ have been pa‘id‘v;o:-de,livered 10 the trustee
~ orother holder of a Class “A” Mortgage or 2 Qualified-Lien or lien priof
 heretd, in‘accordance with the provisions theréofand 2 certificate of such

' trustee or other holder to that: eﬁecjcﬁ‘sha,l‘l.have‘béénj furnished to.the
Trustee), and (if paid over to the Trustee hereunder) may thereafter be
withdrawn, used or applied in' the manner, %0 the extent and for the
purposes.and subject to the cond;itions‘.providédf in Section 13.05 Hereof. -

A

SE:'CTi'QN.l&OS‘;"-) In case the Mortgaged and Pledged Property shall  if property in hands
oy . ‘ y 17 of recciver or Trustee

"be in the possession of: ;}gr‘eceivér“ or: trustee.. lawfully appointeds the
powers hereinbefore ¢nferredupon the Company with respect 10 the sale’
or other: ‘dispoesitioh ‘o the Mortgaged and Pledged Property or the
withdrawal of ¢ash ‘may-be exercised, With the approvalof the Trustee.
by sdich receiver of"trﬁstee,;5'ﬁotf\uviths,§an&ing_ the Company may be in
 defaylt and-any réquest, certificate, appointment 0 approval made or’
signed by such receiver or trustee for such purposes shall be as effective

as if made by the Company Or its Board of Directors or any of its officers
or ;gppointeesgi‘i} the ma\\nnefr l\aéreir'i provided; and if the Trustee shall be
ih possession of the Mortgaged and Pledged Property, underany provision
of this Indenture, then such powers may be exercised by the Trustee in

its dis'cretion‘no;twit.hs'ta'n\dih‘g that the Company. may be in default..

 Notwithstahding the existerice of 2 defaultin the payment of interest Relcas of prser
on any bonds Qutstanding: hereunder or the existence of a Default, the O e diseretion
Trustee, in its diseretion, may release from the Lien hereof any part.of f Trustee '
'the«Mqrtgaged,«rand Pledged Property or perdit t_hé"withdr:;wal of cash.

‘upon compliance with the other conditions. specified in this” Article in
respect thereof. R . i ' ‘ L

y

“No purchaser Tn:good faith of property pirporting to-have been ggrgh;w in o0t
» 5 : St cle, fuith'not puron:

Trustee to execute the _.rel’ease‘, or to inquire.as 1030y facts required by

the provisions hereof “for'the exercise of thig authority: nor shall any
purchaser or grantee of any property or righ.m'permitted by, this Article

fry

to be sold, _gramedﬁe,\'ch}mged-, dedicated or otherwise disposed of. be

under obligation to'ascertain or‘inquire’ into the authority of the Company’
to make any such ¢ale. grant, exchange. dedication or.other disposition.

" released hereunder shall be bound t0: ascertain the ‘authority
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Speroy 13,09, In liew of the other provisions for. the releéase of |
Mortgaged and Pledged Proparty: provided in <this{"1,nde‘ngtp-fé;"unlf‘;ssﬂ;he :
Company is in default in the paymentof-the intergst on any bonds then
Outstanding hereunder or one'or more Def aults'shali have occurred and
be continuing, the Company may in'the alterrative obtain the release of
any of the Mortgaged and Pledged Property which is subject to the lien , -
of o Class ™A™ Mortg;agé”(éx‘cgpt“ cash, Qualified Lien Bonds, Class “AT

Bonds or obligations secured by purchase money. mortgage) by, delivery
e the Trustee of the Officers Certificate provided for in’ subdjvision (1)
of Jection. 13.09 hereof, the Engineer's: Qértiﬁc_atej{ provided’ for-in
subparagraphs (@), (o} (d) and () of subdivision {2). of Section 13.03 heréof:
the Qpinion of Counsel provided for in subdivision (7) of Section 13.038
hereo!f azid & copy af a release of such Mortgaged and Pledged Property
eamthe len of a Class "A7 ,Mortgage qxeéuted”‘ﬁby*t’he trustee of such™,

Clase UA™ Mortgage.

)

-

SgeTioN 1320, In case the C,{)mp;af*..}‘“hassdld. axchaniged, dedicated -

or disposed of, o intends or has agresd to.sell, exchange; dedicdteor |
Cdspage 0, ora povernmental body or agency has lawffull-}‘;drdérédx thi
Company o divest jtself of, any property.of.a chafacte_i%,e’.\'cgp_”t’éd from ©
_<he Lien nereol. or the Conipany desires to disclaim or quitciaim title to "
sroperty T which e Compa'x'i}”"fddés"’not"-;'jurpOr_\t'to havetitle. the Trustes .
shall from dme W time, execute such instraments 0f disclaimer or.
quitclaint e may e Appropriate upon receipt by’ the Trustee of the

- .. A .
Cfoliowing
Iy

1+ an O%eers’ Certificate comiplying with the requirements of
Section 220G hereof and Jdescribing in reasonable detail the property
ARCY Sslnimed or quitelaimed:, and" ‘ AP

L0 an Opinion 'of,(‘.ounsel'c,ompl}"ing‘with the requiremeﬁts of
Teviion 205 sersof and stating the signer’s ‘opinion that sich
property et subject to ithe Lien hereof or required to be-subject
hemvio oy any of the provisions hereof: and, stating that the '

O

N .

b disclaimer or quitclaim is appropriate.
. H . ’ e o

- . - B
SN Ol Ul
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L\RTILLE ‘(I‘v |
Dhcharge of (,Iass “A”. ‘V[ortgage N

‘ =N

blcno'\: 1-1 01 At, the optlon of the. Companv as. evidenced by 2

- written’ request’ mgned by an* ‘Authorized  Executive. Qfficer of the

Gompam and "by. the Secretdr» or an Assistant Secretdry or an
Authorized Fmancml Ofﬁcer of the Company, and a.ccompamed (a) bwan
Opinion: of. Courmel t0 the effect that upon b&tlbf&(!\.lon "of.the. Class “A7

~

Discharge of
Class ~A" Mortsage

Mortgage | the Llen of this’ Indenture will constitute a lien on’ aubaw.ntxa’lx-, -

all of the propert\ “formerly :ubjoct to the lienof. bUCh Class A7

Wortgage (e\cept such property as is e\cepted from the Lien herecf

subject to no lien prior er equal to the Lien of this Indenture except
Qualified Liens ‘and E\cepted ‘Encumbrances: ands(d) by an Offigérs

- Certificate to the effect that no Class “A” Bonds are Qutstanding under |

such Class "A” Mortgage other than the Clasg A" Bonds held hereunder ”

and that promptly.upon b'l.lCh ‘surrender the Class Al Mortgage will be

satisfied pursuant to the termb thereof, the Trustee bhall surrender for
cancellation to the trubtee under such Class A" Mortgageall Class "A~
| Bonds 1\:.ued under b\lld Class A \iortgage then held b\ the Trustee.

ARTILLE ‘CV . - .
Remedles of Trustee and Bondholderb Upon Default

SFCTIO\ b, 01 The followmg exem;, Are herebv deﬁned for all

" purposes of this Indenture (except vvhere the term is othem ise deﬁned .
= for specxﬁc purpO\eb) as. Defd.ultb

i, V2 .;ul‘%re Lo'pay the pr1nc1pal of any bond hereb\ becured w hen
the same shall become® due and pay able, whether at, maturity, as
therein e\p‘rewsed or bw declaratlon of otherwise;

(b). Failure 0. pav mterebt uporn any bond hereb\ secured fora
- period of sixty (60)y:days after :,ucb mterest sha.l. ha\e become due

and paw.ble i _
: (¢) Failure’ 10 - pay mterest upon .or prmczpal (whether. at
maturity. as therein e\prebbed or by declaration. or otherwise) of

any Oumwndmg Qualified. Lien Bonds continued bey ond ‘the period
of frmce 7 if any, xpec1ﬁed in the, Quahﬁed Lien securmg the same!

Lo (d) Faxlure to pay any mbtallment of any fund requxred 10 be
.ipphed to the purchasc or redempuon of any of the bond\ }ﬁerebs

*Defaults”
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@) The exp ration of & pemod of umew (90) days fol o“m;. *heh
pery of wdeeree QoF order by acourt having Jun\dlcmon in the

[ R _
Cprem ses for ~olief in respect of. the Company’ ~under the Federal

Rapkrupiey (Act or any m T apphmble Feder&l or State law of 4.

shmilar natuny. or appointing: & custodian,, receiver, hquld\ator‘ \
asslied, Trustee, Seques tmator (or other similar oﬁicml\ of or forthe’ 5

\ mpany - or forallon substartially all of its propert\ briordering s
ading up ordiqul dation of its affairs unless’ during auch’ pemod '

W \\': '.. Me L

s :\u\*\\‘ onderer "wpo nrment of: n.u\todmn ‘receiver, hquxdator : ,

sssigner. frusiee Seuest rator or other; simitar- official shall e : .

vaeated or shall e "j;}m on Appédl or*otherwise for shall have™™
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ider tae Sk Fave . Rankrudiey ACT o anys other 1pphc.ab\e Federal

2
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§813.01. 15.0%

the Con{paﬁy du:f'ilrirgws'uch{péribd ,sha_.ll' ha\l'e*pe'rf,oi'mied such specified

covenant or agregrﬁent;or, if such covenant or agreement ¢cannol

reasona‘\bly”ha{'e been ‘pe‘r‘f,ormedf during  such period, then the

J
Wy
&

Company shall have commenced-and be diligently pursuing such |

-

performarnce. The Trustee may, a

o Qutstanding. shall, make such demand;
L (E) T\he

Mortgage, or the existence, of any. “Default”, as Jefined under the

Utah Mortgage; or the existence of any default.under another Class.

A" Mortgage. which. then, permits the ‘declaration of the principal

of all of the-borids secured by such Class “A” Mortgage and the

interest.accrued thereupon.du€ and pavable: .

prpvided'fthat‘wfth }eéf'p'eé,'t‘ﬁto:vsubdi'\"‘isions’ (c)}and (h) of this Section 15.01.

_if such default or.Default, as the case-may be; under Zuch Qualified Lien -
~or.Cliss A" Mortgage shall be remedied or cured by the Company or’

waived by the holders of such indebtedness, then the Default hereunder

by reason thereof Shall’ be deemed’ likewise to have: beer thereupon
E remedied,_‘cu;;edmr'“wa‘i've_‘dv without further action upon the partof either

N

the Trustee or any.of the holders; and provided, further. that, subject 10

the provisions ‘of Sectigns: 19.01 and"’19.0:2 nereof, the Trustee shall not

be charged With: knowledge of any such default or Default, as the case

4 |

4 . : . o =
\ . 1.d. if requested in'WriLng $0'10°d0
by the holders of a majority in principal amount of the bonds then:

exis‘pencer7'ojf "aﬂhy “Pefault’, as defined i}nder the Pacific

7 pmay be; unless }N'rittg“rfno,tjce'»t;hejteof-"shali‘ha‘.vefbe'en given to the Trustee |

by ‘the Company, by@ holder or an agent of the, holder of ‘@ny such

indebtednéss, by & frustee then acting under any Qualified Lien or Class
A" Morigage under which such default or Defanlt, as the case may be.

chall have oceurred, or by the holders of nof less ‘than twenty-five per
centuny (25%}) in aggregate pringipal amount of all the bonds then,

© outstanding.

SEcTioN 13.02: 2 The T,t}zétee shall, within ninety (90) days afterthe

2

sotice of defaulty

sccurrence thereof, ' iveto the bondholders and any trustee under a Class |

L AT Mortgage, in the manner and to the extent provided in subdivision
(cy-0f Section 19.-13,’here\of; notice-of all defaults kriown 1@ the Trustee.

5

unless such Jefaults shall have been cured pefore the giving of such

notice (the term f‘def;}ul’tsf "for the purposes of this Section being hereby

' defined to be the. events specified’in subdivisions (a). (b). (). (d). (e i
(¢) ‘and <h) of Section '15.01 hereof not including any periods of grace

proviasd forin dald cubdivisions) butin the case.of any de_fau}t as specified

-
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in subdivision’ () of \ectxon 1) Ol hcre.of e \uth notice. \h.).ll be s.wen

until at least SINTY (80) days after the oceurrence fhereof: pxo\ ided that,.
~exceptinthe: cage of def.mlt in the payment of the pxmupal of orinterest

on any of the bonds hereby gecured, orin the pay ment of; Any installment
of any fund reqmred to be a.pphcd to tie purchase or redemption §f any

of the bonds hereby \ecured the Trustee shall be plotutc,d in mthholdmg

such notice if and s0 Tong as the poard of directors, executive ecommittee,

or. & trust committee’ of dnector\ and/or. "Responsible Qtficérs, of th\,
Trustee in good faith dttermme that the w. ithholding: of such noncc i
not,deu.mwnml to the 1meruta of thu bondholdu\ : -

SEcmoy 23.03. Upon the oc «.uvrence of a Demu L. the Tru\ue L

“and upon the W ritten request of the holders of m.l]Ollt\ in pxmupM ‘

amount, of the. o bonds then ‘Qutstanding (detemnned as. pl()\ xde.d m Section

"15.07 hereof) shall, and the holder\ of tiventysfive per. centuni (>3/() in .
prmmpal amount of the bonds 4t “the timeé. Outstanding heréunder may., .
_ by notice in W viting given to. the Company. (and 0 thesTrustee, if such

notice be givencby the bondholder\) anless prior 0 such, dLCldI‘&t)Oh all

covenants with respect to W *hich Default: shall have oceurred. shall have: -
- been fully performed or cured cmd all mdebtednexs secured her eby (othe

than expenses: and chargés of the Tnustee‘) ‘except the prmcmpal of any

. bonds not then dueby their ferms (other, than by such declaration), and--
exeept interest accrucd on such bonds, since the lastiinteest payment

date. shall be paid, o ‘the amount thereof shall be pald to the Trustee
for the benefit of those entitled thereto] ‘declare the prmcxpal afall of the
ponds hereby securéd and the’ interest acerued thereon unmedm.tel\ due -
and payable. .md such prmcmpal and interest: shall thereupon bhecome and

be smmediately due and pavable: subject, ‘however.;to ‘the right of the"

holders of a majority in prmcxpM amount of all Outamndmg bonds, by

written notice to the Company and 1o “the lru\teg thereafter to aniul ¢
such declaration and destroy.+its effect at’ “any, time before any sale

. hereunder. if ‘before any. such \ale all (.o‘.enant\ with respect to: which 7
- 2 Default shall have occurred ‘shall be: fully’ performc-.d or cired, and all -
~other indebtedness secured hereb\ except:the principal | §fany. bonds not”

then due by- their terms, (other. than by such declaration) md except
interesty acerued on such bonds’ since the last interest payment date, shall
be paid, or the amount thereof shal bé paid to the: Trustee for‘the benefit
of thow entitled thereto :
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bE,CrIO\ 15, 04 Upon the occurrence of one or more Defaults. the
) Company, upon demand of the- Truqtee shall (if at’ the time such’ zetion’
shallbe lawful) forththh surrender.to the Trustee the actual possesslon

- of, and (if at, the time' “such: action shall be 1av~fu1) the Trustee, by such

officer or agent as: it may, appomt maw take pOSSQb‘*lOfl of, dll the =
Mortgaged and Pledized Property (w1th the books,
of the Lompam) and hold, operate: and manage the same, ‘and from tinie
to "tirne- make all needful repairs and’ such: extensions, additions and
improvements. as to the Trustee shall séern; wise; and receive the tolis
rents, revenues, issues, earnings,
and. out of the same pay all proper costs and expenses of so/taking.
holding, ma.nagmg and. operaung the same, mcludmg ressonable compen-
sation 10 and expenses ‘of'the Trustee, its ageﬁtb and eounsel, and any
charges of the Truste hereunder and:.any
other charges’ prior to the Lien of this I"ldenture which the Trustee may

deem it-wiseto pay, and all e\penbes of such repairs, e\tensxons. dddltlon\\ e
and’ applv ‘the remainder of the moneys so received

“and 1mpro»ement\s
by the Trustee, 'subject to the provisions of Sectxon 15.12 hereof, with
‘respect 10 ‘extended, uransferred or pledged couponb or claims for
interest, first to the pay ment of the. installments ‘of interest ‘which are
due and unpaid, in order of their: matunw, and nex, if the principal of
any of said bounds is due, 10 the payment of the prmc1pal and acerued
mtel‘e\t thergon pro. rata mthout any- preference or priority whatever,
except as aforesaid.. ‘Whenever ail that is due upon Such. honds and
msta.l‘memb of interestand under any of the terms of this Indenture shall
have been pald and all Defaults, cured, the Trustee ‘shall survender
pmsesslon 1o the Companv its succesborb or assigns: the same mght o;
entr\ howeyer, £o e\“lbt upon any bubsequem Default.

bpon the occurrence of one or more Defaults the
with or without entry.

SI‘CTIO\ 13 0 5.
Trustee, by such oﬂicer or'agent as it may. appoint,

may, if at the time such action shall.boe 1awful, sell all the Mortgaged and .
or in such parcels as the holders of 2
honds Oumtancmg hereunder -

Pled;zed Propert\ .as.an entxretv
majority in, pnnmpal amount of the.
(dt,tummed as Prov ‘ided in Section 1507 hercof) shall in writing request.
orin the absence of such: request s the Trustee may determine, at public
auction, 4t some cony, enient place in the City-of Por'dand -Oregon. oF such
other phu.e or places 4s may be. reqmred by taw . having first.given notice
of such mﬂe by pubhcauon in at least one Dally Newspaper of general
circulation in t.he City of Porr.la.nd Oregon (if there be such a Dally

. A'Xmstcc may také
) possession of and,
| Gperate property

papers and accounts -

“incorne, products and profits T.hereof -

‘taxes and a\SemeenT.b and'

Application of
incone

When Trustee shall
surrender posVONsion
16 Company

Power to il all
Sortpaged and
Pledyed Property

Notice by publication
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New \paper) once precedmg such sale. t0° be made not less thap tw entt

: (70) days prior to the date of such sale, and by like pubhcatxon in at least °
one Daily. \ew-paper of general clrculatxon inthe Boroughof NLathtan o
- the City of New York, New Yor}\ ‘and any ¢ other notice whichimay? e e
“required by law, and from tlme ‘to time may. (to the<e\tent permrtted by '
Jaw) adjourn $ such sale-in their. diseretion. by announcement at the time f 3
and place fixed for, such sale without further riotice; “and upon such sale -
- may makez: and- Jeliver to the' purchaser 0 or purchaserb 2 good and suﬂ“lclent

, instrurnent or mstruments of convey ance, asmgnment or. tramfer forthe " . . e 5
~ same, which sale’ shall tothe extent then perrmtted Hylaw, be a perpetual R ‘ "
‘par, both atlaw and in eqmtv agamstfthe Company: and all pexsons, firtns

“and corporamons 1.1wfu11~ claxrnmg or v«ho may claum by, through or
under it '

SECTIO\ 1oO6 In caee of the; breach of any of. the cov enant:- or

conditions of this Indenture, the Trustee shall ha\e the right: and power

to take appropnate judicial proceedmgs forithe enforcement of its. rxghte

~ and the rights. of the. bondholders hereunder In case of 3 Default, the"
Trustee may ! either: after entry, or wrthout entry proceed bv suit ot suits
at law or in equity: to “enforce payment of the bond:. then Outetandmg
hereunder. and 0 forecloqe this Indenture: andto :,ell the Mortgaged and

Pledged Property ~under: the Judgment or decreex of a court or courtb of
competent Jurrsdrctxon N e &
ative - No remedy: by the terms-of this Indenture conferr ed upon ot reeer\ ed

i

- to the Trustee:(or to the bondholdem) is mtended tobe e\cluewe of any’.
~ other remed\ but each and every: such remedv shall be cumulative and.
<hall be in addition. t0, any, other: remedv given hereunder or’ now or ;_

hereafter emtmg at law or in equ\tv or ‘by %tetute

No delay or ommsxon to exercise any nght or power accrumg upon‘
f any Default shall nnpaxr any. bUCh nght or power or shall be. conbtrued
“tobea waiver of any such Default or acqule\cence therein; and every’
such right and power may. be: e\ercmed from txme to txme and as often

~ as may be deemed expedrent o , E
it ‘No waiveriof any Default \thether by the Truetee or by the
alt pondholders, shall ettend to ‘or shall, affect any ‘subsequent Default or.

’shall nnpa\r any nghts or remedtew consequent thereon

::xw o SECTION 13 0" The holders of ‘not less than a ma;orm in prmcxpal
s amount of the bonds at the time Outetandmg hereunder may direct the.
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time. method. and. place of conducting any proceéding for any ‘remedy |

availableto the Trustee, o.::‘ exercising “:«my‘ trust or power conferred upon

the Trustee, provided, however, thatsuch direction'shall notbeotherwise - -

~thanin z}ccordance\w_ibh- the provisions.of law andthis Indenture and'that.

- subject to the provisions of Section 19.01 and 19.02 hereof; the Trustee

shall have the right to decline to follow any such direction if the Trustee

~in good faith shall.by Réspohsible-Oﬁicer%, determine tha the action or

‘proceeding s0 diregtgd,;,wqal'd‘- involve the Trustee in personal liability or-

- beunju
be -sufficiently . indemnitied for any expenditures in any action or
progeed‘ing'_( so directed. . S o Y

* For the purposes of this Section and ‘of Sections 9.06..15.01, 15.03,
15.05, 19.02, 19314, 19.15,'21.02,:21.06, 21.10 and 22.06 hereof, and for the

N .

purpose of ’wai\ﬁing,_/in‘,aicc_‘orda\u “ce\with any of the provisions of Segtion
. 21.07 hereof, any. past ,Default"oﬁ the Company and the, consequences
" thereof, in determining whether the holders of the required percentage

stifiably prejudicial to nonassenung bondholders or'that it will ot

Situations wher

bonds owned by
Compuny and certain
" other bonds 1o be¢

disrcparded

. of the principal amqu-ht"of?bohgis{have concurred or participated in.any.
direction: or consent, (ay bonds for the purchase of which morey in-the .

yecessary amount shall have been deposited with or shall then be held

by the Trustée wiith‘ir:rewd(:ab_lg direction: 10 apply the same to the"

purchase thereof shall be deemed Otitstanding and (b) bonds owned b¥

~ the Company, or by any ‘person directly or indirectly '_(_;o_n'troili'ng or.

controlled: by. or nder direct or.indirect. common. control with the

" Company_(unless all bonds 4t the time Outstanding hereunder are then

so owned), shall be dism@aﬁéd,{: except that for the purpose of.

determi‘ni,ng:whet:h’er:‘-the;fl_‘rustég shallbe protected in relying on any such

direction or consent, only bonds which the Trustee knows are 59 owned .
ed which havebeen ptedged in gocd.

shall be ¢ disregarded. Bonds s0.0wn

faith may beré garded.as Outstanding for the purposes of this paragraph.

if the pledgee shall sestablish to the satisfaction of the Trustee the |

\

pledgee’s right to vote such bonds and that the pledgee is‘not a, person -

directly: or .indirégt’ly‘~coptrolling""or cqﬁtrblléd by or under direct or

indirect common cohtrpl‘,(witk'i\the Company, In case'of a disputeas tosuch

i o

right, any-decision by the Trustee taken upon tHe_advice of counsel shall
be full protection to the Trustee.~ . . :

SECTION .15.08. In case of a Default. and upon the filing of 2 bill
© in.equity or other co‘mmehcyemén\t of judicial ‘procleeding\s to enforce the
rights of the Trustee and of the bondholders under this Indenture. the
Trustee shall be entitled. as 2 matter of right (to the extent that such

. Appointment of
receiver ‘
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ru,ht 18 enrorceable under apphcable law).’ to the appomtment of a
 receiver or receivers of- therMorcgaged and Pledged Property, ‘and of the.
tolls, rents, rexenues issues, . earnings, mcome prOduCtb ‘and’ proﬁts_
‘thereof, pending such proceedings, W ith $uch powers as; the court making ,
‘such appointment ‘shall ‘confer, ‘whéther -or. not’ the Mortgaged and’

" Pledged Property. \hall be’ adequate to bausf\ the bonds them
Our.atandmg . o P e L TN e :

\hcrm\ 15. 09 Lpon any sale bemg made erthez: under the power.
of sale hereby given or’ under Judgment ‘ot decrée’ in, any judieial -
'proceedmg\ for the foreclocure or otherwise for the enforcement of this

Indeénture, the principal of all borids then ~~ecured heréby, if not: pre\ 10u\1» :
due \he.ll become and be 1mmed1ate}) due and pavable i

, O n‘
A at L

- \ECTIO\ 1:> 10 Upon anv s.;le/ made exther under the po wet of \ale‘
_ hereby givenor under Judgment or:decree in: Any: Judlcw.l proceedmge for'
~foreclosure “or otherwise;for «the ‘enforcement ‘of this Indenture, any’ -
. bondholder or bondholden may bid.for and purchase the ‘Viortguf:ed and ]
‘Pledged Property or any part, thereof and upon: comphance with the’ termw_ '
of sale may hold, retain and possess and drspOse of such: properw iri His,
her, their or jts oOwWn absolute rlght mthout further. accounta.brl‘lty and
any purchasers: atany,such gille may; in‘paying. the purchaee money,, tirn’
in any of the bonds’ Outbtandmg hereunder and: coupons «or claum for .
- interest out,:tandmg hereunder in lieu of cash'to the amount’ whrch bhall o
upon; distribution of the net proceeds of such sale, be pay able’ ‘thereon," * e
subject, however, to'the provisions of- Sectlon 15.12 hereof with. respect_‘
to extended. tran\ferred or pledgedﬁ coupons or claims for:interest. Said ,
bonds and coupons, in case the amounts so payable thereon shall be less
than the amount due thereon, shall ber¢ >turned to the. holder\ ‘thereof”
after bemcr epproprxatelv etamped to show part1a1 pa\ ment .
Y L " 2
‘ ' SECTION 15. 11 Upon anv :ale made either under the pow er of sale.
. hereby given or-under judgment.or decree inany. judicial proceedmgs for
the. foreclosure.or otherwxse for the enforcement of this Indenture, the.
receipt of the Trustee or. of the; officer makmg such \ale shall i be a
sufficient discharge £0 the’ purchaaer or purchaserq at any \ale for his,
her, its or therr purchase money and’ such purehaxer or purchabere, ‘his,
her, its or their assigns or pereonal repreeentatwem “shall not, afterpay m;:‘-* :
such purchase money and receiving such receipt of the Trustee or of such
officer therefor. be obhged to. see to the apphcatlon of such purchuse

2
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: nder Armcle ‘(M hereoﬁ) by o’ thh the consent of the Compam,
 orifiany thereof ator after maturity shall have been transferred
oot pledged separate from:the bond to: whxch they relate;: bUCh couponb

or claims for interest, ‘shall . not'be “entitled In case’ of Default |
hereunder to the benefit or ‘gecurity. of this. Indenture e\cept after
the prior payment’in full of the prmc1pal and’ premlum Jif-any, of all -+

ponds issued heréunder-and then secured. hereby and’ ‘of all'coupons,.
and claims for interest on ‘suich bonds. the pay™ ment, of which, hasinot,
been s0 e\tended or notso transferredior pledged;but, the foregomg
provisions of this' paragrap Second shiall not be applicable to any -
coupon oOr. claim for interest! the time: for'the payment of whxch shall
havebeen ettended if Such extension be pursuant toa: plan proposed
~ by the Company to-all holdem of any, one or more Series Gf bonds
" then Outstanding. and accepted, by -and. bmdmg upon the holder of

~such coupon 0T claxm for mtereat and , o

o Third: --—Am burplue thereof remammg to the Compam its
SUCCESSOrS. OF assigns or to, him, her. them or 1t whO\oe\ er may be

lawfully ‘enm;led to recewe the bame

¢ bECTIO&\ 10 13 In case of a Det’ault to: the e\tent that such nght:
“ " may then lawfully be waived, heither the Compan\ nor anyene ‘claiming
through or under it: shall or willset up, claim;.or’ seek to take advintage
of any appralsement valuauon stay, ettenblon or re: 1empt10n laws now -
or hereafter in force in any locality ‘whereiany of the Mortgaged and
. Pledged Property may be sn:uated in ‘order. to prev enti or hinder the -
. enforcement Or forecloqure of this, Indenture ‘or the absolute sale of the
: ‘dortgaged and Pledged Propertv' or the final and ¢ absolute. pumng into
possession ‘thereof, 1mmedmte1v -after such sale, of the purchaser or-
purchasers thereat, but the Compam Tor itself and all who may’ claim
throug.h or under it, hereby waives, 1o the extent that'it Lawfulh may
.30 do, the benefit of all such laws’ and:all right of appraisement. and
redemption to which it may be entitled, under thelaws of any State W here
any of the Mortgaged and Pledged Propertw may be' sn:uated The
Company, for itself.and all, who-may claim through or under it, watv es,
to the extent that it lawfully. may ‘do’so, any . and all right. t0 have, the.
~ estates compme& in the: security mtended to be created ‘hereby .mar-
] shalled uponany foremo:.ure of the Lien hereof, and agrees ‘that any court
~having Jurxsd\ctmn to foreclose such Lien may sell the ‘\dort;:aged amd
‘Pledged Pmpenv as an entirety.:

d,
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becuon lo 14 The Companv covenanm that lf default stall be made’ Payment of principal
in the pay ment of the prmcxpal of any bond hereby secured when the same 2’:,1,‘;3:““ o
shall become pay able, whether by the maturltv of said bond or otherwise
or in the case of & def&ult in.the pavment of the interest on any bond
for 4 period: of sixty (60) ‘days, after such mterest shall have ‘become due
and payable, thén upon demand’ of the Trustee, the Company, will pay.to
the Trustee,.for the benefit, of the holders of the bonde and coupons then.
secured’hereby, the-whole a.mount due and payable on all'such bonds and
COUPONS, for prmcxpa.l premmm if any; ~and interest, with interest, upon” N
the overdue pr1nc1pal at the same’ ra‘oe borne by the bonds which are ° .

‘ owerdue SRR s

“In *he case of a default m pavment of the pnnclpal of any bond when Trustee may recover
the same,: shall become ‘due- and pay able, or inthe'case of a defanlt in the judgment
payment ‘of the lﬂt&l‘ébt omany bond for;a period of sixty: (60) daxs after
such interest shall have become due and pay able, the Truste«_ may recover
"'udgment in it own name- and as trustee of an express trust, agambt
the Companv for: the whole amount of su¢ ch pnnc1pal interest and any
premium remammg unpald Logether with interest upon the overdue
prmclpal at the same-rate borne by the! bonds which are overdue

The Trubtee mav ﬁle buch proofs of clalm and other paperb or Proofs of claim
docliments:as may bemigcessary or’ advmable in order to have the claims
of the Trr.etee end of the- bondholders al‘owed in any 3ud1c1a1 proceedmgs
relative to the. Company. or its. credltors omts property. In case of any

receivership,’ insolveney; : bankruptcy reorgamzatlon or “other bmxlar
~ proceedmge affecting the: Company orits propertm the Trustee, irrespec
tive.of whether the prmc1pal of the bonds shall then be due. and payable
and irrespective of whether the Trustee :ahall have made any: dernand for
such payment, ehall e ent1tled‘*and empowered e1ther in its own name
or, as trustee of an express tru:,t or as attome}-m-fact«for the holders -
of the bonds and couponb, or in dny one or more of such capacrt;eb.
fle g proof-of claim for thé whole amount of prmcxpal and interest, {with
mterest upon such overdue: prmclpal at the same rate bome Dby the bonds™
which areov erdue) which-may: be orbecome owing and unpcnd in respect’
of the bonds and for any additional amount whlch may be or become.

" payable by the Companv hereunder;_ ‘without regard to or deductlon for
any amount ‘which, may have been or which may thereafter be receiv ed,
collected or’ reah/ed bythe Trustee from or out of the Mortgaged and
Pledged Property or any part thereof or from or out of the proceeds
thereof or any part thereof; but nothmg in this Indenture contained shall
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'u‘thm-ve the. ’lru\tec to J.u.t‘pt or ..on\ent to am compo\mon or pl.m ot

reorganization ot ‘\eh-xit of any bondholder

The Trustee. @ the extent. perm\tted by Lm. shall be enutled 10 Sue,

:md pocover jndgment; and/or to file and prove o such claim as aforesaid,

either befo’rx\ or afteror during the pendency of any proceedings, for the

Pladged Pooy DTV, and i case of a sale of any-of the \Eortgaged sand
¥ m.ed Property and of the application of. the prnceed\ of sale to the
payment of the debt hereby: secured. the Trustee in "1ts own nime and

as 1 ustee 0. A‘\ exXp

e Lien of this Indenture upon the - Mortgaged®. ‘and

ress trust shall-be? umtlnd L0 enforce payment of

and 1o reveive alls Amounts then remaining. + due. Andnunp&xd uponiany, \and\'

all the bonds's mi’ coupons then Out:ta.ndxm. hereunder for the Benefit.

{ the, Foh‘.et\ Thoreot. and the Trustee shall he enmled to recover:

QR vat

i *\"“em forany porton of the debt. remaining unpmd with mtcre\t No

} h

recovery Of any xu‘.H mm: nent b\' tht. Tru~tee and no levy 0T anv

any sueh u.m:ment upon afy of the, 'VIortsIaged and,

Pladged Proper woor upon any other propert\ sh allin any manner or 10
20y “extent affect the Lxm of thiy Indenture upon. ! the' \Iortg aged and |
Plodaad T Property onany part tr‘ereof or any rights, powers o, ‘rémedies

T‘:,.\ tep AN NN nondholders shall conunue, ummpaxred a~ beIore
Any W OnEYVE Shus colleeted or reaexxed by the Prustee unc Rr t“us

CRection shall b aw olied by fpst. 10 the payment of its expe nses.

Hshume i and con L\em\mo“ and the'expenses: dl\bursemen < and

\a

Smpensazion of s 3 BENS 'md arrorneys, and. \econd tiivard payment,

of the amounis Wiel que and un wpaid upon ¢ such ‘oond\ and coupon\ i

A mas

s peNT of wh ch sueh monevs shall have been onllectéd, ratably ano
withou ""\'\‘ mence OF ""10""{\ of any ki ad (subject td the prov Mom "ol

' \\‘:.\\.._‘.5 “.‘ ‘m*e«.\' h respect 10 e\tendm tz"i.n\ferm* or pledged
booidims i for 1v~.:ev~e<:\ aecording 10 the amiounts due and?

~a

1

\

= honds “ang doupens. respectively, @t the date fixeddy

!

- A
n~\ — .., A \
}

.\\\ \'t\ At \u\\\\ .

- o: e '1\'... stee Z\e*e‘“\.ev or any Hen, rights, pow ers:0r. remediesof Jxe :
Satdens oF \‘M '\ow iz, but “w.h lien, m.htx powers and remedle~ oft

the ATUSWW ’0“ L"e C‘\.. hution o’*w«h moneys, \kuh interest upon ™

P LR e

avenine pring ":‘cx at PRa Rame rate borne by the bonds which are ov erdue,

[Pt X2
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.

?\’11\:;,
:n‘:s afdction (mdumm. Lhe rig *‘n w file '\roo '3
re.orunder ar N of the bonds’ Or COUPONS MY

R . . --‘ - ' . .
SORECT ON L Aunm

. -
F ity e dow ehad Tngent
SUX wimttounaRT W0 maeny

Cupon Freseniat won of thesey eral ‘oom“ and colpons and upon stamping’
arcly pald, S 1l upon surren de* thereof. i Sullvi
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bv orforced b\ the Trustee w1thou* the poasesswn “of any of the: bonds

or coupons or the~ producmon thercof inany trial or- other proceedmg

_ relating thereto and any speh; suitor proccedmg instituted by the Trustee
. shall be btought in its’ pame aw Trustee. and any recovery of judgment .
shall be, for the equal. beneﬁt of the holders of the Outstanding bonids._ .

and cOUpoOnNs, subjectto the, provisions; df Secmon 15.12hereof w ith réspect
to extended, tmnsferred or pl edged r'oupons and clalms for interest.

Inoany proceedmg brought by the Trustee (mcludmcf 2ls0 any
proceedmg involving ‘the mterpretatlon ‘of any provision of this Indenture.
to which: the Trustee shall, be a party)y such Trustee <hall be' held 1o

‘represent all the holdera of’ the ‘bonds and coupons’ cecured by this’

| 7*/4’7

‘Bondholders not

AECEANRTY PArTICS

1o sction

Indenture:; and it shal 1 not be necessary to make such holderu of the bo*‘sdb '

md t.OupOhb parties to any such proceedmgb

bPC’lIO\ 15.16. No holder of any bond or coupon shall ha\fe any
right to. 1n-t1tute ‘any ‘suit, d¢tion OF proceeding i equity or at law for

the foréclosure of this Indenture or for the execution of any trust hereof
or for the appomtmem 'of a receiveror any other remedy hereunder unless

" p....ht of boadbolders
_to institute legal

proceedin

sueh holder shall:have prevmublw piven o' the Trustee written notice of T

a Diefaults rior unlebs also the holders of twenty-five per ¢éntum (25%)

in prmmpal amount of the bond\ then Outstanding hereunder shail have

made written Fequestto “the Trustee : a.nd §hall have ffered it reaso*xable .
opportumtv either to proceed w e\ercme the powers bere1nbeforp cranted

S or W institute :uch suit, action-or, proceedmg in:its own name “and ahall,

have otfnred to the Trusiee security and indemnity ‘satisfactory w the
Trustee ugainst the Costs, eXpenses and liabilities 0 be.ineurred thereby
without negngence or bad: faith,-and the Trustee shall have declined w0

take such action or bhall have failed 'so ‘10 4o within sixty (60) days

thereafter; it bemg understocxJ and mtonded ‘that no one or more holders
of the bonds, 0r, coupons ¥ shall have any, rn,ht in any.manner whatsoever:

10 n’fect dxxturb or prejudxce the Lien of, 'this Indenmre by his. her, its

of their action to,enforce any right hereun&er exceptin the manner herein
provided. and.that all proceedmg\ at law or in equity shall be instituted.

had and m,lmtamed in the manner herein provided, and for the equal ”
penefit of all holdersof Outacandm;, ; bonds and coupons. Such notification. .
. request: and offer of indemnity are herebx declared, at the option of the

Trustee, but subject-to the provisions of Sections 19.01 and19.02 hereof.

-to be conditions preuedent to the execution by it of the powers and trusts

of this Indenture and to the e\ercme by it of any action.or cause of action

or remed\ hereunder
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. \ot\x 1th\tandmg am\ other prow Non of t}n\ Induv;ure the nght ot’.___
any holder of any bond 0 receive pay! ment.of the prmcxpal of and’ interesy .
onsuch, bond, on or a.fter the respecm o due dates e\presxed in such bond.

e suit for the enforcement of any-such pay ment on’or after

or to institut
such respective dates, ~«hadl not be 1mpa1red or aﬁecttd W, 1thout the

consent of \uch holder S

© ggcTioN 15, 14 “The Compam ma\ w..me, any ,ijeri'od_ of‘:,gmc’é‘ B
provided for in this Articles, SR T
In case the Trustee @hall have procwded to enforce any m;.ht under? h .

this Indenture by foreclosure, entry or otherwise.; ‘and such proceudmg\f L,
shall have been dlxcuntmued oreabandoned: for any reasofior shall Rave s -

~ beent determmed adwerselv to the Trustee, then, .amd in every such case
the Company and the Trustee shall be*rpxtored to their. former posltlon\,”

~and rights “hereunder  with respect’ 1o the Mortgaged and Pledged
Property. and all rights, remedies and powers iof the. Tru~tee \‘nall
continue as if no such proceedmg\ had been mken ‘

ARTICLE \Vl

Ew 1dence of nghtﬂ of Bondholders and
Ow nenhlp of Bondq o

Bl

. bECTIO\ 1b 01 i\m request declamtxon .or othér mstrument :
~_which this Indentire may reqmre or permiit 0 be \\gned and. e\ecuted,.--
by the bondho]dem ‘may-pe in any number of comurrent instridients of
similar tenor, "and stall be signed. or ‘éxecuted by, such bondh&ders n.
" personor by an attorney appointed in writing: Proof of the e\ecunon\ of
' any suchrequestor Hther instrument, or of a writing appomtmg any \\Ach,f'
attorney, or of the holding by -any person,, of the bonds -or coupons
appermmmg ‘thereto, shall be xufhcxgnt (Subject: in S0 fa.r as the Trustee
is concerned, to-the prov isions. of Section 10.01 and Section 19.02. hereof)
for any purpose of this Indenture (e\cept as otherw ise herem e\pre\xl\

- prov 1d<-_d) if made in‘the followmg manner

" (a) The. fact and date of the e\ecuuon by, .m\ per-on of such |

| 'reque\t or-other:instrument Or writing mhay be prov ed By a'w itness -
or by a certificate, acknowledged hefore-a Notary Publ ic or other
otficer authorized to mke acknowled;:mems : :

of " () The smount of bond\ ftran\terable by delivery held by any’,
kA person executing such request or other’ mxtrumcnt asa bond! wldtr

-~

e
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“and the beneb and bem.l number:, thereof,\ held by \uch person, and

the date of his, her or ULb holdmg thé same, may be proved by a

certificate executed by any.trust company, bank, banker or other
depositary ‘wheréver. smuated if such certificate; shall'be deemed by’ .
the Trustee’ 10 be sau\factorw, showing: that 2t the date therein
mentioned such perbon~had on-deposit with euch depositary the bonds.

_described in such certificate. The Trustee' may neve ertheless in its,
discretion require further proof in cases where it deems further proof
desirable; The ow nerxhlp of regmtered bonds QHall be prow ed by the
regh‘cr\ bool\s N P

\m request consent or; vote of the owner of anv bond bhah Bing  Consent or vote
\li future holders: and ownérs of said bond or any bond issied in exchange binding on futare
or substitution for’ said bond in tespect of anything done or’ suffered by, o

‘the Compam or the Trustee in pureuance thereo; B '

-

- SECTION 16 07 The Compa.n\ and the Trubtee (o** anv agenn of the’ Ownenhip of

Company or the Prusteé) may deent and treat the bearer of any temporary femporary o CopR
or coupon bond Outbtandmp: hereunder Which shallnot at the time be

mgmtered as to’ prmc1pal a8 herembefore authorized, and the bearer of

any coupon for, interesy on:4ny; “such’ bond whether such bOnd shall be:

‘ reglseered or not, as.the. abbolute owner: of such bond oreoupon. &8 the.

case may be,’ whether or not, suéh bond or coupon. s 3hall be overdue. for

the, purpose, ot recen ing payment t‘mereof or-on account thereof and for

all other purpOsea “and neither the Compam nor the Truxtee shall be

affected by any nomce to. the contran ey

The' Compam and the Trubtee (and their agents) ma\ subJeet w the Ownershig:of
provigions of Ehlb Indénture prov1dmg for the use of 2 record date in ““f"?“"‘i bonds
certain® cases, :deem: and” treat ‘the person In ‘whose name any. fully

remstered bond Outbtandmg Hereunder bhal‘ ‘be re;nstered upon the

books of the bompam as - Herem authomzed as the absolute owner of

such bond for the purpose, of receiving pay ment of or on account of the

prmc1pal of and intereston, such bond and for al other purpOses and they

may, deem and; treat the perxon in ‘whose name any coupon | bond-shall

be 0 regzmtered as 10, prmclpax as the absolute owner thereof for the
‘purpose.of’ receiving: pavment of: or on account of the principal thereof

“and for ali other, purposes, except to. receive payment of interest
represented by outbmndmj. coupons: and allsuch payments S0 ‘made 10

any such reglstered dwner, or upon his, her or its order, shall be valid-

~and eﬁeetual 1o \dt]sf\ and discharge the habllm upon such oond 10 the
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extenrof the sum or sums 30 p.nd and ne1t11
Trustee shall, pe affected by any. notice ‘to the’contrary. ‘Neither, ‘the

Company nor- the Trustee.(or ‘their agents) “shall be bound to recop:nue-

any person a5 the holder of & pond Outstanding under this’ Indenture

unless and until his, her or its bond is submitted for inspection, if required.

“except as may othe
21.03 hereof. “and his, ‘her or its mle hereto \atlsfactonl\ established, if

“disputed.

a,

umu, \\u P

lmmumt\ of lncorporatore bubncnben to the "
Capltal 'ﬂtock bhareholderw. Ofﬁcen and Dlrecwh

"\

SE C’llO\ 17.0L. \o recour\e under or upon any obh;:atlon cov enant._,

or agreement c.ontamed in this, Indemun-. (mcludmg any. indenture

\upplemenwl heretd) or in any bond or coMpon. hereb\ sx-.cund or bec&use‘

~ of the ¢reation of any mdebtedne\s hereby secured, shall be, had a;,amst

any incorporatox, or any: pa~t present.ox future \ubscrlbev 0 the capml ’
stock. \hmeholder ofﬁcer or dlrector “of the Company  or of any.

pre.dtce«or or, successor corporamon -as xuch “either: directly or, thromzh

the Compam orany predece\\or ot succewor corporauon under am rule -

of law, statute O constitution ox by the. enforcement of any. assessment,

" or by any legal or. equitable proceedmg or ‘otherwise, r@bemg expressly

a;,reed .md understood that this*Indennure and the: obhgatmm hereby . .-
secured ure Solely ‘corporate’ obhgatxonb. and that no such. peraonal‘ o
lability shall s .machto or be 1ncurred by. such mcorporatorb. :.ub\\.nber\

to the camtal StOCK. \hareholders ofﬁcerb or dlrectomof the Compam

" or of any predeces:.or OF suceessor corporamon or any of them, as sueh,
because of the incurring. of the 1ndebtedne-s hereb» authoru,ed or under = ¢

or by reason of any' ‘of the obllgamona, COV: enanta or agreementb contained

in this Indenture or in any of the bonds or ¢OUPONS hereby secared, or -
“implied therefrom ‘and that any and all such per\onal ligbility of every

name and nature, -and .mv and all such rights and ¢ laims & gam\t every

such incorporator. subseriber to the capml stock, \hareholder ot’ﬁcer or .

director, as such, whether ammg at common law or in equity: or ‘credted

by rule of law, statute, ‘constitution or. othermae are e\pressl‘. relea\ed',,
and waived as a condition. of, and as part of the consideration for. the

execution of this Indenture - .md the issue’ of the bonda and interest
ob! jgations becured hereby.

er. the Compam nor ‘the .« < -

rwise be prov -ided by regulations’ wmade under Section, .
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bffcct of \ILrger. (,onsohdauon. Etc.

N

.

\bcllo‘\‘ 13.01. \othmg in thl\ Indemure shal 1prewm any consoli-
Lmon of - the: Company ‘with, or merger of the Company. into. any
corporation ! ha\ ing ¢ orpomte authorlt\ 10 carry onany of the businesses
mentioned i ‘the firstsentence of Section 1.04 hereof, Or-any conveyance.
transfer -or, lease, subject to ‘the Lien of this Indenture:. of all or
xubstantmlh all of the VIortgcag:ed and Pledged Propert\ as an entirety

Lo ANy corpommon law fullw entitled to acquire. ‘or lease or operaie the

‘same: Prov idad. howe» er.:and the Compam COV enants and ‘agrees, thal

suck rerms as fully to preserve and in no respect Lo impair the Lien of
seeurity of this Indenture or any ofithe rights:on powers of the Trastee -
or the‘bondholc ers hereunder. and prov 1ded. further, thatany such lease

such conxohdmon merger., convevance, U transfer or lease: whall be upon

VS

Company miy meree.
consolidate. €3,
upon certain terms

~No impairment
of Lien

<hall be made e\prexsh subjc.ct to, immediate termination. by the .

Company or by. the Trustee 4t any umé. “during the continuance of a
Default: and also By-the purchaser, of the property <0 leased at any sale
thereof hereunder, W hether such sale be made under the power of sale
hereby confelred or under Judl(.ld.l proceedmm. and, provlded furtber

that. upon any such (,on:.uhdamon merger, ¢onv e\a'\ce or transfer, or

upon any such 1ea.se the term of which extends. beyongd the date’ of

bk wurity ofany *of the bond\ \ecured hereb» the due and punctudl
payment of the, prmupal and interest of all gaid bonds according 1o their”

Lenor 'md the due and punctual pertormance apd ovsery ante of ail the

covenants and conditions of this Indentire 0 e kept OF perfonmd by

-

the Company. ~h.111 be e\pressh ‘assumed by an m\trument in writing
\ecuted and deli ered to the Trustee by the corporation formed by such

umsohdatxon o into which such merger shall have been made, or.

aequiring rallor \ubstdntmllv all the \«Iortgaj.c.d and Pledged Propem
as an enuret\ A% aforua.xd or b\ the lessee zmder any such leuse the

. termeof which e\tends bey ond the date of matum\ of &m of the bonds
dxeuuel heteb\

N

SECTION 18, 02, " In case the Company. as permltted by Section 18.01

" pereof, shall be con\o lidated with or merged into any other corpomuon

or shall conveyor transfer, wubjéct to the Lien of this Indenture. & all or

substantially all the Mortgaged and Pledged Property a8 an entirety. the

SUCCRRSOY mrpomtmn formed by such on\ohddtlon or into whic¢h the
- Company shall b have been mer z:ed or -which shall have received o

Assginption of
abligation

Right of successwar
curgorstion '
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CONVED
and causing be recorded an lndbnt}lle whereby such’ SUCCERSOT
corporanon ~<hall assume and agree to payy "~ duly, and punctua.ll\ the -
alofand mterent onthe bonds Mued hereunder in accordance W mh

~princip
onds and coupons and this Indenture, and shall’.

~ the provisions of said, b

*aree to perf
Indenture to be kept.or performed by.the Compam ‘—yhall suéceed to and

“ '. .»' . *
I SN

yanee or mm\fer as .1fore-a1d-—upon execating W Nith the Trustee .

srm-and ful 1fill all the coxenants and conditions. of this o

be \ub\muted for the Company W 1t.h the same effect, as if it had beens

\eru\e under this Indenture t he

" named herein, and shall have and may

same powers and rights as the Compam, and (\\ ithout nanywise limiting

or impairing by the enumeration 4 of the same, dxe wope and:intent ofither

foregoing general powers: and rights) such successor corpor ation theres:

after may cause 10 be executed, o.uthentlcated and dely, ered, “gither inits:
own pame or in 'the name of Pa.cmCorp as ts mme iy, now o shatl then
~ exist. in respect of propem of the character denned in Section 104 h ercof
as Property Additions. such bonds as. could of m\ght havebeen exec uted.
-jssuéd-and de‘n ered by the CompAm had it acquwed \uch pmpert\ of
such character by purch.»e on.or atter the date of” “sueh con\oha.mon
merger, conveyance or transfer, and had such- consol lidation, ‘merger.
‘convevange oOr transﬁeg not occuried and upon the. order of such.
successor Lorpom'clon in liew, of the Compan\ andsubject roall the térmss
conditions and restrictions, in this Indenture: })I‘t:‘s(l’lbtd coneerning thu.
authentication and’ delivéry:ot bonds. the Truatee ‘shall authénticate and

deliver any bonds delivered to it forfauthenmcatxon which shall have been. ;

. prev jously signed by the proper ofﬁcer\ of the Compdny, and sueh bonds
4s the successor, COrporation:s shall thereafter in accordancé “with the
provisions of this Indenture, cause to be e\ecuted and deiiv crui 1o the
- Trustee for such: purpme and such sugeessor uoxpomtlon shall also have:.
. and may e\\rcxbe in respect of the propert\ of ~uch cliaracter. rLarid \ubject

1o all the terms, conditions;and restrictions’in ‘this Indenture pre~cmbed
applicable’ thereto. ‘whetherag 1o w1thdrax~ al of cash, release of pr operty:
~ or otherwise, the same ‘powers and rlghts which the (,ompam mightor
© could exercise had it acquiredthe properw of ~uch ghe.r.xctor by purchase
ori orafterthe date of Such con\ohdamon mer;“er Fonvevance or tramt«;r
and had such consohdatxon merger conveyance oY tran\fer not oceurred.

)

All the bonds 50 jssued or delv eved by the Conipany shall inall rupecu o

have the same legal right and xecunt\ as the bonds theretofore o fssued
or delivered in accordance with the terms of this Thdenture as though

all of said bonds had been authentxcmed and dehv t‘!’td at the dateof the ’
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execution: hereof As'a condmon precedent 10 the e\ecumon ‘of such  Proviso |
| RuCgessor corporation and’the authentxcamon and delivery by the Trustee '
of any-such’ addmonal bonds or the W Athdrawal of cabh or release of .
- property, under ang, of the provisions: of this Indenture, on the basis of
property of the character deﬁned in this Indenture as Propertw Additions
ac qulred made or constructed by the successor corporation or by any
vcorporcmon with whxch the Compam or ANy SUCCessor, corporation may
be "s0, eon\ohdated orinté - which; the Compam or any Successor
corpomtxon may be 50 merged orto whxch the Companv or any successor
corporation may make any such convevance, the indenture’ ‘with the
Trustee 10 be e\ecuted ‘and caused to be renorded by the sutcessor
orpommon as .in this’ Sectxon prov1ded ora sub\equent indenture. shall
contain a conveyance or tran\fer ‘and mortgage in terms sufficient,to
subject such propertw “torthe, Lien hereof: and pronded further that the -
lien created thereby and the lien thereofl 2 shall have similar fovee. effect
and standing as the Lieniof ..hls Tndenture. would have if the COmpm\ “
muld not be consohdated with'or. merged into such other corporation’
r should ‘not convey': or transfer, subject 10, this Indenture, ail -or
; \ub\mntmll\ all the: \’Iortgaged and Pledged. Property as an entirety. as
. aforesaid. to such b\lCC@bel’ corporation, and should, itself on,or after the
. date of such consol lidation: merger, convewnce or tramfer acquire or
construct such’ propertw and* i’ ‘respect ‘thereof should. re(,uebt the
_ ‘ Juthentxc&tlon a.nd idelivery, of bonds or the w “thdrawal of cashor the -
R ule\ue of propext\ under‘ the prov isons of this Indenture

-
- "

Al v Yoo o 2

\hC"llO\ 1\ 03; - Inrcase the Compa.m ‘as “permmea b\ Section 18. 01 Extent of Liea in
hereof, shali.be consolidated. with or merged into any other corporaltion. e of camedarion:
. « or shall convey or~tran-fer ‘subject to: the Lien of this Indentu*e all or “ﬁfﬁl:sd?;:f o
: . substantially all | the \Iortgaged and Pledged Propert\ 2% an enlirety as - corporation
‘ aforesaid. m:\ther this Indenture nor the indenture with the Trustes 10° .

be ‘\ecuted and caused to be recorded by the’successor corporation as

in Section” 18.02 ’nereof pronded shall, unlew“such indenture shall

otherwise: pr\lde ‘become ©OF be or-be reqmred to become or be a lien

upon any of the properne\ or franchises then owned or thereafter

acquired’ by the successor corporamon (by. purchane consol dation.
S mecger, donamon construction. erection or in any other way) except (2)
- those acquned by it from the Compam and improvements. extensions .

and additions. thereto. and renewals and replacements the*eo; (b) the

pr opm w made .md uwd by the suCLessor corporation as the basis under
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Purposes, & and (¢) such franchxseq repairs
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any of the proxmons of Thlb Indenmre for one. or more Authomed

s and addxtxona\ pwperu as may

be acquu‘ed ‘made or con\tructed by the, sucuessor corporation (1) to
maintain, renew and pre\erve the franchlses covered by this’ Indenture).
or{2) to maintain the propert\ mortgaged and mtended to; be moxtg,aged

hereunder as an operatmg system or $

order and condition, or (3)in tebuilding or’ ‘renewal of property’ \ubject
to the Lien hereof damaged or: dextrowed or (4).in replm—.ment of ok, .

wtemb in good rtpan' w orkmg' ‘

substitution for machinery, appamtus eqmpment frames, towers; polesy

wire, pipe. tools, 1mp1ement:- or’ furni
© personalty. subject to, the Lien:hereof.
inadequate, obsolete, wern out; unfit, un

ture or ‘any other: fixtures or
whlch \ha.ll have. becoma. old,
e.dapted uhserviceable, undesir-

~able or unnecessary for use in the operatxon of the propert\/ mortgagtd“

‘and mtendc.d 10 be mor’tgaged hereunder

In case any other corpommon \hall

"~

be merrfed or con\o 1dated into”™

" the Company Wwith the result that’ the Company shall be, the surviving

corporation, this Indenture shall not (unles\ an-indenture, \upp]emenml

'~ hereto shall otht.m ise provide): become
a lien upon anyof the. properties or’ 1

or be: reqmred o become:or bé
mnchxses owned by such’ other

-, corporation. at the txme of the merger or conwohdatlon or Lm,r improve:’
" ments, e\tenslons ‘or additions- thereto or renewals or 1epla.cement~» '

thereof. except (a) propem made: and used by the Compfmw as,the basis.

* under any ‘of the provisions of this Indenture ‘for one'or more”Author ized
‘Purposes, and.(b) such franchises; repairs ¢ and addmona.l propem as may

be acquired, made or,constructed by. the

Compam (1):to maintain, Tenew

and preserve the franehises covered by this Indenture or (2) to mamtdm :
the property mortgaged and mtended 10 be mortgaged hweunder as an,.

“Opemtmg system Or sy stems'in good repa
r (3)in rebuilding or, renewal of prop

air, workmg order and condition,
erty subJect to the Lien hereof-

) damamd or de\trowed or (4 in rephcement of or xub\mutlon for.
' machinery, apparatub. equipment: frameg, towers, poleb‘ wire, pipe. tools, -
implements or: furniture, or any-other. fixtures or perxonaltw subject to '
the Lien hereof, which shall have, become old, inadequate. ‘gbsolete, WOTR -
out, unfit, unadapted unserviceable, undesxmble or unnecessary, for use
edand mtunded to be mort;:a;:ed |

" in the operatlon of the propert\ mortgag
hereunder

DY
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\R’I‘ICLE ‘{l\
Loncermng the Tru~tee ‘
SM‘TIO\ 19. 0l.- The Trustee shall at. alll times be a bank or trust

company € ligible under. Section 9.03 hereof: and have a combined capital
and surplus of not. less thanFive Million Dollars (35,000, 000) or the foreign

currengy equive alenLthereof If the Trubtee publishes reports of condition
at Jeast annually, pur\uant to law, or-to the requirement of any

| supervising or ‘examining ‘mthontw referred to in Section 9.03 hereof,

then for the purposes’ “of* thl\ Section the combined ca,pxtal and: surplus ‘

~ of the Trustee shall b deemed to be-its combined capital'and surplus as

"\LL forth in:its modt recent report of condmon 50 pubh:hed
The Tru\tee herebw accepts the tru:,t hereb\ creatédnThe Trustea

undertakes. pnor to Default and after the curing 0% all:such. Defaults

" which may have occurred 0 perform buch duties and onh “such duties.

- asare ~pec1heall\/ set forth in this, Indenture and in case of such Default '
(w hich' has not béen cured) o e\erc1se such -of the rights’ and powers.

Art. XIN. §8§19.01, 1902

BOCX /7 PAGE Y

Qualiﬂc:nkm of
Trustee

Acceptance of trust

 vested in it by this Indenture 2nd 10 use; «,he same degree of careand’
- skill in their e\el‘%e, as a pruderit person would exercise or use under

the urcumbtances in the corductiof ! his or ‘her own affairs. For the
purposes of this Secuon 19.01 and of Section 19.02 hereof a-Default shall

.be deemed cured when the act or omission or other ‘event giving X rise W

such Default bhall have been cured remedled termmated or:walved.

The Truxtee upon ‘receipt of evidence furmehed to-it by or on behalf
of the Company purbuant to-any provision’ of this Indenture willexamine
the same to determine v«hether or not bur-h endence confo*ms o the
reqmrements of, thlb Indemure :

SpemoN 19.02:  No prov ision of this Indenture ,.nall be construed
to relieve the Tru\tee from liability for its own negligent action, its own

, neghgent fmlure 0 act, or 11;5 own willful mlsconduct except that

(a) prior to Default and after the curing of a.ll such Defaults
which may have: owurred the Trustee shall not be liable except : for.

the performance of such duties as are -pec1ﬁca1‘\ set forth in this
[ndenture, and no impl lied covenants or obligations shall be read into
This Indenture against the Trustee but the duties and obligations of
the Trustee, prior o Default, and after <he curing of allsuch Defaults
which max have ocLurred ah&n be determined solely by the express:
pronw)n\ of thh Inden\ure and

Trustec's liahility
Cpenerally
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(b prior to Default .md a.tter the curing of all \uch Dv.,mu t\
which may have gecurred, and in the. absence of b‘ld mn 1on the pm i
of the Trustee, the Trustee may conclum ely rely as to the truth of T,
the statements and the correctneab of the opmxom e\prewed therein,
upon cernhc.ates or oplmon\ Lonfornung to the wqmremenc: of th\s
Indenture. and © o , .
(c) no Tru\tee which is'3’ corpommon “Shall be person,),ll\ 1mble o .
for any error of judgmént. mad¢ingoodfaithby a Responsible > Officer
or Respon\xble Oﬂicer\ of ~uch Trustee unle\\ it \ha.ll b«. prov ad thiit ;
~ such Trustee was negligent in’ dxu.rmmmg, the pertmtnt facts ahd
no Trustee whois an indiv idual xhall be~0er\0nall\ liable for any ermr P
of judgment made in good faith by him or her unless it shall'be: prox ed ¢
* that he or she was nepligent'in a-cemmmg the pertinent facts: .md ;

(@ the Trustee *‘»ha.ll not: be persona h Jiable w ith respect to am ‘

action \uffered taken . or; omitted toO be ta}\en bt n grood faith in

accordance W ith the: dxrecmon of the holders’ of notless than, a )
_majority in principal amoum of the bonds at the L Outatanqu ‘ ; o
*(determined as prov ided in Qectlon 15.07 heréof) reldting to.the time, ‘ o

method and: place of conduutmgwam I)rocwdxl'ng for any.- remedy - -

‘available to the Trustee,.or. exercising any trust or power uonferred

upon the Trustee. under thxx Indenture and . =

(¢) the Truxtee Ay e\ecute any. of tne txu\t\ “or pouer\

héreunder or- perform any dut1e- hereunder elther dneuth or by or

* through agents or attorneyvs and the Trustee \hall fot bt respomxble

for any misconduet: or negl irence onf the part of wny agent or
attorney, who is not, in eitner case. an emplo\ eeiof the Tru\tee, '

appointed Wwith due care, by, xt«hereunder and - 3 :

Af) the Tru\tee x}\a.ll be under no obl 1gdtxon to e\eru\e am ot
. the rlghtb oT POWers vested.in it by this Indentiire at the rcquest oF o -
direction of any of the' holders of bondx of uny series purxuan' 0
this Indenture, unlesy ‘such holder\ shall have offered fo the Trustee
reasonable security .or indemnity &gam\t the costs, expenses-and
liabilities which mu,ht.be incurred by it in comph.mcg with such
reque\t or dxrectxon o : : : -

o

The provmons of thl\ Section, W hlch have been mode \pecmmlh*"
applicable to the Trustee, shall apph to the Trustee and. if & separate”
or ¢o-trustee is appointed pursugmt to \ecnon 19. 16 hcl‘t of to any
separate or €o- trustee. '
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SECTION 1‘) 03 The«remtals contamed herem andin the bondx shall !
be taken as the \mtemeﬂts of. rhe Compa.m and the Trustee assumes no’

‘ re\nonxlblhtm for the. correctneqs of 'the same. ‘The Trustee! ‘makes no
representations as to°the condition., szenumenes::, validity or.value of the

\iortga;zed and Pledged Property.or any part thereof, or as t0 the title.
of'the Company thereto: or as.tothe validity or adequacy ‘of the security '

afforded thereby und hereb\ or as to the \ahdm of this Indenture or
()f the bonds or coupom w.ued hereunder The Trustee shall be under
no re\ponslbxht\ or duty with. respect to the d:spomuon of any ‘honds
authentica tedandidélivered hereunder or the appiication of the proceed\
thereof or the apphcmon of any mone\.s paxd to the Compam under any’
of the proxmom~ hereof. . ‘ .

N

\1- C’I‘IO‘\ 1‘) 04. The Trustee and am \eparate or co—tru:.tee shall

not be perxonall\ liable in case of entry by itupon the Mortgaged and. .
d " ease of
entry -

" Pledwed Property for debts. contmcted or habdm or damac:es incurre
in the mamgement or opex.mon of b-:lld propert\

~ The Tristee. any. pa»mg agent ‘oond reglbtrar or authenucatmg
~agent, in jts indiv 1dual or ahy othér capacity, may "become the holder.
QW ner, or pledgee of bonds or CouUpons secured herebv and, subject 10
Sections 19.11 and, 19.12 hereof, may: otherwise deal with the Company
W ith the same I'li,hlb it would have 1f L were not, Truxtee pa\ ing agent
bond reglxtmr or’ authenncatmg a.gent '

S},CIIO\ 19.05., V\ hene\ er itiis prO\ ided.in this Indenture that the -
Tr u\tee shall ta.ke any astion upon the*happening of a specified event or.
‘upon thef ulhllment of any, ‘condition or upon: he request of the Company™-

or of bondhoiders, the, Trustee takmg such action shall ha.ue full power
Lo give any and all’ nomces and to do am and-allacts ‘and thm"s mcxdenwl

‘to such action. ‘

~

- SgeTioN -19. 0() Am notxce Or demand w hxch by any provmon of

this Indenture is- requlred or perrmtted to-be “given or ‘served by the

Trustee-on the: Compam shall be deemed to have been sufficiently griven
or served, for all purposes, by bemgr depo:alted po&age prepaid in & post
office letter hox': .1ddressed (unml ‘anogher address is filed by the Company

Recitals herein and
in bonds thoswe
of Company

Trustee .
not peryonally
liable in

Trustee, ete.
may own

. bonds®

and coupons

Trustee’s

Lpower o

pive nutice

~Notice by
Trustee
w0
Company

with the Trusted for the purpose ¢ of this Section) to ‘the’ Compem\ at the -

Address given in Section 22. 08 hereoL
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Sperion 19.07. 0 To the extent permitted by Sections 19.01 and 19.02
' hereoft, T T T e
(1 The Trustee may, rely and shall be protected in acting upon - .
any Resolution. Officers’ Certificate, Engingér':}-C‘eﬁmﬁcate. Inde- : | ©
| ;ﬂwndentvEngineer‘s Cgrtiﬁcate‘;’f';\’et‘E’aming‘@r‘;iﬁc;}tg. Opinion of .
| Counsel, resolution; certificate. opinion, notige,” request, consent, ‘
order. appraisal, report, bond or other paper or.document believed: S e
byittobe genuine and tohave been signed orpresented by:the proper® . ‘
_ party or partiest and any request or direction of the Company . R .
mentioned _herein shall be sufficiently’ evidenced by .an “Officers’ 1 ” _\
Certificate. Resolution-or written“order givenras. required by-any, -
. provision nereoftand . . ¢ RO g

(2) The Trustee may consult ‘with ‘counsel, who may be of
counsel 10 the:Company. and the opinion of such counsel shall be Tull : ) ‘
and complete authorization.and protection’ il respect of any dction S

sken or omitted or suffered by it heréunder.in rood faith and in
. . i oy e e Wy T T 2
accordance with the opinion of such counsel, :

" The Trustee shall fiot.be under any responsibility for' the selection, )
appointment ot approvalof any expertforany of therp,ﬂurpqses‘-e_.\'p,r,_e‘ssed“ R T

~in this Indenture. excépt'thgt\n‘t,j;hipg, in this Section contained shall:
relieve the Trustee of jts. obligation to ex‘,ercise‘;reas‘bzn,;xbl"e capefWith,
respect 1 such selection, appointmentor approvaliof independent experts
 who may furnish opiniotis or certificates, to the Trustee pursuant to any = 7
~ provision of this Indenture, - A . B T

o

. Nothing contained in this Section’shall, be deemed to modify the
* obligation-of the Trustee to exercise during_‘,th"e'véomi,nua.ncf'“e of a Default”

the rights and powers vested in it'bv .thfs?'l'ntde‘nt"' :e‘f‘withﬂthe degree.of -
care and skill specified n Section 1901 hereof. B R

Spcriox 19.08. - Subject:t0 the’ provisions.of Section 22:03 heéreof,
all moneys received by the Trustee ‘whether as Trustee or payving gient
shall, antil used or applied as<herein provided. be held in trust for the
purposes for which they were paid. butneed riot be sé;i‘regate’\d fromother .

funds ‘except to the extent required by law. The Trustee may allow and

credit to the Company interest on any‘moneys received by it hereunder
atsuch rate, if any, as may be-agreed upon with the Company from time
to time and as may be permitted by law. S
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of obligations of the Company. the Trustee shall be entitled. in prioritys -,
%0 the holders of the bonds. to receive any distribution of any securities,
dividends or other disbursements which would otherw ise? bemade to the
holders of bonds in any such proceeding-or proceedings and the Trustee - |

is hereby constituted and aﬁpqiméd,dirrevocably,, the atjcorney-.in-fact;form '
theholders of the bonds'andeach of them:to collect and receive, in their ..
same, place and stead, such distributions. dividends or other disburse-'
ments. to deduct therefrom the amounts due to the Trustee. its counsel
and other persons:nb‘t regularly in, its employ. on ‘account of serviees.
rendered, advances, expenses, and disbursements made orgincurred, ot
indemnity, and to pay and distribute the balance, pro rata. to the holders?,
of the bonds. The Trusteé shall have a lien upon any. securities or other =
. considerations ‘to which the’ holders -of bonds may. hecome, entitled.
pursuant to any such plan of reorganizationior readjustment of obliga-
tions, or in any such.proceeding or prqceedings:‘:.ant;j the court:or judge

in’ any such proceeding or proceedings may. determine  the’terms and .

" conditions under which any such lien shall ‘exist and be enforced: -,

The term “Trust_egé"“ used in this 1S'écti\on"‘;.i'nclmﬁgesﬁ'_.‘.a\ny~pred¢‘\<‘i‘esso.r,
Trustee, provided that the negligence and bad faith of any Trustee:shall = ©

not affect the rights of any bthéfﬁij:gvs,téé“undér;- J;}}"i's"Sgg’tion-'v‘fl‘giGQ. ‘
SECTION” 19.10: * Wheneverinthe adninistration of the geiists of this.
Indenture, prior t0 2 Default, -and after the curing of any such Default,
the Trustee shall deem it netessary or desirable that 4 matter be proved.
or establithed prior to' taking or omitting or suffering fany “action,

3
o

“hereunder, sich ‘matter (unless’ other, evidence in respect thereof bef °
~ herein, specifically. prescribed) may to: the"thgn‘t‘.@pé;mi\tted by’ Sections’
19.01 and 19.02 hereof be deemed to 'be _'co‘nclu‘sijve'lyo‘fvpro:ved,f"andﬁ o

established by a certificate signied by apg“.%u\tmri’;ed;;E;”ecL"it‘i‘v"é Officer of
the Company, and by the Secretiry or -an "Assistant Secretary or’an
Autherized Financial Officer of the Company and delivered tothe Trustee,

and such certificate shall be full: warrant. to the Trustee for-any action .

taken, omitted or-suffered by it under the provisions of this Indenture’
“upon the faith théreof. Lo I T

SecTiox 19.11. () Subject to-the provisions of ‘subdivision’(b) of

this Section, if the Trustee shall be.or 'Shg‘llybéconie a creditor, directly . .
or indirectly, secured gr;un‘secured, of the-Company within four months
prior to 4 default (as defined in the last paragraph ‘of this subdivision),

or subsequent to such a default, then, unless and until such default shall .

be cured, the Trustee shall set apart and hold in a'special account-for the -
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’ SO £19.11
beneht of: the Trusfee indiv 1dua11w the holdezb of the bonds. 2nd the
holders. of other, indenture securmeb (db deﬁned in tbe last paragraph of

. this subdivision (@)}, _ ,
(1) an amount equal\to an» and all reouctwm m the amoun‘t due
_and ewing upon any Claim’as ‘such ereditor'in ‘respect of principal or

interest effected after the beqmmng of such four months periodand
valid as. against the: Compam' and its other creditors. exceptany sueh.
reduction resulting-from the receipt o disposition of any property
de\crlbed in pa.ragraph (2) of this subdivision (a) or from the exercise

> ‘of any right, of setoff w ‘hich the Trustee could have exercised it 2
- petitionin bankruptey had been ﬁled bw or agamst the Cempam upon

the date of such default; and

(2) all property receiv; ed in reepect of any claxm as bU.Ch ereditor,
enher as security ‘therefor, or in; eaubfacuon or: composmon thereof,
or otherwise, after the begmnmg of stch-four months period, or an -
amount equal tothe proceed\ of anv such property, if disposed of.
subject. howex :er, to the rightsiif any. "of the Compan\ and its other
cred:tors in such propertv or euc‘u proceed.,

T \othm herem contamed howe»er bhall affect the r.g,ht of the Certain
' : igh
, 'Iruer.ee . h N : Thoatee

* unaffected

(L\) to retam for 18 own aceOunt W oax mem.s ‘made on acwunt' 4

of any ‘such clainy by any persen: “(other. ‘than the Compam) who is-
"he.ble thereon; and ( (iiy the proceedb of the bona fide sale of any quchn

claim by, the Trustee: 10 4 thifd person. and (iii) distributions made
in cash, securmes or Other property, in respect of ¢laims filed against T
the Compam in’ bankruptey’ or recexvemhm or in proceedmgs for
reorgam/.atlon pursuant.to the Federa.l Bankruptcv A.ct or, apphcable -

btdte 1(1\\ H N o o “‘

(B reah/.e for its own acoount upon, anv propertx held by It
;A% security for any such clalm if euch property. v»ere $0 held prxorv
to the begmnmg of* such four months perlod o

i (C) to- reahze for m: own account but only-to the extent of t"le '
~claim hereinafter menmoned upon any property held bvitas security -
for any such claim, if such claim: was created after the begmnmg of
such four months period ¢ and such property w as received as security
therefor. almult‘meoush ivith the creation thereof. and if the Trustee -

xhall \Ustdm the burden of prox ing thatat Lhe time such monertv
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was $0 received the Trustee had no reasonable cause to bchc\ e that -
“a default as defined ] in the last pam,graph ot thx\ \ubdn ision () would
oceur within-four, I’I\Ol'lthb. or : :

(D) to receive pa» ment on any claim retened W in pamgmph
{B}.or () agam\t the releagse of any propem hald as security for
~such claim s prov 1ded in pammaph (B) or (C), as'the case miy. be,
to the e\tent of th@. taxr mlue of" such proptrt\ o

t
|

IS

For t,he purpo“e\ of paragmp}h (B (C and (D) pmpuu \Ub\t-ltutt_d
after the beginning of such four month\ penod for property held us
security at the time.of such, \ub\muuon shall, to the extent. of the fair"
value of the property:rel leased. haxe the same stutus as the proput\
released, and. to the extent” that any claim veférred o tany bf sueh”,
‘paragraphs’ is created in rene\\al of or in substitution for or .tor the
purpose of repaying or- refunding any pre-existingclaim of the Trustee
as such creditor, such daxm \hall ha\e the same SRS ns such
-pre-e\mtmg u.nm - e

If the Tru\tee \hall be reqmred 03 <1cc0unt the funds md szpuz .
held in such special account andthe proceeds thu'eof shall be appomoned
bstween the Trustee; the, bondholders. andthe holders of otherindenture
securities in such manner that the Trustee, the bondholdoh.}md the .

‘holders of other indenture securities realize, aga result of payments {rom’
such special account .md pavt menta of div 1dends on clmm\ filed mmmt
the -Compiny’ in.‘bankruptey or receiv erpship or 40 proccedxm:\ for
‘ reorgamzauon pursuarnt to the Fedeml Bankruptcy ~\(.L or apphw.bl
State law, the same percentage. .of their respective elaims’ rxgm ed before
: credxtmg 1o the claim’of -the, Tru\tee anything on Secount of the receipt,
by it from the Company of the funds’ a.nd propertyir such spec il account
and- before crediting to the re\pecme claims of ‘the Trustee:’ the
bondho |ders, and the hol \ders of other: indénture \ecurme\ dividends on”
claims, filed against )the Companv in bankrupw or recewer\hxp or i
' -proceedmg\ for reorgam/auon pur\uant to the Federul Bankruptc\ Aet -
or apphcable State law, but after, deediting thereon receipts omactount’”,
of the mdebtednes\ represented by their respective claims from all, '
sources other than from such div 1dend\ and from the funds and pr opert\ "
s0 held in such special account. ‘As used in this parap aph, with vespget:
“to any claim, the term “div idends” shall include any distribution w ith’
respect to such claim. in bankruptey or receiv ership orin pr G(Qtdmu\ for
reorgamzamon pursuant to the Federal Bankxuptcx Act or appiicable.

s

Paiv
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State law, whether \uch dmstr)butxon is. madn in cash securities; or other
_ property. but shall not; include any such d‘smbutxon with respect to the
secured po rtion. if any, of such elaim: The courtin which’ such bankruptcy,
receivership, or proqeedmg for- reorgamzatlon is pendmg shall have A
jurisdiction i) to apportion between the Trustee, the bondholdérs, andthe
holders, of other indenture securities, i ‘accordance with the provisions,
of this pamgraph the funds.and propem Leld in such spec1al account
and the proceed\ thereof, .or ). in liew.of such appomoament in" whole ,
~or in part;to give to the provisions of this pamgraph due conblderat:on
in determining the fairnessof the distributions to be made to the Trustee. .
the bondholders and the: holders of other indenture securities, with,
respect 10 thelr rexpeume claims, in'w hich event it shall not be necessary |
to liquidate ar to appraise the value of any: becnrme\ grother propertw
held in such speual account or as security for any such claim. onto make
o specific allocation of such distributions as between- the sécured and -
unsecured: pomom of such claims; or otherwxw to apply’ the provisions
of this’ paragra.ph as a mathemamcal formula

Any Trustee who has resigned or been ‘removed after the begmmn" Resigned or
of sugh four months period, shall be subject fo the provisions of this removed
cubdivision.(a) as choug,h quch resxgnatlon Or remov al had not occur*ed ,
~If.any Trustee has re\1gned or. been removed. jprior to the beginning of
<uch four months period; 1k shall be subject to ‘the provisions of this

~ subdivision (a) if amd only if thie Followmg eonditions exist—
' (i) the ref.elpt of propem or: reductlon of claim which would have
given rise to the obligation 1o account if such Trustee had continued
ay Trustee, occurred after the be“mnmg of buch four months period:
and
iy \uch recexpt of propem or reductxon of claxm occurred within.
four montm after such res1gnauon or. remox al. :

As used in this Section, 'thé tertm “default’ means am faxlure to make “defuit”

pa\ ment in Tull of the prmcxpal of or interest upon the bonds or upon the -

other ‘ndenture securities when and as such principal or irterest becomes'

due and pay able; and’ the term’ “other indenture :ecurxt’e~ means =
wecurities upon W hxcn\the Company is-an obh{:or (as defined in, the Trust
Indenture Act) outsmndm;z under-any . other indenture (a) ‘under which

the Trustee is also trustee; (b) W hich contains provisions substantially
similar w0 Lhe proxmons of this subdivision (a), and (¢} undger which a

default exists at the time of the apportionment of the funds and property

held m mnd spec il account. C ‘
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(b) There shall be e‘.*:"c;l@ded fromn the, opeija_fion of subdivision (a)of
this Sectiona creditor relationship arising from— - Tt
(1) the ownership or acquisition of securities issuéd under-any
indenture, Or any security or securities having a maturity of one (1j
vear or more at the time of acquisition by the Trustee: S

() advances ‘aufhoﬁzed"hy”-‘a' receivership or bankruptey. court;
of competent jurisdiction or by-this Indenturé for the purpose of .
preserving the property subject to the Lien of this Indenture orof

discharging tax liens or other prior liens.or encumbrances on the,

trust estate, if notice of 'such advance and. of the circumstances
surrounding the making: ‘thereof is giventq the Bondholders as .

- provided in subdivisions (a) (b)-and (¢ of Section 19.13 hg’réof‘vwi‘th
“respect to advances by the Trustee as such: . "

" (3) disbursements made in the ordinary course of busingss in the
capacity of trustee under an indenture. transfer agent regristrar,
custodian, payiag agent, fiscal agent or dépositarv. orother similar
capacity; . . . c ‘ . SR

() @n indebtedness created as a result Of services rendered or

o

‘premises rented: or an‘indebtédness created as aresult of goods or .|
securities sold in a cash transaction & defined in the last paragraph. .

of this subdivision {b); v ’ SRR ' )
. (5) the ownership of stogk or of other securities of 4 corporation ,

organized under: the: provisions of Section 25(a) of ;the Federal o

Reserve Act, as amended, which'is.direesly or indirectly a ereditor
of the Company: or . Y £ ™ ¥ O
. (6) the acquisition, 0 ‘nership. acceptance or-negotiation of any
~ drafts, bills of exchange. acceptances or obligations which fall within
the classification of self-liquidating paper as defined ir the last

pzimgraph of ‘this. Subd"ivigj'ipn-\‘(b)}“ : )
" As used in this Section, the term “security” shall have the meaning: |
 assigned to such term in the Securities Act of 1933, as amended and.in"
force on the_date of the execﬂgtit)n“,of' this Indenture:.the term cash
transaction” T

-

<hall mean any trahsaction in which full payment for goods

or securities sold is made within seven days after delivery.of the goods
or securities in currency, or,in checks.or other orders drawn upon bunks.
or bankers and payable upon demand: the ferm “self-liquidating paper”
shall mean any draft, bill of exchange. acceptance or obligation which’
is made. drawn, negotiated or.incurred by the Company for the purpose
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" of financing the purchase,. processing, manufacture, shipment, storage
or sale of goods, wares or merchandise ‘and ,which: is _secured by
documents’ evidencing title to, possession of, or-a lien upon, the goods.
w-g;res‘o‘rm\ep’chan;dise_,or‘the ;écé_ivz}bl‘es“oi"proceéds arising from the sale
of the goods, wares or rpefchandj§e:p,fe\:iously constituting the security.
provided the security.is received by ‘the Trustee simultaneously with the

BOCI: /)2 ;’.-'."u(_:;‘:“;"’ 7

-

creation of the credi_torfreijationship with the Company arising from the

“imaking, drawing, negotiating or incurring of the draft, bill of exchange. i

‘aceeptance or obligation; and the term “Trustee’ shall include the
Trustee, and any separate tristee or co-trustee appointed pursuant O
Section 19.16 hereof. B > | '
. - N o R . B .

Secrion 1912 (@) lf the Trustee has or acquires any corflicting

“interest. as defined by subdivision (d) of this Section, the Trustee shall

within ninety (90)-days "aftén.asc‘ert,aining that it has such conflicting
interest, either eliminate suchconflicting interest or resign by giving

F

“Trustee™

Effect of
Cconflicting
interest
on part of
Trustee

Written notice to the Company. but such ‘resignation shall: not become,

effective until the appointment of asuceessor trustee and such succes-
sor's acceptance of such appointment.. The Company. covenants:to take

prompt steps to have a successor appointed in the manner hereinafter

L

provided in Section 19.15 hereof. Upon giving such notice of resignation.’
the resigning Trustee shall publish Rotice thereof in a Daily Newspaper

of peneral girculation in-the ‘Borough"of_ Manhattan, The City of New

York, New York, and in'a Daily Newspaper of general eirculation in the:

Cityof Portland, Oregon, once, pfgyidéd,'however, that'if all bonds then

- Outstanding shall be registered, no fotice need be given except by mail

inaccordance with subdivision (¢) of Section 19.13 hereof.1f the resigning -
Trustee fails tQ--‘gi.\:e‘su'ch?notic\e within ten (10) days after giving written,

notice of resignation to the Comparny, the Company shall give such aotice.

(b) In the event,that the Trustee shall fail t¢ comply with the’
~ provisions-of the preceding subdivision (a) of this Section, the Trustee’

~ ghall within:ten(10) days after the expiralion of such ninety, (90) day |

Notice of
confsct
to bond-
holders

- period transmit notice of such failure 10 the bondholders in the manner

“and to the extent provided in subdivision (c) of Section 19.13 hereof with
respect 10 rgpoﬁ-ts“purs'uaht”to subdivision (a) bf__Sectilon,m.l:S hereof.
() "\Subje‘c% to-the provisions of Section 22.06 hereof. any bondholder
“who has been a bona fide holder of a bond or bonds foratleast six months
may. on behalf of himself, herself or itself and all others similarly

N

Boadholder ™ .
"+ petitiont

{0 Temove

Trustee

si.tuated.‘petiti(’)n any court of competent jurisdiction for the removal of
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the Trustee and the appomtment of a suecessor if the Tru«tee fails, after .

written requewt therefor by: such holder. to comp.\ W 1th the pro\ mom

34

of \ubdn ision () of this Section. s o .

(d) The Trusteée \hall be deemed to ha\e a conﬁxctmg 1ntere-t xf-- |

(1) such T ru%tee is trustee under another mdenture under w hxch

~any other securities.’or certuﬁcates of interest or partxczpatlon inany.
other securities, of the Companv are out;standmg unless such other»

indenture is a collateral trust. indenture’ under v.hxch ‘the, only
collateral consists of bonds, 1<<ued under thl\ Indenture proyv 1ded
that there shall be extl uded from the operamon of thl\ pdmgmphﬁ
(1) another’ mdenture or indentures under which. other: \écuntxes. or
certificates ofyintérest ot participation in other securities. Of the
Company are outatandmg if the Company shall have sustained the
burden of proving, on '\pphcamon to the Securities and E\char\ge
Commission and after opportunity for hearin £ thereon, that trustee-
shlp under this Indenture and such other indenture is not so hkel\ _
to involve a material conflict of interest a\ to make itmecessary in
the public interest or for the protectlon of investors to dquuahf\ the
Trustee from 4ctmg as \uch under one, of such mdentureb. -

~ (2) the Trustee or any of its dxre\.torx or e\ecuu»e ofﬁcers 18 .m
obligor upon the bond\ or an underwmer for the C ompam

(3) the Trustee dlrectlv or mdlrectl\ control\ or. 1\ dlrecth or
lmdlrectl\' controlled by-oris under directior md\rect common control
with the Companv or an. .underwriter for the Compam a

(4) the ’h'u\tee or any of its- directors-or’ e\ecutne ofﬁcer\ s a
director. officer, partner, emplovee. appointee .or, repre\enmme of
the Company, or-of an “underwriter {other than the Trusteeitself)

- for. the Companv who is: currenﬂv engaged in the business of
underw nng,. except that (A) onélindividual may, be a’director and/ or’
an executive officer of the Tru\tee anda director and/ oran e\eou\m €
officer of the Companv but may not be at the same time dn executive
officer of both the Truqtee and the: Compam (B) if and so long as
the number of d1rectom of the Trustée.in oﬁiu. is' more than nine,,
one additional individual may bea director and/ oran executive officer .
of the Trustee and:a director of the Compam and(C) the Trustee.
may be desxgnated by the Compam or by any underwriter for: the *

' Companv 10 act in the capacm of transfer agent, rem\tmr

BOOK: //> PAGE 757,
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¢ uatodmn p&» mg a.gent ﬁscal agent eserow agem’. or depoatar\' or .

in any other’ similar capamt» or, subject’to the provisions of
parag,raph (1yof th1\ subdn Non (d), toact aq truc,tee whether under
an mdenture or otherwiser . .

(5) ten per centum (10%) or more of the voting aecurme\ of the
Trustee 18 beneﬁcmllv ovmed either by the Company or by any,
director. partner-or ‘éxecutive cfficer thereof or twenty per centum
{207%)
collectively, by am “two_or.more of such persons; or ten-per centum
(10%) or more of the voting ‘securities of the Trustee,is beneficially
owned either, by an underwriter for'the Compa.m
- partner or executive | oﬁﬁcer thereof, or’is beneﬁmallv oW nad
collectively. b\. a.m two or more ~uch persons;

(6) the Truatee is the beneﬁcml owner of or hold:, as collaberal
security foran ob'hgauon which is ih defaultl (4) five per centum (57%)
or more of the voung secunneb or-ten per ceatum (10%) or more of
any other class of security of the Compan\ not including the. bonds
issued under this Indenture and securities issued under any other
indénture under whxch the Trustee i also trustee, or.(B) ten per

__ centum (10%) or more of am cla.ss of security of am undem riter for.

2 a -

~ the Company; -

(M the Truatee is the beneﬁcml owner of, or hOldb as collateral -
security foran obhgataon which is in default, five per ¢entum (5%}

‘or more of the voung ‘securities of any person who. to the knowledge
of the Trustee, owns ‘ten pex centum (10%) or more “of the voung
securities of,,or controls
indirect common control mth the: Compdn\:'

bereﬁcxal owner of or holds as cbllétéral
(10%)

(S) the 'lrmtee is the,
security for an’ obhgamon ‘which, 18 ins default, ten per centuin
or more of any class of securm of any
of the Trustee, ‘owns fifty per centum
‘ \ecurmex of the Compam

©) the’ Trustee ownb on \Iaw 15 in a.nv calendar vear in the

dpacxt» of ‘executor,, admxm\trator,

trustee, '*uardmn “eommittee or conserv ator, or in. anx other similar

, apa.cxt\ an aiz*rega.te
the voting securities or
benehcml ow nersh1p of 2 \pecuﬁed pprcenmge of which

of twenty-five per centum (25%) or more of

or more -of such. voting, securities is beneficially ov.npd‘

or bv any director. '

dtrectlw or mdn'ecth or is under dxrect or

person who, to the’ knowledge‘
()O”r) or >more of Lhe voting -

tebtamenwn or inter Vivos

ToNas ‘

&

(&3}

»

of any class of security, of any. person, tie
would have

Ownu\hxp of
voting wecurities
of Trustee

Ownership of
securities of
Company of
underwriter of
Company

Ownership of
voting securitien
of pervon
affilisted

with Company

Owaership of
any wcuritic.s
of person
affilizted with
Company

Qwrership &t
euecutor, cté., of
securities of
certain persons
specified above
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constituted a conflicting interest under paragraph (6), (T) or (8) of this *

subdivision (d). As to any such securities of which such Trustee ;

acquired ownership through becoming’ executor,’ administrator.‘or
 testamentary trustee of an estate which: included- them, the.provi

cions of the preceding sentence shallinot apply for a period.of two
vears from the date of such acquisition,. to the extent that guch?® °

securities included in,such estate do not exceed twenty-five ‘per’,
centum (25%) of such voting securities, or twenty-five per centium |
(25%) of any such'class of security. Promptly after May 15 in gach ‘ 5
calendar year, the Trustee shall review its holdings of such securities L
in any .of the above-meéntioned capacities ,as) of May 15/ If the. ;
Company fails to make payment in full of principal or interest:upon
the bonds when and as the same beconmés due and pavable and such:

* failure continues for thirty (30) days thereafter. the Trustee shalk

~ promptly review its holdings -of - such ‘securities, in- any:of the °
above-mentioned. capacities as of the date of the expiration of such .

thirty 30 day period’and afvéifg such date; nogwithstanding ‘the

foregoing provisions of this paragraph, all Guch Securities so, held. ‘
by the Trustee with sole or joint control'over slich securities Vested . /
in it. -shall. but only so'long’ as such failure shall continueibe - /
considered as though beneficially”swned by, the Trustee for’the

purposes of paragraphs (6),(7) and (8) of this subdivision (.- [

~ The specifications of percentages in paragraphs (5. 10/ (9). incligive, .
of this subdivision’(d). shall not'be constried; as indicating that the ~
ownership of such percentages of the sécurities of a-person is‘or is not
necessary or sufficient to constitute direct or indirect_ control. for the

purposes of pa‘tragr.aph"f' (3)"ar:(7) of this subdivision®(d). - - "

.. For the purposes of paragraphs (6), (7). (8) and (9) of this subdivision:
(d) only, (A) the terms:*‘security” and “securities” shall include only such
securities as are generally-known as corporate securities, but shail'not-
includ‘g any note or'other evidence of indebtedness vissue'd;ct'b‘ evidence an
obligation to repay moneys lent to & person by.one ot moré-banks, trust
companies or banking firms or any certificate.of dnterest or participation’ ,
in any such note or evidence.of indebtedness; (B) an obligation shali'be
deemed to be in'default when a default inpayment of-principal shall have.®
continued for thirty (30) days or more and shalk not have been curedyand '
(C) the Trustee shall not be deemed to be the owner or holder of (i) any °
security which it holds'as collateral security (as trustee or ptherwise) for
an o_bligation which is_“no‘t‘ in default as above defined; or (i1) any security .
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W hlch it hold\ as collateral \ecurxt\ under this. Indenture 1rrebpect1\e of.

any default hereunder, or (i) any becuntv which it holds as agent for

collectionforas custodian, escrow agent or deposuaw or inany sun,larl\

- repxewntatl\e (apacm

The perCenmgeb  of votmg qecurmea and other securities prCIﬁed‘

\

prov Nom »

o N

in thl\ ‘secuon xhall be cmculated in accordance ‘with the following

oo (aa) A \peuﬁed percentage of the \otmg securmes of the
Trustee the Companmor any-other perqor\ referred to in this Section
(each of whom is ‘referred to.as a i‘person” in this paragraph) means
such amount of the’ outbtandmg voting : securities of such person a8

(‘aIculmion
of peroenixge

. of weeuritics

"pcr\on"

entitles the holder or holders. thereof to cast such “specified percent- "

age of the aggregate voteb which the holders of all the putstanding
voting sécurities of such,person are entitled to ¢ast in the d1recuon
or managementcof “the- dffdlrb of such person.

(bb) A speclﬁed percentage of a'class of securities of a person
means such percentage of the: aggregate amount of \ecurlueb of the
class out:.tandmg .

o (ee) “The term “amount’, when used m regard 10 \ecurmeb
means the principal'amount if relanng,to evidences of indebtedness,
the number of shares. if relating to capital ‘shares, and the number
of units if relatmg t0. ally other kind of securxtv

(dd) The term:’ utetandmg ‘means issued and not held by or

“amount”

“putstanding”

for the account of the issuer. The following, becunueb shall not be |

deemed outxtandmg vnthm the rneamng of this deﬁnmon

(1) Securitiés of an is¢uer held in a sinking fund relatmg
to securities of the, 1:,suer of the ‘same clasb, ‘

(2) Securities of an 1sbuer he}d ina bll’ll\lng fund relatmg
S ¢ another class of securities of the issuer, if the ‘obligation
’ “evidenced by sueh’ other class of securmes is not in defaultas.

1o prmcxpal or’ mtereat or. othervme

(3) Secuntleb pledyed b\ the issuer thereof as security for -

*any. obligation of the issuer not in default as to principal or
interest or otherwise; » - :

(4) becuntleb held in escrow 1f placed in eserow by the issuer
thereof ’ ‘
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'm'ox ided, hov.e\ er. that any \otm;,, wcurmes of an muer \Hall e
deemed outstanding if any person. otner Lha.n the issuer is entitled

ne

to exercise the vouing rlghtb thereof. . : 2 e
(ee) A security shall be: deemed o be of the” same le\s as.

another security if ‘both wcurme\ ‘confer-upon the’ holder or Holders -

thereof substantially” ‘the same rights and, prmlege~ prowdec

however, that. in the case of, secured evidences of indebtedness. all *

of which are l\\uPd under’ a ‘single indenture, dlrieren cesin the -
interest rates or maturity dates.of. various series thereof shal) not,

be deemed sufficient to constitute:such’series of different.classes. and

provided, further, that, in ithe case of unsecured: evideniges of

. indebtedness, differences in-the interest.rates or maturity dates:
 thereof shall not be'deemed \ufﬁcxent 1o constitute the securities of

different clas\e\ whether or not the\ Are Jsxued und\,r a \mclo '

_indenture. : :

The provisions of thl\ \ectlon whxch ha\ been made spe( mwll
pplicable to the’ Tristes shall .a.ppl\ o the Trustee, und, if a separate, ..
r co-trustee is appomtnd pur\uant W Section 19.16, hereof 1o any .
gparate or co-trustee, ‘exeept thatin case 0f the ¥ esignation ofa separite
r co-trustee such resignation.and thetuppointient of a suceessor shall,
subject to the provisions of subdivi ision (¢) of this Section):be gov u‘md
v the provisions of Section 19.15 and pa.ragmph (3) oft Se ctwn 10 1()
1ereof 1
The term “undem rlter when u\ed w 1th referenu to the C ompany
neans every per\on who, within three veirs prior 1o T.ht ume ag of which
he determination is made has purcha\ed from the C ompmw witha view
o. or has offered: or_sold for the Compa.m in connection-with, the
il\trlbutlon of any security of the: Compam Outbtclndlllj., at such- time,
or has: parucxpated orhashada dlrect or indirect. pamcxpatlon inany such
indertaking, or has partxcnpated or,has had a participation in.the diect
yr. indirect underwriting of, any. such undermkm but such-term ~hall
ot mcludw a‘ person. whose mtere\t was. limited t0 a ‘Commission from
i underwriter or’ dealer not in’ e\ceaa of the usual and cu\tom\n\
Jistributors’ or sellers’ ‘commission:

If the Trust Indenture Act is amended it any tlme dftt‘r the d ite of
his Indenture to change the dircumstances under w hlch a Trustee shall”
ve deemed: to have a conﬂ:ctmg interest with' respect’to Lh\s Indenturo i
or the bonds of any series ot to change any of the definitions i in connection®
herewith, this Section 19.12 may at the Cofpany's option be mmnded
by an. mdenture supplemental hereto to. mwrpomu suth changes.

!
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SecrioN 19.13,, (a) The; Trustee shall transmit within sixty (60}

‘days after May 31 in each year, beginning with the year 1989, to the

bondholders-as hereinafter in this Section provided, a brief report dated

a5 of such May 31 with respect’to’

(1) its eligibility and its qualifications under Sections 9.03. 19.01

“and 19.12 hereof: or in lieu thereof, if ‘to the best of Jits knowledge
the Trustee has continued to be eligible and. qualified under such
Sections, a written statemerit to such effest; * .

(2) the cbax;a(;‘tefw and amount of any advances. (and if such

Trustee elects $0 to state, the circumstances surrouniding the making

" thereof) made by such Trustee as such vwhich remain unpaid on the

)

date of such report, dnd forthe reimbursement of whichsueh Trustee

. claims or may claim a'lien or charge, prior tosthat of the bonds on
the trust estate or-on’property or funds held or collected by itas

‘Trustee, provided that such Trustee shall not be required (but may
s elect) ‘to)sj‘;m‘te,’.suchvadvance‘sﬁ-.‘ i 'such advances so remaming unpaid

aggregate not more than one-half of one per centum (14 of 1%) of
the principal amount of the bonds Outstanding on the date of such

‘report:

indebtedness owing by the Company to such Trustee i its individual

. capacity on the date ‘o\fvsuc?h.repofjc, with a brief’ description of any:

property held as collateral ’Séci;ri;'\'?therefor, except an indebtedness

Trustee to transmit
certain reports ©
bondholders

'(3) the amount, interest rate, 2nd maturity. date of all other

based upon a ereditor relationship arisingin any tnanner described

~in paragraph (2), 3), (4) or (6) of subdivision, (byof Section 1911 hereof:.

(4). the property and funds ﬁ)hysiéally nithe possession of such

Trustee on the date of such report:

(5) any releass, or release and substitution, of property subject
to the Lien of this Indenture (and the consideration therefor, if any) -

which has not beén previously 'xjeporbed:\prdyided,‘ howe‘ver.‘that to
the extent that the, aggregate value as shown_by’the release papers
“of any or ali 6f suchreleased properties does not exceed an amount
equal to one per,;cenuimﬁ(‘l%)' of the principal amount of bonds then
Outstanding. the regort need only  indicate. the ‘number of such

rolenses. the total value of prope rty released as shown by the release’
papers, the aggregate amount of cash received and the aggregate -

~ value of property: recei\'e'd n substitutiozm-vtherefor as shown by the
S pelease papersi * o ‘
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provlded a brief report mth re\pect to—

BQO / PAGF. 74 5

P

136

reported and”

- (7) any. action taken bv the Tru\tee in the performance of m
“duties under this: Indenture whlch it haa not’previously reported and .
_ which in its opinion materially affects’ therbonds or the trust.estate.
except in respect of a Defanlt: notice of which has not:been or is to.
“be withheld in accordance w 1th the pro» isions of \ecmon 15. 0'7 hereof o

(b The Tru\tee xhall tran\mlf to the bondholder\ as htremafter

{1y the release or release a.nd \ub\tltutlon.roff propert» subject

to the Lien of this Indenture’ (and the conxldera.tlon thereforyit any),

unless the fair value of such propertw as sét forth in the certxﬁcate
‘or opinion requlred by Sections 9.05; 10.03, 13. 03,13, 04.:13.05. 13.06 -
or 13.07 hereof, is less than ten per centum (10%) of the prmupa}

amount of bonds Outstanding at the time-of such release. or such |

release and substitiition, such report to be 50 tr.m\mltted wrthm
ninety (90) days- after \uch ume and ) - ~

(2) the character and amount of am advances Land 1f the 1‘ru~tee
elects 50 to state, the c1rcumst‘mce\ \urroundmg thé making. thereof)
made by the' Trustee as siich since'.the date of {the :last report

transmitted pursuant to the: provisions’ of subdivision (a) of this: '
< Section (or'if no such report has et been s0 transmitted, since the

date of execution of this Indenture) for tHe reimbursement of which-
it claims or may claim a lien or charge prior to that of the bonds on’
the trust estate or on property or funds held or collected by 1t as
Trustee. and which it has not previously reported pursuant to this
parar:raph prowded that the Tru\tee sha.ll not be ru]mred (but may
-elect) to state-such ad\ancea. if such advances remaining unpaid at
© any time aggrégate not more than ten per centum (10%) of the
prmcxpal amount of bonds Outamndmg at such time, such report to
be tmn\mxtted thhm nmet\ (90) days after \uch mme

'\ ) Repom Pursucmt to thl\ Sectxon ~h411 be trdﬂ\mltttd b\ mml——'

(1) to all reglstered holders of . bOl]db, as the . name- and

addre\\ea of such holder\ appeal upon‘the rem\tratlon book\ of the *

Company:

(6) any Addit&o‘nal‘siésue of bonds which has not been ﬁrev"i‘Ouslyv |

-
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( 2)’ 1o such holders of bonds as ha\ e, vnthm two Vears preceding -

such transmission, ﬁled thelr names and addresses with the Trusbee
for that purUOse and - ! :

(3) except in the’ case of reports pursuant to subdivision (b) of -
this Section, to each “bondholder whose name and address is
preserv: ed-at the time by the Trustee as provided in SudelSlOn (b)
of Section.9. 10 hereof P

\“ |
B ‘ R

’ d) A cop\ of each such report shall, at the txme o’f‘ such transnusswn
) bondholders pe filed by the Trustee with each stock exchange upon
which. the bonds are, hsted and also with the’ Securmes and Exchange:
Commission. The Company wrll nohfv‘the Trustee of the name. and
address of each stock exchange on which the bonds are hsted

- (e):The prO'ﬂblOl‘lS“Of thlS SQCUOI‘I Whl(.h hawe been made soecxﬁcallw
apphcable to the Trustee, shall apply to the Trustee and, if a separate or:
co-trustee s appointed- pursuant to Section 19.16 hereof, to any separate
or co-trustee. N oththstandmg any of the provlslons of this Section which
require any separate or co-trus‘oee appomted pursuant to Section 19.16

hereof, to transmit reports to the bondholders and to file such, reports |
with ‘eachstock exchange upon which the bonds are listed and also‘thh
the Securities: .and Exchange Commission,. such separate: or co-trustee,
may, if he,-she or.it 80 elecf.s furnish .to the Trustee all information’
* concerning such separate or co-trustee which such separate or co-trustec
is required: to - report,. and ‘the’ Trustee shall transmit and file such
_information, in accordance with the prowsloas of thlS Sectlon on behalf
of such separate or co-trustee "

bEC’l‘lO\ 19. 14 The Trustee maw at any  time resxgn “and be-
di harged of the trusts hereby created by giving writtert notice to the
C »npany specifyi ing. the day upon which such resignation shall take effect
and thereafter pubhshmg notice thereof in one Daily Newspaper of
general cirenlation in the Borough of Manhattan, The City of New York,
New York, and in one Daxl» Newspaper of general cxrculatlon in the City
of Portland ‘Qregon, once, and such resignation’ shall take effect upon
the day specified.in: such nouce unless prev 1ousl\ a successor trustee shall
have been appointed.by ‘the bondholders or the Compam in the manner
hereinafter provided in Secnon 19.15:and.in such event such resignation -

Filing with stock
exchange and Secu-
ritics and Exchange
Commission

Application of ‘
Section to Trustee

and separate o7
co-trustiee

" Resignation of
Trustee

shall take effect 1mmed1atelv on the appomtment of such successor .

trustee;, prov ided, however, chat if all bonds then Outstanding shall be
re;:xstered no notlce ‘need be given except by.rmail in accordance with
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subdivision (¢} of Section 19.13 hereof. This Section shall not be-appiicadle
0 re‘signatioﬁspursuaht to, Section 19.12 hereof: " . PR
Anyv Trustee may be removednat any time by.an inistrument or
concurrent instruments in writing filed with such Trustee and signed and
acknowledged by thetholder's‘pf a majority’ in principal arpount of the’
nonds then Outstanding hereunder (determined as: provided in Section
'3 0= herecS)-or by their attorneys-n-fact duly authorized. . . S

'In'case atany tmé the Trustee shail cedseto be eligible inacco rdance
with the provisions of Section 9.03 "or ‘Section 19.01 hereof. ‘then the '
Trustee so cezsing 10 be eligible shall resign immediately in'the manier
and with the eect in this Section provided: and, i the event that it does
not resigh immediately in such.case. then it may be removed forthwith
by an instrument or concurrent instruments in. writing filed with the
Trestee so ceasing to bé eligible.and gither (a) signed-by an.Authorized
Executive Offcer of the Company with its corporate seal attested’by.the
Secretary or un Assistant Secretary of the ‘Company or (b) signedaand
acknowledged by, the holders of a majority in principal amount of the

honds then Outstanding hereunder (determined as provided in Section

15,07 hereod) or by -their”at\wrneys,,-m-fact;du1}"‘ authorized,

- SecTion 1815, Incase atlan'.\j,time(_fchey’[“\'ustéi‘e‘shal}ﬁ‘re’sigﬁ or shall
be removed (unless such. Trustee shall be, removed. as provided in. -
subdivision (c)-of Section 1512 hereof in which-évent,the vaedney shall:
be filled as provided in said;subdivision) orshall become incapable of.
acting. or shall be adjudged a bankrupt.or insolvent. or if a receiver of

the Trustee or of its property, shall be appointed; or if any public offier.

>

hall take charge or control of the; Trustee, or of its, property: or,affairs™
or the purpose of renabilitation, conservation or liquidation,a yacancy "

14

L)

shall be deemed to exist in the office of the Trustee, and a successor or
successors may be appointed by the holders of a majority in principal
amount’ of the bonds then=Qutstanding -'hlgare,under\,, {determined -as
providggﬁ- in Section”15.07 hereof) by .an ingtrument or concurrent’
instruments {3 writing signed and acknowledged by such bondholders or
by their attornevs-in-fact duly authorized, and delivered to such new
Trustee, notification thereof being given to the Company.and the retiring
Trustee: provided, nevertheless, that until a, new Trustes shall»be *
appointed by the bondholders as aforesaid, the Company, by instrument.
‘executed by order of its Board of Directors and duly acknowledyed by
‘an Authorized Executive Officer of the Company’ may appoint a Trustee

.
R4
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to fill such \acancw until-a new Trustee shall ‘be appomted b\ the

v §419.15, 1916

bondholders as Therein authorized. The Compam shall give notice of ahy "

“such appomtment made by it in; the manner ;provided in Section: 19.14
hereof. Afy new Tristee appomted by the' Company chall; immediately -
" and without: further act, be buperseded by a-Trustee appointed by the’
bondholders, as above provided?if such appomtment by the bondholders

" be made prior to. the e\plratxon of one year after the first gwmg o‘ notice
of the appomtment of the new Trubtee by the (‘ompan

Ifina prop;r cabe no- appom‘cment of 2 successor Tructeu \hall be
made: pursuant to the foregomg provisions of this' Section’ within Six
_months after a vacancy shall ‘have. occurredin the office T Trubtee -the
holder of any bond Outstandmg ‘heteunder or any retiring 'lrustee may
apply to any court of competent jurisdietion to appoint 'a SUCCessor
Trustee. Said court may thereupon after suchnotice, if any, a8 such court
may deem proper ‘and prescnbe appomt & succebbor Trustee.

If any Trubtee resigns becaube of a confh T of mterebt as prov ided.

~ in subdivision (a) of Section 19. 12 hereof and.a :.uccez-bor has not been

appointed by the Compam or the bondholders or. if appointed, has not

X accepted ‘the appomtment within thlrtv (30} days after the date-of such
' _resignation, the resigning Trustee may applu* to any court of competent
jurisdiction for: the appomtment of a succebsor Trustee

Any Trustee appomted under the prowbxons of T.hlS Section in

succession to the Omgmal Trustee (or in suceession o an¥ SUECRSSOT

thereof) shatl be abank or trust company e eligible under Sections 9.03 and
19,01 hereof and qaahﬁed under Secuon 19.12 hereof.

Anhy Trustee w hxch has remgned or'been removed shall nev -ertheless

retain thelien afforded to itby Seetion 19.09 hereof upon ‘the trust estate.
including all property or funds held or collected by such Trustee. as such.
to secure the amounts: due to. such Trusiee as compensauon reimburse-
 ment, e\pensp\ and mdemmtv 'md \‘nall retain the ngh::. affomcd w0t
bx said Section 19.09¢ hereof :

SecrioN 19.16.. ~'&t any. tlme or t1me~. for the purp0\e of co*xformm
to any legal xequxrements restrictions or conditions in any Swate or
jurisdiction in W hich any part of the ‘Mortgaged and’ "Pledged Property
then or to become subject to-the ‘Lien of this Indenture may be located.
the Comp.m\ and the Trustee shall have the power t0 appoint. and, upon
the request of the Trustee, the Company sH.a.‘rfor such purpo~e Jom w vth

Bondhclder
apptication for
appointment of
SUTCENSOT TTustee

. Applicarion of

resigned Trustee for
appoiniment of
SCCENNOT

s Qalification for

SUCCERNOC trusice

Lien of resigned '
ot removed Trustee

Appointment of
separste trustee of
co-trinter
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nd agreements necessary. or, proper o appoint, another corporation-or

ne or more persons approved by the Truste€, either o actas separate
rustee or trustees, or co-trustee or co-trustees jointly, with: the Trustee, .

f all or any of the property subject to_the'Lien hereof. In the event that "

he Company shall not have joined in sx‘ic‘hfappointment‘within fifteen(15) .

avs after the receipt by it of a request so to do, the Trustee alone shall”
ave power to make such appointment. e o
 Every separate. trustee, ‘every co-trustee and every " successor.
rustee, other than any trustee which may be appointed as successor t
he ‘Qriginal Trustee. shall, to the extent permitted-by<law. but to such

xtent only, be appointed subject to the following provisions and

v {2}

onditions, namely:

© (1) The rights, powers.. ‘dﬁtie‘s'_and" le:irg@pi‘dhs_‘ .c‘onfe‘rredj“ or,,
" imposed upon trustees hereunder or any: of them shall be conferred, . *

orimposed upon and exercised or performed by the Trustee and sich

. separate trustee Or separate trustees Or .co-tfustee Orico-trustees .

" jointly, as shall be provided in the instruments and _agreements

* appointing such separate trusteé or separate trustees or co-trustee.

or co-trustees, except to the extent that under. any . law of any
jurisdiction in which any particular act or acts.are be performed:

the Trustee shall be incompetent or unqualified to perform such act,’
or acts, in which évent such rights;:powers, duties and pbligations:

" shall be exercised and performed by such separate trustee or -

' separate trustees or’co-trusteé or co-trustees:

“ - e .

delivered, and all powers, duties, obligations and rights. conferred

upon the Trustee in'respect of the custody of all bonds and other
securities and of 'all.cash pledged or deposited hereunder, shail be;,
exercised solely by the Original Trustee orits successors in‘the trust

hereunder; and T

| (3) The Company and the Trustee, at any time by an‘instrument
in'writing executed by them jointly,.may.accept the resignation of
OT remove any separate trustee or ¢o-trustee’appointed aunder this
Séction or otherwise, and. upon the request of the Trustee, the
Company shall, for such purpese; join with the Trustee and in the
execution, delivery and performance of all instrumients and agree-
ments necessary or proper to make effective such resignation or

£y

he Trustee in the execution, delivery and performance of all instruments. -

(2) The bonds secured -hereby shall be 'éuth§ﬁt§pated and . .

[®]
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removal. In the event that the Company shall riot have joined in such
action within’fifteen (15) days after the receipt by it of a request so

\! . AN

770

" 1o do. the Trustée alone shall have power to accept such resignation- '

or to remove any*such separate trustee Or costrustee. A Successor

iy

to a separate trustee or co-trustee so resigned or removed may be
appointed in‘ the manner provided ‘in- this- Section. g :

" No trustee hereunder shallbe personally liable by réason of any act

or omission of any other tristee hereunder. . - -

"
K

‘Any notice; request or, other writing, by or on behalf of the holders

of the bonds delivered to the Original Trustee, Or its successor in the trust

hereunder, shall be’ deemed to. have been delivered torall of the then

trustees or co-trustees as effectually as if delivered to each of them. Every

instrument appointing any trustee or trustees other than a Successor to-

‘the Original Trustee shall refer to this Indenture and the conditions in
this Article e,xprgss;e‘d;and“upon the acceptance 1n writing by such trustee

or trustees or co-trustee Or CO-truSLees, he, she, they. orit shall be vested

. Notice by

* boadbolders to
Trustee, notice to
“all trustees

Contenu. filing, cte..
" of instrument,
appointing Dustze

with the estates ohpgop_erty]s‘peéiﬁed in suchinstrument, either jointly

with the Original Trustee, or its suceessor, OF separately, as may be
provided therein, subject t0-all the trusts, conditions 'and provisions of

)

" this Indenture; and every.such instrument shall be filed with the Original

Trustee o, its sucéessor in the trust hereunder. At the written-direction:

of the Gompany or the Trustee, any separate trustee or trustees, Or any

co-trustee or co-trustees, shall by‘an'instrument il writing constitute the
Original Trustee or its suecessor in the trust hereunder his, her, their or

e agent or at;df’fley'fin-faCt; with full power and authority, to The.extent

which may be permitted by lawi to do-any and all acts and things and
exercise any and all discretion authorized or pérmitted by him, her, them

or it. for and in-behalf of him, heér, them or it, and in his, her, their or
its name. In case any, separate frustee Or trustees, O co-trustee. or

co-trustee

of acting, resign orbe zemoved, all the estates, property, rights, powers,

s, Or'a successor to any of them, shall die, become incapable-

Amﬁmt of
agent, etc..by
_separatc trustec
or co-trustee

.‘.ticxptcity. cte. of
separste trustee
or co-trustee

trusts. duties and obligations of said separate trustee or co-trustee, SO -

far as permitted by law, shall vest in and be exercised by the Qriginal
©. Trustee orits successor in the trust hergundgr, without the appointment
of a new trustee as successor to such separate trustee or co-trustee.

SECTION __;"19.1.7 . Any ‘succes‘sor{‘tru‘st'ee‘ appointed hereundgr shall
execute, acknowledge and, deliver to his, her or its predecessor trustee,

. Acceptance of
SUCCESIOr TTustee
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and also to the Company. an-instrument ‘acce"pr.itig such appoi

act, deed'or conveyance, shall become fully, vested with all the estites,

properties, Tights. powers, trusts. duties and obligations of his.her orits

predecessor in trust hereunder. with like effect as if originafly named as

trustee herein: but the trustee ceasing 1o act shall nevertheless, on the,

written request of the Company, or of ‘the. successor trustee, orsof the

‘holders 0f ten per centum (10%) in principal amount of the bonds then'
Outstanding hereunder, execute. acknowledge and deliver such instrn-

ments-of conveyance and further assurance and do such 6thér things s
may reasonably. be required for more fully and certainly’ vesting angd

confirring in such sucgessor trustee all the right. titleand interesyot

the trustee to which he, she or it succeeds. in and 1o the Mortgiged und

‘ Pledged Property and such rights;‘ppwers,'jtrus‘c.s,.dﬂut'.ies and-obligations, -

and the trustee ceasing to act shall-alsol upon like request, Piys over,
assign and-deliver to the SUCCESSOr Trusted ang money o gther property
subject 1o the Lien of this: Indenture, including any pledied securities

which may then be in his, her’or its possession. Should any deed.,

conveyance or instrument in writing from the Company’ be required by
the rew trustee, for more f | : ‘
to such new trustee such estates, properties, rights, powvers, Lrusts and
duties. any and.all such desds. eonveyinces and instrutents in writihg

“shall, ‘on request; be executed, acknowledged and delivered by the

Company. ’ h

Section 10.18. Any corporition into which the Trustee muay be

merged or converted, or with which it may ‘bé eonsolidated, or any

.

corporation resulting from any merger, conversion or consolidation in

which the Trustee shall be & party Or any .corporation o which,

substantially all the corporate trust business of the. Trustee Muy be §

wansferred. provided such icorporation shall..be- eligible sunder. the.

“provisions of Sections 9:03 and 19.01 hereof and-qualified under Section

1912 hereof. shall be thesuccessor trustee under this I}jde-nturc. without #
the execution or filing: of any paper or the--pe‘rfornmn.cge'-‘of any Turther .

act onthe partof any other parties hereto, anything herein to the contrary
notwithstanding. “[n case any of the bonds contemplated to be issued
_hereunder shall have been authenticated but not delivered, any such
suceessor to the Truside may. subject to the same terms and conditions
as though such successor had itself authenticated such bonds, adopt the
gertificate of authentication of the Original Trustee or of any SUCCOSSOY

BOOK /2 PaGE 77/

tnent,
hereunder. and theréupon such successor trusted, without any further.

ully and certainly vesting inand ¢onfirming:

e
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Tt as Lruxtte hueundex and de, wer sdld bonds S0 ahthermca.tea and

-2

in case any. of said bond\ “$hall ot have been authenmca.ted any succewor
to the 'llh\tt,c may’ authenvcane such bonds. either in the name’ Sof any
‘)).t.d(,(,t‘\\OI' hereunder or in the name of the successor tru\tee.‘and in
all such cuses such cemflcate "shall, ha\e the full force which: it is

am where ia said bonds or inth is Indenture prov ided that the certificate,

the Trustge shail Nave; provided; howaver, that the right to authenti-

‘ MLLL ponds in the name of ‘the Omgmal Trustee shall apply only to 168

SUCCESSOL OF SUCCESSOrs. by mmge comerszon or consohdatlon or sale

ax afor uald

B

Hb('no\ 1() 19, Notw 1th~wnd‘ng any other prox isions hereof the

Companys by instrument executed by order of its Board of Du:ectom and

duly gmknowlcds:ed by “its” proper “officers, * may within - the. period .
bcwmnnm\lanuar\ 1. 1999 and ending December 31, 1999, and the-

‘wom'mmb e period in each. \ucceedmg decade, appoint any corporauon

clivible under the provisions of Section 19.15 hereof, and doing business
in the United States of America, as Tru\u,e in buccewon to the Tru\ree
as of the date of such- appomtment and the corpommon 50 apoomted

Trustee shall ther eupon becomesueces; S0T Truﬂtee hereunder,untilanew:

Trustee shal 1 b-. appomted b\. the bondholder\ as authon/ed herein.

CONE (“110\ 1‘) 20, The Trustee may, from time to time, appoiit un

mtnentuatm curent or ‘agents 1o act on “ts behalf and subject o its-

diregtion in uonmctlon ‘with the authentication of bonds of anyiseries as
fully to all numtmnd purpOseb as thotighsuch authenticating agent had

; o a‘éwh“ w 19 19"0 .

PAGE 7 7 2

¥ urtht.r
.wthcnnc.xtmn bv
succeANOr

Appointment of
succeswr Trustee

Appointment of
guthenticating agent

been expresshy "authorized in th:\ Indenture to althenticate bonds: and .,

such bonds S0 Lmthemmted shall be entitled: to the benefits of thxs‘

Indenture and shall be. wvalid and obligatory for all purposes as though
J.thht‘ﬂt.l(,dtbd by the- Trustee hereunder. For all purpOses the authentica-

tion of bonds by-an authenticating agexnt pursuant to ‘this Indenture \hall‘-.
be deemed to be the authentxcamon of such bonds "by the Trustee” and_ :

whenever th\ Indenture, provlde\ that *the Trustee shall authenticate”
bonds such authentication by an authenticating agent. hereunder shall
bhe ieomed to be authentxcatxon by the Trustee.

“Any such duthenmaunw agent shallbea bank or trust compary and
1L COFPOration, organized and.doing business. under the | aws of the United
States or of any State or Territory or of the Dxxmct of Columbia, with

Ta Lom‘)mud g Jplt.\.l dnd \u“plus of at 1ea.sr, Five Million Dollars (35. OOOW))
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e
and “: = zuthorized maer ~uch laws © act ab an au:hv:n degting agent and
| guir remissened to act as sueki, if and to the e\wn requ*m-d by applicadle”
"'ws 2nd regulations. and be subject w -upervm¢on or examination oy
\:ao-—‘-*a.. ::a. . Territorial, or District of. Colwob:a agthority. 1:‘ sueh
oot -w-a.pon publishes reports of ‘condition at least a"muam. purs m W,
w or w0 the neguirements’of the -aforesald supervising or examin:
:-;:'..l-"o:-r:v. s ‘ov- the purpoc.es of this Section 19.20 the com bine
208 sirpids of such corporation § \hallbedeemec 10 be 18 u.:vm‘ C"‘"';m. .
&0 FurDius a8 ~e~f<>rthmm> mmtmontpepcmm condition s0 pu
:.n:: “mean aumenucaung agent hereuncer shallceass w0 “wa
= mocorGanpe with the provisions, hereo‘ or w0 be duly.remistersd w g
sment meguired by applicable: la ws ‘and, regul.mcn:. o ghall’ pesims 5 .

-

meedisiedy in'the manner and with the ef"ecx berein s'.‘v-cﬁ:c

4.
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ATy corporalion Into w‘mh :mv aar.henucaa s: a’.l'e"l may
DT sOTv —"'L:‘C or with which it rnav be Con ohda*ea or.any eorire
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?‘:S‘.l.'"‘..::i': “~om aay "ﬂv.!'ﬂ"‘r COD\'EI'\IOD or CO'I\OMCLAJO") uC‘ Waiich

EUTEODCELRT & shall be a party. Or afiv eOrporation su c{‘mim
¢ ITHEDTCRTNG agencv business of any duthe'mcamg. 2
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| e shooessor of the authenticating agent hereurider, o

""‘!3-&.‘: whe provisions hereof, ‘andicontinue to be an ah'ﬂr“d(’u\lf‘g agent
WIBOUT 1e execution.or nhrg of any paper orany. further 0t 0N he (ert
o ::;‘ff’ Trosies or the '\"edece\xor A“’hen tmg:,..ic:e'u 2

AnT el g .zgem iy at a'1 : Ume "exmh S ;:“. '::2: '»\ "‘tw“z
nouee o7 rex s:“._::m .O'Heh\..eead o&e Company. Th he Trustes mal
21 axy Tohe verTainate the agency of any authenticating ‘s O '*'\“?.':"'

wTimeT 2006 ¢of wrminatoa W such authenticating agmanl and 0]
Compzoy. Upen recsiving such a notice of resighia sion oz upen
serninadon. or Dease At any dme any au d‘zen:.m::n: ageny she

Spibie her m:er r to Betduly registered to the extenin
=v zprdestie laws and regulations. the Trustee may a :\.i:’.:?:‘- s

LoTheniATng agent. Am' successor authenticatng ';‘se:: upon. 4
simme oF s zomointment hereunder shall become vesied with .
e ers, dudes and '-emon::bih.:e\ of its \rec‘m.e gor memeunder, ’

with e efect as Toniginally 'med asan authenticating ag Tent :\un“att‘ ; - 2
WOhe s ...--o-..\o~‘ ceessor authenticating agent shall be a0l it

! 7

.t e N . 3
"":‘:s:- "‘.a. et wl ':" :.."'t' '.'.\'1 VIR0 .S ne"eo

T Compan \‘ -:\-—n 0 DAY T anyv.aut henlicating 3

A Al ey,

i s —
-

LT mema0nabie ‘C‘O!‘.‘.Z‘»E‘I‘..“T.)O“L Sor s serm oes,
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for any misconduet, bad. faith ~or ‘negligence’ on ‘the part of any
_ authenticating: iigéntiappoimed with due care by it hereunder.. o
Any authenticating-agent by the aceeptance of its appofhjcment shall ;
be déemed to have agreed with and warranted to the Trustee that:itwill
. perform and carry;out the duties of an authenticating,agent as herein.~ |-
set forth.including among other things the duties to authenticate bonds |
when presented to'it: it will keep and maintain and will furnish frora time ‘
.10 time as, ,\;’fe‘quested""‘by"c,hq Trustee appropriate records, of all transac- |
tions carried out by it as authenticating agentand will furnish the Trusteel,
: such’ other information ~and» rgports as the Trustee may 'reasonably
- require; it is eligible for appointment as.aauthentig:aﬁxig‘zige‘ntﬂhereun"der
“and will notify the. Trustee promptly if it shall cease to be' s¢ qualified:
" and, it will indemnify thé:Trustee against any loss, liability or expense :
incurred by'the Trustee and will defend any elaim asserted against the -
Trustee by reason of any acts or failures to act of the authenticating

agent, but itshall have o liability for afiy action taken by it at the specific
direction of the Trustee! L L L

. The provisions of Sections 16.01; 16.02, 19.02, 19.03, 19.04, 19.09.2nd

2207 of this Indenture: shall ‘bind and inure . the benefit of each
authenticating agent hereundér to the same extent that they bind and
. inure to the benefit of the'Trustee. ) L -

ARTICLE XX
| "Discijarizé of Mortgége'

@ ~

Sgerion. 20.01 ‘The Trustee (afd any separate trustee Or trustees : Dichrue of the
- 3 ‘ . e . v " Lien hereof

or :co-ti'u‘stee{or‘c.oitpuste'gs" appointed ”pgijsuaint to the provisions of this
Indenture) may: a‘nd’_upon‘ requést of the Company shall, cancel and
discharge the:Lien hereof, and execute and deliver to the Company such

deeds and instruments as shallbe requisite to satisfy the Lien hereof and |

reconvey and transfer to ‘the, Company the ‘Mortgaged and Pledged
Property, whenever all 'in‘debtedness‘fls_eciired, hereby, including all proper
charges of the Trustee hereunder, shall have been paid or shall have been-

duly-provided for as set forthvin Section 20.02 hereof. N = |
; Notwithstanding the satisfaction and discharge of this Indenture.’ rn;;mx unsecured
; ' PR ' - rghtto

. the Tr‘us'tee\shallf have an unsecured right to charge and be reimbursed - rimburcment
for any expenditures and liabilities (incurred in good faith and without .
negligence by the Trustee) which it may thereafter incur. ' '
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 Sgeriox 20.03. I the evenit that the Opinion’of Counsel delivered. Tax tability arising
in accordance with Section 2002 Hereof statés in effect that such income oo TRl
tax liability "to” the: bor}dholid'elfs;_, would arise from discharge of this " discharged
Indenture but:not from the dej osit of such moneys and/or obligations
without an ensuitig discharge,; then.in such case this Indenture shall not -
be discharged until such Outstanding bonds:and interest thereon have

~ (subject to the provisions bf\Secti’on'22.03.-~h‘e‘re,of)\.been”actu‘élly paid (or

‘the u‘nq‘ualiﬁedOpiQion,of”Courisel‘contémpléted by Section 20.02 hereoi

can be delivered): provided however that thereaftér the Company shall

be relieved of .its“obligations to.comply with the covenants of Article [X

~hereof. .
' ARTICLE XXI_
Meetings and Consents 6{ Bbﬁ({hqlders‘ :

- SecTioN 21.01.  Modifications. and.-alterations of this Indenture Modification of
and/or of any indenture supplemental hereto and/or of the rights and Indenture

. obligations of the Company and/or of the rights of the holders of bonds

~ and coupons. issugdfhereunde'r May be made as provided in this “Article

EE

Sgeriox 21,02, The Trustee may at any time call ai‘r‘neeting of the  Call and notice of

mecting

bondholders and itshall call such’a meeting on: written request ¢f the

holders of notiless than a majority in principal amount of the bonds

© Outstanding ‘hereunder.at the ‘time2of »such request. The Company.
~pursuant 03 Resolution, may; also call a me@ting'o‘f the bondholders at
any time. In each such casethe purpose or pusposes of suich meeting shall
be set forth in reasonable detail. In the event of the Trusteels failing for

thirty (30) days to'call a meeting after being’ thereunto requested by the

bondholders: as above set’ forth., nolders of Outstanding vonds in the -

amount, above specified’in this Section: or the Company, pursuant w0 2

‘Resohitioni may call Juch meeting. Every such meeting called by and at  Place. when calied
‘ y \ v Trustee ‘

the instance of the Trustee-shall be held in the City of ‘Portland. Oregon,
or the Borough of,*Ma'nhattah,’ The City of New York, New York, or with.
the written approval of the Qd,mpany', at any other. place in the United

. Srates of America, and otice thereof, stating the place and timé thereof  Maiting. publication
arid in general terms the business to be submitted. shall be mailed by the requiremcnts
Trustee not less than'thirty (30) days before <uch meeting (a) to all holders

2 “of bonds the names and addresses of whom are then preserved as

"
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quired by Section 9.10 héreof, and (b) to-the Company addressed, to it’

- the address given in Section 22.08 ‘of this Indenture (or at such other---

Jdress as may be designated’by the Company fromitime'td time), and.: -
aless all bonds Outstanding hereunder-are at the.time registered.as to,
incipal. shall be published by: the Trustee once precedipg the meeting,.
a Daily Newspaper of general circulationn the Boroggh of Manhattan. "
he City of New York, New York, the. publication”to be not less than "~
venty (20) days prior to the date of such meeting: provided, however:
\at the mailing of such:notice to any bondholders shall in o casebe a
ondition precedent to the validity of any action-taken at such ‘meeting.
nd provided further, however; that if all bonds then Outstanding shall
2 registered, no notice ne¢d be given except by: mail in accordance with '

ubdivision (¢f of Section 19.13 hereof. If such-m eting is. called by. or ats

e instance either of the’Company or of the bondholders; it shall be held -
t-such place in the United States of Anerica'as may Ve specified'in the -
otice calling such meeting and notice theredf shall be sufficient for all ; o
urposes hereof if given as afor’e@i&lsmtiynglthé place and time of the
eeting-and in general terms the business t0 be submitted. Any meeting

f bondholders shall be valid without notice if the holders:of all bonds

hen Outstanding hereunder are present in person or by: proxy.and if the’
ompany and the Trustee areVpreSgnt;bS-»dtql‘y“authOrized._re,p‘itesfentiti‘ves":;, .Y
v if notice is waived in writing bafore-or ‘after the miceting by the
ompany, the holders'of all bonds Outstanding heréunder and by the”,

‘rustee, or by such of them as are not present in‘person or by Droxy. "

SECTION 21.03. Officérs’ and: nominées-of, the Trustee and of .the
Jompany or their or its nominees may attend such meeting, but shall not
s such be entitled 1o vote thereat. Attendance by“bondholders may be :
f person or by proxy and; unless specifically prohibited by, law, ‘any such
roxy shall“remain in"effect unless specifically revoked and shall be,
inding on‘any future' holder of the bonds représented Ly such Proxy. ©
inless specifically revoked by any such future holder beforebeing voted. «
n order that the holder of any bond payable to bearer and his, her or.
ts proxy may attend and vote without producing his, her or its bond, the -
Trustee, with respect to any such meeting, may make and from time to.
ime vary such regulations as it shall think fit for depositof bonds with/
or the stamping of bouds by, (i} any banks, bankers or trust or insurance
ompanies having a capital of rot less than Five Hundred Thousand™
Dollars (3500,000) or {ii) any trustee of any pension, welfare, hospitaliza-,
ion or sin}ilazjj fund or funds having an aggregate corpus ‘in excess of

>]

/
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Fn e \mhon DOH&I'b (‘w 000 000) or (m) the Umted Stabes of Amenca, any
Territory thereof, the' DlStI'lCt of Columbia, any State of the United .

© States, any. municipality in any State of the United States or any pubhc
m~trumentahty of the Lmted States, any State or Territory, or (iv) by

any other person or corporahon b&tleaCt»OI'} to the Trustee, and for the
jssue to the ‘persons - depommg the. same of certificates. by such’

depO‘bltdI'IEb entitling: the holders thereof t6 be present and vote at any
\uch meeting’ and to appomt prox1es to. represent ‘them and vote for them
at any such meeting, as if the “persons” so present and xotmg, either- :

perbonallw or by proxy, were the actual bearers: 6f the bonds in réspect:

of which such certxﬁcates«ha\l have been issued and any regilations o -

made shall be binding and effective. A bondholder in any of the foregoing

categoneb may, sign such- certificate in ‘his, her or its own behalf. In liew

of or in addxtxon to prowdmg for buch deposiy, the Trustee may, i 1ts
discretion, permlt such mstltutxons to'issue’ cert1ﬁc4tes stating: that bonds
were e\hlbxted to them, whlch certificates shall entitle the holders thereof

to vote at any meeting:¢ onh if the bonds with respect to ‘which they are
issued are. not produced atthe meetmg by any other person and are not
at the time of the meeting reglstered in the nameof any. other perbon
Each such certificate: shall state the da.te on whlch the bond or bonds in

. Certificate in licu of
. production of
unre;.',\stcre.‘.l bonds

respect of which such cemﬁcate shall have been issued were deposited
with or submitted to such irstitution and the series, maturities and serial

~ numbers of bUCh bonds. In the event that two or rriore such certificates

<hall be issued with respect 10 Any:bond or bonds; the certificate bearing .

the latest date: shall be: recogmzed and be’deemed’t0 euperbede any
certificate or, certlﬁcates previously issued With respect to such bond or

bonds. If any such meeting: shall have been’ called under the prov isions

of Section 21. 02 hereof by bondholder:: or by.the Company. and the

Trustee. shall fail to 'make regula,tions as aboxe authonzed then .

regulatxons to like'effect for such deposxt btampmg ‘or exhlbmon of bonds-

and the issue of. ceruﬁcates by (i) am ‘banik banker or trust or insurance ‘
compam organized’ under the’ laws of the United States,of America or "
- of any State thereof, having. a- capxtal of not less than Five Hundred |

Thousand Dollars ($500,000), or (ii) any trustee of any penuon,v-elfare.

ho:»pnahzamon or similar fund or: funds having an aggregate corpus in

‘excess of Five Million Dollars. (baOOOOOO) or (iil) by the United States

of America. any Territory: thereof, the District of Columbla, any State’

of the United States, any mumc1palm in any State of the United States
. orany pubhc mstrumentantw of the, Lmted States, any State OF Termon
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shall be similarly binding and eﬁéé;i‘ve‘fdr all ‘rﬁu,rpoé;e:s-‘hereof if adopted :

or approved by the bondholders calling sich meeting or-by the Board of -

‘Directors. if such meeting shall have sbeen ‘cqll}ed,byt,"the,,.@o‘n{pany.

- provided that in either such case copies of such regulations shall

0

~with the Trustee. A bondholder in any of the foregoing categories may

sign such a certificate in his, her.or its ownl behalfs -+

“

SECTION 21.04. * Subject to the restrictions: specified in’ Sections *’

21,03 and 2107 hereof, any registered. holder "of bonds Outstanding
hereunder and any holder. of a certificate (not-superseded) provided for

in Section 21,03 hereof, shall be entitled in personor by proxy:to attend
and vote at such meeting a3 holder of‘the bonds’ regristered: or-certified
in the name of such holder without’ producingsuch- bonds. All others

seeking to attend or vote at such meeting in person of by profy must, -

if required by an authorized representativeof: the Trustee. or “the
Company or by any other bondholder. produce the bearer bohds claimed

to be owned or represented 1.such meeting, and everyonesseeking to

~attend-or vote shall, if required as aforesuid. produce sulch further proof.

"

authorized representative of the Trustee; or if none be present-then o

of bond ownership or personal identity as shall be satisfactory, to the’

the Inspectors:of Votes hereinafter: provided- for. Proxies.shall be =

witnessed or in the alternative may (a) have'the signature guaranteed

o .

by a bank.or trust.company or 2 registered dealer in securities, «(b) be”
acknowledged béfore a Notary Public or other dfficer authorized 1o take, -
acknowledgments, or (c) have their genuineness otherwise established
1o the satisfaction of the Inspectors of Votes. All proxies and certificates

presented at any meeting shall be delivered to said [nspectors of Votes
and filed with the Trustee. . T

. Sgerion 21.05.: Persons named by the Teustee, ifit is represented

‘at the meeting, shall act as temporary. Chairfnan and Setretary..
. respectively. of the meeting, but if th Trustee shall not be représented;

or shall fail to nominate such persons or if;;aqy.:person'so.t:nomindtéd shall ..
‘not be present, the bondholders-and proxies present shall by-a majority * -

; .

© vote, irrespective of the amount of their. holdings, elect:another person .
“or other persons from those present to act as témporary Chairman and/or -
‘Secretary. A permanent Chairman and a ‘permanent Secretary of'such
meeting shall be elected from those present. by the -bondholders and -
‘proXies present by a majority vote of bords répresented.”T he Trustee.
if represented at the meeting, shall appoint two Inspectors of Votes who

' BOOK ;;; PAGE
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- shall decideas to:the: tigih'g"pf a\riyoﬁe to'vote and shall count all votes
cast at such meeting, “except votes on the election of & Chairman and "

© Secretary. both tem;;ﬁorai'y;ahd ‘permanent, as aforesaid and who shall
_ make and file with the’.)p‘erma‘nenttSec‘re'tai'y of the meeting their verified - -
written report in“duplicate of al} such votes S0 cast at said meeting: If
the Trustee sshall not ‘be ‘répresented at the; meeting or shall fail ©
nominate such Inspectors of Votes or: if either Tnspector-of -Votes fails'
o attend- the meeting, the _vacanéy"shall‘wbe filled by appointment by the
- permanent Chairman of the meeting. . “

SEC!‘lONQI—;O(S. “ 'ﬁhe‘hdlders oft v — - " Quorsm
. (a) not less than'sixty per centum (609) in principal amount of

the bonds /.Outsfand'i'ng_v\.h,ére_un“der' when such méetng is held. dll

voting as a single class, or, ..

L (b) ifthe a@tibn:pi'opose'd'at said meeting solely adversely affects - o
the rights of the holders‘of oné 6y mMOre, but less thanall, séries of ' |
bonds then Outstanding, then’at Jeast sixty per centum (60%) in.

principa) amount of those bonds. then Outstanding o to de adversely

affected, all voting as a singleclass. . - S

(excludingin any case bonds disqualified from voting by reason of the.
Company s interest threin) must be present at such meetin in person

or by proxy. in,order to constitute a quorurm for the transaction of
business.: less than .a "quorum, - however, having power to adjourn: B
provided, Towever, that if such meeting is adjourned by less than a' Notice of

adjournment

quorum for, more than thirty (30) days}.gnotic\e‘thereof chall be given as

00N a8 p“radticabl‘e'by‘the“’l‘r'ust"ee £ such meeting shall have been called

by the Trustee; {a) 10 the Company addressed to 1L AT the address given
in Section 22:08 hereof (or 2t such other adcress as may be designated
" by the Companiin writing, from e to time), and (b) t0 all holders of
‘bonds then Outstanding ‘hereunder. the names and addresses of whom
are thenxpreéex‘w;édb‘@' the Trusteeas required by the provisions of Section
.10 hereof, and; unless all bonds Outstanding hereunder are-at the time

of such m\aﬂing\regis;e‘re‘d 28 to principal, shall be published at least once
‘in each thirty (30) day period of such a.djournmen‘t in a Daily*Newspaper

of general circu]gtivorigin_‘the‘ Borough of Manhattan, The City of New

York. New York: provided: however, that if all bonds then Qutstanding
© shall be registered, no notice need be given except by mail in accordance

with subdivision {¢) of Section 19.13 héreof. Notwithstanding the
foregoing. if a meeting is first adjourned by less than a quorum for less
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than thxrtv (.30) days .md 1:. ag*am adjourned no, -uch notlc:e need be: gn en;,_,?‘ ,
during the period of the first adJournment but such notice $hall be-given ..

as $oon as pracucable by the Trustee after the second ad1ournment and
any subsequent adjournmente The fallure tomail such notice to any Such.

.bondholder as aforesaid shall in no casé affect the va lidity of any action’s
~taken atany meetmg held pursuant t0 \uch adJournment Af such: meetmg
shall have been called, under the prO\ isions of Section 21.02 Hereof..by: ;
bondholder\ or by the Compam notice: of such adgournment shall be

given by the permanent, Chairman and- permanent Secretary of the |

meeting as abme bpecxﬁed in’ thxs bectxon and shall be \ufhuent 1f S0
given. 5 o

 SECTION 2107 bubject to the prOH\lOns o’f becuon 1.) 16 hereof
any modification or alterauon of this. Indenture uncludm gany mdenture
supplemental hereto) and/or of the: nghte and obhganom of the. Compa.m
and/or the rights’ of the holderx ‘of bonds and/or, coupons, issued
‘ hereunder in.any’ pamcular may be made at a meetmg o1 bondholdera
* duly conv. ened and held in aecordance with the prov jsions of this Al‘thxe
but only by resolution duly. adOpted by the affizmative vote of the holders
- of sixty per centum’ (60%): or. more in prmclpal amount of the’ bonds ©
'Oumandmg hereunder, all votmg as'a amgle class, or; if the rights of
one or more, but less than all series of bonds. then’ Outetandmg areto
be adversely affected by action’ taken at sm.htmeetmg thén by afﬁrmm\ e
vote of the hOldQl‘b of atleast bl.‘(t‘v‘ per centum (607%)in’ prmmpal amount
~of those bonds so. to'be. advemel» affécted and Outstanding hereunder
all voting as a‘single class, v»hen auch meetmg is'held, and in every ca\e
- approved by a Rebolunon as epecxﬁed in Section ‘71 08 hereof: pro» ided;”
_ however, that 6 Such modification oralteration shall, without the consent
~ of the holder of any bond issued hereunder affected thereb» A) ()i lmpalr
or affect the right of such holder to receive; pax ment, of° the prmcxpal of

(and premium, if any) and interest on such bond,ion or after the respective

. due dates expressed in such bond, or to institute suit for’ the enforeement
of any such payment on or after quch respecme dates, or (2) permit the”

creation of any lien| mnhmg prier ! 10, Gr On a parity \uth the Lien of thl\““

Indenture with respect to any of the. Mortgaged and Pledged Property,

or (3)'permit the deprivation of any nonassenting -bondholder of the
beneﬁt of u lien upon the Morty aged and ‘Pledged Property for the
security of his, her or its bonds (subject only to the lien of taxes,
~ assessments or governmental. chargeb not then delinquent and to any

mortgage or other liens e\ntmg upon such property which are pnor -

: ;‘:P:f\ e

e
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hereto at the date of the calling of any such bondholders’ meeting), or
(4) permit the reduction of the percentage required by, the provisions of
this Section for the taking of any action under this Qection with respect
£o any bond Outstanding hereunder or (B) impair or affect the right

receive payment of interest on such bond ‘on or after the respective due .~

. dates expressed. therein, without the ‘consent of the holder of the right
 to such interest.” T I BRI

3 " ‘Except for the purpose.of '\yai{riﬁg‘,zany. pa.”stjDe,faultﬁbf the Compariy’” Boods owned, beld
and the consequences thereof, in'which event the provisions of Section i o

15:07 heteof shall be applicable, bonds, owried and/or held by and/ox for™ decmed outstaading

“account; of and‘/‘\or-’fég the benefit or interest of the Company, OF any

corporation of whichthe Company sﬁall%&vr;\tn'enty-ﬁve*per centurm (23%)
- or more of the outstanding votj‘ng,’stdck, shall not bedeemed Qutstanding

for the purpose of ary vote or of any calculation of bonds Outstanding
in this Article XXI provided for, except that, subject to the provisions of

" Sections 19.01 and 19.02 heréof, for the purpose:of determining whether .
. the Trustee shall be p\rotéct,edt in relying on aty such vote or.calculation,
only bonds which the Trustee knows are SO owned and/ or held, shall be

so_excluded: ;

SECTION 21.08; A .,reébrd in duplicaté bf the ‘pr‘océédi_.ngs of eaCH™ Record of mectiag “

" meeting of bondholders shail be prepared by the permanent Secretary

of the'meeting ah‘d{:;hall-.\hav}a"attached thereto thqvorigijhaiv’-'report‘s of the

24

Inspectors of;‘the”s‘;", -qnd\;.(éﬁidav;ts by one orimore persons having
knowledge of the facqtjs:\s_hbwi‘ng a copy of the notice,of the meeting and

a copy of the notice of adjournment th‘e‘reof,‘ if required under the
provisions of Section 21.06 hereof, and showing that said notices were

" mailed and published-as provided in Section 2102 hereof and, in 3 proper -
case, as provided in Section 21.06 hereof. Such record shall be'signed and

-

verified'by the'affidavits of the permanent Chairman and the permanent
Secretary of the ‘meeting, and-shall be delivered to the:Company and 1o Coachusiveness of

the ‘Trustee. Any record s signed-and jv'eriﬁed' §h:§.ll§be‘ proof of the
matters therein’stated, and such'meeting shall be deemed conclusively.
“to have been duly cbm'ened';md‘held.é nd such. record shall be conclusive,

and any resolution or proceeding, stated in‘such record to have been

" adopted or;taken, shall he deemed cqnclusively to have been duly adopted

or taken by such meeting. A true COpY of ahy’resblutioxi adopted by such Cony of resolution
meeting shall be mailed’ by ' the Trustee ‘all holders of bonds W“"“m"‘ oot
} of mailing: effect of

v

Qutstanding. hereunder, the names and addresses of whom are then ol il |
o preserve‘d' by the Trustee pursuant o the provisions of Section 9.10
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hereof,and proof of suchamailing'by the affidavit of Some persdn having

knowledge:of thefact shall be.filed with the Trusteé, but failure to mail

copies of such resolution as aforesaid shall not affect the validity theredf. .

No such resolution shall be binding until and unless. such resolution is

approved by Resolution. It shall be the duty. of the Company to filea copy .~ ~

of any such Resolution of approval with the: Trustee, ‘butsif such -

“Resolution is adopted anda certified-copy.thereof is filed with'the Trustee,,
the resolution so adoptéd by such meetingshall (to the gxgzen’;\permitﬁéd ‘
by law) be. deemed conclusively to.be binding upon ‘the Company, the.

Trustee and the holders:of.all bonds.and coupons issued hereunder, at

the expiration of sixty (60)days after such filing; except in the eventof
“a final decree of a court of competent, jurisdiction”setting: aside-such:
resolution, or annulling the ‘action taken' thereby. in 2 legal action or
ommenced withif such sixty (60)
day period: provided, however, that no such résolutionof the bondholders,
or Resolution, shall in any.manner change or modify or be so construed
as to change or modify any of the rights, immunities or obligations of -
the Trustee without its written assent thereto. . =" -

&

“equitable proceeding for such purposes-c

-

" SECTION 21.09." Bonds authenticated and delivered after'the date

 of any bondholders’ meeting may bear a notation in form approved by,

 the Trustee as to the action takern at meetings‘of bondholders theretofore
held. If the Companyor the Trustee shall sa determine, new botids 50 -
modified as in the opinion of the .-.Trus't'e,éand1’thé),Com;‘j’g£ny-,;p:;ﬁcé'n-form
to such bondholders’ resolution shall/be prepared. authénticated and -
delivered, and upon-demand of the-holder of any bond then Qutstanding
and affected thereby ehallbe exchanged without cost to such bondholders

for bonds then Qutstanding héreunder uponsurrender of such bonds'with
all unmatured coupons, if any, appertaining thereto: The:Company or the:. 3
Trustee may require bonds Outstanding to be presented-for notation ors
exchange 'as aforesaid if either shall se¢ fit to do so. Instruments
supplemental to this Indentire embodying any modification or‘alteration
 of this Indenture (including any indenture supplemental hereto) made at ~
any bondholders' meeting and approved, by.a Resolution, as aforesaid.
may be executed by the Trustee and the Company and upon demand of :
“the Trustee, or if so specified in any resolution adopted by any such
bondholders’ meeting, shall be executed by the Company and the Trustee.

"
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Any instrument supplemental to this; Indenture: efecuted pursuant

to the provisions of ghisvlSec,'gion_?shall‘ comply-with all applicable provisions .

of the Trust Indenture Act, as amended and in force on the date of the
execution of such supplementakindenture. : | C
~ Sgcrion 2110 (A) An&'thingif’cdntained in'this Articlé to the con- . wrte consent of
trary notwithstanding, the Trustee shall receive the written consent{in bandhojders i B
any number of instruments’ of similar tenor executed by pondholders oF

. wby theirs 7ttopneysap‘pp’iﬁ:ted‘_; in writing) of t@e'hbld’ex‘-s of sixty per centum -

(60%) or more, in’principal amount of the bonds Outstanding hereunder.

all voting as a single’class (or if the rights of one or more, but less than

| aiﬁl;.seriésfq;f\bq,nds) then.Qutstanding are to be adversely affected by action |
taken pursuantto such-consent, then'by consent of the holders of atleast
sixty per cenfum (60%)" in principal amount of those bonds §o 1o De

adversély“aﬁectéd. :ind'Outstanding_,héi'eundér‘all voting as-aSingle class)y

(in alk cases, at the time the last-such-needed consent is-udelivefred 1o the
“Frustee) in lieu of-the holding of a meéeting pursuant o this Article and
0 liew of all action at such a meeting and with the same force and effect’
as a resolution duly, adopted in accordance with the provisions of Section
21.07 hereof” Y . Y N
(B) Such ‘instrumentg-"ofﬂqcorisent shall have their) @enuineness; Genvinenes of com

established . to the satisfaction of the Trustee. N B T T ihed
The amobnt of bonds pavable to bearer, andgthe series.and serial '

numbers thereof held by 2 person executing an instrument of consent

(or whose at‘to‘rri'ey‘has.executedah instrument of consent in his, her of
its behalf), and the date of his, heror ‘s holding the samé, may D€ proved.
either by‘;éxhitfithigrthe bonds themselvesto the Trustee or ¥ 2 certificate’
executed by ‘any person or-eorporation satisfactory 10 the Trustee. A
bondhoider in any of the foregding categories ’.may‘signa certificate in .
“his. her-or its own behalf. = | o :

Each such: celz‘-tiﬁcat_'e_\shallfbé‘d%ttéd and shall state ineffect that as -

" of the date thereof, & cotipon bond: or bonds pearing a specified serial

number or numbers was. deposited with or exhibited‘uo the signer of such

" certificate. The’ holding by the persen named in any such certificate of
any bond specified therein shall be presumed:-to continue unless (1) any
certificate b‘éaring a later date issued in respect of the same bond shall
be produced. (2) the bond specified in such certificate (or an¥ vond or bonds
jssued in exchange or substitution for such bond) shall be produced by
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nother holder. or (3) the 'bond specified in such certificate shall be
egistered as to principal in the riame;of Anotheér holdéror shall have béen:"
urrendered i exchange.fora fully registered bond registered in the .
\ame of another holder. The Trustee may, In its diS¢retion. require’further ™,
roof in cases where it deems further proof desirable. The ownership of -
egistered bonds shall be proved by the registry books.: o
(©) ,Unt{l such time as the Trusteé shall:receive the written consent;
5% the necessary per centum in principal amount of‘the bonds required’ . -
by the provisions'of stibsection (A) above for action contemplated by siich
consent, any holder of any bond, the serial ‘nurhber of which'is shown by

the evidence to be included ini the ‘bonds the holders .of which -have:
consented to such attion, may, by filing written notice with the Trustee

at its corporate ‘trust office and-upori ' proof of holding as provadedin - .

subsection (B) above, revoke such consent s0 faras it concerns such bond.= .

Except. as aforesaid; any such consent shall be' conchusive and, binding
upon such holder and upon-all future holders of such bond (and any‘bond:"
issued in lieu thereof or-exchanged therefox), irrespective of Whether or
not any notation of such consent is madeupon such bond, and'in any event
any action taken by the holders of the percentage indgregate principal .
amount of the bonds specified i subsection (A) above in ¢conneetion with
such action shall, subject to the provisions of the last sentence of Section

21,08 hereof, be coriclusively binding upon the Company, the Trusteean 3
holders of all the bonds. - - |

21,10: Art. XNIL 32201 <

~
-
. i

ARTICLE. XXIT

Misce’lllan‘eqﬁs;* ‘
‘ SECTION 22.41." Nothing ih‘;thisll‘ndent;uﬁé, expressed ofv:i'm'pl:ie'di is -
intended, or shallibe construed, to confer upon, or to give £o. any person. .
. \ . i o L . Ny Co
firm or corporation, other than the parties hereto and the holders.of the. =

. T

bonds and coupons Outstanding hereunder, any right, remedy, or claim. .
uqder or by reason of this Indenture or .any covenant, condition,
sppulgtion./vprqmiﬁe, or agreement hereof. and all the covenants, condi-
tions, stipulations, promises and agreements in this Indenture contained.
by and on behalf of the Company shall be for the sole and exclusive benefit
of the parties hereto, and of the holders of the bonds and of the coupons
-Outstanding hereunder. ' , ‘ -
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0. redempnon of bond\ <ha.11 be ho.ld applxed or W n;hdr.m win accordame a . e
vith the other proxmonx of this Indenture ‘In the case of any such”
redemption. the Trustee'shall have power t0 give any a.nd all redemptlon; ”
nonces for or on beha 11f of the Compa.m R e s g

bECTIO\' 22,03, In the ev em: t:hat any bond xsxuge;iwhereunder shall’ -
not be presented for pavment when the prmmpal thereof becomes dué: .
either at.maturity or otherwise, or at the “date h\ed for the redemption:
thereof, or in the ‘event-that ‘any,’ coupon: shall not be! prewnted for.
payment at the due date. thereof and the Compam \hall have deposxted‘i .
with the Trustee or any paying agent for, the purpose or leftwith either
of them.if prev jously s0 depomted money; sufficient: 1o pay the prmmpal
of such bond (and premium, if dny). togetk er w1th all interest duethereon™
to the date of the maturity of such bond or to. the date fixed fore thec
redemption thereof, or to pay such’ coupon as/ the cdse may’ be, for the
use and benefit of the holder. thereof. the T1 ustee or.such paving agent
shall, in case the holder of any such bond or coupot xh.{ll not, within two
vears after: the maturity: of any’ ‘such bond .or coupon or the da.te fixed
for the redemptxon <>f any such bond, clain. the amount depoxxted as: abox e ”
stated for the payment thereof pay over t0. the Company such J.mount;
30 depoxxted if 1o the knowledgre of the Tru\tee the Company iy Hotat ‘
the time in default heréunder; and the Trustee or such paying agc*nt shally®
thereupon be relieved from all re\ponxlblhtv 1o, the holder therdsf, and,
inthe event of such payy ‘ment to the Corapany the holder ofany \uuh bond
or coupon shall (\ubJect to any applicable statute of hmmtmn\) be
deemed to be an: unsecured -creditor of the, Compam for an amount
equivalent to the amount deposited as .1b0»e \w,ed for the pa.\ ment
therenf” wnd 80 pa.xd ONEF to the Compam : ‘

- SECTION :.2 04 ~\.m power prlvﬂege or nght e\pre»h or 1mphedl\-
resérved tO or in any way conferred upon. the' Company by any provision
~of this Indenture, W hether such pow! er, pm flege or np:ht is infany way
| ‘re\trxcted or is unrestricted, may be in whole or in part W ‘aived, ot
surrendered or subjected to any, re\mct,:on if atthe time unre\trl(.fed o
1o additional restrictionif already restricted. and the Compam may-enter
into any further cov enant:« hmltatlon:, restrictions or prov isions.for the -
| ‘benefit of any one or more series of bonds 1\\ued hereunder and prowde\_;«
that a breach thereof shall be equivalent.to a Default under this
“Indenture, or the Company may cure any ambiguity contained herein, or
m any supplemenml mdvnmre Or may (m lieu of e\mbh\hmem in
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acwrdance mth \emon 70-3 hereof} e\n.bhsh the forms, terms '=nc
provisions o: any series of bonds other; than the First \evmes by.an

instrument in "writing, e\ecuted by-the Company.: Alternative provz:uom

relating Lo redemption of'a parmcular series may be ¢ prov ided for in n the .

relevant ~upplemental indenture, in lieu of the provm*on\ of Article XII

hereof. The 1rustee isshereby authorized 10 join with the Compam in the
e\ecuuon of any such instrament or ln“vtmmentb Such instrument shall

be delivered to the Trustee and thereupon any modification of the
provisions of t.he\e presents ‘therein set forth, authonzed by this Section.

- =

Trustee may o8

with Company 18

mstrvmt.\

~ shall be hinding pon the parties hereto. their .successors ‘and assigns. .
" and. the’ holders of the bonds a.nd coupons hereby’ -ecared Anvthing -

herdin contained to the, contran nOtW ithstanding, this Section Z2.04 shall
not be. con:trued to permit -any act, waiver, surrender or restriction
adversely affecting in-any matenal respect any bondd then Qutstanding
heéreunder or imposing upon the Trustee any duty or obhgaaon that il
reasonably deem\ to be undulw burden\ome ‘

A

%E,CTIO\ 77 03 Each _certlﬁcate or opmwn '«hxcb is \pecmca.llx

reqmred by the prov jsions . of this Indénture to be deliv ered to the Trustee

with respectto comphanre with a condition Or cOV enant ‘herein contained

shall include (1) a statement that the:person ma.l\mg .such cemﬁcate or

‘ommon has read xuch cov enant or, condmon 2)a brief statement as 10

the nature. and SCope of the e\ammauon or investigation upon which the:

starements or opinions vonmmed in such certificate or ‘opinioniare based:
(3) a \ta.nement that.in the' opmlon of such. perbon he or she has made

_execution of

Formal requiremenn
of certificates of

opinioas’

- such ¢ e\ammauon or inv eqmgatlon as is necessary 10 enable him or her:

to c\pres\ ‘an mformed oplrnon as to whetheror not such cov enant or .

condition has been: comphed with: and (4) 2 statement as 10 whether or

not, in the opinion of such person's ‘suich condition or ¢ov enant has been

comphed W n:}}
Ev ery request or a.pphcauon b\ ‘the Companv for action by the

“Trustee shall be. acchpamed by an Dfficers Certificate and an OplmO’)
of “Counse] stating n each case that in the, opmxon of the person: ‘making

such cemﬁcate or opinion the congditions precede 4f any. 1o such action.’

provided for in this Indenture (inchiding any cov enant,b “compliance W ith
which constitutes 2 Londmon prPcedent) haxe been comphed with.

Regquiremen™ {or
request for
Trustee

action b\ '



o \,{B.OQK//Z.A 'PA‘?"’" oy

160
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The \ame officer or ofﬁcer\ of the Compam or themame. engineer’.
or cousel or other person, as the case may.be: : 'ed not certify'to all:the -
matters required to, be certified under the p visions of any. Artlcle
Section, subsection.’ subdivision, paragmph or clause hereof, but different’ -
officers, engineers, coun\eJ or other perxons may, ‘;l'tlf‘v to dlf’ferent fact:

re\pectxvelv S , U . , ,,: .

N o P oo R

SECTIO\ .2 06. All pame\ 0. th“-. hdenture agree and each. holder
or owner of any bond by hl\ ‘her or ltb acceptdnce thereof. shall be deemed
to have agreed, that any. court mdy in'its ‘discretion require in any smt
for the enforcement of any nght or remedv under this’ Indenture° or in®
any suit against the, Trustee for anv action suffered, taken or omxtted by
itas Trustee, the filing by any party lmgant in'such \Ult of an undertakmg
to pay the costs of\uch shit, and that such court may in its dl\cremon
assess reasonable. costs, mcludmg reasonable.attorney’s s fees (mcludmg

attorney’s fees for trial, any appeal and any petmon for revxew) ‘against”
any party litipant i such suit; having due regard L0 the merits and.good
| f.nth of the claims’ or defense\ 'made by such. party litigant; but the”
provisions of this . Section shall not’ applyto. ‘any suit msnt:uted by:the.
Trustee, to any suit instituted by any bondholder, or group. of bondhold
ers, holding in the aggregate more ‘than teh percentum (107%) in ‘principal’
amount of the bonds Outstanding (determmed as;provided inSection 15: 07
“hereof), or to any suit instituted by any bondholder for, the. enforcement
of the pavment of the principal of or: .interest on: am bond on or &fter
the respecme due. dateb e\presbed in \uch bond L

'SECTION 22, 0” bubJect to, the pI‘O\'lblOTl\ of Artncle ‘(VIII a.nd
 Article XIX hereof; whenever in this: Indénture any.of the parties. hereto
s named or referred to (e\cept in subdn ision (1) of becmon 1.05 hereof). -
thiz shall be deemed to jficlude the successors or assigns, of such part\. ‘
- and all the covenants, and agreement:\ in this Indenture. contamed by.or . c,
on behalf of the Company or by or on ‘behalf of the Trustee shall bind
“and inure to the benefit of the reapem\ € SUCCessors and a‘-slgns of such- =+ "~
parties, v.‘nether 50" e\preqsed or not. : '

o SLC’I‘IO\ 2208, For purposeb of all notlce\ to be given to the parne\ e
hereunder;and until further changed by notlce in.writing, the Company’s

mhng address is 851 SW Sixth Avenue, Portland, Oregon 97204; and
the Trustee's mailing address is 30 West Broadwa» New X ork, New York
'1001:). attentlon Corporate TI‘Ubt Department ‘
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| Spcrion:22.09.  If any provision of this Indenture limits, qualifies,
or conflicts. with anotherp'rov_ision of ‘this Inden-ture-which',\has been

. required to'be includ€d pursu

_control..

A

?

nhy o A ‘ ‘ a0 . .
SECTION: 22,100 Wherever reference is made in this Indenture to the

Trust Indeh.tune:LAct (e‘xcépt"as may be evident by'the context in Section

8.01 hereof and except ini Section 2}.09ihefedf)‘, reference is made €0 such
“Act as it was in force on the date of the execution‘of this Indenture.

2

. Sectioxn 221 The titles.of the several Articles of this [ndenture.

“the marginal Section and marginal Article references and the table of
contents shall not be deemed to be any park hereof. |

> N

SEoTION 22.12. This Indenture may be executed in several counter:

_ parts, each of which shall be an-original and
but one and the same insbrument: 4

-

all of which shall constitute

V ‘ ant to any requirements of Sections 31C'to -
317, inclusive, of the Trust Indenture Act, such required provision shall -

Trust Indenture Act ’
to control

Trust Indenture Act

as in force when
1ndenturs “c;xecutcd

Titles of Articles,
etc.. not part of
lndenture

" Execution in
) counterparts
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Ix WITNESS WHLRBOE‘ PA(‘IFICOhP An Ortgon corpomtxon.{ has o
used its cmporate name to be hereunto .a.th\ed and thig instriment | g o
signed and sealed by an Authorized E\ecumve Officér of the Compam. -

d its corpomte sealtobe attested byits Sedretary erone of | its Agsistant’,
cretaries for and in‘its behalf, and Morgan ! Guarantw Trust Company”
New York, in token of its acceptance of the trust héreby created, has ’
used its corporate name to be hereutito affixed, and this instr ument to
signed and sealed by one of its Vice Prexxdent\ ‘andits corporate seal
be attested by one of its k\\\\umt \ecremnea. all as, of ‘the da» and -

.a.r first aboxe v.ntten

JORPORATE SEAL]

©F

......

MORGAN (.beR-\\'TY TRUST (om*\\\
OF NEW \ORK/’ :

CORPORATE SEAL] R B o

\TTEST:

-----

- Assistadit Secretary

.
'!

'Y

3
, %
-
o)

o
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blAlb OF : OR}:,GO\» ) e e e
- COUNTY,OF MULTNOMAH 1 S )
, On this. ninth day of January 1989, before me, LI‘O\ARD W SURRY,
.4 \otAm Public in and for.the State: of Oregon, personalh .a.ppeared;
AAaEe " and'Joun M. SCHWEI’I‘ZLR known:to me to be'a Vice
‘ Preﬂdent ang an -Assistant’ Secretary;» reepectueh «of PacifiCorp. an
Oregon corporatlon >who bemg duly sworn, stated, that the seal affixed
_tothe foregoing, instrumentis the corporate seal of said corpora‘uon and -
acknowledzed this mbtrument tobe the free, voluntary and in al} rebpec ts
duly_and properly authom ed act and deed of said corporation. .
I\ w ITNESS. WHEREOF, ] have hereunto :,et my hand and official seal g
the day a.nd year first above written.., AR o )

7 Commission expires: O fher 27, 1989 e
Residing at,;‘Gresham Oregon e -

) [SK-IAL] .

- Sr AtE OF NEW YoR . o
o Com'ry OF NEW Yom\ AN .

On’ this fourth daw of January, 1989, before ‘me, STEPhE\' o
Ryax, Il a Notary. Pubhc in'and for the State of NewY ork: personall\.
.appeared R.E. SpARROW and ‘W. A. SPOONER, known to me 1o be2 Vice
Prosident and amAsmemm Secretary, respecmvelw ‘of Morgan Guaranty,
. Trust Compam of New York; a New York trust compary, who bemg duly
“sworn, stated that the seal afﬁ\ed to the foregoing instrument is the -
corporate seal of bm(bcompam and acknowl ledged this instrument to be
the free, voluntary and in.all reepect.s duly and properlv authorxzed act
and deed of said company. ‘ .
INW 1T\'1- 55 WHEREOF, I have hereunto set oy hand and o‘ﬁcml seal
the day. ‘and year ﬁrst above wmten :

[SEAL) : , o \wphcn D. Ryan. 111
) o Notary Pubhc State of New York
. ‘ 14700229
. - N ‘ Qu.xh.wo .n \-.-\A York County
. Teveend - A o Commission expires Japuary 3771990
' ‘ Residing at Pound Ridize. New York
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" Sgorox 37, (1) The Company hereb§ covenanits that it will
keep,or cause to be kept all the property subject to the Lien hereof
insured against fire, to the extent that property: of similar character

is usually so insured by;g:dm;‘ndﬂiesjs,}i’mi” :

like properties, 10" a" reasonable, amount;’ by, reputable’ insurance

jarly. situated and operatin b

Exhibits.

@) To arnend Section 37-of the Pz‘zciﬂﬁé‘M‘d'\rtgdgé to read as follows:
. T : S o 2 a ot K .

companies, any loss, except 4s to materials-and supplies-and except . )

"

as to any particular loss less than the greater.of Four Million Q,ollia;ﬁ‘sf_.ﬁ“

"

($4,000,000) or. two per centum {2%) of the. bonds Outstanding

 hereunder on the date of such particular vl'os‘s;,‘;fto;be"‘made}_sp'afyabvle?;f .

to the Trustee as the interest of the Trustee may appear, or t0 the

trustee or other holder of any mortgage or other: lien constituting

a Qualified Lien or any other lien prior here

to.uponproperty subject .

to the Lien hereof, if the terms thereof;"req»x‘i‘irre"Io;jises, $0 1o be made

payable or that it will, in lieu of or supplementing such insurance.

in whole or in part, adopt some other, method or plan of ‘protectioni .

| against loss by fire at least, gquglginfprOtéCtibn}_1_:'6 the method or plan.
of protection-against logs by fire of comp:anvi_‘e‘S“tsimi'la,»rl-:y' sityatedand

™
ot

operating pmpeﬂies,;:ﬁubjet:t to sfimi‘llar.;ﬁ:e"hhzardséfégfzproperties'onu; s

‘which an equalprirp‘aﬂ.ry fire ',insui'a\hcq;.rate has been set by reputable.
* insurance companies, and that if it shall adopt such Qqh‘e:.‘jftne;thod’ ’
‘or plan, 1t will, except a8 10 materials and supplies and except as to

any particular loss less than.the: greater of Four Million Dollars’,

($4,000,000) O two_per centum, (272} of the vbon\ds@,OutStandi’r_gg i

heréundei:dn\the date:of such;pai‘t’icixlar?~lo’s§§}i\pay*t§ the Trustee on
* account of any loss sustained by reason Qf(-ﬁt,lj{e‘destr).iotion"ff‘mdamagq -
of such property-by fire,’an amount of cash equal to such loss less -

A .

any amounts otherwise paid to the Trustee, or to the trustee of other”

- 2

holder of any mortgage o;{other'lieﬁ;",cdns‘tifutir‘xg 4, Qualified Lien ©

or any other lien prior-hereto ‘upon property subject: to the Lien

‘

 hereof, if the terms thereof require losses s0 0 be paid. Any amounts’ '

of cash so required to be paid by the Company purs gant to any such -
method cr plan shall for the purposes of this Indenture be deemed .
to be proceeds of insurance.:In case’of ‘the adoption of such other
method or plan-of protection, the-Company shall also furnish to the
‘Trustee a certificate of an sctuary or other qualified person appointed
by the Company with respect to the adequacy of such method or plan.

o
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. (n Al moneys paid :fcd the ’Eyﬁstee_;by the-Company in accor-
dance with this Section pr"re?:jeivéd.,by‘the_ Trustee as proceeds-of any .
insurance against Joss by fire’shall, subject \pp'theureqpiréments of

any mortgage édpé;ituting&a,’Qualiﬁe_diLieh*

R “ - .
or any other:lien prior:

hereto ’upon~pfopef§$‘r.§‘ subject 7to the Lien: hereof, be held by the

Trustee and;subjeg;\_t}‘as, aforesaid; shall be paid by it to.the Company -
.. 10 reimburse the:*Company for. an ‘equal amount expended or'
committed, for’ expenditure" in the, rebuilding’ or renewal of the

prope‘rtyf“desti'oj;e_df‘or,‘d‘a\mag,edl, upon recei

ot by the wT\"rust)ée ‘ofa(d)

an Officers’ Gettiﬁcafce)']réguestin‘g" such’ -reimburserment, 2) an

Engineer's Certificate stating the amounts SO expended orcommitted

-

forrexpenditure ard the nature of such rebuilding or renewal and

the. fair value to the Company of the property rebuilfjor renewedor

to be rebuilt or renewed and if,"

3

(A) withinwsixmpritﬂs, pridi- to the date of acquisition thereof by
- the Comipany, such p\roper‘ty,‘has been. used o;’operé.bed, by.

4 person or: persons ’.f),pheij.than,:thé Company, in a business
~ similar to that in ‘which it has been or is to be used or

 operdted: by-the Cormpany, and

(B) the fair;yalue'to the Company of such p
" in such Engineer's Certificate is nt
Thousand Dollars»\($25,000) and not less

roperty. as set forth
t less than. Twenty-five:
than-one per centum .

. (1%) of the aggregale principal amount of the bonds &t the '

time Qutstanding under this Indenture,

the Engineer .making such. cértificate shall be an independent
property-,so.rebuilt -

Engineer, and (3) an:f;:.Opiniori_of Counsel that the.

or rénewed or to be rebuilt or renewed iglor, will be subject to the .

N

Lien hereof to-the: same extent as was'the property o destroyed or

damaged; provided, howeve r, thiat to the gxten

-

the Trustee to the Company for reimbursement,

,

t that moneys-paid by
as aforesaid, shall

represent the proceeds of property ‘that was not Funded Property
destroyed or da;maged-gby fire, the property S0 rebuilt or ‘renewed‘(for

which reimbursement isso rmade), shall not

~ Property.

(I1T) Any such money not so applied within

‘e deemed to-be Funded ‘

, eighteen (18) months
after its receipt by the Trustee. or in respect of which notice in
writing of intention to apply the same to. the work of rebuilding or

renewal then in progress and uncompleted

shall not have been given
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" 1o the Trustee by the Company within'such eighteén (18) months, or-
which the Company shall at any time niotify. the Trustee is.riot to be -
so applied, shall thereafter be ‘withdrawn, used-or applied in the -
manner, to the’ éxtent and:for the purposes and subject to- the"
conditions provided in Section 61 hereof. « Lo
~ (IV) Anything in this Indenture to. thé contrary’ notwithstand-
ing, the Company:may have fire fasurance policies -with @) ‘a-
deductible provision in a.dollar amount per-oceurrence fiot exceeding
the greater of Five Million Dollars j($5.000‘,(‘}00)tdf"th'ifee per-¢éntum

(35%) of the bonds Outstanding hereunder on'the date'such policy goes, . -
into effect and/or (b) co-insurance or self insurance provisions with - '
a dollar amount per oceurrence not exceeding 30% ~of “the: loss .
proceeds otherwise payable: provided. however, ‘the dollar Amounts - RO
described in clause {2)-above may bé exceeded toithe extent shiche ' =

dollar amount per occurrence is below the deductible amount in effect

“as to fire insurance (x) on property of simila¥ chdractebyingured by

companies similarly sithated and operating like property or (v} on
property as to which an equal primary fire insurance rate has been .
set by reputable insurance companies. . T ey R

' (2) To'eliminate the provisions of (and.the references to) Settion 39

of the Pacific Mortgage, as amended as, stated fin’ Sectiont 1. of the

‘Nineteenth Supplemental Indenture, and to eliminate the references to

“said Section 39 from clause (1) of Section 4 of the Pacific Mortgage. from

clause () of Section 5 of the Pasific Mortgage, from Section 29 ofithe .
Pacific Mortgage. and to eliminate all othér references (0 said Section 39 '
wherever they may appear in the Pacifi¢ Mortgage; as supplemented.

(3) To except from the: Lien of the Pacific Mortgage all interest of

.

" the Company, as owner, lessée or otherwise, 1n the Wyodak Facility (as
the same is defined herein) including. without limitation. any equipment,
‘parts, improvements, ‘substitutions, replacements or: other “property
Crelating thereto.” e
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EXHIBITY

(1) To am.e‘hgi-. Section 37 of the Utah ‘Morté,ra'ge' 0 fead»aé; follows:

: FSEC'rxoiG;_:&'T; (I) The Coﬁipapyﬂ}héreby“ covenants that itfw.vinj
keep Or Cause to be kept all the property subject to the Lien hereof .

- insured against fire, to the'extent ‘that«proberty of similar-character
is usually so insured by companies sﬁmilarl‘yf situated 2nd, operating

like properties, to- a. reasonable amouht;, by reputable insurance:
companies, any loss, except as to. materia’ls; and supplies and éxcept
S asto any particular Ibss,__l’es'gs.th'an'the-"'gréatér of Four Million Dollars
($4,000,000) or two 'per centum (2%). of the bonds Qutstanding

hereunder on the date 5f such particular loss, tobe made payable
to the Trustee as the interest of the Trustee May appear, or W the |
trustee or other: holder of any rhoftgagéabr”other'lien constituting

a Qualified-Lien or-any other lien prior -hereto“upon‘propefty subject
to the Lien hereof, if the terms thereof requite losses $0.10 be made
payable or that it will, in Tliew, 0f or supplementing ‘such insurance
in whole or: in.rp,agt;vaddp;‘ some other ‘method or plan ‘of protection -,
against Joss by fire at least equdlﬁin;ipr’o,ﬁéct‘iqn;,tb +he method.or plan.,
of protection ag_aips;tﬂlossfby fire of :comp’aniés‘;similarly situatedand

operating properties subjectto ’si‘_r‘nil‘ar,ﬁ;é hazards oF properties o1

" which#nequal primary fire insurance rate has been set by reputable

~ insurance qorr}panie,s,\and-' that if it shall adopt such -"opher‘method ’
~or plan, it will, except ss}:o;'matepials‘ and supphes and exceptas to -
any particular’ Joss 'less ‘than the' greater of Four Million Dollars

- ($4,000,000) or.twO per centum (2%) of the ponds. Outstanding

hereunder on the date of su¢h particular loss, pay to the Trustee on
secount of any 1oss sustained by reason of the Jestruction or damage
of such property,by fire, an amount of ¢ash equal 10 'such loss less,

any amcunps"'dther\*{ise-paid' to the Trusteg, O to the trustee oF other

holder of any mortgage of ot 1ér‘l‘1ien~cohstitutilng a'Qualified Lier
- or any other lien prior hereto upon property .subject 0 the Lien
. hereof, if the terms thereof require losses SO tobe paid.‘Anyamounts_
© of cash'so required to be paid by the Company pursuant to any sueh.
method or plan shall for the purposes of-this Indenture be deemed
to be proceeds of insurance. In- case of the adoption of such other
method or plan of protection, the Cormpany shall also furnish to the

- Trusteca ce:tiﬁcatejof an‘actuary or other qualified per.son‘appoime_d

by the Company with respect to the adequacy of such method or plan.
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(D All moneys paid to the Trustee b"y[ther-Company,}in accor
" ‘dance with this .Section:or_'recei'véd by the Trustee.as proceeds of any
insurunce-aga_inst‘\-.lo‘s'sby« fire shall, subject o the requirements of
any niortgagé’(:pnstit‘uting a Qualified Aien or any other: lien. prior
hereto upon'..jprbpel;‘tysuqug:,t to the Lien hereof, be;held by the
Trustee and, subjectas aforesaid, shall be paid by it to the Company
to reimburse the ,Co”tr;pan_";'for“'an equal.amount expended_or,
committed for pxpenditure’ in the rebuilding o renewal of the’
‘property destroyed ﬂor‘,jfdamagédt;: upon ‘receipt DY the-Trustée of .

an, Officers’ Cernﬁcaté[‘féquesting]’v'wg‘}}i, reimbursement.. (2) an’

‘Engineer's Cetificate stating fhie amounts so expendedor committed-

for expenditure and the' nature Of such rebuilding or tenewdl and
the fair value to the Company; of the property rebuilt or renewed:or
~ to be rebuilt _‘or‘re,ne.\'#éd ancyi_‘"ivf PR “ rF_ &
'(A) within six months prior to the date of acquis ition thereol By
" the Corapany, sich property has been usedrotoperated, by
a PErson Or persons other than ;the‘ﬁ’Couipﬂn}".,"irl 4 business
similar ‘to that in which ‘it has been or is to be used or
~ operated by the'Compan-y,“ahd . Y
(B) the fair v: _lue'io the Coippany%acif such'property as set forthue
~ in such Engineers Certificate s not less than Twéntysfive
Theusand Dollars ($25,000) and not less than one per centum - .
(19<)of the aggregate principal amount of the bonds at.the ™
time Outstanding under this Indenturedl. ; H W

the Engineér making such: certificaté shall be an independent
Engineer, and (3) an Opinion of Counsel that the property sorebuilt’
or renewed or 10 be r‘e,buﬂilt"o,if-rené_w,‘e,d s or will bg subject to the -
Lien hereof to the same extent as;.w.asi_'j‘thé.p'rope_rtya-sd"destx'b}‘cd or
. damaged; provided, however, that to the extent that mioneys paid by
the Trustee to the COmpany‘}fo'r;réimbur._se'.mei‘ut.l.\ﬁxs aforesaid, shall
. represent the proceeds of property that Was not Funded Property
‘destroyed or damagred by fire. the prf)pe"'..ty'sorli*ebuilt- or renewed (for -
which reimbursement is $0 made); shall riot be deemed to-be Funded,
Property. - | ‘ - L S
- (D Any such money not sd:}.’ppliedﬁvithin\eighteeﬁ;(‘lt@) rgiomths '
~ after its receipt by the Trustee, or in respect of “which notice in

writing of intention w0 apply the xame to the work of rebuilding or
-~ renewal ther in'progress and uncompleted shall not have been given

s
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to'the Trustee by the Company ‘within such eighteen (lS)",months. or
which the Company shall at'any time dotify the Trustee is not to be
* . so applied. shall thereafter be' withdrawn. used or applied in the
monner,. to- thé extent and for the purposes and subject to the -
conditions provided in Section 71 hereof. T
: ~(IV) Anything in this Indenture to the coht;arﬁf'-‘notxw'ithstand-.
“ing, the Company. may. have. fire insurance ‘policies with' (@) a

" deductible provisionin a dollar amount per occurrence not.exceeding

the greater of Five Million Dollars ($5,000,000) or three per centum
(37 of thee bonds O;u\tstandinghe'reundér-on the date such policy goes
into effect and/ or (b) co‘insurance or self ‘insurance provisions with
4 dollar amount .per’ 0CCUrrancs po'g'.exéeeding 30%. of the loss
- proceeds otherwise payable; provided. however, the dollar amount
3 described’in 'clay:je“\(a)‘abuy'é may be exceeded to the extent such
dollar a\m()u»ht\perffoc'curre-:me‘félb__e_low the deductible amount in effect

as.to fire insurance (x).0n property of similar character, insured by

~companies similarly situated axidi"operaping like property or {(v) on
- property as to-which an-equal primary fire insurance rate has been
set by reputabie insurance companies. o

v IO AR g . - A

() To eliminate the provisions of (and the references t0) Seetion 3%
of the Utdh M”ortgage;:"thej,'améﬁdment?to said Section 39 containeduin
- Section 3 of the Tw'enﬁyf-SQcond‘SuppﬂemenmkIngientu;e'_.; Section 4 of the.
'-I"wénty-s"ecgind'Supplem‘en’tal Indénture as amended. and to.eliminatethe .
references to said Section 39 from clause (1) of Section 4 of the Cwah
Mortgage, from clause (c}of Section 5 of the Utah Mortgage, from Section
99 of the Utah Mortgage, and toeliffiinate all other references 0 said |

“Gection 39 wherxever ‘they may .appear in the Utah Mortgage, s
~ suppléinented. | : :
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EXHIBIT 7

A tr‘tct of land in I\iamfuh (,ountv Oreg0“1 more mrtlcularlv
des(nhed as: f@llov.s : o : F

PAR( EL1: Lots 71 throug,.«‘)Z mclume in Block‘S First Addition”
to Buena \’Ma according to the official plat thereof on ﬂle in the,

__/records of Khnmth Countv -and

o : : PAR(JFL . Begmnmg at the southeast corncr Of L(Jt ‘)2 in Block',
P ) . - .3, First Ad(htlon to Buena, ‘.l%ta AR . o

thence South 14° 27° l' ast along the w e\torl\, hne of F ront Street P

a (hstance Of 496.7 feet to a point; - -—»:\\,; el

ce - thence contmumg along the soulh\\ esterlv line of l*ront Strec
. _« South 58° 41" East a distance of 63.4 feet to the most northerlycorner
w o "+ - of tract conveyed bv Deed recordul at Volumc 200, page 9, I)ee(l at'
' 'Records of Klamath (,ountv :

thence Soulh 31“11‘1 West to lhe khorc |IHL of Uppcr Klamath
I,d]\C - & = )

, thence north\\ esterly along s*ud shore line to the southv. est e . .
7 corner of Lot 92, Block 3, First Addition to:Buena Vl%td ’ S - N j i

lhence North 75° 33" Bast along the southerly line, of saul I,ot B
92, a dmance of - 13.) fcet, more or-less to the pomt of bcgmnmg -

. IhSS AND }‘,)\(,H”Tl\'(; a [nrcel of land 25 feet x 85 feet
5o B heretofore conveyed to the City-of Klamath Falls by Deed dated
' ‘March 10; 1‘)61 recorded \hrch 31 19()1 n Vo]ume ‘328 page 2’?7 Deed'{,» )
'Records of Klamath Countv ' L _ .. L. I .

s



