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TWENTY-SECOND SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated us of the fivst day of July, 1970,
wade and entered into by nnd helween Paciete Powne & Lz Con-
PANY, 1 corporation of the State of Maine, whose post office address is
lfulvlu- Serviee Building, Porlland, Oregon 97204 (hereinaflor some-
times ealliad the Campany), piety of the Grst part, and Monoax Gual-
ANTY TrRiwe Covrasy or Npw Youk (formerly Guaranty Crust Compnny
alf New York), a corparation of the Stule of New York, wliose post ofliee
ﬂ‘(l(ll"':"&' is 23 Wall Street, New York, N, Y. 10015 (hereinaffer some-
troes ealled the Corporate Trustee), and Ro B, Spaeeow. (sugeessop
to Weslog L Baker aid Oliver R, Brook-Y, whose jiost office nddvess
i= 496 Dorehoster Road, Bidgewood, Now Jorsey 07450 (hepeinafier
sonefimes ealled The CoT'rastor), pitetios of the second purt (e
Corporate: Tradtev sl the Co Prasfee beings herolimdterfogelher
sometines elled the Prasteess) s Pegstees meder the Morignge and
Desdd o "Prust, deood ws ol July 1o T Chiseeieadtor eallod the Mo
gage)y exeeted and delivered by Paettic Power & Light Company
to seeure the payeient of bowds fesgedor fo i ssaed under o in
seentilanee with the provisione of the Marteage, tis indentire eges
malter wlled Pyenty steond Supplemental  Tndentuee) being sup-
plemental thereto,

Watreas the Morbzaze wasor i= (o be recorded i variong countios
in the states ol Calitorsin, Wdalo, Montana, Overon, Utal, Washing
ton and Wyoming, which countios include op will inelielieall conntios
in whiel s Twenty seeond Supplenwental Tndewture is tols recopded ;
aud

Wukeeas by the Mortgage fhe Company covenanted that it wonld
exveeute il deliver sueh sappleentad fndenture or edontures amld
sty Tarther instraments and do such Paether @t as misht oo neeos
sy or proper toocarry out moie e deetagdly the parpeses of the
Morvtgmee atd to make subjoet fo the lemat tie Mo Lease nov venperty
therealter aequived, made ov constro tod and intendsd to b sabjen
to the len thereots aml
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‘Waezeas the Company executed and delivered to the Trustees its
Tirst Supplemental Indenture, dated as of April 1, 1950; s Second
Supplemental Indenture, dated ns of Mareh 1, 1652; its Thivd Supple-
mental Tndonture, dated as of September 1, 19525 its Fonrtis Supple-
mental Indenture, dated as of Apvil 1, 1954; its Fifth Supplements!
Indenture, dated as of Augus! 1, 19545 its Sixth Supplemental nde-
ture, dated as of October 1, 1935; its Seventh Supplemental Tndenture,
dated as of January 1, 1957; its Bighth Supplemental Indenture, dated
as of September 1, 1957; its Ninth Supplemental Indenture, dated ax
of Januury 1, 1958; its Tenth Supplemental Indenture, dated as of
July 1, 1958; its Eleventh Supplemental Indenture, duted a8 of Heptem-
ber 1, 19605 its Twelfth Supplemental Intlenture, dated as of June 22

ey

1961; its Thirteenth Supplemeitial Indenture, datedas of April 1, 19623
its Fourteenth Supplemental Indeuture, dated nx of Decomber 1, 1962
its IMifteenth Supplemental Indenture, duted as.of Apreil 1, BHids is
Sixteenth Supplemental Indenture, duted as ol Mugnst 1, 1963 i1«
Seventeenth Supplementil Tndenture, duted us of October 1, 1964 its
Tighteenth Suppl.uental Indenture; dated ns of Oetober 1, 1965; its
Nineteenth Supplemental Indenture, dated ns of December 1, 167
Twentieth Supplementul Indenture, dated as of May 1,70060; aml its
Twenty-first Supplemental Indenture, dated as of November 10004
and

We-apas the Tivst through Twenticth Supplemental Tudentnpes
wors . ¢ Lo be filed for record and were or are to be recordmd and
indoxed as a mortgage of both regl and personnl property, in e
official rocords of various counties in the states of California, Tidaho,
Montang, Oregon, Utah, Washinglon and Wyoming; which connfivs
include or will includa all cownties in whiel this Twenty-seeomd Supphe
mentul Indenture is to be recorded; and

Woersas the Twenty-fivst Supplemental Indenture wis fled b
reeord, and was recorded and indexed, as & morigago of both renl and
personal property, in the variou= official records in the slntes of Cali
fornin, Idaho, Montana, Oregon, Utah, Washington and "Vyoming
listed below as follows:
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Unif
o nl (orr:lm
Codo No.*

ent in the office of the Seerotary

tgages and deeds of trust of utilities
o and provides for o single

4
OREGON
Yioat Proporly
Mortgage Rocords
Dats Counterpart 7
Gously it 1:”' M 1:20(:; €

Benton 11/12/69 :ig o a08
Clataop 11/12/69
Cotumbi 11/12/00 a 1o g6

olumbia 2769 2 Microfilm #£69-11:40643
Coos 11/12/ o a0 T
Crook 11/12/69 i % F 7.
Deschutes 11/12/69 5 496 A
Dougles ﬁ/ ig/ gg iﬁ 8 ats
good River 11512;69 & Blcrofim ) #691619
Juckson 11/12/60 48 Doeusx;ent #69~log}lg
Jefferson 11/12/69 49 8 s
Joscphine 11/12/69 50 atco 942; 2
math 0 E 0 351
2‘;]:1: 11ﬁ2/69 53 Real 450-R  Inst $£87210
Lincoln 11/12/69 54 16 1399
e MR NS B E
Mearion )
Morrow 11/12/69 b7 Microfilm  Card $£1796
Multnomah 11/12/69 58 706 1040
Polk 11/12/69 B9 162 598
Sherman 11/18/60 60 1 026
Titlamook 11512/69 g; g;’; Gig
Umatilla 11/12/69
Union 11/12/69 22 Micrgglm #26§g§
Wallowa 11/12/69 )
Wasco 11/12,/69 66 Miorofilm $£69-2016
‘Washington 11/12/69 Gi6 762 287
Witeeler 11/12/69 07 22 629
* Exceuted Counterpart No, 130 was flled as Finaneing Statem

of State of the State of Oregon on Novembor 14, 1069 and assigned Uniform Commercial Code

No, B66098, Chapter 305, Oregort Tasivs 1967, 0y empts mox

from genoral filing requirements of the Uniform Commereial Cod

filing thereof witk
(Bxcouted Counterpart No

i

Portiand in

{u instruments mortgaging franchises for

ianes with the require

the Secretary of State.
. 134 was filed on Nove!
ments of th
the use of city streets and

mber 26, 1069 with the Auditny of the City of
w¢ Charter of the City of Portland, applicable
highways by publie ntilities.)
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Uniform
CodeNo.*

* xecuted Counterpart No, 131 was filed a4 a Financing Statement in the offics of the Sucretary
of State of the State of Utah on November 14, 1960 and was assigned Uniform Commorcial Code
No, 185610, Title 70A--302(6) of the Utah Uniform Commexcial Cods exempts mortgages

and deeds of trust of utilities from general filing requirements and provides for a gingle filing
thereof with the Becretary of State.

County
Adams
Asotin
Benton
Olark
Columbia
Cowlitz
Pranklin
Uovfield
Tiittitas
Klickitat
Skamania
Walla Walla
Yakima

(Bzoeuted {lounterpart No. 132 wes flied os a Piiancing Statement i

Date
Rocorded
11/12/69
11/12/69
11/12/69
11/13/69
11/12/69
11/13/69
11/12/69
11/12/69
11/12/69
11/12/60
11/12/69
11/12/69
11/12/69

WASHINGTON
Roal Proporty
Mortyage Hecords
Countorpart;

Nos, Book Page
69 - 70 8 254
71 -172 MA106188
73 -4 260 725
% - 76 Microfiim £138772
77 -~ 78 42 102
79 ~ 80 757 1460
81 - 82 21 265
83 - 84 Filmed $£13435
8 ~ 86 8 92
87 - 88 102 242
B9 - 90 48 14
91 - 92 314 57
93 - 04 764 [}

VIniform
C¢ amerelal
Coda No.

2217
1479
7689
Ao014161
407
7490
4687
320
2040
1008
471
3843
19201

i the office of the Secrctary
of Stataof t1e State of Washington ¢n November 14, 1069 and was assigned Uniforza Commereinl
Code Mo, 00%%666,)
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WYQMING
Real Property
Moztgago Records Uniform
Date Counterpart Commerecial
Connty Rocorded Nos. RBook Page Code No,
Albany 11/12/69 95 ~ 96 190 460 T-31837
‘'z Horn 11/12/69 9 - 98 294 182 U-16468
ot 11/13/69 99 <100 180 448 U.14876

v, 11/12/69 101-102 548 136 U-4316
wuri v BT \/12/69 103-104 447 478 304748
Fremont 11/18/69 105-108 150 168 765099
Hot Springs 11/12/69 107-108 91 PR 399 U-9814
Johnson 11/12/69 109-110 88A20 166 7970
Lincoln 11/12/69 111-112 88 PR 443 U-126G8
Nitvona 11/12/69 113-114 409 261 U-144224
Park 11/12/69 115-116 341 257 U-27091
Platte 11/12/69 117-118 144 233 324509
Sheridan 11/12/69 119-120 123 87 507364
Bublettd 13/1%/69 121-122 22 115 U-6393
Sweetwator 11/12/69 123-124 431 213 452669
Washnkie 11/12/69 125-126 120 46 16276

{Bxecuted Counterpart No. 133 was filed 45 2 Financing Statement in tiz office of the Seerctary
4f Btate of the State of Wyoming on November 17, 1969 and was vssipied Uniform Commereinl
fode No, 108051.)

and |

Warasas ai inatr}xment, dated as of March 12, 1958, was exceuted
by the Ooxfxpany appointing Wesley 1. Balter as (Yo-Trustee inl succos-
sion to suid Oliver R, I‘Brooks, resigned, under tha Mortgage and by
Wesley L..Buker ncprtmg the appointmeat as Co-Trustse under the
Moxtgage, In succession £o the 4aid Oliver 13, Brooks; which instrument
was or is to bfx recorded in the official records of various counties in the
statos of California, Idaho, Montanu, Oregon, Utsh, Washingion and
W‘yommg; which counties include or will include all counties in which
this Twenty-second Supplemental Indenture is to ko recorded; and

Wrnneas in {he Mwonty-fivst Su '
L supplemental Indenture, Wesley Ta
Baker resigned as Co-Trustee und . 1. Snny IR X
cousor Co-Trusten; and » Bparrow was appointed st

Waereas in addition to the proparty danoribed i
, ; 0 ed in the Mortgage
a8 herotot‘o.re s,upplet}mnted, the Company hns acquired certain §uf’m:
proporty, rights and interests in property; and a
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‘Wareneas the Company has heretofore issued, in accordance with
the provisions of the Mortgage, us supplemented, bonds »f a series
entitled and designated First Mortgage Bonds, 8349 Series due 1977
(hereinafter ealled the bonds of the First Series), in the aggrogate
principal amount of Thirty-cight Million Dollars ($38,000,000); of
which Twenty-nine Million Dollars ($29,000,000) in aggregate pringipal
amount are now Outstanding; bonds of a series entitled and designuited
First Mortgage Bonds, 3% Series due 1980 (hereinafter ecalled the
bonds of the Second Series), in the .iggregate principal amowii of
Nine Million Dollars (£9,000,000), all of which ave now Outstaiding;
bonds of n seriex entitled and designoted Fivat Mortgage Bonds, 80456
Series due 1982 (hereinafter called the bonds of the Third Heries), in
the aggregate prineipal amount of Mwelve Millions Five Hunilred
Thousand Dollars ($12,600,000), all of which aré now Outstanding;
bonds of a series entitled and designated First Mortgage Bonds, 393%
Series due September 1, 1982 (hereinafter called the bonds of the
Tourth Sevies), in the aggregate priseipal aniount of Seven Afillion
IMive Hundred Thousand Dollars ($7,5600,000), all of whieh are now
Oulstanding; bonds of n gories entitlod and designated First Mort-
gage Bonds, 3%4% Series due 1984 (hereinafter called the bomls of
the Fifth Series), in the ageregate prineipal amount of Bight M .0
Dollars ($8,000,000), all-of whieh. are now Outstanding; bonds of &
series ontitled and designated First Mortgage Bonds, 81456 Sariey Ane
August 1, 1984 (hereinufter called the bonds of the Sixth Series), in
the nggregate pritieipal amonnt of Thirty Million Dollars {$80,000,000),
all of which are now Qutstanding; bonds of a serfes entitled aud
designnted Tirst Mortgage Bonds, 35596 Scries due 1985 (hereinafter
ealled the bonds of the Seventh Series), in the aggregate principal
amouwnt of Ten Millien Dollars ($10,000,000), all of which are now
Outstanding; bonds of o sories enlitled and designated Mirst Moctgagoe
Bonds, 5%4% Series due 1987 (liorcinafter ealled tho bonds »f the
Mighth Serics), in the aggregate principal amount of Twelve Million
Dollars £:$12,000,000), none of which are now Outstanding; bontls of a
series entitled and designated Fivat Mortgage Bonds, 5%3.9% Series duo
September 1, 1887 (hereinafter ¢alled thoe bonds of the Ninth
Series), in the aggregate principal amount of Twenty Million Dollars
($20,000,000), none of which are now Outstanding; bonds of & series
enititled ond designated First Mortgage Bonds, 414 % Series due 1988

BOOK 77 PAGE < +5
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reinay iled the bonds of the Tenth Series), in the nggmg(}tu
1(31;31;3:;1‘:1 t:ﬁ;:::nteof Tifteen Million Dollars ($15,000,000)‘, all of wah
are now Outstanding; bonds of 2 anrios entitled and _desngnuted First
Mortgage Bonds, 4%% Series due July 1, 1988 (hereinafter called the

bonds of the Mioventh Series), in the aggregatfz prineipal amouxnt of
Twenty Million Dollars ($20,000,000), all of wh:«;h are now Ountstand-
ing; bonds of a geries entitled and designated IPirst Mortgage Bonds,
514% Series due 1990 (hereinafter called the bonds of_ t}w Pwelfth
Series), in the aggregate principal amount of [J.‘wonty Million Dollars
(420,000,000, all of which aro now Outstanding; bonds of a.series
entitled and designated Iirst Mortgage Bonds; 434% Series due 1952

hereinafter called the bonds of the Thisteenth Series);in the aggre-
g(:nte principal omount of Thirty-five Million Dpllars .($35,000,0()0),
all of which are now Outstanding; bonds of & serics entitled and des-
ignated First Mortgags Bonds, 43,% Series due Pecelpber 1, 1992
(hereinafter called the bonds of the Tourteenth Series), in the aggre-

gate principal amoun of Thirty-two Million Dollars ($32,000,000), all

of which are now Outstanding; bonds of a sexing <1 titled and dosig-
4% Series due _‘ovember 1, 1974

nated First Mortgage Bonds, 3% ¢ .0
{Lereinafter eallod the bonds of the Tifteenth Series), in the aggregate
principal amount of Eleven Million Tour Hundred Thirty-four Thou-
gand Dollars (§11,434,000), all of which are now Outstunding; bonds
of.n gories entitled and designated First Morfgage Bonds, 3%% Sories
due April 1, 1978 (hercinafter called the bonds of the Sixteenth Sevies),
in the aggrogate principal amount of Four Million Five Hundred
Thousand Dollars ($4,600,000), 4l of whick are now Outstanding
bonds of o sories entitled nnd designated First Morignge Bonds, 3%%%
Serios dus August d, 1979 (hereinafter called tho bonds of the Scven-
teenth Serios), in the uggregate prinapal amount of Four Million
Nine Hundred Pifty-one Thousund Dollars (44,951,000}, all of which
arg now Outstanding; bonds of a sories entitled and designated First
Mortgage Bonds, 4%4% Series due June 1, 1981 (hereinnfter ealled
the bonds of the Mighteenth Sories), in the aggregate prineipal amount
of Five Million Hight Hundved Forty-nine Thousand Dollars
($6,849,000), all of which are now Qutstanding; bonds of a series
entitled and dosignated First Mortgage Bonds, 4%4% Series due
October 1, 1982 (heveinafter called the bonds of the Ninoteenth Series),
in the agregate principal amount of Six Million One Hundred Iifty-
seven Thousand Dollars ($6,157,000), all of which are now OQuistand-
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ing; bonds of & series entitled and designated First Moxignge Bonds,
3%4% Series due March 1, 1984 (hereinafter cnlled the bonds of the
Twentieth Series), in the aggregate principal amount of Bight Million
Six Hundred Fifty-nine Thousand Dollars (48,659,000), all of which
are now Outstanding; bonds of a series entitled and designated Fivst
Morlgage Bonds, 4%% Series due May 1, 1986 (hereinafter called the
bonds of the Twenty-first Series), in tho aggregate principal ainount
of Fourteon Million Four Hundred Fifty-four Tlousand Dollars
(#14,454,000), all of which are now Outstanding; bonds of a series
entitled and designated IFirat Mortgage Bonds, 454% Serios due 1993
(hercinafter called the bonds of the Twenty-gecond Series); in the
aggregate prineipal amount of Thirty Million Dollars ($30,000,000),
all of which are now Outstanding; bonds of s sories entitled and des-
ignated First Mortgage Bonds, 454% Series due 1994 (hereinafter
called bonds of the Twenty-third Series), 1n the aggregnto principal
amount of Thirty Million Dollars {$30,000,000), a1l of which are now
Outstanding; bonds of a series entitled and designated First Mortgage
Bonds, 597 Hories due 1995 (hereinafter eulled bonds of the Twenty-
fourth Beries), in the aggregate principal aniount of Thirty Million
Dollurs (430,000,000), all of which are now Outstanding; bonds of a
series entitled and designated st Mortgage Bonds, 8% Series duc
1990 (hereinafter called bonds of th Twenty-fifth Serics), in the
aggregnte principal amount of Twonty-five Million Dollars ($25,000,-
000); ali of which are now Outstanding ; and bonds of a series entitled
und designnted First Mortgago Ronde, 8%% Series due November 1,
1999 (hereinafter called bonds of the Twenty-sixth Sories), in the
aggregife principal amount of Twenty Million Dollars ($20,000,000),
all of which are now Outstanding; and

‘WaEnnas Section 8 of the Mortgage provides that thie form of each
gories of bonds (other than the First Series) issued thereunder and of
the coupons to be attached to the coupon bonds, if any, of such series
shall be established by Resolution of the Board of Directors of the
Compuny; that the fory® of such sories; a8 established Yy said Board
of Dircetors, shall spe.ify the deseviptive title of the bonds and various
other terms theree?; and that sueh serics mey also contain sueh pro-
visions not inconsistent with the provisions of the Mortgage, as sup-
plemented, ns the Bou-1 of Directors nmay, in its diserction, cause
to be insorted therewt ex sressing or referring to the torms and con-
ditions upon which sue) bonds are {o be issued and/or secured under
the Mortgage, as supp emented; and
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Waeneas Seetion 120 of the Mortgage provides, among other
things, that any power, privilege or vight oxpressly or implizdly re-
gerved to or in any way conferred upon the Company by uny provision
of the Mortgage, as supplemented, whether such power, privilege or
right is in any way restricted or is unrestrieted, may (to the extont
permitted by law) be in whole or in part waived or surrendered or
subjected to any restriction if at the time unrestricted or to additional
restriction if already restricted, and the Company may enter into any
further covenants, limitations or restrictions for the benefit of any
one or more series of bonds issued thereunder; or the Company muy
cure any ambiguity contained therein; ov in any supplemental inden-
ture, or may (in lieu of establishment by Resolution ns provided in
Section 8 of the Mortgaie) establish the terms and provisions of any
gerios of bonds othor than said Fivst Series; by an instrument in writ-
ing executed and acknowledged by the Company in such manner ns
would be necessary to'entitle a conveyance of renl estate to record
in all of the states in which atiy property at the time subject fo the lien
of the Mortgage, as supplemented, shall be situated; and

Wugrias the Compuny now desires to ercate a ifew series of bonds
and (pursuant to the provisions of Seetion 120 of the Mortzage) to
add to its covenants and agreements contnined in the Morlgage, as
heretofore supplemented, cortnin olher covenunts and agreements to
be observed by it and to alter and amend in cortnin respecls the
covenants and provisions eontnined i the Murtgage, us herctofore
supplemented; and

Wagneas the eseention and delivery by tho Company of this
Twenty-second Supplenyentol hnlenture, and the toems of the honds of
the Twenty-seventh Sovies hezeinafter reforred to, have boen duly
authorized by the Bourd of Direstors of the Company by appropriate
Rosolutions of said Bourd of Directors;

Now, Tuererore, Tug Inpewrure WirNpsserm:

'@‘hnt Pacific Power & Light Compay, in consideration of the
premises mnd of One Daflar (41) fo it duly padd by the Trostoos
at or bofgre the ensealing and. delivery of these px'eso.nts, the reenipt
whereof‘ is hereby acknowledged, and in furthior nssuranco of the
estate, litle and rights of the Trustecs and in order furllier to seoure
the payment of both the principal of and intefest nnd promivm, if any,
on the bonds from time o tiwe issued undor the Mortgage, uc'cording"
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to their tenor und effeet, and the performance of all the provisions of
the Mortgage (including any instruments supplemental thereto and
any modifieation made as in the Movfgage provided) and of such
bonds, and to confirm tha lien of the Morigage on certain after acquired
property, hereby grants, bargains, sells, releases, conveys, assigns,
transfers, mortgages, pledges, sets over and confirms (subject, how-
ever, to Excepted fncunibrances as defined in Seetion 6 of the Mort-
gago) unto R, B, Sparrow (sueeessor to Woesley L, Bakeér and Oliver R,
Brooks) and (to the extent of its legal capacity to hold the same for the
prposes hiereof) to Morgan Quaranty Trust Company of New York
(Lormerly Guaranty Trust Company of New York), as Trustees wder
the Mortgage, and to thelr suecessor or suecessorsin said trust, and to
sald Prustoes and thelr successors and assigns forever, alloproperty,
real, personal and mixed, requived by the Company after the date of the
Twenty-first Supplenentat Indenture, of the kind o unture speeifieally
mentioned in Artice NXT ol the Mortgage or of any other kind or nature
(exeept muy lerein or in the Morigige, as heretolore supplemented, ex-
prossty exeeptad), now owned, ot gubjeet {0 the provisions of subseetion
(1) of Scetion 87 of the Mortgnge, heveattor gaquired by the Company
(by purehase, cansolidativon, merger, donation, vonstraetion, ereeticu by
in any ofher way) and wheresoever situaléd, ineluding (withont in any-
wise limiting or impaiving by the entmeration of the saine thvseopeand
infent of the favegoing) all lamls, power sites, flowage righis, water
vights, water loeations, waterapproprintions, ditelies, tunes, reserVOLrS,
reservoir sites, canals, raceways, dams, dam sites; agueduets, and all
other fighls or means for appropriating, conveying, stoving and sup-
plying water; all tights of way andvaads; all plants for the gencration
of eleetricity by stenny, water and/or other power; all power houses,
gas plants, street lighting systems, staudards and other equipment
ineidontnl thereto, telephone, radio, television and air-condifioning
systems and equipment inoide ‘al thereto, water works, wnter systems,
stonm heat and hot water play .batations, lines, serviee and supply
systems, bridges, culvexts, tie %5, ice.or vervigorntion plants and
equipment, officer, buildings and ther struevares and the equipment
thoreof; nll machinery, engines, voilers, dynnmos, eleetrie; gns, and
other maclines, regulators, melors, transformers, gennrators, ntotors,
cleetrical, gng sud medhanienl appliances, conduits, cables, water,
steam heat, gas or othor pipes, gas maing and pipes, service pipes,
fittings, valves and conncctions, polo and transmission lines, wires,
cablcs, tools, implements, apparntus, furniture and chattelss all fran-
chigos, consents o perwits; all lines for the transmission and distribu-
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tion of electric current, g5, steam heat or water for any purpose,

i i ors, poles, wires, cablos, pipes, conduits, ducts and sail
:ll;)cll)‘;g:zﬁs f(;\;’r u’mf ” 'conneo%ion therewith; z?ll reul_ e.stnte, l:_mds,
emsements, servitudes, liconses, permits, franchises, pnvxl?gus, rights
of way and other righte in or relating to public or private prop-
erty, roal or personal, or the oceupunoy of such property and (except

as herein or in the Mortgage, as heretofore supplemented, expressly
exer .ed) all right, title a~4 interest the Company may now have
or may heroafter acquire in and to any aud il proporty of sy kind

or nature wheresoever situated.

Toorraes win all and singular the tencments, bereditaments, pro-
scriptions, servitudes and appurtenances belonging er in avywise
appertaining to the aforementioned property or any part thereof, -«:xth
the roversion and revessions, remaindor and remainders and (subject
to the provisions of Section &7 of the Mortgage) the tolls, ronts, reve-
nues, issues, earnings, income, product and profits thereof, and all the
estate, right, title and interest and claim whatsoever, ab .aw a8 ‘Y"“ as
in equity, whioh the Company now has or may hareafter acquire in and
to the aforementioned property and franchises and every part and
parcel thereof.

Ip 15 HEREDY AGnEED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Morigage, all the property,
vights, and franchises acquired by the Coinpany (by purchase, con-
solidation; merger, donation, constriction, eveclion or in any other
way) after the date hereof, excopt any lorein or in the Mortgage, as
heratofore supplemented, expressly oxcepted, shall be and are as fully
granted and conveyed liereby and by the Mortgage, and as fully em-
braced within the lien of the Mortgage, as if such property, rights
and franchises were now owned by the Company and were specifically
deseribed herein or in the Mortgage and conveyed hereby or thereby.

Provided that the following are not and are not intended to be now
or hereafter granted; bargained, sold, releaged, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirined horeunder and
are horeby exprossly excepted from the lien and operation of the Mort.
gage, viz: (1) cash, chares of stock, bouds, notes and other obligations
and other securities 1ot hereaftor specifically pledged, paid, deposited,
dolivered or held under the Mortgage or covenanted so to ba; (2) mer-
chandise, equipmont, apparatus, materials ox supplies held for the pur-
pose of sale or other disposition in the usual course of business; fuel;

BOOK #¢ PAGE vl
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oil and similar materials and suppliey consumnble in the operation of
any of the properties of the Company; all aiverafi, tractors, rolling
stock, trolley coachos, buses, motor couches, antorobiles, motor trucks,
and other vehicles and materinls and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (8) bills,
notes and accounts receivable, judgnients, demands and choses in netion,
and all contracts, leases and oporating agreements not specifically
pledged wnder the Mortgage or covenanted so to be; the Company’s
contrnetual rights or other interest in or with respect to tires not owned
by the Company; (4) the last day of the term of any lease or lensehold
whieh may bo or become subject to the lion of the Mortgage; (5) clectria
eiergy, gas, steam, water, ice, and other materials of products goen.
erated, manufactured, stored, produced, purchased or acquired by the
Company for sale, distribution or use in the ordinary eourge of its
business; all timber, minerals, minetal righits and royalties and all
Natural Gas and Oil Production Property, as dofined in Seotion 4 of
the Mortgage; and (6) the Company’s franchise {6 ba a corporation;
provided, howover, that the property and rights exprossly oxcepted
from tha lien and operation of the Mortgage in the above subdivisions
(2) and (3) shall (to the extent permitted by law) cease to bo so
excepled in the event and as of the date that either or both of the
Trusteos or o receiver or trustee shall enter upon and take possession
of the Morigaged and Pledgod Property in the manner provided in
Article XIIT of the Mortgage by reason of the oceurrence of a Default
ag defined in Section 65 thereof,

Lo mave AND 7o morp all such properties, real, personal and mixed,
granted, bargained, sold, relensed, conveyed, assigned, transferred,
mortgaged, pledged, set aver or confirmed by the Company as afore-
gaid, or intended 8o to be, unto 1, B. Sparrow (successor 4o Wesley T,
Baker and Oliver R, Brooks) mud (to the extentof its legal eapneity to
hold the snme for the purposes hercof) to Morgan Guaranty Trust
Company of Now York (formerly Guarnuly Trust Company of New
York), as Trustees, and their suceessors and - ssigns fovover,

In anuse NEvepraeress, for the same purposes and upon the same
terms, trusts and conditions and subject to und with the same provisos
and covenaiits as are set forth in the Mortgoge, as heretofore supple-
mented, this Twoenty-second Supplomental Indonture being supple-
mental to the Mortgage,
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Awp 1r 18 HEREBY covENANTED by the Company that all the terime,
conditions, provises, covenants and provisions contained in the Mort-
gage, s heretofore supplemented, shall affect and apply to the prop-
erty hereiubefore degoribed and conveyed, and to the estates, rights,
obligatioys and dutien of the Compriny and the Trustees and the bene-
ficiaries of the trust with respect to said pm}:ﬁﬁ:{( and to the Trestees
and their sucteszors in the trust, in the same.raaumer and with the
same offect as if the said property had »aen ovnd by the Company
ut tha time of the excsution of the Mortgage, and hiad been specifically
and at length desoribed in and conveyed fo said Trustecs by the
Mortgage a8 a part of the property therein stated to be conveyed.

The Gompsny further covenants and agrees to and with the Trus-
tees and their successor or Biccessers in snch trust under the Morkgage,
as follows:

ARTIOLRE 1.
Twenty-seventh Series of Bonds,

Sromon- 1o There shall be u series of bonds designated “*933%
Sories due 2000 (liorein gometimes referred to ag the ““Pwenty-seventh
Series), each of which shall also bear the deseriptive title Pirst Mori-
gage Bond, and the form thercof, whicll shall be. estublished by
Resclution of the Board of Direstors of the Compuny, shall contain
suitable provisions with vespeet to the mafters hercinafter in this
Section gpecified, Bonds of the Mwenty-seventh Series shall malure
on July 1, 2000, and shall be issued s fully registered hounds in
the denominatior of Oné Thousend Dollars and, af the option of the
Comgnny, in any multiple or multiples of One Thousand Diollars (the
exercige of such option to be evidenced by the excontion and delivery
theroof) ; thoy shall bear interest at the rato of nine and fve-vighths
per centum (9%456) per anmum, puyable semi-annually on January 1 and
July 1 of each year; and the principul of and interest on each such
bond to be payoble af the office or agency of the Company in the
Borough o'f Manhattan, The City of New York, in uch coin or currency
of the United ﬁmtes of Ameritn ns at the time of payment is legal
tendor for public und private debls, Bonds of the Twoenty-seventh Sovies
shnll be dated as in Sevtion 10 of the Mortgage provided.
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Seotion 10 of the Mortgage (us herotofore amended) is hereby
further amended by inserting the following provision at the end
thereof:

“Nolwithstanding the forpgoing, the person in whose name
any bond of 935% Series due 2000 (hereinafter ealled the Twenty-
seventh Series) is rogistered at the close of bnsiness on any record
date for the Tweniy-seventh Sovies (ng hercinafter defined) with
respeet to any interest payment date shall be eutitled to reeeive the
inferest payablo on sueh infevest payment date (exeept that in case
of any redemption of bouds as provided for herein ona date subi-
sequent to the reco ! date for the Twonty-seventh Series and
prior to such interes payment date interest o such redeemed
bonds shall be payable only {o the datefixed for redemption thereof
and only against surrender of such bonds for redempiion in accord-
anee with tho notice of such redomption) nofwithstanding the
cancellation of sueh bond wpon any transfer or eschange thereof
gubsequent to the vecord dae for the Twenty-seventh Series and
prior Lo such interest payment date, except if, and to the extent that,
the Company shall defnult in the payment of the intorast due on
such interest paymont date; in which case such defaulted interest
shall be paid to the persons in whose names oufstanding bonds of
the Twenly-seventh Series ave vogistered on the day bmmediately
preceding the date of payment of such defsulted interest. Any
bond of 1he Twenty-seveuih Heries issued upon auy iransfer or
Oxelumgo subscquent, lo the record date for the Twenly-seventh
Sories for iy intorest payment date and priov to such interest pay-
ment date shall bear interest from sueh interest payment dates The
{orm ‘revord dafe for the Twenify-seventh Series’ as used with re-
spect Lo any interest payment date shall mean tho fitfeenth day of
tho calendar month next preceding such intorest puyment date.”

The Compuny reserves tho right to catablish, at any time, by
Resolution of the Board of Divectors of the Company a formn of coupon
bond, and of appurtenant conpons, for the Pwenty-seventh Sevies and to
provide for exchangenbility of sucli coupon bonds with the "bonds of
the Twenfy-seventh Sorics issued hereunder in fully vegistered form and
to meke all approprinte provisions for sudli purpose.
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{X) Bords of the Pwenty-seventh Series shall be redecmable oither
at tho option of the Company or pursuant to the regvurements of .the
Mortgage, as supplemented, in whole at any time, or i1l part from time
to tims, prior to maturity, upon notice as proylded in Section 52 of
the Mortgage mailed at least thirty (80) days prior to‘the date fixed f(?r
redemption, at the following General Redoglptwn Pricos, expressed in
percentages of the principal amourt of the sonds fo be redcemad:

Gensan Reomserion Prices
If redeonied during 12 months poriod ending June 30,

1971.... 11086%  198l.... 107.18% 1991 103.38%
1972, .. 11049%  1082.... 10675%  1092...0103.00%
073, 11012% - 1088.... (10637% _ 1993.... 102.63%
1074, 10074% [ 1984s... 10600%  1994.... 10225%
1975, ... 10087% ~ 1085... 10862%. 1905.... 10188%
1976.... 10899% ..., 105.25%  199G.... 101.50%
1077 10869%  108.... 10487%  19007.... 10LI3%
1978, ... 10824% . 1988... 10450%  1998.... 100.76%
1979, . 10781%  1989.... 10413%  199i... 10058%
1080.... 107.49%  1090.... 10376%  2000.... 100.00%

i ench case, togethor v.th ncoruced inferest to the date fixed for
redemption; provided, however, that none of the bonds of the Twenty-
seventh Sories shall be redeemed yrior to July 1, 1975, if such ro-
domption i for the purpose, or in anticipation, of refunding such bond
of tho Twenty-seventh Sories through the use, directly ov indirectly, of
funds borrowed by the Company at an effdctive interest cost to the
Company (ualeulated in accordance with acceptable finanoial practices)
of less than 9,6001% per annums

(IT) Bonds ofthe Twonty-seventh Series shall also be redeemables in
whole at any time, orin part from time to time, prior {o maturity, upon
like notice, by the application (either at the option of the Company or
parauont to the requirements of the Mortgage) of cash deposited with
the Corporate Vrustes pixsuant to the provisions of Section 39, Section
64 or Section 87 of the Mortgage or with the Proceeds of Relensei
Property, at the following Speeial Redemption Prices, expressed in
percentages of the prineipal amount of the bonds to be redecmed:

BOOK #¢ PRGE wsy
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Srrcian Repsnerion Prioes
1f redeemed during 12 months period ending Jung 80,

1971.... 101.94%  1981.... 10L11%  106i.... 100.80%
1972.... 101.23%  1982.... 100.09%  1992.... 100.75%
1973..., 101.22%  1988.... 10LO7%  1993.... 100.69%
1974,,.. 1001.21%  1984.... 10105%  1994.... 100.63%
1975.... 101.20%  1985.... 101.02¢%  1995.... 100.7%
1976.... 10119%  1986.... 100.99%  1996.... 100.49%
1977.... 10118%  1087.... 10006%  1997.... 10041%
1978.... 10L16%  1988.... 100.93%  1995.... 100.32%
1979..,. 10L16%  1989.... 100.80%  1999:... '100.23%
1980.... 10L13%  1990.... 100.85%  2000..., 100.00%

in each casge, together with acorued interest to the date fixed for redenyp-
tion.

(1XI) At the option of the registered owner, any bonds of the
Twenly-seventh Series, upon survender thercef; for cancellation, ab the
office or ageney of the Company in the Borough of Manhattan, The
City of New Yorl, shall be éxchangeable for a like aggregate principal
amount of bonds of the sanie cories of other authorized denominations,

Bonds of the DPwonty-gevonth Hories shall be transterable; upon the
gurrender thereof, for cancellation, together with a writien instru-
ment of trangfer in form approved by the registrar duly exceuted by,
the registered owner or by his duly uuthorized attorney, at the office
or agency of the Company in the Borough of Manhattan, The City
of New York. Upon any transfer 0¥ exchange of bonds of fhe
Pyventy-soventh Series, the Compuny may nake a eharge therefor sufli-
cient to reimburse it for any tax or taxes or other governmental
charge, as providad in Seotion 12 of the Mortgage, but the Company
heroby waives any right to make a charge in addition thereto for any
oxcfunge or transfor of bonds of (he Twenty-seventh Serios.

After the eseeation sl delivery of this Wwoenty-second Supplemen-
Lul Indeiture and upon complinnee with the applicable provisions of the
Morigage, as supplomented, it is contemplated that there shall be an
initial igsue of bonds of the Twenty-seventlt Sevies for the nggregate
prineipal amount of Twenty-live Million Dollurs ($25,000,000).

BOOK ¥ PAGE s 7
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ARTIOLE II,
Roplacement Fund Odvenant—0Gther Related Provisions
of the Mortgage—~Dividend Covenant,

Sromion 2. Subsection (I) of Section 39 of the Morigage, as here-
tofore amended, is hereby forther amended by substituting ‘¢, Twenty-
gixth or Twenty-seventh’? for “or Wwenty-sixth? and by substituting
« Twenty-sixth and Twenty-seventh’ for “and Twenty-sixth’* each
time such words nppear in ssid Section 39,

Subsection (IIT) of Section 89 of the Morigage, us herotofore
amended, is hereby further smended by inserting the words ““T'wenty-
seventh Serias,’’ before the words “Twonty-sixth Series’’

Olauses (d) and (8) of subsection (II) of Seotion 4 of the Mort.
gage, as heretofore amended, nre hereby further amended by ingerting
the words “Twenty-seventh Series,”” before the words ¢ Twenty-sixth
Serios’’ each time such words appear theréin.

Clause (6) of Section § of the Mortgage, as heretofore amended,
is hereby further amended by inserling ‘“Lwenty-soventh,’’ before
“Tyenty-sixth’

Clause (e) of Section 5 of the Mortgage, ag heretofore amended,
is_hereby furthor amehded by inserting ¢ Twenty-geventh,’” Defore
i wenty-sixth!’,

Bection 29 of "clm_ Mortgage; as hoiotofore amended, is horeby
further nnended by inserting, “Twenty-seventh,”” bofore ‘'Twenty-
gixth’! pach time such word appears therein.

ARTIOLE IiX,

The coppMy Reserves the Right to Amend Provisions
Belating to Moetings and Consents of Bondholdors,

Smmox. 3. The Company reserves the vight, without any consond
or other action by holdere of bonds of the Twenty-sevonth Series, or
of any subsoyient derdes, to make surh amondmonts to the Mortgage,
o supplomenied, as shull be necessury in ordor to amend Articla XIX
1o vand as fcllows:
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“ARTICLE XIX.

s} erTives A¥D CoxskNTS oF BoXDHOLDERS,

“Srcrron 107. Modifientions and alterations of this Inden-
ture and/or of uny indenture supplemental hereto and/or of the
rights and obligations of the Compuauy and/or of the rights of
{he holders of bonds and coupons issued herounder may be made
as provided in this Artiele XIX,

“Bperon 108, The Corporate Trustee may at any time eall
u meeting of the bondholders and it shall eall such a meeling o
written request of the holders of not less than a mujotify in prin-
cipal amount of the bonds Outstanding heveunder (determined as
provided in Section 71 horeof) at the time of such request. The
Company, pursuant to n Resolution of its Board of Dircetors,
may also call a meeting of the bondholdors ab aay time. In each
cuso the purpose or purpoges of such meoting shall be set forth
in rensonable detail. In the avent of the Covporate Trustee's fail-
ing for {en (10) days to call p meeting after being therennto re-
quested by the bondlnlders 28 above sef fortly holdors of Outstand-
ing bonds in the nmount abuve gpecified n this Section or the Comn-
pany, pursuant lo Regolution of it Board of Directors, may enll
suelt meeting. Bvery sueh mesting valled by and al the instnnee of
the Ceeporate Urusieo shall e held in the Borough of Mauhattan,
The City of New York, and written notice thereof, stating the place
and time thoreof and ta goneral ternss the business to be submitted,
ahall Ve mailed by His Corporate Trnstee not Jess fau thivty (30)
duys betors sueh niceting (o) to all holders ol boids the numea and
wddresses af whom nve then preserved ag requived by Section 43
hereofyard (9) to tha Comprity addressed to if ab the address given
in the fieat paragrapl of this Indenture (ov at such other address
a8 may bo designnted by the Cempany from thae to time), and,
unless all ondstandieg bonds aro vegistered at lenst ng to principal,
ghall be published by {ho Corporats Prustee onco on ot lenst four
difforent (ays praceding the meotiug, it a Daily Newspapow,
printed in the B.glish languuge, srd of goneral cireulation in the
Borough of Manhattan, The City of Mow York, the first publieation
to bo not loss than twenty (20) days prior to the date of such meete
ing; provided, however, that the wailing of such notice to any
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bondhiolders shall in no case bo & condition precedent to the validity
1f such mecting is called by

of any action taken at such meoting. ]
or at the instanco aither of the Comyany or of the boanlolders, it
shail be held at suck. place in the ‘United States of America as may
be specified in the notice ealling such meeting .mul notica theroof
ghall be sufficient for all purposes hereof if given by newspaper
publication as aforesaid stating the place and time of tho meoting
and in general terms the business to.be submitted. Any meoting
of bondholdexe shall be valid without notiee if tle lioiders of all
bonds the Outstanding hereunder are present i persoil or by
proxy and if the Company acd the Cornorate Trustee are present
by duly aiithorized reprosentetived, or if notice is waitor, in writing
before or after the mecting by the Company, the holders of all
bonds Outstanding Lereunder and by the Corporate Trusteo, or by
guch of them ag are nob preseuf in porson 0F by prozy.

sGportow 100, Officers and nominees of the Corporate
rusteo and of the Company and of tho Co-Trustee or their or its
nominess may attend srich mooting, Dt shall ot us such be entitled
to vote thereats Attendsuco by bondholders may he in person or
by proxy. In order thaf the holder of any bond pnyable to bearer

and hie proxy may attend and vote withoutiproducing his lond,
flio Corpornte Trustee, with respeat to any such meeting, may make
and from e to time vary such regulations as it shall think fit for
doposit of bonds with, (1) any banls or trust or insurance company,
or (ii) any trustee, sceretary, Administentor 6r otlier proper officer
of any pension, welfare, lospitalization, or similar fund or funds,
or (iif) the United States of Amorien, any Territory thereof, the
Distriet of Columbin, any State of tho United States, nny muniei-
pality in any State or Porritory of the United States or any publie
instrumentality of the United States, any State or Territory, or
(iv) any other person or corporation satisfactory to the Corporate
Trustee, and for the issuc to the persons depositing the same of
cortificates by such depositaries entitling the holders therecf to be
present and vote at any such meeting and to appoint proxies to
ropresent them and vote for them at any such meeting in the same
way as if the persons so presert and voting, either personally or by
proxy, were the setusl beerers of the Dbonds in respect of which such
cortificates shall have been. $ssued and ony rr lations so made
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shail be hinding and effective. A bondholder in any of the fore-
going calegorics may sign suclt o eovtificate in his own behalf. In
licu of ov i addition to providing for such deposit, the Ooxporate
Trustes may, in its disorction, vermit such institutions to issue
cortifientes stating that bonds were exhibited to them, which cer-
tifieates shall entitle the holders thereof to vote ab any mecting only
if the bonds with respeet to which they are issued are not produced
at the meeting by any other person and are not at the ime of the
meeting registered in the name of any other person. Muuk snch
certifieate shall atato the date on which the bond ox bonds in reipect
of which such certificate shall have beon issued wore deponited with
or exhibited to such institution and the series, maturitios aud serial
numbers of such bonds. A boudboldes in any of the foregoing cate-
gories mny sign such a cortificats in his own behalf, In the evint
that two or more such cortificates shall be issued with respeet o
any bond or bonds, the certifieate boaring the Iatest date shall be
recognized aud be deemed to supersede any cortificate or certifi-
cates previously issued with respeet to such bond or bonds, If any
such meeting shall have been ealled, under the provisions of Section
108 hereof, by bondholdergor by tlie Company, regulations to like
offeet for such deposit or exhibition of bonds and the issue of cor-
tifieates by (i) any bank or trust or insurance company, or (i) any
trusteo, secretrry, administrator or other propar officer of any
pension, welfeye, hospitalizntion, or similar tund or funds, or (i)
by the United States of Amerien, any Torritory thereof; the Dis-
triet of Colnmbia, nny State of the United Stitos, any municipality
in‘any State of the United States or any publie instrumentality of
the United States, any State or Tervitory shull be similaly binding
and offeetive for all purposes hereof if adopted or approved by the
bondhaldors enlling such meeting, or by tho Board of Directors of
the Company, if such meeting shall have been erlled by the Com-
puny, provided that in either such ease copios of sus® rogulations
shall be filed with the Corporate Trustee, A bondholder in any of
the foregoing calegories may sign siich n cortifiento in his own
behalf,

“8ecrioy 110, Subjeet to the restriotions specified in See-
tions 109 nnd 113 hereof, any regiatored holder of bonds Ontstand-
ing hereunder and any holder of a certifiente (ot superseded)
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provided for in Seetion 109 hereof, shall by entitled in person or
by proxy to attend and vote at such meeting as holder of the bm.\ds
rogistored or certified in the name of such holder without producing
such bonde. All others seeking to attond or vote at such meeting
i person or by proxy must, if required by any authorized represen-
tative of the Corporate Trustee or the Company or by any other
bondholder, produce the bonds elaimed to be owned or represented
at such meeting, and overyone secking fo attend or vots shall) if
required as afcresaid, produce such further proof of bond owner-
ship or personal identity as shall be satisfactory to the anthorized
reépresetitative of the Corporate Trustee, or if none be presm
then to the Inspectors of Votes hercinafter provided for, Proxies
ghall be wittessed or in the alternative may (a) have the signature
guaranteed by n butk or trust company or o registered dealer in
seourities, (b) be ucknowledyred hefore u Notary Public or other
officer authotized to take acknowledginonis, or (e) have ihoir
genuineness otherwise established to the satisfaction of the Inspes-
tors of Votes, All prosios and certifieates presented al any
meeting shall be delivered lo said Inspectors of Votes and filect
with the Corporate Trustee,

Seorn v 195, Persons nominated by the Gorporate Trustee,
if it is repres .cod at the meuting, shall.act as temporary Chuirman
and Sceretay; respeelively, of the meeling, but it the Corpornte
Trusiee shall not be rvepresentod or shall fail to nomiuate such
persons or if any person <o siominated shall nob b present, the
bondholders and proxies progent shall by a maujority vole, irrenpoc-
tive of the amount of their holdings, eleel another person or ofher
pergons from those present 2o nat as temporary Ohsivman and/or
Seeretary, A permanent Chairmun und a permaent Seere{iry of
sueh moeting shall be clecled from those present by the bowd.
holders and proxies present by o majority vote of bonds rvepre-
sented, The Corporate Trustee, i represonted at the meeling,
s!xall appoint two Inspectors of Votes who shall decide ns {o the
right of anyone to vute and shall count all voles east at such
meeling, oxeept votes on the eleotion of Chairman and Seeretary,
both tcmp.omry and permanent, as aforosuid, and who shall make
and file with {he permanent Beoretary of the meeting their verified
written report in duplicate of all such votes 5o cnst nt snid meeting,
If the Corporute Trustee shall not Lo ropresented at the meoting
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or shall fail to nominate such Inspeetors of Votes or it either In.
speetor of Votes fails o atlend the meoting, the vacaney shall
be filled by appointuent by the permmient Chairman of the
meeting,

“Secrioy 112, The holders of not loss than gixty-six and
two-thivds per contum (665454) in principal amount of the bonds
Outstanding heveundor when such weeting is held must be present
at sueh meeting in person or by proxy in order fo consiitute i
quorum for the transaction of business, less than o quorum, how-
ever, having power Lo adjourn.

““Secrion 113, Subjeet to tho provisions of Seetions 71 and
80 hereof, any modifieation or alleration of this Indenture (in-
cluding any indentures supplemental horeto) audzor of the rights
and obligations of the Compuny and/vr the rights of the holders
of bonds nud/or coupons issued hierelmder in any partienlar (in-
cluding but nol limited to fhe waiver of uny past Default, as
defined in Scetion 65 hereot or other defualk and its consequences),
may be mande af o meetiig of bondliolders duly convened and ol
in aecordance with /the provisions of this Artiele, but only by
resolution duly ndapted by the affivmative vote of the liolders: of
sixty-six and two-thivds per contum (66346%) or more in prineipal
samount of the bouds Outstanding heveunder, and, if the rights of
one or niore, but less than all, series of bouds then Outsumding are
1o bu affecied vy action taken at such .oeeting, then alse by afiiviua-
tive volo of the hoklers of at lenst sixty-six and twothirds per
eonlum (G054 ) in principal dntount of each series of honds so o
be affected and Outstanding liereundur when sieh meeting is held,
and in every ease approved by Resolulion ot the Board of Direetors
of the Company us hereinnfler speeified; provided, however, that
no guch modifieation vr alterntion shall, without the congent of the
holder of any hond issned horeuuder affeeted {hereby, (1) impnir
ur affeet the vight of such halder {o recoive payment of the princi-
pal of (and premium, it any) and interest ot such bond, on or
after the respeetive due dates expressed in such bond, or to in-
stitute suit for the enforeement of any such payment on or after
sueh respeetive dates, or (2) permit the eveation of rny lien rank-
ing prior to, or on a purity with, the Lien of this Indenture with
respeet to sy of the Mortgaged and Pledged Property, or (3)
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to the Corporate T ustue for proservation by the Cozporate Trus-
tec, Any record so signed and varified shall be proof of the matters
therein stated, and if such record shall also be signed nnd verified
by the affidavit of a duly anthorized ropresentative of the Cor-
porate Trustes, such meeting shall be deemed conclusively to have
been duly convened and held and such record sholl be conelusive,
and any resolution or proceeding stated in such record to have
been adopted or taken, shall be deemed conclusively to have been
duly adopted or taken by such meeting. A true copy of any reso-
lution adopted by such meeting shall be mailed by tie Corporate
Trustee to all holders of bonds Outstanding hereunder, tlic names
and addresses of whom are then preserved by the Corporate
Trustee pursuant to the provigions of Scetion 43 hereof, and proof
of such mailing by the affidavit of some person having knowledge
of tho fact shall be filed with the Corporate Trustee, but failure
to mail copies of such resolution as aforcsaid shall not affeet the
validity thoreof, No such resolution shall be binding until and
unless suck resolution is approved by Resolution of the Board of
Directors of the Company, of which such Resolution of approval,
if any, it shall bo the duty of the Company to file 2 copy cortified
by the Secretary or an Assistant Seerctary of the Compuny with
the Corporate Trustee, but if such Resolution of the Board of
Direectors of tho Company is adopted und n certified copy. thereof
is filed with the Corporete Trustee, the resolution su adepted by
such meeting shall (to the extent permitted by law) be deemed
conclusively to be binding upon the Company, the Trustees and the
holdors of all bonds and coupens issued herennder, it the txpiras
tion of sixty (60) days after such filiug, except in the event of a
final deerco of a court of competent jurisdiction seiting aside sueh
resolution, or annulling the aetion taken thereby in a legal aetion
or equitnble proceeding for such purposes eomenced within such
sixty (60) day period; provided, however, that no such resolutioz:
of thie bondholders, or Resolution of the Company, shall in any
manner change or modify or be 8o construed as to change or modify
any of the rights, immunities, or obligations of the Trustees or
cither of ther without their, its o his written assent thereto.

“8reroy 116, Bonds authenticated and delivered after the
date of any bondholders’ meeting muy hear a notution in form ap-
proved by the Corporate Trustee us to tho action taken al meetings
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of bondholders theretofors held, and upon demand of the holdsr of
any bond Outstauding at the date of any such meeting and presenta-
tion of his bond for the purpose at the prineipal office of the Corpo-
ratr; Trustes, the Company shall ¢cause suitable notation to he made
on such bond by endorsement or otherwise as to any aotion faken at
any meeting of bondholdere therctofore held. If the Company or the
Corporate Trustee shall so determine, new bonds so modified as in
tho opinion of the Corporate Trustee and tho Board of Divectors of
the Company to conform to such bendholdexs! resolution shall be
prepared, nuthenticated and delivered, and upon demand of the
holder of any bond tion Outstandiniy and affected thereby shall be
exchangrd withou. cost to such bondholders for bonds then Out-
standing hereunder upds surrender of such bonds with all uumatured
coupons, if auy, appetteining thereto, The Cornpany or the Corpo-
rate Trugtee may require bonds Outstanding lo be presented for
notation or exchonge as aforesuid if cither shall geo fit to do go. In-
strmnents supplemental to this Indenture erbodying any modifien-
tion or alteration of this Indenturs or of any indenture supplemen-
tal hereto made at any bondholders’ meoting, and approved by
Tresolution of the Board of Direators of the Compuiy, as aforesaid,
may be exesutud by the Trustees and the Corpany and-upon de-
mund of the Qurporate Trustee, or if o gpesified in any resolution
adopted by any such bondholders? meeting, shull Lo executed by the
Company and ¢he Trustees,

“Any insteument supplomeiital {0 this Tnidentire executed pur-
suant to the provisions of this Scetion, shall comply with all ap-
plicable provisions 6f the Trust Indenturs Act of 1930 as in forco
on the date of the execution of such supplemental indonture.

¢ ‘Szomon'llﬁ. (A) Anything in this Articlo enntained to the
contrary notwithstanding, the Corporate Trusteo shall receive the
written consent (in any number of ingtruments of similar tenor ox-
conted by bondholders or by their attoraeys appointed in writing) of
?he hold.aravof sixty-pix and two-thirds per contum (66349%) or ore
inptineipul amount of the bonds Outstanding hereundor, and, if the
rights_ of one or moro, but less than all, series of bonds then Out-
standing ara to bo affestod by action taken purssat Lo such consont,
then nlso the written consent of the holders of at least irtysaix
and two-thirds per contum (6634%) in principal amount of each
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sories of bonds so to be affected and Outstanding herexnder (at
the time the last such needed consent i delivered to the Corporate
Trustee) in lieu of the holdiryg of a meeting pursnnut to this Article
and in lieu of all action at ruch o meeting 2z with the same foree
and effeet ns o rosolution duly adopted in accordance with the
provigions of Scetion 113 hercof.

“(B) Instruments of consent shall be witnessed or in the
alternative may (1) have the signature guaranteed by a bankl or
trust company or a registered dealer in securities, (b) be acknowl-
edged before a Notury Publie or other ofiicer authorized to take
acknowledgments, or (¢) have their genwineness othierwise cstab-
lished to the satisfaetion of the Corporate Trustec:

*The ainonnt of bonds puyable to bearver, and the series and
gevial numbers thereof, held by a-person executing an instrunient of
consent (or whose attorney hus exeented an instiment of eonsent in
hix behalf), and the dute of his Lolding the same, may be proved
citlier by oxhibiting the bonds themselves {6 the Corporate T'rustes
or by a cortifeate exveuted (1) by any bunk or trust or insurauce com-
pany, (ii) by any trustee; sceratary, administrator or otlier proper
offieer of any pension, welfare, liospitalization or gimilar fund,
(iii) by the United States of America, any Torritory theveof, the
District of Coluiibia, nny State of the United States, any munici-
pality in any State or Yerritory of the United States or any publie
instenmentality of the United States, any State or Territory, or
(iv) by auy othor person or corporation satisfuctory {0 the Cor<
porate Trustes, ‘A bondholder in any of the foregoing cntogorics
may sign & cortificato in his own behalf,

«Tauel such eeriificste shill be dated and shall slate in effect
{hnt s of the date thereof n coupon bond or bonds of a specified
gories nd beaving a speeified gerial number 02 numbers was de-
posited with or exhibited to tlie signer of Buch cortificate. Tho
holding by the person named in any sucli certificate of any bond
specilied therein shall be presumed to continio unless (1) any cer-
tifiente buaring a later dato fssned in respect of the snme bond shall
Do produced, (2) the bond specified in such certifieate (vr any bond
or bonls jssued in oxchango or substitution for suck bond) shall bo
produced by another holder, or (3) the bond specified in such corti-
fiente shall bo registered as i, »vincipal or shall have been sur
rondered in exchango for o full§ registered bond reglstered in the
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holder, The Corporute Prustee may nevertheless

require further proof in cusee whi+2 it deems

i desirable. The ownership of rogistorud bonds shall

o proved by the registry 00ks:

¢ () Until sucht timo as the Corporate Trustee ghall receive
centum in principal amount
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jeet 1o the provisions of the

tion with such action shail, sl
tence of Section 114 hereof, he soticlnsively hinding upon
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ARTICLE Iv.
Migcellanoous Provisions.

Yzexron 4. Upon the filing of this Pwenty-sceond Supplemental
cord in all countics i1 \which the Mortgaged and Pledged
furthor indenture or indentures supple-

Mortgage shall be exeented and delivered by the Compan
to anthorization by fhie Board of Divectors 0};
{ : | counties in which the Mortgaged
erty is located, increasing or decreasing the amount
to the Company oF future obligations payable by
fortgage Debt) which may be

called Future M
{ renl property created by the Mortga
in the State of Montana {herein called, respgcgs',eﬁ?,

4] Property Lien), the Montand Real Property Lien

ty is {oeated and until 8

d filed for record in al
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may seeure Future Mortgage Debt to be inourred after the date of this

Twenty-second Supplemental Indenture in en amount not to exceed

Nine Hundred Million Doilars {$900,000,000) in the aggregate, Al

Puture Mortgage Debt =0 xade shall be secured by the Mortgage, as

supplemented, part passu vith, and to the same extent and witk tho

same prioxity as, the #mount to date advanced on the security of the

Mortgage and represented by honds presently Ouistanding, namely,

TFour Hundred Nineteen Million Four Thousand Dollars {$419,004,000) ;

provided, however, that the principal debt or obligution which nay
be seeured by any mortgages of real property created by the Mortgags,

ay supplemented, in the states of California, Idaho, Oregon, Utah,
Washington and Wyoming and in any states other than Montana, or
any mortgages of personal property oreated by the Mortgage, as sup-
plemented, in any state, shall not be limifed or in any mammer rolated
{o said sum of Nine Hundred Million Dollars (£900,000,000) stated
above with respect to Future Mortgage Debt which may be secured
by the Montana Real Property Lien, it being the intent hereof that any
mortgage of real property in the states of California, Idaho, Oregon,
Utah, Washington and Wyoming and in any states other than Montana
created by the Mortgage, as supplémented, and any mortgages of par-
gonal property created by the Mortgage, as supplemented, in any state
shall secure all such prineipal debt or obligation and such other amoints
as may now or hereafter from time to time be Outstanding under the
Mortgage, as suppleniented, without limitation as to the aggregate
amowib thereof. Upon the exceution, delivery and filing for record of
guch indopdure vr indentures supplemental to tho Mortgage mercaging
or deerensing the smount of Future Mortgage Dobt which may be
gecured by the Montina Real Property Lien, the amount of I'uture
Mortguge Debl which may bo seeured by snid liens shall be tho amount
stutod in the lust sueh indenture supplemental thereto. No such inden-
ture ghall decrenso the amount of Future Mortgage Debt which may be
geourcd by said lien to an amount leas than the anount of such Future
Mortgage Dobt then seeured by suid liens,

Sroron 5. Subject to the amendments provided for in this
Twonty-second Supplemental Indenture, the terms defined in the Mert.
gage, as herctofore amended, shall, for all purposes of thie Twenty-
gocond Supplemental Indenture, have the meanings specified in the
Mortgage, as heretofore smended,
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Sroriow G, The Teustees hereby accept the trusts hereby declared,
providad, created or gsupplemented, and agree to perform the same
upon tho terms and conditions herein and in the Mortgage, as hereto-
fore supplemented, set foxth, indlading the following:

The Trust /s shall not be responsible in any manner whatsoover for
or in respect of the validity or sufficiency of this Mwenty-accond Sup-
plemental Indenture or for or in respect of £ue recitals contained herein,
all of which rocitals are made by the Corapany solely. Linch and vvery
term ond condition contained i Avticls XVII of the Morigage shall
apply to aud form part of thie Twenty:second Supplemental Indenture
with the same force and effect zs if the same were herein set forth in
£y}, with such omissions, variations and inseitions, if any, as may bo
appropriste to make the same conform to the provisions of this
Twenty-second Supplomental Indenturs;

Srorion 7. Whenever in this Twenty-second Supplemental Inden-
ture sither of the parties hereto is named or referred to, this shall, sub-
jact to the provisions of Articles XVI and XVII of the Mortgage, be
deemed to imeluda the successors and assigns of such party, and all the
covenants and ngreementa in this Twenty-second Supplemontol Inden-
ture contained by or on behalf of the Compainy, or by or un behunlf of the
Trustees, or cithar of thom, shall, subject us aforesnid, bind and inure
to the zespeciive henefits of the respecliva successors and assigns of
such parties, whether so expressed ox 597

Srorox 8. N?thing in this Twonty-socond Supplementnl Inden-
ture, oxpressefl or iraplied, is intended, or shall be construed, to confer
upon, or to give to, any person, firm or corporation, other than the
purtics hereto and the holders of the honds and coupons outslanding
un.der the, Mortgage, any right, remedy or claim under or by reason of
th35 '.l‘wx.mty-sequ Supplenental Indenture nr any covanant, condition,
s}lpulutx?n, promige ox agreement herenf, and all the covenants, condi-
tions, stipulations, promizes nnd agrsements in this Twenty-second
Supplemental Indenture contained by ot on bohalf of the Compniy shall
he for th? sole and exclusive benefit of the partics hovoto, and of the
holders of the bonds and of the coupons outstanding under the Mortguge.

Brorton 9. This Twenty-second Sn

! ‘ Bupplemental Indentura shall bo

:ﬁamébed In geveral counterparts, each of which shall ba :n original and
of which, shall constituts but one aud the snme iastrument.

BOOK /¢ PAGE 572
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Ty ‘Wirness Waeseos, Pacific Power & Light Company, party
hereto of the first part, has cauged ite corporate name to be hereunto
affixed, and this instrument to be signed and sealed hv its President or
one of its Vice Presidents, and its corporate senl to be attested by its
Seeretary or one of its Assistant Seevetaries for and in its bohalf, in
The City of New York, tha 21st day of July, 1970, as of July 1, 1970, ard
Morgan Guaranly Trust Company of New York, one of ths parties
Liereto of the second part, hus caused its corporate name fo be hereunto
affixed, and this instrument to be signed and sealed by one of its Viee
Prosidents or one of its Trust Officers, and its corporate seal to be
attested by one of iis Assistant Secretaries, and R, H, 8parrow, one of
the parties hereto of the sceond part, has hereunto set his hand and
allixed his seal, all in The City of Now York, the 20tk day of July, 1970,

ag of July 1, 197C.
Paomrio Powse & Lmn}' Conspany,

3 inc President . "
Attest: A Vi 4 : ¥ . r_ 5
g £
il H}L & /c?uw; ;.,:' S fr -
! Assistant Secrelary. N < ;
Eveeuted, senlod and dolivered by Pacirio - ! LA
Powrn & Lianz COMPANY In tho rpacnco ofs n_‘.’ . '
’
AL L i ) BN
~
TP I I o o\
L . *.Q " i “
Monoany Guanaxiy TrusT CloMpANY & c} o RN
or New Yorr, R 0
IR ¥
S : .‘ 5 H
By ......ﬁ./..‘z..zﬁ{......... L ~.._GA‘J‘ i
Trust Officer, o O
v o
LANT'R

*

ssistant Seorclarys s

/ » o
Py . .
e e B TRINLINTL LB)
R 1, Sparrow
ixuented, ealed and delivored by Morgan
Aﬂunrnn't Ty, st Compupy’6f Now, Yor.k
d B ?ﬂlw\v (thio myzo of:
il e 7 4 ~
B / o
= F b y
. .
[+ ’ W ol ¥ % "
> g fent . B dets ki T
| | [’ :« 2 o & W Il 5 e ) ; .y X
ey . ) § B eh 0 " ‘
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frarn or Nuw Yorx, } 203
Coxry or Navr Yors,

Jaly 21at, A. D. 1870,

Bofore me persona.léy 1:111){6&1;:30
3 i i [P : 1
thut bo ia Tl eiag. el};mment is tha corporate seal of gaid Corporation and that

d A. W, Tampes, who, being duly sworn, did say
o Powsn & Licnz Coxpany and that tua senl

affixed t forsgoing ins ) e )
uniléeina:rt&etent \gag gig'neﬂ cnd sealed in behalf of said Corporation by authority

of its Board of Direstors; and he ackuowledged said instrument o be ifs veluntsy

act and deed.

On this 21st day of July, 1970, before me personally appeared Ay W, TnisLe,
te mo known to be a Vice President of Pacwio Powss & Ligzr Coxraxy, one of the
corporations that excouted the within and foregoing mntmmant,_ m}d nckno-vledged
said instrument to be the lree and voluntary act and deed of said Corporaion, for
the usns snd purposes thevein inentioned, and on oatli gtnt‘ed that he was authorized
to execute snid instrument and that the geal affixed is tie corporate seal of gaid

Corporation,
On this 21st day of July, in the year 1970, bofore me, Mary Sxasnurup, o Notary

Public in and for the State of New Vork, personally appeared A. W, Trimpre, known
to me to be o Vico Presidunt of Pacrrio Powen & Liour CoMPANY, the corporation
thal exeouted the within instrument and ackmowledged to me that such corporation
exeonted the same,

On this 2ist duy of July, 1070, before me_ appuared A W, Tammey, to me
personally knovm, who, being by me duly sworn, did say that he is & 'Vice Prosident of
Pacmsd Bowen & Lugmr Coseany, and that the genl afixec: to snid instrument is the
gorporate seal of said Oorporation and that said instrument was signed and sealed
on behalf of »uid Corporation by authority. of ite Board of Direciors, and said
A, W. Tnmoze ackmowledged said instfument fo be the free aot and deed of said
Corporaticn.

On this 21st day of July, in the year One Thousand Nine Hendred Seventy
hefore me, Many Sxasrsnun, a Notary Tublic in aud for the said State of Now Yorlk
peronaily appeared A, W. Tanewy, known o me to be a Vieo President, and
Grores D. Rives, known to me fo be an Agsistant Secratary of Pacirio Powsr & Liane
Comraxy, a Moine corporation, one of the corporations that exocuted the within
instrument, and acknowledyed to mo that guch corporation executed the same,

Yt Wreness Wizzneox 1 uave herounto set my hand and affixed my official seal
the day and year firat above written. . / ol ‘ ,

//:/ @ '!:‘é, ﬁ/."ﬁ‘.'-.?.-:’?. e, !
SKAALER)
NOW!I;I/P ﬂb!{{%g&{: Orig\ge‘Y.\rk

No, 24/3003400 Qual, in Kings Co,
- Certifidaty filed In New York County
[ slon Expires March 30, 1071
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Couxry or Nnw Yorg,
July 20th, A. D. 1970,

Before 1me personally appeared D, @. H ho, bei i
that ho is o Trust Officer of Monum Guaranty ﬁ?fs;v Og;&l)g‘;gog "ﬁzws%m :nlg ti:{
the seal affixed to the foregoing instrument is tha corporate soal of said Corporntion
and that said instrument was signed and sealed in Liohalf of said Corporaticn by

authority of its Board of Directors; and he aclmowledged saidl ipstrument to be its
voluntary act and deed.

On the 20th day of July, 1570, before me personally sppeared D, @. Hors
to me known to be a Trust Officer of Morgaxw G%Ammw )!’l’ullr)ul')r ComwyGor New
Yonx, one of the corporations that exeouted the within and foregoing instrument, and
ackmowledged said instrument to be the free and voluntary aot and deed of said
CQorporation, for the uses and purposss thercin mentioned, and on oath stated that
he was authorized to execute said instrument and that the seal affixed is the corporate
genl of said Corporation.

On this 20th day of July, in the year 1970, before mie, Franx Somuimsr, a
Notary Public in and for the State of New York, perzonally appeared D. & Hors,
lnown to ma to be o Trust Officer of Moreax Guaranty Jnusy Compaxy or New Yous,
the corporation that exeeuted the within instrument, and acknowledged to me that such
corporation executed the same,

On the 20th day of Jvly, 1970, before me appeared D. G, Hors, to.me person-
ally known, who, being by me duly sworn, @3 sy that he 18 a Tiust Officer of
Monaax Guananay Trusy Comeany or New York, and that the seal affised fo anid
instrument is the corporate seal of sai” Jorporation and that said instrument was
signed and sealed on behulf of snid Corporation by authority of its Board of Directors,
and said 7. ¢ Hore aclmowledged said instrumont to be the free act and deed of
said Corporation,

On this 20th doy of July, in the yenr Once Thousand Nine Hundred Soventy,
before me, Frank Scmrwer, & Notary Public in and for the said State of New York,
personally appeared I, G, Houg, known to me to he o Prust Officer, and R, B, Munray,
known to o to be an Assistant Seeve avy of Monoay Guanaxty Trusr CoMpany o
Niw Youx, & Now Zork corporntion, one'of tho corporations that exeented the within
instrument, and acknowledged to we that sueh corporation exceuted the same,

Szarn or New Yoox, } o5t

In Wirnrss Waeznenr I have hereunto set iy hand and affixed my oﬂieinlf‘s‘q”ﬁl"““": .
: N

the day and year first above wiitten. NN s
ok b

\
Shisansddbevenbbe

FRANK 8
Notary Publle, aé‘é“ @ Ny Yl se

o, 003500450 2 T
Qualifed in Weatshesttr E'nﬂn‘&v (4N A \

deortifierda filed in Now ¥aek County
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Srare or New Yorx, _
Couxzy or New Yorx, {

July 20th, A. D, 1970,

Before me personally appoared the ahove-named B. I, Seannow,
and acknowledged the foregoing instrument to be his voluntary ack and
deed,

On this day personally appeared hefore me R. 1, Seannow, to me
known to be the individual deseribed in and who exeeuted the within
and foregoing instrument and ackiowledged that he signed the same
as his free and voluntary act and deed, for the uses and purposes
therein mentioned,

On this 20th day of July, in the year 1970, before me, Inani
Scrveny, s Notary Publicin and for the State of Now York, personally
appesred B, B, Sesnirow, to me knowr and known fo me to be the person
described in and who exeented the within and ~oregoing instrument,
and whose name is subseribed thereto, and ackrowledged to me that he
exeonted the same as his free act and deed,

Given under my hand and offisial seal this 20tk day of July, 1970,

AN
J U,uué" o b Loy
B A A T
ERANK SCHLIBRE
Wotary Publle, Blate of New\York
No. 60-3603450
Qunlifled {n Westchoater County
Cortifleatn filed in Now York County
Comimisaion Expirca Marel 30, 1874
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Stare or Nrw Yorx, _—
Couny or New Yonx, "

A, W. Trimes, being duly sworn, deposes and says that he is a
Vico President of Paomic Powse & Litomry: Comeary, the Mortgagor
anmed in the foregoing instrument, and raakes this affidavit for and
on its belalf's that this Twenty-second Supplemental Indenture is made
in good faith, and without any design {o hinder, delay, or defraud

ereditors, P VK i

A\ WL Trimble

Subseribed and sworn to before e
this 21st Tay of July, BHO.

4’ ‘
v

K & / /
i S et G2 8E

PR S04 R
MARY SRAMERUD
Nptury Publiv, Stute of New Yurk
N 3003400 Quitl, In Kitigza Coy
%rtmmtu filed I New York County
\ ounnission Expires Mareh 30,1074
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