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QOUNTERPART Ho _

PACIFIC POWER & LIGHT COMPANY

TO

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

(formerij Guaranty Trust Company of New Yok}

AND

R. . SPARROW
sssor 10 Ollves R, Brooks and Wesley L. Balierj,
As Trustees under Pacific Power & Light
Company's Mortgige and Deed of
Trust, Dated ns of July 1, 1947

(suce

Twenty-sever:h Supplemental Indenture

.

Dated as of October 1, 1974
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TWENTY-SEVENTH SUPBLEMENTAL INDENT URE

THIS INDENTURE, duted as of the first day of October, 1974, made
and entered into by and between PaciFic Power & LIGHT COMPANY, 2
corporation of the State of Muine, whose post oftice address is Public Service
Building, Portlund, Orcgon 97204 (hereinafier sometimes called the Com-
pany), party of the first part, and MORGAN GUARANTY TrusT COMPANY OF
New York (formerly Guaranty Trust Company of New York), a corpo-
ration of the State of Mew York, whose post office address is 23 Wall Strect,
New ‘ork, N. Y. 10015 (hercinafter somelimes called the Corporate
Trustee), and R. E. Sparrow (siccesior to Wesley L. Baker tind Oliver R.
Brooks), whose post office address is 496 Dorchester. Road, Ridgewood,
Hew Jersey 07450 {licreinafter sometimes called the Co-Trustee ), partics of
the second part (the Corporite Trustec and the Co-Trustee_being here-
inafier together sometimes calied the “vrustees), as Trustees under the
Mortgage and Deed of Trust, tated as of d uly 1.1947 {hereinafter called the
Mortgage)s executed und delivered by Pacific Power & Light Company to
secure the payment of bonds issued of to be issued under and in accordance
with the provisions of the Morigage, this indenture (hereinafter called
Twenty-seventh Supplemental Indenture) bebig suppiementa! thereto.

WHERE:S the Mortgage wis or i 10 be recorded in various counties in
the states of California, Tdaho, Montana, Oregon, Utah, Washington and
Wyoming, which counties include or will include all counties in which this
Twenty-seventh Supplcmcnml Indenture is to be vecorded: and

WitkrrAs by the Mortgage the Company covenanted that it would
exceate and dehver such supplemental indenture or indentures and such
further instruments and do such further acts as might be necessary o proper
to carry out more effzctually the purposes of the Mortgage and to make
subject to the lien of ti:. Mortgage sty propetty theteafter acquired, made
or constructed and intended to be subject 10 the lien thereof; and
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WhERnAS the Company exccuted and delivered to the Trusices its
Supplemental fndentures as follots:

Dated Dated

asof asol
Fiist April 1, 1950 Fourteenth December 1, 1962
Sncond March 1, 1952 Fifteenth April 1, 1963
Third September 1, 1957 Sixteenth August 1, 1963
Fourth April 1, 1954 Seventcenth Qctober 1, 1964
Fifth August 1, 1954 Eighteenth October 1, 1965
Sixth October 1, 1955 Nineicenth December 15, 1967
Seventh January 1, 1957 Twenticth May 1, 1969
Eignth September 1, 1957 _ Twenty-first November 1, 1969
Ninth January 1, 1458 ‘Twenty-second  July 1, 1970
Tenth July 1, 1958 Twenty-third  February 1, 1971
Eleventh September 1, 1960,  Twenty-fourth  October 1, 1971
Twellth June 22, 1261 Twenty-fifth October 1, 1972
Thirteenth  April 1, 1962 Tventy-sixth  January 1, 1974
and

WrEREAS the First through Twenty-fifth Supplemental Indentures were
orAre to be filed for record and were or are to be recorded and indexed as a
mortgage of both real and personal property, in the official records of
variots counties in the states of California, Idaho, Montana; Oregon, Utah,
Washington and Wyoming; which counties include or will include all
countics in which this Twenty-seventh Supplemental Indenwre is o be
recorded; and

WHEREAS the Twenty-sixth Supplemental Indenture was filee for
record, and was recorded and indexed, as a mortgage of Woth real a.!
personal property, in the variovs official records in the states of California,
Idaho, Montana, Oregan, Utah, Washington and Wyoming listed below ay
follows:

o SMAELE o Wi : " A
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CALIFORNIA
Resl Property '
Murtgage Records Uniform
Dite Countespart Cammercial
Counly Recorded . Nos, Book Page Code No.
Del Norte 2-5-74 7-8 176 438 70-55
Modoe 2.4-74 9-10 226 805 1474
Shasta 2-4-74 11-12 1207 541 98
Siskiyou 2-4-74 13 703 335 Y
Trinity 2-4-74 15-16 162 850 524

Executed Counterpart No. 17 was filed o Financing Statement in the office of the

Secretary of State of the State of Clwornin on February 4, 1974 and was assigned
Uniform Commercial Code No. 74-014242,

* Pursuant to California Commercial Code Sectitins 94071 and 9407.2, 45 enacted in
1973, Siskiyou County has ¢lected to record 4 single counterpart of the Twenty-sixth
Supplemental Indenture s hoth a mortgage of reul property and a Uniform Com-
mercipl Code security interest,

IDAHO
Rieal Property
Mortguge Recordy Uniform
Date Counlerpari - T Commerclsl
Lo, Recorded 7 Mos. Buok Page CodeNo. ",
Bonner 2-4-74 1& 70 306

* Executed Counterpart No. 19 was filed s u Financing Statement i the oftice of the
Secretary of State of the State of Idaho on February 4, 1974 und was assigned Uniform
Commereial Code No, A-41048, Section 28-9-302( 5), [duho Code, exempts inurigages
and deeds of trust of utilities from general filing requirements wof the Uniform
Commercial Code andd provides for u single filing thereof with the Secretary of State,

M

ONTANA
Renl Property
Morigige Hecordy tnlform

Date Counterpart e e Commerclal

Cointy Reconded __ Nos, ook Page, Cude N *
Big Horn 2-4.74 20 4 MFK 296
Carbon 2-4-74 2 72 229
Flathead 2-4-74 22 563 747
Litke 2-4-74 23 Microfile 215088
* incoln 2-4-74 24 25 860
Yellowstone 2:4-74 25 1021 588

* Executed Cowgerpart No. 26 was filed as # Financing Statement in the office »f the
Seeretary of Staie of the State of Montana on Fehruary 4, 1974, and was assigned
Uniform Commercial Code No, 45912, Scction 87A-9-302.2() of the Revised Code
of Montans exempts mortgages and deeds of trust of utilities Irom general filing
requirements of the Uniform Commereinl Code and provides for a single filing thereol’
with the Secretary of State.
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OREGON
"Rc:l t’re‘ptrly d Uniform
Date Counterpart Commercial
County Recorded Nos Book Page Code No.*

Benton 2-5-74 27 M-46116

Clatsop 2-5-74 28 301 883
Columbia 2-5-74 29 127 a8
Coos 2-5-74 30 Microreel  74-2-96001
Crook 2-5-74 31 MF 25496
Deschutes 2-5-74 32 1192 804
Douglas 2-6-74 33 538 482
Gilliam 2-5-74 34 12 36
Hood River 2-5-74 35 Microfilm  No. 740164
Jackson 2-5-74 36 OR 74-01356
Jeffierson 2-5-74 37 44 729
Josephine 2-5-74 38 200 156
Klamath 2-5-74 39 M74 1149
Lake 2-5-74 40 63 636
Lane 2.5-74 41 Reel 676R No. 7404310
Lincoln 2-5-74 42 47 197
Linn 2.5.74 43 MF79 57
Mazrion 2-5-74 44 738 591
Mosrow 2-5:74 45 Microfitm 6485
Mulinomah 2-4-74 46 270 627
Polk 2-5-74 47 54 61
Sherman 2-5-74 48 2 577
Tillamook 2-5-74 49 235 236
Umatilla 2-3-74 50 258 162
Union 2-5-74 51 Microfilm 48290
‘Wallowa 2-5-74 52 4 32
Wasco 2-5-74 53 Microfilni No. 74-0186
Washington 2.5.74 54 961 674

In Septeinber 1973 the Company sold all of the property which it formerly owned in
Wheeler County, Oregor,

Execited Countery.act No, 56 was filed on February 13, 1974 with the Auditor of the City
of Portland in compliance with the requiremicnts of the Charter of the City of Portland,

applicable to instruments mortgaging franchises for the use of city strects and highways
by public utilities,

* Executed Counterpart No, 57 was filed as a Financing Statement in the office of the
Secretary of State of the State of Oregon on February 5, 1974 and was assigned
Uniform Commercial Code No, C78203, Section 79,3020(5), Oregon Revised
Statutes, exempts mortgages and deeds of trust of uiilities from general filing
requirements of the Uniform Commercial Code 4nd provides for a single filing thercof
w'th the Seeretary of State,

\I
1
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UTAH
Real Property .
Morigage Records Uniforim
Dave Counterpart T e Commerclal
County Naz*nﬁd . NQ¢ e Book Page Cade No.*
Daggett e 58 23 342

* Exceuted Countzrrazt No 39 was filed as a Financing Statement in the office of the
Seeretary of Stare ot the State of Uitah, on February 11, 1974 and was ussigned
Uniform Commeraat Code No. 411174, Title 70A-9-302(5) of the Utah Uniforem
Commercial Code exempts mortgages and deeds of trust of utilities from general
filing requirements and provides for a single filing thereof with the Secretary of State,

WASHINGTON
Renl Property
Mutijuge Hecords Uniformn
Date Counterparl T LT e Catimer:ial
County Recorded Nos. ook Page CodeNo.s -
Adams 2-4-74 60 30 119
Asotin 2-4-74 61 Microfilm 118877
Benton 2-4-74 62 283 632
Clark 2-4-74 63 Microfilm 803459
Columbia 2-4-74 64 Drawer A Frame 721
Covlitz 2-4-74 65 801 89
Franklin 2-4474 66 58 483
Garfield 2-4-74 1 Microfilm  No, 14642
Kittitas 2-4-74 68 46 531
Klickitat 2-4-74 69 109 182
Lewis 2-4-74 70 84 453
Skamania 2-4-74 /i 50 961
Thurston 2-4-714 72 639 117
Waila Walls 2-4-74 ‘3 12 403
Yakimu 2-4-74 74 906 288

* Exectited Counterpart No. 75 was filed a5« Financing Statement in the oli'ze of the
Secretary of State of the State of Washington 6n February 4, 1974 and wus assigned
Uniform Commercial Code Mo, 0242157, Revised Code of Washington 62A.9-302
exemipts mortgages and deeds >f trust of utilities from general filing requirerients of the
Uniform Commereinl Code and provides for a single filing thereof with the Secretury of
State,
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WYOMING
Real Févperty
Morigage
County ue?‘?ﬁa f‘:f’E:'.f{'“" Book Page Code No.*
Albany 2.4-74 76 232 167
Hig Horn 2-4-74 77 292 357
Campbell 2-4-74 78 286 320
Carbon 2-4-74 79 595 531
Converse 2-4-74 80 557 114
Fremont 2-4.74 81 172 502
Hot Springs 2-4-74 82 106PR 512
Johnson 2-4-74 83 88A-24 461
Lincoln 2-4.74 84 109PR. 180
Natrona 2-4-74 85 359 59
Park 2-4-74 86 383 553
Platte 2-4-74 87 170 85
Sheridan 2-4:74 88 139 453
Sublette 2-4-74 89 25 154
Sweetwater 2-5-74 20 540 280
Washakie 2-4-74 91 138 350

* Exccuted Counterpart-No. 92 was filed as a Financing Statement in the office of the
Secretary of State of the State of Wyoming on February 4. 1974 and ‘was assigned
Uniform Commercial Code No. 124111, Section 37-64.3, Wyoming Statutes, exempts
nlortgages and decds of trust of utilities from gencral filing requirements of the
Uniform Commercial Code and provides for a single filing thereof with the Secretary of
State,

and

WHEREAS & instrument, dated us of March 12, 1958, was executed by
the Compuny appointing Weslev L. Baker as Co-Trustee in succession to
said Oliver R, Brooks, resigned, under the Mortgage and by Wesley L.
Baker accopting the appointment as Co-Trustee under the Mortgage in
succession to the saidd Oliver R. Brooks, which instrument was or is to be
recorded in the official records of various counties in the states of Culifornia,
Idaho, Montana, Oregon; Utah, Washington and Wyoming; which counties
include or will include alt counlies in which this Twenty-seventh Supplemen.
tal Indenture is to be recorded; and

WHEREAS in the Twenty-first Spplemental Indenture, Wesle, L, Baker
resigned as Co-Trustee and R, E. Sparrow was appointed successor Co-
Trustee; and

WHEREAS in addition to the nroperty described in the Mortgage, as
heretofore supplemented, the Company has acquired certain other property,
rights and interests in property; and
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WHiREAS the Company has herctofore issued, in accordance with the
provisions of the Mortgage, as supplememed tionds entitled and designated
First Mortgage Bonds, of the Series and ir the principal amounts as follows;

Series

1. First--3%%
2, Second—3%...cenvererssresenenss s
3. Third—3%%
4. Fourth—3%%
5. Fifth—3%%
6. Sixth—3%%
7. Seventh=—3%% ... SRR
8. Eighth—5%%
9, Ninth—-5%%
10, Tenth—4%%
11 Eleventhemd3%..ooenirinssiismniiniion
12, Twelfth—5%%.
13, Thirteenth—4%% .....ooveermmsissismseeees

Due Daie

1977
15180
1482

9/1/1482

1984

8/1/1084

1985
1987

97171987

1988

7/1/1988

1990
1992

14, Fourteenth=—4%% ...vibimvosmmorcasiin.  1241/1992
117171974
4/1/1978
8/1/1979
6/1/1981
10/1/1982
3/1/1984
57171986

15, FiReenth—35% oorvimncbinsosssossessnsercssass
16, Gixteanth—3%% cniiimieimmemionin
17. Seventeenth—33%% ...
18. Eighteenth—4%4% .....
19. Nineteenth—4%%.....
20, Twentieth—3%%....... Meeccsnssrssassine
21, Twenty-Arst—4%% .ocoseriiniesnser '
'22 Twemy-second——45u%. PO
23, Twenty-third—4%%....covsemsserissisnarion
24, T\‘venly-l'ourth-—:5%..................‘...........
25, TWenty-fifth—8%..veiirimsircsitsitisares
26. Twenty-sixth—8% ’4% ..... SO
27. Twenty-seventh—9%% e
28, Twenty-2ighth—77% w.vvenmnsimsener
29, Twamy-mnm—-s%“ Dt bscrene
30, Thll’ﬂcth—”l/‘% LRI T T IS YT Y PR YT PR PPITTIy
31, Thirty-firstm83%.cererseusssvsrsrmssssnsssenss .

sessisshshensaepnee

B T T T T PYYS

1993
1994
1995
1999

11/1/1999

2000
2001

10/1/2001

2002
2004

S
Amount Amwnl
Issued I
$38,000,000  $29,000,000
9,000,006 9,000,000
12,500,000 12,500,000
7,500,000 7,500,000
8,000,000 8,000,000
30,000,000 - 30,000,000
10,000,000 10,000,000
12,000,000 0
20,000,000 0
15,000,000 15,000,000
20,000,000 20,000,000
20,000,000 20,000,000
35,000,000 35,000,000
32,000,000 32,000,000
11,434,000 11,434,000
4,500,000 4,500,000
4,951,000 4,951,000
5,849,000 5,849,000
6;157,000 6,157,000
8,659,000 8,659,000
14,454,000 14,454,000
30,000,000 30,000,000
30,000,000 30,000,000
30,000,000 30,000,000
25,000,000 25,000,000
20,000,000 20,000,000
25,000,000 25,000,000
40,000,000 40,000,000
35,000,000 35,000,000
30,000,000 30,000,000
60,000,000 60,000,000
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Wrersas Section 8 of the Mortgage provides that the form of cach
seties of bonds (other than the First Seties) issued thercunder and of the
coupons to be attached to the coupon bonds, if any, of such series shall be
estacdished by Resolution of the Board of Directoss of the Contpany; that
the form of such series, as established by said Board of Directors, shall
specify the descriptive title of the bonds and various other tefms thereof; and
that such series fmay also contain sich provisions not inconsistent with the
provisions of the Mortage, &s supplemented, as the Board of Directors may,
in its discretion, cause to be inserted therein expressing or feferring to the
terms and conditions upon which such bonds-are i be issued and/or
secured under the Mortgage, as supplemented; and

WHEREAS Section 120 of the Mortgage provides; among other things,
that any power, privilege or right expressly or impliedly reserved to or in any
way conferred upon.the Company by any provision of the Mortgage, s
supplemented, whether such power, privilege or right is in any v/ay restricted
or is unrestricted, may (lo the cxtent permitted by law) be itt whole or in
part waived or surrendered or subjected to any restriction il’ at the time
unrestricted or to additional restriction if already restricted, and the Com-
pany may enter into any further covenants, limitations or restrictiony for the
benefit of any one or more serics of bonds issued thereunder, of the
Company may cure any ambiguity contained thereln; orin any supplemental
indenture, or may (in licu of establishment by Resolution as provided in
Section 8 6f the Mortgage) estublish the terms and provisioiis of any series
of bonds other than said First Series, by-an instrument in writing executed

and acknowledged by the Clomnany in such manner as would be necessary
1o entitle & conveyance of real estate to record in all uf the states in which
any property at the time subject to the lien of the Mortgage, as supple-
mented, shall be situated; and
WiERRAS the Company now desires to create a new series of bonds and
(pursuant to the provisions of Section 120 of the Mortgage) to add to its
covenants and agreements contained in the Morigage, as heretofore supple-
mented, certain other covenants and agreements to be observed by it and to
alier and amend in cenain respects the covenants and provisions contained
in the Mortzage, as heretofore supplemented; and
WaEREAS the exccution and delivery by the Company of this Twenty-
seventh Supplemental Indenture, and the terms of the bonds of the Thirty-
second Series hereinalter referred to, have been duly authorized by the
Board of lZ?irectors of the Company by appropriate Resolutions of said
Board of Directors;
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Now, THEREFORE, THIS INDENTURE WITNESSETH!

That Pacific Power & Light Company, in consideration of the premises
and of One Dollar (81) to it duly paid by the Trustees at or before the
enscaling and delivery of these presents, the receipt whereof is hereby
acknowledged, and in further assurance of the estate, title and rights of the
Trustees and in order further to secure the payment of both the principalof
and interest and premiunt, i any, on the bonds from time to time jssued
under the Mortgage, dccording to their tenor and effect, and the perform-
ance of all the provisions of the Mortgage (including any instruments
supplemental thereto and any modification made as in the Mortgage
provided) and of such bonds, and to confirm the lien of the Mortgage on
certain after acquired property, hereby -grasts, bargains, sells, releases,
coniveys, Assigns, transfers, mortgages; pledges, sets over ind | confirms
(subject, however, to Excepted Ens mbrances 48 defined in Section 6 of the
Mortgage) unto R, E, Sparrow ($uceessor ta Wesley L, Baker and Oliver R.
Brooks) and (to the extent of its legil capucity to hold the same for the
purposes hereof) to Morgan Guaranty Trust Company of New York
(formerly Guaranty Trust Company of New Yorl), as Trustees under the
Mortgage, and to their si7Cssor or successors in said trust, and to said
Trustees and their successors and assigns forever, all property, real, personal
and mixed, acquired by the Company after the date of the Twenty-sixth
Supplemental Indenture, of the kind or nature specifically, mentioned in
Articla XX1 of the Mortgage or ol any other kind or nature (except uny
herein or in the Mortgage, as heretofore supplemented, expressly excepted ),
now ovned, or, subject 1o the provisions of subsection (1) of Section 87 of
the Mortgage, herealter acquired by the Company (by purchuse. consoli-
dation, merger, donation, construction, erection 0Of in dany other way) and
wheresoever situated, including (without n anywise limiting of impairing by
the enumeration uf the same the scope and intent of the foregoing) all lands,

power siles, flowage rights, water rights, water locations, water appropria-
dams, dam

tions, ditches, flumes, reservoirs, rescrvoir sites, canals, racewnys,
sites, aqueducts, and ail other rights or means for appropriating, cor wying,
storing and supplying water; all rights of'way and ronds; all plant> jor the
generation 0f clectricity by steam, water and/or other power, all power
house. gas plants, strect lipnting systems, standards and other cquipsent

incidental th
and equipment

erelo, telephone, radio, television and air-conditioning systems
incidental thereto, water works, water systems, steam heat
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and hot water plants, substations, lines, service and supply systems, bridges,
culverts, tracks, ice or refrigeration plants and equipment, offices, b, !dings
and other structures and the equipment thereof; all machinery, engines,
boilers, dynamos, electric, £as, and other machities, regulators, meters,

(ransformers, generators, motors, electrical, gas and mechanical appliances,
conduits, cables, water, sieam heat, gas of other pipes, gas mains and pipes,
service pipes, fittings, valves and connections, pole and transmission lintes,
wires, cables, tools, implements, apparatus, furniture “and chattels; all
franchises, consents or permits; all Yines for the transmission and distribution
of electric curreént, gas, stcam heat or water for any purpose, including
towers, poles, wires, cables, pipes, conduits, duets and all apparatus for use
in connection therewith; all real estate, lands, casements, servitudes, licenses,
permits, franchises, privileges, fights of wiy and other rights in or relating to
public or private property, teal or personal, or the occupancy of such
property and (except as herein or in the Mortgage, as heretofore supple-
mented, expressly excepted) all right, title and interest the Cumpany rity
now have or may hereafier acquite @ and to any and all property of any

kind or nature wheresoever situated,
And the Cofipany docs hereby confirm that the Compuny will not
her voluntarily or through legal proceed-

cause ar consent to a partition, eit
ings, of property, whether herein described or heretofore or hereafter

acquired, in which its ownership thall be as  tenant in common, except as
permitted by vad in conformity with the provisions of the Mortgage and

particularly of Article X1 thereof.

TocerHEr wrTh 4l and singulat the tenements, hereditaments, pre-
scriptions, servitudes and appurtendntes helonging or in Anywise appertin-
ing to the aforementioned property of any part thereof, with the reversion
and reversions, retnainder and remainders and (subject to the provisions of
Section 57 of the Mortguge) the tolls rents, revenues, issues, carnings,
income, product and profits thereof, and all the estate, right. title and
interest and claim ‘whatsoever, at law as well as in equity, which the
Company now has or may hereafter acquire in and to the aforementioned

property and franchises and every part and parcel thereofl

IT 1s HouEpY AGREED by the Company that, subject to the provisions of
subsection (1 of Section 87 of the Morigage, all the property, rights, and
franchiscs acquired by the Company (by purchase, consolidation, merger,

BOOK 52 PAMR 232
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donation, construction, crection or in any other way 7 after the date hereof,
except any herein or in the Mortgage, as heretofore suppiemented, expressly
excepted, shall be and are as fully granted and conveyed hereby and by the
Mortgage, and as fully embraced within the lien of the Mortgage, as if such
property, rights and franchises were now awned by the Company and were
sperifically described herein or in the Mortgage and conveyed hereby or
thereby.

Provided that the following are not 4nd are not intended to be now or
hereafter pranted, bargained, sold, released, vonveyed, assigned, ftrans-
ferred, mortgaged, pledged, set over or confirmed hereunder and are hereb¥
expressly excepted from the lien and operation of the Martgage, vizs (1)
cash, shares of stock, bonds, notes and other ehligations and other securitics
not herealter specifically pledged, pad, Zopraited, delivered or held under
the Mortgage or covenamed so to bei (2} merchandise, equipment,
apparatus, materiais or supplies held | for the’ purpose of sale or other
disposition in the usual course of business; iuel, oil and similar materials and
supplics consumable in the optrationof any of the properties of the
Company; all aircraft, tractors, rolling stock, trolley couches, buses, motor
couches, automobiles, motor trucks, and other vahicles and materials and
supplies held for the purpose of repuiring or replacing (in whole or part)
any of the same; (3) bills, notes and ‘aeccounts receivable, judgments,
demands and choses in' action, and all contracts, leases and operating
agreements not specifically pledged under the Mortgage or vovenanted 5o to
te; the Company’s contractual rights or other intérest in or with regpect to
tires mot owned by the Company: (4) the last day of the term of any Jease or
Jeaschold which may be of becone subject to the lien-af the Mortgage; (5)
cleetrie energy, fas, steam, water, ice, and other materials. or products
generated, manufaciured, stored, produced, purchased or acquired by the
Compuny for sale, distribution or ulse in the ordingry course of its business;
ull thnber, minerals, mineral rights and royalties and all Natural Gus and Oit
Production Property, as defined in Section 4 of tlic Mortgage; and (6) the
Company’s franchise to be & corr ration; provided, however, that the
property and rights expressly excepted from the licn and operation of the
Mortgage in the sbove subdivisions (2) and (3) shall (to the cxtent
permitted by law) cease o be so exeepled in the event and as of the date
that cither or both of the Trustees or a receiver or frustee shall enter upon
and take possession of the Mortgaged und Pledged Property in the munner
provided in Article XIII of the Mortguge by reason of the occurrence of a
Deiuult as defined in Section 65 thercof,
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To KAVE AND T0O HOLD all such propt.cties, real, pérsonal and mixed,
granted, bargained, sold, released, conve2d, assigned, transferred; mort-
gaged, pledged, set over of confirmed by the Company as aforesaid, or
infended so to be, unto R, E. Sparrow (successin ic Wesley L. Baker and
Oliver R. Brooks) and (to the extent of its Jegal capacity to hold the same
frr the purposes herce!) to Morgan Guaranty Trusy Company of New York
(1ormerly Guaranty Trust Compiny of New York), as ‘Trustecs, and their
sueeessors and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the samo
terms, trusts and conditions and subject to and with the sime provisos and
covenants as * je set forth in the Mortgage, 4u heretofore supplemented, this
Twenty-seviénth Supplemental Indenture being supplemental to the Mort-
gage.

AND IT 18 HEHEDY COVSNAMTED by the Company that all the terms,
cunditions, provisos, oavenants and privisions conrained in the Mortgage, as
heretofore supplementeli, shall affect ard apply to the property hereinbefore
described and conveyed, and t) the estates, rights, obligations and duties of
ihie Company and the Trustess & * the benefiviaries of the trust with respect
to said property, and to the Trusiees and theit suxcessors in the trust, in the
sume munner and with the sume efféet as if the sall properly had been
ovmed by the Company at the time of the execution of the Mortgage, and
had bean specifically ‘and at length desciibed in and ronveyed to'said
‘Trustees by the Mortgage as a part of the property therein siated to be
cotiveyed.

The Company further covenants and pgreen to and with the Trustees
and their succtessor or successors in such trust under the Morigage, as
follows:

ARTICLE 1.
Thirty-second Series of Bonds,

Srction 1. There shall be a series of honds designated “9%% Series
due 1983" (herein sometimes referred to as the *Thirty-second Series™),
euchi of which shall also bear the desexiptive thle First Mortgage Bond, and
the form thercof, which shall be established by Resolution of the Board of
Directors of the Company, shull contain suitable provisions with respact to

BOOE. 52 PRGR 537



13

the matters herinafier in this Section specified. Bonds of the ' mity-secord
Series shall mature on October 1, 1983, and stall be issued as fally
registersd bonds in the denominaticn of One Thousand £:ilats and, at the
option of the Company, in any multiple or multiples of Onc Thousand
Dollats (the exercise of such opition to be evidenced by the execution and
delivery thercof); they shall bear interest at the rawe of nine and seven-
eiphths per centum (9%%) per annurs, payable semi-annually on April |
and Ocwober | of each year; and the principal of and interest on euch such
Lon' to be payable at the office or agency of the Company in the Borough of
Mz hattan, The City of New York, in such coin or currency of the United
Stutes of America as at the time wf payment is legal tender for public and
private debts. Bonds of the Thirty-second Series shall be dated as'in Section
10 of the Mortgage provided.

Section 10 of the Mortgage (as heretofore amended is hereby further
amended by inserting the following provision at the end thereof:

“Notwithstanding the foregoing, the person in whose name any
bond of 9%% Series duc 1983 (hereinafter called the “Thirty-second
Series™) is registered at the <lose of business.on any record date for the
Thirty-second Series(as hereinufter defined) with respect to any interest
payment date shall be entitled to receive the interest payable on such
interest payment date {except that in case of any redemiption of bonds
as provided for hergin on a date subsequent to the record date for the
Thirty-second Seties and prior to such interest payment date, inte rest on
such tedeemed bonds shall be payable only to the date fixed for
redeinption thereol and only apainst surrender of such bonds for
redemption in accordance with the notice of such redemption) notwith-
standing the cancellation of such bond upon any transfer or exchange
thereof sebsequent to the record date for the Thirty-second Siries and
prior to such interest payment date, except if, and ta the extent that, the
Conipany shail default in the payment of the interest dug on such
interest payment date, in which case such defauited intecest shail be
peid to the persons In whose names outstanding bords of the Thirty-
econd Serics are registered on the day immediately preceding the date
of paymient of such defaulted interest. Any bond of the Thirty-secead
Serdes issued upon any tranufer or exchange subsequt ¥ to the record
date for - 3 Thirty-sccond Scries for any interest payment date and prior
to such interest payment date shall bear interest from such interest

Woala, W4T ot : ..:
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hayment: date, The term ‘tecord date for the Thixty-second Series® as
ised with. respect to any interest-payment date shalt méen the fifteenth
“dayof the calendar month next preceding such interes payment date,”
'“"fhe Company reserves the right (© establisk, at any time, by Resolution
of #lic Boarl of Directors of the Compuny a form of conpon bond, and of
apiurienan); coupons, for the Thirty.second Series and to pravide for
exthangenbility of such coupon bonds swith the bonds of the Thil! .- second
Geries issued hereunder in fully registered form and to make all apyropriate
provisions for such purpose,

(1) Bonds of the Thirty-second Series shall bie redecmable either at the
option of the Company or pursuant t& the rrquirements of the Morfgage, as
supplemented, in whole at any time, ur ir. part fro.n time to time, prior to
aturity, upon notice as provided in Section 52 of the Morgage meiled at
least thirty (30) days prior 10 the date fixed for redemption, at the following
General Redemption Prices, cxpressed. in percentages of the principal
amount of the bonds to be redcemed:

Generil Redemption Prices
If redeeméd during 12 months period ending September 3,

1975 cupssrssrssussiessisesnensens 109:625% 1980 v rerenesibvensssssstiionns 102.750%
1978 Lorerssssississiivsenes 108.250% 1981 suunmitisburnsmrassnmansniess, 1017375%
1977 cnsnsrsrsidigrssscsonses 106.875% 1982 sovnmminssssmsnanmennene | 100.000%
1978 st 105.500% 1983 issesmmnestisssieniss 100:000%
1979 cismmrernsesssisssmssnises 104125%

in each case, together with accrued interesi to the date fixed for redemption;
provided, however, that nene of the bonds of the Thirty-second Series shall
be redeemed prior to October 1, 1979, if suck .edemption is for the purpose,
or in anticlpadon, of refunding such bond of the Thirty-second Series
through the use, directly of indirectly, of funds borrowed by the Company at
an effective inferest cost 1o the Company (calculated in accordance with
acceptable finnncial practices) of less than 10,06% per annum.

Bonds of the Thirty-second Series shall also be redeenble in whole at
any time, or in part from time to time, prior to maturity, upon like notice, by
the application (either at the option ¢f the Company or puysuant to the

o !
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requirements of the Mditgage) of cash deposited with the Corporate Trusteg
pursuant to the provisions of Section 3%, Suzdnn 64 of Section 87 of the
Mortgage or with the Procceds o Released Froperty, st the Special
Redemption Price of 100% o7 the principal smount of the bonds to be

redeemed, in each case, together with accried interest to the date fixed for
redemption,

(1) At the option of the registered owner, any bonds of the ‘Thirty-
second Series, upon surrender thereof, for cancellation, at the office of
agency of the Company in the Borough of Manhattan, The City of New
York, shall be exchangeable for « like aggregate principal amount of bonds
of the same series of other authorized denominations.

Bonds of the Thirty-second Series shiall be transferable, upon the
surrender thercof, for cancellation, togéther with a written inst-ument ot
transfer in form approved by the registrar duly exccuted by the 1upistered
owner or by his duly authorized attorney, at the ofice or agency of the
Company in the Borough of Manhattad, The City of Mew York, Upon any
transfer or exchange of bonds of the Thirty-second Series; the Company may
make a charge therefor sufficient to reimbutse it for any tax or taxes or other
governmextal charge, us provided in Settion 12 of the Mortgage, but the
Company heeby waives ainy right 16 mike a charge in addition thereto for
any exchange or transfer of bonds of the Thirty-second Series,

After the exceution and delivery of this Twenty-seventh Supplemenital
Indenture and upon complignee with the applicable provisions of the
Morigage, as supplemented, it is contemplated that, there shall be an initial
issuc of bonds of the Thirty-recond Serics for/the aggrégate piincipal
amount of Seventy Million Dollars ($70,000,000).

ARTICLE IL

Heplacement Fund Covenant—Qther Related Provisions
of the Mortgage—~Dividend Covenant,

Srcrion 2. Subseetion, /1) of Section 39 of the Mortzage, ss heretofore
amended, is hereby further  sended by substituting *, Thirty-first or Thirty-
second” for “*or Thirty-first " und by substituting *, Thirty-first and Thirty-
second" for “and Thirty-fiest” each time such words appear in said Secticn
39,
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Subsection (111) of Section 39 of the Mortgage, as heretofore amended,
is hereby further amended by inserting the words “Thisty-second Series,”
before the words “Thirty-first Series”,

Clauses (d) and (e) of subsection (I1) of Scction 4 of the Mortgige, as
kesetofore amendea are hereby further sriended: by inserting the words
+ " hirty-steond Series,” before the words “Thirty-firit Series™ cach time such
words appear therein.

Claitse {6) of Section § of the Mortgage, 4s heretofore amended, is
hereby further amended by inserting *“Thirty-second,” hefore “Thirty-first”,

Clause (e) of Section 5 of the Mortgage, as heretofore amended, is
hereby further amended by inserting “Thisty-second.” befare *“Thirty-first™

Seqtion 29 of the Monggffe. as hcresofoie amended, is hertby further
amended by insarﬁng,“‘Thig;/«second," hefore “Thirty-first” each time such

word appeary therein: ./

ARTICLE 11t
v Misrelloneous Provisions,

Seeion 3. The siplit, if any, of the Comipiny 1o assert the defense of
usiiry against 2 holder or holders of boys of the Thisty-sceong Serigs.or any
subsequent series shall be detcrmine/ only under the Taws of’ the'State of
New York. W

SecrioN 4. Subjectti the amelidments provided forin this Twenty-
seventh Supplemental Indenture, the terms defined in the Monigage, as
heretofore amended, shall, for all purposes of this Twenty-seventh
Supplemental Tadenture, have the mebnings spéeified in (he Mottpagd, af
heretofore antended.

Seerion 5. The Trusices nércby accent the trusts hereby declared,
provided, created or supplemented, und agree to perform the sume upon the
terms aid conditions herein and in the Mortgage, ns hercetofore supples
mented, set forth, including the following:

The Trustees shall not be responsible in any manner whatsoever for or
in respect of the validity or sufficiency of this Twenty-seventh Supplemental
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Indenture or for or in respect of the recitals contained herein, all of which
recitals are made by the Company solely. Each and every tenw and
condition contained in Article XVII of the Mortgage shall apply to 2.ad form
part of this Twenty-seventh Supplemental Indenture with the: rame foree
and effect as if the same were herein set forth in full, with suc’s omissions,
variations and insertions, if any, as may be appropriate t0 muke the same
conform to the provisions of this Twenty-seventh Supplements] Indenture,

SterioN 6. Whenever in this Twenty-seventh Suppleméntal Indenture
cither of the partics hereto is named or referred to, this shall, subject to the
provisions of Articles XVI and XVII of the Mortgage, be deeinid to include
the successors and assigns of such party, and all the ‘cavenants and
ageeements in this Twenty-seventh Supplemental Indenture contained by or
on beha!f of the Company, or by or onbehalf of] the Trustees, or either of
then, shall, subject as aforesaid, bind and inure t6 the respectilie benefits of
th & respective successors and assigns of sueli partics, whether sgiexpressed or
not. .

Srerion 7. Nothing in this Twenty-seventh Supplemental Indenture,
expressed or implied, is intended, or shali be construed, to confir upon, or to
give to, any person, firm or corpordtion, other thar the panids hereto and
the holders of the bonds and ¢oupons outstanding under the Mortgage, any
right, remedy or clabm under or by reason of this Twenty-sevanth
Supplemental Indenture or any covenant, condition, stipulatiol; promise or
agrecment hereof, and all the covenants, coriditions, stipulations, promises
and agreetients in this Twenty-seventh Supplemental Indenture cositained
by or on behalf of the Company shall tie for the sole and exclusive benghit of _
the parties hereto, and of the helders of the bonds and of the coupons
outstanding under the Mortgage,

Sgerion 8, This Twenty-seventit Supplemental Indenture ‘shall be
executed in several counjerpieis, cach of which shail be an original and all
of which shall vonstitate but one and the sama ifistrument. . S

IN WiTNEss WsrEor, Pacific Power & Light Company, party heréto of
the hist part, has caused its corporate name {0 be hereunto affixed, and this
Instrument to be signed and sealed by its President of one of its Vice
Presidents, and its corporate seal to be attested by its Secretary or one of its
Assistant Secretarics for and in its behatt, in The City of New York, the 29th
day of October, 1974, as of October 1, 1974, and Morgan Guaranty Trust
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Compaay of New York, one of the parties hereto of the second part, has
caused ifs corporate name to be hereunto affixed, and this instrument to be
signed and seated by one of its Vice Presidents or one of its Trust Officers,
sud its corporate seal to be attested by one of its Assistant Sccretaries, L.nd
R. E. Sparrow, one of the partics hereto of the second part, has hereunto set
his hand and affixed his seal, all in The City of New York, the 29th duy of
October, 1974, as of October 1, 1974,

Pariric POWER %ﬁr '(TOMPANY.
nyen Bl il

(; Vice Presidenr."

. Assistant Secreian.
"0 " Executed, sealed ard defivered by Pacite

’/me%k/l.mq_ Couvmiypm oft
! W e

MORGAK GUARANTY TRUST COMPANY
or NEW YORK,

‘ By St
e Trust <. fficer.
" Attest:

o D) [ ,
;. uu---'nuu:,.‘\ )
: o Assiftant Secretarny, ( - )
LDl e (LS.)

¥
. A E. Sparrow
Exectted, sealed and delivered by Margan
Guarar ty ‘Trust Company of New Yotk

u@'ﬁﬁﬁkf)w ln( the presenze off
L oA
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STATE of NEw YORK, .
CounTY or NEW YORK, } 884
October 29, 1974,

Before me personally appeired Joun H, GrIGER, who, being duly
sworn, did say that he is a Vice President of Paciric Powsr & LiGHT
Company and that the seal afixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument was signed and
seuled in behalf of suid Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 29th day of Octaber, 1974, before me personally appeared JOHN
H. GEIGER, to me known to be a Vice President of PAciric Power & LigHT
CompANY, one of the corporations that erecuted the within and foregoing
instrument, and acknowledged said instrument to be the free and voluntary
ac and deed of said Corporation, for the uses and purposes therein
mentioned, and on oath stated that he was authorized to execute said
instrument and that the seal affixed is the cotporate seal of said Corporation.

On this 29th day of October, in the year 1974, before me, HARRY A.
GENZALE, Jr., a Notary Public in and for the State of New York, personally
appeared Joun H, GeiGER, knowil to me to be a Viee President of Paciric
Powrr & Lioct CompaNy, the corporation that executed the within
instrument and acknowledged to me that such corporation executed the
same,

On this 2%th day of Ocigber, 1974, beforc me appeared JOHN H,
Grigin, to me personally known, who, being by me duly sworn, did say that
he is & Vice President of Pacwic Power & Ligur Company, and that the
seal affixed 1o said instrument is the corporate seal of said Corporasion and
that said instrument was signed and sealed on behalf of said Corporation by
authority of'its Board of Directors, and said Joun H, Griger acknowledged
said instrument to be the free act and deed of said Corporation.

On this 29th day of October, in the year One Thousand Nine Hundred
Seventy-Four, helore me, Harry A, GENZALE, JR.. 2 Notary Public in and
for the suid State of New Yorks personally appeared Jonn H. GUIGER,
known to me to be a Vice President, and Grrarp K. DRUMMOND, known to
me to be an Assistant Secretary of PAcipie Pawir & Licny Company, a
Maine corporation, one of the corporations that executed the within
instrument, and acknowledged to ihe that such corporasie s executed the
same.

In WITNESS WHEREOR T have hereunto set my hand and affixed my
official seal the day and year first above written. ;

- 4+ v .
__.,,M-‘f rd M ” o
(_..(ﬁ'..)u/c?:.... ...K..s.&.wu iy

HABRY A GENZALEJR,

Notard Public, Siate of New Yk -

Wao. 24-648813% Kings County
Centificite Aled in Wew York County
Ters Expites Magch 30, 1970
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StaTE oF NEW YORK, } .
'ouNTY OF NEW YORK, "
October 29, 1974,

Pefore me personally appeared D. G. HorE who, being duly sworn, did
say that hie is a Trust Officer of MORGAN GUARANTY TRUST COMPANY OF
Mew Yorg and that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument was signed and
sealed ir behalf of suid Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed,

On ihe 29th day of October, 1974, before me personally appeaied D, G
Hore, to me known to be a Trus:. Officer of MORGAN GUARANTY TRUST
CoMpANY OF NEW YORK, one of the corporations that exccnted ‘the within
and foregoing instrument, and acknowledged said ifstument {0 be the free
and voluntary act and decd of said Corporation, for the uses and purposes
therein mentioned, and on oath stated that he was authorized to execute said
instrument and that the seal affixed is the corporate seal of said Corporation,

On the 20th day of October, in the yeur 1974, before me, FRANK
ScaLiErr, a Notary Public in and for the State of New Yaork, personally

appeared D. G. Horr, known fo me (o be o Trist Officer of MORGAN
GUARANTY TRUST COMPANY OF NEW Yoy, tie corporation that executed
ihe within instrument, and acknowledged to me that such corporation
exccuted the same,

On the 29th day of October, 1974, before me appeated D. G. HOPE, to

me personally known, who, being by me duly sworn, did say that he Is a
Tiust Officer of MORGAN GUARANTY TRUST CompaNy.or NEW YORK, and
that .the seal affixed to said instrument is the, corporaie. seal of snid
Corporation and that sald instrument was signed and sealed on behall of
snid Corporation by authority of its Board of Directots, and said D, G. HoPE
acknowledged sald instrument to be the free set and deed of said Corpo-
ration:
On this 29th day of October, in the year Onc Thousand Nine Hundred
Seventy-four, before me, FRANK SCHLIERF, a Notary Public in and for the
<aid State of New York, personally appeared B, G. Hopg, known to me 0
be 1 Trust Officer, and W. W, BREWER known to me to be an Assistant
Secretary of MoltAN GUARANTY TRUST CooMpANY OF NEW YORK, a Mew
York corporation, one of the corporations that executed the within in-
strument, and acknowledged to me that such corporation executed the same.

In WITNESs WHEREOR 1 have hercunto set my hand and affixed my
official seal the day and year first above written.

CoranAllden)

s

3
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«n®

e, . FRANK SCHLIERF-
“‘,.( 3 s Nogiey Public, Stute of New Yotk
e st No, 60-3503450
e by Quitlified In Westchester County
fxiie, 0w Certifitate Filed In New York County
‘.S : t Tl i Comilsston Expites March 30, 1975
i :
o 1

st
sC,

BOOK < PAGE 242



STATE OF NEW YORK, oy
CounTtyY or NEW YOUK, "

October 29, 1974

Before me personally appeared the above-named R, E. Sparrow, and
acknowledged the foregoing instrument to he his voluntary act and deed.

On this duy personatly appeared before me R. E. SPARROW, to-me
known to be the individuat described in and who exccuted the within and
foregoing instrument and acknowledged that he signed the same as his lree
and voluntary act and deed, for the uses and purposes therein mentioned.

On this 29th day of October, in the year 1974; before me; FRANK
ScHLiERF, o Notary Public in and for the State of Mew York, personally
appeared R. E. SPARROW, to me knows and known to me to be the person
described In and who executed the within ahd forcgoing instrument, and
whose name is subscribed theretd, and neknowledged to me that he executed

the sume as his free act and deed,

ial seal this 29th day of Nctober, 1974,

; i’\'e& L\ o {304 M/)

FRANK SCHLIERT
Notary Public, State of New Yo
No. 60-3503450
Quatified in Wesichester County
Certificate Filed in New York County
Commistion xpires Murch 30, 1975

Given under my hand and offi¢
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STATE OF NEW YORK,
COUNTY OF NEW YORK,

Joun H. GEIGER, being duly sworn, deposes and says that he is a Vice
President of Pactric Fower & LiGHT CompANY, the Mortgagof ramed in
the foregoing instrument, and makes this aMdavit for and on its behalfy that
this Twenty-seventh Supplemental Indenture is made in good faith, and
without any design to hinder, delay, or defraud creditors.

b louN H Gcmm
Subscribed and sworn before me

L ‘e, thls 29th uy ofOu ?
A Q/ 4. Oﬂ

Lives ; A th

Y r\m:v Publlc. ﬁtalc %r va York
No. Ki
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) s County
b Ccruncmc ﬁlcd m Ncw ark Cyunty
Term Expites Mitreh 30, 1976
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