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PACIFIC POWER & LIGHT COMPANY
™

MORGAN GUARANTY TRUST COMPANY
OF NEW ¥ORK

(formrely Guranty Trust Company of New York)

AND

R, E. SPARROW

(successur fo Oliver R. Brooks and Wesley L. Haker),

As Trustees under Pacific Power & Light
Company’s Mortgige aid Deed of
Trust, Dated a of July 1, 1947

‘Twenty-eighth Supplemental Indc iture

Dated as of May 1, 1975
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TWENTY-EIGHTH SUPPLEMENTAL INDENTURE

‘THIS INDENTURE. J 1tzd as of the firss day of May, 1975, made and
entered into by und broween Pactiic Powrs & Liaur COMPANY, 2
cotparation of the Stute of Maine, whose post office address is Public Service
Building, Portland, Oregon 97204 (hereinafier sometimes called the Com-
pany), party of the first part, and MORGAN GUARANTY TRUST COMPANY OF
Ntw York (formerly Guaranty Trust Company of Mew York), d COro-
ration of the State of New Yark, whose post office address is 23 Wall Street,
New York, N. Y. 10015 (hereinafier sometimes called the LCorporate
Trustee), and R, B, Sparrow (successor to Wesley L. Baker and Oliver R.
Brooks), whose post office addrass Is 496 Dorchester Rour, Ridgewood,
New Jersey 07450 (hereinafter somet'mes called the Co-Trustee), parties of
the second part (the Corporate Tristee and the Co-Trustee being here-
inafter together sometimes calied the Tiustees), as Trustees under the
Mortgage an} Deed of Trust . -~ “usof July 1,1947 (heteiiinfter called the
Mortgage), executed and delivered by Pacific Power & Light Company to
secure the payment ol bunds issued or to be issucd under and in accordance
with the provisions of the Martgnge, this indenture (hercinafier called
Twenty-cighth Supplemental Indenlure) being supplemental thereto,

WHEREAS the Mortgage wiis or is ta be recorded in various counties in
the states of Californin, Iduho, Montany, Oregon, Utah, Washington and
Wyoming, which counties include or will include all counties in which this
Twenty-cighth Supplemental Indenture is to be recorded; and

WuireAs by the Mortgage the Company covenanted that it would
exceute and deliver such supplemental indentiire or indentures-and such
further instrumenis and do such further acts ag might be necessary or proper
to carry out iore effectually the purposes of the Mortguge and 10 make
subject to the lien of the Mortgage any property theredfier acquired, made
or construsted and intended to be subjec <o the lien thereofl and
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Witereas the Compuny executed and delivered to the Trusices its
Supplemental Indenlures as follows:

Dated Ditted

sl sl
First April 1, 1950 Fifteentl April 1, 1963
Second March 1, 1952 Sixteenth Angust 1, 1963
Third September 1, 1952 Scventeenth October t, 1964
Eourth April 1, 1954 Eighteenth October 1, 1965
N August 1, 1954 Nineteenth December 15, 1967
Sixn Qctober 1, 1955 Twentiath May 1, 1969
Seventh January 1, 1957 Twenty-first November 1, 1969
Eighth Scptember 1, 1957 Twenty-second July 1,'1970
Ninth Junuary |, 1958 Twenty-third.  February 1, 1971
Tenth July 1, 1958 Twenty-fourth _October 1. 1971
Eleventh September 1, 1960 _Twenty-fifth October 1, 1972
Twelfth June 22, 1961 Twenty-sixth Janusry 1, 1974
Thirteenth  April 1,11962 Twenty-seventh Ociober 1, 1974;
Fourteenth  December 1, 1962
and

WHEREAS the First through Twenty-sixth Supplemental Indentures wers
or are to be filed for record and were or are to be recorded and indexed ar o

morigage of both real and personial property, in the official ecords of

various. counties in the states of California, Idaho, Montanz, Oregon, Utah,
Washington and Wyoniing; which counties include or will linclude all
counties in which this Twenty-eighth Supplemental Indensure is 1o be
recorded; and

WHEREAS the Twen:y-seventh Supplemental Indenture was filed for
record, and was recordet and indexed, as a mortgage of both real and

peesonal property, in the vurious o
Idaho, Montans, Q

follows:

 oficial recotds i the states of Califoraia,
rezon, Utah, Washington and Wyoming .isted below as
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CALIFORNIA
Real Property

Mortguge Records Uniform
Dute Counterpart C ial

County Recorded os. Book Page CodeNo,
Del Norte 11-14-74 17-18 182 411 70-55*

Modoe 11-12-74 19-20 233 856 1548

Shasta 11-12-74 21-22 1247 582 1002

Siskiyou 11-12-74 23 721 681 &
Trinity 11-12-74 24-25 167 591 595

Executed Counterpurt No, 26 was filed as u Financing Statement in the offie ol the
Secretary of State of the State of California on November 12, 1974 and was assigned
Uniforns Commercial Code No. 74-135402,

« Pyrsuant 1o Californii Commercial Code Sections 94071 and 9407.2, as enacted in
1973, Del Morte and Siskiyou Counties have elected 1o record a single tounterpurt of
the Twenty-seventh Supplemental Indenture d5 both 4 mortgage of real property and a
Uniform Commercial Code security interest

IBAHL
Rend Properdy
) Murtgage Records _Uniform
Thte Connterpirt " = ¢ tal
wy Reconted _Nu,_ Boik Page Code No, *
Bubrw 11.12-74 27 72 482

» Exeented Counterpart No, 28 was filed as'a Finaneing Statement in the office of the
Secretary ol State of the State of Idaho on November 15, 1974.dnd was assigned
Unttorm Commercial Code No, A-49010 Sacvag 28-9-302(5), Idaho Code, exémpis
mortgeges and degds of trust of utilities from gencral filing requirements ‘of' the
Umiforn, Commercial Code and provides tor a single fiting thereof with the Secretary of
State,

MONTANA
Real Property
) Morigage Hecorai Unifonn

Date Counterpart Commercial

County Recoréed 3 Book Page. Code No, *
Big Horn 11-12-74 29 6 ME 768
Cirhon 11-12-74 30 73 160
Flathead 11-12-74 3t 375 555
uake 11-13-74 32 Microfile 219529
Lincoln 11-12-74 kx} 29 181
Yellowstone 11-12-74 34 1046 477

+ Executed Counterpart No, 35 was filed as o Fitancng Statement in the office of the
Secretary of State of the State of Montana on November 14, 1974, and wis assigned
Uniform Commercial Code No. 51367, Section 87A-9-302.2(a) of the Revised Code
of Montana cxempts mortgages and deeds of trust of utlliies from general filing
requirements of the Uniform Commercial Code and provides for a single filing thereof
with the Secretary of State,
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Cagnly

Benton
Clatsop
r.(:c.)lumbla
‘Coos
rook
Deschutes
RNouglas
Gilliam
‘Hood River
Jackson
Jefferson
Josephine
Klamath
Luke
Lane
Lincoln
Linn
Marion
Morrow
Multnomah
Polk
Shérman
lamoak
Uihatilia
Uninn
Wallowa,
Wasco
Wishington

11-12-.74

1

OREGON

“Benl?nwtrlyl ‘_Urﬂfomg .
Book Page. Code No.*»
M-52138

403 618
120 413
Microreel 74<11-106759
o MF 28951
198 668
558 154
14 126
Microfilm ~ No. 742104
IR 74-14791
45 363
205 1
M74 14580
64 299
Reel 716 No, 448168
51 252
MF97 982
Reel 3 1623
Microfilm 7429
1015 1528
64 810
2 642
238 602
250 197
Mic.;oﬁl 52824

615
Microfilm ™oi 2452577
1000 264

Exéeuted Counterpart No, 64 was el on November 27, 1974 with t! + Auditor of the
City of Portland in compliance with e requitements of the Charter of the City of
Portland, applicable o insteimea:s morigagtift frasichises for the use of city streets and

highways by public utilities,

*Executed, Counterpart No, 65 was filed a5 a Financing Statement in the office of the
Secretary of State of the State of Oregon on November 13, 1974 and was assigned

Uniform Commetcial Code Mo, D00749,

Section 79.3020(5), Oregon Revised

Statutés, excinpts morigages and deeds of trust of ilities from general filing
requizeraents of the Uniform Cosumercial Code and provides for a single filing thereof

with the Secretary of State.

;.
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* Executed Counterpart No, 67 was filed as a Financing Statement in the effice of the
Secretary of State of the State of Utah, on November 14, 1974 am) was assigned !

5

UTAGL
Real In by
Merigsge m\h : Uhiliom: i i
Date Caurierpart . ¢ ind y '
Recorded L Baok 'Am o KodeNar .
11-1574 66 1§ B

Uniform Commeércial Code Mo, 451586, Title 70A-9-302(5) of the Utah Uniform . 0
Commercial Code exempts mortgages and deeds of trust of utilities from general ; :

filing requirements and provides for a single filing thercof with the Secretary of State:

Ceunty

Adams
Asotin
Benton
Clark
Columbia
Cowlitz
Franklin
Garficid
Kittitas
Klickitat
Lewis
Skamania
Thusston
Walla Walla
Yakma

* Execlited Counterpart No. o was filed as a Financing Statcment in the office of the
Sctretary of Sid'e of the State of Washington on November 13, 1974 and was assigned
Uniforen Commercinl Code No, 0274937, Revised Code of "Wasnington Section 62A.9- e
302 exempts moripoges and deeds of trust of utilities from peneral filing requirements
of the Mriform Commeecial Code and provides for a single filing thereof with the
Seerctafy of State,

WASIHNGTON K
Real Propzrly > _v
Morigage Records Uniform 3
Dte Counterpart Commezclal
Recorded Nos, Buok Page _Code No*
11-14-74 68 34 529 i
11-12.74 69 Microfiln: 121808 %
11-12-74 70 291 466 ;
11-132-74 T Microfilm 936464 )
11:12-74 72 Drawer 1B Frame 529
11-12-74 13 809 1230 ,
11-12-74 14 66 126 i
11+12-74 15 Micredilm - No, 14858
11-12:74 76 55 an
11413-74 77 11 546 e
11-12-74 78 97 1 5
11-12-74 79 52 322 3
11-12-74 80 668 685 3
11-12-74 81 21 295
11-12-74 82 936 207
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WYOMING *

N Reat Propertly
Mortgage
. Record Uniforni
Date Counterpait C Tal
So;uﬂl_ Recorded Nos. Book Page Code No.*

Albany 11-15-74 84 239 433
Big Hotn 11-13-74 85 298 104
Campbell 11-13-74 86 307 105
Carbon 11<13-74 87 613 62
Converse 11-13-74 88 571 170
Fré.sont 11-13-74 89 178 99
Ho - prings 11-13-74 90 109PR 284
Johinson 11-13-74 91 88A-25 38S
Lincoln 11-13-74 92 LISPR 601
Natrona 111374 93 368 341
Park 11-13-74 94 393 342
Plaite 11-13-74 95 174 316
Sheridan 11-14-74 96 142 521
Sublette [1-13-74 97 26 316
Sweetwuter 11-14-74 98 561 445
Washakice 11-13-74 99 143 539

* Bxecuied Counterpari No. 100 was filed as a Finuncing Statement in the office of the
Secretory of State of the State of Wyoming on Novewmber 14, 1974 and was assigned
Uniform Commercinl Code No, 127764, Section 37-64.3, Wyoming Statutes, exempts
mortgages and deeds of trust of utilities from penerul filing reguirements of the |
Uniform Comitnercial Code and provides for u single filing thereof with the Sacretary of
State,

and
WHEREAS an instrument, dated s of Murch 12, 1958, was exccuted by
the Company. appointing Wesley L. Baker as Co-Trustee in succession to
said Oliver R, Ber "< resigned, under the Mortgage and by Wesley L.
Baker aceepting the appointment as Co:Truster under the Mortgage in |
sucéession to the suid Oliver R, Brooks, which instrument was or 15 to be
recorded in the official records of various counties in the stajes of California,
Idaho, Montany, Oregon, Utal, Washington and Wyoming; which counties
include or will include all counties in which this Twenty-eighth Supplemen-
tal Indenture is to be recorded; and
Wnereas in the Twenty-first Supplemental Indenture, Wesley L. Baker
resigned as Co-Trustee and R, E. Sparrow was appointed successor Co-
Trustee; and
WHEREAS in dddition to the property deseribed In the Montgage, as
heretofore supplemented, the Company has acquired certain other property,
rights and intercsts in property; and
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WHEREAS the Company has heretofore issued, in accordance with the

provisions of the Mortgage, as supplemented, bonds entitled and designated

First Morigage Bonds, of the Series and in the principal amounts as follows:

Series e Date
1. First—3%% 1971
2. Second—3% 1980
3. Third—3%% 1982
4. Fourth—3%% 9/1/1982
5, Filth—3%% «ousenn N 1984
6. Sixth—3%% 8/1/1984
7. Seventh—3%% v ST———— - 1985
8. Eighth--5%% 1987
9. Ninth--5%% 97171987
10. Tenth—-4%% 1988
11, Eleventh =425, aunmimmirsnsiin. 7/1/1988
12, Twelfth--5'%% ) 1990
13, Thirteenth--4%40 wrenee 0D 1992
14, Fourteenth - -4k e 127171992
15, Fificenth---3%% . e 117121974
16. Sixteenth=-3%% e W 47171978
17, Seventeenth— 3390 ik 8/1/1979
18. Eighteenth —dW%% i et 67171981
19, Nincteenth 44, e 107171982

20, Tweatieth -3%4%.... b wevene 37171984
21, Twenty-first-—4%% . wene 57171986
22, Twenty-5etond —=4%% s 1993
23, Twenty-thitd 455, 1994
24, Twenty-fourth 5% uunemnis 1995
25, Twenty-filth=8% vt 1999
26, ‘Twenty-sixth—8%% i 117171999
27, Twenty-seventh---9%%. 1o 2000
38, Twenty-eighth—7%% we wsann 2001
29, Twenty-ninth=-8% .o 107172001
30, Thittieth 7350 s 2002
31, Thivty-frst-— B ummmommnessimin 2004

32

Thirty-second 9% 1983

Augregate
Principal
Amount
Tsaued

$38,000,000
9,000,600
12,500,000
7,500,000
8,000,000
30,000,000
10,069,000
12,000,000
20,000,000
15,000,000
20,000,000
20,000,000
35,000,C00
32,000,000
11,434,000
4,500,000
4,951,000
5,849,000
6,157,000
8,659,000
14,454,000
30,000,000
30,000,000
30,000,000
25,000,000
20,000,000
25,000,000
40,000,000
35,000,000
30,000,000
60,000,000
70,000,000

Aggregeie
Principal
Axagunt
Oufitanding
$29,082,000
9,000,000
12,500,000
7,500,077
8,000,000
30,000,000
10,000,000
0
0
15,600,000
20,000,000
20,000,000
35,000,000
32,000,000
0

4,500,000

4,951,000

5,849,000

6,157,000

8,659,000
14,454,000
30,000,000
30,000,000
30,000,000
25,000,000
90,000,000
25,000,000
40,000,000
35,000,000
30,000,000
60,000,000
70,000,000
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Wugaeas Scetion 8 of the Mortgage provides that the form of cach )
serios of Konds (other than the First Serles) tsued thereunder and of the
coupons tb be attached to the coupon bonds, if any, of such serles shall be
extablishied by Resolution of the Board of Directors of the Company; that
the fozm of such series, as established by sald Bourd of Dircetoss, shall
specity the descriptive title of the bonds and varions other terms thereol; wimd
that such series may nlso contain such provisions not inconsistent with the
provisions of the Mortgage, as supplemenied, as the Doard of Difectors muy,
in its diseretion, cause to be inserted thirein expressing or relerring 6 the
teems and conditions upon which such bonds are to. be issued und/or
secured under the Mortgage, as supplemented; and

WhtriAs Section 120 of the Morigage provides, among osher things,
that any power, privifege or right exnressly or implicdly reserved to or inuny
why conferred upon the Compiiny by any provision of the Mortguge, 1s
supplemented, whether such power, privilege oreight is inuny way restricted
or is unrestricted, may (0 the extent permitted by law) be in whole or in
part walved or surrendered or subjected 10 any restriction if at the time
unrestricted o to additlonal restriction if alreddy restriced, and the Cone
puny may enter ito any further eovenantsylimitations o restrictions for the
benefit of uny one Br more series of bonds issued thereunder, or the
Company may euré any ambipuity contnined therein, or in any supplemental
indenture, or may (in liew of establishment by Resolution”ds provided 1
Section 8.of the Mortgage ) establish the terms and ap sions of any series
of honds othee than suid First Serfes, by an instrument in writing executed
and teknowledged by the Company in such manner as would be neesssary
to entitle a conveyanice of re.dd estate to reeard in all of the states in which
any property at the time subject to the lien of the Mortgage, as supple-
menied, shafl be sitvated; and

WitereAs the Company now desires to creafeariew series of bonds und
{pursuant 1o the provisions of Section 120 of the Mertpage 1 to add 1o its
covenants and agreements contained in the Mortgage, as heretofore supple-
mented, certain other covenants and agreements to be observed by it and to
alter and amend in certain respoets the covenants and provisions contiined
in the Mortgage, as herctofore supplemented; and

WhieREAS the execution and delivety by the Compuny of this Tweaty-
eighth Supplemental Indenture, und the terms of the bonds of the Thirty-



third Series heretmafter referred to, have been duly authorized by the Board
of Directors of the Company by appropriate Resolutions of said Bourd of
Directors;

Now, THEREFORE, THIS INDENTURE WITNESSETH:

“Fhat Pacific Power & Light Company, in consideration of the premises
and of One Dollar ($1) to it duly paid by the Trustees at or before the
enseuling and delivery of these presents, the receipt whereof is hereby
acknowledged, and m further assurance of the estate, title and vights of the
Trustees and in order further to secure the payment of both the principal of
and Interest v premium, if any, on the bonds from time_to time issued
under the Mortzage, according to their tenor and cffect, and the perform-
anve of all the provisions of the Mungage (including uny instruments
supplemental thereto and ant modification made 05 in the Mortguge
provided) and of such bonds, and to confirm the lien of the Mortguge on
certiin after ucquired prope ty, liereby grants, bargains, sells, releases,
conver's, assigns, trapsfers, mortgigus, pledpes, seis over and confirms
{subject, however, to Freept d Encimbrances ag defined in Section 6 of the
Mortgage) unto R, E. Sparrow (suecessor to Wesley L, Baker and Oliver R,
Brooks) and (to the extent b itg legal capacity to hold the sume for the
purposes hereof) to Morgun Guuranty Trust Company of New York
(formerly Guaranty Trust Company of New York), us Trustees under the
Mortgage, and to their suceessor or successors in suid trust, and to saio
Trusteer nnd thieir sucegssors and assigns forever, ull property, real, personal
and nixed, heguired by the Company afer the dute of the T wenty-seventh
Supplemental Indenture, oft the kind or nuture specifically. mentioned in
Article X1 of the Mortgage or of any other kind os nature (except uny
herein or in the Mortzage, as hetetofore supplemented, expressly excepted ),
now owned, ar, subjret to the pravisicns of subsection (1) of Scction 87 of
the Mortgage, hereafter acquired by the Compiny {(by purchnse, consoli-
dation, merger, donation, constiuétion, erection or in any other way) tad
wheresoever situated, including (without in anywise limiting or impairing by
the enwneration of the sume the scopeand intert of the foregoing) all lands,
power ~ites, Nlowage rights, water rights, wiler locations, water approprin-
tions, ditchos, Numes, reservoirs, reservolr sites, canals, raceways, dams, dam
sites, aqueducts, and all other rights or means for appropriating, conveying,
storing und supplying water; 2l rights of way ard roads; =il plants for the
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generation of electricity by steam, water and/or other power; all power
houses, gas plants, street lighting systems, standards and other equipment
incidental thercto, telephone, radio, television and ar-conditioning systems
and cquipment incidental thereto, water works, water systems, steam heat
and hot water plants, substations, lines, service and supply systems, bridges,
culverts, tracks, ice or refrigeration plants and equipment, offices, buildings
and other structures and the equipment thereoft all machinery, engines;
boilers, dynamos, electrie, gas, and other machines, regiilators, meters.
transformers, generators, motors, electrical, gas ahd mechdnical appliances,
conduits, cables, water, steam heat, gas or other pipes, gus muing and pipes,
service pipes, fittings, vulves and connections, pole and transmission lines,
wires, cables, twols, implements, apparatus, ferniture nd chattels; al
franchises, consents or permits; all lines by the transmission und distribution
o eivetrde current, gas, steam Hewt or water for any purpose, including
towess, poles, wires, cables, pipes, conduits, ducts and | apparatus for use
in corinection therewith; all renl estate, lands, casements, servitudes, licenses,
permits, franchises, privileges, rights of way-and other rights in or relating 1
public or private property, real or personal, or the oceupancy of such
property and {except as herein or in the Mortgige, as heretofore supple-
merted, sxpressly excepted) ull right, title und interest the Compiny may
now have or may herediter acquire in wnd to any amd all property of any
kind or nuture wheresoever situated,

And the Company does hereby confirm that the Compilny will aot
cause or eonsent 10-a partition, either voluntarily or through tegal procecd-
Ings, of property, whether herein deseribed or heretolore or hereafter
acquired, in which its ownership shall be as's waant in COMMOR, exeept ay
permitied by and in cocformity with the pro «isions ol the Murtpage and
particuliely of Article X! therenf

Tocrrirr witht all and singular the fenemerits, hereditaments, pre-
seriptions, servitudes and appurtenances belonging or in anywise appertm.
ing to the aforementioped propeety or any part thereol, with the reversion
and reversions, remainder and remainders und (subject to the provisions o
Section 57 of the Mortgage) the 1alls, ENLS, revenues, issues, edrtangs
income, product and profits therebl, and all the eatate, nght, mle snd
interest und claim whatsoever, at law as well as in equity. whih the
Company now has or may hereafier aequire in and to the aforementioned
property and franchises und every part and parcel thereal
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IT 1S TREBY AGREED by the Company that, subject to the provisions of
subsection (1) of Seetion 87 of the Mortguge, all the property, rights; und
franchises ucquired by the Company (by purchase, consolidation, merger,
danation, construction, ercction or in any other way) after the date hereof,
except any herein or in the Mortgage, as heretofore supplemented, expressly
excepted, shull be and are us fully granted and conveyed hereby and by the
Mortghge, and as fully embraced 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 und age not intended 10 be now or
hereafier granted, bargained, sold, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over or vonfirmed hereunder and are hereby
expressly excepted from the lien and aperation ol tie Mortgige, viz: (1)
cush, shares of stock, bonds, nates and other obligations and other sceuritics
not herealter specifically pledged, paid, deposited; delivered or held under
the Mortgage or covenanted 50710 bej (2) merchandise, equipment,
uppiratus, materials or supplies held Tor the purpdse of sale or other
disposition in the usual course of business; fuel, wil and similar materials and
supplies consumable i the operation of any of the propertics «Of the
Compitny: al) aiteraft] teneors, rolling stoeck, tralley conches, buses, motor
itches, wutomobiles, niotor trucks, and other vehicles and materials and
upplies heldA0r the purpose of repairing or replacing (in whole or part)
any of the same; 13) bills, notes and aceounts receivable, judgments,
detands and choses in action, ard all contracts, leuses and opetiting
agrecinents not specifically pledged under the Mortgey ¢ or covendnted so to
by the Company’s contragiual rights.or other interest in of with respect to
tites not otwned by the Companys (4) thelast day of the term of any lzase or
leasehold which may be or hecome subject to the lien of the Mortgage: (5)
electne ehergy, gits, stedm, water ice, and other materials or products
generated, manuftictured, stored, produced, purchased or acquired by the
Company for sale, distribution or use in the ordinary course of its business;
Il tintser, minerals, mineral rights dnd royalties and all Natural Gus and Qil
Peaduction Property, ds defined in Section 4 of the Mortgage; and {6) the
Company's franchise 1o he 4 corporation; provided, however, that the
property amd rights expressly excepted from the tien und operutlon of the
Murtgage in the  hove subdwisions (2) and (3) shall (1o the extznt
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permitted by law) cease 1o be so cxeepted in the event and as of the date
that cither or both of the Trustecs or a receiver or trustee shall enter upon
and take possession of the Motigag¢d and Pledged Property in the manner
provided in Article XHI of the Mortgage by reason of the occurrence of 4
Pefault as defined in Section 65 theteof.

To MAVE AMD To HOLD all such properties, real, personal and. mixed,
granted, bargained, sold, released, conveyed, assigned, trassferred, mort-
gaged, pledged, set over or confirmed by the Company 5 aloresaid, or
intendad 50 to be, unto R, E. Sparrow (successor to Wesley L. Baker and
Oliver R, Brooks) and (to the extent of its legl capacity to hold the same
for the purposes hereof) to Morgan Guaranty Trust Compuny of New York
(formerly Guaranty Trust Compuny of New York), ns Trustees, and their
successors and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same
term, trusts and conditions and sukject to and with the same provisos and
covenants as are set forth in the Mortgage, a5 heretofore supplemented, this
Twenty-cighth Supplemental Indenture being supplemental to the Mort-
gage.

]

AND IT 1S HEREDY COVENANTED by the Company that all the terms,
conditions, provises, covenants and provisions contaitied in the Mortgage, 4
heretofore supp'emented, shall afiect and apply to the pioperty heteinbefore
described and conveyed, and to the estates, rights, obligations and duties of
the Company and the Trustees and the beneficiaries of the trust with respect
to saidd property, and to the Trastees and their sitceessors in the trust, in the
same manner and with the sume effcct as if the said properly had been
owned by the Company at the time of the execution of the Moertgape, and
had been specifically and at length described in and conveyed t said
Trusters by the Mortgage as a part of the property therein stated to be
conveyed,

The Company further covenants and agrees to and with the Trustees
and thelr successor or successors in such trust under the Mortgage, s
follows:
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ARTICLE L
Thirty-third Serics of Bonds,

Scerion 1. There shall be a scries of bonds designated *10%% Series
duc 1990" (herein sopetimes referred to as the “Thirty-third Serigs™), each
of which shall also bear the descriptive title First Mortgng Bond, and the
form thercof, which shall be established by Resolution of the Board of
Directors of the Company, shall contain suitable proyh.ions with respect o
the matters hereinafter in this Section specified. Bonds of the Thirty-third
Scries shall mature on May 1, 1990 unless the registered wwiser of any bond
of the Thirty-third Series shall have delivered to the Carjjorate Trustee i
irrevocable election in writing, as herein provided, that the principal amount
of such bond of the Thirty-third Series {or any portion thereof which is a
multiplz of $1,000) registered in his name and specified ir. such writing shall
matvic on May 1, 1985, in which case the principal ametint of such bond of
the Thirty-third Series (or such gortion thercof) shall mature on such date,
in all respects, as if su~h date way the date of final maturity herein provided.
The written election must be irrérocanle, executed by the registered owngy
or his authorized attorney, received by the Corporate Trustee no earlicr th*n
November 1, 1984 and no later than the elose of business on December 5.,
1984, delivered 1o or sent by vegistered mail properly addressed to the
Corporitte Trustee at its adiuess hereinabove set forth madrked for the
attention of jts Corporate Trust Department, and accompanied by such bond
of the “rhirty-third Series for which the election is made. Upon sutrender of
any bond of the Thirty-third Series which is to mature in part only; the
Company shall execute and the Corporate Trustee shall authenticate and
delivar without charge to the registered owner of such bond of the Thirty-
third Scries, a new bond or bonds of the Thirty-thivd Siies in principal
amotint equal to the portion of the bond of the Thirty Nird Seres so
surrendered not so maturing, Bonds of the  Thirty-third Sc-ies shall be
issued a5 fully registered bonds in the denomination of Op¢ Thousand
Dollars and, at the option of the Company, in any multiple or multiples of
One Thousand Dollars (the exercise of such-option to be evidenced by the
execution and delivery thereof ); they shall bear intercst at the ratc #f ten
and three-quarters per centum ( 10%%) per tnum, payable suini-anntially
on May 1 and Novembér 1 of each year; and the principal of and intérest on
each si:ch bond to be payable at the ofiice or ageney of the Company in the
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Borough of Manhattan, The City of New York, in suzh coin or currency of
the United States of America as at the time of payrient is legal tender for
public and private debts. Bonds of the Thirty-third Serics shall be daied 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 ar the end thercof:

“Notwithstanding the foregoing, the person in whose name any
bond of "0%% Seurics duc 1990 (hercinafter called the “Thirty-third
Series™) in v stered at the close of business on any record date for the
Thirty-third  riss (as hereinafier defined) with respect to any interest
payment date shall be entitled fo reveive the interest payable vn snch
interest payment date (except that in casc of any redemption of bonds
as provided for herein on a date subsequent to the record date for the
Thirty-third Series and prior to such interest payment date, interest on
such redeemed bonds shall be payable only 1o the date fixed for
redemption thereol and only sgainst suriender of such bonds for
redemption in accordarec with the notice of such redemption) notwith-
standing tie cancellittion of such bond utpon any trunsfer or exchange
thereofl subsequent to the record date for the Thirty-third Serics and
prior to such-inferest payment date, except if, and to the-extent thui, the
Company shall default in the payment of the interest due-on such
interest payment date, in which case <uch defiuuledsinterest shall be
paid to the persons in whose names owstanding bionds of the Thivy
third Series ure registered on the day immediately preceding the date of
paymentof such defuaulted interest. Any bond of the Thirty-third Setles
issued upon any transfer or exchange subsequent 16 the tecord ditte fof
the Thirty-third Series for any interest paymess date and prior to such
interest puyment date §hall bear interest trom such interast payment
date. The term ‘record date for the Thirty-third Serics’ as user with
respect to any interest puyment date shalb mean the fifteenth day of the
calendar month next preceding stich interest payment date,”

The Company reserves the right to establish, at any time, by Resolution
of the Board of Directass of the Company 1 form of coupon bond, and of
appurtenant coupons, for the Thirty-third Series and to provide for ex-
thangeability of such coupon bonds with the bonds of the Thirty~chird Series
issued hercunder m fully registered form and to make all apptopriate
provisions for such purpose.
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(1) Bonds of the Thirty-third Series shall be redeemable either at the
option of the Company or pursuant to the requirements of the Mortgage, as
supplemented, in whole at any time, or in part from time to time, prior to
maturity, upon notice as provided in Scction 52 of the Mortgage mailed at
least thirty (30} duys prior to the date fixed for redemption, at the following
General Redemption Prices, expressed in percentages of the principal
amount of the bonds to be redeamed:

General Redemption Prices
If redeemed during 12 months period ending April 30,

1976 c.isivernsrnsissenininne 110.45% 1984 onvivnsiismmmsrersnnenns’, 102.05%
1977 iy 109.40% 1985 irvvernsivstinrensinnsannae - 101.00%
1978 ciiisivcimmensrnnnnenns - 108.35% 1986 ittt 100,00%
1979 .... 107.30% 1987 covvvvriiiveriresmearcenss 130.00%
1930 i 106,25% 1988 s sssincesiissesrerssnnenes 1060.00%
1981 .cininninisinnncnnes 103.20% | 1.1 OO 11 X L3
1982 i 104015% 1990 wviverinsnnavsncsresssres 100

1983 oovviicnminissaninnnns . 103,10%

in each case, together with acerued interest to the daie fixed for redemption;
provided, however, that none.of the bonds of the Thirty-third Series shall be
sedeemed prior to May. 1, 1980, if such redemption is for the | urpose, or in
anticipation, of refunding such bond of the Thirty-third Series through the
use, directly or indirectly. of funds borrawed by the Company at an effective
interest tost to the Compuny (edlonlated in iecordance with acceptable
financial practices) of less than 10,9456% per ani. n.

Bonds of the Thirty-third Series shall alse ve redeemabie in whole at
any time, or in part froni time 1o time; prior to maturity, upon like notice, by
the application (either at the option of the Company or pursuant (o the
requirements of the Mortgage) of ¢ash deposited with the Corporate Trustee
pursuant to the provisions of Section 39, Section 64 or Section 87 of the
Mortgage or with the Procceds of Released Property, at the Special
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‘Redempiion Prices expressed in percentages of the principal amount of the
bonds to be redeemed:

Special Redemption Pricey
If redeemed during 12 months perird e ding April 30,

1976 cuvvvssssmrsansiniainnn 100:00% 1984 oo sinnnernenansions 100.00%
1977 cvnmesmsnmnnnn 100.00% 1985 ., wveennsesssmssnnnsianereF00,00%
1978 vneiisemisessenneanses - 100.00% 1986 ovvrmiannsdl sibensvsennnse. 100,00%
1979 i 100.00% 1987 vorvivsesnonns sesinnnennns 100:00%
1980 wovienricenmssirsmnirisnns 100,00% 1988 innienananissiions  100.00%
1981 vivivimmvnmienannanne 100.00% 198Y..vrvnrisnessisnanens e 100.00%
1982 wiinniissininn 100,00% 1990 iisisrsnssrssisisiones 100,00%

1983 ivesecnnssnissnnns sannse 100.00%
in cach case. together with accfucd interest to the date fixed for redemption,

(11} At the option.of the regisiered owner, any bonds of the Thirty-
third Series, upon surrender thereof, for cancellation, at the office or agency
of the Company in'the Borough of Manhuttan, The City of New York, shall
be exchangeable for a like aggeegate principal amount of honds of the same
series of other authorized denominations.

Borids of the Thirty-third Series shall be.transferable, upon the
surrender thereof, for cancellation, together with o written instrument of
transfer in form approved by the registrar. duly exceuted by the registered
owner or by his duly authorized attorney, at the office or ageney of the
Company in the Borough of Manbattan, The City of Mew York, Upon any
transfer o exchange of bonds of the Thirty-third Serics, the Compuny may
make a charge therefor Suflicient to reimburse it for any tax or tuxes or other
governmentul charge, as provided in Section 12 of the Mortgage. but the
Company herehy waives any right to make o charge in addition thereto (or
any exchange or transfer af bonds of the Thirty-third Series,

Afer the execution and detivery of this Twenty-cighth Supplemental
Indenture and upon compliance with the applicible previsions of the
Mortgage, as supplemented, it is contempluted that there shal' be an initial
issue of bonds of the Thirty-third Series for the aggregate principal amount .
of Sixty Million Dollars {$60,000,000),
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ARTICLE 11,
Replacement Fund Covenant—Other Related Provisions
9* the Mortgage—Dividend Covenant,

Si-.('“('l()'N 2. Subsection (1) of Section 39 of the Mortgage, #s herétofore
u‘m‘cndcd.. is hereby further amended by substituting *'Thirty-second or
j‘hyrty-th!rd:' for *or Thirty-second™ und by substituting *'Thirty-second and
vhirty-third™ for “and Thitty-second" each time such words appear in said
Seetion 39,

Subsection (111) of Section 39 of the Mortgage, as heretoiire amended,
is hereby further amended by inserting the words *Thirty-third Series,"”
hefore the words *Thirty-sccond Series™,

Clauses (d) und f¢) of subsection (11):0f Section 4 of the Mortgage, as
herctofore amended, are hereby fuithet umended by inserting the words
*“Thirty-third Series,” before the words " Thirtyssecond Series” euach time
such words appear therein,

Clause (6) of Section 5 of' the Mortgage, as heretofore amended, is
hereby further amended by ir inp *Thirty-third," befere *Thirty-
seeond™,

Cluuse (¢) of Secticn S of the Mortgage, us herctofore tmended, is
hereby further amended by inserung ““Thirty-third,” buefore “Thirty-
second.”

Scetion 29 af the Mortgagz, as heretofore amendead, is-hereby further
amended by inserting " hirty=third,” belore *“Thirty-second ™ ¢uch time such
word appedrs therein,

ARTICLE 1IL

Miscellancous Provisions,

Seemion 3, The right, if any, of the Company o assert the defense of
nary againse o holder or holdess of bonds of the Thirty-third Series or uny
subsequent series shall be determined only under the law , of the State off
New York.

SECTION 4. Subject 10 the amendments provided for in this Twenty-
vights Suppleniental Indenture, the terins defined in the Mortgage, as
heretofore  amended, shall, fo- all purposes of this Twenty-cighth
Supple.. emal fndenture, have the meanigs speciaed in the Mortgage, as
heretofore amended,
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Seerion 5. The Trustees hereby accept the trusts hereby declared,
provided, ereated or supplemented, and agree to perform (e same upon the
terms und conditions herein and in the Mortgage, as heretoiore supple-
mented, set foi ), including the following:

The Trustees shall not be responsible in any manner whaisoever for or
in respeet of the validity or sufficiency of this Twenty-eighth Supplemental
fndenture or for or in respect of the recitals contained herein, all of which
recitals are made by the Company solely. Each and every term ard
condition contiined in Article XVII of the Mortgage shall apply 10 and form
part of this Twenty-cighth Supplemental Indenture with the same foree vnd
effect as il' the sume were herein set forth in full, with such omissions,
variations und insertions, il any, us may be tppropritte to make the sume
conlorm to the provisions of this Twenty-eighth Suppleritental Indenture,

SketioN 6, Whenever in this Twenty-cighth Supplemental Indenture
cither of the parties hereto is named or relerred o) this shall, subject to the
provisions of Articles XVI and XVILol the Mortgage, be deemed to include
the successors and assigng of such party, and all the covenants and
agreements in this Twenty-cighth Supplemental Indenture contined by or
on behalf of the Company. or by or on behall of the Trusteese or cither of
them, shull, subjéct as wforesaid, bind ard inure wo the respective benefits off
the respective successors and assigns of such parties, whetherso expressed-or
not.

Section 7. N thing in this Twenty-eighth Supplemental Indenture
expressed or Fuptied, is intend :d, or shall be consteved, o confer upon, or ta
give ty any persan, finm or sorporation, other thign the parties hereto and
wie holders of the bonds . ad coapons outstanding under the Mortgage, any
right, remedy or claim under or by reason of this Twenty-eighth Supplemen-
tal Indenture or any coyvenunt, condition, stipulation, promise or agreement
hereof, wnd all the covenants, conditions, stipulations, promises and agree-
ments in this Twenty-gighth Supplemental Indenture contained by or on
behalf of the Company shall be for the wle und exclusive benefit of the
parties hereto, und of the holders of the bonds und of the coupons
outstanding under the Morlgage.

Seetion 8. This Twenty-cighth Supplemental Indenture shall be
exeeuted In several counterparts, each of which shall be zn original and all
of which shall constitute but one and the siume instrument,
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IN WirnEss WHEREOF, Pacific Power & Light Company, party hereto of
the figst part, has caused its corporate name to be hereunto affixed, and this
instrument to be signed and sealed by its President or one of its Vice
Presidents, and its corporate seal to be attested by its Secretary or one of its
Assistant Secretaries for and in its behalf, in ‘The City of New York, the 7th
day of My, 1975, as of May 1, 1975, and Morgun Guarunty Trust Company
of New York, one of the parties hereta of the second part, has caused its
corporate name to be hereunto affixed. and this instrument to be signed and
seiled by one of its Vice Presidents or ont ol its Trust.Officers, and its
corporate seal to be attested by one ol its Assistunt Seerctaries, und R, E,
SpaRrOW, onc of the parties hereto of the second part, has hegeunto set his
hand and afixed his seai, all in The City of New York, the 7th diy of May,

1975, as of May 1, 1975,
Pacivic Powtr & LiaonT COMPANY,
S F Ly
By % " 5 JM/M
Vice President—Finante
Aty

- L]
Assistant Secretury,

fxecuted, seated nnd dehvered by Paciii
Powir & LiGiT CoMpANY 1n thie fitgsence of
- T . v - .
e

N - ~ -
i st G Lo

MORGAN GUARANTY TRUST COMPARY
o NEw YORK,

V.
By
Trust 10,01‘cer.
Attest ) ,@l »
fW["—‘w 4 s
ssistant Secrelury. ¢ i 7Lt = (LS)
« R, B Sparrow
Executed, sealed and detivered by Morgan
Cluaranty Trust Compatiy of New York
and R. .. Seankow in the presence uf. . Ve
¢ \ . s
e ) n
‘ . \ Lo X i y
R —— ; .
/ b .
L, « .
gl % “ R
o Fessrerssibse . :
L * '
:’ﬂ a L
T - ; N - v Gy
L v'l( la :C} s
. a r( o, o & "
j L ) Thi
o A ) Wl .
il il WETI Y.




StaTE OF NEW YORK, } s .
CouNTY OF NEW YORK, "
May 7, 1975,

Before me personally appeared JOHN H. Gugr, who, being duly
sworn, did say that he is a Vipe President of Paciic Power & LIGHT
Company and that the seal afixed to the foregoing instrument is the
corporute seal of said Corporatitin and thit said instrument Was signed and
senled in behalf of said Corpotation by authority of its Be ¢ of Directors;
and he acknowledged said instrument to be its voluntary uet and deed.

On this 7th day of May 1975, before me personally appearcd Joun H.

ALYy
GriGER, to me known to be & Vice President of i-ACiFIC POWER & LiGut
CoMprANY, one of the corporations dat cxecute

d the within and foregoing
instrument, and acknowledged said instrument to be the frec and voluntary
act and deed of said Corpozation, for the uses and purposes therein
mentioned, and on oath siated that ‘he was authorized to execute said

instrument and that the coal aftixed is the corporute seal of said Carporation.

On this 7th day of May, in the year 1975, before me, HARRY A,
GrnzALE, J&,, a Notary Publicin and for the State of New York, personally
appeared Jow H. GEIGER, known to me to be 8 Vice President of PACIFIC
Power & LisHT CGMPANY, the corporation that executed the within
instsument and acknowledged to me that such corporation executed the

same.

On this 7th day of May, 1975, before me appeared Joun H, GRIGER, O
me personally known, who, being by me duly sworn, did say that he is a
Vice President of Paciric POWER & Ligiir Company, and that the seal
affixed to said instrumént is the corporate seal of said Corporation and that
<ald instrument was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and said Joun H, Gricer uckriowledged
snid instrument to be the free act and deed of said Corporation,

On this 7th day of May, in the year One Thousand Nine Hundred
Seventy-Five, before me, Harey A, GENZALE, Jr., a Notary Public in und
for the said State of New York, personally appeared Joun H. GEIGER,
known to me to be a Vice President, and GERARD I, DRUMMOND, known to
me to be an Assistait Secretary of Pacipic Power & LiGuT COMPANY, &
Maine corporation, one of the corporations that exccuted the within
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instrument, and acknows¢dged to me that such corporation executed the
same,

’IN WiTNESS WHEREOF 1 have hereunto set my hand and affixed my
official seal the day and year first above written,..

Nota fic, State of Nef¥ork
Mo, 24-8488135 Kings County
Centificate filed in New York County

Term Esplres March 30, 1976

STATE OF NEW YORK, -
COUNTY OF NEW YORK, "

May 7, 1975,

Before me petsonally appeared D. G. Hope, who, being duly sworn, did
say that he §s » Trust Officer of MORGAN GUARANTY TRUST COMPANY OF
NEw YOrk and that the seal affixed to the foregoing instrument.is the
corporate seal of said Corporation and that said instrument was signed and
sealed in behalf of said Corporation by authority of its Board of Dircctors;
and he acknowledged said instrument to be its voluntary act and deed.

On' the 7th day of May, 1975, before me personaily appeared D. G.
HopE, to me known 0 be a Trust Offcer of MORGAN GUARANTY TRUST
CoMpaNY OF NEW YORK, one of the corporations that exccuted the within
and foregoing instrument, and acknowledged said instrument to be the free
and voluntary #ct and deed of snid Corporation, for the uses and plrposes
therein mentioned, and on oath stateu that he was authorized to execute said
instfument and that the seal afiixed is the corporate seal of said Corporation.

On the 7th day of May, in the year 1975, before me, FRANK SCHLIERE, &
Notary Public in and for the State of New York, nersonatly appearcd D. G.
Hop, known to me to be a Trust Officer of MoRGAN GUARANTY TRUST
CompaNY OF NEw Yorxk, the corporation that exccuted the within in-
strument, and ackuowledged to me that such corporation executed the same.

*

~5.
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On the 7th day of May, 1975, vefore me appeared D, G. Horg, to me
personally known, who, being by me duly swon, did say that he is o Trust
Officer of MORGAN GUARANTY TRUST COMPANY OF NEW YORK, and that the
seal affixed to said instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and said D. G. Horg a knowledged said
instrument to be the free act and deed of said Corporation.

On this Tth day of May, in the year One Thousand Nitte fundred
Seventy-five, before me, FRANK SCHLIERF, 4 Notary Public in-an. for thie
said State of New York, personally appeared D, G. Horg, known to me to
be a Trust Officer, and A, Corpaio, known o' me to be an Assstant
Sccretary of MORGAN GUARANTY TRUST CoMPANY OF NEW York, a New
York corporation, one of the cdrporations that execlited the within in-
strument, and acknowledged {0 me that such corporation executird the same,

IN WrTNEss WHEREOF 1 have hereunto set ray hand and affixed my
official seal the ¢ » and year fist above wiltten,

WO

FRANK SCHLIERF
Notary Public, State of New Yor
No. 60-3503450
Qualifiedin Westchister County
Certificute Filed in Mew York County
Commissinn Expires March 30, 1917
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STATE oF NEW YORK, s
County oF New York, "

May 7, 1975,

Before me personally appeared the above-named R. E. Spakrow, and
acknowledged the foregoing instrument to be his voluntary act and deez.

On this day personally appeared before me R. E. SPARROW, to me
knowi to be the individual described in and who executed the within and
foregoing instryment and ecknowledged that he signed the same as his free
and voluntary gct and deed, for the uses and purposes therein mentioned,

On this 7th day of May, in the year 1975, befare me, FRANK SCHLIERF, 2
Notary Public iiy and for the State of New York, personally appeared R, E.
SPARROW/, to me known and known to me t0 be the person described in and
who exccuted the ‘within and foregoing instroment, and Whose name is
substribed thereto, and acknowledged to me that he executed the sume as
his free act and deed.

Given under my hand. end official seal this 7th day of May, 1975. N
YN ) ;Q
\J.Adw% PO PR

FRANK SCHLIERE
Notary Publir, Statz of New York
No. §0-35034 50
Guetified in Wesicheiter County
Centliicate Filed in New York County
Commission Explres alarch 30,1977
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STATE OF MEW YORK, 55
County or NEW YORK, "

Joun H. GRIGER, being duly sworn, deposes and says that ke is a Vice
President of Pacieic Pover & Ligut CoMPANY, the Mortgagor numed in
the foregoing instrument, and makes this afidavit for and on its behalf; that
tais Twenty-cighth Supplemental Indenture is made in good faith, and
without any design to hinder, delay, or defraud creditors.

Subseribed and sworn to before me 4 L
this 7th day o;z/a. 1975 o A
/e 4y
(s LKeilts
otary

'c, State of New Yor|
No. 246488135 Kings Coun
Cenificite filed in New York County
Term Expires March 30, 1976
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