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THIRTIETH SUPPLEMENTAY, INDENTURE

THIS INDENTURE, duted a5 of the first day of July, 1976, mads and
entered into hy and hetween Pacire Powir & LIGHT COMPANY, -
corporation of the Suise of Maine, whose post office address I Public Se.vice
Duilding, Parthand, Oregon 97204 (hereinufter sometimes called the Com-
pany ), party of the first part, and MORGAN GUARANTY TRUST COMPANY OF
Niw Yok (lormerly Guaranty Trust Company of New York), a corpo-
ration of the Stite of New York, whose post office nddress is 23 Wall Street,
New York, N Y. 0015 Chereinniter sometimes called the Corporite
Trastee), and R E. Sparcow (suceessor to Wesley L. Baker and Oliver R,
Tirouks ), whose post office nddress is 496 Dorchester Roud, Ridgewoad,
New Jersey 017450 (hereinalier sometimes ¢illed the Co-Trustee ), puriies of
the secord part (the Corporate Trustew upd thie Co-Trustee being here-
inafter together sometimes valled: the Trustees), as Trustees under the
Mortgage and Deed uf Trint, daged us of July 1, 1947 Chereinafier ealled the
Martgage ), exceuted ang delivered by Pacific Power & Light Company to
secure the paymeat of bonds issued or o be issued under wnd in accordnnee
with the provisions ol the Mortgage, das indémure (hereinafter called
Thirtieth Supplemental Indenture)being supplemestal thereto.

Wiiitas the Mongiee was of is ta be recorded in various counties in
the states of Californi, Idiho, Montans, Oregon, Utah, Wishington and
Wyomng, whith counties inelyde 0r will inelude all countigs in which this
Thirteth Supplemental ndenture s 1 he secorded; and

Warnias by the Mangage the Company dovennnted. thit it would
execute and deliver such supplemental mdentire or ndentires and such
(urther instruments ind do such fnther aets as might be necessary or proper
10 carry out more electually e purposes of the Morigage and (o muke
subject ta/the lien of the Morigage any propenty thereufier acyuired, made
afconstricted and intended o be subjeet o the an thereafy and
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WHEREAS the Company exeewtad and delivered o the Trustges its
Supplemental Indentures as follows:

Dated Datedt

[LN Aol
First April 1, 1950 Sixteenth August 1, 1963
Second March 1, 1952 Seventeenth Qctaber 1,.1964
Third September 1, 1952 Eighieenth Qctober |, 1965
Fourth Apsil 1, 1954 Nineteg.th December 15, 196
Fifth August |, 1954 Twentieth Muy 1, 1969
Sixth Octaber 1, 1955 Twenty-first November [, 1969
Seventh January 1, 1957 Twenty-second July 1, 1970
Eighth Sepiember 1, 1957 Twemyabind February 1, (971
Ninth Janwary 1, 1958 Twenly-fourth  October |, 1971
Tenth Julv 1, 1958 Twenty-fifih October 1. 1977
Eleventh September J, 1960 _ “Fweniy-sisth Jinuiry 1, 1974
Twelfth June 22,1961 Twenty-seventh Ocrober |, 1974
Thirteenth  April 1, 1962 Twenly-eighth  May 1, 1975

Fourtcenth  December |, 1962 Twentypimth — Junuary 1, 1976,
Fifteenth April |, 1963

and

WarrEAs the First shrough Fwenty-cighth Supplemental Tndentures
wera ar are o be filed for record and were or are to be recorded ind mdexed
as & marigiie of both real and personal properey i the ool fecords of
variotls counties in the states of Caliornia, Tlah, Magtna, Oregon, Utali,
Washington and Wyoming; which counties melude orwidl clude alt
counties.in which this "Fhirierh Supplemental Indentuze i v he recorded:
and

WHERFAS the Twenty-ninih Supplemantal Indenture was jiled lor
record, and was recorded and indexedd, as 4 murtgage of hoth reg! and
personal praperty, in the varous official records i tne stites al ¢ wlilornia,
'[dl;;lnc). Maontana, Oregon, Litah, Washmgton and Wyommg Inted below g
ollows;
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CALIFGRNIA
Real Progperty

Nate Connturpart - Mattesps Recerts cy,.?ml."h

Conmy, Remkd  _Ree meok P CaleNet
Del Norte 22776 10 192 192
Modoc 3+2-76 H 240 43
Shasta 22776 12 1323 - 165
Siskiyou 2.37-76 13 750 855
Trinity 2-217-76 14 i74 870

*Executed Counterpart No. 15 was filed as a Financing Statement in the office of the
Secretary of State of the State of California on February 27,1976 and was asgigned
Unitorm Commercial Code No. 76025797, _California Commercinl Code Section
9401(5), exempts mortgages and deeus of trust of utilities from the general filing
requirements of the Uniform Commereial Cade and provides for a single fling thereof
with the Secretary of State,

IDAHO
Rl Property

; Connterpart g hlongee Resorey cﬁmmul

County 'lt‘l;;;::;vll Naos, Boak Page. CodeNo, *
Bunnock 2-21-76 16 286 Daoc. No.
) 550738
Bear Lake 2-27-76 17 Microfilm ~ No., 107528
Bonner 2-20570 18 m 60
Franklin 311 19 Instrument  No, 139293
Power 22776 20 Drawer 3 Instrument

0. 107602

* Gypented Conmerpart No, 21 was fited asaFinaneing Statement in the office of the
Secretary of State of the Swte of Idiho on February 27, 1976 and wasg ossigned
Upiform Commerenal Code No. A-63086. Section 28-9-302(5), Idaho Code, exempts
mattgages and deeds of trust of giilities from general fiting requirements of the
Unifurm Commercial Code and provides for a singie filing thereol with the Secretury of

Stite,
MONTANA

. . J’iﬁn' :!,“'j?f"‘l’{‘“ . (‘g"’:{mm |

“upni T imerela

County !ll"t?::::ivd “ur"ic:s'? " Hook Page Code NL"»,L
Big Hurn 2.27-70 22 HMF 221
(‘ubrlm‘n 22776 23 ™ 737
Flathead 2-27-70 24 . 593 702
Like 2-27-16 25 Microfile 226008
Lincoln 22770 26 34 lel;

Yellowstone 22776 27 1093 2

¥ Execnted Counternart No. 28 was filed as a Financing Stutement In the office of the
;::l:::fr; ol lS'mteluf the Statg of Montann on February 27, 1976 und wus assigned
Uniform Commercial Cade No. 60505-A, Seetion B7A-9-302.2{n) of the Rcvvlued Code
of Montana exempis mortgages and deeds of trust of wtilltics from poneral Nling
requirements of the Uniform Commerelal Code and provides for o single fling thereof

with the Feeretary of Stale,
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OREGCN
_Real Progery | 5 Unlform
at
Comy Rt CRer ek Tme | Coehat

Benton 3-1.76 29 M-63487

Clatsop 3-1-76 30 425 19
Colubia 3-1-76 k]| 136 620
Coos 3-1-76 32 Microfilm 76-3-3664
Crook 2-26-76 33 MF 31351
Deschutes 3-1-76 34 209 26
Douglas 3.3-76 35 593 600
Gilliam 3-1-76 36 16 14
Hood River 3-1-76 37 Microfiim No. 760347
Jackson 3-1-76 33 Document No, 76-03123
Jefferson 3-1-76 39 46 104
Josephine 3-3-76 40 210 596
Klamath 3-2-76 41 M76 2911
Lake 3-1.76 42 65 481
Lane 3.1-76 43 Reel 784R No. 7609578
Lincoln 3.2-76 44 62 1790
Linn 3-1-76 45 MF128 492
Marion 3.1-76 46 Reel 38 04
Morrow 3:4-76 47 Microfilm 9246
Multnomah 3-1-76 48 1090 283
Polk 3-4-76 49 84 94
Sherman 3-1-76 50 2 831
Tillamook 3-1-76 51 244 101
Umatilla 3-3-76 52 . R 15
Union 221-16 53 Microfilm No. 60160
Wallowa 2-26-76 54 76 79
Wasco 3-1-7¢ 55 Microfilm No. 76-0516
‘Washington 3-1.76 36 1070 936

Executed Counterpart No. 57 was filed on March [0, 1976 with the Anditor of the City of
Portland in compliance with the requirements of the Charter of the City of Portland,
applicable to instruments mortgaging franchises for the use of city streets and highways
by public utilities.

+ Executed Counterpart No. 58 was filed as a Financing Statement in the office of the
Secretary of State of the State of Oregon on February 27, 1976 and was assigned
Uniform Commercial Code No. D38057. Ssction 79,3020(5), Oregon Revised
Statutes, exempts mortgages and deeds of trust of utilities 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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UTAH
Res; rogery
Pate Craxtapart _____Mme;’:_________“ scords ml!uifnm
County Recoded R, ook Page e
Daggett 3-1-76 59 v 356

* Exccuted Counterpart No. §0 was filed as a Fi.ancing Statemént in ths ofiice of the
Secretary of State of the State of Utah, on February 27, 1976 and was assigned
Uniform Commercial Code No. 521358, Title 70A-9-302(5) of the Utah Uniform
Commercial Code exemipts mortguges and deeds of trust of utilities from general
filing requirements and provides for a single filing thereof with the Secretury of State.

WASHINGTON
Reai Prorﬂ
Dute Counierpart *MJ—— c.}’,‘,‘}.ﬁ""i i
County Recorded Nus. ook Poge mﬂ&f

Adams 2-27-76 61 41 247
Asotin 2-26-76 62 Mictofilin No, 126984

Benton 2-16-76 63 306 283

Clark 2-26-76 64 427 1

Columbia 2-26-76 65 Drawer 1-C Frame 953

Cowlitz 2-26-76 66 24 567

Franklin 2-26-76 67 8 146

Garfield 2-26-76 68 Film 15276

Grays Harbor 3-1.76 69 175 Gen 472

Kittitas 2-26-76 1 6% 60

Klickitat 2:26-76 7 113 658

Lewis 2-26-76 72 117 251

Skamaria 2-26-76 173 53 153

Thurston 2-26-16 74 724 507

Walla Wella 2-26-76 75 37 646

Yakima 2-26-76 76 982 2310

* Exceutea Zountenart Mo, 77 was filed as a Financing Statement in the office of the
Sccretdry of Stats of tile State of Washington on Febary 26, 1976 and was assigned
Uniform Chmmercial Code No, 0341002, Revised Code of Washington Section 62A.9-
302 exempts mortgages and deeds of trust of utilitizs from gereral filing requirezagnts
of the Uniform Commercial Code and provides for a single filing thr.e~® with the

Secretary of State,
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WYOMING
Real Property
Mortgnge
Records Uniform
Dete C T Commercial
Cowniy Recorded Nos. Book Page Code No,*
Albany 2-27-76 78 249 923
Big Horn 3-1-76 79 307 257
Campbell 3-[-76 80 Photos 340 319
Carbon “ .76 81 634 445
Converse 76 82 611 364
Fremont 2., 76 83 Microfilm 21 228
Hot Springs 211 76 84 IMF 865
Johnson 3. 76 85 88A-27 141
Lincoln 3.\ 16 86 123 PR 587
Nairona 31 6 87 389 600
Park 3-1.16 48 2 223
Platte 2:27-'16 89 187 346
Sheridan 3-1-76 9 149 410
Sublette 22776 91 27 416
Sweetwater 2-27-76 92 605 625
Washakie 2-27-76 93 2 806

*Executed Counterpart/No. 94 was filed as a Financing Statement in the office of the
976 and was assigned

Secretary of State of the State of Wyoming an February 27, |
Uniform Commercial Code No. 134539, Section 37-
mortgages and deeds of trust of utilities from
Uniform Commercial Code and provides for

State,
and

WHEREAS 2n instrument; dited as of March 12, 1958, was
the Company appointing' Wesley 1. Baker as Co

64.3, Wyoming Statutes, cxempts
m general filing requirements of the
a single filing thereof with the Secretiry of

executed by
-Trustee in succession to

said Oliver R, Brooks, resigned, under the Morigage and by Wesley L.
Baker accepting the appointment as Co-Trustee under the Mortgage in
siiccession to the said Qliver R, Brooks, which instrument was or s to be
recorded in the official records of various counties in the states of California,
Idaho, Montana, Oregon, Utali; Washington and Wyoming; which counties
include or will include all countics in which this Thirtieth Supplemental
Indentt e is to be recorded; and

WHEREAS in the ‘I'wenty-urst Supplemet tal Indenture, Wesley L, Baker
resined as Co-ivustee and R, E. Sparrov. was appointed successor Co-
Trustee; and

WHEREAS in addition to the property described in the Mortgage, us
heretofore supplemented, the Cornpany has acquired certain other property,
rights and interests in property; and
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. Sccond--3%
. Third ~3%% e reeveers aebisens
. Fourth=33% oo o
. Fifth~3%% ..

. tweuty-lirst - 4%
. Twenty=second -4
. Twenty-third 4%
. Twenty-fourth 5%
- Twenty=lilth = 8% ..,
© Twenty-sixth - 814 .
. Twenty-seventh  9%%
. Twentyseighth—7"a% ...

. Thirtieth 7%
- Thirty-first- -8 v...
. Thirty-second - 9'x
. 1hirty-third - 10%% .,

7
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Whazapas the Company has heretofore issued, in accordance with the
provisions of the Mortgage, as supplemerited, bonds entitled and designated
First Mortgage Bonds, of the Series and in the principal amounts as follows:

Serles

First— 3%%

Sixth—3'%%..

. Seventh—3%% o ssensrrsares
, Eighth—5%%
. Ninth--5%%
, Tenth-~44%
. Bleventh—=A1% o s e
. Twelfth—54%
. Thirteenth--- 4249 v
. Fourteenth—4'5% sossr
. Fifteenth—23%%.
. Sixteenth—3%%.
. Seventeenth —- 3% i
. Eirhteenth —415%

eenth—48% i essoeinn
senticil - 3%% .

sendate

Twenty-ninth - 8% ...

STt

. Thirty-fourth— 10%.. e resssrsaestrasn

Agrregate

Aggregate

Principal Principal
Amount Amount
Dus Date ssued i
1977 $38,000,000 | $29,000,000
1980 9,000,000 9,000,000
1982 12,500,000 12,500,000
9/171982 7,500,000 7,500,000
1984 8,000,000 8,000,000
87141984 30,000,000 30,000,000
1985 10,000,000 10,000,000
1987 12,000,000 J
0/171981 20,000,000 0
1988 15,000,000 15,000,000
77171988 20,000,000 20,000,000
199 20,000,000 20,000,000
1992 35,000,000 35,000,000
127171992 32,000,000 32,000,000
{1/1/1974 11,434,000 Q
47111978 4,500,000 4,50.:,000
87171979 4,951,000 4,951,000
6/1/1981 5,849,000 5,849,000
107171982 4,157,000 6,157,000
37171984 8,659,000 8,659,000
5/1/1986 14,454,000 14,454,000
1993 30,060,000 30,000,000
199¢ 30,000,000 30,000,000
1995 30,000,000 30,000,000
1999 25,000,000 25,000,000
117171999 20,000,000 20,000,000
2000 25,000,000 25,000,000
2001 40,000,000 40,000,000
107122001 33,000,000 35,000,000
2002 30,000,000 30,000,000
2004 60,000,700 60,022,000
1983 70,000,000 70,000,001
1990* 60,000,000 60,000,000
2006 75,000,000  75,000.000

* Dt:c 198¢ upon exercise of option by holder.
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WHERRAS Seetion 8 of the Mortgage provides that the form ol each
seties of bonds fother than the First Series) issued thereunder and of the
coupons to be attiched to the coupon honds, if' any, of such series shill be
established by Resolution of the Bourd of Directors of the Contpany: That
the form of swch serles, av estuldished by st Board of Dircetors, siall
speclly the deseriptive title of the bonds and virons other terma thereon; and
that such serfes may aiso contain such provisions not inconsistent with tie
Provisions of the Mortguge, as supplemiented, its the Board of Direetors muy,
in its discretion, enuse to be incerted therein expressing or referring to the
terms and conditions upon wiich sach honds_are w be issued and/a!
secured under the Mortgage, as supnlemented: and

WurrEas Section 120 of the Martgage provides, nmong other things,
that any powet, privilege or right expressly or implicdly reserved wor in any
way conferred upon the Company by any provision-of the Mortgage, as
supplemented, whether such power, privilege ar right w in any way restricted
or is unrestricted, may (o the extent peenntted by hvv) be in whale o in
part waived or surrendered or subjected to any restriction i at the tine
unrestrieted or 1o additional restrietion i1 already cestricted, and the Conte
pany may enter info iny ethor eavenants, limitations or restrictions for the
benelit of any bne or mare series” of bomds issued hereunder, of the
Compatny tay ¢lire any ambiguity contained therein, opin any supplemental
indenturis Or- may Cin liew ol establishment by Ruesolution as providee in
Seetion 8 of the Mortgage ) esrablish the wrms and provisions ol any series
of bonds other thim said Viest Series, by asdostrument in writing executed
and acknowledged by the Compiny e suel monner as veuld be necessiry
o ntitle i conveyanee of read estate w cecord in all of the states in which
any property at the tmesubjest o the lion of the Mortguge, as supples
mented, shadl be situared; and

Witerras the Company has epeered into & Financing Agreement dated
a8 of July 1, 1976, with Converse Connty, Wyaming, in order to linance o
portion of certain polution control facitities, and purssant o uch Finuncing
Agreement the Company has agresd (o issue o series of its bonds wnder the
Mortgage in order to seeure certain »* its obligar ms wikler the Financing
Apreement: and

WaraEas the Company now desires o ereate 0 new series of bonds und
{pursuuni to the provisions of Section 120 of the Mortgage) to add to its
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covenants and agreements eontatued in the Mortgage, us heratofore supple-
mented, certain other covenants and sgreements to be observed by it and to
witer and uwmend in ceznin respects the covenants and provisions contained
in the Mortgage. as heretofore supplomented; and

WHEREAS the ex.ention and delivery by the Company of this Thirtieth
supplemental Indenture, and the terms of the bonds of the Thirty-fifth
Series hercinafier referred to, have been duly authorized by the Bourd of

Dirgetors of the Company by approprinte Resofuttons of snid Bodrd of
Directors;

Now, Tortkrores, Ting INDENTURE WITNESSET):

That Paclfic Power & Light Company, in considerntion of the premises
and of One Dollur (81) to it duly paid by the Trustess at or belore the
ensealing and delivery of' these presents, the reeelpt whereof is hereby
aeknowledged, and in further nssurance of the estute, title and rights of the
Trustees and in order further to secure the gaymient of both the principal of
and interest und premiumy, if any, on.the bonds from time to time issucd
under the Mortpage, according to their tenor and efleat, and the perform-
ance of all the provisions of the Mortgage (including any ‘nstruments
supplemental thereto und _any modifieation wade as in the Mortgage
provided ) and of such bonds, and 1o canfism the lien of the Mortgage on
cermin alier acouiresl property, herchy grants, bargains, sells, _releases,
conveys, assigns, transfers, morngiuges, pledges, sets over und confirms
{subject, however, o Exeepted Enciimbrunces as defined inSection 6 of the
Mortgage } uito R, B Spurrow (Suceessor 1o Wesley L, Baker and Oliver R,
Seooky) and (1o the extent of fts legal capacity to hold the sume for the
~rposes heieof) 1o Morgan Guaranty Trust Company of New York
{formerly Guaranty Trust Company.of New Yark), as Truslees under the
Mortgage, and 1o their successor or successors In sald trugt, and 10 said
Trusiees and their swevessors and assigns foreves, sll property, real, personal
and mised, acquired by the Company after the date of the Twenty-ninth
Supplemental Tndenture, of the kind or sature speciically mentioned in
Article XX o the Mortgage or of any other kind or nature (2xcept any
herein or in the Mortgage, as heretofore supplemented, exprassly excapted ),
now awned, or, subjeet to the provisions of subscction (1) of Section 87 of
the Morigage, hereafter nequired by the Compiny {hy purchase. censoll-
dution, merger, donution, construction, ercetion or in any other wa, J and
wheresoevst situated, including ( wiiliout in paywise limlting or Impuiring, by
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the enutheration of the same the scopa and intent of the foregoing) all lnncjs.
powes sltes, tlowage rights, water rights, water locstions, water appropria.
1ions, ditehes, flumes, reiervoirs, reservoir slees, canals, raceways, dams, dam
sites, nqueduciz, and ull other rights or means for uppropriating, conveying,
storing and supplying water; all rights of way and roads; all plants for the
genefation of electricity by steam, water ani/er other power; all power
houses, gas plan 3, strect lighting systems, standards and other equipment
incldental theretn, telephone, radio, television and alr-conditioning systems
and equipment incidental thereto, water works, waler systems, steam hewt
and hot water plants, substations, lines. service and supply systesiss, bridges,
culverts, tracks, ice or refrigeration 15 and equipment; offices, buildings
and other structures and the equipment thereoly ull machinery, engines,
boilers, dynamos, clectric, gas, and other ‘muchines, regulitors, meters,
transformers, generators, motors; olectricul, gus und mechanical applinnces,
condults, cubles, water, steam hiewy, gus or other pipes, 05 mains and pipes,
service pipes, fittings, valves and connections, pole-and transmission lines,
wires, cables, tools, Tiplements, apparats, furniture and chastels: all
franchises, consents or pevmits: all fines for the trunsinission and distribution
of electric current, gus, steam hoat oF witer for any purpose, including
towers, poles, wires, cables, pipes, condults, duets and all apparatus for tse
in connection theretwith; all real estate, lands, casements, servitudes, licenses,
permits, franchises, privileges, rights of way and otlier rightsinor relating
public or privaie. property, feal o personal, or the occupiney of such
property-and (exeept as herein or in the Mortgage, a5 heretolore supple-
mened, expressly excepted) ol right, title and interest the Compitny may
now have or may hereafer aequire in and.to any and ull property of any
kind or nature wheresoever 5 tunted.

And the Compary does hereby confirm that the Compiny will not
Ciuse or consent to & partition, either voluntarily or thraugh legitt proceed.
ings, of propeny, whether herein described ar leretolore or hereafier
acquired, in whizh ks ownersidp shall beas o tenamt in commaon, except as
permined by and in conformity with the Drovisions of the ** ~equpe any
panticularly of Anivle XU thereof,

TaokTHER Witk all jnd singulne the tenements, hereditaments, pre-
scriptions, servitudes and dppurienunces belonging or in unywise appertain-
ing 1o thy aforementioned prapesty or any part thereol, with the reversion
and reversions, rematnder and remainders and (subject @ he provisions of
Scction 57 of the Mortgage) the tolls, FeRsS, revennes, issues, sarnings,




income, product and profits thereof, and all the estate, right, title und
interest and claim whutsoever, ut Iaw as well as in equity, which the
Compuny now has or may hereafter acquire in and to the aforementioned
property ind franchises and every part and parcel thereof,

1118 nErEpy aarien by the Contpany that, subject to the provisions of
subsection (13 uf Seetion 87 of the Mortgage, alt the property, rights, and
franchises sequired by the Company (by purchase, consolidution, merger,
donaten, construction, erection or in any other way) after the date hiereol]
exeept any herein or in the Mortgage, as heretofore supplemented, expressly
ewepted, shall be and are as fully granted und conveyed hereby and by the
Mortpage, and as ully embraced within the lien of the Mortguge, us iff such
property, rights und franchises were now owned by the Compuny and were
specilivally deseribed herein or in the Mortgage and conveyed hereby or
thereby.

Provided thit the tollowing are not wnd are not intended 10 be now or
herealter pranted, bargained, sold, released, conveyed, ussigned, trans-
ferred, morgaped, pledped, setover or conflirmed hereunder and are hereby
expressly exeepred from the tien and operation of tie Moriguge, viz: (1)
cish, shares ol stock, bonds, notes ind vther obligaticns and other seeurities
not hereafter specifically pledgeds paid, deposited, detivered or held tnder
the Mortgage or covenanted so to bei (2) merchundise, eqipment,
appitratus, materitls or supplies held for the purpose of sille or other
disposttion in the isial eiiirse af business: fuel, oil und similar mitteria's and
aipphies comsumablean thesoperation of any of the properties of the
Companys all wreratt, tractors, rolling stock, r-olley.eoitches, buses, motor
cntelies. antomohies, motor truchs, and other velicles and materials and
auppligyheld Tor the purpose of repairing or repliteing (in whole or part)
anb nb thie sames 3y bitls, notes and aceounts receivable, judgments,
dentands and choses 1 aenoi, and all contraets, Jeases and operating
agreements nolspeciically pledged under the Morigage or covenanted so to
e the Company’s sontractual fights or other interest in or with respect to
tires not owned by the Compangs (4) the List duy of the term of any lease or
feasehold which may be or hecome subject to the lien of the Mortgage; (5)
clectrie eneriy, gas, steit o water, iceand other materials or products
penerated, manufuctured, stored, produced, purchased or uequired by the
Company for sile, distribution or us¢ in the ordinary course of its business;
oIl timber, minerals, mineral rights and royalties nnd all Natural Gas and Oil

PAGE 7%
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Production Property, as defined in Section 4 of the Mortgage; and (6) the
Company’s franchise to be a corporation; provided, however, that the
property and rights axnressly excepted from the lien and operatiopof the
Mortgage in the above subdivisions (2) and (3) shall (to the extent
permitted by law) cedse to be so excepted in the cvent and as of the date
that cither or both f the Trustees or a receiver or trustee shall enter upon
and take possession of the Mortgaged and Pledged Property inthe manner
provided in Article X111 of the Mirigage by reasonof the oteurrence of a
Default as defined in Section 6§ ereof.

To HAVE AND TO 1HOLD all such propecties, real, personal aad mixed,
granted, burgained, sold, released. conveyed, ¢asigned, transferred. mort-
gag-d. pledged, set over or confiriied by the Company as Aforasaid, or
intended so to be, unto R. E. Spirrow (suceessor o Wesley L. Baher and
Gliver R. Brooks) and (to-the extent of its legalapacty @ hold the saws
for the purposes hercol) to Morgan Guaranty Trust Company of New York
(formerly Guaranty Trust Company of New York ). & Trustec-, and their
suceessors and assigns lorever,

IN TRUST IWEVIRTHELESS, [00 the sdme purposes and upon the same
terms, trusts and Conditionsrand subject to and with the same firovisos and
covenints as are set forth in the Murtgage. as hercwftre supplementeds thiy
Thirtieth Supplemental Indenture being supplemental 16 the Mortgage.

AND 1T 19 HERERY EOVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions vontained in the Mortgage. as
heretolore suppiementea, shall affect and apply to the propety hereinhetore
deseribed and conveyed. and tu the estates, rights, obligatic <o b duties of
the Compaity and the Trusiées dnd the bepeliciries of the trust with respect
to said property, and 1o {he Trustees and their suceessors in the trust, 1 the
same manner and vith the same effect.as 1 the sawd property hid bees
owied by the Compaay at the time of the execution of the Mortgage. and
had been specifically and ut length described in and coaveyed to sed
Trustees by the Mortgage as.at part of the property thercin stated s be
conveyed,

The Company further covenants and agrees to and with the Vrustees
}«az‘d their succes. * or successors in such teust under the Mortgaze, as
Hows:
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ARTICLE L
Definitions

) Sr:g?r!om 1, The terms defined in this Article I shall, for uil purposes of
this Thirtietn Supplemental Indenture, have the meanings herein specified,
unless the context otherwise requires:

The term “Series 1976 Pollution Control Revenue Bonds” shall mean
the bonds authenticated and delivered pursuant tu the resolution adopted by
the Board of County Commissioners of Converse Couaty, Wyoning, on
June 17, 1976, and issued under and pursuant to the County Indenture.

The term “County Indenture” shall mean the Indenture of Trust, dated
as of July f, 1976, by and between /Converse County, Wyoming dnd
Citibank, N.A., s " rustee, and any indenture supplemental thereto or
amendatory thereof, pursuant to Which the Serics 1976 Pollution Control
Revenue Bonds arc issued und securad:

The term “County Trustee” shal, mean the corporation acting as trustee
at any time under the Coumy Indéature,

The tern “Faetlities” s* all nean the pollution control fugilities de-
scribed in ScheduleA o the Financing Agreement, acquired or to be
acquired for usé at the Dave Johnston Steam Eleetric Generating Station of
the®Company located in Converse County, Wyoming, und any substitutions
therefurs or additions thereto, and to be financed under the Financing
Agreement for operation by the Company as pollution control fucilities,

The teria “acquised,” when used with regurd fo. the Facilities, shall
include, without lunitation, the construction and iraprovement of the
Faeilities.

The {erm *Financing Agreemem” shall mean the Financing Agree-
ment, dated as of July 1, 1976, between Converse County, Wyoming, a
politica) subdivision duly organized and existing under the laws of the State
of Wyoming, and the Company, and uny and all modificutions, alterations,
amendments and supplements thereto,
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ARTICLE 11,
Thirty-fitth Series of Bonds,

SectioN 2. There shall be a series of bonds designated *7%% Serics
due July 1, 2006” (herein sometimes referred to as the “Thirty-fifth .
Series™), cach of which shall also bear the descriptive title First Mortgage
Bond, and the form thercof, which shall be established by Resolution of the
Board of Directors of the Company, shall contain suitable provisions with :
respect to the matters hereinafter in this Section specificd.  Bonds of the
Thirty-fifth Series shall mature on July 1, 2006 and shall be issued ag fully
registered bonds in the denomination of Five Thy, ssand Dollars and, at the
option of the Company, in any multiple or_mukltiples of Fiyve Thousand
Dollars (the exercise of such option to be evidenced by the execution and
delivery thereof); they shall bear interest at the rate of seven and three-
quarters per centum (7%%) per annum, payable semi-annually on January
1 and July . of each year; and the principal of and interest on each such
bond to be payable at tie office or agency of the Company in the B wough off
Manhattan, The City of New York, in such coin or currency of the United
States of America as at the tme of payment is legal tender for public and
private debts. Bonds of the Thirty-fifth Series shall be dated as in Section 10
of the Mortgape provided.

(1) Bords of the Thitty-fth Series shall be redeemable in wholeat any
time or in part from time to time upon receipt by the Corporite Trustee of 1
written.demand Chercinalier veferred to as the “Redemption Demand™)
from the County Trustee; which Redemption Denvand shall be received not
less than 10 days prior 1 ihe redemption date stated therein.  The
Redemption Dentand shall be signed by ihe President, w Vice President. o
Senior Trust Officer or a Trust Ofticer of the County Trusteeand shall state
(1) the principal atnoun) ol bonds of the Thirty-filth Sertes to be redeemed,
(2) the redemption date (hereinafier referred to asithe “redemption date™y,
(3) whether or ne t the redemption required by the Reedemption Demand
the result of the principal amount of all of the Series 1974 Pollution Control
Revenue Bonds then outstunding under the County Indenture having been
declared immediutely due dnd payable pursunnt to the provisions of Section
8.02 of the County Indenture (liereinafier referred to us un “Acceleration™).
(4) that the Corporate Trustee shall call for redemption on the redemption
date the stated principal umount of bonds of the Thirty-lith Ser . and (5)
that the County Trustee, s holder of all the bonds of the Thirty-fifth Serics
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then Qutstanding, waives any notice of such redemption required to be given
under the Mortgage. If the Redemption Demand states that the redemption
is the result of an Acceleration, the County Trustee shall state in the
Redemption Demand the principal amount of Series 1976 Pollution Control
Revenue Bonds then “outstanding” (as defined in the County Indenture)
and the redemption date stated in the Redemption Demand shall be not less
than 60 days after the receipt thercof by the Corporate Trustee, provided
that the provisions of this Article II shall not be construed.as limiting any
rights of the County Trustee, as holder of the bonds of the Thirty-fifth Series,
pursuant to Article XIII of the Mortgage and, provided, further, that if after
receipt of the Redemption Demand and prior to the redemption date the
Corporate Trustee shall have been advised in writing by the County Trustee,
signed in the same manner as the Redemption Demund, that the Accelera-
tion L as been rescinded, such Redemption Demand shall thereupon without
further act of the Corporate Trustee be rescinded and become null and void
tor all purposes hereunder and nd redemption of the bonds of the Thirty-
fifth Series and no payment in respect thereol shall be effected or required.
Promptly after receiving the Redemption Demand the Corporate Trustoe
shall mail & copy thereof to the Compiny: provided, however ,at fanig =2 w
mail a copy of the Redemption Demand shall not affect the validity of the
proceedings for the redemption of the bonds of the Thirty-fifth Series. The
Corporate Trustee may conclusively rely on the statements and instristioas
contained in the Redemption Demand, Redemption of bonds of the Thuty.
filth Series shall be at the principal amount thereof, together with acerucd
interest to the redes ption ute, and such amount shall become and be due
and payable on the redemption date. The Company-hereby eovenants that,
il a Redemption Demand shall be delivered to the Corporate Trustee, the
Company, subject 1o Paragraph (IV) of this Article 11, will deposit, on or
before the business day preceding the redemption date, with the Corporate
Trustee, an amount in cush sufficiént to redeem the bonds of the Thirty-fifth
Series so called for redemption. To the extent the method of redemption
provided {or in this Paragraph (1) conflicts with any provisions of Article X
of the Mortgage, such provisions of Article X shall not be applicable,

(11} At any time and fror\ time to time upon receipt by the Corporate
Trustee of bonds of the Thirty-fifth Svries, together with a written order
from the County .rustee signed in the same manner as a Redemption
Demand (i) specifying the principal amount of bonds uf’ the Thirty-fifth
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Series to be cancelled and the reason therefor and {ii) direct'ing the
Corporate Trustee to cancel the bonds so delivered or W make such
endorsements thereon as shall be appropriate pursuant to Section 54 of the
Mortgage to evidence the cancellation of the principal amount of borus of
the Thirty-fith Series stated in clause (1) to be cu.icelled, the Corporat-
Trustee shall cancel such stated principal amount of bonds of the Thirty=fifth
Series. The Corporate Trustee may conclusively rely on the statements and
instructions contained in such ordes,

(1) Bazds of the Thirty-fifth Serics shall also be redeemable in whole
at any time prior (0 maturity, upon notice as provided in Section 52 of the
Mortgage, by the applicaon (either at the ‘option of the Compuny or
pursuant to the requirements of the Mortgige) of cash deposited with the
Corporate Trustee pursuant to the provisions of Sectior 87 of the Mortgags,
at the Special Redemption| Price of 100% of the principal amount of the
Bonds to be redecmed; together with accrued interest to the date fixed for
redemption,

(1V) The obligation of the Company ta make payments with respect to
the principal of and interest on bonds of the Thirty-fifth Series shall be fully
or partially, as thé cusc may be, satisfied and discharged to theextent that, at
the time that any such payment ghall be due, the then due principal of and
interest on the Series 1976 Pollution Control Revenue Boinds <hall have been
fully or partially. paid of there shall be in the Bond Fund established
pursuant to the County Indenture sufficient available funds to fully or
partially pay the then due principal of and interest on the Series 1976
Pollution Control Revenue Bonds The Covporate Trustee miy conclusively
presuie that the obligation of the Conipany to make payments with respact
to the peincipal of snd intérest oit bonds of the Thirty-Afth Series shall havz
been fully satisfied and discharged uniess and until the Corporate Trustee
shall have received 1 written notice from the County ‘Trustee, signed by its
President, a Vice President, a Senioe Trust Officer o & Truzt Offieer, stating
(i) that timely payment of the principal of or interest on the Series 1976
Pollution Control Revenue Bonds hus not been made, (i) that there are not
suificient available funds in the'Bond Fund to make such payment, and (iii)
the amount of funds required 1o make such payment of principal or interest
or hoth, as the case may be. The Corporate Trustee may conclusively rely
on the statemenits contained in the notice deseribed in the next preceding
sentence.
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(V) Bonds of the Thirty-fifth Series shal! only be transferable (subject
to the provisions of Section 12 ¢f the Mortgage ), upon the surrender thereof,
for cancellation, together with a written instrument of transfer in form
approved by the Company duly executed by the registered owner or by his
duly authorized attorney, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, to a successor to the County
Trustee pursuant to the County Indenture, which succession is evidenced by
delivery to the Corporate Trustee of an executed counterpart’ of »
supplemental indenture entered into pussuant to Section 10,01(c) ‘of the
County Indenture, and such bonds of the Thirty-fifth Series will have ihe
following legend imprinted thereon:

“This Bond has not been registered under the Securities Ast of
1933, as antended, and may not be offered or sold in contavention of
said Act and is not transferable except to a successor trustee under the
Indenture of Trust dated as of July 15 1976, from Converse County,
Wyoming, to Citibank, N.A,, as Trustee,”

Upon any transfer of bonds of the Thirty-filth Series, the Compuny may
make & charge therefor sufficient to reimburse it for uny tax or taxes or other
governmental charge, as provided ir Section 12 of the Mortgage, but the
Compuny hereby wiives uny right 10 suake a charpe in addition thereto for
any transfer of bonds of the Thirty-#fth Series.

After the exeeution and the delivery of this ‘Thirtieth. Supplementat
Indenre and’ upon omplianee with the applicable provisions of the
Mottgage, us supplementéd, it is contemplated thut there shall be an initial
issue ol bonds of the Thirty-Efth Series in the aggregite principal emount of
Thirty-five Millien Dollurs ($35,000,000),

ARTICLE N1

Replacement Fund Covennnt—Other Related Peovisions
of the Mortgege~Dividend Coyenant,

Sretiort 3. Subsection (1) of Section 3% of the Mortgage, as heretofore
atiended, is herchy further amended by substituting “Thirty-fourth or
Thirty-filth* for “or Thirty-fourth™ and by substituting *Thirty-fourth and
Thirty-fifth* for “and Thirty-fourth™ cach time such words appear in said
Section 39,
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Subsection (I} of Section 39 of the Mortgage, as heretofore amended,
is hereby further amended by inserting the words “Thirty-fifth Serics,”
befote the words * Thirty-fourth Seties”,

Clauses (d) and (e) of subsection (1) of Section 4 of the Mortgage, as
heretofor* amtended, arc hereby furiaer amended by insening the words
“Thisty-l 1 Series,” before the words “Thirty-fourth Series™ ¢ach time such
words appur therein,

Clause (6) of Section 5 of the Mortgage, us herctolore amended,. is
hereby further amended by inserting “Thirty-fifth,” before *Thirty-fourth™,

Clause (e} of Bection 5 of the Mortgage, 45 herefofore amended, is
hereby further amended by inserting “Thirty-fifth,” before “Thirty-fourth®,

Section 29 of tiue Mortitge, as heretofore amended, is hereby further
amended by inserting “Thirty-fith," before “Thirty-fourth” each time such
word appears therein,

ARTICLE 1V,
Mixscelianeous Provisions,

SectioN 4. The right, if any, of the Company (6 assert the defense of
usury against @ holider or holders of bonds of the Thirty-fifth Se ies or any
subsequent series shall be determined oxly under the laws of the State of
New York,

SECTION 5. Subject to the umendments provided for in ¢his Thirticth
Supplemental Indenture, thetterms defined in the Mortgage, as heretolore
amended, shall, for all purposes ¢f this Thirticth Supplemental Indenture,
have the meanings specified in the Mortgage; as heretofore amended.

SECTION 6. The Trustees herehy accept the trusts hereby declared,
provided, created or supplemented, «nd agree to perform the same upon the
terms and' conditions herein and in the Mortgage, as heretofore supple-
mented, set forth, including the folloving:

The Trustees shull not be responsible in any manner whatsoever for or
in respect of the validity or sufliciency ol this Thirtieth Supplemental
Indenture or any of the documents referred to in the definitions contained

&

-
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herein or for or in respect of the recitals contained herein, all of which
recitals are made by the Company solely. Each and every term and
condition contained in Article XVII of the Mortgage shall apply to and forn
part of this Thirtieth Supplemental Indenture with the same force and effect
as if the same were herein set forth in full, with such omissions, variations
and insertions, if any, as may be appropriate to make the same conform to
the provisions of this Thirtieth Supplemental Indentare.

SecTioN 7. Whenever in this Thirtieth Supplemental Indentuse either
of the parties hereto is named or refcrred to, this shall, subject to the
provisions of Articles XVI and XVII of the Mortgage, be deemed to inciude
the successors and assigns of such party, and all the covenants and
agreements in this Thirtieth Supplemental Indenthie contained by or on
biehalf of the Company, or by or on behalf of the Trustees, or either of them,
shall, subject as aforesaid, bind and inurc to the respective benefits of the
respective successors and assigns of such paries, whether soéxor 2 or
not,

Section 8. Nothing in this Thisticth Supplemental Indenwaé, ex-
pressed or implied, is intended, or shall be constiied, to confer upon, or to
give to, any person, firm or vosporation, other than the parties hereto and
the holders of the bords and coupons outstinding under the Morigage, any
righy, remedy or claim under or by reason of this Thivtieth Supplemental
Indenture or any covenant, condition, stipulation, promiise or agreement
hereof, and all the covenants, conditions, stipulations, promises and agree-
men in this Thirtieth Supplemental Indenture contained by or on behalf of
the Company shall be for the sole and exclu.. ‘¢ benefit of the parties hereto,
and of the holders of the bonds and of the coupons outstanding under the
Mortgage,

Secrion 9. This Thirtieth Supplemental Indenture shall e exccuted in
several counterparts, each of which shall be an original and all of which
shull constitste but one and the sane instrument,

IN WiTnESS WHEREOR, Pacific Power & wight Company has caused its
corporate name to be hereunto afixed, and this instrument to be signed and
sealed by its President or one of iis Vice Presidents, and its curporate seal to
be attested by its Secretary or one of its Assistant Sccretaries for and in its
behulf and Morgan Guaranty Trust Company of New York has caused its
corporate name to he hereunto affixed, and this instrument to be signed and
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ts or one of its Trust Officers, and its

of its Assistant Seeretaries, and R, E,

nd affixed his seal,all er the dev and
! cu.eb(

‘ sealed by one of its Vice Presiden
; corpotate seal to oe attested by one
g Sparrow has hercunto set his hand a
year first above written,

Pacivic Powe & LIGHT COMPANY,

By /%’/’fw*{/fl flltf/

7 Vice President=Finasce

Attest:zn 7
N & ['
LR ; . —
o Assnstam{SQre g

’
L

R BT L
." - '\;~‘ “' . L8
. . .
g9ty Margan GUARANTY TrusT COMPANY
; N or NEw YORK,
¥ 2.
By ¢ 635
Trust Offiter.
Attests

~ Assistant Secretary. e

v ey . (_ ; {:‘:{L*}L/ (L.S.}
/ R, £ Sparrow
p
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STATE OF OREGON
CouNTY OF MULTNOMAH

} 38.:

On this25th day of
a Notary Public in and for the State of Oregon, personaily appeared JOHN
H, GeiGer and GERARD K. DRUMMOND, krown to me to be a Vice Presidens
and an Assistant Secretary, respectively, of Pacific Power & Light Company,
a Maine corporation. who did say that the sezl affixed to the foregoing
instrument is the corporate seal of said corporation, and who acknowledged
this instrument to be the frev, voluntary and propesly authorized ast and
deed of said corporation,

IN WiTNESS WHEREOR, I have hereunto set my hand and official s¢al the
day and year first above written.

é

+ s . L ;
- R YR NP S
Notary Public for the Suite o\‘ Origon

My Commission Expires:  Oct. 11, 1978"

Stats ofF NEw YORK
CouNTY or NEW YORK

s

i e
On this . ‘day of /“ »a 1076, before me, patricia Jo Mactwpll

a Notary Public in and'for the State of New York, personaily appeared
P, J. Crooks and Jonn W, Cove, known to me to be a Trust Officer and an
Assistint Secioway, respectively, of Morgan Guaranty Trust Company of
New York, a New York cozporation, who did say that the seal affixed to the
foregoing: instrument is the corporate seal of said corporation, and who
acknowledged th's instrument to_be the free, voluntary and properly
authorized act and deed of said corporation,

IN WiTniEss WHEREOF, 1 have hereto set my hiand and official seal the
day and year first above written,

Notary Piblic for the State of New York
No, R £ duinty
Certificate filed in Mew “fork County
My Commission expires:

PATRIVIA L HARTWELL
Natary Fablic, State of Now Yorll
Na. 43e46145760
Quolitl-l fn Richm and Conct ‘
Ceetldeate filsd 4 New Vark Courdty
Commb-slon Explres Mueeli 30, 1972

7
rt

Qgt’ww 7T fHatmeerl iy

June , 1976, before ria¢, Frances M. McKechnie,

L r*cu.,‘%
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STATE oF New YoRrk 5
LounTY oF New YORk .

Ga this@f‘-“ dayo 72 1976, before me, Patrieln o, urtwpll
4 Notary Public in and fof the State of New ork, personally appeired R, E,
SEARROW, known to me to be the individual descnil, 2d in and who executed
the foregoing instrument, and ac' Towledged that he executed this in-
strument as his free and voluntary act and deed.

IN WrTNEss WHEREOP, I have hereunto set my hand and officiai seql the
day and year first above written,

e ‘“‘) A
‘ffb’tzz‘f“’ffﬁv b )'51{:’ L Ceene ¢ 4
Notary Public for the State of New York

o, , County
Certificate filed in New York County
My Commission expires
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