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THIKTY-FIRST SUPPLEMENTAL INDENTURE

AN

THIS INDENTURE, dated as of the first day of December, 1976,
made and entered into by and between PactFic PoweR & LIGHT COMPANY,
a corporation of the State of Maine, whose post office address is Public
Service Building, Portland, Oregon 97204 (hereinafter sometimes called the
Comyany), party of the first part, and MORGAN GUARANTY TRUST COMPANY
oF New York (formerly Guaranty Trust Company of New York); a New
Yerk trust company, 'whose post office address is 23 Wall Street, New York,
M. Y. 1915 (hereinafier sometimes called the Corporate Trustee), and
R. E. Spansw (sucesssor to Wesley L. Baker and Oliver R. Brooks), whosz
post office address is 496 Dorchester Road, Ridgewood, New Jersey 07450
(hereinafter sometimes called the Co-Trustee), parties of the second part
(the Corporate Trusiee and the Co-Trustee being hercinafter together
sometimies called the Trustees), as Trustees under the Mortgage and Deed
of Trust, dated ns of July 1, 1947 (hereinafter called the Mortgage),
executed and delivered by Pacific Power & Light Company to securt the
payment of bonds issued or to be'issued under and in accordance with the
provisions of the Mortgagr, this indenture {hereinafier catled the T hirty-fixst
Supplemental Indenture) being supplemental thereto,

WHEREAS the Moftgage was or is to be recorded in various counties in

the states of Californin, 1daho; Montana, Oregon, Utah, Washington and
Wyoming, which counties include or will include all counties inmwhich this
Thirty-first-Supplemantal Indenture is to be recorded; and

WHEREAS by the Morigage the Company covenanted that it would
exeeute and deliver such supplemental indenture or indentures and such
fucther instuments and do such further acts as might be necessary or proper
10 carry out more effectually the_purposes of the Morigage and to make
subject to the lien of the Mortgage uny property thereafter acquired, made
or conistructed and intendedd to be subject to the lien thereof} and
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Whaereas the Company executed and delivered to the Trustees its

Supplemental Indentures as follows:

Dxted

asof
First April 1, 1950
Second March 1, 1952
Thind September 1, 1952
Fourth April 1, 1954
Fifth August 1, 1954
Sixth October 1, 1955
Seventh January 1, 1957
Eighth September 1, 1957
Binth January 1, 1958
Tenth July 1, 1958
Eleventh September 1, 1966
Twelfth June 22, 1961
Thirteenth  April 1,1962
Fourteenth  December 1, 1962
Fiftcenth April 1, 1963
and

Daied
. s of:
Sixteenth August 1, 1963
Seventeenth October 1, 1964
Eighteenth October 1, 1965
Nineteenth December 15, 1967
Twentieth May 1, 1969

Twenty-first November £, 1969
Twenty-second  July 1 1970
Twenty-third February 1, 1971
Twenty-fourth  October 1, 1971
Twenty-fifth, October 1, 1972
Twenty=sixth  January 1, 1974
Twenty-seventh  October 1, 1474
Twenty-cighth  May [, i#3§
Twenty-ninth  Junuary 1, 1976
Thirtietl: July 1, 1976;

WHEREAS the First through Thirticth Supplemental Indentures were or
are to be filed for record and were or are ta be recorded and indexed as a
mortgage of botia real and persona' property, in the official records of the

states of Californin, Idaho,

Aottana, Oregony Utsh, Washington und

Wyoming and various counties within such stutes; which connties include or
will include all counties in which this Thirty-first Supplemental Indeature is

to be recorded; and



WHEREAS an instrument, dated as of March 12, - 58, was exccuted by
the Company appointing Wesley L. Baker as Co-Tmstee in succession to
said Cliver E  Brooks, resigned, under the Mortgage and by Wesley L.
Baker accepting the appointment as Co-Trustee under the Mortgage in
succession to the said Oliver R, Brooks, which instrument was or is to be
recorded in the official records in and of various couaties in the states of
California, Idaho, Montana, Q:egon, Utah, Waghington and Wyoming;
which countics include or will include all counties in which this Thirty-first
Supplemental Indenture is to be recorded; and

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

WHEeREAS in addition to the property described 11 the Mortgage, us
neretofore supplemented, the Company has acquired cartein othér property,
rights und interests in property; and




¥, » A b ", r
dront . LY e AT S T SRR

BOOK 53 PAGR £=7¢

4

WhEeREAS the Corapany has heretofore issued, in accordance with the
provisions of the Mortgage, as supplemented, bonds entitled and designated
First Mortgage Bonds, of the Scries and in the principal amounts as follows!

e Yokt
Axount Amount
&;ﬁ_a{ Due Date Issued Qutstanding

1. First—3%% 1977 $38,00.4,000 $29,000,000
2. Second—3%. 1980 9,000,000 9,000,000
3. Third=—3%% ueervurrs: v 1982 12,500,000 12,500,000
4, Fourth—3%% couvcuns o veeans e 94171982 7,500,000 7,500,000
5. Fifth--3%% 1984 8,000,000 8,000,000
6. Sixth--3%% 87171984 30,000,000 30,000,000
7. Seventh—3 %% cnssissisessinnss 1485 10,000,000 10,000,000

8. Bighth~5%% .. 1 12,000,000 0

9, Ninth—-53%%..... 97171987 20 000,000 ]
10. Tenth—41%..... 1988 15,500,000 15,000,000
11. Eleventh —4%% 7/1/1988 20,000,000 20,000,000
12, Twel{th-=5%%..... 1990 20,000,000 20,000,000
13, Thirteenth—4%% 1992 35,000,000 35,000,000
14. Fourteenth—d's%... 12/140992 32,000,000 732,000,000

15. Fifteenth—3%¢% 17171974 11,434,000 0
16, Sixteenth~—3%% 47171978 4,500,000 4,500,000
17 Seventeenth—3%° 87141979 4,951.000 4,951,000
18. Eighteenth—d4li% .. 6/171981 5,849,000~ 5,849,000
19, Nineteenth—4'4%... i0/171682 6,157,000 6,157.000
20, Twentieth=3%%. ... 37171984 8,659,000 8,659,000
21. Twenty-first-=4%% . o 3171986 14,454,000 14,454,000

1993 30,000,000 30,000,000
1994 30,000,000 30,000,000
1995 30,000,000 30,000,000
1999 35,000,000 25,000,000
R OEATAL L 20,000,000 20,000,000
2000 25,000,000 25 000,000
2001 40,000,000 40,000,000
107172000 25,000,000 35,000,000
2002 30,000,000 30,000,000
004 60,000,000 60,000,000
i 1983 70,000,000 70,000,000
33 Thgny—third—alo’.‘x‘% 1990+ 60,000,000 60,400,000
34, Thirty-fourth-=10%. 2006 75,000,000 75,000,000
35, Thurty-Rfth=—71% s ssssisresnsnns 7/172006 35,000,000 35,000,000

U

+ Pee 1985 upon excrcise of option by nolder,

22, Twenty-second«-4°s‘c
23, Twenty-third --4%s%
24. Twenty-fourth— 3,
25, Twenty-fith  %e....
26, Twenty-sixli <7
27, Twenty-seventh —9%%.
28, Twenty-cighth—7'%
29, Twenty-ninth-—8%..
30: Thirticth-=7"4%...

31, Thirty-first-8%....
32, Thirty-second —9%
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Waereas Section 8 of the Mortgage provides that the form of ach
serics of bonds (other than the First Series) issued thereunder and of the
ceupons to be attached to the coupos bonds, if any, of such seties shali be
eatublished by Resolution of the Beard of Disectors of the Company; that
the form of such serics, as established by said Board of Directors, shall
specify the descriptive title of the bands and various other terms thereof: and
thut such series may also corain such provisions not inconsistent with the
provisions of the Mortgage, as supplemented, as the Board of Directors may,
in its discretion, cause to be inserted therein expressing or refesring to the
terms and conditions upon which such bonds are to be issued and/or
secured under the Mortgage, as suppleinented; and

WhEnEAS Section 120 of the Mortgage provides, among other things,
that uny power, privilege or right expresslv or impliedly reserved to orin any
wiy conferred upon the Company by any provision of the' Mortgage, as
supplemented, whether such power, privilege or right is in any way restricted
or is unrestricted, may (to the extent permitted by law) be in whole or in
part waived or surrendered or subjected to any restriction if at the time
unrestricted or to additional restriction if already restricted, and the Com-
pany may enter into any further covenants, limitations or restrictions for the
benefit of any one or anore series of bonds issued thereunder, or the
Company may cure any ambiguity contained therein, or in any supplemental
indenture, or may (in lieu of establishment by Resolution as provided in
Section 8 of the Mortgage) establish the terms and provisions of any series
of bonds athier thun said First Series, by an instrument in writing executed
and acknowledged by the Company in such manner as would be necessary
to entitle w conveyance of real estate to record in all of the states in which
any property at the time subject to the lien of the Morigage, as supple-
mented, shall be situated; and

WHEREAS the Company now desires to create d new.seriss of bonds and
{ pursuant to the provisions of Section 120 of the Mortgage) to add to its
coveniints and agreem,cnts contained in the Mortgage, as herctofore supple-
mented, certain other covenants and agreements to be observed by it and to
alter and amend in certain respects the covenants and provisions contained
in the Mortgage, as heretofore supplemented; and

WHEREAS the execution and delivery by the Company of this Thirty-first
Supplemental Indenture, and the terms of the bonds of the Thirty-sixth
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Series hereinafter referred u;, have been duly authorized by the Board of
Dircctors of the Company by appropriate Resolutions of said Board of

Directors;
Now, THEREFORE, THIS INDENTURE WITNESSETH:

That 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
enscaling and delivery of these prevents, the Teceipy whereof is herzby
acknowledged, and! in Turther assurance of the estale; title ‘and rights of the
‘Frustees and in order further to secure the payment of both the principal of
and interest and premium, if any, on the bonds from time to time issuesd
under the Mortgage, according to-theix teror and effect, and the performe
ance of all the provisions of the Mortgage (including any instiuments
supplemental thereto and any modification made as in the Mortgage
provided) and of such bonds, and to confirm the lien of the Mortgage on
certain after acquired propenty, hereby grants, bargains, sells, releasecs,
conveys, assigns, transfers, morigages, pledges, sets over and coniinns
(subject, however, to Excepled Encumbrances as defisted in Section 6 of the
Mortgage) unto R, Ex Sparrow ( successor to Wesley L. Baker and Oliver R,
Brooks) and ({0 the extent of its legal capacity to hold the same for the
purposes hereof) to Morgan Guaranty Trust Company of NewYork
(formerly Guarausy Trust. Company of New York); as Trustces under the
Mortgage, and (o their stccessor oI SUCCESsOrs in said trust, and to said
Trustees anid their success~ 7 and assigns forever, all prop arty, real, personal
and mixed, acquired by the Company afier the date of the Thirteth
Supplemental Indenture, of the kind ar nuture specifically mentioned in
Atticle XXI of the Mortgage or of any other kind or nature (except any
herein or in the Murtgage, as heretofore supplemented, expressly excepted),
now owned, ot, subject to the provisions of subscction (1) of Section 87 of
the Mortpage, hereafter acquiced by the Company oy purcha ¢, consoli-
dation, merger, donation, construction, erection or in itny other way) and
wheresoever situnted, lncluding (without in anywisc limiting or impairing by
the enumeration of the saméthe scope and intent of the foregoing) all lands,
power sites, flowage rights, water tights, water locations, water appropria-
thons, ditches, flumes, reservoirs, reservoir sites, canals, raceways, dams, dam
gites, aqueducts, and ali other rights or means (or appropriating, conveying,
storing and supplying water; ull rights of way and rouds; alf plants for the
geneaation of ¢lectricity by stenm, water and/or other power; all power

e
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houses, gas plants, street lighting systems, standards and other equipment
{ncidental thereto, telephone, radio, television and air-conditioning systems
and equipment incidental thereto, water works, water systems, steam heat
and hot water plants, substations, lines, service and supply systems, bridges,
culverts, tracks, 1ce or refrigeration plants and equipment, offices, buildings
and other structures and the equipment thercof; all machinery, engines,
boilers, dynamos, electric, gas, and other machines, regulators, meiers,
ttansformers, generators, motors, electrical, gas and mechanical appliances,
conduits. cables, water, steam heat, g4s or other pipes, gas maing and pipes,
service pipes, Huings, valves and ~unnections, pole and trapsmission lines,
w.cres. vables, tools, mmplemens, apparatus, furpiture dnd . chattels; all
i 3 hises, coRsents ur permits: alt lines for the transmission and distribution
of elautrg current, gas. steam heat or water for any purpose, including
owars, poles, wires, vables, pip.s, conduils, ducts and all apparatus for use
wn wormectton therewath: all real estale, lands; easements, servitudes, licenses,
permuts. franchises, priviteges. rights of way and other rights in or relating to
public or pivate property, veal or personal, or the occupancy of such
property and {except as Perein of in the Mortgage, as heretofore supple-
mented, expressly excepied ) all right, title and interest the Company may
now have or may hereafter acquire in and to any and all property of any
Lind or nature wheresogver situated.

And the Compuny docs hereby confirm that the Comipany will not
cause or consént to a partition, either voluntarily or through legal proceed-
ings, of propeny, whetlier tierein described or herctofore or hereafter
acquired, in which its ownership shall be as a tenant.in conimon, excépt as
peemitted by and in canformity with the provisions of the Mortgage and

particularly of Article X1 thereof.

Focrrum wirn all and singular the tenements, hereditaments, pre-
scriptions, servitudes and appurtenances belonging of in anywise appertain-
ingta the aforementioned property or any part thereo®, with the reversion
and reversions, remainder and rermainders and (subject to the provisions of
Section 57 of the Mortgage) ilie. tolls, Ténts, revenues, issues, earnings,
income, product and -ofits thereof, and all the estate, righy, title and
interest and claim whatsoever, at law as well as in equity, which the
Company now has or miy hereafier acavire in and to the aforementioned
property and {ranchises and every part and parcel thereof.
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17 1§ HEREBY AGREED by the Company tht sublest o the provisions of
sabsection (1) of Section K7 of the MOrE#ge all the propsity, fights, and
Tranchises acquired hy the Company (BY purchase, consolidaton: MEFger,
AGRANGR, CONSIRUENOR, SFCCHOR OF IR iy other way) after ihe data hereof,
excapt any herein of in the Martgage, 3 herewiore supplomented, GxpiEssly
axcarets, shall be and 9ré ps fully gravted s 1 conveyed hareby a1 by thie
Mortgage, and as fully cmbraced within the len of the Maipadge: dsif wieh
propory; nghis and Franchines were fiow axied By the Company i avere
specilically desenbed heres o 1 i Martpage 4nd convered ferehy oF

ingrehy.

Provided that the following die at and are pot ieaded 1o he pow o
hersafier granted, Rasganed. sl reledsed, copveyed. dsvigied. e
fepred, moripaged, pledged. st over o confiemed hesenider and #ie berehy
gxpressly aveepied fraci i 1en and opsealin af he Marlgage. vir (11
cush. shires oF steck. hunds. nales and athier eRlgalions 4ad aIer seuiiis s
jot hereafiar specifeally pledged. i, depustied. delwered o held undvr
the Mangage ue eavehitiied s 19 b 021 pickchandes, equiment
APt watenals of supglies hetd for the puEposs of sile oF wihei
dispsifion 10 1 Bstl caiire of brshyess; Fiade a0l And sinplagamstensl aad
supplies constiiahle W the operation st 4ny b he propeRies of e
Company; dll diteedfy. iraglens. roling stock. trolley poiches. TN (I
gosehies: dutomohilss, iF irchs. and aiber yehidles dinl isienak, 4l
sippihigs feld fior the lrpase of Fepainng oF fephising Ln whole »F fiaitl
sy of the same, (3) Fills, fwtes il fseouile feeoivabie. g,
demands and ehoses i stk did gl cOnRiEL lgdses and ofeTaing
FREEHERLS R speeifically pledged Under the Muriage nf wvendnied s 1o
ig: the Eampany’s canteaetug) Aghts oF GISF INSTEE I 68 @th respst W
tires pot owned By e apanyt(4) the hist doty o the ke ol aiy bedse o
psehold viich may s oF hecae subject b 0 Hen of tig Morgigs, (S
slsctrie energy R, SIGd: WdleE: & gind aher matesgly oF praduds
gonaled: manpisctured. siored: prodused. purehuead oF »0 g By the
iompany for sale, distrition oF s 11 he WIdIAEY £0¢ 30 ) Brsiigsy;
all tmbar. minerals, mngrl RIS A fovalties andd bl Nattural Qs and O
Froduction Property, 28 defined 1 Section 4 of the Mongage ahd {1y the
Company's tranhisg 0 he 3 COFpORion; provided, however, that the
progeny and Aghts expressly excepied fron the hen gid sperdiion of fiy
Morigage 10 ihe abave subdtvivions 12y and (33 shall 1 gl sutont




permitd hy fuw) ense 10 be 59 excepted in the event and as of the date
that either or both of the Trusiess or 4 recaiver of trustee shall entsr upon
aid take possession of the Morigagad wd Pledged Property in the manner
provided wm Article XIE of the Muongage By renson of the oceurrenss of a
Default as defined in Ssction 68 thereok:

To HAVE AND 6 HOID all swsh properies, real, persongl and mixed,
granted, bisgained, sold. relensed, conveyed, assigned, transtegred, Mok
puged, pledged, sev aver e confirmed by the Campany 85 aforesyid, oF
stender so o he, upte R. F. Spirrow (siceessor 0 ‘esley L. Baker and
Oliver 1 Brooks) and (1o the extent of its legal caps@ily to hold the sime
far the purpeses her of) 1o Morgan Guaranty Trast Company of New York
[farmerly Guara™ “Srust Company of New York), as Tritess, and their
SHLEESSOFS HAG 2 slgis TOFCYET.

I TRUSE NEVERTHEI IS, for the same purpnses and upen the same
werns. sty and condstion and subject o and %ith e spRe provises and
covenaily s A1e sel Ferth i the Murtgage: gs beretotore supplemented, this
ety -hrst Supplement 3 Indepture Betng supplsnental o the Morigage.

AND HE IS HEREBy COVINANTED By ahe Company that all the terms,
N, provisas covemints iid provisions santaned it the Mongage, g8
Beretotiare supplemented shall At aad apply o the propetty hereinhefore
descrihed and conveyedsanl o the estates, fghts, obhigations sad daties of
the Company ind the ¥rustess dnd 1he heneheines of the trust with Tespest
10 sl prapery; and lo 1w Trisiees and their successors 1 the teust, i the
sthe Mannernd witl e saie efieet ay it the said_pioperty ad heen
swned by dhe Com pany it the Bme of the execution of the Morigage, and
id been speciheally and a1 length descabed i and copveyed 10 said
“rustees by the Muritage s 4 part of the pperty dherein siaied w he
convEyed.

[he Compiny farther covsiants and agrees 1o and with the Trustess
}mla’# T stceessar oF sticeessors i sieh RIS under the Mongage, #
1/

ARTFICLE )

Thirty=shath Series of Bonds,
Beeqion | There shall be & senies of bonds designated U B Renes
due Dexember 1, 20067 (herein sometimes refiesred (o is the * Fhinty=sixth
Seney” 1, each of which shall als hear the deseripive tile First Mortgage
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Bond. und the form thergot, which shall be established by Resolution of the
Roard of Directors of the Compuny, shall contuin suitable provisiens with
fespect 1 the matters hereipafier in this Sectan specified. Bunds of wig
Thirty-sisth Series shall mature sn December 1, 2006 and shall he istigd s
fully registered honeds in the denomination of Gne Thausand Dollars sl at
the aption of \he Company. 0 any multiple oF pinliples of Ons Thausgid
Pallars (the rxereise of such aption o be svideniced by the execntion 4
delivery theraf); they shall bear interest it thy rate of Fight and five:
cighthe per eentum (BS%) per arnum, payahis sem-snnnally on Jung |
und December 1 of cieh yeur and the prgeipal of gad amterest op Bash sueh
bund o be payahle at the office or ageney of the Compaiy m the Borough of
Manhattan. The City of New York, 15 sich coln 0F cprrgney of the Ciired
frares oF Amenca ay gt the nme of payment s Jegal tender for pnblie and
peivgre debis. Bonds af the Thiaty-s1ih Serws shall he dased ds 19 Sectiog
W of the Morigage provided.

Seennn 10 of the Marigage Cay herstoinie wmcrded ) is hstehy Tariter
amended by myerung the tallawing plavisian g end thereot

“Netwithstanding the forcporag. Mie priceis i whose aame iy
bund uf 885 Reres dane Decsmber 1 3wt 1 hereinulses lled the
*ihiny st Gepes™y Je regiaieied ef e chose of dmisiness s ung
pocopd date or the Tty sisih beres Cas Disrcialicr dihiod ) with
FEspELE b uny Inieies] puayment dile shall b snlhed e the
Interest pavahle v e nsrest peyioent dale texeept that 10 case of
ANy redemprinn of bands ae proavidesd e BEFER o o shite subscanent i
e fecord date tor the Thiriy-wah Bevies soid gy b stich iimereed
paymens date. interest op el redeciicd hoade shall e pugable oy 1
the date lixed top redempion therent Al vply wgainst seepder vl sn
hinds for redemption i siecapdance Wil the diotice of sich prderp
1an ) pebwithstanding the cancellaiiil ol sich honsd npan any 1ot
arF exchange thersn! subscgnent i the eard date Iog i Elinsy sinh
Renes and peine 1o such. imterest piyment date. except 1 amd o i
extent that, the Compuaity shill defands i the gayment of Juc intena
due ap sueh inrerest payment daie, n which cise sich detadied mivies
shial] be patd 1o the persans in whise bames astanding bonds af 1he
Thisty-sith Sopies nfo repiseered an the o immeduiely preceding 1y
date of pyment of sueh defundied 1y orest  Any bond of the Ty
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sixth Series issued upon sy ranafer oF exchange subsequent to the
record date for the Thirty:sixth Series for any interest payment date and
prioF 1 such interest payment Sits shall bear interest from stich Tterast
payment dite. The term *record date for the Thisty:sixth Series’ s used
with respect to any interest payment date shail mean the fiftsenth day
of the ealendar month nest preceding such interest payment datg.”

The Compuny reserves the right (o establish, 4t any tine, by Resoluiion
of the Bourd of Directors of the Company & form of coupon bond, and oF
appurtenant coupons, far the Thirty-sixth Senies and (o frovide for ex:
changeahilty of such coupon honds with the bonds of the Tl Tiisty-sixsh Berles
issued hereunder in fully ropistered form and o make M appropriste
pravisians for sueh purposg.

(1) Bands of the Thirey-sith Series shall be redesmuble either at the
nptien of the Company oF prsias. 1o the requirements of the Morigage, 45
sepplemented, in whele ar dny 4ime, of 1 patl fram time to Hime, prior lo
FAARY, i ROBCe ws provided an Sechon 52 0f the Mortgape mailed at
Seast thirty ( 1) duys pror s the date tixed for redemption. it the followirg
Generyl fedempiop Prives, exprassed 10 jercentiges of the pringipal
amasnt of the hands w hie fedeenisd.

Generab Redemplion Prices
15 redeemed dugag 12 nnths perwd snding Navember 0.

[CXA] R 1118 VR R 17511
L 1L 8415 [0 5 T o Ind.eu
i T 2 4. n3.68%
1 R T (A [ L N3.38%
Il e o 0T 6T [ T . 307%
113 S 173 BT .26
PIKY e 0T, 198 . l2dnth
/e D S 1T A gy ... - 102150
PIRA . e MY Ao - InLEd
WSt e A, b1117 - - {01.44%
VT ARV wd. .. 0] 23%
LT RS 1L % W03 1082,
011 B L b g 11635
1 TN 1 10] L7 s 03
(U111 RO 1 K 11 dian. 0n00%

in el e, together with aceived interssy 1o the date fined oF redemplion;
provided, owever, that one of the hands of the Thirty-sixth Beries shall by
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redzemed prior 1o Diecember 1, 1981, il such redemption is for the purpose,
or In anticipation, of refunding such bend of the Thirty-sixth Series through
thy use, directly or indirectly, of funds borrowed by the Company at an
eficctive interest cost to the Company (calculated in accoraaiice with
acceptuble financlol practices) of less than 8.6630% per annum.

(11) Bonds »f the Thirty-sixth Seties shall also be redecmable in whole
at any time, or in part from time to tin- , prior to maturity, upon like notice,
by the application (cither at the option of the Company or pursuant to the
requirements of the Mortgage) of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 39, Section 64 or Section 87 of the
Mortgage or with the Proceeds of Released Property, at the following
Special Redemption Prices expressed in percentiges of the principal amount
of the bonds to be redeeined:

Bpecial Redemption Prices
I redeenied during 12 months period ending November 30,

1977 ceencssvans rormsenssrennses 100:27% 1992 nvvncarsemersssninnennes 100.21%8
1978 1connsenmarsonssonene ssiss - 100.27% 1993 1cvnirerssermminmnens 100,215
1979 cieivins o sorsibovmmnenne 100.27% 1994 cvvvcvmmersssssssissasine 100,205

1980 cevpmssinerorice eene 100275 1995 uvnevrinrmssresssssssansne 100,19%
198Y cucvrersmsnsssnsnrss nener 100.26% 1996 0vevcrmseenmismmmmenrns. 100.18%
1982 dvvensnrer ioens mssions 100.26% 1997 coumemnsdistirssenmerr s 100,17%
1983 snsnnrnrrcoiition e 100.26% cursnnssoren | 100.16%,
1984 Ltivsssnnsns warsis inene 100255 weit 100,15%
1985 i wsenns 100.25% 2000 svevennrecisbrossennissiions 100,13%
1986 vevessn sesssssmrereors son $0025%: 2001 coessreecsssssremenseis. 100.12%
1987 st crnrrsonas smsonner. o 140.24% 2002.00mcesssiimsssnsnssnienns 100.10%
1988 vievvee wommncnsennnncens 10,24% 2003 crvennmrersmsasresene 100,09%
1989 v we v 100,23% 2004 cuoriearrnnensirssessine 100.07%
1990 iueinmnsunns sovee ves e 100.23% 2008 ucnsrerssessssgssissssennes 100105%
1991 oviennrnsns sears e 100.22% 2006 1cnesreee csnsssscarnennnn 100.00%

in each gase, togetiier with accrued interest to the dute fixed for redemption.

(111) At the option of the registered owner, any bonds of the Thirty-
sixth Series, upon sutrender thereof, for cancellation, at the office or agency
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of the Company in the Borough of Manhattan, The City of New York, shall v )

be exchangeabie for 4 like aggregate principal amount of bonds of the: shie
series of other authorized denominations,

Bonds of the Thirty-sixth Series shall be trunsferable, upon the surren-
der thereof, for cancellation, together with a written instrument of transfer in
form approved by the registrar 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 *(ork. Upon any transfer or
exchange of bonds of the Thirty-sixth Series, the Company may make a
charge therefor sufficient to reimburse it for any tax or taxes or other
governmental charge, as provided in Section. 12 of the Morigage, but the
Company hereby waives any right to make a charge in addition thereto for
any exchange or transfer of bonds of the Thirty-sixth Series,

After the exccution and delivery of this Thirty-first Supplemental
Indenture and upon compliance with the ‘applicable provisions of the
Mortgage, as supplemented, it is contemplated that there shall be an initial
issue of bonds of the Thirty-sixt}i Series for the aggregate principal amount
of Fifty Million Dollars ($50,000,000),

ARTICLE IL

Replacement Fund Covenant-~Other Related Provisions
of the Mortgage—Dividend Covenant.

SecrionN 2. Subsection (1).of Section 39 of the Mortgige, as heretofore
arfiénded, s hereby further amended by substituting “Thirty-fifth or Thirty-
sixth” for “or Thirty-fifth” and by substituting ™ icty-fifth and Tlirty-
sixth** for “and Thirty-fifth* each time such words &ppear in said Section 39.

Subsection (I11) of Section 39 of the Mortgage, as heretofore amended,
it hereby further amended by inserting the words. “Thirty-sixth Series,”
hefore the words “Thirty-fifth Serics”.

Clauses (d) and (e) of subsection (IT) of Sectiun 4 of the Mortgage, as
heretofore amended, are hereby. further amended by inserting the wards
“Thirty-sixth Serics,” before the words **Thiriy-fifth Series” each time such
words appear therein.

Clause (6) of Section 5 of the Mortgage, as heretofore amended, is
hereby further amended by inserting *“Thirty-sixth,” before “Thirty-fith",
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Section 5 of the Mortgage, as heretofore amended. is
ded by inserting “Thirty-sixth,” before *“Thirty-fifth”.

ge, as heretofore amended, is hereby further
each time such

Clause (e) of
hereby further amen
Section 29 of the Mortga
amended by inserting “Thigty-sixth,” before “Thirty-fifth”

word appears therein.

ARTICLE il
Miscellaneous Provisions.

secrion 3. The right, if any, of the Company to assert the defense of
usury against a holder o holders of bonds of the Thirty-sixth Series or any
subsequent series shall be determined only under the laws of the Stute of
New York.

SECTION 4. Subject to the amendments provided fu.t in this Thirty-first
Supplemental Indenture, the terms defined in the Mortgage, 5 heretofore
amended, shall, for all purposes of tlis Thirty-first Supplemuntal Indenture,
have fite meanings specified in the Mortgage, as heretofore ateended.

SgcTioN 5. The Trustees hereby accept the trusts hereby declured,
provided, created or supplemented, and agree to perform the same upor the
terms and conditions herein and in the Mortgage, @ heretofore supples
mented, set forth, including the following!

The Trustees shall .0t be responsible in-uny manier whatsoever for of |
in respect of the validity or sufficiency, of this ‘Thirty-first Supplemental
Indenture or for or in respect ol the ecitals contained herein, all of which
recitals are made by the Compuay solely. Each dnd every term and
condition contained in Article XV1I of the Mortgage shall apply to and form
part of this Thirty-first Supplemental Jndenture with the same force and
efiect as if the same werc herein set forth in fofl, with such omissions.
variations and insertions, il any, &5 may be appropriate to make the same
conform to the provisions of this Thirty-first Supplemental Indenture,

SEcyion 6. Whenever in this Thirty-I" st supylemental Indenture either
of the parties hereto is named or referred to, this shall, subjeet to the
provisions of Articles XVI and X VI of the Morigage, ¢ deemed to include
the succossors and ussigns of such party, and all the covenants and
agreements in this Thirty-first Supplemental Indenture contained by or on



behalf of the Company, or by oron beh
shall, subject as aforesaid, bind and inure to the
d assigns of such partiés, whether so expressed or

respective successors an
not.

Sgcrion 7. Nothing in this Thirty-first. Supplemental Indenture,

all be construed, to confer upon, or to
other than the parties hereto and
bonds and coupons outstanding under the Morigage, any
f this "Thirty-first Supplemental
promise or agreement
conditions, stipulitions, promises and agree-

y-first Supplemental Indenture contained by ar on behalf
ive benefit of the parties

of the coupons outstanding

expressed or implied, is intended, or sh
give to, any person, firm or corpozation,

the holders of the

right, remedy or claim under or by reason o

Indenture or any covenant,
hereof, and all the covenants,

ments in this Thirt

of the Company shail be for the so
hereto, and of the holders of the bonds and

under the Mortgage.

sgerioN 8. This Thirty-firit )
in several counterparts, each of whi

shall constitute but one an
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d the same instrument.
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alf of the: Trustees, or either of them,
respective benefits of the

conditior. stipulation,

le and exclus

upplemental Indentute shall be executed
ch shall be an original and all of whish
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IN WiTNESS WHEREOF, Pacific Power & Light Compiny has caused s
corporate name to be hereunto uffixed, and this instrument to be signed and
sealed by its President or one of its Vice Presidents, and its corporate seal 1o
be antgstad by its Secretary oF oné of jts Assistant Secretarics for and in its
behalf, ind Morgan Guaranty Trust Company of New York has caused its
corporate hame fo be herennto aftixed, and thi instrument to he signed apd
sealed hy one of its Vice Presidents or ong of its Trust Officers, dnd i
corparate seal to be attested by one of its Assistant Secretties, and B, E.
SPARROW has hereunto set his hand and affied his seal, i) as of the duy snd
yenur first ahove wrilten.

TR R B

' dsisgfly Secretary.
e ps ’ EE.;

RO LA
.y MORGAN GUARANTY TRUST CoMpANY

T t Niw YORK,

R ’ # ‘ o Nz.mﬁg, R
oy j Byl l“'/’;-i ;
T Trust Olficer &

v 7

LT (. 2 TN
0

| & N : Assistant Seerela. % v ‘
it ,/L/ Frdnt s #5 ke (LS
- v B Sparos

-




STATE OF NEW YoRK } 5
County oF NEw YoRrg |}

On this 15th day of I)ncember, 1976, before me, HARRY A. GENZALE;
8. a Notary Public in and for the Siate of New York, persosully appsarcd
Jauy H. Gelcer and Grrape ¥. DRUMMOND, known to.me 1o be a Vie
Prasident nd an Assistant Secretary, respectively, of Pugiic Fower & Light
Compeny; 8 Muine corporation, who did say that the lenl affixcd to the
foregomg instrument. is the corporate seil of said corfioration; and who
dcknowledged this mstrument o be the free, voluntary and properly -

authorized ael and deed of said corporation, =B

duy and yeyr first ahove writlen, 7=

G
Iy Wirness Wiknzor, | have hereupio set my hand and official se)%n 1Ty,
24 '

’ /

u),m} pk[ no o ﬁ%/"7?’ ’i’.
TAREY A GFRA SN

N ;y[’uhlu:, SV:M of Nﬂﬁ*f'mk Sl

(1. 2464881 35 Kings Coipty
Certificate biled in New York County
Ferm Expites March 30, 1978

STATE OF MEW YORK ], 650
CounTy OF NEW YORK =
On this 15th day of December, 1974, hifore me, JosHuA C. ADAMS, &

Notary Public in and for the State of New York, personaily appeared
J. W. FLanerty and Faimii A, GAUsHAN. known to me 10 bea Trust Officer
and ap Assistant Secretary, respectively, of Morgan Guaranty Trust Com-
pay of New York, a New York tryst company, who did say that the seal
affixed to the foregoing instrument is the corpoiate sepl of suid compiny,
ad who acknowledged this instrument 1o be the frez, voluntsry and
properly authorized uct and deed of said compuny.

I WninEss WHEREOR, | have hereunto setmy and and ofiicial seal the
day wid veur first above wiltien,

| ]ﬁkl«nm (. Az

/- JOSHUA C. ADAMS et g
Notary Pubng; Stase of New Yark o Ly
Qualified In Queens Coynty LA
Cenificate f;;lcd In New Ymk counly o - ;o
0. 4 3 ’s
Canmison P e 33 17 AR
ﬁo “' &

..:'i‘rr‘

*
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BTATE OF NEW YorE } -
County oF NEW Yok | 7

* On this 15th day of Deceniber, 1976, before me, Josii'a C. Anans, i
IMatary Publie in and for the Siate of New Yurk, personally appedred R. E.
BEARROW) known to me to he the individual descrihed in and who execited
the foregaing Instrument, and ncknowledged that he exgctted this -
strument as his free and volumsary uet and deed.

Iy Wrmiess Waierkor, | have hereunto setmy hand and officil seal the
day and year firs above writien.

...,.;,-.:.{i;&.k!:ﬁﬂ.f...f..4’.}./.(..&'.?/.:.,': o
‘ JOSHILIA €. ADANS
Natury Puhli, Stte of New Yorb

o
Pk Ay Qualificl i Rueeiis Csantly

. a;‘,-" e, i Cerificatie Fred i New Yok Caunty
AT @!‘; ¢ By Abadnl 1609 )

YT Commissi apites Mazsh 30, 157
"!!*4{5 P omimissih Fxpuies banh 3. 1497
2t 101

' : et nll OF WASILNGT } 46
CVRINTY OF bk 10
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