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Trust, Dited as of July 1, 1947

Thirty-second Srpplemental Indenture

- .

Dated as of Januery 1, 1977




il s

.

Mo

L




Jq;‘z v
o
Yt i B ‘I '} "-“‘ R Vit
POQE PAGE
2

Wuereas the Company cxecuted and delivered to the Trustees its
Supplemental Indentures as follows:

Dated Dated
aof asof
Flust April 1, 1950 Seventeenth October 1, 1964
Second Mareh 1, 1952 Eighteenth Octabier 1, 1965
Third September i, (952 Nineteenth December 15,1967
Fowrth April 1, 1954 Twentieth May 1,1669
Fifth August 1, 1954 Twenty-first November 1,969
Sixth Cetaber 1, 1255 Twentysecond “July 1, 1970
Seventh Janvary 1, 1057 Twenty-third February 1, 1971
Eighth peitther L1957 Twenty-fourth  October 1, 1971
Ninth Janvary 1, 1958 Twenty-fifth October 1, 1972
Tenth July 1, 495% Twenty-sixth January 1, 1974

Eleventh September 1, 1960 Twenty-seventh  October 1, 1974
Twelfth June 22,1961 Twenty-eighth - May 1, 1975
Thirteenth  April 1, 1962 Twenty-mnth  January 1, 1476
Fourteenth  Decemberd, 1962 Thirueth July 11976
Fifteenth April 1, 1963 Thirty first Dicember 1. 19706,
Sixteenth August §, 1963

and

Seupneas the First through Thirtyefirst Supplemental Indentures wete
or are tp be filed for recordad were or itre to be recorded and indexed as a
mortgage of hoth real itnd personal property, 1w the ullical records of the
states of California, Uldaho, Montana, Oregon. Utab, Waslungton and
Wyoming and various counties within suich states, which counties inelude or
will include all coundier in which this Vhisty-second Supplemental Indenture
is to be reconded,; arnd

WHEREAS un strument, dated as of March 12, 198, was executed by
the Company uppointing Wesley L. Baher as Co-Tiustee in suecession ta
soid Oliver R, Brouks, resigned, under the Mortgage and by Wesley L.
Baker accepting (e appointment as Co-Trustee under the Mortgege in
suctession to the said Oliver R. Brouks. which mnsttment was or is o he

e
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recorded tn the offigial records of the states of California, Idaho, Montana,
Oregon, Utah, Washington and Wyoming and various counties within such
states, which counties include or will Include all counties in which this
Thirty-second Supplemental Indenture is (o be recorded; and

WHEREAS in the Twenty-first Supplemantal Indenture, Wesley L, Baker
resigned as Co-Trustee and R, K. Sparrow was appointed successor Co-
Trustees and

WHEREAS in addition to the property described in the Mortgage, as
heretotore supplemented, the Company has acquired certain other property,
rights and interests in property; and
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WHEREAS the Company! has
jrovisions of the Mongage. 48 supple

First Mortgage Bonds,

sl

1, Firstee it s
2, Seotnd--3fuw s

3. Third=-3%% e =
R S
5. Fiith=~3%% weenmissmninienes

3. Sinth—3%R s

7. Seventh—-3%5
8. Eighthem S50 s
0, Winth— 52 e s
10 "Tenth —d41a e
11, Eleverth --4%% ...
12, Twolure: S8
13, Thirteenth 4.,
14 Foutlgenth « 3%
1E, Fifteenth =4 e
YU Sixteeath oo 3NA L
17, Saventeuth ¢ 34 s
18, Eig\‘neenth»-d‘s"?
16, Nimeteeaty =dh o
20 Twentiehe 3040
24, Twenty-iiste- e
22, Twonty-sesonil-- 4 1% ..
23, Twentythird-wdr .
24 Twenty-foutsh 5% . s
35, Twenyefith = . it
46, ‘Toenty-sixth =82 i
27, Twenty-seventh - 3 .
38 Twenty-eighth-= """
90, Twenty-ninth—&1 . ..
30, Thintieth~T%% ... "
31, Thirty-frst— 8% ..o
32, Thirty-second. -9 ¥%.. ..
33, Thirty-third-—~10%"%...
34, Thiny-fourth—10%
36, Thiny-flth=T7%%..
36, Thintyssiith— 8% e tisssrarmmsrnsaisns
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of the Series and in the prne

Due Date

1977
1980
1982
971, 1982
1984
811984
JORS
1987
C1987%
1988
988
joan
{9yl
ICLN
1974
1978
ote
C1usl
S108
19R4
YN
1991
1994
1998
1934
1111994
000
2o
1012000
Jom
2004
1u83
1990+
1006
712000
13212006

» Pue 1985 upon exercise of option by holder.

ipal amount

Aggregate

Bracipal
Anunt
Tasnet

38,0000
Q it
12,500,080
RV RATY]
R400,006
RIKUHREN]
D000
[REURXVY)
250,000
18 000
20,000,000
2000000
REFULTAHIA]
33 0000
434,000
S50 000
4 US] nn
{849 0t
o, 1587000
%, 050000
IRRAR I
ANa0u
30,000 Ot
30 800,000
RERELERVLY
200 L0
25,000,000
R R
RARULTATH
30,000,000
OGO, Y
70,000,110
[QAXULVARTIY
FA LY
1A 000,000
0,000,000

heretofore issued, in aceordance with the
mented, bonds cotitled and desigaated

Tallows:

Aguregate
Peineipal
Xing it
Lhutng. mling

$29,000.000
9,000,000
12,500,010
7,500,000
KA00,000
LOO0 DO
10,000,005
0
H]
18,000,000
Ipenong
20,8¢kL000
LRI
32 004U
BRI
AM8]000
5,849,000
06,157 e
BN AT{Y]
14 484,00
500,000
AN0L00
2,000,000
L 000,00
20,000 000
25,000,000
0000000
FE,0,000
g otouon
BRI
00
HRULN.O00
75,000,000
35,000,604
50,000,000
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WHERERS Section 8 of the Mortgnge provides that the form of each
series of bonds (other thap the Fitst Serics ) issued thezeunder dud of the
coupipns to be attachet to the conpon bonds, if any, of such séficd) shatl he"
eswblished by Resolution of the Board of Directors of the Co any; that
the form of such series, as established by said Board of Dipjcrors, shull
specify the descriptive title of the bonds and various other termy/thereof; and
that such series may also contain such: provisions not inconsiélent with the
provisions of the Mortgage, us supplemented, as the Board of Directors may,
in its discretion, cause to be inseried therein expressing.or referring to the
teems and conditions upon which sueh bonds are to' be issued und/or
secured under the Mortgage, as supplemented; and N

WiEREAS Scetion 120 01 he Martpage provides, amongnther thitgs,
that any power, prvilege o Hehitexpresily of impliedly rescevid 1o o inany
way conferred upon the Company by day provision of ific Mongage, 48
supplemented, whether such ginwer, phividege ur right % i any Yay restricted
or b unrestricted may 10 the estent pesmitted 3.y law) be in whole or in
part waved or surrentdered oF cubectied to ay fostaction i at the tige
unrestricted or w0 additienal testraon 1 already wssinicied, and the Com-
pany may enter into any surther covenants, himnatios or restrictions for the
benelit of any one v noe senes of bonds weued thereunder, ox the
Comprany may cure any aiehiguity caontaied therein, brin any supplemental
indenure, or may (1a few of @ tabhshmuent by Resolution as provided-in
Secrion K of the Mortgape ) establish the terms urd provisions of any selies
of hends other thaa sa sl Fiest Series, by ar instruriient in wrnting execnted
amd acknowledy “d by the Cempany .o such manner as would be nceessary
1o entitle @ conveyanee of fual estate v record in all of the sttes tn which
any-property il the tims subject to the liew of the Morigage, as. #pple-
mented, shall be sitvated; and

WiitriAs thie Comeany hasgiitered intoa Financing Agree.nent dated
as of July 1, 1976, with Coaverse Ceunty, Wyeming, 4y amended and
sunplemented by a First Sunplemental Financing Agrecment dated as of
January 1, 1977, in order 1 finance o portion of certain pollution sontrol
Jwilities, and pursuant o sl Financing [Agreement. us amended and
supplemented, the Company it agreed to issue u series of its bonds under
the Mongage in order 10 seoure ceititin of its obligations under the
Financing Agreement, as amended and suppletienyed; and

Wi aEAs the Compiny nca desires to create a fiy series uf bonds and
(puisaart to the provisivs of Section 120 of the Mowgage) to add tw its

o
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covcn“m\s and qgi‘e,emenm containied in the Morfgage, as herétofGre supple-
‘miented, certain othier cavinants otd agreements 1o be observipd by.it and fo
alter &y amend in certain respects the sovenants and provisions contained

 Jia the Mortgage, as heretofore supplemented; and

WaEEAS the execution and delivery by the Company of this Thirty-
second Supdenental Indenture, and the terms of the honds.of the Thirty-
seventh Series hereifiafter refegred to, have been duly authorized by the

*Board of Directors. of the Cq’}n_p: ay by apprugriate R solutions of suid
H - P i )
Board orbmec? R ! f
Now,/"WER  o4e, Trts INDENTURG WITaESSETI \

~ That Phcific Power & Light Company; in comsideration tf the premises
and of One Dollar (81) to it duly paid by the Trustees at or hefore the
ensealing and defivery of'these presents. the reccipt whereol s hereby
acknowledpad, and in further assurance of the estate, vitle and riphts of the
Trustees and in order funther 1 secue the payrient of hoth the principal of
and inferest gind premium, i any, on tie bonds from tinte to time issued
under the Mortgage, aceafding 10 their tenor and effect, and the'perform-
ance of i) the provisions of the Ma..gage (including, any instruments
suppleménta) theretd. and sny modification made av in-the Muartgage
Apmvi‘ded) and of such bonds, and to confirm the lien of the Murtgage on
ceraiy aﬁer. acquired property, hereby grants, bitrpains, sells, reledses,
conveys, assigns, transfirs, mortgages, pledges, sets over and confirms
(subiject, however, to Excepted Encurabrances us defined in Section 6 o the
Mortgage) unto R. E. Sparrow (successor to Wesley L. Buker and Oliver R.
Brooks) and (1o the extent of its legal capacity to hold the same for *he
putposes hereof) to Morgan Guaranty Trust Compuny of New “ork
r\\(\formerly Guarany Trust Company of New Yark), as Trustees under the
!fqrtgage. and to their suvcessor or suecessors in suid trust, und to said
Trustees and xhéiy?succesuors and assigns forever, all property. real, p sonal
2ﬂd mixed, scquired by the Company after the date of the Thirty-lirst
Supplemental Indenture, of the kind or nature specifically mentioned in
A@L:le X?(l of the Morigage or of any other kind or nature {except any
herein or in the Mortgagz, as hereiofore supplemented, expressly excepted ),
now awned, o, subject to the provisiens of sub.ection (1) ol Section K7 of
; :‘hc‘Mortgagc, hfjcanfer acquited by the Company { by purchase. consoli-
w‘;‘“;:v meme}'.\%nat_xpn. construction, crection o i any other way) and
Hetesotver situated, including (witkout in anywise timiting or impairing by

)




‘the snumeration of the same the scope and m{iam of the foregoing

< boilers, dynamos, clectrie, gas, and other machities, regulators, metess, | L

== A
},m,ﬁ lands,

power sites, flowsge rights, water rights, waler loclitions, water approprise

tions, ditches; Aumes, reservoirs, reservoir sites, canals, raceways, duame, dagt

sites, aqueducts, and all other rights or means for apprOpriating, conveying,

storlpg and supplying water; all rghts of way-and roads; all plants forthe.

gencration of electricity by steam, water and/or other power; all power:

houses, gas plauts, street lighting systems, standards ad other equiptaent,

invidental thereto, teléphone, radio, television and air-conditigning-aystems

and cquipment incident! thereto, water works, water gyytefs, steam Heds

#nd hot water plants, substations, lines, service and supply systems, bridges,

cuverts, tracks, ice or refrigeration planis ind equipment, oifices, buildings

and other structures and the equipment thereof: all machinery, cugines; !

rransformers, generators, motors, electrical; gas und mechanical applinnies, ‘ "
conduits, cables, water, steam lieat, gas or other pipes, gus mains.and pipes,

service pipes, fittings, valves and connections, pole and teansinission lincs, p

wirer, cablos, tools, impleménts, apparatus, furniture gnd chattels; all
franchises, ronsents of permits; all lines for the wransmission and distribation

of ¢lectric rurrent, gas, steusn heat or water for any purpose, includip-
towers, poles. wires, cables, pipes, conduits, ducts and 4l apparatus fo| Y
in connecrlon: therewith: all real estate, lands, ¢asements, sexvitudes, lieeh,, - 7
permits, [ranchises, privileges, rights of way and other rights in or relating\ 1o’
publis or private property, real or persanal, ‘or the occupaniey: of such
property and.{eseept s hercin or in the Mortgage, 85 heretofore supple-
mented, expressly excepted)-all right, ritle and interest the Company may

fw have or may hereafter acquire in and to any and all propetty of any

kind or nature wheresoever situated. b "

And the Company does heteby confirii that the Compny will not
cause or consent to 4 partitiod, cither voluntarilv gy through legal proceed«
ings, of property, whether herein describyd, & herélofore. or hereafter
acquired, in which its ownership shall be ag o it in common, expt 45
permitied by and in confority with the provisions of the¢ Mortgage and,
particularly of Article X1 thereol S (RN

Vi
Tootisr wirt all und singular the tenémeats, hereditoygénts, pré-
setlptions, servitudes and appurtenances uelonging or in anwisg\ppeﬂam‘:,
ing to the aforementioned property or any part thereof, with the)yeversion

" ) S‘
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“snd £evd

subscenift (1) of Section 8

\ ‘ L yoo
Gois, temainder aad remnindelks and-{ subject to r_he provisions af
Qecl.iunva‘,, of thie Mortgage) the tolls, reis, revenucs, 1ssues, eardings,
Aoame, piduct ahd poofits thereof, and all the gstate, tight, e and
interest and “claim. whatsoeviy, 8t law_as wellwas in equity, which the

Company now has " saif steater acduire in and to the afarementioned
propertyzgnd frarithises und,iic\rcry part and parcel thercof.

7 fris Remsny AGREER, by the Company thatssubject 10 the provisions of
3:{ i‘\»f the Mortgage. alt_the propertyi, rights, and
fanchisf poquired byoihc...\'f-'t‘)gwpany {by purchaiﬂ}. consolidittion, herger,
¢xcept an herein orin the lorygage, as hercloron:r:ﬁ_gﬁ}pler‘ﬁcmed. expressly
excepted, shall be and are & fully granted and convi d fiereby and by the
Montgdgi: and as fully embeacd within thc.herift‘—\'l;\t} Mortgage. as if such
property, Sjghts and franchisey fhere now owited by 1\ Company and were
specifically deseribed herein 62 in the Mortgage md} yeyed hereby or
thereby. : . 2 N
Provided thot the @!ﬁ:ﬁﬁé ate not and are not intended=o be now or
hercafter grastedibegiilact, sold, releared, vonveyed, sssigapd, trans-
ferred, morgaged. pledged, agkover or corfirmed herounder and ax. hiereby
expiressly excepted fosm the fien and operation of the Mortgage, vizi (1)
cash, shares of stock, bonds, dutes and other obligations and other securities
nél Lereafier spevificaily pledged, paid, deposited, delivered or held under
the Morgage or covenanted so 0 be; (2) merchandise, equipntent,
apparatbs, muterials or supplies held for the purpose of sale or other
disposition in the useal comrse of busiress: fed, oiland gloilar materials and
supplies tonsumable in thi ppernion of any of the properties of the
Companys @l aireratl, tragio, rolling stock, welley coaches, buses, motor
cdsches, auomobiles, motor tcks, and other vehicles and materials and
supplies held for the purpase of refiticing ¢ teplacing (in whole of party
any of the same; {3) bills, sotes amd neecunis reveivable, folgments,
demarids and choses iy action, and af) contracts, leases dnd operating
apreenents not specifically pledgid tuder the Mortgage or covenanted so t
be; the Campany’s contractual rights or bthr iterestn or with respest to
ires nat owned by the Contpany: (4) the fast dey of the term of any lease or
leasehold which may be or bisconte subjiat to the lien of the Mortgage; (5)
slectiic energy, gas, steam, wites e, und other materials or products
gcm,;}rg)lcd. manufactured, sfored, produced, purchased or acquired by the
i

donation, pustristion, crec.on or in any other w°y) after the daté hereal,,

RN
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Company Joy sale, distri .dirn ot use in the ordindyy e o7 3 bstnest; } o
all tintber, mixerals, iq?ﬁl/ﬁgms and voyalties and); iflﬂuwﬁ Ghsand Git' :
Praduction Binpins “as defined in Section 4 of the % :

13>
sopers , Brggand (6) the
Cmﬁ;}@uy‘s Jar:gnclnssc to be a corporation; provid ;hn‘iykza;fy: !M‘g' the
propéity und 1ights expressly exsepted from the iicrk

: nd ot tion of the </
Mottgage in he ubove subdivisions (2) and (3% shall (1o the axene Y

permirted by faw¥ cease fo bet so excepted in the event and as of the dite i“‘l’}\‘%

that cither or botheof the Trustees or a teceiver or truste shall’enter upon . \/

and taky piossession of the Mortgeged and Pledged Propucty in, the manger N\ ol

precided in Asticle X111 of the Mphtgage by reacon of the odcursneg of o | !

UATablt o desined ie Sccipn 65, hereof, K )///
To Have anNg 10 Hoto allf such properties, real, personal aud mixed, 7

granted, bergained, xo!d.{(relenged. conveyed, assigned, transferced, mort

pagtl pledged, scr over o¢ coifirmed by the Company as aforesaid, oz~ .

intene 24 so to be, unta i, E. Sparrow (suceessor ‘0 Wesley L. Buker and X
Oliver B, Bruoks) and {0 the {ixtent of its legal capacity 16 hol.the same

for the purpases hereof) ta Mordan Guaranty Trust Company of Hew York

(formedy Goaranty Trost Company of Merr York), as Trustees, and thelr

suceacsors and Jssigns forever,

T TRUST BEVERTIELESS, for the sama purposes and upon the same
termis, trusts g conditions and subject te and with. the samu provisos and
covenarts as re set forth in the Morigage, as heretolate supplefieated, this
Thirty-second #upplemental Indenture being supplemental to the Mortgage.

AND T I8 HERERY COVENANTED by the Gompany that all the terms, "
conditions, provisos, tovenaats and p sions contained in the Moztgage, o4 ;
heretofore supplemented, stiall uffect and apply by the propufty hireinbefofe
described and conveyed, and to the estates, righrs, abligations aud duties.of i
e Company eadithe Trustees dnd the beneficiarics of the trust with respeot
to suid propenty. and to (he Triwtees and their Suteesion in the trust, in the
safite manner and witls the same ctfieer ns i the sald yroperty had best
wwned by the Company at the time of the exceution of he Mortgage, any .
had beer spedifically and ut length describer) o aud conveyed to said y
Trustees by the Morigage as o part of the pibperty thepein staied to be
corveyed. i

The Company further covenants and agrees th wnd with the Trustees
awd their successor or successois in such trust under the Mongage, o 0
fullows; : . ' R

vl




W

'

2

- denyute. i

i

' ‘ 0 ! / o ARTICLEA,
o, . Pefiitions

o
“

o

B Swrion V"ﬁ”ﬁé sérims defiited in s Acticl Tshall, Tor all purposes of

shis Thirty-yzcond, Supplemental Indenture, have the mearings” herein
spegified, paless the contekt otherwise requires:

NS

o 'The tesm “Series 1997 Pollutic's Contr(l Revenue Boiids” shall meanch

the bvdds authenticared dind deliveréd pursuant (o the resolution adopted by
the Soard of County Commise'-nars of Converse. County, Wyomiag, on
December 24, 1976, and issued under and pursuant to the County In-

B}

~ The testn *Covnty kadenture™ shall.mean-the Sndenture of Trast, dated

Jas of July 1, 1976, by and betwgen Converse County, Wyoming and

* Citibank, M.A, "as Triistee, as amended and supplemented by a First

_Supplemengat Indentuit: of Trust dated a4 of Junuiry 1, 1977, and any other
indenture suppleniental thereto or amendatory thereof, pursuant to_ which
the Series 1977 Pollutian Contro! Revenue Bonds are issued and seltred.

. The term “County ‘Trustee® shall meun the corporation acting as tristes
&t any time under the Chunty Iidenture.

The term “Facilities” shall wean the pollution control {acilitics des
‘seribed in Schedule A to the Financing Agreeaent, acquited or w be
ecquited for use at the Dave Johnsion Steam Electric Generating Station 51
the Company located in Converse County, Wyaming, and any substitutis tis
therefor, or additions thereto, and vo be finwieed under the Financing

b Agreemem’ for operation by the Company as pollution control faciltties.

K ' , T

The term “acqulrcd," when wsed wih regard 1o the Fucilities, shall
indgdg. without limitation, the construction-and improvemiest of the
Facilities,

The terit “Finanging Agreement” shall mean the Financing Agree-
meat;, dated as of July 151976, between Converss County, Wyoming, «
political subdivision duly organized and existing vnder the laws of the State

. of Wyoming, and the Company, as amended and supplemented by a First
Suppledtental Financing Agredment dared as of January 1, 1977, and uny

:\}ng :\ll diher modifications, alterations, amendments and supplements
« theteto, N
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ARTICLE 1L
Thirty-seventli Serles of Bonds, ’ \‘

SECtion 2. Theére shall be a series of bonds designated *6%% Sexiel.

diz Januszy 1, 2007" (herein sometimes referred 1o as the “Thirry-seventh
Series™), each of which shall also bear the descriptive title First Mortgage
Bond, and the form thersof, which shall be established by Resolution of the
Board of Directors of thé Company, shall contain suitabls provisions with
respest to the matters hereinafter in this Sectien specifisd. Bonds of the
Thirty-seventh Series shall mature on January 1, 2007 and shall be iswed as
fully rétered bonds in the depomination of Five Thousand Daliars and, at
the option of the Company, it uny multiple or multiples of Five Taousand
Dollars (the exercise of such opiion to bé evidenced by the executibn and
delivery thereo!); they shall bear interest at the rate of six and three-cighths
per centum (6%%) per anaum, payable send-annuilly on Januaty ¥ und
July 1 of each year; and the principal of and intesest on each sich bond to be
payable at the office or ngency of the Company in the Bordugh of
Manhattan, The City of New York, in such ‘oin or cursency of the United
States of America as at the time of paymeat 's legal tender for public and
privatz debts. Bonds of the Thirty-seventh Series shall be dared as in
Sectinn 10 of the Mortgage provided.

(1) Bonu. of the Thirty-seventh Series shall be redeemable i whole at
any vime or in/part from time to time upon rew..pt by the Corporate Trustee
of g written demand (hercinufter referred to as the “Redemption De-
mand”) from the County Trustee, which Redemption Demand shall be
recetv it not less than 10 days prior to the redemption date stated therein,
The Pedemprion Demand shall be sigiied by the President, 2 Vice President,
a Seaiar Tr t Offiver or # Trust Officer of the County Trustee and shall state
(1) the principal amount of bonds of the Thirtysseventh Series to be
redeediad, (2) the redempion date ( hereinufter referred to as the “redemp-
tigidate™), (31 whether or not the redemption required by the Redemption
Demunid is the rosult of the prineipal amount of all of the Series 1977
ailutivn Control Revenve Bonds then outstanding under the County
Inderyue having Lzen declerod immediately due und payable pursuint to
the pravis s of Section 8,02 o the County Indenture (hereinalier referred
0 as an “Aceeleration™), (4) that the Corporate Trustee stall call for
redemplion on the redemption date the stated principal amount of bonds of
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| 3 ,r// | <0 )

the Thiny-sev%fag Series, mll,h (5) that the dL?umy Tr wee, as holder of all
@[hiny—sevdmh Series then Dutstanding, waives any notice

the honds of the!
qJ" such rcdemp/{ on required to be givery-under the Maonpage. If the

edempiion, Dyt stares that the tedemption is the result of an Acotlera-

{
f o, the Counf¥ Trustee shall state in the Fedemption Demand the principal

{‘ puit of'Sc,‘./ges 1977 Poljution Cont DIJ evenuc Bonds then “outstanging™
7”1]15"' ieiinudid the County Indenture) \,1 1l the redemption date sta}tcd in the
‘{lelicmpticm Deinand shall be not !c/{c('t\ an 0 days after thé receint thereof
Aut
\

loy the Corporate Trustec, provided {hé provisions of tiis Articie 11 shall
hot be construed as limiting anv. ;,‘g 1 of the County Trustee, 48 hol derof
it bonds of the Thicty-sevenih Scries.\mrsuam 10 Article XL of the
Mortgage and; provided, further, that it Afer receipt of the Redemption:
Deraand and prior to the redemption dute ll}t Corpotate Trustee shall have
been advised in wilting by the County Traglee, signed in the same nxnner
as the Redemyption Demand, that the ‘Aceglération has been rescinded, such
Redemption Demand shall therelipon without Further act of the Corporate
Teustee be rescinded und become nul} and void for ail purposes hereunder
and no redemption of the bonds of the Thirty-seventh Serics and ne-
payment in respect theveol shall be effected or requisad, Promptly after
recsiving the Redemifition Detand the Corporate Trustee;shall mail o copy
thereaf to the Company: provided, however, that fuilure 'l maila copy of
the Redeinption Demand shall not affect the validity ofithe proceedings for
the redemption of the botuds.of the Thirty-seventh Serizs, The Corporaie
Trugtee may conclusively rely‘on the statements did instruciions contained
i the Redemption Demand. Redemption of' bonds of the Thirty-seventh
Serigs shall be at the principal amount thereof, together with acenied
fdlerest to thz rademption date, and such amount shall become and be due
ind payalsie o the redemption date. The Company hereby covendus that,
if a Redémpition Demand shalt be delivered to the Cotporate Trustee, the
Cumpany, subject to Paragraph (IV) of this Asticle {1, will deposit, on or
bafore the business day preceditig the redemption date, with the Corporate
Tiustee, an amount ip cash sufficient to redeem the honds of the Thirty-
saventh Series so called for redemption. To the extent the method of
refdemptior jrovided for in this Paragraph {1) conflicts with any provisions
of "Atticle x of the Marigage, such provisions of Arl de X shall not be
applicable,
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Trustee of bonds of the Thirty-seventh Seriss, togrther with 2 writien order
from: the County Trustee. signed in the same mgnner as

¢ L o e Redernption
" Demand {1} spicifying the principal amount of botds of the hitgy—se?enth
Serics 10 be cancelled und the séason therefor, snd (ii) directingcihe

Corporate Trustee 16 cancg! the honds so delivéred or to make spch
endorsements thereon as-thalizbe aprroprinte pursuant to Section 54, oF the:
Mortgege to evidence the cancetlation of the principal amount of bends of
the Thirty-seventh Series stuted in clause (i) to be cantelled, vhe Corporate
Trustee shall cancel such stuted pringipal amount of bonds of the Thirty-
seyenth Sevies.  The Corpurute Trustee may conclusively rely or the
sti\sg;rx,t;nts uand instructions contained in such order, )

(111) Bouds of the Thictysseventh Séries shall ako b¢ redeemable in
whole ¢; any time prior to maturity, upon notice as provided in Section 52 of
the Mortgage, 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 pursuart to the provisions of Section 87 of the Mortgage,
at the Special Redemption Price of 100% of the principal amotint-of the
Bon/is to be redeemed, togerther with dccrued interest to the da&e”{ﬁmd for
redemption.

1y

(IV) The obligation of the Company to rauke { ayments with re\ﬁ‘puct to
the prineipal of and interest on bonds of the ‘Thirty seventh/Series shall be
fully or partiglly, 4s the casc may be, savisfied und d'scharged to the extent
thitt; at the time that any such payment shall be due;the then due principal
of and interest on the Series 1977 Pollution Control \Revenue Bonds shall
have ‘heen fully or partially paid or there shall b in the Bond Fund
established pursuant 1o the Cownty Indenture sufficient available funds to
fully or partislly pay the then'due principal of and irterest on the Series
1977 Pollution Control Revénue Bonds. ‘The Corporate Trustee may
conclusively presume that the obligation of the Company to make paymenps
with rtiapect to the principal of and interest on bonds of thie Thirty-seventh
Series. shall have heen fully satisfied and discharged unless and until the
Corporate Trustee sha'l have received a written notice from the Chunty
Trustee, signed by its President, 4 Vice President, a Senior Trust Officeror a
Trust Officer, sfating (i) that rimely payment of the principal of of interest
on the Series 1377 Pollution Control Revenue Bonds has not Eeen ‘made,

)

(11} At any tite and from tite to time upah receipt by the Qgémtm
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(ii) that there,are not suficient available funds in the/Bond Fuad to make
such payment, and (iii) the amount of funds required to ke fuch Payment
of principal or interest ox oth, as the case may be. The Carporate Trustee .
may conclusively rely on the statements contained in the rotice described in
the next preceding seatencis.

e
G

(V) Bonds of the Thirly-seventh Sexics shall only be transferable
(subject to the provisions of Section 12 of the Mortgage), upoit the
surfender thercof, for canceliation, together with a‘Written instrument of
wansfer in form appraved by the Company duly.execated by the gistered
owiier or by his duly authorized attorney, at the office or. agency of the
Company in the Borough of Minhattar, The City of New York, 0 u
successor to the County Trusie¢ pursuant 10 the County Indgature, which
succession is evidenced by delivery to the Corparate Trustee of an exceuted
_counterpart of a supplemental indenture entered into pursyant to Seetion
10:01(c) of the County indenture, and such bonds of the Thirty-suventh
Series will have the following legei, unprinted thereon:

“This Bond has not been registered under the Serurities Act of
1933, us amended. and may not be offered or sold in contravention of
said Act and is not transferahle except to & sdecessor tisiee under the
7 Henture of Trust dated aswf July 1, 1976, as suppletiented by a First
sapplemental Indenture of Trust dated s of Janvary 1. 1977, from
Converse County, Wyoming, ‘o Citibaik. WA, s Trusee.”

Upen any trinsfer of bonds of the Thirty-seventh Series, the Company
ity make a charge thecfor sufficient © reimburse it for any {ux or 1oxes ot
oilier governmental charge, as nrovided in Scetion 12 of the Mortguge, out
the Company hereby waives any fght make a churge in addition thereto
for any tranisfer of bonds of the Thirty-seventh Series.

After the execution and the delivery of this Thirty-sccond Supplemtenal
Indenture and upon complinnee with the applicable provistons of the
Mortgage, as sugjlemented. it is comemplated that there shill be un initial
Issue of bonds of <Ahe Thirty-seventh Series in the aggregate phiticipal amount
of Seventeen Mhtian Dollars {$17.000,000),




& ARTICLE W+ o
Replacement Fund Covepani=—-Othex Related Provisions - '
of the Mortgige—~DBividend Coveiant.

Sterion 3. Subeection (1) of Sectiop 39 of the Muh};aga, as heretofore
amended, is hereby further amendad by Substituting wEhirty-sixth or Thirty-
seventh” for or Tlizty-sixth” and by substituting “Thirty-sixth and Thirty-
;cqvcuth" for “and Thirty-sixth* cach fime such words uphéarn said Section

Subsection (11} of Section 39°of the Mor(gage, 13 heretofore amended,
is hereby further amended by inserting the words “Thistyseventh Series,”
before tie words * Thirty-sixth Series”.

Section 4 of the Morigage, as
ded by inserting the words
sixth Series” each time

Clauses {(d) and () of subscetion (11) ef
heretofore amended, are Bereky further amen
“Thirty-seventh Series,” befre the words *Thirty-
such words appear therein,

Clanse {6) of Section § of the Mortguge, 05 heretofora amended, is
hereby suirther wnended by luserting “Thirty-seventh,” before “Thirty-
sikth™
heretofore afended, is

Clawse (e} of-Section 8 of the Morgiage, 48
* hefore “Thirty-

hereby forther mended Ly inseriag “‘l”lun;.'-sevcmh.’
sixth™
nénded, is bereby furtier

Section 29 of the Mortgage, as heretolom i :
s hipty-rixth vuth time

amended By merting * Thigy-seventh™ hef:e
such ward appears there,

ARTICLE IV,
Miscellaneous Provistons.

Syction 4 The right, i any, of the Company 10 assert the deferce of
usury agaimt a holder of nosnds of the Thirty-scventh Series o any
subsegus nt serics shail be determined only under the laws of the State of

New York,
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r it -
the smendments provided for In this Filnty

second Suppiemental iodanture, the oras defined Jiv tie Morigige, s
horalafore - amanded, skl for all purposgs_of this Thirty-second
Supplemental Tndenture, hsve\the meanings specified n the Mortgagi, 88
heretofore antended: .
Beerion 6, The Trusteds hiereby wecept the trusty peraby declired:
provided, prepted v¢ supplemented, and ageee 1o perfusny the samE apon the
teeme and eanditiins herein and in the Mprgage: i& heretedore suppler
mented, el forthy including e following:
wll nos b responsible j any. manner Whitsiever for or
ency of this Thiny-sceond Supplemental
Indpnture or any of the daciments pefurred 1o in the delliitions sontiingd
hercin or for ar in_ respeel ol thie recitals contained herem, all of which
recitals ure made by the Company selely. Fach and every term and
“condition sontained i Artivle XV olilie Morngage shall apply to unal Torms
past of this Thirty-second Supplerenral fistenture with the same foree and
elfeut us i the sume were ferein set forth in fll, with sugh Biissions,
varinupss and JIRERPE, JCstny, ds may be appropriak wy ke the some
conform to the provisins of this Thirty-second Supplemeital indentire.

gepion 7. Whenever in Whis Thirty-seeond Supplemental lodenmre
cither of the pilsries herem is nred ar pelered e this shull, aubject 1 the
frovisions of Articga XV aml XY 10 of the Margage, be deemesd W inelide
Wi sucepssars and assipns of auch _party, ond all i ravenilitg and

Senture comaied by of

agreements in this Thiry-secomd Sufiplemestlf W
ot by oF on kgl o e Tpustees, oF either of

on behalf of the Compihys ¢ |
them, shall, swhjres i pforesid, bind tnd inure (o e respaetive benglits of
(v rebipeetive SIRCERRIS and assins oF such paities. whetlier so epiressed o1

not.
greTion R NoE

“ [z
SreroN § Ribjete

~ The Trustees shall _
in sespect of the vahdity or sl

g 1 this Thirty-recoml Supplemental Indentire,
oxpressed or jmplied, it intendedy or shihl e construesd, 0 conler Do or 0
pive to, any peroq, fizm ar corporaion, miber tan the parues hereto wd
the hiilders ol the honds and conpans onpitanding eader the Mongage, voy
right, remedy or cliim wndey or hy reason of this Thirty-second Supplemen-

ondition, stipalation, pramise or agreement

), fndenture OF any covenany, &
hoteof, and all the covenunts, conditions, supulations, promises and agrees
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menis In this Thisyesekol Bupplemental Tndensuze contingl)
behalf of the qﬂ?qmpgngmpe Ton the sele and?mmw;@;g olihe -
pariles farew, wnd of the“folders of o b w9450 The ooupens
outnanding under the Morigage, s

n

N Seeripn 9, This Thirgsecond Supplomental Indentare shall, bo
o ‘ pxecuted in soveral counterppsts, ench of which shsll he i riginal M@“ 4 o
BN of whith shall constie butons and the seme instrument, | ey

S0 WITNERS WHEREOP, PACIFIC POWER & LIOHT COMPANY hes catiied
ifs gorporate name o be hercunto affixed, and shis instrumantdo be slgned (-
*and vealed by its President or one of ité Vice Presidents, snd its corporate ¢

seal 10 be witested by Jts Seeretry or one of its Assistant Sec gmrm for atid
in its hehulf, and MORGAN GUARANTY TRUST ComPANY OF NEW York has :
causedd 1% corporate name 10 he hereunto afikad, and thils iontrument to be R f
sipned and sealed by one of its Vice l’rcsidants\y one of Its “Trust Offoers, :
amd its corporate seal (0 be attestesd by one of s \dsslstant Seerslaries, and i
R. b. Sparsow has herewnio set hie hand nad A ed his seal, dll s of the ;
day and year first nbove written: ‘ g

PACIEIC POws7 & LionT CoMPaNY,
e '
, ny.,,‘;,;w-f 7. Wioes ol

1
1
Vice Presidont, ., !
Attest: y 'qg..'? ‘.w ‘
7B p N
Assislant Seerdiary, i 4 " 6
.o on o [ P
20 ? ¢
, 3 [4 i
MOBGAN GUARANTY ThUST Company, ', . A \\ :
oF NEw York, ¢, R A
- =
Ry M"f""}my oy ¢
= L N
: Trust Officer. T
Abgats )
' ‘ lm{?‘ SR AT (LS) Y,
rf/ }/f SPARMOW ' S
oo | i g

il

\ . 2 ‘

\‘Eg”ii»‘l ey 0, L o
WwE T e o
#, . B
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N U7 County OF MEw York =
\ - On thiv 1 1th day of Januwry, 1977, before me, HARRY A, GENZALL, sy

" a Noptary Public In and for the Stuts of' New Yorg, personally uppenred
Rosewg, A, MORNCH and GERARD K. DRUMMOND, knewn (o me to he ) Vi

Preak™ yrand an Assistant Sugratary, rospectively, of Pacific Power & Light .
" Cq, gy, 8 Maine corporation; wito did say that the seal affixed to the Y
 forégoing instrument s the corporate seal of sild corparutiony wnd. wha .
acknowledged this Jostrument to be the free, voluniary and praperly

Ry P o ., authorized act and dead of suid corporation. ,
",""j._ CdR& e I Wirness WiEREQR, § have heretnto set my hand ind oflicial daul the

ey and year first nbove written. ’ 4

L .?}‘"Fi(?‘%- N - ( )‘)’/ o ‘
M £ fy. ,(ZI- e el Epae

r H;mx? Afh, ZALL TR, %

Notiry. bublie, Stute of Wew York
No, 24:6488135 Kings Cannty
Certificate Nled n New York County
Term oxpires March 30, 1978,

StATE OF NAW YioRK 45t
COUNTY OF NEW YORK o
O this §1th day of Junwary, 1977, before me, BLIZASFTI A, BUCKLEY,
" & Notary Public in and for the State of New York, personally appesred B-
€. Hopg and Taomas B, Bawen, knawn to-me (o he i Trust Officer and an
» t Asslatant Secrotary, respectively, of Motgaa Ciuiruaty, Trual Company of
L Naw York, a New York trust.compuny, who did say that the seal nffised 10
+  the forogoing Instrument s the corporte senl of anid company and whe
S achnowledged shis ingirament to by the fiee, voluntur, and properly
. futhorlzed act nnd deed of sald compuny.
IN WiTNEss WitREor, | huve herounto set my hand and oflicial s= the
day and year fitsy nbove written, A

e ) "
Clang il Lef o ol s s
ELIZATETH A, DUCKLEY v
Nataed Public, State of New York
Qualified in Suffolk County

‘,ﬂ""\é{\\ , _A.‘ » Cortificate filed in New York County
, ;;’A,Q.’w"" “"q, No. §2:46208359
. ‘;“&‘;’ woTAR e Commisslon expires Mareh 30, 1977,
H o .’,m,,,m-n. of
TRY |
AN TTIRY

”-f’g"'v<....- o
O



Srati: oF Niw York " . i
COUNTY op MW York | T ;
On this Uiih day of January, 1977, hefore me, BriziWETH ABUCKLEY,
i Motary Fuksls ia and for the Statw ol New York, personylly applared R, E,
BRARROW, knawn to me 10 he the individun! deseribod v and who exeeuisd
the- foreguing, Instrument, and acknowledged that hp exccy}icd this in«
 trument a3 hils free and voluntary aet and déud: g
I5 Wrniss WHEREOR, T have herounto sok iy harid and oificial desl the

day and year first ahove written

(LIZADETH A, WUCKLEY

Notary Pylblic Bt of New York
Qualifled in Sulintk County
Certificnts filed m New Yotk County
No, 52-462(/85%

Commissor expires March 36, 1977,

BIATE OF WAL by
LOUNTY O ERAMANIA t
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