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THIRTY-FIFTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the first day of October, 1980, made
and entered into by and between PACIFIC PowER & Licit COMPANY, a
corporation of the State of Maine, whaose post office address is Public Service
Building, Portland, Oregon 97204 (hercinatter sometimes called the Cone
pany), party of the first part; and MORGAN GUARANTY TRUST COMPANY OF
NEW York (formerly Guaranty Trust Cemipany of Mew York), a4 New
York trust company, whose post office address is 23 Well Street, New York,
N. Y. 10015 (hereinafter sometimes called the Corporate Trustee), and
R. E. SPARROW ( successor to Oliver R. Browks and Wesley L Baker), whose
post officz address is 496 Dorchester Road, Ridgewood, New Jersey 07450
(hereinafter sometimes called the Co-Trustee), parties of the second part
(the Corporate Trustee and the Co-Trmstee being hereinafter together
sometimes called the Trustees), as Trustees under the Morigage and Deed
of Trust, dated as of July 1, 1947 (hereinafter called the Mortgage),
executed and delivered by Paciiic Power & Light Company to secure the
payment of bonds issued or to be issied under and in accordance with the
provisions of the Mortgage, this indenture (hereinafter called the Thirty-
fifth Supplemental Indenture) being supplemental thereto,

WHEREAS the Mortgage was or s to be recorded in the official 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-fifth Supplemeital Indenture is
to be recorded; and

WHEREAS by the Mortgage the Company covenanted that it would
¢xecute and deliver such supplemental isdenture or indentures and such

_ further instruments and do such further acts as might be nécessary or proper

to carry om more effectually the purposes of the Mortgage and to make
subject to the lien of the Mortgage any property thereafter acquired, made
or constriicted and intended 1o be subject‘to the lien thereof) and
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i © WHEREAS the {ompany cxecuied and delivered 1o the Trustees its
| Supplemental Indentures as follows: :

Dated Dated
! . First April 1, 1950 Eighteenth October 1, 1965
] Second March 1, 1952 *  Wineteenth December 15, 1957
B Third September I, 1952 Twentieth May 1, 1969 :
?“’ Fourth Apsil 1, 1954 Twenty-first  Novemnber 1/ 1569
f Fifth August §, 1954 Twenty-sccond  July 1, 1970
Sixth October 1, {955 Twenty-third . February 1, 1971
Seventh January 1, 1957 Twenty-fourth ~ Qctober 1, 1971
Eighth September 1, 1957 _ ‘Twenty-fifth Quitiber 1,'1972
Ninth January 1, 1958 Twenty-sixth January 1, 1974
Tenth July 1, 1958 Twenty.weventh” Oétaber 1, 1974

Eleventh September 1, 1960 Twenty-gighth  May 1, 1975

Twelfth June 22, 1961 Twenty-ninth  January 1, 1976
Thirteenth April 1, 1962 Thirtieth July 1, 1978
Fourteenth  December 1, 1962 Tourty-first December 1, 1976
Fifteenth April 1, 1963 Thirty-second  January 1, 1977
Sixteenth August 1, 1963  Thirty-third November.d, 1977
Seventeenth _ October 1, 1964 Thirty-fourth _April 1, 1979;

and

WHEREAS the First through Thirty-
orareto be filed for ~scurd and were o

mortgage of both real and pefsonal property in the official records of the
states of California, Idaho, Montana, Oregon, Utah, Washington and
Wyoming #nd various countles within such states, which counties include or

will include all counties in which this Thirty-filth Supplemenial Indenvire is
to be recorded; and b

fourth Supplemental Indentures were
r are 1o be recorded and indexed as a

WHEREAS an instrument, dated s of March 12, 195
the Company appointing Wesley L, Baker as Co-Trustee in succession to
said Oliver R. Brooks, resigned, under the Mortgage and by Wesley L.
Baker accepting the appointment as Co-Trustee under the Mortgage in
sttccession to the said Oliver R, Brooks, which instrument was or is to be

8, was exccuted by
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¥ geontited in'Yhe pficial nﬁ\m‘b of the Rates of Califorais, Tdako, Montana,
Kivegion, Zitdl, Washliigich und Wycming and various countiss wilhint such

~gtates, which gonnties in?{gde or will include all countics {n which this

Thiry-Afth Sujiplemental adenture is to be recepded; ned

- b | . f
Wiwsag in the "l\gcn{\hﬁmt Supplementa! Indeature, Wesley L. Baker
resigned as Co-Trustée any I B. Sparrow was spptinted sucoessor Co-
Trieatee; aed >

WizRsxs in Sadition to the property described in the Mortgnge, 65

" kirotofore supplemented, the Company has eoquired cirtain othier property,

tiphts, and intgresls in property; and,
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Wm:.!léa tha Company haz(hemetm teued, i eccordance with the
- Frovisions of the Morigage, Mﬁnpp!emmbﬂ, Gonds etitted and designsted
First Mortgige Bonds, of thé Series and in the pringlpl} snionsts ag follows:

1. me %P,
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%%

6. Bixth-«3U%

7. Boventh~—3%%
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9, Wisith334%
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25. Tuemy-ﬁﬂh--ﬁ% o
26, Tweatysinth—8%%...
27. Twenty-seventh—93:%
28. Twenty-eighth-—T%...
29, nty'-nlmhaﬁ%..m

3l~ -ﬂmt—ﬁ%‘;" ebbbsbrserdentidngae o
32, Thirty-soo0ad ST

24
34, Thi:ﬁy-faunh—-l 0%ivssssmrassssrsnrsssisiersrnn
3 mﬂy‘ﬂﬂh“"”h% seerensabeininisrersrsssaraning
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38, Thxrty»eighth—slﬁ%....,... I
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“ 2001
. 107172001

2002
2004

RS Mg
8
Aspdent Ameunt
Dus Date Tawcd Coiitambiog
1977 £58400,000 S 0
. 1980 000,000 0
1987 12,500,000 12,500,000
o 198.2 500,000 7,500,080
8,600,000 . 8,000,00
8717 I9M 30,000,600  30,600,00)
9 10,000,000 10,009,000
7 12,000,600
9/1/1981/ 20,000,000 0
1908 15,000,000 15,000,000
72471988 20,000,000 "0 000, 1000
1990 20,000,000 20;‘00 000
1992 35,000,000
12/1£1592 32,000,600 32,000.000
117171974 11,434,000 0
47171978 4,300,000 1]
8/1/1979 4,951,000 0
6/1/1981 3249, 5,849,000
10/1/1982 6,157,000 6,157,000
37171934 8,659,000 8,659,000
5/1/1986 14,454,000 14,454,000
1993 30,000,000 30,000,000
1994 000,000 30,800,000
1995 30,000,900 30,000,000
1959 25,000,600 25,000,000
117171999 20,000,000 20,000,000
2000 A5.085,000 25 000 000

1883

1990+

2006
7/1/2006
12/1/2006
1/1/2007
11 'moo;

* Due 1985 upon excmﬁse of aptian by Holder.

100, 030,(}00 100 000,000
1¢0,000,000 100 (00, 000
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WHEREAS Section 8 of the Mortgage provides shnt thie formy of cgth
series of bonds {ether than the First Serfes) issied thereunder aid of the
coupons to b zitached to the coupon bonds, if niy, of such series skl B
established &y Resolution of the Boasd of Dirictors of the Compeny; hit
the form, of such series, as established by said Board of Directeis, shall
spcify the descriptive titie of the bonds and variovs other terms thereof; anil
that such series may also contain such provisions not inconsistent with thi
reovisions of the Mortgage, as suppleraented, as the Board of Directors may,
in its discretion, cause to be insertzd thergin expressieg or referring to the
terms and conditions upon which such bonds are to be issued and/or
secured tinder the Mortgage, as supplemented; and

WEneas Section 120 of the Mortgags provides, among other things,
thet any power, privilege or right expressty or impliedly reserved to or in any
way conferred upon the Company by any provisioir of the Mortgage, as
supplementzd, 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 susrendered or subjected to any restriction if at the time
unrestricted or to additional réstriction if ulready restricted, and the Com-
pany may enter into any further covenants, limitations or restrictions for the
benefit of any one or more series of bonds issued thereunder, ‘or the
Company may cure any ambiguily contained therein, or in any supplemental
indesiture, or may (in lie of establishment by Resolution as provided in
Section 8 of «lié Mortgage) establish the terms and provisions of any series
of bonds other than said First Series, by an instrument in writing executed
and acknowledged by the Company in such manner as wuuld be pectctary
to entitle a conveyance of real estate to record in all of the ixees ift whic
any property at the time subject to_the lien of the Morigage, as supplé-
mented, shall be situated; and

WHEREAS the Company now desires to create a siew stvies of bonds and
(pursusnt to the provisions of Section 120 of the Mortgage) to add to its
covenants and agreements contained in the Monpage, as herctofore supple-
mented, certain other covenants and agreements to be observed by it aud to
alter and amend n e tuin iespects the covenants and provisions coatained
in the Mortgage, as heretofore supplemented; and

WHERRAS the executon and delivery by the Company of this Thirty-
fith Suppiemental Indenture, and the terms of the bonds of the Fortieili

.
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Series hereinafter referred to, have been duly authorized by the Board of
Directors of the Company by appropriaté Resolutions of said Board of
Directors;

Now, THEREPORE, THIS INDENTURE WITNESSETH!

That Pacific Power & Light Company, in consideration of the premises
anid of One Dollar ($1) to it duly paid by the Trustees at or before the
ensealing and delivcry of these presents, the receipt whereof is hereby
acknowledgcd and in further agssurance of the estawe, title and rights of the
Trustees and in order further to sicure the payment of both the pnnclpal of
and interest and premium, if any op the bonds from- time to time issued
under the Mortgage, according to «ieir tenor and effect, and the perform-
ance of all the provisions of the Mortgage (including any instruments
supplemental thereto and any modification ‘made as in the Morigage
provided) and of such bonds, and to confirm the lien of the Mortgage on
certain after acquired property; hereby grants, bargains, sells, releases,
convays, assigns, transfers, mortgages, pledges, sets over and confirms
(subject, however, to Excepted Encumbrances as defined in Section 6 of the
Mortgage) unto R. E. Sparrow and (to the extent of its legal capacity to
Foid the sume for the purposes hereof) to Morgan Guaranty Trust Company

of New York, as Trustees under the Mortgage, and to their successorior
successors in said trust, and to said Trustees and their successors and assigns
forever, 4ll property, real, personal and mixed, acquired by the Company
after the date of the Thirty-fourth Suppiemental Indenture, of the kind or
nature specifically mentioned in Article XX1 of the Mortgage or of any other
kind or naturs (except any herein or in the Mortgage, as heretofors
supplemented, gpressly excepted), now owned, or, subject to the provisions
of subsection (k) of Sectior 87 of the Morigage, hereafter acquired by the
Company (by purchase, consolidation, merger, donation, constriction,
erection or in any other way) and wheresoever situated, including the
properties described in Article IV hereof, and including (without i anywise
limiting or impairing by the enumeration of the same the scope and intent of
the foregoing) all lands, power sites; flowage rights, water rights, water
locations, watér appropriations, ditches, flumes, reservoirs, reservoir sites,
canals, raceways, dams, dam sites, aqueducts, and all other rights or means
for appropriaiing, conveying, storing and supplying water; all rights of way
and roads; all plaats for the generation of clectricity by steam, water and/or

.
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other power; all power houses, gas plants, street lighting systems, standards

and other equipment incidental thicreto, 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
suppiy systems, bridges, culverts, tracks, ice or refrigeration plunts and
equipment, offices; buildings and othar structures and the equipment
thereof; all machinery, #ngines, boilers, dynamos, electric, gas, aud other
machines, regulators, meters, transformers, generators, motors, electrical,
gas and mechanical appliances, conduits, cables, water, steam heat, gas or
other pipes, gas mains and pipes, service pipes, fittings; valves and ona-
nections, pole and transmission lines, wires, cables, tools, implements,
apparatus, furniture and chateels; all franchises, consents or permits; all lines
for the transmission and distribution of electric current, gas, steam heat or
water for any purpose, including towers, poles, wires, cables, pipes, sanduits,
ducts and all apparatus for use in connection therewith; all real estaie, lands,
easements, servitudes, licenses, permits, franchises, privileges, rights of way
and other rights in or relating to puiblic or private property, real or personal,
- or the: occupancy of such property and (except as herein or in the Mortgage,
as heretofore supplemented, expressly excepted) all right, title and interest.
the Company may now have or-may hereaftel acquire in and to any and all
property of any kind or nature wheresoever siluated. .

And the Company does hereby confirm that the Company will not
cduse or consent to a partition, either voluntarily or through legal proceed-
ings, of property, whethier herein described or heretofore or hereafter
acquired, in Which its owaership shall be as a tenant in common, except as
permitted by and in-conformity with the provisions of the Mortgage and
particularly of Article X1 thereof.

Tocerer witi all and singular the tencments, hereditaments, pre-
scriptions, servitudes and appuricnances belonging or in anywise appettain-
ing to the aforementioned property or any part thereof) with the reversion
and revérsions, remainder and remainders and (subject to the provisions of
Section 57 of the Mortgage) the tolls, rents, revenues, issues, earnings,
income, product and profits thereof, and all the estate, right, title and
intercst and claim whatsoever, at law as well as in equity, which the
Company now has or may hereafter acquire in and to the atorementioned
property and franchises and every pait and parcel theéreof.
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IT 1S HEREBY AGREED by the Company that, subject to the pmyisions of
subsection (I) of Section 87 of the Mortgage, all the preperty, nights and
franchises acquired by the Company (by purchase, consolidatien, merger,
donation, construction, erection or in any other way) after the dite heoeof,
except any herein or in the Mortgage, as heretofore supplemented, expressty
excepted, shall be and are as fully granted and conveyed hereby and by the
Mortgage, and as fully embraced within the lien of the Mortgage, ag if such
property, rights and franchises were now owned by the Company and were
specifically described herein or in the Mortgage and conveyed hereby or
thereby.

Provided that the following are notand are not intended to be now or
hereafter granted, bargained; sold, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, sct over or confirmed hereunder and are hereby
expressly excepted from the lien and operation ~f'the fortgage, viz: 1)
cash, shares of stocl:, bonds; notes and other oblig . aud other securities
not hereafter specifically pledged, paid, deposited .- «vered or held under
the Mortgage or covenanted so 10 'bey (2) merchandise, equipmest,
apparatus, materials or supplies held for the purpose of sale or other
disposition in the usual course of business; fuel, oil and similar materials and
supplies ‘consumable in the operation of any of the propérties of the
Company; all aircraft, tractors, rolling stock, trolley coaches, buses, motor
coaches, autovmobiles, motor trucks, and other vehicles and materials and
supplies held for the purpose of repairing or replacing (in whole or part)
any of the same; (3) bills, notes and accounts receivable, judgments,
demands and choses in action and all_contracts, leases and operating
agreements not specifically pledgsd under the Mortgage ur covenanted so to
be; the Company’s contractual rigthts or other interest in or with rospect to
tires not owned by the Company; {4) the last day of the teem of any lease or
leaschald which may be or become subject to the lier of the Mortgage; (5)
electric energy, gas, steam, water, ice, and other mateilals or producty
generated, manufactured, stored, produced, purchased or acquired by the
Company for sale, distributjon or use in the ordinary course of jts business;
all timber, minerals, mineral rights and royalties and all Natural Gas and 0il
Production Property, as defired in Section 4 of the Mortgage; and (6) the
Company’s franchise to be a corporation; provided, however, that the
property and rights expressly excepted from the lien and opetation of the
Morigage in the above subdivisions (2) and (3) shall (to the extent
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pcrl‘nipcd by law) cease to be £ excepted in'the event and as of thie date
that cither or both of the Trusteds o a réceiver ¢4 trustee shall enter upon
and take possession of-the Mortgaged and Pledged Property in the masner

provided in Article XXII of the Mortgage by reson of the occurrencs of a
Default as defiied in Section 65 thercof.

To HAVE AND TO HOLD all such properties, real, parsonal and mixed,
granted, bargained, sold, releaced, conveyed, assigned, transferred, mort-
gaged, pledged, set over or confirmed by the Company ds aforesaid, or
intended so to be, unto R, E. Sparrow aad (to the extentof iis legal capstity
fo hold the same for the purposes hereof) to Morgan Guaranty Trust
Company of New York, as Trustees, and their successors and assigas
forever. . '

IN TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same provisos and
covenants as are set fosth in the Mortgage, as heretofore supplemented, this
Thirty-fith Supplemental Indenture being supplemental to the Mortgage.

AND IT 1S HERERY EOVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Morigage, as
heretofore supplemented, shall affect and apply to the property hereinbefore
described and conveyed, and o the estates, rights, obligations and duties of
the Conipany and the Trustees and the beneficiaries of the trust with respect
to said property, and to the Trustees and their successors in the trust, in the
same manaer and with the same effect as if the said property had been
swned by the Company at the time of the éxecution of the Morigage, and
hag been specifically and at length described in and conveyed to said
Trustees by the Mortgage @s a part of the property therein stated to be
conveyed.

. The Company further covenants and agrees to and with the Trustees
And their successor or sucyessors i such trust under the Mortgage, as
follows:

.

ARTICLE L
Forticth Series of Bonds.

SeerioN 1. There shall be a series of bonds designated *14%% Series
due 2010" (hercin sometimes referred to as the “Fortieth Series”), each of
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which shall also bear the descriptive title First Mortgage Bond, and the form
thereof, which shall be established by Resolution of the Board of Directors

" of'thie Company, shall contain suitable provisions with respect to the matters
hereinafler in this Section specified. Bonds of the Fortieth Series shall
mature on October 1, 2010 and shall be issued as fully registered bonds in
the denomination of One Thousand Dollars and, at the option of the
Company, in any multiple or multiples of One Thousand.Dollars (the
exercise of such option to be evideniced by the execution and delivery
thereof); they shall bear interest at the rate of fourteen and th;ee-rourths pir

- céntum (14%%) per anmim, payable semi-annvally on April 1 and October
1 of each year; and the principal of and interest on each such bond to be
payable at the office or agesicy of the Conipany in the Borsugh of
Manhattan, The City of New York, in such coin or currency of the United
States of America as at the time of payment is legal tender for public and
private debts. Bonds of the Fortieth Series shall be dated as in Section 10 of
the Mortgage provided,

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

“Notwithstanding the foregoing, the person in whoée nime any
bond of the 14%% Series due 2010 {hercinafter called the “Fortieth
Series™) is registered at the close of business on any record date for the
Fortieth Series (as hereinafier defined) with_respect to any interest
padyment daic shall be entitled to receive the interest payable on such
interest payment date (except that in case of any rédemption of bonds
as provided for herein on a date subséquent 10 the récord date for the

+ Fortieth Series and prior to such interist payment date, interest on such
redeemed bonds shall be payable only to the date fixed for redemption
thereof and only apéinst surrender of such bonds: for redemption in
accordance with the notice of such redeniption ) notwithstanding the
cancellation of such bend upon any transfer or enchange thereof
subsequent to the record ditte for the Fortieth Series and prior to such
interest payment date, except if, and to the extent that, the Company
shall default in the paymént of the interest due on sucl; interest payment
date, in which case such defaulied interest shall be paid to the persons
in whose names outstunding bonds of the Fartieth Series are registered
on the day immediately preceding the date of payment of such

BOOK-’/ PAGE 557
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defaulted interest, Any bond of the Fortieth Series issued upon any
transfer or exchange subsequeitt to the record date for the Fortieth

. Series for any interest payment date and prior to such interesi payment
date shall bear interest from such interest payment date. The term
‘record date for the Fortieth Series’ as used with respect to any interest
payment date shall mean the fiteenth day of the calendar month next
preceding such interest payment date.”

The Company reserves the right to establish, at any time, by Resolution
of the Board of Directors of the Company a form of coupon bond, and of
appurtenant coupons, for the Fortieth Series and to provide for ex-
changeability of such coupon bonds with the honds of the Fortieth Series
issued hereunder in fully reistered form and to make all appropriate
provisions for such purpose.

. (1) Bonds of the Fortiesh Series shall be redeemable cither at the option
of the ompany or pursuant to the reguirements of the Morigage, as
supplemcnted, in whole at any fime, or in part {rom time to time, prior to
maturity, upon notice as provided in Scction 52 of ihe Mortgage mailed at
least thirty (30) days prior to the date fixed for redemption, at the following
Gensral Redemption Prices, expressed in percéntages of the principal
amount of the bonds to be redeemed: :

General Redemption Priccs

If redeemed during 12 months period endinj} September 30,
1981 fomsenens 113,955 1991 sviiens 109.14%) 0 2001 siiiivsiens 104.33%

1982 e 113,47 1992 1o 10866 | 2002 soviiinirs 103,85
1983 (i 112,99 1993 Ll 108,78 2003 wnvvinieer 103,37
1984 e 112,51 1994 s 107,70 2004 ., 102,89

1985 i 112,03 1995 s 107,22 2005 e 102,41
1986 sciicianss 111,55 1996 s 106,74 2006 oeniene 101,93
© 198T s 11107 1997 i 10626 2007 ciien 101,485
1988 e 110,59 1998 syuninnais 105,78 2008 suicinnnee 100,97
1989 vosissian 11011 1999 .ccinneens 105,30 2009 siunennee 100,49
1990 copnnn 109,63 7 2000 wievvinsessr 104,82 2010 siinaennss 10000
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in cach case, topether with accrued interest 1o the date fixed for redemption;
provided, howew.r, that none of the bonds of the Fortieth Series shall be
redeemed pnor to October 1, 1983, at a General Redemption Price, if such
redemption is for the purpose, or in anticipation, of refunding such bond of'
the Forticth Series through the use, directly or indirectly, of funds borrowed
by the Cdmpany at an effective interest cost to the Company (calculated in
accordance with acceptable financial practices) of less than 14.976% per
annum,

{11) Bonds of the Forticth Series shall also be redeemable in whaie at
any time, or in part from time to timc, prior to maturity, upon like notica, by
the applxcanon (either at the option of the Company or pursuant to the
requirements of the Mortgage) of cash deposited with the Corporaie Trustee
puisuant to the provisions of Section 3%, Section 64 or Scction 87 of the
Mortgage or with the Proceeds of Released Property, at the Special
Redemption Price equal to the principal amount’of the bonds to be
redeered together with accrued interest 10 the date fixed for redemption.

(1) At the option of the regisiered owner, any bonds of the Fartieth
Series, upon sutrender thergof, for canceliation, at the office or agency of the
Company in the Borough of Manhatan, The City of New York, shall be
exchargeable for a like. aggregete principal amount of bonds of the same
serics .f other authorized denominaticns,

Honds of the Fortieth Series shall be transferable, upon the surrender
theréof, for cancellation; lagexhcr with a written instrument of transfer in
form approved by the registrar duly executed by the tegirtered ownee or by
his duly authorized attorney, #f the office oF agency of e Company in the
Borough of Manhattan, The *ity of New York. Upon nny transfer or
citchange of bonds of the Fortieth Serjes, the Company may make a charge
therefor sufficient o reimburse it for any tax or taxes or ather governmental
chiarge, a¢ provided in Section 12 of the Morigage, but the Company hereby
waives any right to make a charge in addition thercto for any exchange or
transfer of bonds of the Forileth Seri¢s,

After the oxecution and delivery of this Thirty-iifth Sup'plememnl
Indenture aitd upon complnancc with the applicable provisivns of the
Mortgagc. ay supplementad, it is contzmplated that there siall by an initial
issue of bonids of the Fortieth Szries for the aggregate pmmpal amount of
me Miltiori Dollars ($50 000,000).

BOOK s/ PAGE =+#7
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ARTICLE IL
Replacement Fund Covenant~Other Related Provislons -
of the Mortgage—Dividend Covenant,

SECTION 2. Subsection (1) of Section 39 of the Mortgage, as heretofore
 amended, i3 hercby fusther amended by substituting “Thirty-ninth or
Fortieth” for “or “Thiviy-niith” and by substituting “Thirty-ninth and
Forlieth” for *and Thirty-ninth” each time such words appear in said
Section 39,

Subseetion (II1) of Section 39 of the Mortgage, as heretoforc amended,
is hereby further amended by inserting the words “Fortieth Series,” before
the words “Thirty-ninth Series™.

_ Clauses (d) and (e) of subszction (1I) of Section 4 of the Mortgage, as
heretofore amended, are hereby further amended by inserting the words
“Fortieth Series,” before the words “Thirty-ninth Series” each time such
words appear therein

Clause (6) of Section 5 of the Mortgage, as heretofore amended, is
hereby further amended by inserting “Forticth,"” before “Thirty-ninth"™.

Clause (e) of Section 5 of the Mortgage, as heretofore amended, is
hereby further amended by inserting “'Fortieth,” before “Thirty-ninth™

Section 29 of the Mortgage, as herefofore amended, is horeby furthier
amended by ingerting “Fortieth,” before “Thirty-ninth™ each time such
word appears therein.

ARTICLE ML )
Miseelianiecus Provisions.

Stcrion 3. The right, if any, of the Company to agseit the defensn of
usury against a holder or holders of bonds of the Forticth Series or any
subséqiicnt series shall be determined only under the laws of the State of
New York.

SecrioN 4. Subject o the amendments provided for in this Thisty-fifth

Supplements! Indenture, the terms defined in the Mortgage, as herctofore

x amended, shall, for all purposes of this Thirty-fith Supplemental Indenture,
have thie meanings speéified in the Mortgage, as heretofore amended.
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~ provided, created

‘pehslf of the Compny) or by or on

14

Sgotion 5. The Trustees hercby acoept the trusts hereby declared,
rsupplemented, and ugree 10 peiform tlie same upon the
terms and condjtions herein and in the Mortgage; as heretofors supplé:
imented, set forth; including thé following: -
Thie Trustées shall not be responsible in any , , ,
i tespest ‘of the validity ‘or sufficiency of this Thirty-fith Supplemental v L
Indenture or for or in respect of the recitals contained herein, all of which : v
recitals are made by the Company solely. Each and every oim and : |
‘condition contained in Article XVII of the Mortgage shatl apply to afid form : i
part of this Thirty-fifth Supplemental [ndentiite with the same foree and
effect as if’ the saie. were herein &6t forth, in. full, viith Yuch ‘omissions,
varigtions and {nsertions, i any, as may be appropriate 10 Jnake thei same
conform to the provisions of this Thirty-fifth Supplemental Indenture.” ”
Secrion 6. Whenever in this Thirty+fifth Supplemental Indentusé éifher
of the parties hereto is. named or feferred 16, thifs shall, subject. to the -
provisions of Articles XVI and XVIL of the Mortgage; be deetiied te include .
the successors and assigns. of such party, and all the rovendiis and  °
aprecineéits in: this ‘Thirty-filth (Suppl_t:menml‘lndemure eontained by or-on
behalf of the Trustees, of ¢itherof thém,
ghall, subject as aforesaid, bind and inute 10 the respective penefits of the
gespective successors and assigny of such parties; whether so expressed or -
not. ' i e g
. Sicrion 7. Nothing in this . Thirty-fith Sufiplemental Indenturt,
éxpresced or implicd, jsintended, or shall be Eonstrued, to confer bpon,or to
give to, any person, firm or p.;orpomti,‘on_, othar than the:pasties hereto and
- the holders of the bonds and;.coupons outstanding under the Mortgage, any
right, remedy or claim under or by reaton of this Thirty-fifth Supplementel
nilenture or any covendnt, condition, stipulation; Dromise oF agreemeitt
_hereof; and gll thé covenants, conditions, stipulations, promises and dgree-
* ments in this Thirty-Alth ,Sugplqmemal Yiidentufé contained by.or on bithall
“of the Company shall be fof the sole and exclusive ‘benefit of the parties
6 ‘colpons outstanding

mianner whatsoever for or

hereto, and of the tioiders of tlie bonds and of ¥
under the Mortgage. B o
_ ‘SecrioN 8. This Thirty-fifch Supplerental Inder.re shall be excciited
in ‘sgvdpl‘eomuerpms. ciich of which shall be an original and all of which
shall onstitiste but ong and. the sanie instrument, . :




“\sieam heating, and: water supply systems, o

"

. mmaRW .

Co Spetific Description of Property L
The following describéd properties acquired subsequént to February 28

1979, in. thé states of Oregon, Califernia, Washington, Wyoming, Montana

and Idaho; owned as of July 31, 1980 and ised by the Company as sites for
&, switchifig Stations, 6fice buildings

its plants, daris, reservoirs, substati : i

and electric transtission and disiril;utlon,faicilitie's; of acquited and held for

present ot future use and developinent in connection with its electric utility;
for other purposes, as Heres

inafter indicated, respectively: .,

C—ELEGTRIC SUBSTATIONS AND SWITCHING STATICNS

. Al ofthie following described reil prope
. California, Wyoming, Washington and Idaho;
connection with the operatlot :
and switclhing stations hereinafter designated respectively:

‘used by the Company i

C-229-Bryjan Substation (formerly Casper Substation)
In. WATRONA Cd“uﬁt_’y, State of WyoMiNG: ) ‘
.. Land additional to and adjoining the tract:
}déscribed as follows? : ‘ :

€239 Ttewt 2: A tiact of land located in Section 3, Towiiship 33 North,
~ Raige 79 West, 6ih Principal M@;ridian. Jdescribed as follows:

desciibed inC-229 ftem,

. “Begi ast £9 U
| Casper, theneg north 89908 west 467,07 feet; thence north 01° 10°
cast 55.feet; thence south 89° UG"east 4
10° west 55 fest; to the point of beginning.

C-383:Glide Substation; L C
I DOUGLAS County; State of OREGON:
€-383 Item; A tract of land in Lot 8, Block 2,
s follows: o

|
. ‘.

) Ve .
rty in the statés of Oregon,

i and maintendnce of the clectric substations.

nning at the southeast eorac? of the Tuah Additiofi to the City of .

467,07 feet; thence south 01°

wlide Plat C,” deseribed -



)

i

- 34" 14" sust 32,08 feet to.a 172" ifon

© respectively, south 12° 30°

, %

Begliining at a 5/8” iron rod on the westerly line of Brown Street
from which point the southeast corner of said Lot 8 bears south 8°
14°01™ east 136,77 feet; then , ,
‘a 578" iron tod; thence north 30, 49° 45" west 96.19 feet to the
nosthely line of said Lot §; thence along said noriherly line north 65°

that property- described in Volume 225, Page 742 in the Deed
Recotds of Douglas County, Oregony thence along the westerly and
sotitherly lines of said propeny déscribed in Volume 225, Page 742,
39" east 71.68 feet to 8 §/8" iron rod and
north €5° 34" 147 east 153,95 feetto a 1 1/4" i pipe in the above
said westérly Tiie of Brown Strect; thence along said westérly line

- south 8° 14" O1” east 9106 feet to the point of beginning and
' containing 0.306 acrey of land, mote of less. ‘
C-384-Crooked River Ratich Subitation

in Jesreson County, State of OREGON: o ‘
C-384 dtem: A tract of 1aiid in Section 24, Township 13 South, Range

2 East, Willamette Meridian, described as follows:

-~ Lot 83, Crooked River Raiich No. 16, as recorded in“'(‘!nbinct‘A, -

Pages 110 through 115, County Records. -

€-385-Gordon Hollow Substation
" 1i SeterMAN County, State of OREGON: ‘
C-385 Htem: A tract of tand in Section 3; Township 1 South, Range 17

East, Willamatte Meridian, described as follows:
Peginning at a point on thé section line, bétween Sections 3 ond 4 in
said township aid range, said point being south 00° 07" 25" west

310797 feet from the northwest soriter of ‘said Section 3; therce

norih 44°.09° 10" east 130,00 feet; thence south 62° 50" 50" qast

53.00 fent: thence south 45° 50° 50" east §4.95 féet; thence rupning

parallc) to ‘and 80 fect distance northwesterly froin ihe westerdy line

of thie Snneville Power Administration DeMoss Substation site; -
" southi 44° 69* 107 west 104,33 fest, mote or less, to the northerly right *
.of way lifie of the Gordon Hollow (County) Rosd: thence along said

rightof way ling northwestetly 141 fret, maze of less, to the point of
begintiing; containing 0.377 Aeres, indrs of less, ‘

N

thence south 86° 10° 15" west 191.96 feet to- '

pipe at the northwest comer of

© IBOOK 7 PAGE 577
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" €+386-Hamburg Substation : g el
© in Sisxivol County, State of CALIFORNIAS .~ ST e
' . -386 Htem: A tract of land in Scction 3,6,'",1“owmhip;46'4ﬂohh. Range '\f
- 11 West, Mount Diablo Meridian, destribied as followi ‘ " ?))
Al ' Commencing at 8 GLO brass cap et at the south one4juarter comer =" R
‘ ~ of seid Serdon 36; thence south-89° 35° west 12288 feet (westenly< 0
12512 foét, Record).along the south liné of said Section 36 5 T
L . southivestérly comer of the John W. & Catherine V. Fickes propitil/ :
(R auid thic true point of beginning of this description; thence north 28,
; 24 37" gast 15622 foot (norih 26° 32 east, Record) aleaz a.
novthiwesterly Yine of said Fickes property to the centerling of {{ S0 ’ b
wide California Oregon Power Co. Right of Way; thence soi'h 81°
~ 18°04" east 52.49 feet along said centerline; thence soutl 26° 24137" v
west, 146.91 feet fo thie south line of £aid Section 36; thence south 89° L
35Y west 56.03 féet to the true point of beginning; containing 0.17
X acres, wiore or less, i ‘ S Do
C:387-Oddens Substation. .~ . " B
In BoNNER Cotinty, State of IDAHO! o ‘ . e
"..€+287 Itern: A tract of land in Section 36; Township 58 North, Rage 1
"5 West, Boise Meridian, described as followa: ‘ L

Commencing at the southeast cornier of said Section 36, thience th
54° 29" 10" west 1,010,58 feet 10 a point on the nortlier fightic../ay
lise of State Highway 200 which is the true point of beginning; thence o
" north 1° 07" 07" cast 24428 feei; thence south 87° 52° 03" west . - ’ S
348,40 fiety thénce south 1° 07 07" west 250,00 feet to & poiiit on the B
northern tight of way fine of Highway 200; therice north 79° 46° 41" - "
* Bast 66,62 feixt along said right of way to the begianing of & curve,
coneive to the southeast, having @ radius of 2,803.37 feet; thence ‘
rivrtheasterly 282.99 feet alang said curve throiigh a cefibral angle of
R 5° 47° 02" to the true point of beginning (said éuive being the
e - northiera right of way lisie of Highway 200); containing 1.9  acres .
/o more or less: ‘ & ISR
C-388-New Wenas Substation : ; L al N
Tii YA Courity; State of WASHINGTON:. - ner Lo
. C-368 Htem: A tract of land in Section 13, Township. 14 Joith, Range . v
18 Edst, Willametie Merididn, described as follows! - R



; : . : § ) . ) Y]
DT | ) ‘ |
i Lo
'l‘he south z4o 26 feet of dhe east 200.26 fbel orthc southwest quarter E
“of the nonhwest quarter of:said Secuon lS‘\xEXCEPT the south 40 ' TR

ifeet for mnd» ‘

RS

[N . 5 . ) |
: : ) /

D—Euecmc 'M\Nswssum Loves o S

\\ All the fol!owing described tmnsnussmn lities. of the Company-in the
mms of Oregon, Califoriia; Washington, Wyoming and Montana, here-
l‘tcr enumetated and desciibed as extem!ing from plant: or stations . .

¢inabove described of other termini as indiedted, to other designatcd ) S
lﬂ uts, #tations, or other termini as indicated | below: . G T

s \‘D .358 ‘Line: From Hermiston Substation (C37) 16 Cold Spnngs
e T Substation (C-378)1nUIIA'm.LA Cout;xy. Stste of OREGON,

B D~359 Line: From New Happy Camp Substation (C-380) to pole
1A/16 on Line 59'in Siskivou County, Staté of CALIFORNIA.

: D-360 I.lne. From pole 5/36 6n Line 89 to Copeo 2 to pole dA/3Bon
RS g . Lme 59 in Siskivou County, State pf CALIFORNTA. and JACKSON.
- 2 ’*";l} Caitnty, State of OREGON, ; ‘
PR N D-361 Liie: From Wallla Substauoq (C417) 10 polE 574 03 the
: s b Lowden Linein WALLA WALLA Coun;ty, Stite of WASHINGTON, ‘

: ‘ 0 N4 pe362 Line; From Refinery Substation fo pole [A/7 on the Blg Muddy 1
T _ Liie in NamoNA County, State of wvzomm;.

D-363 La'ne‘ From Bairoil Subsmion 1 Great Divide Substation i in
SweETWIER Conty, State of Wvontmm

B T . D-364 Line: From Lion Mountain Substation (C-382) to pole 1/3.0n
. R the, Blg Fork-Sommem Lme in Fx.mm.an Coumy. State.of MONTANA.

" | ' t B ! ‘ ‘ ‘

S L G*.u-Wn.m Svdmas v
: .Lebamm Wmer .ﬁwem ; ,{i‘

R Lxmd uséd in connection wnh the watbr supply artd watcr distribution

b w Y Tw 0 system of the Company in and abuu: ihe Clty of l.ebunon, LlNN

B County. State ofOneaou' ;

9/




L %G-htcm 12: Atract ofllnd i Sction’ '7. rowmlup |2 Smnb Rmxe 2

West, W’.lllmettc Mcndinn, Jesmlled as follows: .

: Begmninﬁ aia.5/8 mcla iron 1od: ori'the eagterly nsht of s way line ol‘
i ‘County Road Number 714, said tod is more particularly descrived as
‘being 35.06 feet, soutl BY® 47*00" east; 1,454.13 feet, north 18915
- 00" cast; and 2,00 fect, north 16° 46* 00" east of the southwest corner
of the Samuel Carroll Donation Land Claim No, 64 located in said
Section 27; sunining thence along the: casterly fight of way line of
Coumy Road No. 714, north: 16°-46° 00" east: 156.46 feet to & $/8
mcl: iron rod; thence south 89° 47' 00" eagt 254.91 feet (o 4 5/8 inch;
iron fod tllence soith, 150,00 feét so a'5/8 inch iron sad; thence north-

: 89“ 47" 00" west 30000 l‘eet to the pom { Of begmnmg. :

g L ‘\1“

H—Cmcn BuLbmicy

" The followmg dlstnct office of the Compnny in the Smte of Oregon,
ineliiding the following descnhed real property:

‘

* H-36-Bend District Office r .
“In Dascnu'ms County, State: of OREGON:
H-.ui ltgm. Lots 9 and 16; Block 6 of the Orlgmal Townsite of Bend.

—Mlscnu.ANmus REAL ESTATE

l

Al ol‘ the lollowmg drscnbed real propérty ol‘ the Coinpany localed in

the States v Oregon and Washmgtom used for warehiouss sites, pole yardg =

ot other purposes in, conticciton with the constructioly operation and
malnlcnnnce of its utility systems, or held for future use, namely:

-3-7-Lands in MULTNOMAH County, Stite of OREGON:

J-7 dtémi 14; Thiree tracts of 1and locdted in Secuo 22 'lownslup 1l X

North; Range 1 East, Willaimette Meridian;

Parcel f1: Lots 1,2, 3, 4, 5,6 7,11, 12,13, 14, is, 16 and the éast 90
Afeet of Lot 8, Bloclc 26 Allnna Homesxcud. m thie Cxty of Portland

Qry

0



v

Lot 8, Block 26, Albina Homestead, in
S |

Parcel #3: Lots 5 and 3, and’ the south 100 feet of Lot 4, Clossett,
Devers and Labbes’ Subdivision of Block “F,” Albina Homiestead, in
the Clty of Portland. o ‘
J.7 liteiir 15¢ Lots 9 and 10, Block 26, Albina Homesténd, in the City of
Poland. L '
J-18-Liinds in KLICKITAT Couiity, State of WASHINGTON: ,
J18 Tteri 21 Lot 4, Block 3‘,“Wcstvl{o¢‘s‘ewlt. pccording fo the plat:
thereof ré:éprdéd in ' Volurie 3 of Flats, page 44, County Records.
J-ZG-Laﬁds i Linn County, State of OREGON: ‘ :
© J-26 Jreni.33: The northiest quaﬁér‘pflhc_ﬁoﬁhsvcsi quarterof Section
. 9, Township 12 South, Range | West, Willaiere Menidian.

¥
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‘ o I8 WSS Wumm, Paciric POWER & Llsm Commv has caused
" oits eoxpomte nativg to be liereinto affixed, aid this instrument t2 be signed
and. sealed by it Piesident orone ‘of its Senior Vice Presidents of Vics
Presideits, and };, corporate seal'to be attcsted by its Seeretary orone of s
- Assistant Secrer yries for and i jts behalf, and ' MORGAN GUARANTY TAUST'
CoMBANY OF Mew. York has caused its corporate fafe to be hereunto
affixed, and this instrument to be stgncd and rzaled by one of its Viee
Presidents or onz of its Trust Officers, and its eorpmtc seal to be attested by N
one of its- Assistant Secreumes, and R. E. Spariow has hereunto et his
hand and a/fixed tis seah all as of the day nnd year first.above written:

i

PA‘cmc Pon& Ligut 'Comm ,

e ‘Auest:,'DJ”'

Assistant Secretary. s ‘ﬂ

. Momm GUARANTY Tiust COMPANY
‘oF NEW YORK;

: .By,,//ﬁ"’

Truist Officer v .

. Atgats

. & (1% Mo ’t/

L 3 »
3‘ 3

\ : Tt de
i 4 vut o

! IRRNEE 1 AR
X ‘ f,4 SR
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L L ‘ ‘v\}hi.\» . L

(LIt ‘o
PELAIR SR



" STATE OF NEW YORK Hss. 3 . -
Couney o New Youx | %
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O this 15th day of October, 1980, befor me, HARRY A. GENZALE, JR.,
2 Notary Public in and for the Statz of New York, personally appéared

" RJF, LANz and P, J, Smpson, known'to me 1o bé a Vice President and an

Assistatit Sécretary, respectively, of Pacifi Power & Light Company, a
Maine corporation, who.did say that the seal affixed (o the foregoing
instrument is the corporate seal of seid corporation, and who. dcknowledged
this instrumient to be the free, voluntary and properly authorized act and
deed of said corporation. ik :

In WITNESS Wﬁméo‘m Ihave hereunto setimy hand and official seal the - .
day and year first above written, i L,

.

/i

-4 %}g‘

RR'C A, GENZALE,
Notary Publls, Stzee of New Yifrk
‘No. 43:6488135 Richmond County-
Cenficate Aled in New York. County

Term expires Match 30, 1982
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StateoF NEw YoRk . } .. S ‘ ‘ |
,CounTy 0F NEW. YORK " » , N

" On.this 15th day of October, 1980, before e, WiiLiaM A Fmv, a -
Notdry Public in and for the State of New York, personsuy appeared
R. AMUNDSEN  and THoMAS. R, BOWEN, krown to me to be a Trust Officer -
and an Assistant; Secretary, respectively, of Morgan Guaranty Trust Com-
pany of New York, a New York trust company; who did-say that:thé seal
affixed to the foreoing instrument is the corporate seal of said company and
‘who acknowledged this: ifistriiment to be the free. voluntary.dnd properly ‘ .
authorized gct and.deed’ of‘ said company. : : ¢

IN WrTiNEss WHEREDF, T have herelnto sef my hand and oficial seal thc ‘

day dand. year first above written, K ‘ B
. ' X ey to h
%é&e._ & - % ‘;*,.. 2. 1

23

: . : . § 4, o L
o . ‘ . i WILLIAM, A, FEEREY 2:‘ iy ve
, ‘ B : ; , 4 Notiry Public, Staté of New Yok . a4 e
) ‘Qiialified In Quiecns County & f» R 8
Cenficate Filed in New Yotk Cousty “ Eray o ‘
No: 416251746 -~ woag e
Commission expifes March 30, 1982, T 1 M
IR o [ ‘U it L | Co \
L STATB or New Yorie. )0, ‘ : ‘ . ‘ ‘ ;
{JOUNTY OF NEW YORK - | B
On this'15th day of October; 1980, befone me, WILLIAM A, Famev, . R
Nbtary Public in and for the State of New York, personally appeared RUE. ) o :;‘1
SPARROW, known 1o mie to be the individual described in wid who exeeited . .
‘ : the: foregoing instrament, and acknowledged that he ex:cuted this m- C : e
e * " striiment s his frie and voluntasy act and deed, -
‘ IRAMER. IN WirnNess WagigoF, Thave hercunto set my hand nnd official seal ihe‘ e -
Wiy and year first above written, . - .
| ofon o St @ |
" HATE 06 WASHINGTOR | ’ A
i wmmm A FEENEY / 1l
coumvof: SKAMANI f i Notary ’Publlc, Stite orgzw Yark ),“ ¢ h") Iy % ,‘ ¥
: o ¥ Quaified In Queens Cotiny & " . e RV
| MeRRGY camn‘ THAY The ik ‘ ‘Ceriificate ,:iled idél:;;\:r}ork Cdunty Uy ;’ o % s,\{ “4“’: } 3 . .
INSTRUME rcs:\mrmo.muw_ o Noaraime 0t o
/) AT anait Cormiluion ekplres March 30, 1982, we Sy o ‘i! &
4 b ' s .

‘ F .
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