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Whereas the.Company has heretofore issued, in accordance with the provisions of the
Mortgage, bonds of a séries entitled and designated First Mortgage Bonds, 33% Series due
1977 (hereinafter céd led the bonds of the First Series); and

Whereas Section 8 of the Mortgage provides that the form of each series of bonds
(other thanfhe First Seriss) issued thereunder and of thecoupons to be aftached to the
coupon bonds of such series shall be established by resolution of the -Board of Directors
of the Company; that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms thereof; and that
such Series may also contain such pro¥isions not inconsistent with the provisions of the
Mortgage as the Board of Directors may, in its discretion, cause to be inserted therein
expressing or referring to the terms and conditions uoon which such bonds are to be issued
and/or secured under the Mortgage; and

Whereas Section 120 of the MOrtgage provides, among other things, that any power,
provilege or right expressly or impliedly reserved to or in any way conferred upon the
Company by any provision of the Mdrtgage, whether such power, privilege-or right 1is in

any way restricted or is unrestricted, may (to the extent permitted by law) be in whole

or to additlonal restriction if already restricted, and the Company mgy enter into any
further covenants, limltations or restrictions for the benaefit of any one or more -series of
bonds issued thereunder, or the Company may cure any ambiguity contained therein, or in.any
suppleméntal indenture, or may (in lieu of establishment by Resolutton as provided in
Section 8 of the Mortgage) establish: the terms and provisions of any series of bonds other
than said First Seriles, by an instrument in writing executed and acknowledged by the
Cqmpany in such manner as would be necessery to entitle a conveyance of real estate to
record in all of the atates in which any property at the time subject to the lien of the
Mortgage shall be situated; and

Whereas the Company now desires to create a new series of bonds ané (pursuant to the
provisions of Sectlion 120 of the Mortgage) to add to its covenants and agreements contained
in the MOrtgaege certaln other covenants and agreements Lo be observed by 1t and to alter
and amend in certain respects the covenants and provisions contained in the Mortgage; and -

Whereas the execution and delivery by the Company of this First Supplemental Indenture
and the terms of the bonds of the Second Series hereinafter referred to, have been duly
authorized by the Board of Directors of the Company by Appropriate resolutions of said
Board of Directors;

NOW, THEREFORE, THIS INDENTURE WITNESSETH: That Pacific Power & Light Company, in
congideration of the premises and of One Dollar ($1) to- it duly paid by the Trustees at
or befoge the ensealing and delivery of these presents, the receipt whereof isg hereby
acknowledged, and in further assurance of the estate, title and rights of the Trustees
and 1n order further to s ecure the payment of both the principal of and interest and
premium, if any, on the bonds from time to time 1ssued under the Mortgage, according to
thelir tenor and effect, and the performance of all the provisicns of the Mortgage (including
any instruments supplemental thereto and any modification made as in the Mortgage provided)
‘and of suéh bonds, and to confirm the lien of the M,yrtgage on certain;after acquired ovropert
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages, pledges,
sets over and confirms (subject, however, to Excepted Encumbrances as defined 1in BSection 6
of the Mortgage) unto Oliver R." Brooks and (to the extent of its legal oépacity to hold the

same for the purposes hereof) to Guaranty Trust Company of New York, as Trustees under the

or in pért walved or surrendered or subjected to any restriction .if at the time unrestricted




