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This is a Mortgage of Chattels as well as of Real Property
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PACIFIC POWER % LIGHT COMPANY

TO

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

(formerly Guaranty Trust Company of New York)

AND

WESLEY L. BAKER

(successor to Oliver R. Brooks),

As Trustees under Pacific Power % Light
Company's Mortgage and Deed of
Trust, Dated as of July 1, 1947

Nineteenth Supplemental Indenture

Dated as of December 15, 1967




NINETEENTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the fifteenth day of December,
1967, made and entered jnto by and between Paciric Powsn & Ligur
Comrany, a corporation of the State of Maine, whose post office address
is Public Service Building, Portland, Oregon 97204 (hereinafter some-
times ealled the Company), party of the first part, and Morean Guar-
ANty Trusr Company or New York (formerly Guaranty Trust Com-
pany of New York), a corporation of the State of New York, whose
post office address is 23 Wall Street, New York, N. Y. 10015 (hereinafter
sometimes called the Corporate Trustee), and WesLey L. Baxer
(suceessor to Oliver R. Brooks), whose post office address is 212 Park
Lane, Douglaston, New York 11363 (hereinafter sometimes called the
Co-Trustee), parties of the second part (the Corporate Trustee and
the Co-Trustee being hereinafter together sometimes ecalled the
Trustees), as Trustees under the Mortgage and Deed of Trust, dated
as of July 1, 1947 (hereinafter called the Mortgage), executed and
delivered by Pacific Power & Light Company to secure the payment
of bonds issued or to be issued under and in accordance with the pro-
visions of the Mortgage, this indenture (hercinafter called Nineteenth
Supplemental Indenture) being supplemental thereto.

Wazreas the Mortgage was or is to be recorded in various counties
in the states of California, Idaho, Montana, Oregon, Utah, ‘Washington
and Wyoming, which counties include or will include all counties in
which this Nineteenth Supplemental Indenture is to be recorded; and

Waereas the Company exeeuted and delivered to the Trustees its
First Supplemental Indenture, dated as of April 1, 1950 (hereinafter
called its First Supplemental Indenture); its Second Supplemental
Indenture, dated as of March 1, 1952 (hereinafter called its Second
Supplemental Indenture); its Third Supplemental Indenture, dated
as of September 1, 1952 (hereinafter called its Third Supplemental
Indenture) ; its Fourth Supplemental Indenture, dated as of April 1,
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1954 (hereinatter called its Fourth Supplementa] Indenture) s its IPifth
Supplemental Indenture, dated as of August 1, 1954 (hereinafter called
its Fifth Supplemental Indenture) ; its Sixth Supplemental Indenture,
dated as of October 1, 1955 (hereinafter ealled its Sixth Supplemental
Indenture) ; its Seventh Supplemental Indenture, dated as of January
1, 1957 (hereinafter called its Seventh Supplemental Indenture) ; its
Bighth Supplementa) Indenture, dated as of September 1, 1957 {here-
inafter called its Eighth Supplemental Indenture) ; its Ninih Supple-
mental Indenture, dated as of January 1, 1958 (hereinafter called its
Ninth Supplemental Indenture); its Tenth Supplemental Indenture,
dated as of July 1, 1958 (hereinafter called its Tenth Supplementa)
Indenture) ; its Eleventh Supplemental Indenture, dated as of Septem-
ber 1, 1960 (hereinafter called its Bleventh Supplemental Indenture);
its Twelfth Supplemental Indenture, dated as of June 22, 1961 (herein-
after called its Twelfth Supplemental Indenture) ; its Thirteenth Sup-
plemental Indenture, dated as of April 1, 1962 (hereinafter called its
Thirteenth Supplemental Indenture); its Fourteenth Supplemental
Indenture, dated as of December 1, 1962 (hereinafter called its Four-
teenth Supplemental Indenture); its Fifteenth Supplemental Inden-
ture, dated as of April 1, 1963 (hereinafter ealled its Fifteenth Supple-
mental Indenture); its Sixteenth Supplemental Indenture, dated as of
August 1, 1965 (hereinafter called its Sixteenth Supplemental Inden-
ture) ; its Seventeenth Supplemental Indenture, dated as of October
1, 1964 (hereinafter called itg Seventeenth Supplemental Indenture);
and its Bighteenth Supplemental Indenture, dated as of October 1, 1965
(hereinafter called its Eighteenth Supplementy] Indenturs); and

Wreress the First through Seventeenth Supplemental Indentures
were or are to be filed for record and were or are to be recorded and
indexed as a mortgage of both real and personal property, in the
official records of various counties in the states of California, Idaho,
Montana, Oregon, Utah, Washington and Wyoming; which countjes
include or will inelude all counties in which this Ninetcenth Supple-
mental Indenture is to be recorded ; and

WaEREAS the Eighteenth Supplemental Indenture was filed for
record, and was recorded and indexed, as a mortgage of both real and
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personal property, in the offieial records of the several counties in the

states of California, Tdaho, Montana,
Wyoming listed below as follows:

Oregon, Utah, Washington and

CALIFORNIA

Date Counterpart
County Filed Nos,

Del Norte 10/18/65 3-
Modoc 10/18/65 5-
Shasta 10/18/65 T
Siskiyou 10/18/65 15~ 16
Trinity 10/18/65 9- 10

Real Property
Mortgage Records Uniform
Commereial
DBook Code No,

113 129
195

21
63
136

(On October 24, 1965, the Eighteenth Supplemental Indenture was filed in the office of the

Secretary of State of the State of California ar
65 125 871.)

1d assigned Uniform Commercial Code No.

IDABO

Date Counterpart
Filed Nos,

10/18/65 .25

Rea! Property _
Mortgage Records . Chattel
Mortgage
Book Page Records

52 610 Indexed

MONTANA

Date Counterpart
County Filed Nos.

Big Horn 10/18/65 11- 12
Carbon 10/18/65 13- 14
Flathead 10/18/65 17- 18
Lake 10/18/65 19- 20
Lincoln 10/18/65 21- 22
Yellowstone 10/18/65 23~ 24

(On November 1, 1965, the Eighteenth Suppleme

Real Property
Mortgage Records Uniform
Comumereial
Book Page Code No.

53 452 876

65 149 582
476 621 1789
Miero #172601 U-873
152 57 811
827 152 5408

ntal Indenture was filed in the office of the

Secretary of State of the State of Montana and assigned Uniform Commercial Code No., 4467.)
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OREGON i UTAH

Roal Property
Mortgage Recorda Uniform Real Property

. M
Date Counterpart Commercial Filed Counterpart ortgnge Rocords M%hr:;t;t:xl;e
County Filed Nos, Book Code No. County Date © Nos, Book © Page Records

Benton 10/18/65 86— 87 166 3784 Daggett 10/18/65 26- 27 Entry 1320 1093 Indexed
Clatsop 10,1865 88 89 164 C-2272 ,

Columbia 10/18/65 90- 91 99 C-1011
Coos 10/18/65 92— 93 65-10 C- 328 WASHINGTON

Crook 10/18/65 94- 95 1 446 c-1241 : Chat

Deschutes 10/18/65 96— 97 144 42 3694 Mom g e Morignge
Douglas 10/18/65 98- 99 359 7 C-9242 | County Filed Counterpart — - (noars
Gilliam 10/18/65 100-101 8 481 C- 187 S Adums 10/18/65 84- 85 114 93 21347
Hood River 10/18/65 102-103 57 393 C- 534 - 101865 5. 5 o o poul
Jackson 10/18/65 104-105 493 98 B-2075 e 10865 s 81 220 o o

Jefferson 10/18/65 106-107 38 325 086465 Clark 10/18/65 78- 79 Micro #632581 G431104
Josephine 10/18/65 108-109 163 371 C-1307

is 10/18/65 76— 1 -
Klamath 10/18/65 110-111 M-65 2800 1183 g;’i‘“]’::b‘& 10;18565 e Z; 7;2 :i‘5 ?lzgig
Lake 10/18/65 112-113 56 © 491 612 i, : N :
B Franklin 10/18/65 72- 13 124 602 278772
Lane 10/18/65 114-115 Reel 302M #22819 23010 Garfleld 10/18/65 70 71 50 994 14016
Lincoln 10/18/65 116-117 130 180 C-1109 Kittitas 10/18/65 65 69 104 574 994912
Linn 10/18/65 118-119 258 417 A-9209

Klickitat 10/18/65 66— A 9
Marion 10/18/65 120-121 584 333 C-5483 S‘;:ssia 10;18;65 o gg ZZ 012 , 1(1;5232
Morrow 10/18/65 122-123 56 329 98925 S

I 10/18/65 62— 6 6
Multnomah 10/18/65 124-125 402 145 ©20094 _X 'ﬁ:;:va * 10518;65 60 si 4;6 2023222
Poik 10/18/65 126-127 138 297 B-1367

Sherman 10/18/65 128-129 1 367 A- 445
Tillamook 10/18/65 130-131 88 451 1678
Umatilla 10/18/65 132-133 221 1 0-5532
Union 10/18/65 134-135 133 198 10068
Wallowa 10/18/65 136-137 66 26 A-1019
Wasco 10/18/65 138-139 Micro #652164 B-0961
Washington 10/18/65 140-141 573 344 C-3166

‘Wheeler 10/18/65 142-143 22 155 213

(The Eighteenth Supplemental Indenture was filed November 3, 1965 in the office of the Auditor
of the City of Portland, and on October 19, 1965 in the office of the Secretary of State of the
State of Oregon, where it was assigned Uniform Commercial Code No. A-65991.)
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WYOMING and

Renl Property ’

Date Counterpart Mortgage Records C(‘,Ju’,‘;]fg;;'u] WaEreas an instrument, dated as of March 12, 1958, was executed
County Filed Nos, Book Codo No. | by the Company appointing Wesley L. Baker as Co-Trustee in succes-
Albany 10/18/65 28- 29 150 U-14317 : sion to said Oliver R, Brooks, resigned, under the Mortgage and by
Big Horn 10/22/65 30- 31 234 U- 8677 Wesley L. Baker aceepting the appointment as Co-Trustee under the
Campbell 10/18/65 32 33 111 Photos U. 6179 j Mortgage in succession to the said Oliver R. Brooks, which instrument
Carbon 10/18/65 34- 35 470 U- 4316 was or is to be recorded in the official records of various counties in the
Converse 10/18/65 36- 37 382 , 332 488 states of California, Idaho, Montana, Oregon, Utah, Washington and
Fremont 10/18/65 38 39 135 26279 Wyoming; which counties include or will include all counties in which

” this Nineteenth Suppl tal I i ;

Hot Springs 10/22/65 40- 41 76 PR U. 5251 is Nineteenth Supplemental Indenture is to be recorded; and

Johnson 10/18/65 . 42- 43 88A-16 1 3961 ! Wnereas the Company has heretofore issued, in accordance with
Lincoln 10/19/65 4~ 45 71 PR 446 U- 5999 the provisions of the Mortgage, as supplemented, bonds of a series
Natrona 10/22/65 46- 47 275 301 U-65082 { entitled and designated First Mortgage Bonds, 314 % Series due 1977
Park 10/18/65 48- 49 302 428 U-13690 g . (hereinafter called the bonds of the First Series), in the aggregate
Platte 10/18/65 50- 51 127A 1 300 466 ! principal amount of Thirty-eight Million Dollars ($38,000,000), of
Sheridan 10/18/65 52- 53 113 162 10728 { which Twenty-nine Million Dollars ($29,000,000) in aggregate principal
Sublette 10/18/65 54 55 19 529 U- 2934 ! amount are now Qutstanding; bonds of a series entitled and designated
Sweetwater 10/18/65 56— 57 333 560 U-10522 i Tirst Mortgag? Bonds, 3‘% Se.ries due 1980 (here.inatfter called the
Washakie 10/18/65 58- 59 102 474 8028 ' bqnds of .the Second Series), in the aggregate principal amount of
Nine Million Dollars ($9,000,000), all of which are now Outstanding ;

(On October 20, 1965, the Eighteenth' Supplemental Indenture was filed in the office of the ; bonds of a series entitled and designated First Mortgage Bonds, 35 %
Secretary of State of the State of Wyoming and assigned Uniform Commercial Code No. 96690.) Scries due 1982 (hereinafter ealled the bonds of the Third Series), in
the aggregate principal amount of Twelve Millon Five Hundred

Thousand Dollars ($12,500,000), all of which are now Outstanding ;

bonds of a series entitled and designated Wirst Mortease Bonds, 334 9%

Series due September 1, 1982 (hercinafter called the bonds of the

Fourth Series), in the aggregate principal amount of Seven Million

Five Hundred Thousand Dollars ($7,500,000), all of which -are now

Outstanding; bonds of & series entitled and designated First Mort-

gage Bonds, 33 % Series due 1984 (hereinafter ealled the bonds of

the Fifth Series), in the aggregate principal amount of Eight Million

Dollars ($8,000,000), all of which are now Outstanding; bonds of a

series entitled and designated First Mortgage Bonds, 314 % Series due

August 1, 1984 (hereinafter called the bonds of the Sixth Series), in

the aggregate principal amount of Thirty Million Dollars ($30,000,000),

all of which are now Outstanding; bonds of a series entitled and

designated First Mortgage Bonds, 354% Series due 1985 (hereinafter

R sdesbytcny b
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called the bonds of the Seventh Series), in the aggregate principal
amount of Ten Million Dollars ($10,000,000), all of which are now
Outstanding; bonds of a series entitled and designated First Mortgage
Bonds, 53%% Series due.1987 (hercinafter called the bonds of the
Kighth Series), in the aggregate principal amount of Twelye Million
Dollars ($12,000,000), none of which are now Outstanding; bonds of a
series entitled and designated First Mortgage Bonds, 5%.% Series due
September- 1, 1987 (hereinafter called the bonds of the Ninth
Series), in the aggregate principal amount of Twenty Million Dollars
($20,000,000), none of which are now Qutstanding; bonds of a series
entitled and designated First Mortgage Bonds, 414% Series due 1988
(hereinafter called the bonds of the Tenth Series), in the aggregate
principal amount of Fifteen Million Dollars ($15,000,000), all of which
are now Outstanding; bonds of a serics entitled and designated First
Mortgage Bonds, 43%4% Series due July 1, 1988 (hereinafter called the
bonds of the Eleventh Series), in the aggregate principal amount of
Twenty Million Dollars ($20,000,000), all of which are now Qutstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
5%% Series due 1990 (hereinafter called the bonds of the Twelfth
Series), in the aggregate principal amount of Twenty Million Dollars
($20,000,000), all of which arc now Outstanding; bonds of a series
entitled and designated First Mortgage Bonds, 4% % Serieg due 1992
(hereinafter called the bonds of the Thirteenth Series), in the aggre-
gate principal amount of Thirty-five Million Dollars ($35,000,000),
all of which are now Outstanding; bonds of a series entitled and des-
ignated First Mortgage Bonds, 4%, % Series due December 1, 1992
(hereinafter called the bonds of the Fourteenth Series), in the agere.
gate priucipal amount of Lhirty-two Million Dollars ($32,000,000), all
of which are now Outstanding; bonds of a series entitled and desig-
nated First Mortgage Bonds, 3%% Series due November 1, 1974
(hereinafter called the bonds of the Fifteenth Series), in the aggregate
principal amount of Eleven Million Four Hundred Thirty-four Thou-
sand Dollars ($11,434,000), all of which are now Outstanding; bonds
of a series entitled and designated First Mortgage Bonds, 354% Series
due April 1, 1978 (hereinafter called the bonds of the Sixteenth Series),
in the aggregate principal amount of Four Million Five Hundred
Thousand Dollars ($4,500,000), all of which are now Outstanding;
bonds of a series entitled and designated First Mortgage Bonds, 334%
Series due August 1, 1979 (hereinafter called the bonds of the Seven-
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teenth Series), in the aggregato principal amount of Four Million
Nine Hundred Fifty-one Thousand Dollars ($4,951,000), all of which
are now Outstanding; bonds of g series entitled and designated First
Mortgage Bonds, 414% Series due June 1, 1981 (hereinafter called
the bonds of the Eighteenth Series), in the aggregate principal amount
of Five Million REight Hundred Forty-nine Thousand Dollars
($5,849,000), all of which are now Outstanding; bonds of a series
entitled and designated First Mortgage Bonds, 414% Series due
October 1, 1982 (hereinafter called the bonds of the Nineteenth Series),
in the aggregate principal amount of Six Million One Hundred Fifty-
seven Thousand Dollars ($6,157,000), all of which are now Qutstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
3%4% Series due March 1, 1984 (hereinafter called the bonds of the
Twentieth Series), in the aggregate principal amount of Eight Million
Six Hundred Fifty-nine Thousand Dollars ($8,659,000), all of which
are now Outstanding; bonds of a series entitled and designated First
Mortgage Bonds, 434% Series due May 1, 1986 (hereinafter called the
bonds of the Twenty-first Series), in the aggregate principal amount
of Fourteen Millien Four Hundred Fifty-four Thousand Dollars
($14,454,000), all of which are now Outstanding; bonds of a series
entitled and designated First Mortgage Bonds, 454% Series due 1993
(hereinafter called the bonds of the Twenty-second Series), in the
aggregate principal amount of Thirty Million Dollars ($30,000,000),
all of which are now Outstanding ; bonds of a series entjtled ang desig-
nated First Mortgage Bonds, 4% % Series due 1994 (kereinafter called
bonds of the Twenty-third Series), in the ageregate principal amount
of Thirty Million Dollars ($30,000,000), all of which are now Outstand-
ing; and bonds of a series entitled and designated First Mortgage
Bonds, 5% Series due 1995 (hereinafter called bonds of the Twenty-
fourth Series), in the aggregate principal amount of Thirty Million
Dollars ($30,000,000), all of which are now Outstanding ; and

Waernas, Article XIX of the Mortgage provides, among other
things, that, subject to the provisions of Sections 71, 80 and 116 of the
Mortgage, any modification or alteration of the Mortgage (including any
indenture supplemental thereto) and/or any of the rights and obliga-
tions of the Company and/or the rights of the holders of the bonds
and/or coupons issued thereunder in any particular may be made at g
meeting of bondholders duly convened and held in accordance with the
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therein provided; and

the Company {of which
ke Commpany with the
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XIE, the Morigags has b

reguired by the holders of bonds of

asy other Outstanding series 23 & resnli of ihe provisions of Section 4
of the Fourth Sopplercental Indenture ; and ’

Vimzzzis, Section 315 of the Mortgage provides, amorg other

thivgs bzt instromenis suppiersental to the Mortgage embodying any

modification or alleration of the Mortgage made at any bondholders’

miziing and approved by Besolution of the Board of Directors of the

Company may be execared by the Company and the Trustees:
Now, Teezzrozz, Ta1s Ispzstone WirspsserE:

Seeniow 1. In order to evidence the modifeation of the Morigage
pursnant to the above-mentioned vote by bondholders and to imple-
menl e Fighi reserved in Section 4 of the Fourth Supplemental
Indenture, as amended, and pursoant {o the above-mentioned approval
by Resolution of the Board of Direciors of the Company (and in order
to evidence the assent thereto in writing by the Trustees, to the extent,
if any, that such assent is necessary under the provisions of Section
114 of the Morigage), the Mortgage is hereby amended by deleting
subsection (1) of Section 39 of the Mortgage, as now in effect, and
substituting therefor the following:

*(I) The Company eovenants that, s¢ long as any bonds of the
First, Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth,
Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Fifteenth, Sixteenth,
Seventeenth, Eightesnth, Nineteenth, Twentieth, Twenty-first, Twenty-
seeond, Twenty-third or Twenty-fourth Series remain Outstanding, it

1

will, within ninety (90) days after the close of the calendar year 1967
and of each calendar year thereafter, file with the Corporate Trustee
an Officers’ Certificate (hereinafter called an *‘Officers’ Certificate of
Replacements’?), stating the following:

(1a) the amount which is equal to fifteen per centum (15%)
of the Adjusted Gross Operating Revenues (as hereinafter in this
Section defined) for the calendar year next preceding such filing;

(1b) gross expenditures of the Company or others beginning
January 1, 1967, for repairs and maintenance of the Mortgaged
and Pledged Property used primarily and principally in the electric,
gas, steam and/or water utility husiness, and of the automotive
equipment of the Company used in the operation of such property,
including as expenditures for repairs and maintenance rental ex-
penses for tires not owned by the Company, which expenditures
shall not therctofore have been made the basis of a eredit under
this subsection (I) and which the Company then elects to make the
basis of a credit under this subsection (I);

(1) the amount, if any, by which the amount required to be
stated by clause (1a) of this subsection (I) in the certificate then
being made exceeds the amount required to be stated by (1b)
thereof in such certificate;

(2) the amount which is equal to the aggregate amounts de-
ducted pursuant to the provisions of clause (A) of Section 4 hereof
from the Cost or fair value of Property Additions in respect of
Funded Properiy retired less the aggregate amounts added pur-
suant to the provisions of items (a), (b), (¢), (d) and (e) of clause
(B) of said Section 4 in any Engineer’s. Certificate or Eingineer’s
Certificates theretofore delivered to the Corporate Trastee pur-
snant to any of the provisions of this Indenture, which amounts
shall not theretofore have heen made the basis of a credit under
subscetion (I) of Section 39 of this Indenture as now or heretofore
in effect and which the Company then elects to make the basis of a
credit under this subsection (I);

(3) the Cost or fair value to the Company, whichever is less, as
shall be stated in an Engineer’s Certificate and/or Independent
Engineer’s Certificate delivered to the Corporate Trustee, of any
(gross) Property Additions which are not then Funded Property

e NI LITIEMY
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(without making any of the deductions and additions provided for
in subsection (II) of Seetion + hereof) and whica Property Addi-
tions the Company then elects to make the basis of a credit under
this subsection (I);

(4) the prineipal amount of each hond to the authentication
and delivery of which the Company shall then be entitled under
the provisions of Seetion 26 or Section 29 hereof by virtue of com-
pliance with all applicable provisions of said Section 26 or Section
29, as the case may be (except as hereinafter in this Section other-
wise provided) ; and the right to the authentication and delivery of
which the Company then elects to make the basis of a credit under
this subsection (I);

(5) net cash expenditures subsequent to April 30, 1947, for
automotive equipment of the Company which is used in the electrie,
gas, steam and/or water utility business (other than expenditures
for automotive equipment of the Company consisting of equipment
owned by Northwestern Electric Company on April 30, 1947, and
acquired by the Company prior to. the date hereof) which expendi-
tures shall not theretofore have been made the basis of a credit
under subsection (I) of Section 39 of this Indenture as now or here-
tofore in effect and which expenditures the Company then elects to
make the basis of a credit under this subsection (I);

(6) the amount, if any, required to be stated by clause (7) in
the next preceding Officers’ Certificate of Replacements;

» (7) the amonnt, if any. by which the aggregaie of the amounts
required to be stated by clauses (2) to (6), both inclusive, of this
subseetion (I) in the certificate then being made exceeds the amount
required to be stated by clause (1) thereof in such certificate; and

§8) the amount, if any, by which the aggregate of the amounts
reqmrefi to be stated by clauses (2) to (6), both inclusive, of this
subseetion (I) in the certificate then being made is less than the

amount required to be stated by clause (1) thereof in such
certificate,

The Company covenants to deposit with the Corporate Trustee in

cash within ninety (90) days after the close of each calendar year there-
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after an smount equal to any amount required to be stated by elause (8)
above in the Officers’ Certificate of Replacements required to be filed
within such ninety (90) day period.

Any cash delivered to the Corporate Trustee under the provisions
of subsection (I) of Section 39 of this Indenture as now or heretofore
in effect shall be held by it as part of the Mortgaged and Pledged
Property and

(a) may be withdrawn by the Company in an amount equal
to the aggregate amounts deducted pursuant to the provisions of
clause (A) of Section 4 hereof from the Cost or fair value of Prop-
erty Additions in respect of Funded Property retired less the
aggregate amounts added pursuant to the provisions of items (a),
(b), (e), (d) and (e) of clause (B) of said Section 4 in any Engi-
neer’s Certificate or Engineer’s Certificates theretofore delivered
to the Corporate Trustee pursuant to any of the provisions of this
Indenture, which amounts shall not theretofore have been made
the basis of a eredit under subsection (I) of Section 39 of this
Indenture as now or heretofore in effect and which amounts the
Company then elects in an Officers’ Certificate filed with the Corpo-
rate Trustee to make the basis of a credit under this subsection (I)
against such withdrawal of cash;

(b) may be withdrawn by the Company in an amount equal
to the Cost or fair value to the Company whichever is less, as
shall be stated in an Engineer’s Certificate or Independent Engi-
neer’s Cerlificatle delivered to the Corporate Trustee, of any (gross)
Property Additions which are not then Funded Property (without
making any of the deductions or additions provided for in Section
4 hereof) and which Property Additions the Company then elects
to make the basis of a eredit under this subsection (I) against such
withdrawal of cash;

(¢) may be withdrawn from time to time by the Company in
an amount equal to the prineipal amount of each bond to the authen-
tication and delivery of which the Company shall then be entitled
under the provisions of Section 26 or Section 29 hereof by virtue
of compliance with all applicable provisions of said Seetion 26 or
Section 29, as the casc may he (except as hereinafter in this Section
otherwise provided), and the right to the authentication and deliv-
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ery of which bonds the Company elects to meke the basis of a credit
under this subsection (I) against such withdrawal of cash;

(d) may, upon the request of the Company, be used by the
Corporate Trustee for the purchase of bonds issued hereunder in
accordance with the provisions of Section 55 hereof; or

(e) may, upon the request of the Company, be applied by the
Corporate Trustee to the redemption of any bonds issued here-
under which are, by their terms, redeemable, and of such serieg
‘23 may be designated by the Company, such redemption to be in
the manner and as provided in Article X hereof, -

Such moneys shall, from time to time, be paid out or used or applied
by the Corporate Trustee, as aforesaid, upon the request of the Com-
pany evidenced by a Resolution,

Unless all bonds of the First, Second, Third, Fourth, Fifth, Sixth,
Seventh, Eighth, Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Four-
teenth, Fifteenth, Sixteenth, Seventeenth, Eighteenth, N ineteenth,
Twentieth, Twenty-first, Twenty-second, Twenty-third and Twenty-
fourth Series shall have ceased to be Outstanding, any Property Addi-

ion the basis of a credit for any purpose

, Third, i ixth, Seventh, Eighth,
Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Fifteenth,
Sixteenth, Seventeenth, Eighteonth, Nineteenth, T'wentieth, Twenty-
first, Twenty-second,‘Twenty-tﬁrd and Tweaty-fourih Serics shall have
ceased to be Outstanding any election of a credit for any purpose under
subsection (I) of Section 39 of this Indenture as now or heretofore in
effect based upon the right to the authentication and delivery of any
bond or fraction of a bond shall operate as a wajver by the Company of
its right to the authentication and delivery of such bond or fraction of a
bond and such bond or fraction of a bond
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purchased or redeemed by application of cash pursuant to the provisions
of Section 39 of this Indenture as now or heretofore in effect shall be
deemed to have been purchased or redeemed with Funded Cash; pro-
vided, however, that (notwithstanding the Company may have, as
permitted by the provisions of clanse (e) of subdivision (B) of Section
4 hereof, elected to have added any or all bonds purchased or redeemed
by applieation of cash deposited pursuant to the provisions of this
Section) if at any time and from time to time after such an election
or application of cash and prior to the time when all honds of the First,
Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth, Tenth,
Eleventh, Twelfth, Thirteenth, Fourteenth, Fifteenth, Sixteenth, Seven-
teenth, Bighteenth, Nineteenth, Twentieth, Twenty-first, Twenty-second,
Twenty-third and Twenty-fourth Series shall have ceased to be Ont-
standing, the Company shall file with the Corporate Trustee an Officers’
Certificate referring to such election and stating:

(i) the amount which is equal to the aggregate amounts
deducted pursuant to the provisions of clause (A) of Section 4
hereof from the Cost or fair value of Property Additions in
respeet of Funded Property retired less the aggregate amounts
added pursuant to the provisions of items (a), (b), (e), (d) and
(e) of clause (B) of said Section 4 in any Engineer’s Certificate
or Engineer’s Certificates theretofore delivered to the Corporate
Trustee pursuant to any of the provisions of this Indenture,
which amounts shall not theretofore have been made the basis
of a credit under subsection (I) of Section 39 of this Inden-
tire as now or heretofore in effech and which amounts the Com-
pany then elects to make the basis of a credit under this subsection
(I} in lien of an equal principal amount of bonds, the right to
the authentieation and delivery of which has theretofore been
waived pursuant to the provisions of subsection (I) of Section
39 of this Indenture as now or heretofore in effect, or which shall
have been purchased or redeemed by application of cash pursuant
to the provisions of Section 39 of thig Indenture as now or here-
tofore in effect, or

(ii) the Cost or fair value to the Company, whichever is less,
as shall be stated in an Engineer’s Certificate or Independent
Engineer’s Certificate delivered to the Corporate Trustee, of any
(gross) Property Additions which are not then Funded Property
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(without making any of the deduciions and additions provided
for in subsection (II) of Section 4 hereof) and which Property
Additions the Company then elects to make the basis of ‘a credit
under this subsection (I) in liew of an equal principal amount of
bonds, the right to the authentication and delivery of which has
theretofore been waived pursuant to the provisions of subsection
(I) of Section 39 of this Indenture as now or heretofore in effect,
or which shall have been purchased or redeemed by application of
cash pursuant to the provisions of Section 39 of this Indenture
as now or heretofore in effect,

then, and in that event, notwithstanding any other provisions of this
Indenture, the Company’s waiver made by such election of the right to
the authentication and delivery of bonds in the aggregate prineipal
amount specified in the Officers’ Certificate filed pursuant to this provise
shall forthwith cease to be effective and the waiver of such right shall
no longer be deemed to have been made, or, as the case may be, bonds
in the aggregate principal amount specified in the Officers’ Certificate
filed pursuant to this proviso shall forthwith cease to be deemed to
have been purchased or redeemed with Funded Cash,

In every case in which any credit under this subsection (I) is, in
whole or in part, based upon Property Additions as permitted under
clause (3), clause (b) or clause (ii) of this subsection (1), the Company
shall comply with all applicable provisions of this Indenture (except
subsection (IT) of Section 4 hereof) as if such Property Additions
were made the basis of an application for the authentication and
delivery of bouds théreon (equivaient in prineipal amount to sixty per
centum (60%) of the credit so to be based on such Property Additions),
except that in no such case shall the Company be required to comply
with any earning requirements or to deliver to the Corporate Trustee
any Resolution, Officers’ Certificate, Net Earning Certificate or Opinion
of Counsel, such as is deseribed in subdivisions (1), (2), (6) and (8) of
Section 28 hereof.

In every case in which any eredit under this subsection (I) is to
be based in whole or in part upon the right to the authentication and
delivery of bonds, as permitted under clause (4) or clause (c) of this
subsection (I), the Company shall comply with all applicable provi-
sions of Section 26 or Section 29 hereof, as the case may be, relating to
such authentication and delivery, except that in no such case shall the
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Company be required to comply with any earning requirements or to
deliver to the Corporate Trustee any Resolution, Officers’ Certificate,
Net Earning Certificate or Opinion of Counsel such as is deseribed in
subdivisions (1), (2), (6) and (8) of Scetion 28 hereof.

The term * Adjusted Gross Operating Revenues?’ is hereby defined
as the revenues received from the sale of electric, gas, steam and/or
water utility service derived from the Mortgaged and Pledged Property
and from automotive equipment used in connection therewith and the
amounts (other than amounts received for the use of facilities under
joint-use agreements) received az rentals or fixed charges for the use
by others (or the use by the Company for the account of others) of
facilities included in the Mortgaged and Pledged Property used pri-
marily and prineipally in the electrie, gas, steam and/or water generat-
ing, manufacturing, transmitting, transporting and/or distributing
business (with all interdepartmental items eliminated), and after de-
ducting (a) an amount equal to the cost to the Company of electricity,
gas, steam, water or other products (if the revenues received therefrom
are included in such Adjusted Gross Operating Revenues), purchased
for exchange or resale, (b) an amount equal to the cost of rentals paid
by the Company for properties leased from others used or to be used
primarily and principally in its electric, gas, steam and/or water
generating, manufacturing, transmitting, transporting and/or dis-
tributing business, or at the option of the Company, the revenues,
received directly from customers, derived from the operation of such
properties leased trom others (if readily ascertainable in accordance
with sound accounling praciice and if the revenues received therefrom
are included in such Adjusted Gross Operating Revenues), and (c¢) an
amount equal to charges to the Company for generating, manufacturing,
transmitting, transporting, and/or distributing electricity, gas, steam
and/or water (if the revenues received therefrom are included in
such Adjusted Gross Operating Revenues) by others; provided, how-
ever, that any such revenue earned beginning J anuary 1, 1967, which
is in controversy as a result of any litigation or which has been
impounded shall be included in the Adjusted Gross Operating Revenues
for the purpose of this computation, but only after, and in the year in
which, any such revenue in controversy or impounded is recovered or,
at the option of the Company, after, and in the year in which, it shall
have been finally determined that such operating revenues belong to the
Company or any such lessee.”’
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Secrion 2. Subjeet. to the amendments provided for in this
Nineteenth Supplemental Indenture, the terms defined in the Mort-
gage, as heretofore amended, shall, for all purposes of this Nineteenth
Supplemental Indenture, have the meanings specified in the Mortgage,
as heretofore amended,

Seorron 3. The Trustees shall not be responsible in any manner
whatsoever for or in Tespect of the validity or sufficiency of this Nine-
teenth Supplemental Indentare or for or in respect of the recitals
contained herein, all of which recitals are made by the Company solely.
Each and every term and condition contained in Article XVII of the
Mortgage shall apply to and form part of this N ineteenth Supplementa)
Indenture with the same force and effect as if the same were herein
set forth in full, with such omissions, variations and insertions, if
any, as may'be appropriate to make the same conform to the provisions
of this Nineteenth Supplemental Indenture,

Seorron 4. Whenever in this Nineteenth Supplemental Indenture

er of the parties hereto is named or referred to, thig shall, subjeet
o the provisions of Articles XVI and XVII of the Mortgage, be
deemed to include the Successors and assigns of such party, and al] the
covenants and agreements in this Nineteenth Supplemental Indenture
contained by or on behalf of the Company, or by or on behalf of the
Trustees, or either of them, shal), subject as aforesaid, bind and inure
to the respective benefits of the respective suceessors and assigns of
such parties, whether so expressed or not,

Skorron 5, Nothing in this Nineteenth Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer upon,
or to give to, any person, firm or corporation, other than the parties
hereto and the holders of the bonds and coupons outstanding under
the Mortgage, any right, remedy or claim under or by reason of this
Nineteenth Supplemental Indenture or any covenant, condition, stipu.
lation, promise or agreement hereof, and all the covenants, conditions,
stipulations, promises and agreements in this Nineteenth Supplemental
Indenture contained by or on behalf of the Company shall be for the
sole and exclusive benefit of the parties hereto, and of the holders
of the bonds and of the coupons outstanding under the Mortgage,

‘19

Seorron 6. This Nineteenth Supplemental Indenture shall be
executed in several counterparts, each of which shall be an original and
all of which shall constitute but one and the same instrument,

IN Wirness Wuerkor, Pacific Power & Light Company, party
hereto of the first part, has caused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by its President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Seeretaries for and in- ity behalf, in
the City of Portland, Oregon, the /5% day of December, 1967, as of
December 15, 1967, and Morgan Guaranty Trust Company of New York,
one of the parties hereto of the second part, has caused its corporate
name to be hereunto affixed, and this instrument to be signed and
sealed by one of its Vice Presidents or one of its Trust Officers, and
its corporate seal to be attested by one of its ‘Assistant Secretaries,
und Wesley L. Baker, one of the parties hereto of the second part, has
hereunto set his hand and affixed hig seal; all in The City of- New-York,
New York, the 2344 day of December, 1967, as of December 15, 1967.

Vice President.
Attest:

Assistant Secretary.

Executed, < sealed and delivered by Paciric
Powtr & LLicur Company in the presen % of :

Ny Q”LrU’L 7? I %’j (*/7/

g
T AT

S

P 3
ot e &40
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Moraax Guaranty TRUsT CoMpany Stare or Orroox, }
88.:

or New Yorg, Counry or MULTNOMAR,

December /& , A.D. 1967,

TrustO .
rust Officer Before me personally appeared A. W. TrimsLr, who, being duly sworn, did say

that he is a Viee President of Pacrric Powrr & Licar Company and that the seal
affixed to the foregoing instrument is the corporate seal of said Corporation and that
R R IC LR TS PRPUO ‘ said instrument was signed and sealed in behalf of said Corporation by authority
R Assistant Secretary. of its Board of Directors; and he acknowledged said instrument to be its voluntary

oo Exatuted, : act and deed.
Eﬁﬁxﬁnr?“%?us?%oﬁfz«e;%r b{lm?rd Vonr On this /7' "(’day of December, 1967, before me personally appeared A. W. TrimsLs,
-+in the presence of: to me known fo be a Vice President of Paciric Power & Ligar Corpany, one of the

& (\\ S corporations that exccuted the within and foregoing instrument, and acknowledged

said instrument to be the free and voluntary act and deed of said Corporation, for
! the uses and purposes therein mentioned, and on oath stated that he was authorized
,Mﬁ - to exceute said instrument and that the seal affixed is the corporate seal of said
o - Corporation.
On this/¢ ‘.Lday of December, in the year 1967, before me, Fraxces M. McKecuxyis,
S (LSY a Notary Public in and for the State of Oregon, personally appeared A. W. TrIMBLE,
Wesloy L. Baker < known lo me to be a Viee Pr.esi.der'lt of Pacirio Power & Liemr Coxpaxy, the
Executed, sealed and delivered by Wastey L. corporation that executed the within instrument and aclmowledged to me that such
BAKER in the presence of: Y : _ corporation executed the same.
’\N\‘X e . On this /8% day of December, 1967, before me appeared A. W. TrIMBLE, to me
(4

personally known, who, being by me duly sworn, did say that he is a Vice President of

Pacrric Power & Licur Coxpaxy, and that the scal affixed to said instrument is the
<z éz corporate seal of said Corporation and that said instrument was signed and sealed
NRVA ; ofi behail of said Curporation by authority of its Board of Directors, and said
A. W. Trimpre acknowledged said instrument to be the free act and deed of said
Corporation. %

On the /8% day of December, in the year One Thousand Nine Hundred Sixty-
scven, before me, Franoes M. McKrecaniz, a Notary Public in and for the said State
of Oregon, personally appeared A. W. Trimpre, known to me to be a Vice President,
and M, . THompsow, known to me to be an Assistant Secretary of Paciric Power &
Liear CompaNy, a Maine corporation, one of the corporations that executed the
within instrument, and acknowledged to me that such corporation executed the same,

Ix Wirness Waereor I have hereunto set my hand and affixed my official seal

the day and year first above written. _%W/}); -

FRANCES M. McKECHNIE

Notary Public, State of Oregon
My Commission Expires October 11,1970




Srare or New York, -
County or New Yorx, *

December 23 , A, D, 1967.

Before me personally appeared P. @. Nornrs, who, being duly sworn, did say that
he is a Trust Officer of MoreAN GuUARANTY Trusr Company or New York and that
the seal affixed to the foregoing instrument is the corporate seal of said Corporation
and that said instrument was signed and sealed in behalf of said Corporation by
authority of its Board of Directors; and he acknowledged said instrument to be its
voluntary act and deed.

On the 23\ day of December, 1967, before me personally appeared P, G. Nonnis,
to me known to be a Trust Officer of Moraan Guaranty Trust CoMPANY or New
Yorx, one of the corporations that exccuted the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntary act and deed of said
Corporation, for the uses and purposes therein mentioned, and on oath stated that
he was anthorized to execute said instrument and that the seal affixed is the corporate
seal of said Corporation,

On this 234¥\ day of December, in the year 1967, before me, Franx Scuvueer, a
Notary Public in and for the State of New York, personally appeared P. G. Nornis,
known to me to be a Trust Officer of Morcax Guaraxty Trust Company or NEw Yorx,
the corporation that executed the within instrument, and acknowledged to me that
such corporation executed the same.

On the 23%. day of December, 1967, before me appeared P, G. Norris, to me per-
sonally known, who, heing by me duly sworn, did say that he is a Trust Officer of
Morgaw Guararry Trust CoMpany oF New Yonrx, and that the seal affixed to said
instrument is the corporate seal of said Corporation and that said instrument was
signed and sealed on behalf of said Corporation by authority of its Board of Directors,
and said P. G. Nozris acknowledged said instrument to bs the free ucl and deed of
said Corporation.

On this X34 day of December, in the Year One Thousand Nine Hundred Sixty-
‘seven, before me, Frang Somvierr, a Notary Public in and for the said State of New
York, personally appeared P. G. Norrs, known to me to be a Trust Officer, and
D. G. Hoeg, known to me to be an Assistant Secretary of Moraax Guaranty Trust
CompaNy oF New Yorg, a New York corporation, one of the corporations that
executed the within instrument, and acknowledged to me that such corporation
executed the same,

Ix Wrrness Warrror I have hereunto set my l%md and aii(pi my official seal
the day and year first above written, N
yandy ..@/X&@?&.@ CJM

FRANK SOHLIERF
Notary Public, State of New York
No. 60-3503450
Qualified in Westchester County
Certificate filed in Now York County
Commission Expires March 30, 1969

Srare or New Yorx, 1

85!
County or New YoRk, §

December 23, A, D. 1967.

Before me personally appeared the above-named WesLey L, Bakeg,
and acknowledged the foregoing instrument to be his voluntary act
and deed.

On this day personally appeared before me Wesrzy L. Baxzg, to
me known to be the individual deseribed in and who executed the
within and foregoing instrument and acknowledged that he signed the
same as his free and voluntary act and deed, for the uses and pur-
poses therein mentioned.

On this 2%, day of December, in the year 1967, before me, Fraxk
SonLierr, a Notary Public in and for the State of New York, personally
appeared WesLey L. Baker, to me known and known to me to be the
person deseribed in and who executed the within and foregoing instru-
ment, and whose name is subscribed thereto, and acknowledged to me
that he executed the same as his free act and deed.

Given under my hand and official seal this 23 % day of December,

1967. @&mxﬁ ,P(Q 1&”0

)

cerseicerar s Mavas,

FBANK SOHLIERF
Noiary Pubiie, Htate of New York
No. 60-3503460
Quulified in Westchestor County
Certificato filed in New York County
Commission Expires March 30, 1969




SraTe oF OnEgox,

88.:
County or MurTNOMAE, 8

A, 'W. Trimprz, being duly swern, deposes and says that he is a
Vice President of Piomic Powkr & Liaut Company, the Mortgagor
named in the foregoing instrument, and makes this affidavit for and
on its behalf; that this Nineteenth Supplemental Indenture is made
in good faith, and without any design to hinder, delay, or defraud

A. W. Trimbre

creditors.

Subscribed and sworn to before me
this /7% day of December, 1967,

FRANCES M. MCKECHNIE

} Noml_'y Publie, State of Oregon
. My Commisston Expires October 11, 1970

Srare or New Yorgk, L
Couxnay or New Yorg, B¢

P. G. Nornis, being first duly sworn, upon oath, deposes and says:
that he is an officer, to-wit, a Trust Officer of Moreany GuaraNTY TRUST
Company of New Yorxk, a corporation, one of the mortgagees and/or
trustees named in the foregoing mortgage and deed of trust; that said
mortgage and deed of trust is made in good faith to secure the amount
named therein and without any design to hinder, delay or defraud
creditors, and that he makes this affidavit on behalf of said Morgan
Guaranty Trust Company of New York.

Subscribed and sworn to before me
this 23 %.day of December, 1967.

N . ]

MY e ) 1A 1) /N /
e ""é/ :-./.d.‘/.(“.{',‘:/.éf(?k?'. e
FRANK SCHLIERF
Notary Public, State of New York
No. 60-3503450
Qualificd in Westchester County
Certificate filed in Now York County
Cominission Expires March 30, 1969




Stare or New York, ..
Counry or Npw Yorx, 851

Westey L. Bakeg, being first duly sworn, upon oath, deposes and
says: that he is one of the mortgagees and/or trustees named in the
foregoing mortgage and deed of trust; that said mortgage and deed of
trust is made in good faith to seeurc the amount named therein and
without any design to hinder, delay or defraud greditors,

D I I I I S

Subscribed and sworn to before me
this 33 day of December, 1967.

l)j’s/f(b?'bggt.,%. % L/) ceennn

St e e g Ny

’ FRANK SCHL.IERF'G1
Notary Public, State of Now Fork
No, 60-3503450
Qualified in Westchester County
Certificate filed in New Yorlk County
Coznmission Expires Mareh 30, 1060
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REOEIPT

The undersigned, Pacific Power & Light Company, the mortgagor
in the foregoing mortgage and deed of trust, hereby acknowledges
surrender, without cost, by the mortgagees and/or trustees to the
undersigned at the time of the execution of the foregoing mortgage
and deed of trust of a correct copy of said original mortgage and deed
of trust, as signed, with the acknowledgments shown thereon, and
acknowledges receipt thereof.

Dated this 233\ day of December, 1967.

Attest:

B U S

Pacirioc Power & Licur Conpaxy,

DA an .

Assistant Secretary.

STATE OF OREGON, } %
Gounty of Klamath

Filed for record af request of - c
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