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PACIFIC POWER & LIGHT COMPANY

TO

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

(formerly Guaranty Trust Company of New York)

AND

R. E. SPARROW

(successor to Olives R. Brooks and Wesley L. Baker),
As Trustees under Pacific Power & Light

Company’s Mortgage and Deed of
Trust, Dated as of July 1, 1947

Twenty-eighth Supplemental Indenture

Dated as of May 1, 1975
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TWENTY-FIGHTH SUPPLEMENTAL PNDENTURE

THIS INDENTURE, dated as of the first day of May, 1975, made and
entered into by and between PACIFIC power & Lignt COMPANY, a
corpotation of the State of Maine, whose post oftice address is Public Service
Building. Portland, Oregon 97204 ( hereinafter sometimes called the Com-
pany), party of the first part, and MonreAN GUARANTY Trust COMPANY OF
New YORK {formerly Guaranty Trust Company of New York), a corpo-
ration of the State of New York, whase post office address is 23 Wall Street, i , ‘
New York, N. Y. 10015 (hereinafier sometimes called the Corporate oy ; o ;
Trustee), and R. E. Sparrow (suceessor to Wesley L. Baker and Oliver R. TR ‘ R
Brooks), whose post office address is 496 Dorchester Road, Ridgewood,
New Jersey 07450 (hereinafter sometimes called the Co-Trustee), parties of
the sccond part (the Corporate Trustee and the Co-Trustce being here-
inafter together sometimes called the Trustees), as Trustees under the
Mortgage and Deed of Trust, dated as of July 1, 1947 ( hereinafter called the
Mortgage), executed and deliyered by Pacific Power & Light Company to
secure the payment of bonds issued or 10 be issued under and in accordance
with the provisions of the Mortgage, this indenture { hereinafter called
Twenty-eighth Supplemental Indenture) being supplemental thereto.
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WHEREAS the Mortgage was or is to be recorded in various counties in
the states of California, 1daho, Montana, Oregon, Utah, Washington and
Wyoming, which counties include or will include all counties in which this
Twenty-eighth Supplemental Indenture is to be recorded; and

WieRgas by the Mortgage the Company covenanted that it would
execute and deliver such supplcmemal indenture or indentures and such
further instruments and do such further acts as might be necessary or proper
to carry out more effectually the purposes of the Mortgage and to make
subject to the lien of the Mortgage any property thereafter acquired, made
or constructed and intended to be subject to the lien thereof; and

‘»’.@":Mn'z‘a!{




WiEereas the Company executed
Supplemental Indentures as follows:

First
Second
Third
Fourth
Fifth
Sixth
Seventh
Eighth
Ninth
Tenth
Eleventh
Twelfth
Thirteenth
Fourieenth

and

Dated

as of
April [, 1950
March i, 1952
September 1, 1952
April 1, 1954
August 1, 1954
October i, 1955
January I, 1957
September 1, 1957
January 1, 1958
July 1, 1958
September 1, 1960
June 22, 1961
April 1, 1962
December 1, 1962

2

Fifteenth
Sixteenth
Seventeenth
Eighteenth
Mineteenth
Twentieth
Twenty-first
Twenty-second
Twenty-third
Twenty-fourth
Twenty-fifth
Twenty-sixth

A

and detivered to the Trustees its

Deted
25 &f

April 1, 1963
August 1, 1963
October 1, 1964
October |, 1965
December 15, 1967
May I, 1969
November 1, 1969
July 1, 1970
February 1, 1971
October I, 1971
October 1, 1972
January 1, 1974

Twenty-seventh October 1, 1974;

WHERE . .
EREAS the First through Twenty-sixth Supplemental Indentures were

ora
o rl(: ;cg)ebi ;ilﬁdt;or record and were or are to be recorded and indexed as a
oth real and personal property, in the official records of

variou ies i iforni
Washii ;::)l:lnt::s dm \:llxe states of California, Idaho, Montana, Oregon, Utah
R A . Al L]
nd Wyoming; which counties include or will include ali

counties in which this Twenty-ei
et enty-eighth Supplemental Indenture is to be

WH
ecom ::;:A‘S” ;?ere’:;&l{;t;tg'-;::ier}tz Sugplememal Indenture was filed for
R : and indexed, as a mortgage of b :
fg;;%na;dg;(:zenybm the various official records in thegstates (?fE hC;ﬁ?"(l)r:{ld
X na, Oregon, Utah, Washington and Wyoming listed below l:s;

follows:

CALIFORNiA

Reat Propety
Movigage Records Uniform
Commercinl

Page Code No.

el Morte 411 70-55¢%
856 1548

Modoc
Shasta 2 ’ 582 1002
Siskiyou ) 2 681 *

Trinity 24-2 167 591 595

Counterpart
County

erpart No. 26 was filed as a Financing Statement in the office of the

Executed Count
ovember 12, 1974 and was assigned

Secretary of State of the Sate of California on N
Uniform Commercial Code No. 74-135402.

* pursuant to California Commercial Code Sections 9407.1 and 9407.2, as enacted in
1973, Del Norte and Siskiyou Counties have clected t0 record a single counterpart of
the Twenty-seventh Supplemental Indenture as both a mortgage of real property and a
Uniform Commercial Code security interest.

IDAHO
Real Property
Mortgage Records Uniform

Date Counterpart Commercial
Code No. *

County &:_cordﬂl Ne. Book Page

11-12-74 27 72 482

led as a Financing Statement in the office of the
Secretary of State of the State of Idaho on November 15, 1974 and was assigned
Uniform Commercial Code No. A-49017. Section 28-9-302(5), 1daho Code, exempts
mortgages and deeds of trust of utilities from general filing requirements of the
Uniform Commercial Code and provides for a single filing thereof with the Secretary of

State.

Bonner
+ Exccuted Counterpart No. 28 was fi

MONTANA

Real Property
Morigage Records cUniforrq .

Date Counterpart
County Recorded . Nos.

Big Horn 11-12-74 -6 MF 768
Carbon 11-12-74 73 160
575 555

Flathead 11-12-74
Lake 11-13-74 Microfile 219529
29 181

Lincoln 11-12-74

Yellowstone 11-12-74 1046 4717

* Executed Counterpart No. 15 was filed as a Financing Statement in the office of the
Secretary of State of the State of Montana on November 14, 1974, and was assigned
Uniform Commercial Code No. 51367. Section 87A-9-302.2(a) of the Revised Code
of Montana excmpis moOItgages and deeds of trust of utilities from generai filing
requirements of the Uniform Commercial Code and provides for a single filing thereof

with the Secretary of State.

Book Page Code No. ®




County

Benton
Clatsop
Columbia
Coos
Crook
Deschutes
Douglas
Gilliam
Hood River
Jackson
Jefferson
Josephine
Klamath
Lake

Lane
Lincoln
Linn
Marion
Morrow
Multnomah
Polk
Sherman
Tillamook
Umatilla
Union
Wallowa
Wasco
Washington

Executed Counterpart No. 64 was fil
) [ . ed on November 27, 1974 with the Audi
City of Portland in compliance with the requirements of the Charle]: ofuflt:::mC?t;ll;cf

lOI lla“d dpphcable to 1nstruments mortgagin “«“l(—hlses for thc use ()l cuy tr "d
’
g g g ) S 1ty streets a

Duale
Recorded

4

OREGON

Reel Property
Mortgage Records

Hook

M-52138
403
130

Microreei

198
558
14

Paye

618

413
74-11-106759
28951

668

754

126

Microfilm  No. 742104

OR

4y

205

M74

64

Reel 716

53

MF97

Reel 3
Microfilm

1015

64

2

238

250
Microfilm

74
Microfilm

1000

74-14791
363

|

14580

299

No. 7448168
252

982

1623

7429

1528

810

642

602

197

52824

615

No. 74-2577
264

Uslform
Commercisl
Code No.*

*
Isié(::el.:;ed gt(‘)usn}erpart No. 65 was filed as a Financing Statement in the office of the
Unifor;‘y 2 tate Qf the State of Oregon on November 13, 1974 and was assigned
o ommercial Code No. D00749. Section 79.3020(5), Oregon Revised
atutes, exempts mortgages and deeds of -trust of utilities from general fili
reguxremems of the Uniform Commercial Code and provides for a singl P ling thereot
with the Secretary of State. inele fling thereof

St g

S839

UTAR

Real Property
Mortgage Records Uniform
: Commercial
Book Page Code MNo.®

County Recorded LN
Daggett 11-15-74 ) 25 139

» Executed Counterpart No., 67 was filed as a Financing Statement in the office of the
Seeretary of State of the Staw of Utah, on November 14, 1974 and was assigned
Uniform Commercial Code No. 451586. Title 70A-9-302(5) of the Utah Uniform
Commercial Code exempts mortgages and deeds of trust of utifities from general
filing requirements and provides for a single filing thereof with the Secretary of State.

WASHINGTON
Real Property

Mortgage Records Uniform
ST Commercial

Book Page Code No.*

Adams , 68 34 529

Asotin 11-12-74 Microfiim 121808

Benton 11-12-74 70 291 466

Clark 11-12-74 i Microfilm 936464

Columbia 11-12-74 72 Drawer 1B Frame 529

Cowlitz 11-12-74 73 309 1230

Franklin 11-12-74 74 66 126

Garfield 11-12-74 75 Microfilm  No. 14858

Kittitas 11-12-74 16 55 371

Klickitat 11-13-74 71 111 546

Lewis 11-12-74 78 97 1

Skamania 11-12-74 79 52 322

Thurston 11-12-74 80 668 685

Walla Walla 11-12-74 81 21 295

Yakima 11-12-74 82 936 207

* Executed Counterpart No. 83 was filed as a Financing Statement in the office of the
Secretary of State of the State of Washington on November 13, 1974 and was assigned
Uniform Commercial Code No. 0274937. Revised Code of Washington Section 62A.9-
302 exempts mMortgages and deeds of trust of utilities from general filing requirements
of the Uniform Commercial Code and provides for a single filing thereof with the

Secretary of State.

Date Counterpart
N
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WYOMING Wiitkias the Company has hesetotore issued, in ii‘»“«‘ﬂ"d'*“;“s with ‘thg
o . N Camtiriped o Fsipnate
Reas Praperty provisions of the Mortgage, as supplemented, bonds entitled dni ut%\r;:ws'
. R » princinal ame 5 as s
Moty First Mortgage Bonds, of the Serics and in the principal amounts &
Records Uniform ’ i

Date Counterpari
Nos.

Agpregate Aggregate
Commercial
Recorded

Principal Principal
Bouk Page Code No.* Amount Atnount
‘ it . bl o i amed

Albany 84 239 433 Heriey - T

Big Horn 85 298 104

. $38,000,000  $29,000,000

Campbell , 86 307 105 3. 9.000,600 9,000,000
garbon 87 613 62 . Second 3% 12,500,000 12,500,000
onverse 88 571 - 170 3. Third-—3%% - e 06 500,000
Fremont 89 178 99 FOUrh o 3% o eeeeereressserssseseessss 9/1/1982 7,500,000 7}.589,000
Hot Sprines ( N 9 N, e 1984 8,000,000 8,000,

pring 90 109PR 284 Fifth— 3%% 00,000

Johnson 91 88A-25 385 i VAT . 8/1/1984 30,000,000 30,000,

Lincoln 92 HISPR 601 * ' 5,"‘”]""‘ e . 1985 10,000,000 10,000,000

Natrona 93 368 341 : 5’“";‘“1“‘ : ;}ﬁi"’ 1987 12,000,000 0
ar 94 393 342 . Eighth-- 5% 0,000 0

Platte i 95 176 316  Ninth—5%%. e 9/1/1987 %2’880‘000 15,000,000

Sheridan 96 142 521 Tenth—4%%... 1988 Poos ' 0.000

Sublette 97 26 316 1:Tw~mh$ o 77171988 20,000,000 20,00 00

Sweetwater 98 561 445 el S 1990 20,000,000 20,000,

Washakie 99 143 539 A 199 35000000 35000.000

hirieen P 4 B R L REEEXA R L L R ‘ 000’000 32' ;

* Executed Counterpart No. 100 was filed as a Financing Statement in the office of the . Fourteenth—4%2% lzll;:j:‘))gi ?%’434 000 0
Secretary of State of the State of Wyoming on November 14, 1974 and was assigned . Fifteenth—3%% ) l4/1“978 4‘500’000 4,500,000
Uniform Commercial Code No. [27764. Section 37-64.3, Wyoming Statutes, exempts . Sixteenth—3%% - ey

mortgages and deeds of trust of utilities from general filing requirements of the

o T og/1/1979 4,951,000 4,951,000
Uniform Commercial Code and provides for a single filing thereof with the Secretary of

. Seventeenth—3%% ... 5849000 5,849,000
. Eighlccnth—4‘/§% 18%1331 .():?57:000 6,157,000

State. : . Nineteenth -4 3/1/1982 8,659,000 8,659,000
and : :‘Z‘VC"“C‘!"'3"Z%’; 5/1/1986 14,454,000 14,454,000

WHEREAS an instrument, dated as of March 12, 1958, was cxecuted by ‘ ’ ‘rxt:l{y‘\‘:::md:fyﬂ% 1993 30.000,000 gg,gggvggg
the Company appointing Wesley L. Baker as Co-Trustee in succession to ' 'l‘\\'ch)’-ihiF(‘""45/“% 1994 30,000,000 30’000‘()00
said Oliver R. Brooks, resigned, under the Mortgage and by Wesley L. : " 'rwcm;-rounh~5% . 1995 30,000,000 25,000'000
Baker accepting the appointment as Co-Trustee under the Mortgage in ’ Twenty-fifth—8% . 1999 25’000'088 20’()()0,000
succession to the said Oliver R. Brooks, which instrument was or is to be " . Twenty-sixth—84% e V17171999 20.000,(())00 25»000’000
recorded in the official records of various counties in the states of California, . Twenty-seventh—9%%. 2000 25,000,000 4(),000'000
Idaho, Montana, Oregon, Utah, Washington and Wyoming; which counties . Twenty-cighth—7%% 2001 40'0(())8,000 35‘000'000
include or will include all counties in which this Twenty-cighth Supplemen- ' Twenty-ninth—8%.. 10/1/2001 38'800’000 30’000,000
tal Indenture is to be recorded; and l Thirnticth—7%% 2002 20’000’000 60’000'000

WHEREAS in the Twenty-first Supplemental Indenture, Wesley L. Baker . Thirty-Arst—8%T.cciinimmsccimssmsmssioseens 2{)04 70,000’000 70'000:000
resigned as Co-Trustee and R. E. Sparrow was appointed successor Co- : . Thirty-second —9%% 1983 UL, ’
Trustee; and ‘

WHEREAS in addition to the property described in the Mortgage, as

heretofore supplemented, the Company has acquired certain other property,
rights and interests in property; and
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WHEREAS Section 8 of the Mortgage provides that the form of each
series of bonds (other thun the First Series) issued thereunder and of the
coupons 10 be attached 1o the coupon bonds, if any, 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 thereo!: and
that such series may also contain such provisions not inconsistent with the
provisions of the Mortgage, as supplemented, as the Board of Directors may,
in its discretion, cause to be inserted therein expressing or referring 1o the
terms and conditions upon which such bonds are to be issued and/or
secured under the Mortgage, as supplemented; and

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

WHEREAS the Company now desires to create a new series of bonds and
(pursuant to the provisions of Section 120 of the Mortgage) to add to its
covenants and agreements contained in the Mortgage, as heretofore supple-
mented, certain other covenants and agreements to be observed by it and to
alter and amend in certain respects the covenants and provisions contained
in the Mortgage, as heretofore supplemented; and

WHEREAS the cxecution and delivery by the Company of this Twenty-
eighth Supplemental Indenture, and the terms of the bonds of the Thirty-

9

rred to, have been duly authorized by the Board

d Series hereinafter sefe . d by ;
fhurd Series b Resolutions of said Board of

of Directors of the Company by appropriate
hirectons)
Now, THEREFORE, THIS INDENTURE WITNESSETH:
i o1 g 1 S 1 ‘1S
That Pacitic Power & Light Company, in consideration of lh‘;’ r;r;::x:;c
One i i Trustees at of betc
" i ; 1 duly paid by the Trustees ¢ ‘
and of One Dollar {$1) 1o} L or e by
ng < divery of these presents, the receipt w i
cnsealing and delivery of t ‘ receipt wh is hereby
.mknﬂwlidgcd and in further assurance of the estate, }1(!(:}::13 ng,rkixrl\sdmY "
‘ R . , \
Trustees and in order further to secure the payment of h<_)t the ?mc 1g;ucd
and interest and premium, if any, on the bonds from umcdtoxh; er%mm-
;mda the Mortgage, according to their tenor Lm.d cﬂ"c'u, {n im};)mmemq
ance of all the provisions of the Mortgage (m:‘iludmg'anl);‘e Mong-,ge
) ‘ Tfy M o ) o ln o
ents Creto any modification madce as
supplemental thereto and any b e \ ongage
prgsidcd) and of such bonds. and to confirm the kl)lc:n qf th‘ E\lr:;miﬂg“cs
ire J hereby grants, bargains, scils, ases,
after acquired property, : s
ers apes, pledges, sets over an s
ons, transfers, mortgages, p \ e
o r, to Excepted Encumbrances as defined in Sculoxz)(l)‘ofti};c
R. E. Sparrow (successor 1o Wesley L. Baker and 1rvcr h.
fits legal capacity to hold the same fort i
anty Trust Company of N::wd YOll;
e P stees under the
(formerly Guaranty Trust Company of New Yor.k), lquru?:ceand dor the
Mortgage, and to their successor or successors in said 1rust, A esonal
Trustees :;nd their successors and assigns forever, all pmp;m;\:i‘m, _Sc;,cmh
md mixed, acquired by the Company after the date O’fr‘ ﬁly mnn);ioncd o
: ‘ i : specifici 1¢
S : . of the kind or naturc spec i
Supplemental Indenture. ¢ ture, : o
Ar?izlc X X! of the Mortgage of of any other kind or n‘ltuizl(i);(;er;led;/
C bl
herein or in the Mortgage. as herctofore smlpplcmcntgd‘ cxprc.f Sy o
now owned, or, subject to the provisions of subsection () oCh:SC n ST
ll;c Mortgage, hereafter acquired by the Co.mpzmy.(b,y pu(;her \:,ay) o
dation, merger, donation, construction, c.rccuon orin any e aiing by
»\:I\crc;()cvc:situatcd, including (without m‘unywxs:; I;mxft(x)rrlfgomg) wng b
» i ame the scope and intent of the ds,
. ation of the same the scope e fores >
B stes flowage rights, water rights, water locations, water (z;ppror;rn
: v ir si ‘ : ays, dams, dam
3 Lirs reservoir sites, canals, raceways, aams, ¢
flumes, reservolrs, reser W fams, ‘
and all other rights or means for appropriating, convrgymlf
- Il rights of way and roads; all plants for the

certain
conveys, assi
(subject, howeve
Mortgage) unto
Brooks) and (to the extent ©
purposes hercof) to Morgan Guar

power sites,
tions, ditches,
sites, agueducts
storing and supplying water; a
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» 11 i~ a & 1t N
ﬁ;:(;r‘flmn of electricity hy steam, water and/or other power; all power
inddcs,tl,ldshplants. s:rcct lighting systems, standards and other equipment
sidental thereto, telephone, radio, televisi i itioni
N , radio, television and air-conditioning sys
" i thereto, 1 ; ng syslems
;:g liqmpmcm incidental thereto, water works, water systems, steam heat
Cuwer(()t v:/alcl: pl.ams, substations, lines, service and supply systems, bridges
oy g "y H YT H ) -
cuh :?1, racks, ice or refrigeration plants and equipment. offices, buildings
boilc?s edr structures and the equipment thereof; all machinery, engines
) 3 Y 1o ae G H ' <
[mnsfo, ynamos, electric, gas, and other machines, regulitors, meters
Condunrsmf;sb,l generators, motors, electrical, gas and mechanical uppliunccq‘
, cables, water, steam heat, gas or other pipes i ipes.
luits, \ , er pipes, gas mains and pipes
condui : ’ . , s and pipes,
Wirelsu. plglcs, fittings, y‘llvcs and connections, pole and transmission ligcs
fmnciﬂ:d es, tools, implements, apparatus, furniture and chatels; ali
. . .y . -~ -
- Ckzctc.s. consents or permits; all lines for the transmission and distribution
ric current, gas, stcam heat or w: l
s water for any purpose, includi
ol e . 15, stear ! purpose, including
to com;cp?.lgs,lr/lres. ‘c;blcls, pipes, conduits, ducts and all apparatus for usi
ction therewith; all real estate, lands, eas ervi ‘
: : , lands, casements, servitudes, lic 3
) th hi all real ! s, licenses,
gu:)rlr;::ts, franghlscs, privileges, rights of way and other rights in or r;luting o
pmpen;r p(rllv(dte property, real or personal, or the occupancy of such
and (except as herein or in th ‘
¢ Mortgage, as heretoft
mented, expressly excepte i i interest P
ed) all right, title and
interest the Compx ¢
now have or may herealt quire in Ry of any
¢ er acquire in and to any and all
. H ropert :
kind or nature wheresoever situated. property of uny

An : i
e O;i ‘the Company d.o.es he.rcby confirm that the Company will not
ot o ﬁgﬁnt toa lparltmon‘ cither voluntarily or through legal proceed-
, erty, whether herein describ
' : scribed or herctofore or h
n 1y, : creafter
quired, in which its ownership shall be as a tenant in common, except as

permitted by and in conformity with the isi
particularly of Article XI thercoyf. © provisions of the Morigage and

T : all : :

scripti;);;ETHm' witH all and singular the tenements, hereditaments, pre-

o ‘hc. ief;vnudes .and appurtenances belonging or in anywise appertain-
aforementioned property or any ps i ;

! : part thereof, with the reversi

e I ' s \ ersion

Segﬁ;’er:/e;lon?, trI;emiq\;Inder and remainders and (subject to the provisions of
of the Mortgage) the tolls, rents i arni

: s, s, revenues, issues, carni

income, product and profits t ' e

! , s thereof, and all the estate, right, tit]

interest and claim whatso g, which g

ever, at law as well as in i i
i , 1S W equity, which the
oo E:l[ny n:iw\; has or may hereafter acquire in and to the aforementioned
perty and franchises and every part and parcel thercof.

1

1118 preey ackied by the Company that, subject 1o the provisions of
subsection (1) of Scation 87 of the Morntgage, all the property, rights, and
franchises acyuired by the Company ( by purchase, consodidution, merger,
donation, construction, erection or in any other way) after the date hereof,
except any herein or in the Mortgage, as heretotore supplemented, expressly
excepted. shall be and are as fully pranted and conveyed hereby and by the
Mortgage, and as fuily embraced within the lien of the Mortgage, as if such
property, rights and franchises were now owned by the Company and were
specificatly described herein or in the Mortgage and conveyed hereby or

thereby.

Provided that the following arc not and are not intended to be now or

hereafter granted, bargained, sold, released, conveyed, assigned, trans-

ferred, mortgaged, pledged, setover of confirmed hercunder and are hereby

expressly excepted from the lien and operation of the Mortgage, viz. (1)

cash, shares of stock, bonds. notes and other obligations and other securities

not hercafter specifically pledged. paid. deposited, delivered or held under
the Mortgage or covenanted so to be; (2) merchandise, equipment,

apparatus, materials or supplies held for the purposc of sale or other
disposition in the usual course of business; fucl, oil and similar materials and

supplies consumable in the operation of any of the properties of the
Company; all aireraft, tractors, rolling stock, trolley coaches, buses, motor
coaches. automobiles, motor trucks, and other vehicles and materials and
supplies held for the purpose of repairing or replacing (in whole or part)
any of the samcl (3) bills, notes and accounts receivable, judgments,
demands and choses in action, and all contracts, leases and operating
agreements not specifically pledged under the Mortgage or covenanted so to
be; the Company’s contractual rights or other interest in or with respect t0
tires not owned by the Company: (4) the last day of the term of any lease of
leasehold which may be or hecome subject to the lien of the Mortgage; (5)
clectric energy, gas, steam, water, ice. and other materials or products
generated, manufactured. stored, produced, purchased or acquired by the
Company for sale, distribution or usc-in the ordinary course of its business;
all timber, minerals, mineral rights and royalties and all Natural Gas and Oil
Production Property, as defined 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 licn and operation of the
Mortgage in the above subdivisions (2) and (3) shall (to the cxtent
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permitted by law) cease 0 be so excepted in the event and as of the dite
¢hat either or both of the Trustees or a receiver or trustee shall enter upon
and take possession of the Mortgaged and Pledged Property in the manner
provided in Article XIif of the Mortgage by reason of the occurrence of 4
Default as defined in Section 65 thercof.

To HAVE AND To HOLD all such propertics, real, personal and mixed,
granted, bargained, sold, refeased, conveyed, assigned, transferred, mort-
gaged, pledged, set over or confirmed by the Company as aforesaid, or
intended so to be, unto R. E. Sparrow (successor to Wesley L. Baker and
Oliver R. Brooks) and (to the extent of its legal capacity to hold the same
for the purposes hereof) to Morgan Guaranty Trust Company of New York
(formerly Guaranty Trust Company of New York), as Trustecs, and their
successors and assigns 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 forth in the Mortgage, as heretofore supplemented, this
Twenty-cighth Supplemental Indenture being supplemental t the Mort-
gage.

AND IT IS HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage, as
heretofore supplemented, shall affect and apply to the property hereinbefore
described and conveyed, and to the cstates, rights, obligations and duties of
the Company 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 manner and with the same effect as if the said property had been
owned by the Company at the time of the execution of the Mortgage, and
had been specifically and at length described in and conveyed to said
Trustees by the Mortgage as 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 successors in such trust under the Mortgage, as
follows:

s s P
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ARTICLE L

Thirty-third Series of Bonds.

Secron 1. There shall be a series of bonds designated ™ 10%% Series
due 1990™ (herein sometimes referred 10 as the “Thirty-third Series™}, each
of 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 the Company, shall contain suitable provisions with respect to
the matters hercinafter in this Section specified. Bonds of the Thirty-third

“Series shall mature on May 1, 1990 unless the registered owner of any bond

of the Thirty-third Series shall have delivered to the Corporate Trustee an
irrevocable clection in writing, as herein provided, that the principal amount
of such bond of the Thirty-third Series (or any portion thereof which is a
multiple of $1,000) registered in his name and specified in such writing shall
mature on May 1, 1985, in which case the principal amount of such bond of
the Thirty-third Series (or such portion thereof) shall mature on such date,
in all respects, as if such date was the date of final maturity herein provided.
The written clection must be irrevocable, exccuted by the registered owner
or his authorized atorney, received by the Corporate Trustee no carlier than
November 1, 1984 and no later than the close of business on December 31,
1984, delivered to or sent by registered mail properly addressed to the
Corporate Trustee at its address hercinabove set forth marked for the
attention of its Corporate Trust Department, and accompanied by such bond
of the Thirty-third Series for which the election is made. Upon surrender of
any bond of the Thirty-third Scries which is to mature in part only, the
Company shall exccute and the Corporate Trustee shall authenticate and
deliver without charge to the registered owner of such bond of the Thirty-
third Series, a new bond or bonds of the Thirty-third Series in principal
amount equal to the portion of the bond of the Thirty-third Series so
surrendered not so maturing. Bonds of the Thirty-third Series 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 evidenced by the
exccution and delivery thereof); they shall bear interest at the rate of ten
and three-quarters per centum ( 10%%) per annum, payable semi-annually
on May | and November | of each year; and the principal of and interest on
each such bond to be payable at the office or agency of the Company in the

[ I 1S
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Borough of Manhattan, The City of New York, in such coin or currency of

the United States of America as at the time of payment iy legal tender for
public and private debts. Bonds of the Thirty-third Series shail be duted as
in Section 10 of the Mortgage provided.

Section 10 of the Mortgage (as heretofore amended) is hereby further
amended by inserting the following provision at the end thereofl

“Notwithstanding the foregoing, the person in whose name any
bond of 10%% Scries due 1990 (hereinafter called the “Thirty-third
Series”) is registered at the close of business on any record date for the
Thirty-third Series {as hereinafter defined) with respect to any interest
payment date shall be entitled to receive the interest payable on such
interest payment date (except that in case of any redemption of bonds
as provided for herein on a date subsequent to the record date for the
Thirty-third Series and prior to such interest payment date, interest on
such redeemed bonds shall be payable only to the date fixed for
redemption thereof and only against surrender of such bonds for
redemption in accordance with the notice of such redemption) notwith-
standing the cancellation of such bond upon any transfer or exchange
thereof subsequent to the record date for the Thirty-third Series and
prior to such interest payment date, except if, and to the extent that, the
Company shall default in the payment of the interest due on such
interest payment date, in which case such defaulted interest shall be
paid to the persons in whose names outstanding bonds of the Thirty-
third Series are registered on the day immediately preceding the date of
payment of such defaulted interest. Any bond of the Thirty-third Series
issued upon any transfer or exchange subsequent to the record date for
the Thirty-third Serics for any interest payment date and prior to such
interest payment date shall bear interest from such interest payment
date. The term ‘record date for the Thirty-third Series’ as used with
respect to any interest payment date shall mean the filteenth day of the
-alendar month next preceding such interest payment date.”

The Company reserves the right to establish, at any time, by Resolution
of the Board of Dircctors of the Company a form of coupon bond, and of
appurtenant coupons, for the Thirty-third Series and to provide for ex-
changeability of such coupoen bonds with the bonds of the Thirty-third Series
issued hercunder in fully registered form and to make all appropriate
provisions for such purpose. :
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(1) Bonds of the Thiny-third Saries shall be redeemable either at the
option of the Company or pursuint 1o the requirements of the Mortgage, as
supplemented, in whole at any time, of in part from time to ume, prior o
maturity, upon notice as provided in Section 52 of the Mortgage m:u!cd' at
least thirty (30) days prior to the date fixed for redemption, at the fol!owmg
General Redemption Prices, expressed in percentages of the principal
amount of the bonds to be redeemed:

General Redemption Prices

If redeemed during 12 months period ending April 30,

110.45% 1984 ..o .. 102.05%
109.40% 101.00%
108.35% 100.00%
107.30% 100.00%
106.25% 100.00%
105.20% 100.00%
104.15% 100.00%

103.10%

in each case, together with accrued interest o the date ﬁxcsi for rgdemption;
provided, however, that none of the bonds of the Thirty-third Series shall t?e
redeemed prior 1o May [, 1980, if such redempiion is.for thq purpose, or in
anticipation, of refunding such bond of the Thirty-third Serics through t.hc
use, directly or indirectly, of funds borrowed by the Company at an effective
interest cost to the Company (culculated in accordance with acceptable
financial practices) of less than 10.9456% per annum.

Bonds of the Thirty-third Series shall also be redccmablg in whple at
any time, or in part from time to time, prior to maturity, upon like notice, by
the application (either at the option of the Company or pursuant to the
requirements of the Mortgage) of cash depositcc.i with the Corppratc Trustee
pursuant to the provisions of Section 39, Section 64 or Scction 87 of the
Mortgage or with the Proceeds of Released Property, at the Special
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Special Redemption Prices
If redeemed during 12 months period ending April 30

1976 ... 100.00% '

: e 100.00%
:3:7"81 veeveerernresnne . 100.00% 1985 ovvcievriennn 100.00%
1979 ]00.()()‘1/0 1986 ot 100.00%
Logc 100.00‘{0 1987 o 100.00%
Loa! “ lOO.()OL/n 1988 ... . 100.00%
ot . 100.000/0 1989 . v 100.00%
|983 100.00% 1990 cocovvcnerrevicnnnn - 100.00%

100.00%

in each case h ith accrued i
ach case, together with accrued interest o the date fixed for redemption

i . o
thim(se)ric;'\tug:)enopnondoi the registered owner, any bonds of the Thirty-
\ surrender thereof, for cancellation, i
i . \ ition, at the office or agenc
OI the ’ £~ . 1CC OF 4genc
of exd??nn;pd[:lly 1‘{1 thelBorougl\ of Manhauan, The City of New York bx‘h'xi){
e exchangeable for a like aggregate princip: [ the san

' ' gregate principal amount of bonds of the same
series of other authorized denominations. ofthesume

Bo . . .
gurrcndz(ermOf tlrlchhlrty-tll]llrd Series shall be transferable. upon the
S ercof, for cancellation, together wi i in;

nder ith a written ins J ’
surrend reof ! ) 1 nstrument of
Ownere oi-nb[;)l][]]'] arl)plrovcdlby the registrar duly executed by the registered

is duly authorized attorney, :
‘ it the office or agency of
: ' ! ¢ Y, & or agency of the
tr:)rr]r;;rmny in the Borough of Manhattan, The City of New YorE Upon any
. er N . . . s . . ’ ¢

transfo Lc;]r‘cr:zch;llngcrol bof;]ds of the Thirty-third Series. the Company may

a charge therefor sufficient to reimburse it fi | ‘

sc it for any tax or taxes he
governmental charge, as provi i i ) aee, bur the
R ided in Scction 12 of the
oy hercby sesives . 2 of the Mortgage, but the
atves any right to make a ch: i iti

’ ’ ¢ ! arge in addition thereto for
any exchange or transfer of bonds of the Thirty-third Series ‘

lndemt;:fg t'lllrcl:detc.;unon an(:'dcllvcry of this Twenty-cighth Supplemental
g on compliance with the applicabl isi ‘

' ar lan 4 able provisions of the
:\g/ls(:]ret%}gg;);:zsst‘;r‘)‘r::]cm;}l‘]}cd, ll[ is contemplated that there shall be an initial
s ¢ Thirty-third Serics for the aggrega inci ,

' nd $ a ate principal ¢ i
of Sixty Million Dollars ($60.000,000). gefege principal amount
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ARTICLE B

Replucement Fund Covenant—Other Related Provisions

af the I\’!nrluuuc—J)i\‘idcmi Covemnt.

Sremion 2. Subsection ( 1} of Section 39 of the Mortgage. as heretofore
amended, is hereby further amended by substituting *“Thirty-second or
Thirty-third™ for "7 Thirty-second™ and by suhsxiluling“'l’hirly-&ccond and
Thirty-thied™ for «4nd Thiny-second™ each time such words appear in said
Section 39,

Subsection
is hereby {urther amended by
before the words “Thirty-second Series”.

Clauses (d) and (e)of aibsection (11) of Section 4 of the Mortgage, as
by further amended by inserting the words
“Thirty-second Series” each time

age. as heretofore amended,

(111) of Section 39 of the Mortg
“Thirty-third Series,”

inserting the words

neretofore amended, are here
“Thirty-third Series.” before the words
such words appear therein.
Clause {6) of Section 5 of the Mortgage. as heretofore amended, 18
hereby further amended by inseriing “Thirty-third,” hefore *Thirty-
second™.
Clause (¢)
herchy further amended by

of Section § »f the Mortgage. a5 heretofore amended, is

inserting “Thirty-third,” before “Thirty-

second.”
Section 29 of the Morigage. as heretofore
amended by inserting “Thirty-third,” before “Thirty-

word appears therein.

amended, is hereby further
second™ each time such

ARTICLE HL

Miscellaneous Provisions.

i any, of the Company 10 assert the defense of
olders of bonds of the Thirty-third Series or any
ermined only under the laws of the State of

SEcetion 3. The right,
usury against i holder or h
subscquent series shall be det

New York.
Seetion 4. Subject to the amendments provided for in this Twenty-

cighth Supplemental Indenture, the terms defined in the Morigage, as
heretofore  amended, chall, for all purposes of this Twenty-cighth
Supplemental Indenture, have the meanings specified in the Mortgage, 4s

heretofore amended.
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Section 5. The Trustees herchy aceept the trusts hereby declared,
provided. created or supplemented, and agree to perform the same upon the
terms and conditions herein and in the Mortgage, as heretofore supple-
mented. set forth, including the following:

The Trustees shall not be responsible in any manner whatsoever for or
in respect of the validity or sulliciency of this Twenty-cighth Supplemental
Indenture or for or in respect of the recitals contained herein, all of which
recitals are made by the Company solely.  Fach and every term and
condition contained in Article XVII of the Mortgage shall apply 10 and form
part of this Twenty-eighth Supplemental Indenture with the same (orce and
effect as if.the same were herein set forth in full, with such omissions,
variations and insertions, if any, as may be appropriate 1o make the same
conform to the provisions of this Twenty-cighth Supplemental Indenture.

SECTION 6. Whenever in this Twenty-cighth Supplemental Indenture
cither of the parties hereto is named or referred to, this shall, subject to the
provisions of Articles XVI and XVII of the Mortgage, be deemed to include
the successors and assigns of such party, and all the covenants and
agreements in this Twenty-cighth Supplemental Indenture contained by or
on behalf of the Company, or by or on behalf of the Trustees, or cither of
them, shall, subject as aforesaid, bind and inure to the respective benefits of
the respective successors and assigns of such parties, whether so expressed or
not. :

Section 7. Nothing in this Twenty-cighth 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 owtstanding under the Mortgage, any
right, remedy or ¢laim under or by reason of this Twenty-eighth Supplemen-
tal Indenture or any covenant, condition, stipulation, promise or agrecment
hereof, and all the covenants, conditions, stipulations, promises and agree-
ments in this Twenty-cighth 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.

SECTION 8. This Twenty-cighth 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.
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In Wirness Wiertor, Pacific Power & Light Company, p‘zx’rty h‘cr;to](?g
the first part, has caused its corporate name o be ¥1crcumo ém;\cdr. an \j.lfm
instrument to be signed and sealed by its Prcsujcn} or one o nf f{c{:
Presidents, anzd its corporate seal to be a‘xlngsr'c;i h)('::; ‘;}&&i:‘,r):‘%rrfn;l: 711'1

ssistant Secretaries for and in its behalf] in The City W s the
g\.:;:(‘:/;::c;;;ﬁ as of May 1, 1975, and Morgan Guarun‘ty 'l‘n’vs_t (fonuzj‘u;l);
of New York, one of the parties hciict() (:if thhc ifﬁ:gmrmr:; {;‘;hg;;rt‘;j\and
corporate name to be hereunto affixed, and this stru sign d
:::;{’&fd";“o;z of its Vice Presidents or one (_)l" its Tru‘st‘ F)fﬁcer;hcixn};i \Itas
corporate seal to be auested by one 9(’ its Assnslan’t Se;l:u}.;‘rx:shnlo sm.hi;
Sparrow, one of the parties hereto of_lhc §cc0nd part, has 7ehcd‘1 ey
hand and affixed his seal, all in The City of New York, the 7t y \

1975, as of May 1, 1975,
PaciFic POWER & LlGHT{COMPAN){,

By /Q)/{Lu N e ~ ‘

# /' Vice President— Finaice

Assistant Secretary.

Exccuted, sealed and delivered by PaCIFic .
Power & LiGut CoMpany in lhc_Prcschc of:

N A 7 / "”k
P LA

s e
9. S (aAE
MORGAN GUARANTY TRUST COMPANY
" or NEw YORK,

By W

Trust Qfficer.

Exccuted, scaled and delivered by Morgan
Guaranty Trust Company of New York
and R. E. 3eArROW in the presence of:
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County oF Niw YORE,
May 7, 1975.

STATE OF MEW YoRK, }
5

Bcfo.re me personally appeared Joun H. Gricer, who being dul
sworn, did say that he is a Vice President of Paciric l’()W‘l’R & quz
CoMpaNy and that the seal afiixed to the foregoing inslrur‘ncm Is )zh'
corporitte seal of said Corporation and that said instrument was s‘igncqi 'mci
scaled in behalf of said Corporation by authority of its Board (‘)i: D‘ircct:)rf'
and he acknowledged said instrument to be its voluntary act and deed. v

GHG(;: tthols 7t)hkduy of May, 'l97§, bc[‘on? me personally appearcd JOuN H.
» 10 me known 10 be a Vice President of PaciFic Powrr & LiGHT
COMPANY, one of the corporations that executed the within and foregoing
;xlsttr;n:jcn(;, a:d uckn(_»wledgcd said instrument to be the free and volug:nar;
mcntigned,ctmdof(’";sa:)(’lnfc);;;:)er&lll&rh l;\)(_r the uscsl; upd purposes therein
! & R . % W. L v ~ Y T

Instrument and that the seal affixed is the cor;:)r:tlg;::)z:lm(f? salx(:l g)crtpuot:dt:::i

GEN?}, tths 7th da'y of M'fxy,. in the‘ year 1975, before me, HARRY A.
ALE, Jr., a Notary Public in and for the State of New York personall

ia)ppeared Joun H. GEIGER, known 10 me to be a Vice Prcsidenl'of PACIFI(}Z
OWER & LiGHT Company, the corporation that executed the withiﬁ

instrument and acknowledg
d ed to me that such ¢ ation exec
same. ch corporation executed the

- p(zgél:j;thkgzy of Mlay, 1975, before me appeared Joun H. GEIGER, to
el Presidc;’t o \}\)ln, “,”O’ being by me duly sworn, did say that he is a
afixed e iy ACIFIC Power & Ligur Company, and that the seal
e S li'um‘»':m is the corporate scal of said Corporation and that
' nstrument was signed and sealed on behalf of said Corporation by
au_thgmy of its Board of Directors, and said Joun H. GEIGER acknowledged
said instrument to be the frec act and deed of said Corporation. ®

Seveg(n ;:his Tth day of May, in the year Onc Thousand Nine Hundred
Py y- lve, before me, HARRY A. GENZALE, Jr., a Notary Public in and
r the said State of New York, personally appeared JoUN H. GEIGER,

known to me to be a Vice President, and GerarD K. DRUMMOND, known to -

m ists
Mzi:lo be an As§xstant Secretary of Paciric Power & LiIGHT COMPANY, a
€ corporation, one of the corporations that executed the within

21

instrument, and acknowledged to me that such corporation cxecuted the
same.

IN WrTnESs WHEREOF 1 have hereunto set my hand and affixed m
official seal the day and year first above written(x TN
.

RRA £ Gl Wl
No?ary Publ&;‘.{/gaxe of Mew York (‘/
No. 24-64B8135 Kings County

Certificate filed in New York County - N
Term Expires March 30, 1976
STATE OF NEW YORK, .
$S.:
COUNTY OF NEW YORK,

May 7, 1975.

Before me personally appeared D. G. Hope, who, being duly sworn, did
say that he is a Trust Officer of MORGAN GUARANTY TRUST COMPANY OF
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 7th day of May, 1975, before me personally appeared D. G.
Hopg, to me known to be a Trust Officer of MORGAN GUARANTY TRUST
CoMmpANY OF NEW YORK, one of the corporations that executed 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 to execute said
instrument and that the seal affixed is the corporate seal of said Corporation.

On the 7th day of May, in the year 1975, before me, FRANK SCHLIERF, &
Notary Public in and for the State of New York, personally appeared D. G.

Hopk, known to me to be a Trust Officer of MORGAN GUARANTY TRUST.

CoMPANY OF NEW Yomx, the corporation that executed the within-in-
strument, and acknowledged to me that such corporation executed the same.
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On the 7th day of May, 1975, before me appeared D. G. Horr, 10 me
personally knows, who, being by me duly sworn, did say that he is a Trust
Officer of MORGAN GUARANTY TRUST CoMpaNy OF NEW YORK, and that the
seal aflixed 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 D. G. Hopt acknowledged said
instrument to be the free act and deed of said Corporation.

On this 7th day of May, in the year One Thousand Nine Hundred
Seventy-five, before me, FRANK SCHLIERF, a Notary Public in and for the
said State of New York, personally appeared D. G. Hork, known to me to
be a Trust Officer, and A. CorRDARO, known to me to be an Assistant
Secretary of MORGAN GUARANTY TRusT ComPANY OF NEW YORK, a New
York corporation, one of the corporations that executed the within in-
strument, and acknowledged to me that such corporation executed the same.

IN WiTNess WHEREOF 1 have hercunto set my hand and affixed my
official seal the day and year first above written.

Cvand) dellnd)

FRANK SCHLIERF
Notary Public, State of New Yo
No. 60-3503450
Qualified in Westchester County
Certificate Filed in New York County
Commission Expires March 30, 1977

STATE OF NEW YORK, } §5.:
CounTty oF NEW YORK,

May 7, 1975

Before me personally appeared the above-x}amcd R. E. SPARR;)X{,ezzind
acknowledged the foregoing instrument to be his voluntary act and ceed.

On this day personally appeared befo(x;c r:c R. E.t f;mt\ls]\:c:v\z,h it;) ar:g
individu: ibed in and who exccute ]
knowa to be the individual descri : the wibin &0
ing i i dged that he signed the same
foregoing instrument and acknowle ame as f .
andt’volfmary act and deed, for the uses and purposes therein mentioned

On this 7th day of May, in the year 1975, before me, F[:\ANK SCHl(.iIE‘!:F.él
Notary Public in and for the State of New York.l:)c:rsonallydap;:fi::;::i - ;.mci
: be the person desc
SpARROW, to me known and known to me 10 d
ithi snt, and whose name 1%
executed the within and foregoing instrument, : '
:J}L(;cribcd thereto, and acknowledged to me that he executed the same as

his free act and decd.

i i ay of May, 1975.

Given under my hand and official seal {%xs\?th ié’ y
JAanie

FRANK SCHLIERF

Notary Public, State of New Y
No. 60-3503450
Qualified in Westchester County

Certificate Filed in New York County
Commission Expires March 30, 1977

T
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STATE OF Niw YORK,
. 8.
COUNTY OF NEW York,

Joun H. GG, being duly sworn, deposes and says that he is a Viee
President of Paciric Powir & Ligut Company, the Mortgagor named in
the foregoing instrument, and makes this affidavit for and on its behalf® that
this Twenty-cighth Supplemental Indenture is made in goud faith, and
without any design (o hinder, delay, or defraud creditors,

.Subscribed and sworn 10 before me
this 7th d; _Ql‘ M;y. 197

E A
ry Pyblc, State of New,
No. 2446488135 Kings Co y
Centificaity/ filed in New York County
Terhf Expires Masch 30, 1976
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STATE OF OREGON,
County of Klamath [ SS-

Filed for record at request of; .
RIVES, BONYHADI & DRUMMONG * GEORGE D. RIVES

8y . AD,19.75

o'clock.......F and duly
recorded in Vol, .M. 75

Page ..5834
WM. I? MILNE, Coymy C!erk

Fee 5 30. o 4 ’i’(jxﬁ.—:..g:_),_z,cgj,‘,@
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