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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 Oliver 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

Thirty-first Supplemental Indenture

Dated as of December I, 1976
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THIRTY-FIRST SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the first day of December, 1976,
made and entered into by and between Pacivic PowER & LiGHT COMPANY,
a corporation of the State of Maine, whose post office address is Public
Service Building, Portland, Oregon 97204 (hereinafter sometimes called the
Company), party of the first part, and MORGAN GUARANTY TRUST COMPANY
oF New York (formerly Guaranty Trust Company of New York), a New
York trust company, whose post office address is 23 Wall Street, New York,
N. Y. 10015 (hereinafter sometimes called the Corporate Trustee), and
R. E. Sparrow (successor to Wesley L. Baker and Oliver R. Brooks), whose
post office address is 496 Dorchester Road, Ridgewood, New Jersey 07450
(hereinafter sometimes called the Co-Trustee), partics of the second pait
(the Corporate Trustee and the Co-Trustee being hereinafter together
sometimes called the Trustees), as Trustees under the Mortgage and Deed
of Trust, dated as of July 1, 1947 (hereinafter called the Mortgage),
exccuted and delivered by Pacific Power & Light Company to secure the
payment of bonds issued or to be issued under and in accordance with the
provisions of the Mortgage, this indenture { hereinafter called the Thirty-first
Supplemental Indenture) being supplemental thereto.

WHEREAS 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
Thirty-first Supplemental Indenture is to be recorded; and

WHEREAS by the Mortgage the Company covenanted that it would
exccute dnd deliver such supplemental 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




WiuEreas the Company executed and delivered o the Trustees jis
Supplemental Indentures as follows:

Dated Dated
as of f

First April 1, 1950 Sixteenth August 1, 1963
Second March I, 1952 Seventeenth October 1, 1964
Third September 1, 1952 Eighteenth October 1, 1965
Fourth April 1, 1954 Nineteenth December 15, 1567
Fifth August 1, 1954 Twenticth May 1, 1969

Sixth October 1, 1955 Twenty-first November 1, 1969
Seventh January 1, 1957 Twenty-second  July 1, 1970
Eighth September 1, 1957 Twenty-third February 1, 1971
Ninth January |, 1958 Twenty-fourth  October 1, 1971
Tenth July 1, 1958 Twenty-fifth October I, 1972
Eleventh September 1, 1960 Twenty-sixth January 1, 1974
Twelfth June 22, 1961 Twenty-seventh October 1, 1974
Thirteenth April 1, 1962 Twenty-cighth  May 1, 1975
Fourteenth December I, 1962 Twenty-ninth January 1, 1976
Fifteenth April 1, 1963 Thirtieth July 1, 1976;

and

WHEREAS the First through Thirtieth 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 the
states of California, Idaho, Montana, Oregon, Utah, Washington and
Wyoming and various counties within such states; which counties include or
will include all counties in which this Thirty-first Supplemental Indenture is
to be recorded; and

WHEREAS an instrument, da
the Company appointing Wcsl
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WHEREAS an instrument, dated as of March 12, 1958, wus executed by
the Company appointing Wesley L. Buker as Co-Trustee in succession to
said Oliver R. Brooks, resigned, under the Mortgage and by Wesley L.
Baker accepting the appointment as Co-Trustee under the Mortgage in
succession to the said Oliver R. Brooks, which instrument was or is to be
recorded in the official records in and of 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 Thirty-first
Supplemental Indenture is to be recorded; and

WHEREAS in the Twenty-first Supplemental Indenture, Wesley L. Baker
resigned as Co-Trustee and R. E. Sparrow was appointed successor Co-
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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Wiikrias the Company has heretofore issued, in accordance with the WHEREAS Section 8 of the

provisions of the Mortgage, as supplemented, bonds entitled and desi : . N
Sirs . Cihe Qapl R ¢ “stgnated series of bonds (other than the
First Mortgage Bonds, of the Series and in the principal amounts as follows: coupons 1o he attached to the cg
krega e Aggregate ‘ established by Resolution of th
Seri Amarint P onctpul the form of such scries, as csta
Series Due D Amount ;
_ —_ Due Date Qutstandi specily the descriptive title of th
Lo First—3%%.c.oviooierenennnn, e 1977 $38,000,000  $29.000.000 that §gch serics may also contaig
}gg() 9,000,000 9.000°000 provisions of the Mortgage, as suj
. 2 12,500,000 12,500,000 in its discretion, cause to be ins
—3) DU, 200, : .
g: g?r?lglﬂy/’zqé% e 9171982 7,500,000 7,500,000 terms and conditions upon whi
6. Sixth—314%. 8,000,000 8,000,000 secured under the Mortgage, as
7. Seventh—3%% ) 30,000,000 30,000,000
8. Eighth—5%%.... 2000005 004000 | WiEREAS Scction 120 of thE
9. Ninth—5%%... 20000, 0 that any power, privilege or right
T h 1/,0) ~0,000,000 O . -
: Efm _'4/4/3--' 15,000,000 15,000,000 way conferred upon the Compz
; Tvsglef?}gl:‘l}s@% - 17171988 20,000,000 20:000:000 ' supplemented, whether such po
" Thirteenth—4%9 1990 20,000,000 20,000,000 : or is unrestricted, may (1o the €]
" Fourteenth—4%9, " 1?92 35,000,000 35,000,000 ‘ part waived or surrendered or
Fifteenth—3%% .. ' ”;]5}5% %%2?2888 32,000,000 unrestricted or-to additional res
. glxteemh—B%‘%g.... 4/1/1978 4,500,000 4 5000000 pany may enter into any further
E?Vﬁ?‘;gsmh;a{;%.. .. 8/1/1979 4,951,000 4.951.000 benefit of any one or more
. Nigneteemh:m/z; - 0/17198] 5,849,000 5,849,000 ' Company may cure any ambigui
) Twentieth_33/4%o" ” 1(3)511”882 6,157,000 6,157,000 indenture, or may (in lieu of es|
. Twenty-first—4%% . 5/1/I9§g1 13222388 8,659,000 : Section 8 of the Mortgage) estab
Twenty-second—4%% .. . 1993 30.000.000 313’888888 of bonds other than said First
: -}-‘:’:,’gg:y'}gﬁr‘l;/ﬁf’ . 1994 30,000,000 30:()00'0()0 and acknowledged by the Compgy
i Twentif-ﬁﬁh_lg% o - 1995 30,000,000 30,000,000 to entitle 'a conveyance of real ed
. Twenty-sixth-—8%9 LY 1909 23:000,000  25000,000 1 any property at the time subjec
. TWC“‘Y'SCVemh—;;/Q%. ‘ o 1/7{(9)88 32888888 %%888888 mented, shall be situated; and
- Twenty-cighth—7%% . 40,000,000 40,000.000 WHEREAS the Company now.

g 2001
X '}‘migtc)t/hn—l—n’t/[}é—%é;% ' 10/”5885 38888888 §(5)888888 (pursuant to the provisions of Sy
) %ﬂiﬁgféﬁéﬁdgfgw - 2004 60,000,000 60,000,000 : covenants and agreements contai
Thirty-third— 10%7% . : 1983 70,000,000 70,000,000 : mented, certain other covenants 2
: Thirty-f’ourth—,{otf/;_': ?{382* g0,000,000 60,000,000 alter and amend in certain respei
. Thirty-ﬁfth—-zg%% 77172006 3;888888 ;72888888 in the Mortgage, as heretofore s

it . ; WHEREAS the execution and ¢
* Due 19 . ;
ue 1985 upon exercise of option by holder. Supplemental Indenture, and th
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WiErEAS Section 8 of the Mortgage provides that the form of cach
series of bonds (other than the First Series) issued thereunder and of the
coupons to be attached to the coupon hends, 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
specity the descriptive title of the bonds and various other terms thereof; 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 to 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 surrcndered 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 series 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) cstablish the terms and provisions of any scries
of bonds other than said First Series, by an instrument in writing executed
and acknowledged by the Company in such manner as would be necessary
to entitle a conveyance of real cstate to record in all of the states in which
any property at the time subject to the lien of the Mortgage, as supple-
mented, shall be situated; and

WhHEREAS 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 execution and delivery by the Company of this Thirty-first
Supplemental Indenture, and the terms of the bonds of the Thirty-sixth
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