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: ""llllRI\’ QI-L()ND SUPPI !‘MI'NlAl lNDl<NIURl'

lIIlS INDENTU RE, dated. as of ‘the Tirst day of l.mu.nry, 1977, made.
and ntcn.d into by and between - PACtEic POWER & LiguT COMPANY;, U
u)rpor.m(m of the State of Maine, whose post office dddn.s is Bublic Service =
Bmldm;:,, Pottland; Oregon 97204 (hcrcumllcr sometimes called. the Coni-
pany), party of the first part, and MoiGAN GUARANTYT RUST "COMPANY OF
NEw:YORrK (lormcrly ‘Guaranty Trust Conumny of New -York ), " Ncw P
\’ork trust company, whose post office address i is 23-Wall Street; New York, =
oNYL 10015 (héreinafter sometimes: called the Corpomu Trustee), and
RYE. SPARROW (s‘ti'ccc‘s"ﬁor 10 Wesley L. Baker and Oliver:R. Brooks ),.whose
~post office address is-496 Dorchester.Road, -Ridgewood, New Jersey 07450
(hereinafter sometimes 1Ilcd the Co- lruxu.c) parties of ‘the second part
([hc Corpomu. Trustec and . the Co- Trustee. being hereinafter. together
sometimes called the Trustees): as Trustees under the Mortgage and Deed
of Triist; ‘dated” as of July 1,-1947 (hereinafter “catled the Mortgage),
executed and delivered by Pacific Power & Light Compdny to secure -the
pdymcm of bonds issued or to-be issued under and in”accordance with ‘the
provisions of” the ‘Mortgage, this indentwure- (he reinafter called the 'lhmy-
scuond Supplementa! Indcnlun.) bcmé supplumcnml thereto.

- WHEREAS the Morigage was or s 1o be recorded in the official rccords 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 \vhuh this Thirty- suond Supplemental’ Indcnturc
15 to be: recorded; and -

WHEREAS by"the Morlgaoc the Company uwummcd that. it -would
execute and deliver such’ supplemental indenture or indentures and such
further.instruments and do such further acts as might be necessary or-proper
1o carry out more eflectually the ‘purposes -of the Mortgage and 10 make
subject to the lien of the Mortgage any property thereafter-acquired, made
orconstructed and intended to be subject 1o the lien thereof: and,
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K WmRIAs lhc Comp‘my LXL‘tlllLd .md dchvcrul 10 the Trustees its

recorde d

Supplcmcm.ll lnd nlurc as foll()ws' B L

hrsl
“Second 9
Third: "
Fourth
Fifth
“Sixth :
‘Seventh
" Eighth®
“Ninth
Terith -
Eleventh
Twelfth

- Thirteenth -,
"Fourteenth,

Fiftccnth
Sixteenth

and’

Dated
ws of

April I, 1950

‘M weh 1, 992
s‘aeplcml)erl 1952
«Apnl 1, 1954
August 1, 1954

~ October 1, 1955

January 1,71957

“Seprember 1,1957.

January I, 1958
July 11958

"September i '1960 ’

Junc 22, 1961
Aprlll 1962
December: I, I9_62

“April 1,.1963

‘August 1, 1963

L

e '
Scventeenth

Eighteenth
Niricféi:m,h_
Twenticth
Twenty-first

Twenty-second

Twenty-third:

“Twenty-fourth

Twenty-fifth

“Twenty-sixth

Thirtieth

Thirty-first

S Daned
s of

Ottober 1. I964
‘()cmhcrl 1965 L
December 15,1967 .
“May I, 1969 ;

‘qucm berd, 1969 .

July 11970
February 1, 1971
October 1, 1971 "
October 1,.1972

CJanuary 1, 1974
Twenty-seventh

““Twenty-eighth’
TWc‘nly-ninlh

October.1, 1974

‘Mu‘y 11975

Yanuary 1, 1976
July 1, 1976
December 1,:1976;

WHFRrAs the. First throug,h Thlrty hr%l Supplemental Indentures were

orare to be filed for record and were orare to be recorded and indexed asa’,
mortgage of both real and personal properly,_m the:
states” of : California,
Wyoming and various counties: within such st
will include all counties in which thxs Thmy

‘1S to be recorded; and -

WHrREAs an instrument, dated as of Mdrdl l2
lhe Company appointing Wesley L. Baker

said ‘Oliver: R: Brooks. resigned,

Baker accepung the

official records of the
Idaho, Montana, QOregon, " Utah; Washington and
ates, which counties include or
second Supplcmcmul Indenture

1958, was executed by
as Co- "lruslec in succession to
under the Mortguge “and -by. Wesley L.
appointment as Co-Trustee’ ander the Mortgdge in

succession to-the said- Oliver R Brooks, which mslrumcnt was or is to be

in‘the nlhu.xl ruu)rds of thc sl.n_s of (‘.lllfornm ldd‘h
Orq,on Utah, u\V.lshmg,ton and, Wyoming and various counm.n
states, “which” counties includesor will mclud “all L()l(ljl:ll'lcsdl

llurly suwnd Supplcnmnml lnd(.nturc is {0 hc ‘rccord_c‘ an

leu iAS in lh-' lwcnly first Qupplcmt.nlal lndenlur«_ \(:/cs
rcélgngd as’ Co-Trustee and R.E Sp‘lrrow was: ‘1pp91nlc S

o i

Trustee: and -

rlg,hls .md lnlcrws m pmpcny md




recorded in the officiak records
Oregon, Utah, Washingion.and Wyoming and various countics within such
sstites,: which . counties  include” or: will ‘include all” counties inwhich this

Thirty-sccond Supplemental Indenture is 1o be recorded; and

ik

: WitrEAS in the Twenty-first Supplemental Inglcnlufé.‘Wéslcy L. Baker.:
resigied “as Co-Trustee: and RIVE. Sparrow. was appointed suceessor: Co-. .

“Trusted; and- T A e e

L
. L

PN : e

Whertas in addition (o the-property described in the ‘Mortgage, as . , :
© heretofore supplemented, the Company has icquired certain other property, _ R T 5 : IR T , TR R
rights'and intérests in property;and e : s R I e SR P P e ”
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P , ;
WleAs the (‘nmp.m\' has hcrcloforc muui. in. dumdamc wuh lhc
provisions of' the Mortguz,c, as supplemented, bonds entitled ind desigihs ted -
l “irst Morl Q c Bondc of‘lhc St.rlc and in'the )rmu al amounty us follows:
L .

WunuAs Su.uon h of the s M()rl},dgc provndcs that (hc fo
“series of bonds (other than the First Series) issued lhcrculndc\
coupons to betattached to'the coupon.bonds; if any, ol suc‘ ICSL

: o : ‘established hy Resolation of the Boird ol Directors ofithe Co

: '\kh"'k"'t‘g; 8 Al;,gn-"n'u‘ I R Lol e form: off such: series, .as established. by said -Bourd of Dire

‘ 9 e l:(::::ll:::lﬁ 'Ar:::::'l:::' ‘ . [y specify the (chmpuvc title of the honds.and various.other terms t
o S iy Lo that such serics’ m.ny ilso enntain-such- provisions not mf.onslslc

1 hrst»—3'/4% SRR S e gy S‘RS‘UO(J.()()()., $29,000.000 BT I oL seprovisions of the Mortgage, as supplémented, as'the Board Slri)t::
~ Second—3% . S 19805 9,000,000 7 9 00 000 , R R L in-its discretion, cuuse 1 be inserted therein. C"pre“ ng o \
3 Third=-3%%. : e 19812 500,000 12,500,000 N - terms. and “conditions upon ‘which ‘such ‘bonds 2re 10" be mu
.4 Fourth=3%9;" 97171982 7,500,000 7.500.000 ‘ ‘ secured under the Morigage as suppleniented: and

‘3 Fifth—3%9% .. e G 1984 8,000,000 8.000,000 - ; ton:120 of the Mortgage’ provndu. dmonb 0[
6. Sixth—.3 3% . s 87171984 N 30,000,000 . 30,000,000 Lo o WHEREAS Sectior ghtexpressly or unpllcdly reserved 't
s, 0% e 4 L that any power. privilege or right expressly
7 Seventh 3%% 1985 10,000,000 10,000,000 ; Lo T . by any provision of the Mg
& Eighth—53%%.... " 1987 121000.000 L0 S - way conferred upon the Company by any p wa
9. Ninth==5%, ; el . 97171987 20,000,000 0 P ' . -gupplumnml whether such-power, prl\'llu’c or right is.in any
]0 Tenth—a1%. . st - T988 15,000,000 - 15,000,000 ) LUy is-unrestricted. may (10 the extent. permittéd by | aw) hein’
Ek"‘“”““ .. . : v T/I7T98R < 20,000,000 20,000,000 3 e Tt waived or surrendered- or subjected (o any restriction: ifa
12 Twelfth—=5%9.. i 1990 20,000,000 20.000.000 S o P il already restricted, and
e : ) 1Y 00 ( s : orunrestricred or w0 additionalrestriction if-atready res A
13. Thlrle&.nlh~4/4/n i 1992 -« 35,000,000 35,000,000 : ‘ A : : o S e urther covenants, limitations of. restricti
4. Fourtcenth—d14% e 127171992 032,000,000 32000000 : ’ ‘ piny May enler nto any further covenar | hereund
15, Fifteenth—=3%%, . . 117171974 1'1,434.000 0o . St s T “henefit of any? one or more - series ol bonds issued “thereun
< 16. 91xtcnnth—3’/x/n... et 47171978 4,500,000 4,500,000 Lo R Compaily may cure any ambiguity contained therein,orin any'su

17.. Qevenucmh~3%"’ i 87171979 49510007 4.95], 000 : . nay (in licu of establishnient by Resolution as p
18. Eighteenth—-4%9;, e OZEZT98T 005 849 000 5.849,000 T : m‘dgn(ur: )([)rlh,L ;\\inrl" age) Lg[dbllsh the terms and ‘provisions of
19. chuenth-—4'x/o FERORN o 107171982 6,157,000 6.157.000 e : : Section 8 ¢ i :

20 Twentieth—3%0, . eviersieeio 37171984 “8.650.000 8.6359.000 . R ERN S “of bonds other than said First Series, by an l‘nslrumcm mv\\:rmn
21 Twenty-f frst-—4‘/x/n e 57171986 l4:454:()()() 14:454:()(’)() S SR B and acknowledged by the Company in such manner as would be
22, Twenty- -second —4%% . 19930 30,000,000 30,000,000 : ; ‘ : toentitle a-conveyance of real estate 1o record . in all of the state
23. Twenty-tlurd—4‘4:%..........7. ieone 2199407 30,000,000 30,000,000 “m\' Jproperty at the time \lll)JLLl ) 1hc llcn of the Mongdge

24, Twenty-fourth=-5%, et 01995707 30,000,000 . 30,000,000 T . |
25, Twenty-fifth--8¢ - : 1999 25,000,000 " - 25.000.000 ‘ IR S “mented, shall be sitated: and

26. Twenty- elxth--S%%...... i 1171999 -+ 30000000 30 000,000 o [ L o WiiirEAs the.Company has: cmm_d mnto.a- l;m ancing Agree
- Twenty-seventh—93%¢ 7 2000 25,000,000 25.000.000 [ A S s of July 11976, with: Converse County: W yoming, as. ame
28 Twenty- -eighth—7%% ... L 2001 40,000,000 40,000,000 S S ‘ \uppkmcnl(_d b) a First Supplum.nml Finanéing ‘Agreement-d
- Twenty-ninth—89: 107172001 35000000 35,000,000 R ~ January 1, 1977, in order 10 finance s portion of certain ponuu
 30 Thirtieth—— 7’/4‘/(’; e 02002 07 030,000,000 -30,000,000 i ‘ ‘ facilitios dnd ursuant 1o -such hndmmz, Agreement, -as amed]
L. Thirty-first—8 %% .. 2004 - 60,000,000 - 60.000.000 -, S o actiiies, p . s of its bo
32 Thirty-second —9%%,.". O 1983 " 70,000,000 " 70000 000 : : ‘ " U supplemented, the Company has agréed to issuc a series ¢
33 Thirty-third—10%%. . : 1990* 60,000,000 60,000,000 B - the. Mortgage in: order” 1o secure - certain "ol ifs obligations
34. Thirty- fourth=~ 109, . i 2006 -.-75,000,000 75,000,000 i Findncing Agreement. as amended and \UPPICINCNCd and
35. Thirty-fifth—7%9. . = THH2006 - 35000000 35,000,000 : o WiEREAS the Compuny now desires to create o new series of
36. Thinty-sixth—8%%. " = 1271720067 50.000000 50,000,000 (pursuant fo the provisions of Section 120 of the Mortgage ) o

* Dué 1985 upon exercise of.option by holder.
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| Withi the
signated
5 {ollows;

WirEAs Section 8 of the Mortgage provides that the form of each
series Of bonds: (other than the First Series) issued thereunder and of the
e e ‘ Cocolipons o be attached 1o the coupon bonds, "if diy, of such series shall be
I\"Pm:ﬁ;‘:f e R I T established by Resolution”of ll")q Board’ ()l“ Directors of the, Company; that
Amoung, 70 S . ' ~the form of such’ series, as - established by said” Board of: Diréctors, shali
T I I 0 specily the deseriptive titde of the bonds and virious other tefms thereoland ™
$29.000,000 . Tl ST e ;I‘ml :\sl;cl) (l\’fcrics'xn'iuy also’ cdmg/in ::llchpriwisidn’smn inconsistent with'the
19,000,000 . i . o provisions-of the Mortgage, us supplemented, as the Board of Directors miy, -
112,500,0007 R O o sdiseretion cause o he inserted therein expressing“or referring-to the

- 7:500,000 térms.and conditions upon “which such ‘bonds are 1o be issued and/or
8,000,000 | : s st ‘ e ) ‘

30000000 o  “ N i e secured under the: Mortgage, as supplemented: iand. s , , ; o S P P s e i ;; T

Ao ﬁ:‘%‘.‘l',ﬂ». 4

10,000,000 - Lo SR “'\\"Hlil‘up\s ’Sc‘c.li(‘)nvl_‘2(r) o!' lllc'w‘M()rtgzlgc {?l‘gi\'ildcs,‘ among, oll‘\‘cr i_hings.
R M Pheni ol o i i thatany power, privilege drright expressly or inipliedly reserved toor inany
B LA RS E 5 T s D way conferred upon the Company by any provision of ‘thé Mortgage.“as
15,000,000 e . REN 77 supplemented, whether such power, privilege of right is inany way restricted -
i ‘ ' CLors unrestrictéd,-may (1o, ihe extent permitied by law) be iniwholé orin
part waived -or surrendered:of subjected’ 10 any restriction if at the time
unrestricied or to additional restriction if already restricted, and the Com=
L : ) pany may enter into any further covenaris, limititions or restrictions for the
4,500,000 : ' e : : : ‘ benefit:of “any “one “or more seriesof “bonds “issued thereunder, orthe”
4951000 o ‘ L . o Computly may cure any ambiglity contained therein, or in any subplémcmql B
5,849,000 -« ‘ e indentire, or may (in licu of establishment by Resolution s provided in
8'127'000” T B B in : Section 8°of the Mortgage ) establish the terms and provisions-of any series
639,000 oy ‘ woe o bonds other than suid. First'Series. by an instrument in’writing éxecuted
and ‘_uckno\\'lcdgcd by-the Company in sich manner as would be necessary
to-eatitle a conveyance of real estate 10 record inall of the states in which
“any -property at the ime subject o the, lien ol the Mortgage, -as supple-
mented, shall be situated: and ‘ L
Whierkas the Company has entered into a Financing Agreement dated A I I ] RS L - ks :
astof July 1, 1_976_ with* Converse” County, Wyoming, as-amended -and - ; : , R IS ¢ 7'; LR B 3 i {
- supplemented by a, First. Supplemeéntal Financing Agreement: dated..as of : bl ey RO e T Ty
January 151977, in order-to finance a portion:ol certain ‘pollution ‘control .~ : -
facilities,’ and pursuant 10 such Financing Agreement, as amended - and
.supplemented, the Company has agreed to'issue a series of its bonds under
the  Mortgage in order to secure. certiin of its obligations under the
Financing Agreement, ds amended and supplémented; and ,
Whireas the Company now desires to create a new $eries of bonds and
( pursuant to the provisions of Section 120.0f the Mortguage) to add. to its




covenants“und :lgf’ccmcnl.x"cnnmincgl in the Mortgage, a5 heretofore supple-

mented, certain otlier covenants and agrecments 1o he ubserved by itand 16

alier and amend-in-certain respects:the-covenants and. provisions contained
“in the Mortguge, ‘ui heretofore supplemented: qand

WHEREAS the' exeeution "ind delivery. by ihe Conmpany of this Thisy-

second Supplemental Indenture, and the 1erms ol the “bonds al:the Thirty-
seventh: Seies” hereinaficr referred 1o, have boen duly authorized by the .

Board of Direetors of “the Company by appropriate, Resolutions” of suid
Bourd of Directors; ‘ : " .

Now, THEREFORE, TH1s INDENTUR £ WITNES
"“and. of One Dollar ($1) roviv duly paid’ by the “Frustees at” or hefore the
enseuling” and delivery of . these presents, the: receipt whereof is hereby

That Pucific Power & Light Company.in consideration of the: premises

ncknowlcdgcd, and in turther assurince of the estate, titlesand rights of the
Trustees arid in order further to secure the payment o hoth the principal of
“and interest and premium, il any, on ‘the bonds from . time 1o time issued

‘under the Mortgage; according 1o ‘their wenor and efféct, and the: perforni.

ance sof all “the  provisions “of the Mortgage (including ‘any ‘instruments

supplemental - théretd and any “modification ‘made. ‘as-'in rhe Mortgage

provided ) and .of such bonds, und to confirm the lien of the Mortgage on
certain’ after acquired “property, hereby grants,. hargains, ssells: feleases.
conveys, assigns, “transfers; mortgages;- pledges,. sets - over. and confirms.
i (subject, however, to Exccpth Encumbrunccs‘ils detined in Section 6 of the

Mortguge) unto R. E. Sparrow (successor 1o Wesley L, Baker and Oliver R

“Brooks) and- (10 the extent of ‘it legal cupacity to hold the same dor.the
purposes - hereof) to-Morgan Guaranty Trust thpuni of New. York
(formerly Guaranty: Trust Company of New. York). us Trustees under the
Mortguge, and 10” theéir successor O successors in-said trust, and o said
Trustees and their successors and assigns foréver, all property, real; personal

and mixed, ‘acquired by the: Company after the "date "of the Thirty-first -

Supplemental Indenture, ‘of the kind or-niiture specili tlly mentioned in
-Article: XXFof the Mortgage or-of any other. kind or nature (except any
“herein or in the Mortgage, as herctofore supplemented, expressly excepted ),
now owned, or, subject 10 the provisions of subsection (1) of Section 87‘()1‘
the Mor(gage, hereafter acquired by the Compuny (hy purchase, consoli-
dation, merger, donation, construction, ‘erection or in any other way). and
wheresoever situated, including ( without in anywise limitirig or impairing by

PERANEI RN W L ST

e : ‘ TR o : Y g JEe
the chumcr{glioﬁvoﬁhé same the scope and in‘l:cn‘l "“h,% tbrcg’o‘mg)
‘MDOwcr, sites; Nowage -rights; water riglnfs',.uv‘vuter locations; w"uc‘r:
tions, ditches; flumes, r‘cservoirs, reservoir sites, .cunzgl_s,julce.\'v‘.iys, {
SilCVS‘i‘(lallCdllC(S, and all ()ll)ie‘r righ}s or:nieans for uppro;?ffltlll;pgl.’c
«stoh’n‘g undmlpplying water; all rights ofkw;’xy and roads; a p.m
gcncrailiori(df clectricity=by smun},‘ water und/or ();hcr.p()w?r, ‘
houses,-‘gasiplants, strect lighting sy.«su:m.fs,.‘.«stuyndards?~ Hzmdk Olh(. r
ifcidental-ihereto, telephoné, rudio, television dnd zur‘-cor.dmo.n‘xr‘)
and’ equipment incidental thereto, water wc.;rks, watef sysl‘vcn‘m. st
and hot water plants, substations; lines, service zmd. supply sys‘t¢rx‘1s
- culveits, tracks; ice or refrigeration: plants and equipment, oﬂlccs,
and other structures and “the equipment: 1hcrc()f;'all machinery
boilers, dynamos, electric, gas, and other m‘uchmcs,‘ regu'lators
transformers, generators, motors, electrical; gas ar}d mechamcgl a
conduits, cables, water; steam heat, gas or'othcr pipes. gas mains &
service pipcé" fittings, valves and connections, pf)lc ‘anvd transmis. ’
wires, -ables, tools, -implements, apparatus, fumm.xrct dnd ch.
franchises; consents or permits; all lines for the transmission and di
of electric current; gas, steam heat or water for_any purpose,
towers, poles, wires, cables; pipes, conduits,-ducts and all_z:xp.pjaru;
in connection therewith: all real estate, lands. easements, sy_crv_uudqs
permits, franchises, privileges, rights-of way and other.rights inorr
pﬂl)li(: or private property, real or_personal, or ‘the occupancy
~property and-(except as herein or in'the Morlgzlgc. as heretofor
mented, ‘expressly excepted) all right, title and interest the Comp
now have or:may herealter acquire in and 10.an 'kzmd all prope
- kind- or nature whcrcsocvc( situated. : i

"And.the Company does hereby confirm: that the ‘Company
cause or consent to 4 partition,ieither voluntarily or through legal
*ings. of property, whether herein’ described or heretofore “or
“ acquiired, in which s ownership shall be as a tenunt in common,
wpermitted "by.and-in conformity with the provisions of the Mort
particularly of ‘Arti¢le X1, thereof, PR ‘

" TOGETHER WITH all and singular. the tenements, hereditame
scriptions, servitudes and appurtenances belonging or.in anywisc agf
ing to the aforementioned property or any part thereof, with the x
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ore sup;ﬂé;

", the enumeration of the sanie the scope and intent of the foreioing 1 lands
by it and 1 escope-and intent of theforegoing ) all ands,

Uapawer sites, flowage rights, water rights; water locations. . water appropria-
tions, ditches, flumies, reservoirs, reservair sites; canals, racewilys, dams, dam
i ‘ DR ‘sites, aqueduéts; and all other rights or meany for appropriating, conveying,
his Thityy. 0 0k RSN R A - storing -and supplying witer; all r"ights,‘o‘l' way and.roads: all plants for the
he Thiry- - ek I generation-of electrivity by steam, water and/or- other powcr;f all power
! d_'b)" the e e T "h(')us‘cs, g,us“plimts.‘4slri:ct‘=lighting~sy.v.lcms,*sl:indzlrdé ‘und other equipment
‘ : : ‘ incidental thereto, telephone, radio, television anid air-conditioning systefs’ ‘ A PR S ;
and cquipment incidental’ thereto, water: works' water systems, steam heat, - o o T ‘ S TE 0 S l : ‘
and hot water plants, substations, lines; service and supply systems, bridges,; -/ ‘ ' : o : e AUk
L : culverts, tracks; ice -or refrigeration planits-and cquipment,-offices, buildings
premises SRR | O B ~and other-structures and - the cqfnipnwm thereols all muchinery, engines,
for‘e the : N = Cboilers, -dynamos, clectric; pas; and other ‘machines, regulators, meters,
" hereby ‘ . * " “uansformers, generators. motars, clectrical, gus and mechanical appliances,
Es.(wl‘ the it ‘ o conduits, cables, water, steam héat, gas or other pipes, gas mains and pipes,
‘nu‘pul af e ‘ S servicepipes, finings, valves and connections,” polé “and: transmission lines,
cassued . o : o ) wires, cables, “tools; “implements, apparatus,” furniture “and ‘chaitels; “all
pcrl’ormf - ) o franchises, consents or permits: all lines for the transmission and distribution
rumenis - 0 R A R of electric current, gas, stcam heat or water for any purpose; including’
lortgage . AR towers, poles, wires, cubles, pipes, conduits, ducts and all apparatus_for use
page ops o o LT i connection therewith; all real ¢state, lands, casements; servitudes; licenses, -
releases, ‘ : g - permits, franchises, privileges, rights of way and other right§'in or relating to
confirms B [ public. or .private . property, ‘real’ or personal, or. the oceupancy -of such
‘ ‘ Co property and(except ds herein or in the Mortgage, as heretofore supple-
mented, expressly excepted ) all right, title-and intérest the Company may
now have.or may hereafter acquire in and to any ‘and all property of any:
kind or nature wheresoever situated. ELEE ' :

R TR

- And ‘the Company does hereby confirm that the Company. will ‘not
cause or cofisent 1o a partition, cither V()lt;lmtzlrily or through legal proceed-
ings, of. property, whether herein desefibed or heretofore or- hereafier
acquired, in which its ownership shall be'as d tenant'in' common, except as
permitted by and in conformity with the' provisions of the Morigage and
particularly of Article: X1 thereof. ' R

 TOGETHER WiTH all and singular ‘the ten¢ments, hereditaments, pré-
scriptions, servitudes and appurtenances belonging or in anywise appertain-
ing to the aforementioned property. or.any part_thereof, with the ‘reversion




i-and reversions, remainde
Section” 57 of _the Mortgage) -the tolls, rents, revenues; -issues, carnings,

[income,” product and profits thereof, and all the estate, right, fitle “and +
interest and-claim’ whatsoever, at law-as well as in” equity, “which the-

“Company now has or ‘may hereafteracquire in' and to the’ aforementioned S

" property-and Franc'hiscs and ‘eévery. pirt and-parce] thereof. = ¥ AR
IT'IS HEREBY AGREED by the Company tha, subject to the provisions of
subsection (1) of Section 87 of the Mortgage, all the ‘property, rights; ind
franchises acquired by the Company’ ( by piréhise; consolidation; mérger,

.'donation; constriction, erection or in any other way) after the daic héreof,

except any herein or in the Mk)rlg::gc; as heretofore supplemented, expressly

- 'excepted, shall be'and are as fully granted-and conveyed hereby ind by the

Mortgage, and as fully embraced within the lien of theé Moriguge. as'if such

_property, rights and franchises were now owned by the Company and were

- -specifically: described herein’ or in the Mortgage and conveyed. hereby or
" thereby. v R L : :

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

hereafter “granted, bargained, “sold, ;cl*zxscd, conveyed, assigned: trans-+

ferred,’mortgaged; pledged, set over or confirmed hereunder and are hereby
. expressly excepted. from: the lien and operation of*the Mortgage; viz: n
cash, shares of stock, bonds, notes and other obligations and other secirities
not hereafter specifically pledged; paid, deposited, delivered or held ‘under
the ‘Mortgage or _covenanted . so o' be; (2) “merchandise, cquipment,
apparatus, materials. or supplies held for’ the purpose- of sale” or other
disposition in the'usual course of business: fuel, oil'and similar'materials and
supplies “consumable in the operation of -any of the properties of . the
Company; all aircraft, 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 same; (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 to'

tires not owned by the Company;(4) the last day of the term of any lease or -

leasehold which may be or become subject 1o the lien of the Mortgage: (5)
electric energy, 84s, steam, water, ice, ‘and other materials or products
generated, manufactured, stored, produced, purchased or acquired by the

rand remainders and_(sithject o the provisions of

- “successors and - assigns-forever. .

Compiny for sale; distribution or usein the ordinary course of its

all timber, minerals, mineral rights and royulties and ull Natural G

. Production: Property,. as defined-in Section ‘4 of (hf Mortgage; an
Comipany's franchise’ o' be”u- corporation;  provided, however

property -and -rights expressly excepted: from ‘the lién and operati

“Mongage in- the above: ‘uhdiyiSion‘s’ (2) ‘:und (’3)‘,'Sh;£,l’“.‘i(.,l'(:‘ !
v permitted by Jaw) celse 10 be so c_xc\c}pl‘cd‘lvn ‘t‘l‘)ckcvk’;.m‘a‘nfhf;‘l.l” :
that either or bath ol the Trustees or:a receiver-or urustee shull ;
*and ke possession ol the:Morigaged and Pledged Prgpcity nt
~provided in” Article XTI of the Mor\lgagc‘_b)"rcaso’ny of . the-occurr
~ Defaiilt as defined in Section 65 thereo [

T HAVE AND TO HOLD all-such pfropcmc?s‘,k"rf‘:ul, personal ar
granted, hilrguinf‘.‘d} sold; ‘released, conveyed, assngncq, lransf‘c“r,
gaged pledged.“set over or contirmed *by the Company- as afol
et ' b "

“intended 5o 1o be, unto.R.E: Spu‘rrow’(succcss‘orb'to V\./cslc‘y«L.ld
. Oliver RizBrooks) ‘and (10 the extent of its:legal capucity 10 ‘hg‘
‘7f'6r the purboécs hereof),.10' Margan Guaranty Trust Company.of

(formerly Guaranty: Trust’Company of New YQr_I\"), is Itrustccs.
CINCTRUST NEVERTHELESS,. for the same: purposes ,n_cvi upon
terms, ‘trusis «nd-conditions and subject to and with the same pro

“covenants as-aré set forth in the Mortgage, as heretofore suppleme

Thirty-second Suppllcnmnlul l'ndc'murcv being supplcmen;ul to ‘thc \
AND T 1S HEREBY COVENANTED by the Compzmy &lhm all
conditions, provisos, covenants and provisions c‘ommnc’d in the Mo
:heretafore supplemented, shall afféct and apply to the property her
describediiind conveyed, und to-the estates, ‘nghl.?,‘ohl‘lg,zg‘uqns unq
the ‘Compan’y and the Trustees and th¢ [)cncl}c1:irlcs of thc.tru’sl‘wx
0 said property, and to the Trustees and thcgr successors in the tr
same manner ‘and ‘with the same effect as il lhc. suld.property |
owned by the Company at the-time of lhet':xccut'lon of ‘the Mort
had “been specifically and “at length described “in “and cpp\fgye
Trustees by the- Mortgageias o pan of th;‘; property therem‘sta
conveyed, - ‘ . S RO Ci
The Company yfurlhér covenants and agrees to and with the
and their successor: or successors in ‘such trust under the Mo
follows:. - . g :
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Comp.lny lor sale, dlsmbuuon or use in (ln ordmdry cotirse of its hlmnc :
all timber; minerals, mineral rlL,hl\ ind royalties and all Nutural Gas ind Oil
Production -Propérty, as defined in Section 4 of the Mmlg,a;," und (6) the
“Conipany’s [ranchise -to be cotporation; provndul however,"that the
‘property. and ng,hls prlcssly cxupu.d from e lien and: opcrduon of lh‘«u
“Mortgage. in-the above gubdivisions- (2) und" (3) shall (10 "the extent
pcrmde hy law) ‘cease to be so exeepted in the! event and us-of the date
“that either or-both of the Trustees®or 4 receiver or trustee shall enter upon
and take posscssmn of the Mortg: lg,t.d and Plcdg,t.d Property inthe manner;.
“provided ‘in Article X11f ol the' Morlglgc by reason. 01 lhc‘ou.mrulcc ofa
Dt.fduh .m defined in Section 65 lht,l'(.()l i

© TO HAVE AND TO HOLD all such” propcmm real, p(_rqonzil zmd mixcd
granted, bargd um.d, .sold released, coriveyed, assigned, transferred, mort: o
gaged; ple edged, set-over or u)nhrmed by the. Company: as aforesaid, or: .
intended 30 1o be; unto” R, E.Sparrow-( successor 1o :We ﬁlcy L., Baker-and
Oliver R. Brooks ) -and (1o the. extent of¥its legal capacity to hold the sime.
for-the purposes hereof) 1o Morgan Guaranty Trust Company of'New York:
{formerly ‘Guaranty, lrusk Compdny of Ncw York), as Frustecs, and thur
successors and assigns. forever, ‘ : , ,
SN TRUS’I NEVERTHEL tor the same: purposcq and upon-the same
terms, trusts-and conditions md subjcct to and with the same provxsos and
covenants-as are set forth in the-Mortgage, as heretofore supplcmcmcd lhn
“Thirty- second Supplmwnml Indenture being supplemental to the Mortgage.

AND' iT IS HEREBY COVENANTED by the: Company that-all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage, as
-heretofore supplcmcmcd shall affect and apply to the property hereinbefore
described and conveyed, and to the estates, rights, obligations and duties of
~the Company and the Trustees and the beneficiaries of the trust with respect
1o said property, andto the Trustees and their suctessors in the trust,-inthe
same manner and with ‘the sime effect "as if the:said proputy had been
owned by the Comp.my at the time'of the cxuunon of the Mortgage, and
had been specifically and-‘at’ lcn;,th described-in and conveyed ‘to said’
“Trustees by -the Mortgu;,g as’a pdrt of - the properly therein st‘ncd to be
conveyed.

“The Compdny further covcn.mts and agrees: lo and.with the Trustecs
~and. their. successor or SuCCessOrs in cuch trust, under the Mortgage, . as
tollows




ARTICLE L,
o Definitions

"SECTION 1. The term$ defined i this, Article I shall, for all-purposis of

this * Thirty-sécond Supplemental Indenture, h(KI‘VC“l‘hC meanings - herein:” -

specified, unless the: context othefwise requirg

 The term “*Serics. 1977 Pollution Cor‘urol”_RC\fcnuc Bonds™ shall’ meiin
adopted by
Wyoming, on

.the bonds authenticatéd and delivered parsuany 1o the resolation’
the: Board of‘Coimty\vCOnuﬁissioncrs of Cdrwctsc_Cougty.
. December 21" 1976, and" issuéd under and pursu
denture, B I P PR T
L\‘ L

kas"_of July 17 1976, by: and  between ‘Converse County, Wyoming ind

Citibank, N.A., - as “Trustee, as dmended - dnd. supplemenicd by .. First
Supplenienta] Indenture of Trust dated s of Januury.l, 1977, :and any othér

The term *County Indenture” shall mean the‘Indenture of Trust; dated-

indenture s‘upple’m'cnyml thereto or amendatory theredf, pursuant to which
the Series 1977 Pollution Control Revenue Bonds are-issued and secured.

“The term ““County Trustee” shall me
at dny time under the: County-Indentire.

- The_term “Facilities™ shall mean _the' pollution control facilities de- |
scribed “in Schedule: A 1o the Financing - Agreement, acquired or to be
acquired for use at the Dave Johnston Steam Electric Generating Suition of
the Comr‘)anyi located in Converse County, Wyomir'ig‘ and any. substitutions

_ therelor,. or additions lhérc;o."'and o be financed under the Financing
Agreement for operation b)‘/ the Company as pollution control facilities.

© The term “acquired,” when used -with" regard 1o the Facilities, shall
ction . and” improvement of the

include; without limitation,  the "constry
Facilities, - .. IR : S
‘The term “Financing  Agreemen(” shall ‘mean the Financing ‘Agree. -
ment, dated as of July 1, 1976, between Converse. County, Wyoming, a
political subdivision duly organized and existing under the laws of the State .
of Wyoming, and- the Company, as amended and supplemented by a First
Suppleniental Financing Agrecment dated ‘as of January '1,71977, and any

‘and all othef modiﬁcations.“alterations, amendments : and - supplements
thereto, ‘ '

ant 10" the -County In- #

an-the corporation acting as-trustee .

1
ARTICLE 11.

'l‘llirly-‘sevcnlh‘ Series of Bonds,

SECTION 2. There shall be 4 series of bonds designated;

“due January 1, 2007" (herein sometimes rcferrcd. to as the.*
T aSeries™); cachiof which,sh_u‘ll also bear'the descriptive title i
. Bond, and the form thercof, which shall be established by Resd

o1 e Bourd of Directors of the Company, shall contain suitable’pr

“respect o the matters: hercinafier in this Section specified. ]
Thiriy-seventh Series shall'mawre on J‘jmu;xry ;l', 2(307 and shal
fully registered boads in the dcnomlmuuo.n of Five ﬂ?ous:‘an D“
the option of the Company, i any multiple or' multiples of Fis
Dollars (the exercise of su‘ch‘option to be evidenced by the e’
‘delivery thereof); they shall bear imgresl e’u thy rate of: six-and
. per.centum-(6%%) per :mnu‘m,'puyablcjsc-mx-annually on:Jja
S July | of each year; and 1h¢ principal'of and interest on e.ach suc
payable “at. the  office “or agency- of the - Cqmpany in: the
Manhattan, Thé City of New York, in such coin or currency of
~ - States of America as’at the time. of payment is.lcgal tender:fo
o private debts, “Bonds of the Tl1ir(y;scycntl1 Series shall .‘bc {
L Section 10 of the Mortgage provided. R
(1) Bonds of the Thirty-seventh Series shall be, rcdce,mable‘
any time or'in part from time to time upon réceipt by the Corpol
of w-written -demand’ (hereinafter. referred 1o as-the “*Rede
mand”) from_the County Trustée,” which Rcdcmpxion‘Dcma
received not less ‘thun 10 days prior:to the rcdemption date staj
“The Redemption Demand shall be signed by the President; a Vig
~a Senior Trust Officer or 4 Trust Officer of the County Trustee an
s (1) the principal amount: of bonds ~of zhc‘Thiny-scvcrnrth S
redeemed, (2) the redemption date (hereinafter feferrcd 1o as th
“tion date™). (3) whether or noi the redemption required by the R
Demand is the result of the: principal ‘amount "of all of ‘the
Pollution Control Revenue  Bonids then outstanding - under
e ‘lndemurevhuving been declared immediately due and payable
" the provisions of Section 8.02 of the County Indenture ( hercina
“to.as-an *Acceleration), (4) that the Corporate Trustee sh
redemption ‘on the redemption date the stated principal amount o
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ARTICLE 1L

'Thirty-sev‘chth Series of. Bonds.

- SECTION 2: “There shall be a series of bonds designated “6%% Serics

“due-January1,-2007" (herein sometimes referred tovas the “Thirty- -séventh

Series”'),-each of which’shull-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 Comp.my. shall contain’suitable provmom with "

- respeéct to the ‘matters hereinafter inthis Section spcuhcd Bonds of the:

Thirty:seventh Series shall mature’on January 1,2007 and shall be issued as
fully registered bonds‘in the denomination of Five Thousand Dollars and, at
the option:of the Compdny‘ in“any ‘multiple ‘or.multiples of Five “Thousand

“Dollars ( the exercise 6f such ‘option 1o be evidenced by-the exccution and
: dLllVLry thereof); they shall bear intercst at the rate of six -and three-eighths

per centum (6%%) per annum, payable semi-annually on- January <l and
July 1 of each year; and the principal of and interest on each such'bond to be.

payable ‘at the office or -agency’ of the -Companyinthe Borough of .. :

Manhatan, The Cny of New.York, in'such coin or curréney of the United
States ol ‘Amcrica as at-the time of payment.is-legal tender for public-and.
private debts.'Bonds’ of the Thirty-seventh, Series shall’ be d‘ucd as in
Secuon IO of the Mortgagc provnd«.d
@) Bond% of the Thirty- swenth Series slmll bc rcducmahlc in wholc
any time of in part from time to time upon receipt by the Corporate Truslcc
of a ‘written demand (hereinafter: referred ‘1o’ s the ***Redemption  De-
mand”) from the:County. Trustee, which. Redemption .Demand shall ‘be
received not less thun 10 days prior to the redemption date stated therein.
The Redemption Demand shall be signed by the President, a Vice President,

‘a Senior Trust Officer or a Trust Officer of the County Trustee and shall state

(1) “the principal ‘amount “of bonds ‘of the “Thirty-seventh Series to be
redeemed; (2) the rcdcmpnon date (hcrcm.lﬁcr referred to as the “redemp-

_tion date”); (3) whether or not the redemption requircd by the Redemption

Demand - is- the result of the. principal amount of ail of .the Series 1977 .
Pollution Control ‘Revenue Bonds then outstanding under thé ' County
Indenture having becn declared immediately due.and payable. pursuant to
the provisions of Section 8.02 of the Counly Indenture (hereinafier referred
to.as-an “Acceleration”), (4) that the Corporate” Trustee shall call for .
redeémption on the redemption date the stated principal amount of bonds of
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the Thirty-seventh Serics, -and (5) that the County-Trusice, as holder. o1 all
‘the bonds of the Thirty-seventh Series then Outstanding, walves any notice
- of such redeniption ‘required o he 'gl"VL‘n"l’Ill‘d’Cl“llh‘ Mortgage. It the
.~ Redemption Demind states thai the, redemption is the result ol anfAccelera-
“ 7 tion, the. County Trustee shall statéin the Redemption Demand the principal
amount of Series 1977 Pollution Control Revenue Bonds'then “owstanding”
_(as defined in the County Indeniure) and the redemption date stated in the
‘Redemption Demand-shall: be’not less thair 60 days afier the receipt theredf
by the Corporate Trustee, provided thit the provisions of this Article Hshall
not be construed as limiting any: rights of the County: Trustee, s helder of

the bonds of  the Thirty-seventh Series, “pursuant to Article X111 of the

Mortgage and, provided; further, that -if after réceipt of the. Redemption
Demand and prior 1o the redemption date the Corpbrupe Trustee shall have
been advised in writing by the County Trustee, signad in the same 'manner
as the Redemption Demand, that the Acceleration has been'rescinded; such
,Rcdcmptign Demand shall thereupon without furtheract of the Corporate

Trustee be rescinded and become. null and void for all purposes hercunder :

and no redemption “of the ‘bonds. of .the Thirty-seventh Series and no’.

payment-in respect thereol shall ‘be effected or required.”- Promptly after

receiving the Redemption Demand the Corporate Trustee shall-mail a copy:

thereof to the Company; provided, however;* that failure: to mail a copyof

the Redemption Demand shall not affect the validity of the proceedings for

the redemption of the bonds of the Thirty-seventh Serics. The Corporate -

Trustee may conclusively.rely on the stitements and instructions  contained
in the Redemption Demand. Redemption-of bonds of the Thirty-seventh
. Series »shall . be - at the principal amount- thereof,  together with' acerucd

- Interest to the redemption date, and such amount shall become and be due -
¢ .-and payable on the redemption dite.” The Compuny hercby.covenants that,

if 2 Redemption Demand shall be delivered ‘1o the Corporate Trustee, the
Company, subject to Paragraph- IV of this Article I, will-depaosit,-on or
béf‘orc;’thc’bus‘incss day preceding the:redemption date, with the Corporate
Trustee,‘ an amount in cash sufficient . to redeem the bonds of the Thirty-
~seventh Series 'so called for redemption. To the extent the method of

sredemption provided for in this Paragraph (1) conflicts with any provisions’
of-Article X of the Mortgage, such provisions: of Article X shall not be -

applicable. . -

& : S 5

o (m Al ;ﬁly time and from time l(i\limc;‘up(m receipt by the Co

STrustee of-bonds of the 'l'hirly-scvth Series, together wuh‘,u,wrlltckn
: fﬁim ithe” Cotnty  Truste¢ signed -in_ the- saume manner as-a-Reder

Demand (i) specifying the principal amount'of hondsj‘pvflhc Thirty-se

Series . to “beLeancelled “and the: reasontheréfor dnd (if) " direcu
(‘()rp()ﬂitc Trustee tocancel the -bonds 'so_delivered or o make;

~endotsements theréon s shall be appropriate pursuant’to Section 54

Mortgage o evidence the cancellition of the principal amount f bo
Ha N .

o the: Thirty seventh Series stited in“clause (1)-10 be cancelled’ the Corp

Trustee shall cancel such stated principal amount. of "bonds of the
seventh' Serices.” - The Corpor:uc"l’r‘u.’stcc may conclusively ‘rely . o
statements and instructions contained in such order. SRR
(.lll) Bonds ofthe Thirty-seventh Series shall also be redeema
whole at any time prior to maturity, upon notice s provided in Section

'+ the Mortgage, by the application” (either at the option ‘of the C‘(‘)mpa
plirsuant 1o the reguirements of the Mortgage) of cash deposited wit]

‘Corpor:nc Trustee pursuant to the provisions of Section 87 of the Mort

at-the Special Redemption Price of 100% of thie principal amount

Bonds'to be redeemed, together, with accrued interest'to ‘the date fixd

“redemption.

~(IV). The obligation of the Company. 1o make puyments with res
‘the principal of and interest on bonds of the Thirty-seventh Series shz
fully or partially, as the case may be, satisfied and discharged 10 the e
that,; at the time that any such payment shall be dug, the then due pri

“of and interest on the Seriés 1977 Pollution Control Revérue: Bonds'

have been fully or partially paid-or there shallbe in the. Bond
established  pursuant w0 the County Indenture sufficient available fuing
fully or_partally pay_the ‘then die principal ‘of and inlcrést‘on the
1977 'Polluti(‘;‘n Control. Revenue. Bonds. = The Corporate: Trustee
conclusively presume that thc‘ohiigzuioh of the Company to make pay
with-respect to.the principal of and interest on bonds of the Thirty-se
Series shall-have been fully satishied and. discharged ‘unless and unt
Corporate Trustee shall have received a written “notice frdm - the” Ca
Trustee, signed by its President, a Vice President, a Senior Trust Officer]
Trust Officer, stating (1) that timely payment of the principal of of in
on the Series 1977 Pollution Control Revenue Bonds has not been




opy of .

gs for

tained
venth

cerued '

& due
th'll

s

(Il) Atany ume and from umc 0 time upon rcu.lpl by thc Corpor.uc
Trustcc of-honds of the Thirty-seventh Series, (ogcther with a written order
from: (hc“ Coumy Trustee signed in the sime ‘manner as a; ‘Redemption
Demand ‘(i) spculymg the principal:aniount of bonds.of the Thirty-seventh

Series to-be. cancelled “and. the ‘reason thrclor and (i) directing: thc_

Corpomu Trusl(.c ‘0" cancel ‘the honds $0° dgllvcrgd or-to: make such:
cndorsements tlurc.on as shall be 1pproprmle pursuint o Section 54:0of the
Mortgage to"evidence the ‘cancellation of the principal amount of bonds of
the Thirty-sé¢venth Series stated in clanise. (i), be cancelled, the! Corpomtc
Trustee shall caneel such stated principal amount of bonds ol the Thir ty-.

“seventh- Series.:. - The: Corporate: Trustee .may c.ondumvdy rcly on the

statements -2 and mstruulom cont.uncd m such order.

«(II) Bonds of thc Thlrty ,‘,Vcnlh Scriesishall also be redeemable in

“whole ut dny time priorto maturity, upon notice as provided in'Section 52 of .
~the Mortgage; by the application (either at ‘the option of. the Compdny or:

pursuant. to the n.qulrcmcnls of the Mortgage) of cash deposited with the
Corporate Trustee pursuant to the provisions of Section 87 of the Mortgage,

at the;Special«Rédemption Price. of . 100%.of the ‘principal amount of the

Bonds-to ‘be redeemed, logclhcr wnh du.rucd mlerw to the d.nc ﬁxcd for
: redempuon. ‘

(IV) The obllguuon of the Compdny to mul\c payments with rcspcct o
the principal-of and interest on*bonds of the Thirty-seventh Series shall be

fully.or partially, as the case may be, satisfied and-discharged to the extent

that, at the time that any such payment shall be due, the then due principal
cof and interest on' the Series 1977 Po}lutlon Control Revenue Bonds shall
thL been fully or.partially paid: or there shdll be in the 'Bond Fund

~established pursuant to_the County Indenture sufficient -available funds to

fully or partially pay-the then due principal of -and interest on the Series

1977 “Pollution  Control Revenue Bonds. . The Corpordtc Trustee -may -

concluslvcly presume that the obligation of the Company to make payments
‘with: respect to the prlnc1pul of and interest 'on bonds of the Thirty-seventh
Series shall ‘have been’ fully satisfied ‘and dlSLhdrng unless and until the
Corporate. Trustee shall have. received a written notice: from . the' County

Trustee, signed by its President, a Vice President, a'Senior Trust Officer or &

Trust Officer; stating (i).that timely payment of the principal of or interest

on the Series 1977 Pollution Control Revenuc:Bonds: has not. been made,
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are ot sufficientavailable funds in the. Bond Fund l(i make

&uch p.lynu.nl’.md (iil) the amodint 6f furids rcqmrcd to hake such payment:

wof pnnupdl or interest or both,-as the C'l‘iC may be. The Corporite Trustee

“fnmy conclusively rely on-the smluncms conl.unul in.the notice dumbcd ln y

" the ant preceding sentence

-

(‘V)'"Bonds"' of the’ Thirty-scventh Series shall only. be ‘lruyml'cr’ixhlc

(subject to the provmons of Section 12"0f the *Mortgage).. upoii the
“surrénder- theréaf, for cancellation; together with 4. written” instrumeni of
“transfes in form dpprovcd by‘the Compuny duly e sxeeuted by the rq,mucd

‘;’vowncr ‘or by his duly‘\ulhoruul dtorney, at the office-or ugency of ‘the

Company ‘inthe. Borough' of Manhatian, = The ‘City of 'New” York, 10
successor o the Coumy Trustee pursuant to* the. County Indenture, which
succession is evidéficed by delivery-to the Corporate Trustec ol an executed

; u)umcrpdn of a supplemental indenture: entered “into<pursuant to Séction

“10.01(¢) - of the County Inde cnture, and such’bonds of lhc Thirty-seventh
ancs W1ll hdvc the following lcg,cnd unprmlcd thcro.on

“Thxs Bnnd hdq not bccn rcgmcrcd under th Suurmu Au of”

1933, as-amended,” and may not'be offered or sold in contrivention of
said Act and'is not transfcrable excepl to i Successor trustee undcn the
Indenture of Trust dated as-of July |, 1976, as supplcnmmcd by a First
“Supplemental Indenture of Trust dated ‘as of January 171977, from
Converse County, Wyoming,.to Citibank, N.A.; as Trustee.”

- Upon any transfer of bonds of the Thirty-seventh Series, the Compuny -

‘may make acharge therefor sufficient to reimburse it for any tux;or takes or

other governmental charge, as provided in-Section: 12 of the Mortgage, but.,

the Company hereby waives any right to make a charge in addition thc,rcm
for dny transfer of bonds of (h Thlrty scvcnlh Series.

" After the exccuuon and the delwcry of this Thirty- suond Supplemental

Indenture "and upon comphunu. ‘with the -applicable  provisions of the
Mortgage; as supplemented, it is contemplated:that there shall be an initial
dssue of ‘bonds ol the Thirty-seventh Series in the aggregate principal amount
of Seventeen Million Dollars ($17,000.000). S ’

E ARII(II*

chl.ncunwm I~und C nvul.lnl-—()llwr Rel .ncd an

of lhc Muru, u.,c—-l)mdcml C (n\'cn.ml

G SEe u(m Suh\cumn (h pl Sunon 39 of lhc Mnru_u;,c, .n hcn_
".m\cnde iy huchy luxlhc amended by suhsuumng, Thirty- ssixthior T
“geventh ! for or Thirty-sixth' and hy substituting = lhul) smh and T
”su'uuh” Inr“und Ihuly -sixth" uh unu. such words appearin mxd Sc

: 39 :
ﬁuhsgumn { lll) of%uuon 39 ol the Murl{,d[,c. us he rcmlnrc ame

'i(hcuby further umndu.d by insérting 1hc words *Thirty-seventh ‘)L
before the words Fhlrly smh Series™. Do

Clauses (d) and (¢) of subsection ( (1 of Section 4 m 1Iu Mongd
heretofore-amended. “are hereby further amended by inserting”the
~“Thirty- .seventh - Series,” before the words ™ ’rhlrl)’-sl.\lh Series™ each

“such wmds appear therein. o o
Cl.um (6).0f Section 5 of the’ 1\'101‘l_gagé. as heretofore amend
‘ hcnb) further amcndcd bv msurlm;, Thirty-seventh,” “before, T
sixth!” o e
"Cluusc {e) of Section” 5 of the' Mortgage. a4s herctofore amend
hereby - futther amended by inserting “Thirty-seventh™ before "
sinth™ : "
Section 29 uhhc Mnrlgum, as hcruolou amended, is hereby fu
“amended thy inserting “Thirty-seventh,” ‘before: * Thirty-sixth” “each
such word dppears therein. I TN 0 T

ARTICLE 1V.

“Miscellaneous Provisions.

SecTion 4. The rlght it"any, of the Compan) to assert-the dcl“cn
gsury “against o holder. of “bonds_ of - the . Thirty-seventh ‘Series o
‘subsequent.series sh.xll hc dL‘lerlm.(l only undcr the Idws of the Sta
New \orl\ : L STy S ‘

} ks @3{:&.

e




CARTICLE N

i e D ST ‘
chluccmcm Fund (..ovcnmll‘—Otlwr Related Proy

el the. M(‘)rl;,@luc—Dividcnd'Covcn;nit.

“TION 3 Su‘h‘scctiou (1) of Section 39 of the Morigage; i heretofore -
amended, is hereby further. amended by Suhslituting‘“'l'hjrly-sixth orThiry:
seventh™ for*or Thirty=sixth>* and.by substituting *Thirty-sixth-and Thirty-

tpon ‘Ihc“ R N seventh™ for-“and Thirty-sixth® cach time such words appear in said Seciion -
UMERL.Of: o e : 39 e L L S

CgiSICFCd Ry S kA S - o P ‘ a-‘ e : o Sl
Y : -~*Subsection, (111 of Section: 39 of the Mortgape, as heretofore amended, -
s hereby  further ‘amended by inserting the words “Thirty=seventh Series,”

re; which o RN B : - before the words *“Thirty-sixth Series™” : )
executed ‘ i SR Lo Qg ;
o Section ‘ Clauses (d) and (&) oi subsection (11 of Section'd of the Mortgage; as
: heretafore mmended: are hereby further amended by inserting” the 'Words
“Thirty-seventh Series,” before the words “Thirty-sixth Series” cach time
such words ‘appear therein. ‘ R e ‘

Clause (6) of Section’s of lhchOru,ugc, as’ hcrct()l'()rg amended, is.
hereby further “umended by inserting “Thirty-seventh, before “Thirty: -

nder the' Sixth,

N : B . . : o S ; T . . ;‘ o . B : Lo o Fee i
Y a First - O L (RS .. Clause (e) of Section 5 el the Mortgage,as heretofore amended, . is
7, from : “ : hereby further “dmended by ‘inserting M Thirty-seventh'™ before’ “Thirty-

‘ sixth?,: R : SR v :

Section 29 of the Mortgage, ‘as heretofore amended, is hereby further
amended by -inserting “Thirty-seventh,™ " before *Thirty=sixth™ each” time
such word appears therein, L c

: 'ARTICLE_IV{' .
ental v RETEET T . . Mlscqllancous Provisions,
of - the
Initial
mount -

SteTioN 4. The right, it any, of the Company 1o assert the defense of - 7
usury - against a. holder of - bonds of 'the. Thirty-seventh Series or-any
;subsequent series shall be determined only under the laws of the State of
New York, - ‘ ' '




“«:SIEV(T’I‘I(,)N 5. "Subject 1o the amendments provided for in this Thirry-

ccond -Supplemental” Indenture, the - térms defined in the Mottgape; us

= heretofore amended; shall,™ for = all purposes of this "l‘hir[y.sccond’

" Supplemental Indenture; havé the méanings specified in the Mortgage, as
‘herewfore amended, TR e ;
SECTION 6. The, Trustees hereby aceept the trusts hereby “declared,
pro'\"idcd; created orsupplemented, and igree 1o perform the same upon the
~terms.and conditions herein andin"the Mortgage. as heretofore supple-
- mented; set forth, including the following: - S FO o

The Truslccs.shu!_l not be responsible in any manner whatsoever for or

--in respect of ‘the validity: or sufliciencyof this: Thirty-second Supplemental
Indenture or, any-of the dgcuments referred 1o in the definitions contained

herein or for or in respeet of- thie: recitals - contained -herein, all of which
recitals are’ made by - the Company-solely.”  Each and every ‘term: and o
condition contained in Article XVI of thé Mortgage shall apply to and form

part-of this Thirtysc¢cond Supplemental Indentare with ‘the ‘same foree and.
ceffeetas il the sime were hereinvset forth -in full, with such omissions,

variations and insertions. if any, as may: be appropriate o make the sime

conform (o the provisions, ol this Thirty=second Supplemental Indenture,

SECTION 7., Whenever in” this Thirty-second Supplcmcnu‘ll Indenture
cither of the parties hereto is named or-referred 1o, this shall, subject to the

', provisiq'ns"oi"Arliclcsﬁ,\’Vl and XVil of the Mortgagé, ‘be deemed 1o include
the -successors  and assigns.of “such party,” and.all the covenants and

agreements in this\'fhirty-‘stcond Supplemental Indenture contained by:or -

on behalf of the Company, or by or'on behalf of the Trustees. or.eithtr of
- them, shall, subject as aforesaid, bind and inure to'the respective henefits of
““the respective suceessors a nd assigns of such parties; whether so expressed or
not. ‘ e Lo

“SEcTION 87 Nothing'in this Thirty-second Supplemental Indenture,
expressed or implicd, is intended. or shall be construed; 1o contor upon, or 1o
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 Thirty-second Supplemen-

~tal Indenture or any.covenant, condition, stipulation, promise or agreement

hereof, and all the covenants, conditions, stipulations. promises ‘and agree-

‘hehalfof- the

s

8 RS . ! Vo Cw " ‘
] ‘nts in this "‘lb'hirl'y‘-‘scc(md Supplemental“Indenture qn'u‘unql,
o ' ‘('k(nnp:myc shall ‘hé for the sale and cxclu;jnfc “‘I)CIII
sarties -hereto, L and- of thé holders “of the bonds -and: of the
paties » ¢ ‘ ‘

-outstanding under theMortgage:

-yt ' P i 1“,’ ‘- ure
Sn SECTION 9. 5w This e AThirty=second S Supplemental”. Indenture

= Cuted-in severalicounterparts, each of which shall be an-origi
“execate S i . 0

Hich shall ‘constitute ne dand the same instrument;”
ol which shall‘constitute but on an same.ins T Cosrany h
e INT WATRESS W HEREOF, PACIFIC. POWER: & LIGHT JOMPANY-hy

“its corporate nume’ o be heréunto-aflixed, and this: instrument 1
1s.¢ H :

and sealéd by its Président’or-Gne of its Vlu, Pn.:y.;s‘ifi;0111.\‘.q ln({ ‘nri
seal 10-be atlested by'its Secretary or one of us f\’h,\lsld,‘nt .k;,‘(.‘l:x.vl:\l\,
in its behall; and. MORGAN GUARANTY |RUS'~I“(().\1PAVI\\' mx ,:"“
caused its corporate name o be h'c.rcunm.ufhxcd; ufulﬁlﬁl..s‘ln?lr‘t].
stened and sculc@l by uhg" of i(sr\"xcc ')r¢5“1¢f’f$ or ()‘!L].L‘ (’)l ”Sg; ‘n:
‘;u?d s corporate seal 10 be :’11105le1 by one of its Vt?.\sl.\'l-'l.rn‘\:’L[U:C“
R. E:SpARROW. hus l]chll})l.() set his-hand and ;1”1.\@1 “his seal,a
day and year first above written;

CPACEG POoweR & l-l(:l{'l‘f(‘éh{ ;
ST < X
N Lz

I7ice Pr

MORGAN GUARANTY TRUST C
; OFNEW.Y
By. il s




ments i lhl\ Ilmly su.()ml Supplcmcnl.ll lndcnluxc mnlnnul hy ar on
“pehatf ol the; Company -shall; be “for the sule and- cxulllsl\'g beriefit of the

partics hereto;” und “of" the . holde 5ol 1Iw “honds and of th _Loupons
',nulsmmhng under thé Martpage.: - ; e P

0 SHCTION - 92 This Ihmy-sunnd §upp|cm m.ll ‘Indénture shn” be
| xuulccl inseveral counterparis; cach of which \h.l” be un-original .md all
of 'which shall constitute:but-one and the'sime instrument. :

AN WITNESS. WHEREOF, PACIFIC, Powm & LiGHI"Company has cuusgd
its u)rpor.llL nanie to be he rumln affixed,. and:this’instriment {0 be signed
.md sealed by its President of one ofits” Vice Presidents, Land*its corporie

sal o be atiested by its Szeretary or one ofits Assistint Secfetaries for and
in its behalf, and MORGAN ClUARANIY TRUST COMBANY OF NEW YORK has
caused-its corporate name: to be hereunto affixed, and this instrunient w be :
signed:and sealed by one-ofits Vice Presidentsor onie ol itsIrust Oflicers;
and- its corporate seul o he duested by one of its Assistant, Seeretaries,und

CRyEsSpariOw has erLllnlU Sl hh hdml and .mmd his hCZl], all ds of the
day and year first (lhOVL‘ wrm :

.l’,\(‘||=|(‘“ l’hwmt & L1GiTt COMPANY,

As'.slvt(mt Su'nmn'

M()R(u\N Gu,\n ANTY TRUST C()\H'ANY
or NEW Yom\

Assistant Secretary.
‘L (1,..s )

SI'ARR()W




