


THIS TWENTY-EIGHTH SUPPLEMENTAL INDENTURE, dated
for convenience as of May 1, 1985, although executed and
delivered at a different date, between CP NATIONAL
CORPORATION (formerly known as California~-Pacific Utilities
Company and, prior thereto, as Southern Oregon Gas
Corporation, successor by statutory merger to Needles Gas and
Electric Company, a California corporation, Weaverville
Electric Company, a California corporation, California
Utilities Company, a California corporation, and Southern
Utah Power Company, a Utah corporation), a corporation duly
organized and existing under and by virtue of the laws of the
State of California (hereinafter called the "Company"), and
BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, a
national banking association duly organized and existing
under and by virtue of the laws of the United States
(hereinafter called the “Trustee" or the "Corporate
Trustee"), and J. H. BEAVER, a resident of the State of
California, (hereinafter called "Co-Trustee" or "individual
Trustee" -- the Corporate Trustee and the individual Trustee
being hereinafter sometimes collectively called the
"Trustees");

WHEREAS, the Company heretofore duly executed and
delivered to Bank of America National Trust and Savings
Bssociation and William C. Koenig, as Trustees, its First
Mortgage Indenture, dated as of July 1, 1944, covering all
property then owned or thereafter acguired by the Company
(other than certain property therein expressly excepted and
excluded from the lien and operation thereocf) for the
purpose, among other things, of securing an authorized issue
of bonds of the Company generally known as First Mortgage
Bonds issuable thereunder in one or more series (said First
Mortgage Indenture, dated as July 1, 1944, being hereinafter
called the "Original Indenture" and such bonds of the Company
issued thereunder being hereinafter called the "Bonds");

WHEREAS, as of February 15, 1984, M. J. Barrett
(successor to william C. Koenig as Co-Trustee under the
Original Indenture), resigned, and the Company, and Bank of
America National Trust and Savings Association, Trustee, in
accordance with the provisions of Section 15.20 of the
Original Indenture, accepted such resignation and appointed
J. H. Beaver as successor Co-Trustee thereunder, and J. H.
Beaver is now the qualified and acting Co-Trustee thereunder;
and .

WHEREAS, pursuant to and in conformity with the
terms and conditions of the Original Indenture and with the
consent of the holders of more than seventy-five percent
(75%) of the principal amount of the Bonds then outstanding

under the Original Indenture given by instruments in writing
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or more, in the 6pinion of fheVCompany's Board of
Directors, the disposition is " for fair value and is in
the best interests of the Company; and

provided further, that the dispositions described on

Exhibit A hereto shall not be subject to this Section 1.03 or
included in the calculations made under clauses (i) and (ii)
of this Section 1.03. '

SECTION 1.04. Limitations on Indebtedness. That,
so long as any Bonds of Series Z or Series AA remain
outstanding, neither it nor any Subsidiary will, without the
written consent of the holders of at least 66 2/3% of the
aggregate principal amount then outstanding of each of said
Series, create, assume, incur, enter into any Guaranty for,
or otherwise become liable in respect of, any Indebtedness if
on the date on which the Company or such Subsidiary proposes
to become liable therefor and immediately after giving effect
thereto and to the retirement of any Indebtedness which is
concurrently being retired, (i) Net Income Available for
Interest for the period of twelve consecutive months next
preceding the month in which such incurrence is proposed
would be less than 150% of Fixed Charges for such period; or
(ii) the Company would not be in compliance with all
provisions of Section 1.02 hereof.

SECTION 1.05. Default on Indebtedness or Other
Security. That, so long as any Bonds of Series 2 or Series
AA shall remain outstanding, neither it nor any Subsidiary
shall, without the written consent of the holders of at least
66 2/3% of the aggregate principal amount then outstanding of
each of said Series, fail to make any payment due on any
other Indebtedness with an aggregate principal amount
exceeding $500,000 or any other Security or permit any event
to occur or any condition to exist, the effect of which is to
cause (or permit any holder of such other Indebtedness or
Security or a trustee to cause) more than $500,000 of such
other Indebtedness or any such Security, or a portion
thereof, to become due prior to its stated maturity or prior
to its regularly scheduled dates of payment.

SECTION 1.06. ERISA Compliance. That, so long as
any Bonds of Series Z or Series AA remain outstanding,
neither it nor any Person which is under common control with
the Company within the meaning of Section 414(c) of the
Internal Revenue Code of 1954, as amended (the "Code") or
Section 4001(b) of ERISA ("Related Person"), without the
written consent of the holders of at least 66 2/37, of the
aggregate principal amount then outstanding of each of said
Series, will at any time permit-.any "employee pension benefit
plan,™ as such term is defined in- Section 3(2) of ERISA,
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the holders of the Series 2 and Series AA Bonds under the
Twenty-Seventh Supplemental Indenture, if the Company shall
preach or default in any covenant, stipulation, promise, Or
agreement herein contained; then the original holders of the
Bonds of Series Z or Series AA then holding any Bonds of
either of said Series and the holders of not less than a
majority in principal amount then outstanding of each of
Series Z and Series AA Bonds, by notice in writing delivered
to the Company and the Trustee, may declare the principal of
all Bonds of Series 2 and Series AA then outstanding and the
interest accrued thereon immediately due and payable, and
such principal and interest shall become due pursuant to this
Section 2.01 and shall {hereupon be immediately due and
payable. The exercise of the right set forth in the
immediately preceding sentence shall not, except as required
by law, affect any other rights or remedies which the
Trustees or any bondholder may have as a result of any breach
or default referred to in such sentence.

SECTION 2.02. (A) waiver of Right of
Acceleration. The holders of not less than 66-2/3% in
aggregate principal amount then outstanding of the Bonds of
each of Series 2 and Series AA may, by written instrument
delivered to the Company, waive, on behalf of all holders of
each of said Series, the right to make a declaration pursuant
to Section 2.01 with respect to any past breach or default
giving rise to such right. Such waiver shall not extend to

or affect any subseguent breach or default referred to in
Section 2.01 or impair any rights consequent thereon and
shall not, except as required by law, affect any other rights
which the Trustees or any bondholder may have-as a result of
any such breach or default.

(B) Annulment of Acceleration. If a declaration
is made pursuant to Section 2.01 by the holders of the Bonds
of Series 2 or Series AA, then and in every such case, the
holders of not less than 75% in aggregate principal amount
then outstanding of each of said Series may, by written
jnstrument delivered to the Company and the Trustees, rescind
and annul such declaration, and the consequences thereof
under Section 2.01, Qrovided that at the time such
declaration is annulled and rescinded:

{a) no judgment or decree has been entered
for the payment of any monies due pursuant to the Bonds
of Series 2 or Series AA, the Twenty-Seven;h Supplement
Indenture or this,TwentyéEighth Supplemeht&l-lndenture;
and : ' = - R,
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’

Iwenty-First, Tye + Iwenty-Thirg, Twenty-Fourth,
Twenty~Fifth, Twenty-Sixth and Twenty-Seventh Supplemental
Indentures and this Twenty-Eighth Supplemental Indenture, the
Original Indenture is hereby confirmeq.

All terms used in this Twenty-Eighth Supplemental
Indenture shali be taken to have the same meaning as in the
Original Indenture, as amended, except terms which may be
otherwise ¢xpressly defined herein and in cases where the
context clearly indicates otherwise.

In order to facilitate the filing of this
Twenty-Eighth Supplemental Indenture, the same may be
eéxecuted in several Counterparts, each of which shall be
deemed to be an original, ang Such counterparts together
shall be deemed to be one and the Same instrument.

SECTION 2.04 Application of General Provisions of
Original Indenture. The pProvisions of general application in
the Original Indenture, as amended, shall, subject only to

any express provision of this Twenty-Eighth Supplemental
Indenture of a contrary effect, be applicable hereto, :

SECTION 2.05 Trust Indenture Act of 1939. Nothing

ey ———— 2 . VL

herein contained shall be deemed or construed to authorize or
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Twenty-Eighth Supplemental Indenture limits, gualifies or
conflicts with any provision of the Mortgage required to be
included therein by any of Sections 310 to 317, jnclusive, of
the Trust indenture Act of 1839, such required provision
shall control.

SECTION 2.06 Accountin principles. wWhere the
character or amount of any assets or jiability or jitem of
income OY expense is required to be determined OF any
consolidation or other accounting computation is required to
pe made for © Twenty-Eighth Supplemental
Indenture, this shall, pe done in
accordance with generally acc principles at
the time in effect, to the ex 3 except where
such principles are inconsisten ements of
this Twenty—Eighth Supplemental indenture.

SECTION 2.07 Recitals. All recitals herein are
made by the Company only and not by the Trustees and none of
the provisions hereof shall be so© construed as to change ©OTr
modify any of the rights, jmmunities or obligations of the
TrusteesS without their written assent thereto.

SECTION 2.08 Dating- Although this Twenty-Eighth
Supplemental Indenture 1is dated for convenience and for the
purpose of reference as of May 1, 1985, al date ©or
dates of execution by the Company and by the Trustees are as

jndicated bY their respective acknowledgements hereto
attached.

IN WITNESS WHEREOF, CP NATIONAL CORPORATION has
caused this Twenty-Eight ndenture to pe signed
in its corporate name, by its President, a Vice president,
and its corporate seal to be nereunto ixed, and attested
by its Treasurer OT jts Secretary or an Assistant secretary.
and BANK OF TRUST AND SAVINGS ASSOCIATION,
in token of jts acceptance of the trusts hereby created, has
caused this Indenture to pbe signed in its € name by
its president or & Vice President or

Assistant Trust Officer and its corporate seal to be hereunto
affixed and‘attested by,its_Secretary or an Assistant
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Attest:

(Corporate Seal)

BANK OF AME

-CP NATIONAL CORPORATION
By

RICA NATIONAL TRUST
AND SAVIN R

SSOCIATION




STATE OF CALIFORNIA )
. SS.
CITY AND COUNTY OF SAN FRANCISCO )

On this 2\S% day of May, in the year 1985, before
me, < Na\Wosmans N\, a Notary Public in and for the
State of California, residing therein, duly commissioned and
sworn, personally appeared MARVIN S. LITT, known to me to be
the Vice President of CP National Corporation, one of the
corporations that executed the within instrument, and DARREN
GOEBELS known to me to be the Assistant Secretary of said
corporation, and known to me to be the persons who executed
the within instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOF, I have hereunto subscribed my
name and affixed my official seal at my office in said City
and County of San Francisco, the day and year in this
certificate first above written.

SHIVAUN MILLER

R

%WM . Notary Public )
&mﬁgﬁzﬁ' g - in and for the State of California

My Commission Expires Dec. 10, 1067 f : o .
PO R Y My commission expires

(Notarial Seal)




‘11899

STATE OF CALIFORNIA
CITY AND COUNTY oF say FRANCISCO

in the year 1985, before
in and for the
commissioned and

=z ., known to me
i @% known to me
ant Secretary of Bank of America Natj

and Savings Association, of the Corporations that
éxecuted the i i i and known to me to be the
instrument on behalf of said

Corporation, gzn me that such corporation
executed the ga

IN WITNESS WHEREOF, 1 have hereunto subscribed my
ffixeq my official seal at my office in said City
Y of San Francisco, the day ang Year in this
certificate first above written.

-

Notary Fub
in and for the State &f California

My commission exXpires d:f
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STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCEgCO

Jwly
}éﬂ ]Dn this tg day oféyé/, in the year 1985, before
me,_rfljdrﬂu N , a Ndtary Public in and for the
State of California, residing therein, duly commissioned and
sworn, personally appeared J. H. BEAVER, Kknown to me to be

the person whose name is subscribed to the within instrument,
and acknowledged to me that he executed the same.

IN WITNESS WHEREOF, I have hereunto.subscribed my
name and affixed my official seal at my office in said City

and County of San Francisco, the day and year in this
certificate first above written.

i A

OFFICIAL SEAL ) Notary Fublic

R . ) . .
nmm#ﬁﬁﬁ??éﬁﬁan in and for the state of jfllforn1a

SAN FRANCISCO COUNTY
My comm. expires MAY 5, 1989 My commission expires ,;

- Ly

(Notarial'Seal)
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EXHIBIT A

1. The sale of the Company's resale and shared
tenant services assets to American Network, Inc.

2. The exchange of the shares of two subsidiaries
of the Company having a 25% equity jnterest in the Compath
National partnership for the common stock of Telecom Plus

. International, Inc.

3. The sale of the Company's water utility
property to the City of Susanville, State of California.

4, The sale of the Company's electric utility
distribution and transaction system in the Searchlight,
Nevada, area to Nevada Pover Company.

S. The sale of substantially all of the assets of
Communications Processing Group, Inc., a wholly-owned
subsidiary of the company, to Communications Group, Inc.

6. The sale of the Company's Tuscarora-North
Fork, Nevada, telephone exchange to Rural Telephone Company.

7. The sale of the Company's microwave system

located in the San Franciscoe Bay area owned.by a subsidiary
to Wang Communications, Inc.

Gk, rltrsr g >
éc?O :%272%7é;;;hhg€7,_(4QZ;szff
Ao Foprntinas, (2l gy,

STATE OF OREGON: COUNTY OF KLAMATH: . SS.

Filed for record at request of . the ___29¢h

of - July AD, 1985 _at_1:52 oclock _ P M., and duly recorded in Vol. MBS .
o of . ' , on Page
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FEE $69.00 : Evelyn Biehn gy Cletk 4. F




