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SE(,O\'D SUPPLEM ENTAL IN DE\'TU RE

TH IS lNDENTURF dated as of the tw enty- nmth day of. December

1989 made and entered into by and- betw een PACIFICORP, 4 corporationi - -
" of the State of Oregon, whose address is 700 NE Multnomah, Portland,
Oregon 97232 (heremal’ter eometlmes called the “Company”}, and 'HOR—

‘GAN Gu) ARANTY TRUST COMPANY OF NEW Yonx a New York corporation,
- “hose address is 30 West Broadway New York, New York 10015 (the

Tru%tee”), as Truslee under the Vlortgage and Deéed of Truqt dated as -
of January 9, 1989, as heretofore ‘amended and’ supplemented (heremafter b .

_called the “\Iortgage"), 1S executed and delivered by Pac1ﬁCorp tosecure -

“the payment of bonds issued or o be issued under and in accordance with

the ‘provisions of the \Iortgage ‘this. mdenture (heremafter 'alled the
%econd Supplemental Indenture” ) bemg supplemental thereto.

“’HFRP:{S the: Mortgage was or is ‘to be recorded in the oﬂicnal
records of the States” of Callforma Colorado Idaho Montana, New
- Meéxico, Oregon Utah, Washmgton and Wvommg and varlous countlea
within such states, “thl’l counties’ mclude or will mclude all countles n
which thls Second Supplemental Indenture is to be recorded and

WHLRI— AS; hv the Mortg age the Company covenanted that 1t would
execute and deliv er such supplemental indenture or mdentures and such ~
further m%truments ‘and do such further acts. as, mlght be. necessary’ or’
- proper to.carry out’ more eﬁectuallv the purposes of the Mortgage and
to make subject to the: Lfen of the \lortgage any property thereafter

" acquired, ma(le or- constructed and. mtended to be subject to the Llen

thereof and .- S - O -

3

\VHI- RE AS ‘the holders of sntv per centuin (60/5) or more in prmc;pal
amount of the bonds Outstfmdmg under the \Iortgage have consented

" to the amendments to the \lortqage contamed in thh Second Supplemenv ,

tal lndenture, and Toes s y

WHEREAS, in addition to the propertv deqcnbed n the \lortgage the "

-~ Company has,acqu:red certam other propertv rlghts and mterests in:
" property; and L - il 5

WHE RFAS the Companv e\ecuted delnered recordul 'md ﬁled a

: Supplemental ln(lenture as follows:
C . Ihtcd as 15 of

First _-\hrch 31, 1989;
. and . e '
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~to Resolution in accordarice with Section 2,03 of the Mortgagie) establish -
. the forms, terms and provisions of any series of bonds other than said .~
an instrument in writing exéented by the Conipany; and .

" “to or in any way

>3

- o

2 :

o

le_l-:REAé, the Company has h;érétdf ore fssﬂéd,’ in ﬁcc‘oi’dancé- »}'iﬂi
~ the provisions of the Mortgage, bonds- entitled and:designated First
*Mortgage and Collateral Trust Bonds, of the serieis and in the principal _

amounts as.follows:* * 7 ;

. - .. Aggregate S ‘ Aggregate :
T, - . R Dl _ Principal =~ .- Principal
= Amount * Amount -

. Seiies . : * " Due Date 7 Issued . B Quistanding ™ -

First—10.45% - . - V9% S 500000 S 500000

Sécond—Mediunmi-Term A » 7
. __NoLe_s., Series A - various $l4_7,QO0,00Q $1=S'?;OO0,000;

E

Ell"ld N PRCE - = -7

> -2

. fiWHERl-iAs, -Sectibfr_ 2.03 of the Mo;tgage provides that the form or

forms, terms and conditions of and other matters not inconsistent with ~
~ the provisions of the Mortgage, in connection with each series of honds :
- (other than the First Series) issued théreunder, shall bé established in-

or pursuant o one or more Resolutions_and/or shall be established in

issuance of bords of such séries; and

~ one or more indentures siupplemental t07>th,@,Mbrtg'}1ﬁge, prior to the mltlal i

. : WHEREAS, Section 22.04 of the Morigage provides, among other . -
~things, that any power, privilege or right expressly or impliedly reserved -~ _
conferred upon the Company by any provision of: the,
. Mortgage, whether such'power, privilege or rightis in any way restricted
or is unrestricted, may be in.wholé or in part waived gr surrendéred or -
subjected to any ‘restriction if at’the time unrestricted or to additiona] -

. restriction if alréady restricted, and the Company may~énter into any.

[uttherfcofenapts, limitations, restrictions or provisions for the benefit
of any one or more series of bonds'issued thereunder and provide that - -
2 breach thereof shall be cquivalent to a Default under the Mortgage,

or the Company may’ cure any ambiguity contained therein, ‘or.in any
ishment in or pursuant”

supplemental indenture, or may (in liet 6f establ

First Seties, by

- WHEREAS, the Comipany now desires (o create a néw series of bonds
*and (pursuant to the provisions of Section 22.04 of the Mortgage) to add
to its covenants and agreements conlained in thi¢ Mortgage certain other T
covenants and agreements to be observed by it and to aller and amend-
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5 oo in certdin respects lhe coxenants and prowslom-. contamed in the
\Iorlgage' and -° - e _ §

WhE RI-‘AS the executron and dehver\' by the Compan\ of this Second
Supplemental Indentiire, and the terms of the bonds of the.Third Series
“hereinafter referred to, have heen dulv authomred bv ‘the Board of
l)lrECtOl‘b in_or pursuanl to appropnate Resolutrons '

o

No“ THE REF OREF, THIS 1\DP,NTURL \VITNI:SSI-‘TH

Tha{ PACIHCORP an Oregon corporatlon in consuleratron of the

premlse% dnd of good and valuable consideration (o it. duly paid by the

Trustee at.or before the enseahng and delwerv of these presents,’ ‘the -

receipt and suﬁxcrencv Whereof is hereb acknowledged and in order to

~ secure the pavment .of both tiie prmcrpal of and interést and premium,

if any, on~the bonds - from” ‘time 1o lime issued under the Mortgage

according to their ténor and eﬂ'ect and the performance “of all provisions -

= of the Mortgage: (mcludmg any mslruments supplemental thereto and

> T any modiﬁcat:on made as in-the: Mortgage provlded) and of such honds,
: - > and’to confirin’ lhe Lien of the Mortgage “on certam “after- acqu1red
property, herebv mortgages pledges and grantb a secuntv intérest:in’
(subjecl however, to Excepted. E,ncumbrances ‘s defined in Section 1. 06
of the \lortgag,e), unto \Iorgan Guarant) 'l‘rust Company of New York,
_as Trusieg, and to its successor or,Successors.in said trust and.to sald
Trusteo and IlS successtrs and a%s:gns forever all propertles of the
(,omp'm\' real, per\oml and mu.ed acqurred bv the Compiny, after the
date of the \{orlgage sub]ect to-the, provisions. “of Sec(lon 18.02 of>the
\Iortgage of any kind or pature (e\cept any. herem orin t ﬂhe \Iorlgage

-18.03 of the \Iortgag,e hereafter acqunred by the Compamr (by purchase

j consohdauon merger, donation, ¢onstruction, erection or-in any- olher

P way) and “heresoever situated, mcludmg the properties described in-
: * Articles 1V and V hereof; and mcluduig (wrthout hmlfatlon) all real estate,
lands, eqsementq servitudes, hcenses permlts francluses prwlleges
rubhls of \\av and_ other rights in or “relatingito. real ‘estate or “the
occupancy of thesame ailpowersntes flowage rights, ‘water nghts water..

sites, c'mals raccways waterways, dams dam_ sites, aqueductq and all.
> other nghls ormeans for appropriating; conve vmg, storing and supplym [

i B water; all rights of. way and, Jroads; "all p]ants for the generatlon of
o g e]ecmcnlv and other forms of energy. (whelher now known or. hereafter -
: developed) bysteam water sunllght chemlcal processes andlor (w1thout

»
. - N - B -
. - ” - - : &

' < locations, water’ nppropnations dltches ‘flumes, reservoirs, réseryoir -

BO’)" //7 '>A _?:

- e expressly e\cepted) now owned or, subject to the’ provisions of Section =
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flimj‘tati(;n) all other sburcésrofip(:)yver (wheihér nqw:kn_owq dr'_h_eareaft_er? ST B R
©_developed); all power. houses, gas plants, . street lighting systems, - .
_standards-and other equipment. incidental thereto; all telephone; radio, s

: te]evis-;ion,‘,ahgi,gthér;;cbmmunic’:;‘tid}ys,' image and. data transmission _ = . B
- systems, air-conditioning systems and -equipment l__l’lQldEBtB} ;)t_he;etf_o, , . .
S ~water wheels, water works, watér Systems, steam and hot water plants, - S

| tone 17 “eoiarinn nrl oty 3 . sy - . I ; T - . N A
5 -~ . . Substations, lines, service and supply systems, bridges, culverts, tracks, " - s 1 v |
T “ice or refrigeration. plants and é:q(l,if)méi}t,L()’ﬂi'_Cl_és,‘_bUlld‘l_r‘lgs and other - -~ i} '
=R - structures and the equipment thereof; all machinery, éngines, beilers,.

T "> dynamos, turbines, electric,” gas_.and- other machines, prime ‘movers, . . , -
SR L " -regulators, meters, transformers, generators tincluding, but niot limited -~ = - .
S ~ to, engine-driven generators and tiirbogenerator units), motors, electri- -

ITeT T : cal; gas and mechanical }gi)p_l‘iari’ces,"icohguit_s!_‘cab]gsf,{wat_er,_ steﬁﬁ),'?g?§"r .}
SRR : or other pipes, gas mains and pipés, service pipes, fittings, Valves and -, -
. cOnnections, pole .and_tranSmission’ lines, fowers; overhead. conductors
.=t .. . anddevices; underground conduits, underground conductors and devices, .
R . wires; cableS, tools, implements, apparatus, storage battery equipment.
A _ o 7 andall othér fixtures and personalty; "all\hiuni’c;ipa[‘and_pther/frj:fi)ng;}:_liges,i,
Sl o - consents or permits; all lines for the transmission and _distribution -of-

s eiéctri'c_:?c’iifrb{it;ar_!d;Qt}iétffqrr‘g\sx of energy, gas, 3téam, water or. = N

{7

, cqzmr_nu‘ﬁica_tio_ns,__ir’rfn'zige‘sfaﬁd, data for any purpose in:cluv(i_ing;tgw‘ér's} S g =
. boles, wires, cables, pipes, conduits, ducts and all apparatus for use in o T
U S connection therewith and (except as heein or in the Mortgage expressly = .
s . - . exceptedjallthe right, litleind inferest of the Company inand (o allother - *

A
cdua Ay b U b e el S
‘ o
o
\ b
ol

DL o - property of any kind or’ nature appertainingsto and/or used and/or= )

: . occupied and/or.¢njoyed in"connection with any property hereinbefore
2 : - T = i ) R described;/ :,l::? -.: S . 7.-)’; o : N = = = - LT s . =

! - B
3 - A3 i Tz B . -

.= “TogetHER WitH_all and_singular the tenéments, hereditaments, | - T
Sre L - . prescriptions, servitiidés and appurtenances belonging or in anywise .

. " appertaining {o thé aforesaid property or any part’thereof,: with the - o - -
U o _ reversion and reversions, remainder and rémainders and (subject to the . T 2 S

, provisions-of Section 13,01 of the Mortgage) the tolls, Fents, revenues, - - TR " R
> issues, edrnings, income, product and profits thereof, and all the estate,: R . TR

S o vight, title and interest and claim whatsoever, at law as well as in equity, . -

£y - E - B . . » g - 2 s L a7 - ) H .- . 2 Lt E
S0 Which the Company now has:or may hereafter acquiré in and lo the .~ .
S S : afore_s"a,_i__d property and I)jgr'ichis_e;s dnd every part and parcel _tl_}qgeof;.v i N T

, - TS HEREBY AGREED by the Compiny that, Subject (0 the provisions. . R
i e . ofSection 18,03 of the Mortgage, all the property, rights and franchises- . o :
27 .. 0 acquired by the Company (by purchase, consolidation, merger, donation, -

2 - Suu e B
R o ~ s - B - - . > - -
R B




N

e ¥ L
F

cons' ructlon erect.on orin an\ other wav) after lhe date hereof e)\cept

’ " purpose ‘of sale or other dlsposmon an the ‘usual course of- busmess or

o boats shlps or other vessels and any fuel ml a1d snmllar matenals and s

‘ " and operating agreements. not speenﬁcallv pledg,ed under ‘the’ \lortgage e ) | S

" transportation ‘lines "or other works or propert) used pnmanly _and

k. '4_dle.l‘Ibllthl‘l svstem (7) the_Companv S, franchise tobea corporatton' ®) -
-any interest (as lessee owner, or (jtherwme) in lhe Wyodak Facrhty

- Lien of the Mortgage as if such property, rights and franchlses werenow .

" therein herebv granted or intended to be granted; and the same are
" hereby expreéssly e\cepted from the Llen and operation of the Mortgage

. other securities*nol hereafter: spee.ﬁcall\"p!edged pald “deposited,
‘delwcred or held under: the - \1ortgage or. covenanted S0 to be; (2)

_ Company; ro]hng stock, buses ‘motor codehes automoblles ’and other -

-(both.in place and severed), and mineral rights ‘and royalties; (3) bills,” = 5

~ for the i purpose “of sale to natural: -gas cusloniers or o a natural gas =

BOOK /77 PAGE 578

- 7 R - » 5 ‘-,:

a

any herein or.in the. \iort(rage expressly e\cepted shall be and are as o
fully mortgaged and pledgéd hereby and as fully embraced w1thm the s

owned by the (ornpany and were specifically gle_scnbed herem or in the., -
\Iorlgqge and mortgaged herebv or lherebv : j ’—: SRS, '

[’ROVI[)L THAT the followmg are not and are not intended to be now
or hereafier mortgaged or pledged hereunder, nor is a security interest

naniely: (1) eash, shares of stock; bonds, notes and other obllgallons and .

merehand:se équipment, apparatus matenals or supphes held for thel

fot:the.purpose: “of. repalrmg or replacmg (in ' whole or part) any: -rolling -
stock, buses, motor. coaches, automobxles or other vehches or alrcraf t or

supplies consumable in.the operahon of any of the propérties.of the & __

vehicles and all alrcraft' boats, ships and oiher véssels; all ¢ ¢raps (bdth - =
grow:ng and harvested), (lmber (both gro“mg ‘and harvested), minerals .

notes and. other instruments and accounts recewable judgnients, de--. ©
mands, géneral mlanglb]es and chgses in action, and all contrécts loases . . o

or. covemnted SO to be (4) the lasl dav of thé term of anv lease or leasehold

products generated manufaclured produced or purchased by the,: 7
Compan) for sale, dlstribalion or’ use n the ordman _course - of its. -
business; (6) any ‘natural’ gas wells or ‘natural gas ]eases or natural gas s

pnnclpallvm the produchon of natiiral gasorils transportatlon prlmanly SR

distribution or pipéline company, up to the point of connection with any .. » I

mcludmg, mthout l!mltatlon any equnpment parts |mpr0\ements

- 5 rral
b O . R - - - A El s
- B : - . N -
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' substltutlom rephcemer,ts or. olher property relatmg thereto (9) all _ T
properties that PacifiCorp, a Maine corporation, and/or Utah Power & M
= .- Light Companv, a Utah corporatlon had éontracted to dlspose of and that "
-~ " had heen relefmed from the liens of. the Pacific \Iortgage and the Utah
-»._\Iortgage respectively, prior_to Januar\ '9,<1989, but- title to: \smch‘
properl:eg had not passed to the granfee(s) thereof as of szid date; and " N B :
~(10) any” property. heregofore re]eased puraua’;']t to any. provlsxon “of the = : - . = -
“ortgage and not . heretofore. d:sposed of by the Compaiy;. provnded‘ IR L ‘
- S : - however, that the propertv iand righta e\presqlv e\cepled from the, Llen e
s =« and operahon of the \Iorlgage in the above subdivisions (2) and {3) shal' :
I . (to the extent permlued by law) cease to be SO euepted in the’svent and:
R T - as of the ‘date that the ‘Trusted or a recen er for the Trustée shall enter
__ - upon and take | posse‘ssnon of the Mort aged and Pledged Property m the:
A - manner provided_in Article- XV~ of the.. Mortgage by reason of” the = -
S - occurrence of a: Default“ C e PGt = .
R T AM) PRO\’IDI—D FURTHI-R th'at as to any property of . the Compan'.' - 7
UL ‘that, pursuant to the after-acquired properly provisions thereof, is now, : -
i = orhereaftér becomés subject to the lien of a morigage, deed of trust or -
‘ SR .., . similar indenture that is"now or may in accordance with the Morigage , Cs L
{-. " .:-. hereafter become deSIgnated as a Class “A” Morlgage the Lién hereof” - . 2 s e
I o shall at-all'times be’j Jumor and suhordmate to the llen of such Cla.,é A" :
’_,':."~ ::?-;7 o - ; Ai\lortgage 5 e R » L 1 ‘: B ‘: ": s "»_;" 7 -' L ’ ] : - {}
s To HAVLA\'D To Hou) all such properues real personal aml mncd k-
.o L mortgaged and p!enged or in which a sécurity interest has been granted
Z+ .7 “-..7 . bythe Company asaforesaid, or intendad so to be (subject, however, to

> S

,,,,, e

s« Excepted Encumbranicesas defined in Sectlon 1.06 of the \lorlgags.) unfo:,- i -
. Morgan’ Guaranty Trust Companv of \'ew York ‘as- Trustee and: :ts_f T
successor:. qml aSSlf)nS forever LR o S -

L\' TRUST \'LVFRTHH ESS for the same purposeq and upon the same : . o
‘terms, lrut;ts and condutlon% ‘and subject to’ and with the same provisos . i TN

- and eovenants as are set forlhm the \lortgqge this Second gupplemenial B, e
lndenture bemg supplemental to the \iurtgagc s -

A\'D Ir ls HE REBY Covr NANTED bv the Companv that all the terms, . o
S : - conditions, provisos, covenants and provisions contained in the Mortgage - el i
.. -shall affect and appl§ to- the property hereinbefore “deseribed. and R S I L
N . E come)ed and 'tothe estates, rights, obhg‘luons and-duties of the = ' - :
N SR Compdny and the Trustee and ‘the beneﬁcnanes of the lrust wnth respectf S S o ’

k=
- - _
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. evldenced bv the e\e_uhon ‘md deln erv thereof) =4

_ o

<

to cald propertv and to the Trustee and its successor or successors in -
the trusi, in the same manner and with the saime effect as if- the sald

B propertv had been owned by thé Company at the time of the executlon
. of the. Mortgage and had been specifically and : at length déscribed in and

~“conveyed fo sa;d Trustee by _the’ “ortgage as a part of the propertv -
: therem stated to be conve\'ed :

The (,ompanv further covenants and agrees to arid with the Trustee i

and -its successonor successors in such trust under the \Iortgage as
follows-, ;. SR .

_ARTICLE I
Th:rd Serles of Bends .
SectioN 1.01. There shall be a series of bonds des:gnated 'Secured

>

“Medium Term \‘otes Serles B” (herem somiétimes referred toas the Third

-Series), each of Wthh shall also bear the descnptn e tltle “First Mortgage
and- Collateral Trust Boid,” and_ the form thereof, which shall be
estabhshed bv or pursuant to-a Resolutlon,,shall conldin . sultable
prox isions ‘with respect to the matters heremaf terin thls Sectlon specnﬁeu

(l) Bonds of the Thlrd S‘erles shall m‘iture on such date or dates not

~less than nine montl's nor more than 30 years. from the d‘lte of issue as.

shall be set ‘forth in or determmcd in qccordance wnth a Resolutlon ﬁled

“with the Trustee and shall be issued as- fulhr reglstered bonds in the-

denomination of One Hun(lred Thousand Dollars and, at the optlon of the

Company, in any. multlple or multlples of Two Thous‘md Dollars in e\cess -

of One Hundredi,'l‘housand Dollars- (the exercise of such optlon to he

’I‘he gonllballx' reserves the right to es(abhsh, at 'mr time, by or
pursuant to a Resolutlon ﬁled with the Trustee, a form of coupon bond,

and of appurtenant coupons for the ‘Third Series and to provide for

e\change'lblhu of such'¢ coupon. bonds with the bonds of the Third genes

-issued hereunder in. full registered form 'md to nnl\e 'l" appropriate
: provislons for. such purposey o -; s_» S :

;:

R | | l)- Bonds of lhe Third §erlcs sh‘lll be’tr mterest at such r‘lte orrates -

(whlch may either be fixed or \anable) payab!e on such dates 5, and have.

- such other terms and provnsuons not inconsistent mth the \lortgage as-

may be set I'orth in or. (letermmed in’accordance wnth -a Resolution hled
withthe Trustee Bonds of theThlrd ‘Serles shall be uated and shall accrue
interest as m Sectlon 2 OG of the Mortgage provuled =

i B o - . - = - ) ’

N -
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" _ Interest payable on any bond of the Third Series and punctually paid .
- or duly provided for on any interest payment date for such bond will be
~_ paid to the person in whose name the bond is registered at the close of
 business on the Record Date (as hereinafter specified) for such bond next -

_ preceding such interest payment date;: provided, however, that the first - -
" payment of interest on any bend with an Issue-Daté (as hereinafter  --
‘specified) between a Record Date and an interest payment daté or on an -
‘interest payment date will be -made on-the interest payment date -
following the next succeeding Record Date to the registered owneron ..

- such next Record Date (unless the Company elects, in its sole discretion,
to pay such interest on the first interest payment dateafter the. [ssiie
Date, in which case sich interest will be paid to the person in whose name
. the bond is originally iSsued); provided, further, that interest payable at -
- maturity'or upon earlier redemyition will be payable to the person towhom
principal shall be payable-The “Record Date™ with respéct to bonds of
the Third ‘Series of a designated _interest rate_and ‘maturity shall be >

determined by.or in accordance with a Resolution filed with the Trustee. .
“Issue Date”_with respect to bonds of the Third Series ‘of a designated
interest rate and maturity shall mean the date of first authenticatiori of:
bonds of such designated interest fate and maturitys - < Do -

Any interest on_any. bond of the Third Seéries which is payable but _
. Is not punctually paid or duly provided for, on any interest payment date -,
-for such bond (hereéin called fDefaulted 1 nierest”), shall forthwith cease
to be payable to the registered owner on the relevant Record Date for *
the payment of such jriterest solely by virtue of sach owner having been .

© - such owner; and such Defaulted Interest may be paid by the Company, -
at its election in each case, asiprovided in-subsection (i) or'(ii) helow:
=" (i) The.Company may elect to make payment of any. Defaulted -
Interest.on the bonds of the Third Series to the persons in whose -
names such bonds are registered at the close of business ona Special = -
~ Record“Date (as hereinafter defined) for the .payment of such -
- Defaulted Interest, which shall bé fixed in the following manner: The
‘Company- shall, .at least 30 days prior to the proposed sdate.of -~
- payment, notify the Trustee in writing (signed by an Authorized -

Financial Officer- of - the Com”pany)"of-‘ the amount of Défa\liflted_ s
Interest proposed .to_be paid on each bond of the Third Series and
the date of the proposed payment (which date shall be such as will -

-~ enable the Trustee to V(;_:(ir?ll‘p;[\';,\&fjﬁh_thseﬁ héxgsengenéje E?reof)fa«"‘d» at

BN - =
- ps s - B . I
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~other bond and each such bond shall bear 1nterest from such date, that' ,

- meither gain nor loss in mterest shall result from such transfer e}\change_ -
.oor substltutlon S : .

the same time the Companv shal! deposnt with the 'I‘rustee an amount’
of money equal to the aggregate amount proposed to be paid in
‘respect of such Defaulted Interest_or shall. make arrangements
- satisfactory to the Trustee. for such depos:t on or prior to the date o
~of the proposed payment, such money when’ deposlted to be held in_ -
trust for the benefit of the persons entitled to such Defaulted lnterest
as in this subsection. prov ided and not to ‘be déemed part of the- .
Mortgaged and Pledged Propert\ Thereupon, the Trustee shall fix f;, ST
a record date (herein referred to as a “Spécial Record Date’ for the: . 3 - P
" . payment of such Defaulted Interest which date shall be not.more . R
~-than 15°nor less than 10 daws prior; to the date of the proposed Cel
' ,pa\'ment and rot. less than 10 da} “after the rece:pt by the Trustee
- 7of the notice of the proposed pai'ment :The Trustee shall promptlv "
notify the Companv of stich Special Record Date and, in the name -
and at the expensé of the Companv shall cause notice of the proposed
payment of such’ Defaulted Interést and the Specna! Record: Date
therefor to be mailed, ﬁrstflass postage prepald to each registered e
‘owner of a bond 6f the. Third Series at his address as. it ; appears;.in :
the bond reg:ster not less than 10 da)s prior to such Specnal Record
.> Date. Notice of the proposed paymerit of su] ,Defaulted lnterest and
_ the Spec:al Record Date therefér havi ing bcen malled .as aforesaid;
such Defaulted Interest shall be paid to the persons in whose naines,
“the bonds of ine Third Series are reglstered at the close of busmess sos
“onsuch Special Recofd Date and shall no longer be pavable pursuant
to ‘the fol]owmg subsectlon (n) e - 3 :

.. i) The Companv may make pavment of any Detaulted lnterest
on the bonds of the Third Series in any other lawful manner.not
inconsistent with the requ1rements of any secuntles ew:change on
‘which such bonds may. be listed and upan SULh nolice as may be e s

B requnred by_such exchange if, after notice given bv the Companv '
“to the ’I‘rustee of the ‘proposed pavment pursuant to this subsectlon
such pavment sha!l be deemed practlcable by the Trustee L ‘)

' ,‘Sub]ect to the foregomg provxslons of this Section, each bond of the

,,,,,, U )

Cep
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A IR (1
, (I1) The principal of and interest on each bond of the Third Series
S == - 7 shall be payable at the office or agency of the Company in the Borough - S :
EUI - - of Manhattan, The City of New York, in such coin or cuirency of the - R e
United States of America as at the time of pa‘ymé}lt_ is_legal tender for - '
Dbublic and private debts or in“such other turrency or currency_ unit as ST
shall be“deféignj:néd’_}jy@rin accordance with a Resolution filed with the . - e
Trustee. .~ =T S e
. . 7 (V) -Each'bond of the Third Series may be redeemable prior to L i . T
s - maturity at thé optionof the Company, as determined by orinaccordance = - -
.. - . 77 - with a Resolution filed with the Trustee. The Company riay redeem any .
7 _ "~ of the bonds of the Third* Series which-are redeémable_and remain
B -~ oufsianding either in whole or from time t3, time in_part;-upon not less -
Lo > than 30 nor more than 60 days’ Tiotice in accordance with Section 1202
of the Mortgage: .~ - . .o LT CeAl s

of the Company to prepay or purchase such bond at the option of the =, o IR e LT

SR holder thereof; as determined by or in accordance witha Resolution filed R S
T . with the Trustee.. - = .~ i, R -

(V) -Each bond of the Third Series may. be subject to the obligation,

e

R ST s (VD Eacﬁ:bondﬂ_o.f the Third Series ma;\: have such other terms as r . - b
T R ’ -are npt inconsistent.with Section 2.03 of the Mortgage and as may be
ST determined by or in dccordance with a Resolution filed with'the Trustee.

oL e, e (Vill,);A__t the jSitjgn_of the:;:égiét;e_red owner, any 'bo‘hd:s_o}f the Third . A8
: ‘ er thereof for cancellation at the office or ageneyof- - = BN

e . ~ - Series, upon surrend

. _ * the Company in the Borough of Manhattan, The City of New York, shall . -
e I be exchangeable fora like agg regalé principal amount.ofbonds of the =7
Jo‘ = . same_gseries of ot_he,rf’auth'ori;zgd ',denogjipatioﬁs. . R e L

Coe ~ (VL) Bonds of the Third Serics shall be transferable, upon the o ey
: o - surrerider thereof for cancellation, together with a written instrument. '
o of transfer in form approved by the. registrar duly executed by the =

ST registered owner or by his duly authorized attorney; at the office or - F .
) - agency of the Company in the Borough of Manhattan, The City of New & 2 B B

s

s York. Upon any transfer or exchange of honds _ofdthe,’ifh_ird_ Seriés, the, - . 3

w ’ - Company may make a charge therefor sufficient to reimburse it for any. 3

tax or Laxes or otheF governmental charge, as provided in Section 208 ., ok

‘ * 2 of the Mortizage, but the Company_hereby waives any right to make'a "~ ]
e -~ charge in addition thereto for any exchange or transfer of bonds of the

(: oy T}}ll‘d Senes; | SR - : B , T J\« T -»*_;J-; k. 5 s L ?

-
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. S ‘ I «ieculion and delivery of this Second Supplemental T
ST s B . -~ Indenture and upon_compliance with the applicable provisions of the - - ~ - Lo

1

Tl B .. =% . Mortgage and ihis Second Suppleinental Indenture, itis contemplated .* -~ T Tl
SE e L that there shall be issued from time to"time bonds of the Third Series - .
. . - - .in.an aggregate principal amount not to exceed ‘Two-Hundred Million - IR

e T YE L ~ .- Dollars (3200,000,000); Bonds of the 'I’hfjl;{_l:Seriéféz‘ﬁhaI'! be issued pro rata _ 7
ST 1 o .-~ on the basis of Class “A” Bonds of the Forty-ninth:Seriés, designated i . .
= B - “First Mortgage Bond Medium-Term Notes, Series B, issued under each

T S - ofthe Utah :\It}rig'_agt_?;ai_ld_-y_tgj’agi_ﬁc Mortgage and delivered o the -, ~ -~ -}
P : JHe - . .- Trusteé. The claim of the registered owner of any such Class “A” Dond. .
e B .. shallbelimited to the principal amotint of {he bonds of the Third Series

= - -7 issued and Outstariding on thic basis of such Class “A’ Bond> -~ = = .

-

- - - ; L - (X) Ubon réceipt h} ihg‘:liiﬂt;_Stec from time to tlme of a wrilten -
AT ;S reque.s;,torre(lllcsts(statirlgLhatlheTrustechG!_dsan:aggreg‘atéprincip:;l:;, S ’

o =

22 : z > T b

e ' ~ amount of Class “A™ Bonds of the Foriv-ninth Series, desigiiated “First -

R = ~ Mortgage Bond Medium-Term Notes, Series B,” issued under the Utah.
- 3 Mortgage and the Picific Mortgage which exceeds the principal amount -, -~ o
: S of honds of thé Third Series then Oiitslanding and slatiiig the amount” & - ° ' :

S of such excess and the Principal amount of “any such Class “A” Bonds- - . -
. to be cancelled) éxecuted by’ an “Authorized ‘Exceutive Officer of the.. = =
. Company, the Trustee shall return Lo the corporate trusted under the -

Utah-Mortgage or corporate trustee under the Pagific Mortgage, as the ~

o,

-case may be, for cancellation, a principal amount of Class™A” Bonds . e

» .~ . Jssued in the name of and held by the Trustee with respect to,bonds of .
et the Third Series not Lo exceed the excess of thie principal amouiitof such- - -~
Ty + Class A" BondS then so lield over the principal amount of bonds of the -~ S
R Third Series_thei Gutstanding. Upon cancellation of any such principal= e

2

amount of Class “A” Bonds, the Trustee shall receive from the corporate . -

v > _trustee under the Ut_éij".\)_I'(ifigfagé‘drlgﬁrlioféteft_rqstee under the Pacific” ™" 2 = - 7

- Mortgage, as the case may be, a Class “A" Bond in the principal amount - B e

5 ‘not so_cancelled. T _ THOREEE B ] . I
N " (XI) The Trustee shall, within 30 days after any due date for the - .

e -paymentof interest or principal on honds of the Third Series with respeet  *

- . to which due date full payment has not been made, notify in writing -

I A ' (signed by the President, a Vice President, an Assistant Vice President... |

C » . or a Trust Officer) the trustees under each of the Utah Mortgage and / .
3 - “Pacific Mortgage that interest or principal due and payable onsuchbonds - -~ -
SAE [ ~has nof-been fully paid and the amount of funds required o make such '
o 3 & - . paymeit. If after suchnotice is givep the Company cures thenonpayment -~

\
v

e Pt gt e e by A el
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. Defaults shall haye occuried and be continuing?>

"

.Supplemental indenture-to be executed and_recorded as provided in -
<SEC!,iOrn 11_'96 l_]ler-eof,"' . I3 4:-) »1)_7_ P . - B i e r B i

A amending Seétigns 11_7.03, 11.05 and-11.06 :t:l‘ierein to read as. foIlgg*”s:_;

12

o within ihe cure period permitted in the Mortgage, Lhe Trustee shal), as : -
2 - roof #s practicable, hotify the corporate trustdes under the Utah
' .\lu'rlgugg wid Pacifie Mortgage of such_cure. ST

. _ARTICLEII
Amendment of .\r‘ig.;t_gage .
SECTION 201 Article I of the Mortgage is hereby amended by

follows: -

_amending_the ‘definition of “Class “A” Mortgage™ therein to read'as

. o
SIS 14

“The term ‘Class f;A';,:Moftgage’ shall mean the Pacific Mortgage, -

" the Utah Mortgage and each other mortgage or deed of trust or similar

indenture hereafter designated an additional Class “A"” Mortgage in a

5 =

(}l-CI‘IO\ 2.02. Article.;XI- of the’ Mortgage isi hereby amended by -

«“SE»C,'I"IZ()::,\"' ;11.{)3. éiUrjl}ess the gorgpgn_v is in default in ghe_b'a_v;neh’_t :
of the interest'on any bonds.then Outstanding hereunder or one or more -

- “(a) the Trustee shall ‘vote all bonds issued undér the Pacific

B LT e

Mortgage then held by'it, or éonsent with respect thereto, in favor .

- of any or.all amendments or modifications of the Pacific M

_.._of substantially_the 3ifme tenorand effect as any or all of those set . .~

~forth in Exhibit X to this Indenture; - i

7 “(b) thelﬂrusﬁf\_eé_s,}‘iall_‘.:v(_;te all bonds’issued under the »Utah‘ :
Mortgage then held by it, or consent with respect thereto, in favor.
- _of any or all amendments or modifications of the Utah Mortgage of

_ substantially the same tenor and effect as any or all of those ¢t forth

“in Exhibit ¥ td;!hiSJ Indenture; =

.. "{e) the Trustee shall vote all bonds then held by it issued tnder
any mpr_‘tgagg‘he‘rcafmt;;dgsiggatgd, as’ a Class "A” Mortgage; or -
consent with’respect thereto, in fayor.of any or-all amendments or

-~ modifications of said mortgage 6f substantially the same terior and-
eflect as any or all of those set fort
' Indg’qlu_re; and. - > - -z

-

-

ortgage”

in Exhibits X and Y to this- - - -

. POOR 7 pAGE SHL
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: ..Iortg'lge or Section 29 of the Utah Mortgage;, excepl for dehvery to lhe .

~ consolidated with the Comp'mv or hereafter conveys or transfers, tothe” - -

O BOOK //7 PAGE -”JG’

R 13-
_ (d) w |th respect 0 any other amendments or modnﬁcat:ons of
a Class “A” ‘Mortgage, the Trustee shall vote all Class “A” Bonds
E Uutstandmg under said Mortgage and then held by it; 6r conséntwith
- respect thereto; pmport:onatelv with the vote or consent of the’: o
. holders of all other Clas A" Bonds thenvoting inperson or by proxy .~
or consentmg in wntmg under the Class “A” \fortgage (other than
~ Class “A” Bonds similarly gither- deposited ur pledgéd); piovided,”
however, if: the C!ass “A" Bonds held. by the ’I‘rustee -are more :
advérsely affected than any Class “A” Bonds not 50 i:\ thén ghe :
Trustee need not so vote without the consent inw rltmg of th holders- . :
~of a majerlt\ m prmc;pal amount of the «bond‘; 0utstandmg : o
hereunder SR o e s 3o

ST A

43

)

“SFCTIO\' 11.05. > The Company covenants that it will not issue any
-additional Class “A” Bonde under any-provision of any Class “A”
\10rtgage that permlts the issuance of new-first mortgage bonds on the
basis of - ﬁrsl ‘moitgage bonds retlred (e. g., Section 29 of the Pac:ﬁc

- Trustee pursuaiit to the Provisions, of Section 4.01 hereof as the basis for -

the authentication: and delivery of honds. hereunder in conneclion.with- =
which an Officers’ Céirtificate is delivered o the Trustee stating ‘thatsuch. .-
bonds dre.to be issued o refund bonds isSued, héreunder on the basisof ° o
such Class “A” Bonds retlred or to refund Class “ A Bondg issued b) :
PacifiCorp, an Oregon corporatlon or by ils predecessors PacuﬁCorp, -
\lame corporatlun (ealher Known as_Pacific Power & Light Companv) s . .
T or Utah Pm«.er & nght Comp'mv, a Utah l‘pOl‘dthn or 1t% |)redece°sor R - ’ - ]
“Utah Power’ & nght Company, a Maine corporatlon prlor to the morger: : ' =
of those cor])umtmn:, into_the Comp'mv or to refund bonds heremafter;
deqlgmted as® ChssJ“ \" Bonds msued bv any corpo§xtlon prlor to its -

g

_ance or transfer of propertv to lh Comp'mv hereafter 13 prov:ded in . =

gecllon 11 (}6 hereo A T O q I B - '

B e -._\ 5 , "N S - . .

”SFCTIO\‘ ll Oﬁ (l) In the event that a corpomhon which was thc L s
mortgagor under a_morigage:or deed of trust or similar,indenture . LT

. qualified under the Trust Indenture Act is- hereafter merf,ed into or

Company all or substantiaily all of such corpordtion’s propertv ‘of the = -= ° )
character defined in this lmlenlurc as. I’ropertv Addlt:ons as an enuretv e - e
such morlgagc doed of lrust or snmhr mdenture m'l\’ bc desngnated an’ :

o ” EE - . -

s - o ) ()
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additional Class “A” Mortgage hereunder, upon delivery to the Trustee -
- of the following:™ -0 R '

_.{a)a ‘Re-so_lu_/iion éﬁthoﬁzing thé designation of Supﬁrﬁoi‘trgagé:
-~ deed of trust or similar indenture as an additional Class-""A”

Mortgage h_ergunde_r;, B

(b) an Officers’ Certificate complying. with the requirements of
" Section 22.05 hereof}(i) stating, as to each signer. thereof, that, to

- the best of his or her knowledge, such mortgage, deed of trust'or. .
similar indénture is'r‘i(‘,)'t_‘in\de_fault,(ii)'reciting'theagg_l;egapg'principal L
amount of bonds theretoforé issued under such mortgage, deed of h

~ trust or similar indenture and the aggregate principal amount of =~
‘bonds then outstanding;thereunder, and (iji) either (x) stdting that’ g 1
all bonds outstanding under such rﬁprtgg};é,:‘deé’dof trust or similar -~
indenture that \ere issied on the basis of property additiohs were
issued in‘principal amounts that did not exceed seventy pef ¢éntum:

(707%) of the baldnce of the cost or: fair value of such property .
additions to’the issuer of such bonds, (whichéver- was less) after.
making. deductions’and additions ‘similar. o those provided for in = ]
Section 1.04 hereof or.in Sectioii 4 of the Pdcific- Mortgage oF in- .

Section $'of the Utah Mortgage: or.( ¥)in theevent tha('the foregoing -~
clause: (%).is nol the case,:stating that the Company*has (by:the |~
certification of the requisite amounts of previously unfunded prop.. - -
* erty additions 5s°§e1 forth in an"Engineer’s Certificate in the form - -+
- preseribed by subsection 28(3) of the Pacific Mortgage or subsection ~ - .
28(3) of the Utal Mortgage or t}i‘élcpmpafahle_’s'eclign_‘of,sl,iéhjot'he,‘ij"? v
mortgage, deed or trustor siniilar indenture) irrevocably waived its ., -
- right to the authentication and delivery of further bonds urider sich ~ -
. merlgage, deed of -trust or similar indenture in a_principal amount -
cqual to the differenée between the ﬁgg‘f‘}zgail:e “dollar ‘amount of:
. property additions certified {o the trustee under such mortgage, deed . -
" of trust or Vimilar indenture as-the basis for all bonds outstanding™
~ thereunder 'ghat;}xggrb__isg‘_i_x/e_'(lgn"t':hﬁ_éj basis of property, ddditions (and.
~ outstanding bonds issued on the basis of retirements of bonds issued - 1
-on the basis of prof)é’ft;\";;additions_)‘11nd_t_te_rj;se‘\;ent!lsﬂgﬂ’/'?t_hsjpf-thg,'i T
- Aggregate principal amount of all such outstanding bonds; and> -
(€} an Qpinion of Counsel complying. with the requirements of =
- Section 22.03 hereof, stating the signer's_opinion to the effect that:, =
" (i) the chp;é‘if_‘:}_)tiijnilhat"’\};as:,fhc/moﬂga‘go;; under such mortgage,

; J 27 - 4 > :
< ~ ; o 2t
. . . s :
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[ s B ~ " deed of trust or snmllarmdenture has been dul\ “and la\n. full\ merged - , ,
S L | =+ ™. -into or'consolidated with the Company, or has conveyed or trans- .~ . - 7 S
e .l . ferred to the Company all or substantially all of such corporatlon 's T '
N . S .7 7 property of the” character defined in this’Indenture as . Propert\' o
SRR i : Lol Addll!ons as an entirety; (i) such mortgage, deed of trust oF similar . =
o . indenture is qualified under the Trust Indenture - Act;. (m) the - 1
*_Company.has duly assunied and agreed to_perform and. pay - the . . . -
" obligations of the mortgagor’ under such mortgage, deed of trustor . ¢
" similar: indentiire; (iv): such ‘mortgage, deed.of . lrust or slmllar* B
mdenlure when des:gnated a Class "A" \Iortgage pursuant to lhe e

propertv descrlbed thereln prlor lo ‘(he L:en hereof (\') lhe Llen
i _ ; L ~ “hereof -will“constitiie a lien"on the propert\ déscribed in. _such
ca L - ] T mortgage, deed of trust_or Similar indenture Subject to no lien - ¢
T o “thereon prior or equal to. the Lien of thls [ndenture e\cept Quahﬁed -
ST S G - Liens, Excepted Emumbrances ‘and the lien of such L mortgage, deed ) ‘
, ; " of trust 6r siniilar indenture; (vl) the terms of stch morigage, deed o =
S S of trust orslmllar indénture as lhemn effectdo riof permilt the further "
N .~ issuance. of bonds thereunder except on the basis of cash, propertv v
S addltlons of a eharaeter substantially similar to those descnhed in™ -
Section 1.04 hereof or in Section-4 of the Pacific. Morigage or’in .
S ~ Section 4 of.the Ulah \Iortgage or the retirement of outstandlng
S - " bonds; (vii) the terms 0i sitch morigage, deed:of. trust of similar
s indentureds thénin eﬂ"ectdo not perriit the further issuance of bonds r
" thereunder upon the basm of property additi onsmaﬁrmcmal amount e S
S L En exceeding seventy per eentum (107) of the balance of the eosl or the . - = |
i " - fair value thereof.to the issuer’ thereunder (whlche\ er shall be less) T o
i . : “alter mal\mg deductions 'md additions similar to those prov:ded for ‘_f
‘in-Section 1.04 hereof or in Section 4 of lhe Pacific \Iortgage of, -+
~Seetion>d of ‘the. Utah \Iortgage (\'m) in:the case where the -~
s . o . corporatlon that was-the’ mortgagor under such ‘mortgage, deed of
e T R g ~ trust or s:mllar indenture has conveyed or transferred to the:
i . e Compan\' all or substanllallv all of su(h corporatlon s property of .
- : D . . W the character defined in thls Indenlure as Property Additions as an - -
a L ) -2y . ~ entirety, no corporat:on person or other enllty except for the , L :
[ o 7 . .7 2. Company and its successors, has’ the nghl to issue bonds, release T .
SN RO Y i ‘property or redeem bonds under such morigage, deed of trust of” T,
e : . : © - ’similar indenture; and (ix) that the. indentire supplemenlal hereto
ST . i T - referred lo in subdmsnon (n of this Section 11,06 complies with the -
: i - ' T requlrements of clauses (l), (n) and (lu) of sald subdivlsmn (Il) >

N
S e A b LR kb b i e bl e

SRR Y
o
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(17) At such time as the Companv and the- Trustee have e\ecuted
and the Companv has caused to be récorded, an indenture supplemenlal _ -
hereto (i) in which such mortgage, deed of trust or similar indenture has S i .

_-been deslgnated as an additional Class "A" \1ortgage, (ii) by Which the T

- Company has’ imposed the Lien of this lndenture upon properties (of the”

] , character deﬁned in Section L.0%. hereof as Property Additions) acqulred ) : o

e T " by the Company: from such .corporation: by” virlue “of the merger, - "; ; e T

, .
. .
by '
W
IR e BT I

»consohdallon,/con\e ance or trarisfer (and’ later i improv emeénts, exten- .' S
- sions and_additions’ thereto and renewals and réplacements thereof) as .- A - I
contemplated y Sectlon 1803 hereof and (iii) by whic¢h such mortgage, ' e !
deed of trust or similar indenfure has beén:amended to providé thata: > S ST
S : rdefault thereunder-shall include the - ‘existénce of - any “Default Plas . ) TR S
ER ) * - defined under the Pacnﬁc Mortgage or the éxistence of any. “Default,” = " R G - =
: " " asdefined underthe, Utah ‘vIortgage or the existence of anvdefaultunder - B T s e
another Class AT \Iortgage svhich then. permits the dec.aratlon of-the © . '
- : ~ prificipal of all of the bonds secured by such Class “A”- \iorfgage and . e -
SR ~ the inferest accrued thereupon due and pav ble (provlded thal if" such ’
5 S ' = defaiilt or Default under siich’ Class “A” \Iortgage shail be remed:ed or -
~ .cured by the Companv or .waived-by the holders of such. 1ndebtedne.,s B S
PO . > then the default under such mortgage, deed of frust or smn_!ar 1ndenture = o A , T e
E A “ by reasonrthereof “shall be_.deemiéd likewise to hive been. thereupon SO e T
’ R remedled cured or wawed “ 1thout further act:on upon the part of anv - ol B -7

B - bonds |ssued and outstandmg thereunder shall for-all purposes hereof 2
EL T -+ be lreated as a Class “AT- \tortgage and as Class “A” Bonds: to the full i : : : - . :
L A and same’ e\tent as if specnﬁcallv |dent|ﬁed in Secuon 1.02 hereof Yo Cor L il M L

_ . SEctioN 203.° Artlcle XVIIL of ‘the \Iortgage is hereb\r amended T
Lo - bv amendmg Sectton 18 03 therein’ to read as, l'o]lov.s i ' ,

L “Q},CTIO‘\! 18. 03. In‘casé the Compan;,, as_permitted by ‘Eectlon r . &8 T

o 18. 01 hereof, shall be mnsohdated with .or merged ‘into any _other T 4
) corporation, or ‘shall convey ‘or transfer, subject to the-Lien “of 5 this i S
Indenture alI or, substantlallv all the \iortgaged and Pledg,ed Properl\

the Trustee to be executed and caused to be recorded by lhe successor — _
’ B “corporation as in Section 18.02 hereof provided -shall, unless such (- - . -
e T T : indenture shall otherwnse provlde become or heorbe Yequired to become N

or be a: hen upon anv of the propertles or franchlses then owned or -

(s Ay

. 7 hon merger donatlon constructlon erectlon or in anv other wav) e\cept
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, L : . , (a) those acqmrcd by it from the Company, and lmprovements extenswns L B

sooceso .- i . - 7 - . and additions lhe'cto .and renewals and replacements thereof, (b) the =~ S
LT T S i ~ - = property made and nsed by the successor corporatlon as the basis underr o
T R . ~any-of the provisionz of, this Indenture for one or more: Authonzed L

f . e . - ~“Purposes, and () such franchises, repairs and additional property as may =~ ” o
L TG T . be_acquired, made oF_constructed by- the successor Lorporat:on (1) tor = - T
T Ly T Sk e _maintain, renew and preservethe franchises covered. by this Indenture, 5
~ T T . or(2) to maintain the property mortgaged and intended to be mortgaged

ToEL e T ; = ' hereunder as.an operating system or systems in good tepair, working- - = ST
: . : s _order and cordition, or (3) in rebmldmg or_renewal of property. subject . -
* to the Lien hereéof damaged or, destroyed, or. (4) in replacement of or = . A
substllutlon for machinery, apparatus, equnpment frames, towers, poles, c E
wire, pipe,- tools, =|mplements or furniture, or an\' othier. fixturesior .,
7 . personaltv subJect to the Lien hereof, which shall. have become old O .
A ’ A lnadequate obsolete worn out, unﬁt unadapted unserv!ceable undesnr— R
e s » . . ableorunneéessary for.iise in the operation of the property mortgaged» o o
B 2 and mtended to be mortgag,ed hereander. -7 .. T et e

3 . ES PN "

]

N

-

. _ , “In case am‘ other) corporatlon shall be merged mto or consohdated
e e ‘ T wnth the Companv or. shall convey or transfer to the Companv all or. :
A T L ~ © 7 substantially'all of such’ corporatlon s propert\' of the. character defined e
et o - . - - in_this’ Indenture as_ Propertv Addltlons as an entirety,- thls Indenturé . - )
S P ) shall not (unless an indenture supplemental hereto shall otherwnse - L P
£ . T ’ I prov:de) become or be requnre(l Lo beconie or: be a lien upon any ofthe ~ - '
s T Lo, - properties or franchlses owned by such other corporatlon at the tinie of » '
IR o - the: merger consolldatlon conveyance or.transfer, or lalerlmprovements
] - ' : “extensions. or addltlons thereto or renewals or replaeemcnls ‘theréof, T -
R E N exeept {a) property mdde and ‘used- bv the Companv as the basis under | : : R
L © . . any of the’ provisions “of - this. lndenture for ‘one or- more. Authon?ed ;f . ’
e ST s 5 Purposes and (b)such franchises, repairs and addmonal propertv as mav .
e e T ‘ ~beacquired; made or constructed by the Compang, (1) to mainfain, renew
I 5 - 2. “and preserve  the franchises covered bv this Indenture or(2) to maintain~ v
SO R : ~ the property mortgaged and intended to be mortgageu hereunderasan - .~ - -
| . ' S T , opentmgsvstem orsvsl/ems in g,ood renalr workmgorderand condltzon Lo .
e o ) .. or (3) in rebuilding or renewal of propertv subject to the Lien hereof o ;L
C R - damaged or-destroved; or (4) in replacement of or substltutlon for - 7 :
] ' -nachmery ‘apparatus, quupment, Trames; towers, po 2s, wire, pipe; tools,” - -
- ~implement$ or. furmture, or any other fixtures or personaltv subject to . . - -
' the Lien hereof whlch shall have become old, madef]uate obsolete, worri - 7. - . ,
out, unﬁt un.;dapted unservlceable undesnrable or unnecessarv for use Lo

¢ ‘ .
P LI, 4 SR AR R T R s Bt 87 b g4
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 in the operation of the pro;iéﬁ_f mor,tga;jgerd a;ld ih‘tf;n;_ie_d'toi be nmiortgaged .

" hereunder.” oo , N R
L SECI‘ION«Z-.QJ.,,Al_'\tiﬂe XXI of the Mortgage is hereby 'am'é_r}ded-})_\’"__;» o
~-adding Section 21.11 thereto as follows: ~ - . R
¢ “SECTION.2L.11," Anything in this Article to the contrary notwith
standing, the'Company may, but shall not be obligated to, fix'a record =
date for the purpose of determining the bondholders entitled to attend -
and vote in person or by proxy at a meeting of bondholders held pursuant -~
“to this Article or to consent to any modification, alteration or other action, .

If 4 record date is fixed, those persons who weré holders at the closeof
“business of thé Trustee on such record date, (or their duly designated '~ -

proxies), and only those persons, Shall.be entitled to attend and vote.in .
person or by proxy at'a meeting of bondholders held-pursuant fo this - -
_Article or to eonsent-to such modification, alteration or other aaic_’)‘n“ ors. .
to revoke any proxy or consent previously given; whether or-nél such = -

persons continue tobe hioldérs after such récord date” -~ = & oo
- R TR Lo Jo. T TR el = b SN S

B . > =

- ) 2o LT .
| ~ ARTICLE III .
~ - Miscellaneous Provisions

R

~"SEkcTtioN 3.01, The right, if- any, of the Company to Jasser:t' the
defense of usury against 2 holder or holders of bonds of the Third Séries
or any subsequent s

State of New York. » o . L
.S}:CTIOS 3.02. The teitas defined in the Mortgage shall; for ail.

eries shall be determined only-under.

the la®s of the”
v - : .. - s = ) L : - A »‘.’ V ’
o : B = - > T

- purposes of  this Second Supplémental Indenture, have the meanings ~
= specified in the Mortgage’ I S "N T
SECTION 3.03. The Trusiée hereby accepts the trusts hereby dgé-
clared, provided, ereated or supplemeénted, and agrees to perform the,
same upion the ternis and conditions herein and inthe Mortgage, ashereby ~
suppleménted; set forth, including the following™ > G T
1 The Truslee shall nét be responsible in any manner whatsoever for
or in respect of the validity, or suflicieney of this Second Supplemental
Indenturéor for or in respect of the recitals contained herein, all of whick
“recitals“are made by the Company “solely.. Each-and every term and. -
condition contained in Afticle XIX of ‘the Mor{gage shall apply to and - -
form part of this Second Supplemental Indenture with the same force
and effect as il the'same were herein Set forthin lfg_ll,"ﬁ'ith";_é}ich‘_om_i_ssioﬂs./

7 B >3

)

- T e -
'J - . NN -
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\'andtmm aml mqemom lf any, as may ‘be approprnte to make :hc same )

-cc-nform to thc prowc.;ons of thl% Second Supplemenhl lndenture

9}(’1‘!0\' 304.° Whene\'er in this Sccond Supplcmental Indenlure
either of lhe partles hereto,_is named or. referred to, this shall; subject
to the prov:smnq of Arncles \\’lll and XIX of the \[ortgage be deemed -

to mclude the sueééssors and assigns of such partv and all the covenant< : ’_

and agreements in this Second gupplemental Indenture contairied by or,
on behalf of the Cgmpam' or by oron behalfofthe Tristee, ¢ shall, ‘siibject -

L as aforesaid, Innd and inure to’ the’ respectlve l)enehis of the re%pectwe
) succe%qors aml qsqgns of such part:es, whether 50 e\preqsed or not.

SF(‘TIO\' 300. \othmg i thrs ecoml Supplemental lndenture

) ?e\pressed or mlplled is mten(kd or shall be construed to confer upon,

or to give to, any person, firm or corpomtlon other than the parties hereto.
and the “holders of the homls and coupons outqtandmg under the

*- Mortgage, any right, remedy or c]alm under or by reason of this Second
) Supplemenh! Indepture or any CO\emnt condition, ahpulallon promise,

or ‘igreement hereo., and all: the coven'wls condlllons, sllpulallon‘;
promiises and agreements in this ?econd gupplemental Indenturé” con-

=tained by or on behalf of the (omp'mv shall be for the sole and exclusive

‘;enchl of the p‘lrttea hereto; and of the holdgrs of the bonds and a)f»thc
_ coupom oulshndmg under lhe Mortgdge. SN coPEL

SP.(HIO\' 3. 06}5 This - Secoml gupp!emental Indenture shall be e\c?
- ciited in sevéral counlcrpprlq each of which_ %h'}ll be an ongmal ‘m(l all

f “‘thh constltule but one an(l lhe s-m‘e mslrumenl

e o B

! L AR’I‘I(,I F l\’
. Specnﬁc I)eqcrlplmn nf l’roperl\

The followmg described propert:es of the Comp.m\' owned as of the '

(l.ite hereof, and used (or held for fuiure: developnwenl and us;e) in

- connection withi the Pacific Power & Light Compdnv Division of lhe,‘r

Company’s’ e]cctrlc utlht\' Sy qtemq or for other purpcsex, as heremaf ter E

~.nuhcated re%pech\el\"» L e L

P B - -

A—llvnm)rt ECTRIC (.h.'wnl\*(. P ANTS

Af—, !l(’ru*m (formcr! y nmncd A ricl) Hi/d) oelect, rw Gcm'mlmg Pla nt

" The following deseribed. hn(ls uqed in connectxon with the hvdro-
electric plant and pro;ec* known as Lhe \iet,wm Pro;ecl Tocated.on”
lhe Lcwrs River in® the Lount\' of Cowht/,, Slate of W'lshmglon.

= 3
s s = . T.o. T . >
i3 | - - - iR s




A 1 Item 18 Lands in Towmhlp 6 North Range 3 East Vhliamettew
- ~Meridian, deseribed as follows:

= Begmnmg at'a point which lies north 89° 43 west 641 4’) feet i

~.from the southeast carner-of Section 25; said Tow nship.and .. .
Range; thence north 36° 26 34 east 400 feet thence south 53 . .

33" 26" east 40 feet thence south 36° 2634~ west to a ‘point on

_the south line of said Seetxon 25; thence along sald south lme of. "

-3

Sectlon 2.) to the pomt of begmnmg S - "3

B—STEAM FLE"’!’RIC GENERATING PLANTS
(None descrlbed herem) L

L—FLECTR](, SUBSTATIOVS :AND SwrrcmNG STATIONS

All of the following descnbed real property in the State of Idaho,
used by the Compam' in,connection with the operatlon and mamtenance
of the electnc substatlon herelnafter desngnated :

C I??—Pnesl Ruer Substatzon : _
> In BONNER Countv State of iDAuo:

‘Land- addmonal to “and adjommg the tract descrlbed in C—l'i"?
- Item, descrlbed as follows: = - :

U

C-177 Ilem 2: Lot 10, Block 17 Glllmgham s ‘Second Addltion

2 -iwt- (51

-

to Pnest River “according to the plat thereof, recorded in Book -

1 of Plats, Page 22 Records of Bonner Countv Idaho

2

o D—ELECTRIC TRANS“ISGION LINFS
" (\'one descrlbed herem) e

4’;;‘ * gt

: E—Lwcralc Dlsrmnunou LINEQ =
‘ (\'one descnbed herem)

P—STEA\{ HEATING SYSTEMS
(\'one descnbed hereln)

o G “’ATER Svsrsns S
(\'one descrlbed herem)
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: H-Orncs BU]LDIN(:
(\one descnbed herem)

,.)l-—;I}\lTENTIOSALi;Y Nor Usen

J—\‘[ECELLA\‘EOUS REAL ESTATE

Al of the foilowmg descrlbed rea] propertv located in the States of 2

‘Oregon and Wy ommg held for future use as transmlssmn hne nghts of
way, nameh o S

_:7:-2-’ =

=1

J- 29—Iands in JACKSO\' Ccunt\ State of OR[- GO.\'

J-29 Itcm' Begmmng at'the soulheast corner of SOUTH Forty -.
“SusbivisioN; thence north 89° 57" 30 west 1260.0 feet to the

wesl line of the southeast quarter of the northwest ‘quarter of - -
Section 4, Tow nshlp 36 South, Range 2> West,,_ Willamette

- Meridian; thence south, a!ong said ‘west line; 4500 fee{ tothe:

“southwest coriier of said quarter—quarter thencé east, along the’
scuth line of said quarter-qiarter; thence east; along t the south. T
line of said quarter-quarter, 1260.0 feet to the west line’ of .~

Wheeler Road; thence north along Sald “est lme 4500 feet to 7. '
the pomt of begmmng I

J }O—Land° in Swr PTWATPR Countv, State of WYO\H\' T

J-30 ]lem——A lrdct of land located i in Section 22, Tow nship 18
North Range 107 West of the Sixth Principal Meridian, being
“more particularly descnbed as begmnmg at a point 971.31 feet
north 11°17-32" east of: the west quarter corner of said Section .+
2 thence south 0° 36703 west 142,13 feot; thence north 79°3¢° ~
- 30" east 1;171.89 feel; lhence north 0°.28' 52° east 24327 feet L
- thence south 66° 09 Oa west 468 15. feet along the aoutherlv L
boundarv of the Umon Pacific Railroad righl of- way'tothepoint -~ .
~ofacirveto thd'right, the radius of which is 15»32 69 feet; thence:, - -
. contmumg along said_railroad r:ght of way and the : arc of sald

- curve 741,80 fectand: lhrough a. central 'mgle of 26" Ol 55’ to o
Bl the pomt of begmmng ~ L_‘ :

- —.5 Tt e St
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.. .7 - Specific Des‘cfiption of Propeft)

Soex
.

w3y S

~ indicated, respgcﬁ\,;e]'y_,~»‘ TS

5 " PARAGRAPH ONE
7 Electric Generati ?zg_‘ff_{a nls -
R (None described herein) -
N A ' PARAGRAPH TWO

Substations, Switchyards and Switchracks

, - :The following described 'eléctrie substations, . switchyards and
IE " switchracks, including all buildings, structures, towers, poles; under-
Co "7 ground strucli;r_eg'cojjdu,i)ts,;étluipmggt, 'é_,lppljah;cesl and devices thereon
or therein for transforming, converting and distributiiig electric energy,
Lo R and lands of thé Company upon which the same aresituated; and all other
. - - property of the Company, real, personal, or mixed, forming a part thereof _

.  licenses, rights of way, permits, municipal and other franchises, privi-
S leges, consents and rights for or relating tothe construction; maintenance

- o and operation thereof, through, in, over, under, across, or, upon any public .
Lo - street or highway, o1 the public lands of the United States, or of the State

> of Utah, oriother lands, public or private; within the State of Utah:? o

-1

R o BFAVPR COUN’i“f Mt Holl\ Substation -

1
r

..+ * > corner of Section 2, T. 29 S, R 5.W. S.L.M. and running thence,

ST

+feet, thence N.89°4517°E:181.81 feel to the point of beginning, being land

e " __recorded éis‘,iﬁs:trgﬁ]eﬁt’;\?i}; 1613 6 in 'bbork"2:32§_),f|mg¢ 227 in the records
S . of the county recorder of said county.- e s T T

. - - B
T B i
e -

- s - . R B
o Rt ke e R R T -G TNE R 2o

-

‘ The following described properties of the Company, owned as of the .
.. daté hereof, and used (or heid for future development and use) in -
. connection with the Utah _Power & -Light Conipany Division of the

‘Company’s electric utility.systems, or for other purposes, as hereinaitér *

- or appertaining thereto; together with 4l of the Company’s easernents,

7 UB00o21 -
- -~ ©  Beginning ala point S89°45'17°W. 3405 feef from the northeast .

v~ ST°5I047W. 148.7 feel, thence West 1817 feet, thente N.7°4 104°E. 14792

o.". . acquired by deed dated Deceriber 12, 1956 from Leisiire Sports e, and

W
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bAL’I‘ I,AI\F L()LM\' ""“est jnrdan Substatmn Usooém ]

»"Begmnmg 'u a poml No° 01157 W. 13214 feet and 520, .06 feet East from =
the south one quarter corner of Scction 28, T.2S, R-1.W,, S.I:M., and
‘running thence East 141.53 feet, tl*el.ccﬁO 0800 E. 160 feet thence West

" 9502 feet, thence \‘orth 999 feet thence 75. 42 feel a!ong the arcofa

.50 foot r‘uhu., carve o the left, thence North 1(}0 11 féel to the point. of
: ‘begmmng, being Tand ﬂcqmred by. deed dated, Augusl 19, 1986 . from
" v\\"xl!mgford Dev elopment Inc.;-and recordcd as instrument No. 4299348 :

in Book ")SOa |nge 4460 in lhe rccords of the count\ recgrder of gdul N
'count\ IR ﬁ : - .

- SALT LAKE (,OU\’I‘Y .~ New Thlrlleth Snulh buhstatmn U“:OO 588
- \

Begmmng df‘pomt N.0°0Z 0-1 W 618, 23 feet from the east one quarter.
corner of. Section :23,-T. 1. S R.”1 W, S5.L.M., and running thénce

" N.0°02 04 W 821.7 feet, theiice West 1001.17- feet thence N.3°2528'\W. -~
.87 feet, thenee S. 89”4:) 14°W., 200.34 feet, thence $.3:3528°E. 55,18 feet,.
thence N.89°4522'5 171,14 féet, thence. S.0°1498° B 115 feet,.thence .

- S,89°4522'W." 164.41 Teét, thence $.335 28°E. a))SS feet,- thence
S.5152517K-80. IG feet; thence $:85°29'51° K. 1094 44 feet to the point of
'begmmng _being a portion of the land chmred bx deed dated Decem" B

-~ ber 23, 1956, from Research’ lndustne% Corp., and recorded asmstrumenl_ .,

" No. 4372514 in hook a&)ﬁ ;nge 2663 in the recordg of lhe count\ rt_corder
’ of said counu : ;; o T o B -

Cos ._SALT LLAKE LOU;\T\ \ev. Thlrlleth Snulh ‘Suhqtatmn US00589

Beginning at a pomt N.0°02'01° W 33 feet from- the east one auarter
corner of Section 28, T 1. S, R.°1 W, SL M;,and running thence
N.O0G204"W. 384,61 feet, thence N85°29 51° "W. 502.73- feet, thence .

" N.87°25'09°W. 160.03 feet, “thence- S.0°0204°E.765.84 feel, thence.
S.85°20'51°E.” 596:89. feet, thénce $.0°02:04°E- 318.06. feet, thence
N.89°56'E. 66 icet to the point of beginning, bemg a pb’ruon of the l-md' o
acquired by deed chted December 23, 1986; from Research ln(lus[rles; .
Corp ‘and recordéd as instrument No. 4‘372614 in book '>Sab page 26()35_— '

' “in the rccords of thc counlv recordcr of said counh E

E
:

g

\\’.\Slll\(.TO\‘ COUNTY- Quail Creek Substation - Ulwcmo)ef.
' Begmnmg al'1|10mlS 32’47 l')'l*‘ 1768 Ol feet from the north one quarter
- cornct of gﬂclton 23, T. 41-S, RS 14 W, SL M., and running thence

$.69°23'07°E." 150 féet, “thenee $.20:36'53"W. 150 .fcel, thence
T ONLGYT 23 07 W 1')0 l'eet !.hence \' 20 3653 L 1.)0 fect to lhe point of -

i
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~‘beg1nnmg bemg land acqmred b\ deed dated Februdrv 23 1988, from e
Dixie Cove Estates Partnershlp, and recorded as instrument No. 328385 .
m book 478 page 593 in the records of the count3 recorder of sald county
WASHI\'(‘TO\' (‘OUNTY > Ivins Substatlon -t UlWOOOﬂ .

. Begmnmg at a point 587.2 feet sGuth, and 2081.1 feet east from the .
north‘n est corner of Section 5, T. 42 S, R 16 W, S.L.M, and runmng
thence 888°5527 W. 182-feet, thence N.0°09 4'5 W.. 239 feet ‘thence

*N.88°55'27° 'E. 182 feet, lhence N.O° 0945'13 239 -feet to the point_of

.:_begmmng, bemg fand acquired hy deed dated December 18, 198? from

“Ivins Imgauon Co., and’ recorded as mstrument No. 329316 ln book 472, >

page 710 in the records of the count\, recorder of sald countv

= e

PARAGRAPH THREE
Transmzss:on Lmes ;
(\'one descnbed herem)

. PARAGRAPH FOUR L
o Dzstnbulwn Lmes rmd Systems kL
(None deqcr:bed herem)

PARAGRAPH FIVE
Telep}zone Lines
(\!one descnbed herem)

<

' PARAGRAPH SIX -
Federql L:censes ana’ nghls of H ay.
(\one deacrlbed herem)

PARAGRAPH SF‘\’E\‘
Fra nch ises
(None descrlbed herem)

PARAGRAPH EIGHT
Bear Lal.e Peserzozr
(\'one descnbed herem)
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, PARAGRAPH NI\!E ,
Steam Heat Property -
(None descnbed herem)

PARAGRAPHTE‘\: IR T s
Mtscellaneous Property U ’ : '

. The follow.ng descnbed mlscellaneous land and rights, and mterests T B
in Iands acquired by and undeér the following deeds, recorded in the . s T
records of the(Qounty Recorders of the Counties in which said properties :

are located which are hereby referred to for more partlcular descnptlon
of said lands and rights 1

\hscellaneous propertv—Utah Ummpm\ ed.

L . . " " DAVISCOUNTY - Ben Lomond—’l‘ermmel U2I)00165

Begmnmg ata southeast corner of Sectlon 26, T-3N.; R 1W.,S. L M,
. . ©:7 .. . “and runiing thence N.0°08' 10°W. 1376, 12 feet, thence West 45, 69 feet
R g - . thence; 8.89° 21 40 w. 1414 06 feet, thence Sl IS W. 1327.11 feef thence
, C o N.88:45:22'E. 171.81 feet, thence S.0°07" "56°E.66 fedl, thence N.88°45'22°F, '
IR IR S 1821 43 feet {0 the point of begmmng, bemg land acqu1red bv deed ‘dated e
e s December 22, 1986 from Ralph Lynn Wilcox; and recorded as mqtrument Co

No.- 765662 in book 1132 page 439 in the records of the tount\r retorder ) .
of said’, countv B ‘ L : Lo S

-~ 5 ) = - tos ' - Do
e T - -2 . - . :

o c ) IRO\‘ (,OUNTY Slgurd \evada line LS —< : U100039

PR L T S o w Begmmn “al a point N.89°18' 26°E.192.15 feet from the southwest
S N . S corner of the southeast quarter of the northwest quarter of Seetion 13,
R ) , T 333 R. GW ,S.L.M,;and running. thence\' 0°03°03°\W. 264 feet thence -
- N 89‘18 267E., 165 feet, thence S.0°03,03°E. 264 feet Jthence 5.89°18'26:W. .
165 feet {6 the point of begmnmg bemg land: acqu:red by deed dated -
o . . Apnl 11, 1988 from Barbara Jean Brewer; and recorded as.instrument -
e r a i T * 283207 in book 378 page 143 in the records of the county recorder
T e - ' of said count\ SRR ]

SALT LAKF LOUNTY 7 Terminal—’(famp Williams line USOOZIia - E ' B

. N : Begmmng al a point 14307 feet west, and 33 feet south from the -
‘ ) . T northeastcornerofSect:on 11,T.25,R.2W,,S. L:M., and running thence.
. ST 8.0°0437°W. 1605 feet; thence)West 160 feet thence N.0°04'37°E. 1605-
Gew o . o i fcet thence East 160 feet to'the pomt of begmnuig ‘being land acqulred _ S : '
L . ST A bv decd dated JanuarvS 1987 from Georgla H Youngren an(l recorded -7 I

5 - - - L .7 H B .o 3
= o el LT - = - - - - -
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*as mstrument No. 4‘382238 in book 3863 page 2936 in the recor(lg Of lhe - ~'_ :
’count\ recorder of sald countvf i oo

. SALT LAKL L()Ul\TY \McDonnel Douglas Loop " US'00628 4

Begmnmg ata pomt \‘ 89 5722"W. 307 feet; and S.0° 0238 W 165 -
,feet from the northeast cornér of Section 28, T.1N,,R. 1 W, S.LLM, and
running thence S.0°27'30"E. 30. feet, thence ‘389’12 45"W. 1009 95, feet CT
thence N.0°0Z'38"E. 44.65 feet, thence S.89°57'22"E: 1009.58 -feet to lhe o
" point of begmnmg bemg land acqmred by deed dated Mav 5, 1987 from
Salt Lake City Corp and récorded as mctrument No. 4455573 in bool\ =
5916, page ZoOb in the records of the counlv recorder of S 'd countv

SALT l AKF (.OU;\T\' ’l‘ermlnal — 90th South ':5 U500786 T

: Begmnmg at a poml N.O° 02 04 ‘W, 617.1 feet trom the west oné -
© .quarter corner of Sechon 2, T. 18, R.1W. , S.LL.M., and running thence
5.85°29°51"E. 236,55, feet thence N. 73 20'E. 47 65 feet, .thence
TNL66°2533°\W. 307.18 feet thence S.0°0204"E-117. 90 feet to the point of -
beginning, hemg ldnd '1cqu1red by deed, dated Julv 8 1987 from Research .
Industries . Ine., an(l recorded as: mstrument No.. 4488319 it book .:-939 B
> -'page 238 m the recon ch of the counlv recorder of sald counl\ 2 ﬂ-.;j":} 3>'_, :

e ow v
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o ST e l:\"WiT\H&, Wm-‘m.m PACIHLORP ha«‘ cau.sed its corporate name - -
R S I 1) bc hereunto affixed, dnd this: ;n%trumem 10 be signed and sealed by
CALTT T © . an Authorizéd h\ecutnc Oflicer of the Companv -and.its corporate seal .
FCT A S o be"attasted to.by its Secrelafy. or one of its Assistant Secrclaries for
: - R -, andinits behalf, and \IORGA\' GUARA\T\ TruysT, CoMPANY OF-NEW YORK - o7
T © - =7 7. hascausedits corporate name 6 bie heéFéunto aflixed, and this instrument -

= e P »  tobesignedand sealed by one of its Vice Premdent.soroneof 1l§:\851stant , »

e . - . Vice Presidents, and its corporateseal tG be: attested fo by gme of its .- .;
S . . ‘ Ab‘%!%ldn( Sccrelanns all as of the d'w and year ﬁrst above_ \uiften. TR
> o3 ; .
? e I ;";—.‘ j CE B ‘!,f;-._‘.).::)-« —,r‘l( : -

oy [SEaL] PaciriCorp :
= - . 2 "By . .
> o
; i s Attest: ¢ e i '
'}, . fh o - - - . ’ o

. ST e _— . M o MORGAN GUARANTY TRUST CoMPARAS

o X / L T e T, ' OF NEW YORK,As Trustee -
- : » ’ [Sean} N o
< ‘, ) ) L 7 N - - i ] - B = B."v /
- ; Bl > ;}
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- STATE OF OREGON . ) -
: Cou.\'n oF \'waow,m } S5
* On this teith dm of .Lmuarv 1990 bcf{)re me, LFO\ARD W. ‘SURR\

a \Ol'il’\' Public in.and for the State of Oregon, per.,onall\'appmr l

ROBERT F. Lanz-and Jony M. SCHWEITZE iR, known to me to be a Vice

President and an’ Assmtant gecretarv re%poctwelv' of PacrﬂCorp, an

Oregon corporatlon who hemg duly sworn, state?l that _the seal affixed..

to the faregomg mslrument is’the corporate seal of said corporatron and =
acknowledged this instrument to be the freé, \'oluntarvdndm allreqpects ..5~_=._,' -

dulv dml properlv aulhon?ed act and deed of saul corporahon o

' l N WIT\'ESS WHI- RFOF l have hereunder set m\ hand and oﬂlcnl seal
the d'w and \ear f' rst {.1)0\'& w ntten

SR

[SEAL] T ) o o - somard W. Surry /
L. e ’ } o My (nmmx&-mn expirés: October 27, 1%
L. ER chdmg at: . (;n:ham Ongon e

> S : .. A i3

%TATL oF NEW YORK" S5
COU\T\ OF \'Lw YORI\ BE

el

On tlns fourth day ofJ'muarv 199{) hefore me, bl\lONhG VINOCOUR,
1\0tarv Public in and for the Stateof New York, peraonall\ appe‘ared
W.A. SPOONER and, (ATHI—‘RI.\'I-. F. DO\'OHUL, Kknown to me to be an

- Assistant - \’ice I’resulent and an_Assistant Secretary, respectlvelv of

‘Morgan Guarantv Trust Comp'mv of New York ,aNew Y ork corporation,
“who being dul\" sworn, stated that the. seal afh\cd 10 the foregomg'

- instrument is the corporate Scal of said corporat:on and 1anowle(lged
this instrument to he the free, \'oluntarv and:in all rcspbct% dul\ AI]{]
. properlv authorued act and deed of S‘lld corporallon Py

In W’ITNLSS WHI- R} OF l h'we hereunder %et m\' lun(l .m(l oﬂlcnl

seal lhe day and- year ﬁrsl above wntlen. B 9

@_XD‘\ AQ\;ASLJMJ:M

[SBAL] - ; Simone G. Vinooour -
- . . 3 . - \otnr) l'ubnc gt:‘xle of \m\ \orL =
' \o 34933191 - -
valified in New \o,l- ('our.l)
. Lommssmu(\pms November 7, 1990
Res 1r!mg dl Jnr\e\ (.d_y. New Ju\e),

Lo

« erevag, '
N
L

a.




