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SEVENTH SUPPLEMENTAL'INDENTURE

THIS INDENTURE, dated as of the fifteenth day of March, 1993, ,
made and entered into by and between PACiFICORP, a corporation of the
State of Oregon, whose address is 700 NE Multnomabh, Portland, Oregon .
97232 (hereinafter sometimes called the “Company”), and- MORGAN
GUARANTY TRUST COMPANY OF NEW YORK, a New York corporation,
whose address is 60 Wall Street, New York, New York 10260 (the “Trus-
tee”), as Trustee under the Mortgage and Deed of Trust, dated as of
January 9, 1989, as heretofore amended and supplemented (hereinafter
called the “Mortgage”), is executed and delivered by PacifiCorp to se-
cure the payment of bonds issued or to be issued under and in accor-
dance with the provisions of the Mortgage, this indenture (hereinafter

called the “Seventh Supplemental Indenture”) being supplemental there-
to. - » - e

'WHEREAS, the Mortgage was or is to be recorded in the official
records of the States of Arizona, California, Colorado, Idaho, Montana,
New Mexico,. Oregon, Utah, Washington and Wyoming and various
counties within such states, which counties include or will include all

counties in which this Seventh Supplemental Indenture is to be recorded;
~and ' ©d ' '

- WHEREAS, by the Mortgage thé Company covenanted that it would
-execute and deliver such supplemental indentire or indentures and such
further instruments and do such. further acts as might be necessary or
proper to carry out more effectually the purposes of the Meortgage and
to make subject to the Lien of the Mortgage any property therezfter
acquired, made or constructed and intended to be subject to the Lien
thereof; and . ) ,
'WHEREAS, in addition to the property described in the Mortgage, the
Company has acquired certain other property, rights and interests in
property; and ,
- WHEREAS, the Company executed; delivered, recorded and filed Sup-
plemental Indentures as follows:. - ,
‘Duted as of
First ' March 31, 1989
Second December 29, 1989
- Third March 31; 1991
Fourth - -December 31, 1991
Fifth March 15, 1992
Sixth July 31, 1992;
and : :
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E ' 'WHEREAS, the Gorifpany has-heretofore issued, in accordance with
the provisions of the Mortgage, bonds entitled and designated First

Mortgage and Collateral Trust Bonds, of the series and in the principal
amounts as follows: - ’ - .

_ Pooe  Agmerate |
First —10.45% 1/78/90 $ 500,000 » 0
: o Second —Medium-Term , , , : ' .
. I : : - Notes, Series A.  various 250,000,000 $250,000,000 :
g ' / Third —Medium-Term '

Notes,Series B various 200,000,000 190,000,000 | :
Fourth —Medium-Term - - . . i i
Notes, Series C various 300,006,000 293,938,231 -
Fifth —Medium-Term , '
Notes, Series D various 250,000,000 . 250,000,000

ERITEeNS RUATERI TN

Sixth —CU " various 250,432,000 243,377,000 1
Seventh—Medium-Term ’ " ; ' : l
7 Notes, Series E various 500,000,000 50¢,000,000; o i

- WHEREAS, Section 2.03 of the Mortgage provides that the form or f

forms, terms and conditions of and other matters not inconsistent with

the provisions of the Mortgage, in connection with each series of bonds

(other than the First Series) issued thereunder, shall be established in or N
pursuant to one or more Resolutions and/or shall be established in one : ) P
or more indentures supplemental to the Mortgage, prior to the initial ' ;-
issuance of bonds of such series; and : :
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any supplemental mdenture or may (in lieu of establishment in or pur- _

suant to Resolution in accordance with Section 2.03 of the Mortgage)

- establish the forms, terms and pronslons of any series of bonds other.

than said First Senes by an mstrument in wntmg execuhed by the Com-
pany; and

WHEREAS the Company now desxres to create two new series of
bonds and (pursuant to the provisions of Section 22.04 of the Mortgage)
to add to its covenants and agreements contained in the Mortgage cer-
tam other covenants and agreements to be observed by if; and

WHEREAS the execution and delivery by the Company of this Sev—
enth Supplemental Indenture, and the terms of the bonds of the Eighth
Series and the Ninth Series hereinafter referred to, have been duly au-
thorized by the Board of Dlrec'bors in or pursuant to appropriate Resolu-

~ tions;

Now, Tmmns Tms INDEN'nmE W!’I’NESSETH

That PAGIFICORP; an Oregon corporatnon in consxderat:on of the

premises and of good and valuable consideration to it duly paid by the

Trustee at or before the enseahng and delivery of these present.s the -

receipt and sufficiency whereof is hereby acknowledged, and in order to :
“secure the payment of both the principal of and interest and premium, if

any, on the bonds from time to time issued under the Mortgage, accord-
ing to their ténor and effect and the performance of all provisions of the

Mortgage (inciuding any mmstruments supplemental thereto and any. -
modification made as in the Mortgage provided) and of such bonds, and

to confirm the Lien of the Mortgage on certain afber—acqmrved property,

hereby mortgages, pledges and grants a sectmty interest in (subject,
-however, to Excepted Encumbrances as defined in Section’1.06 of the

Mortgage), unto Morgan Guaranty Trust Company of New York, as

Trustee, and to its successor or successors in said trust, and to said -

Trustee and its successors and assigns forever, ‘all properties of the
Company real, personal and mixed acqmred by the Company after the

date of the Mortgage, subject to the provisions of Section 18.03 of the
_ Mortgage, of any kind or nature (except any herein or in the Mortgage

expressly excepted) now owned or, subject to the provisions of Section
18.03 of the Mortgage, hereafter acquired by the Company (by purchase,
consolidation, merger, donation, consfruction, erection or in any other
way) and wheresoever situated, including the properties described in
Art:clesVandVIhueof andmcludmg(thhouthmrtabon)al]reales—
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late, lands, easements, servitudes, ﬁceqses,‘ permits, franchises, privi-

leges, rights of way and other rights in or relating to. real estate or the .

occupancy of the same; all power sites, flowage rights, water rights,
- water locations, water appropriations, ditchés, flumes, reservoirs, reser-
voir sites, canals, raceways, waterways, dams, dam sites, aqueducts, and
all other rights or means for appropriating, conveying, storing and sup-

plying water; all rights of way and roads; all plants for the generatiqn*"
of electricity and other forms of energy (whether now known or hereaf-
ter developed) by steam, water, sunlight,” chemical processes and/or

(without limitation) all other sources of power (whether now known or

- hereafter developed); all power houses, gas plants, street lighting sys- -

tems, standards and other equipment incidental thereto; all telephone,
radio, television and other communications, image and data transmission

systems, air-conditioning systems and equipment incidental thereto, wa-

ter wheels, water works, water systems, steam and hot water. plants,
substations, lines, service and supply systems, bridges, culverts, tracks,
ice or refrigeration plants and equipment, offices, buildings and other
structures and the equipment thereof; all machinery; engines, boilers,
dynamos, turbines, electric, gas and other machines, prime movers, reg-
ulators, meters, transformers, generators (including, but not limited to,
engine-driven generators and turbogenerator units), motors, electrical,
gas and mechanical appliances, conduits, cables, water, steam, gas or
other pipes, gas mains and pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, towers, overhead conductors and
devices, underground conduits, underground conductors and devices,
wires, cables, tools, implements, apparatus, storage battery equipment

and all other fixtures and personalty; all municipal and other franchises,

consents or permits; all lines for the transmission and distribution of
electric current and other forms of energy, gas, steam, water or com-
m_unimtions, images and data for any purpose including towers, poles,

wires; cables, pipes, condnits, ducts and all apparatus for use in connec
tion therewith and (except as herein or in the Mortgage expressly

- excepted) all the right, title and- interest of the Company in and to

all other property of any kind or nature appertaining to and/or used
and/or occupied and/or enjoyed In connection with any property herein-
before deseribed; : :

: ToGETEER WrTH all and singular the tenements, hereditaments, pre-
scriptions, servitudes and appurtenances belonging or in anywise apper-
taining to the aforesaid property or any part theresf, with the reversion
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and reversions, remainder and remainders and (subject to the provisions
of Section 13.01 of the Mortgage) the tolls, rents, revenues, issues, earn-
ings, income, product and profits thereof, and all the estate, right, title
and interest and claim whatsoever, at law as well as in equity, which the
Company now has or may hereafter acquire in and to the aforesaid
property and franchises and every part and parcel thereof.

, IT:IS' HERE;'BY AGREED by the Compar::‘y that, subject to tﬁe provi-
sions of Section 18.03 of the Mortgage, all the property, rights and fran- -

“chises -acquired by the Company (by purchase, consolidation, 'mer'gér, k.

donation, construction, erection or in any other way) afteér the dafe here-
of, except any herein or in the Mortgage expressly excépted, shall beand
are as fully mortgaged and pledged hereby and as fully embraced within -
the Lien of the Mortgage as if such property, rights and frarichises were
now owned by the Company and were specifically described herein or in
the Mortgage and mortgaged hereby or thereby. ’ '

. PROVIDED THAT the following are not and are not intended to be now
or hereafter mortgaged or pledged hereunder, nor is a security interest -
therein hereby granted or intended to be granted, and the same are
hereby expressly excepted from the Lien and operation of the Mortgage,
namely: (1) cash, shares of stock, bonds, notes and other obligations and
other securities not hereafter specifically pledged, paid, deposited, deliv-
ered or held under the Mortgage or covenanted so to be; (2) merchandise,

-equipment, apparatus, materials or supplies held for the purpose of sale

or other disposition in the usual course of business or for the purpose of -
repairing or replacing (in whole or part) any rolling stock, buses, motor
coaches, automobiles or cther vehicles or aireraft o7 boats, ships or other
vessels, and any fuel, oil and similar materials and supplies consumable
in the operation of any of the properties of the Company; rolling stock,
buses, motor coaches, automobiles and other vehicles and all aireraft;
boats, ships and other vessels; all crops (both growing and harvested), .
timber (both growing and harvested), minerals (both in place and sev-
ered), and mineral rights and royalties: (3) bills, notes and other instru-
ments and accounts receivable, judgments, demands, general intangibles
and choses in action, and all contracts, leases and operating agreements
not specifically pledged under the Mortgage or covenanted so to be; (4)
the last day of the term of any lease or leasehold which may be or
become subject to the Lien of the Mortgage; (5) electric energy, gas,
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water, steam, ice and other materials, forms of energy or produéts gen-

erated, manufactured, produced or purchased by the Company for sale,

distribution or use in the ordinary course of its business; (6) any natural

gas wells or natural gas ‘eases or natural,gas'ti‘ansportation'lines or .

other works or property used primarily and principally in the production
of natural gas or its transportation, primarily for the purpose of sale to
- natural gas customers or to a natural gas distribution or pipeline com-

pany, up to the point of connection with any distribution system; (7) the o
Company’s franchise to be a corporation; (8) any interest (as lessee, -

"owner or otherwise) in the Wyodak.FaciLity, including, without limita-

tion, any equipment, parts, improvements, substitutions, replacements -

or other property relating thereto; (9) all properties that PacifiCorp, a
Maine corporation, and/or Utah Power & Light Company, a Utah corpo-
ration, had contracted to dispose of and that had been released from the
liens of the Pacific Mortgage and the Utah Morigagé, respectively, prior

~ to January 9, 1989, but title to which properties had not passed to the

-

grantee(s) thereof as of said date; and (10) any property. heretofore re-
leased pursuant to any provision of the Mortgage and not heretofore

disposed of by the Company; provided, however, that the property and

rights expressly excepted from the Lien and operation of the Mortgage
in the above subdivisions (2) and (3) shall (to the extent permitted by law)

cease to be so excepted in the event and as of the date that the Trustee -

or a receiver for the Trustee shall enter upon and take possession of the
Mortgaged and Pledged Property in the manner provided in Article XV
of the Mortgage by reason of the occurrence of a Default; '

AND PROVIDED FURTHER, that as to any property of the Company

 that, pursuant to the after-acquired property provisions thereof, is now

or hereafter becomes subject to the lien of a mortgage, deed of trust or

similar indenture that is now or may in accordance with the Mortgage

hereafter become designated as a Class “A” Mortgage, the Lien hereof

shall at all times be junior and subordinate to the lien of such Class “A”

Mortgage;

To Have AND To Hoip all such properties, real, personal and
mixed, mortgaged and pledged, or in which a security interest has been
granted by the Company as aforesaid. or intended so to be (subject,
however, to Excepted Encumbrances a5 defined in Section 1.06 of the
Mortgage), unto Morgan Guaranty Trust Company of New York, as

. Trustee,ra.nd its successors and assigns forever;
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IN TRUST NEVERTHELESS, for the same purposes and uporn the sapoe
terms, trusts and conditions and subject to and with the same provisos

and covenants as are set forth in the Mortgage, this Seventh Supplemen-
tal 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
shall affect and apply to the property hereinbefore described and con-
veyed, and to the estates, rights, obligations and duties of the Company
and the Trustee and the beneficiaries of the trust with respect to said
property, and to the Trustee and its successor or successors in the trust,
in the same manner and with the same effect as if the said property had
-been owned by the Company at the time of the execution of the Mort- -
gage, and had been specifically and at length deseribed in and conveyed
to said Trustee by the Mortgage as a part of the property therein stated
to be conveyed. : : .

The Company further covenants and agrees to and with the Trustee

‘and its successor or successors in such trust under the Mortgage, as
follows: : )

. ARTICLE I
_ Eighth Series of Bonds , |
SECTION 1.01. Theré shall be a series of bonds designated “6%%
- Series due April 1, 2005” (herein sometimes referred to as the Eighth
Series), each of which shall also bear the d&scriptive:t:itle “First Mort-
gage and Collateral Trust Bond,” and the form thereof, which shall be
established by or pursvant to a Resolution, shall contain suitable provi-
sions with respect to the matters hereinafter in this Section specified.

(I) Bonds of the Eighth Series shall mature on April 1, 2005 and shall
be issued as fully registered bonds in the denomination of any multiple
. or multiples of Two Thousand Dollars. : ' -

- The Company reserves the right to establish, at any time, by or
pursuant to a Resolution filed with the Trustee, a form of coupon bond, -
and of appurtenant coupons, for the Eighth Series and to provide for
exchangeability of such coupon bonds with the bonds of the Eighth Se-




ries issued hereunder in fully registered form and to make all appropri-
" ate provisions for such purpose.

D) Bonds of the Eighth Series shall bear interest at the rate of six
- and three-quarters per centum (6%7%) per annum, payable semi-annually
on April 1 and October 1 of each year. Bonds of the Eighth Series shall

. be dated and shall accrue interest as in Section 2.06 of the Mortgage -

provided.

Interest pavable orirany bond of the Eighth-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

‘with respect to bonds of the Eighth Series shall be the March 15 next

*_preceding an October 1 interest. payment date

Any interest on any bond of the Eighth Series which is payable but
is not punctually paid or duly provided for, on any interest payment date

preceding an April 1 interest payment date and the September 15 next

for such bond (herein call “Defaulted Interest”), shall forthwith cease

to be payable to the registered owner on the relevant Record Date for
the payment of such Interest solely by virtue of such owner having been
such owner; and such Defaulied [nterest may be paid by the Company,
at its election in each case, as provided in subsection {1) or (ii) below: ,
(i) The Company may elect to make payment of any Defaulted
Interest on the bonds of the Eighth Series to the persons i

amount of money equal to the aggregate amount proposed to be
paid in respect of such Defaulted Interest or shall make arrange-
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- ments satisfactory to the Trustee for such deposit on or prior to the
-date of the proposed payment, such money when deposited to be
eld in trust for the benefit of the persons entitled to such Defaulted

Interest as in this subsection provided and not to be deemed part of

- the Mortgaged and Pledged Property. Thereupon, the Trustee shall

- .fix a record date (herein referred to as a “Special Record Date”) for
the payment of such Defaulted Interest which date shall be not
more than 15 nor less than 10 days prior to the date of the proposed -
payment and not less than 10 days after the receipt by the Trustee "
of the notice of the proposed payment. The Trustee shall promptly
notify the Company of such Special Record Date and, in the name
and at the expense of the Company, shall causé notice of the pro-
posed payment of such Defaulted Interest and the Special Record

o N Date therefor to be mailed, first-class postage prepaid, to each reg-

. : s istered owner of a bond of the Eighth Series at his address as’it

T o . appears in the bond register not less than 10 days prior to such

: . Special Record Date. Notice of the proposed payment of such De-
- faulted Interest and the Speiial Record Date therefor having been

mailed as aforesaid, such Defanlted Interest shall be paid to the
persons i whose names the bonds 6f the Eighth Séries are regis-
tered at the close of business on such Special Record Date and shall
no longer be payable purauant to the following subsection (ii).

(i) The Company may make payment of any Defaulted Interest
on the bonds of the Eighth Series in any other lawful manner not
inconisistent with the requirements of any securities exchange on
‘which such bonds may be listed and upon such notice as may be
required by such exchange, if, after notice given by the Company to
the Trustee of the proposed payment pursuant to this subsection,
such payment shall be deemed practicable by the Trustee.

-_Subjéct to the foregoing provisions of this Section, each bond of the
Eighth Series delivered under the Mortgage upon transfer of or in ex-
change for or in lieu of any other bond shall carry ail the rights to
interest accrued and unpaid, and to acerue, which were carried by such

- - other bond and each such bond shall bear interest from such date, that
neither gain nor loss in interest shall result from such transfer, ex-
;e change or substitution. : 4 ‘ o

(I1]) The principal of and initerest on each bond of the Eighth Series
shall be payable at t.‘pe office or agency of the Company in therBorong'h
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of 'Manhattan, The City of New York, in suchrcoin or currency of the
- United States of America as at the time of payment is legal tender for

public and private debts.

(V) Eonds of the Eighth Series shall not be redeemable prior to
: maturity.

(V) Each bond of the Eighth Series may hafe such other terms as
are not inconsistent with Section 2.03 of the Mortgage and as may be
determined by or in accordance with a Resolution filed with the Trustee.

, (VD) At th'e. option of the reg"isteredrqwner, any Bonds of the Eighth ~
Series, upon surrender thereof for cancellation at the office or ageney of -~

the Company in the Borough of Manhattan, The City of New York, shall
be exchangeable for a like aggregate principal amount of bonds of the
same series of other authorized denominations. B :

(VII)',BO"ndsxof the Eighth'Seﬁe_s ‘shall be transferable, upon the
surrender thereof for cancellation, together with a written instrument

of transfer in form approved by the registrar duly executed by the reg-
istered owner or by his duly authorized attorney, at the office or agency
of the Company in the Borough of Manhattan, The City of New York.

Upon any transfer or exchange of bonds of the Eighth Series, the Com-

pany may make a charge therefor sufficient to reimburse it for any tax -

or taxes or other governmental charge, as provided in Section 2.08 of the

Mortgage, but the Company hereby waives any right to make a charge

- in 2ddition thereto for any exchange or transfer of bonds of the Eighth
Series. - ' ' o

(V1II) After the execution and delivery of this Seventh Supplemen-
tal Indenture and upon ‘compliance with thé applicable provisions ‘of the
Morigage and this Seventh Supplemental Indenture, it is ‘contemplated
that there shall be an issue of bonds of the Eighth Series in an aggregate

principal amount not to.exceed One Hundred Fifty Million Dollars

($150,000,000). Bonds of the Eighth Series shall be issued pro rata on the

basis of Class “A” Bonds of the Fifty-fourth Series, designated “Fifty-
fourth Series due April 1, 2005,” issued under each of the Utah Mortgage
and the Pacific Mortgage and delivered to the Trustee. The claim of the
registered owher of any such Class. “A” Bond shall be limited to the

principal amount of the bonds of the Eighth Series issued and Outstand-

ing on the basis of such Class “A” Bond. :

.
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(IX) Upon receipt by the Trustee from time to time of 2 written
request or requests (stating that the Trustee holds an aggregate princi-
pal amount of Class “A"” Bonds of the Fifty-fourth Series, designated
“Fifty-fourth Series due April 1, 2005,” issued uinder the Btak Mortgage
and the Pacific Mortgage which exceeds the principal amount of bonds
of the Eighth Series then Outsianding and stating the amount of such
excess and the principal amount of ‘any such Class “A’” Bonds to be
cancelled) executed by an Authorized Executive Officer of the Company,
the Trustee shall return to the corporate trustee under the Utah Mort-
gage or corporate trustee under the Pacific Mortgage, as the case may

- be, for cancellation, a principal amotuint of Class “A” Bonds issued in the i©
name of and held by the Trustee with respect to bonds of the Eighth -
Series not to exceed the excess of the principal amount of such Class “A”
Bonds' then so held over the principal amount of bonds of the Eighth -
Series then Outstanding. Upoa cancellation of any such principal amount
of Class “A” Bonds, the Trustee shall receive from the corporate trustee
under the Utah Mortgage or corporate trustee under the Pacific Mort-
gage, as the case may be, a Class “A” Bond in the principal amount not
so cancelled. < :

, (X} The Trustee shall, within 30 days after. any due date for the
payment of mierest or principal on bonds of the Eighth Series, with
respect Lo which due date full payment has not been made, notify in
writing (signed by the President, a Vice President, an Assistant Vice -
President or a Trust Officer) the trustees under each of the Utah Mort-
gage and Pacific Mortgage that interest or principal due and payable on
such bonds has not been fully paid and the amount of funds required to
make such payment. If after such notice is given the Company cures the
nonpayment within the cure period permitted in the Mortgage, the
Trustee shall, as soon as practicable, notify the corporate trustees under
the Utah Mortgage and Pacific Mortgage of such cure. -

ARTICLE It
Ninth Series of Bonds : )
SECTION 201.  There shall be a series of bonds désignated “Secured
Medium-Term Notes, Series F’ (herein sometimes referred to as the
Ninth Series), each of which shall alse bear the descriptive title “First
Mortgage and Collateral Trust Bond,” and the form thereof, which shall




| be es’t.ai‘;lished by or pursuant to a Reédlilﬁon, shall contain suitable

provisions with respect to the matters ereinafter in this Section
specified. ‘ '

) Bond$ of the Ninth Sei'iés shall mature on such date or dates not
less than nine months nér more than 30 years from the date of issue as

shall be set forth in or determined in accordance with a Resolution filed -

with the Trustee and shall be issued as fully registered bonds in the

- denomination of One Hundred Thousand Dollars and, at the option of the
Company, in any multiple or muitiples of Two Thousand Dollars in ex-
cess of One Hundred Thousand Dollars (the exercise of such option to
be evidenced by the execution and delivery thereof). _

The Company reserves the right to establish, at any time, by or
pursuant to a Resolution filed with the Trustee, 2 form of coupon bond,
and of appurtenant coupons, for the Ninth Series and to provide for
exchangeability of such coupon bonds with the bonds of the Ninth Series

issued hereunder in full registered form and to make alil appropriate -

provisions for such purpose.

(i) Bonds of the Ninth Series shall bear interest at Sich rate of
rates (which may either be fixed or variable), payable on such dates, and

have such other terms and provisions not inconsistent with the Mortgage
as may be set forth in or determined in accordance with a Resolution
filed with the Trustee. Bonds of the Ninth Series shall be dated and shall
accrue interest as provided in Section 2.06 of the Mortgage.

Interest payable on any bond of £ Ninth Series and punctually

paid or duly provided for on any interest Payment date for such bond

will be_,pa.xd.bo the persen in whose name the bond is registered at the
bond next preceding such interest payment date; provided, however, that
the first payment of interest on any bond with an Issue Date (as herein-
after specified) between 2 Record Date and an interes

such next Record Date (unless the Company elects, in its sole discretion, °

to pay such interest on the first interest payment

Date, in which case such interest will be paid to-the person in whose
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name the bond is originally-issued); provided, further, that interest pay-
able at maturity or upon earlier redemption wili be payable to the person
to whom principal shall be payable. The “Record Date” with respect to -
bonds of the Ninth 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 Ninth Series of a
designated interest rate and maturity shall mean the date of first authen-
tication of bonds of such designated interest rate and maturity.

- - ) - - k >

. Any interest on any bond of the Ninth Series which is payablé\but
s not punctually paid or duly provided for, on any interest payment date
for such bond (herein called “Defaulted Interest”), shall forthwith cease -
to be payable to the registered owner on the relevant Record Date for
the payment of such interest solely by virtue of such owner having been -
such owner; and such Defauited Interest may be paid by the Company,
at its electiop in each case, as provided in subsection (1) or (1i) below:

- {i) The Company may elect to make payment of any Defaulted
- Interest on the bonds of the Ninth Series to the persons in whose
names such bonds are registered at the close of business on a Spe-
cial Record Date (as hereinafter defined) for the payment of such
Defaulted Interest, which shall be fixed in the following manner:
The Company shall, at least 30 days prior to the proposed date of
payment, notify the Trustee in writing (signed by an Authorized
Financial Officer of the Company) of the amount of Defaulted Inter-
est proposed 1o be paid on each bond of the Ninth Series and the
date of the proposed payment (which date shall be such as will
enable the Trustee to comply with the next sentence hereof), and at
the same time the Company shall deposit with the ‘Trustee an
amount of money equal to the aggregate amount proposed to be
paid in respect of such Defaulted Interest or shall make arrange-
ments satisfactory to thé Trustee for such deposit on or prior to the _
date of the proposed payment, such money when deposited to be
held in trust for the benefit of the persons entitled to such Defaulted
Interest as i this subsection provided and not to be deemed part of
the Mortgaged and Pledged Property. Thereupon, the Trustee shall »
fix a record date (herein referred to as a-“Special Record Date”) for
the payment of such Defaulted Interest which date shall be not
more than 15 nor less than 10 days prior to the date of the proposed
payment and not less than 10 days after the receipt by the Trustee
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of the notice of the proposed payment. The Trustee shall promptly -
notify the Company of such Special Record Date and, in the name
and at the expense of the Company, shall cause notice of the pro-
posed payment of such Defaulted Interest and the Special Record

Date therefor to be mailed, first-class postage prepaid, to each reg-

istered owner of a bond of the Ninth Series at his address as it’

-appears in the bond register not less than 10 days prior to such

~ Special Record Date. Notice of the proposed payment of such De-
faulted Interest and the Special Record Date therefor having been
mailed as aforesaid, such Defaulted Interest shall be paid to the
persons in whose names the bonds of the Ninth Series are registered
at the close of business on such Special Record Date and shall no
longer be payable pursuant to the following subsection (ii).

(ii) The Company may make payment of any Defaulted Interest
on the bonds of the Ninth Series in any other lawful manner not
Inconsistent with the requirements of any securities exchange on

which such bonds may be listed and upon such notice as may be

required by such exchange, if, after notice given by the Company to
the Trustee of the proposed payment pursuant to this subsection,
such payment shall be deemed practicabla by the Trustee.

change or substitution. . ’ S
(I11) The principal of and interest on each bond of the Ninth Series.
shall be payable at the office or agency of the Company in the Borough
1, The City of New York, in such coin or currency of the

(IV) Each bond of the Ninth Series may be redesmable prior to
maturity at the option of the Company, as determined by or in accor-
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-dance with a Resolution filed with the Trustee. The Company may»rer
‘deem_any of the bonds of the Ninth Series which are redeemable and .
remain outstanding either in whole or from time to time in part, upon

not less than 30 nor more than 60 days’ notice in accordance with Section
12.02 of the Mortgage.

~ (V) Each bond of the Ninth Series may be subject to the obligation
of the Company to prepay or purchase such bond at the option of the
holder thereof, as determined by or in accordance with 4 Resolution filed
with the Trustee. '

(V1) Each bond of the Ninth Series may have such other terms as
are not inconsistent with Section 2.03 of the Mortgage and as may be
" determined by or in accordance with a Resolution filed with the Trustee.

(V1I) At the option of the registered owner, any bonds of the Ninth
Series, upon surrender thereof for cancellation at the office or agency of
the Company in the Borough of Manhattan, The City of New York, shall
be exchangeable for a like aggregate principal amount of bonds of the
same series of other authorized denominations. :

“(VIII) Bonds of the Ninth Series shall be transferable, subject to any
restrictions thereon set forth in any such bond of the Ninth Series, upon -
the surrender thersof for cancellation, togéther with a written instru-
ment of ransfer in form approved by the registrar duly executed by the
registered owner or by his duly authorized attorney, at the office or
agency of the Company in the Borough of Manhattan, The City of New
York. Upon any transfer or exchange of bonds of the Ninth Series, the
Company may make 2 charge therefor sufficent to reimburse it for any
tax or taxes or other governmental charge, as provided in Section 2.08
of the Mortgage, but the Company hereby waives any right to make a
charge in addition thereto for any exchange or transfer of bonds of the
Ninth Series. . : :

(IX) After the execution and delivery of this Seventh Supplementai
Indentire and upon compliance with the applicable provisions of the
Mortgage and this Seventh Supplemental Indenture, it is contemplated
that there shall be issued from time to time bonds of the Ninth Series in
an aggregate principal amount not to exceed Five Hundred Million Dol-
lars ($500,000,000). Bonds of the Ninth Series shall be issued pro rata on




the basis of Class “A” Bonds of the Fifty-fifth Series, designated “First
Mortgage Bond Medium-Term Notes, Series F,” issued under each of the
Utah Mortgage and the Pacific Mortgage and delivered to the Trustee.
The claim of the registered owner of any such Class “A” Bond shall be
limited to the principal amount of the bonds of the Ninth Series issued
and Outstanding on the basis of such Class “A” Bond. '

(X) Upon receipt by the Trustee from time to time of a written
request or requests (stating that the Trustee holds an aggregate princi-
pal amount of Class “A” Bonds of the Fifty-fifth Series, designated,_
“First Mortgage Bond Medium-Term Netes, Series F,” issued under the -

Utah Mortgage and:the Pacific Mortgage which exceeds the principal
~_.amount of bonds of the Ninth Series then Outstanding ang stating the
“amount of such excess and the principal amount of any such Class “A”
Bonds to be caiicelled) executed by an Authorized Executive Officer of
- :the Company, the Trustee shall return t6 the corporate trustee under the
Utah Mortgage or corporate trustee under the Pacific Mortgage, as the
case may be, for cancellation, a principal amount of Class “A” Bonds
issued in the name of and held by the Trustee with respect to bonds of
the Ninth Series not to exceed the excess of the principal amount of such’
Class “A” Bonds then so held over the principal amount of bonds of the
Ninth Series then Gutstanding. Upon cancellation of any such principal
amount of Class “A” Bonds, thé Trustee shall receive from the corporate
trustee under the Utah Mortgage or corporate trustee under the Pacific
Mortgage, as the case may be, a Class “A” Bond in the principal amount
not so cancelled. : ‘

~ {XI) The Trustee shall, within 30 days after any due date for the
payment of interest or principal on bonds of the Ninth Series, with re-
spect to which due date full payment has not been made, nofify m writ-
ing (signed by the President, a Vice President, an Assistant Vice Presj-
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ARTICLE HI ' :

The Company Reserves the nght to Amend Pmﬂslons
Regarding Properties Exceptcd from Lien of Mortgage

SECTION 3.01. The Company reserves the right, without any consent
or othér; '\ctlon by holders of bonds of the Eighth Series or the Ninth
Series, or anhy subsequent series, to make such amendments to the Mort-

~ gage, as he}‘ebofore amended and supplemented, as shall be necessary

- in order t5"amend the first proviso to the granting clause of the Mort-

~ gage, which prx viso sets forth the properties excepted from the Lien of
the Mortgage to add a new excephon (10) which snall read as follows

. “(10) allowances a.llomted to steam—electnc generatmg plants owned -
by the Company or in which the Company has interests, pursuant

to Title IV of the Clean Air Act Amendments of 1990, Pub. L. 101-
549, Nov. 15, 1990, 104 Stat. 2399, 42 USC § 7651, et seq., as now in

effect or as hereafter supplemented or amended.”

ARTICLE IV
Miscellanecus Pronsnons

SECTION 4.01. The right, if any, of the bompany to assert the de-
fense of usury against a holder or holders of bonds 6f the Eighth Series
or the Ninth Series or any subsequent series shall be determined only
under the laws of the State of New York.

" SECTION 4.02. The terms defined in the Mortgage shall, for a]] pur- '/
poses of this Seventh Supp]emental Indenture, have the meanings speci-
fied in the Mortgage

SECTION 403 The Trustee hereby aecepts the trusts hereby de-
clared, provided, created or supplemented, and agre&s to perform the
same upon the terms and conditions herein and in the Mortgage, as
hereby supp]emented, set forth, mcludmg the fol]owmg'

The Trustee shall not be responsible in any manner whatsoever for
or in respect of the vahdaty or sufficiency of this Seventh Supplemental
Indenture or for or in respect of the recitals contained herein, all of
which recitals are made by the Company solely. Each and every term and
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condition contained in Article XIX of the Mortgage shall apply to and B il
“form part of this Seventh Supplemental Indenture with the same force '
and effect as if the same wére herein set forth in full, with such omis-
sions, variations and insertions, if any, as may be appropriate to make

the same conform to the provisions of this Seventh Supplemental Inden- - -
ture. - .

~ SECTION 4.04. Whenever in this Seventh Supplemental Indenture : -
either of the parties hereto is named or referred to, this shall, subject to -
the provisions of Articles XVIII and XIX of the Mortgage, be deemed to s
include the successors and assigns of such party, and all the covenants
and agreements in this Seventh Supplementa) Indenture contained byor {
on behalf of the Company, or by or on behalf of the Trustee, shali,

~ subject as aforesaid, bind and inure to the respective benefits of the

respective successors and assigns of such parties, whether so expressed
ornmot. - _ ' o o

. SECTION 4.05. Nothing in this Seventh Supplemental Indenture, ex- '
pressed or implied, is intended, or shall be construed to confer upon, or
to give to, any person, firm or corporation, other than the parties hereto e
and the holders of the bonds and coupons outstanding under the Mort-
gage, any right, remedy or claim under or by reason of this Seventh S
Supplemental Indenture or any covenant, condition, stipulation, promise

or agreement hereof, and all the Covenants, conditions, stipulations,

promises and agreements in this Seventh Supplemental Indenture con- Ay
tained by or on behalf of the Company shall be for the sole and exclusive
benefit of the parties hereto, and of the holders of the bonds and of the -*
coupons outstanding under the Mortgage.

SECTION 4.06. This Seventh Supplemental Indenture shall be exe-
cuted in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

b3
f
&
1
-
B
z
£
L
I
X

e

ST e v

Y,
i

NG

qiymess At ey
(AT

ot
PR

TR B N
AR T N




18 : S '
BOOK /S) vacs 767

/ . _ARTICLE Y -
‘Specific Description of Property
{Added to Pacific Power System)

" The following described propertiés of the Company, owned as of the
: o : » ‘date hereof, and used (or held for future development and use) in con-
R S o ' ~nection with the Pacific Power Division of the Company’s electric utility
- ’ systems, or for other purposes, as hereinafter indicated, respectively:

A—HYDROELECTRIC GENERATING PLANTS
- A-3—Naches Hydroeleciric Generating Plant

The following described lands used in connection with the hydroelec.
. , = tric plant and project known as the Naches Project, located on the
¢ : o Naches River in the County of Yakima, State of Washington.

Lands in YAKIMA County, State of WASHINGTON:

A-3 Item 12: A tract of land in Section 36, Township 15 North,
Range 16 East, Willamette Meridian, described as follows:

That part of the Southeast Quarter of the Northwest Quarter
of said Section 36, lying south of Wapatox Canal (said canal _
L being 75 feet wide and conveyed by Deed recorded in Volume
< 36 of Deeds, page 341) and north of northerly right of way of -
State Highway No. 5; EXCEPT that part lying west of a line
measured 550 feet east of Wapatox Canal headgate and parallel
to the west line of said subdivisién, as shown on record of sur- -
~ vey in Book 52 of surveys, Page 84, Records of Yakima County;
AND EXCEPT that part lying éasterly of the .following
. described line: Commencing at the southeast corner of the
Northwest Quarter of said Section 36; thence north 0° 15’ 00’
= east, reference bearing along the east line of said subdivision,
. : 702.54 feet; thence north 89° 45° 00" west, 479.74 feet; thence
' north 11° 37' 52 east, to the southerly right of way line of the
Wapatox Canal and the point of beginning of said dividing line; ’
thence south 11° 37’ 52° west to the northerly right of way line
~ of State Highway No. 5 and terminus of said dividing line. -



'C—ELECTRIC SUBSTATIONS AND SWITCHING STATIONS

All of the following described real property in the States of Oregon
and Idaho, used by the Company in connection with the operztion and
maintenance of the electric substations hereinafter designated:

C-418—Ruch Substation |
Lands in JACKSON County, State of OREGON

C-418 Item: A tlfatt_bf land in Section 27, ’I‘own.éhip 38 South,

- Range 3 West, Willamette Meridian, described as follows: :
BEGINNING at a point on the north line of the Medford:
Provolt Highway, said point being south 0° 37' 20° ‘west
2650.15 feet (record South 0° 21 west 2652.50 feet) and

north 89° 37'-20° west 124242 feet (record north 89° 35

west) from the northeast corner of Donation Land Claim
No. 38 in said Township and Range; thence porth 89° 37
20" west (fecord north89° 35' west), along said Highway
line, 180.60 feet to the southeast corner of tract described

in Velume 360 Page 452 of the Deed Records of Jackson .

County; thence north 0° 21’ east (record north 0° 35 east),
along the east line of said tract, and its extension thereof,
435.60 feet; thence south 89° 37° 20° east 180.60 feet to the
west line of tract described in Deed recorded as Instrument
No. 66-01907 of the Official Records, said County and State;

~ thence“south 0° 20’ 50° west (record south 0° 21’ west),
- along the west line of said tract, 435.60 feet to the point of
begirning; EXCEPTING THEREFROM the east 20.0 feet

as conveyed to Don E. Ruddick by Deed recorded April 13,

) TITUET N County. |

- C-419—Clark Fork Substation

Lands in BONNER County, State of IDAHO'

Range 2 East, Boise Meridian, described as follows:

ROOK /34 pAGF 741

1572, as No. 7204556 of the Official Records of Jackson

C-419 liem: A tract of land in Section 34, Township 56 North, -
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A portion of the Southwest Quarter 6f the Southeast Quarter
in said Section 34, lying south and west of Highway 200 de-
scribed as follows: ' '

- BEGINNING at the southeast corner of the Southwest Quarter
of the Southeast Quarter of said Section 34; thence west along
the southerly line a distance of 300 feet: thence due north a
distance of 300 feet; thence due east a distance of 200 feet;
thence due north to a point on the southwesterly right of way
line of Highway 200; thence southeasterly ‘along the southwest-
erly right of way line of Highway 200 to the east line of said
Southwest Quarter of the Southeast Quarter of Section 34;
thence southi along said east line to the point of beginning. ~

H—OFFICE BUILDINGS

The following district office and service centers of the Gompany in

the States of Oregon, California and Montana including the following
described real property:

H-43—Coos Bay Service Center

In COOS County, State of OREGON

1143 Item: Lots 1 to 12, inclusive, and Lots 38 to 49, inclusive,
Block 19, Railroad Addition to Marshfield, together with the
vacated portion of the alley adjoining which inured to said -
premises. : 1

H-44—Crescent City District Office
In DEL NORTE County, State of CALIFORNIA |
H:44 Item: That portion of Block 34 of the Roosevelt Subdivi- -
sion according to the map thereof filed in the office of the

County Recorder on April 26,1929 in Book 2 of Maps, page 63,
described as follows: L

Lot 4 as shown on the parcel map filed in the Office of the
County Recorder on December 8, 1977 in Book 3 of Parcel
Maps, page 120. : ‘




H-45—Libby District Office

In LINCOLN County, State of MONTANA

H-45 Item: Lot 15, Block 14, Libby, according to the plat thereof

on file in the office of the Clerk and Recorder.

J—MISCELLANEOUS REAL ESTATE

Al of the following described real property located in the State of
Oregon held for future use as transmission line rights of way, namely:

J35—Lands in DOUGLAS County, State of OREG'OA[; v

J-35 Item: That portion of Lot 1, Block 5, Plat
~ Water Co,, lying north of the Sutherlin-
road Company right of way.

B, Sutherlin Land and
Coos Bay and Eastern Rail-

J96—Lands in JACKSON County, State of OREGON:

J-36 Item: Commencmg ata Zf i
- Section 20 in Township 36 South, Range

Meri_dian’;:thenc.e south 89° 46' 20° east along the south line of said

County; thence south 87° 41’ east, al

ong the north line of said tract,
500.0 feet; thence south 20° 47

west, parallel to the Crater Lake -
‘Hig_hwgyasdesa-ibed

‘ in Volume 247, Page 272, said Deed Records,
: > ne : ' west, 469 feet to the
casterly right of way line of the County

¥ & Road; thence north g° 18’
20" west, along said line 80.0 feet to the true point of beginning.
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- ARTICLEYVI
Specific Description of Property
(Added to Utah Power System) , b
- The following described properties of the Company, owned as of the
date hereof, and used (or leld for future development and use) in con-
nection with the Utah Power Division of the Company’s electric utility
systems, or for other purposes, as hereinafter indicated, respectively:

) ~ PARAGRAPH TWO
. Substations, Swibchyards and Swifchracks
U2500027 Moroni Substation Ezpansion |
Sanpete County, Utah

PARCEL NO. 1 7 _
Lot 3, Block 4, Plat “A”, Moroni City Survey, being a part of -
the Southwest one-quarter of the Southeast one-quarter (SW/4
SE/4) of Section 9, Tewnship 15 South, Range 3 East, Salt Lake
Base and Meridian.
PARCEL NO. 2

Beginning at a point 90 feet North and 275 feet East from the

~ Southwest corner of Moroni Survey. as platted in Plot “A”:
thence running North 164 feet; thence East and parallel with
the South line of said Lot 3, a distance of 35 feet; thence a
straight line in a Southwesterly direction a distance of 180 feei
to the POINT OF BEGINNING.

US00026 Jerusalem 138 kV Substation
Sanpete County, Utah , : ~

Beginning at a point on the South line of Section 33, Township
14 South, Range 3 East, Salt Lake Base and Meridian, said point
being East 1095.08 feet from the Southwest cornér of said Sec-
tion 33; thence the following bearings and distances along the
existing right of way fence of State Highway 132; thence North
18°31718° West 303.97 feet; thence North 15°48704° West 457.04
feet; thence North 07°16'35° West 336.23 feet; thence North
U7°24'09° West 162 45 feet; thence North 07°01'53° West 98.12
feet; thence departing said right of way fence East 1960.28 feet;
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thence South 1320 feet to a point on the South line of said
Section 33; thence along said South line West 1663.74 feet to the
point of beginning.

UI60044 Enoch Subs-lqtio‘r‘iz Ezxpansion

| iron County, Utah | -
A pafrcel of land being in the NW/4 of thé NE/4 of Section 18, -
Township 35 South, Range 10 West, Salt Lake Base and Meridi-
an, described as beginning at a point that is South 60°23'04"
East 822.3 feet from the north one-quarter corner of said Sec- ,
ton 18; thence South 0°01'06° West 180 feet; thence North : Ll
89°58'54* West 180 feet; thence South 0°01'06 West 25 feet:
thence South 83°58'54" East 300 feet; thence North 0°01°06°

East 205 feet; thence North 89°58'54" West 120 feet 12 the point-

of beginning. -
PARAGRAPH TEN |
_ ’ . Miscellaneocus f’roperty "
U3Wo0299 Ogdeﬁ Division Offices _ _ S
~ Weber County, Utah : | =8

Units Nos. 101 and 401 contained within the Ogden City Centre
o Condominium Project, as the same is identified in the Record of
o Survey Map thereof and in the Declaratior of Condominium of ’ o
, the Ogden City Centre Condominium Project, as amended or | 7
supplemented; TOGETHER with the undivided ownership inter-
- est in said Project’s Common Areas and Facilities that is appur-
tenant to said Units located m the following described real prop-
Beginning at the Southwest Corner of Lot 5, Block 25, Plat “A”,
Ogden City Survey, Weber County, Utah; and running thence
North 0°58'00° East along the West line of said Lot 5, 135.00
feet; thence South 89°02'00" East 132.196 feet to the West line
of Canal Alley; thence South 0°58'00* West along said West line
135.00 feet to the South line of Block 26; thence North 89°02:00*
West along said South line 132.196 feet to the point of begin-

Q) Ay
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N WITNESS WHEREOF,APACIFICORP'}I&S caused its corporate name
to be hereunto affixed, and this instrument to be signed and sealed by
an Authorized Executive Officer of the Company, and its corporate seal

to be attested to by its Secretary or one of its Assistant Secretaries for .
and in its behalf, and MORGAN GUARANTY TRUST COMPANY OF Nsw‘— :
~ YORK has caused its corporate name to be hereunto affixed, and this" -
-instrument to be signed and sealed by one of its Vice Presidents q;;?mf

-of its Assistant Vice Presidents, and its corporate seal to be attested to

[Sear]

by one of its Assistant Secretaries, all as of the day and vear first above
written. -

Attest:

\

+

i
sistant gcretary

[SEAL]
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STATE OF OREGON } . , - o
COUNTY OF MULTNOMAH - ) :

On thisQ A day of April, 1993, before me, Lee ANN PETam, 2
Notary Public in and for the State of Oregon, personally appeared Rog-
‘ERT F. LANZ and JOEN M. SCHWEITZEER, known to me to be a Vice Presi-
dent and an Assistant Secretary, respectively, of PacifiCorp, an Oregon
corporation, who being duly swern, stated that the seal affixed 6 the
foregoing instrument is the corporate seal of said corporation and ac-
knowledged this instrument to be the free, voluntary and in all respects
duly and properly authorized act and deed of said corporation. -

IN WrTNESS WHEREOF, I have hereunder set my hand and official

seal the day and year first above mw—\ :
. ) " T~ g &({\4&;6

OFfICIAL SEAL : <
{SF - LEE ANN PETRIE \ Lee Ann Petrie

| OTARY FUBLKC - GRIGON My c"“‘mf exyis: Apeil 1, 1%
3 COMMISSION No. 0Uss2 Residing wanlkie, Orego
MY COAVMSS ONEXPRIS APR 16,1996 )

STATE oF NEW YoRK }

CouNnTtY OF NEW YORK

On thisZ44_day of March, 1993, before me, ALISON M. LEVCHUCK,
a2 Notary Public in and for the State of New York, personally appeared
M. CULEANE and MARY ELiEN McNULTY, known to me to be a Vice
President and an Assistant Secretary, respectively, of Morgan Guaranty
Trust Company of New York, a New York corporation, who being duly
sworn, stated that the feal affixed to the foregoing instrument is the
corporate seal of said corporation and acknowledged this instrument to

be the free, voluntary and in all respects duly and properly authorized
act and deed of said corporation.

IN WiTNESS WBEEEOF,‘*I have hereunder set my hand qnd o

sealthedayandywﬁrstabovevr@g , :

T

[SEAL] , B Notary Pnhlr.,N suum ‘gxc- York
: 0.
3 : ) Qualified in Nassau County
Comrission expires: June 8, 1994

B - M.
= ”\"Q.-!:'f#-fk%
-:I-Yf" NOTAR %
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