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Please return acknow ledgement copy to:

to¢l Rives LLP-
Attention: William L. Rodgers - -
900 SW Fifth Avenve, Suite 2600 PACIFICORP

Pealand, Qregon 97204 (;\n Oregon Corporation)
TO

JPN[GRGAN CHASE BANK
(A New York Corporation) ’
* (Formerly Known 25 The Chase Manhattap Bank)

As Trustez under FacifiCorp’s
Mortgage and Deed of Trust,
Deted us of Jenuary 9, 1989

T TTT o 'Fifté_é_ﬁlh—Sl]ﬁpléméﬁtélflﬁdéﬁtﬁé‘_“'7
Daled s of June 1, 2003

Supplemental to PacifiCorp’s Mortgage and Deed of Trust
Dated as of Jannary 9, 1989 -

Hor"téage recorded January 25, 1989 in Book 112, Page
as Enery No. 106471 in Skamania County, Washirgton.

This Instrument Grants a Security Interest by a Transmitting Utility

This Instrument Contains After-Acquired Property Provisions
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FIFTEENTI’! SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the 1® day of June, 2003, made and entered into by and between -
PACIFICORP, a corporation of the State of Oregon, whose address is 825 NE Multnomabh, Portland,
Oregon 97232 (hereinafter sometimes called the “Company’"), and JPMORGAN CHASE BANK
(formerly known as The Chase Manhattan Bank), a New York corporation whese address is 4 New :
York Piaza,-15% Floor, New York, New York 10004 (the “Trustee™), as Trustee under the Mortgage and
Deed of Trust, dated as of January 9, 1989, as herctofore amended and supplemented (bereinafter
‘called the “Mortgagze™). is execuled and delivered by the Company in accordance with the provisions of
the Mortgage, this indenture (hereinafier called the “Fifteenth Supplemental Indenture”) being
supplemental thereto. : 3

. WHEREAS, the Mortgage was or is to be recorded ia the official records of the States of Arizona,

California, Colorado, Idaho, Moatapa, New Mexico, Oregen, Utah, Washinglon and Wyoming and
-various counties within such states, which counties include or will include all countics in which this

Fiite¢ath Supplemental Indenture is fo be recorded; and ) -

- WHEREAS, by the Mortgage thé Company covenanted that it would executs and delivér such

“Supplemental indenture or indentures and such further instruments and do such further acts as might

be necessary or proper 1o carry out more effectually the purposes of the Mertgage and to make subject

to the Lien of the Mortgage any property thereafter acquired, made or constructed and intended 10 be
subject to the Lien thereof; and

WHEREAS, in addition 1o the property described in the Mortgage, the Company has acquired
certain other property, rights and interests in property; and

WHEREAS, the Company has exécuted, delrvered, recorded and filed Supplemcntal Indentures as
follows: - .

Duted a5 of

First March 31,1959

Second ‘ December 29, 1989

Third - March 31, 1991 - :
Fowth™ =~ —Decomber 3171991~ — — -+~ - - .
Fifth March 15, 1992

Stk July 31, 1992

Sevenih Moarch 15, 1993

Eighik November 1, 1993

Ninth June 1, 1994

Tenth August 1, 1994

Eleventh December 1, 1995

Twelfth September 1, 1996

Thirfeenth Novenber 1, 1998

Fourteenth Novernber 15, 2001
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' WHEREAS, the Com;uﬁy has heretofore issued, in a;ﬁ»;dancc with the provisions of the Moitgage,
bonds eatitled and designated First Mortgage and Coltateral Trusi Bonds or First Mortgage Bonds, as
the case may be, of the series and in the principal amounts as follows: 7 :

. ) . -
Series : I Due Date .lm:. ‘l’:’::?f“ : \‘Jg?:!?l‘:;u‘l,:::( | ;:lg
First -10.43<¢ Series due Januany 9, 1990 - 199 s 300,000 0
Second -Secured Medinmn-Term Notes, Serics A Wriows 250,000,000 0
Third - -Secrred Medium-Term Notes, Series B - variois 209,000,000 ’ 0
Founth -Secured Medium-Term Notes, Series C varions 300,060,000 - 118976032
Fifth -Secwred Medium-Terni Notes, Series D variois 250,000,000 31,500,000
Sivth T <C-U Zeries various 250432000 - 142817000
Seventh -Secured Medium-Term Notes, Series E various 300,000,000 . - 249,500,000
Eighth - -6%% Series due April 1, 2005 4112005 150,090,000 150,600,000
Ninth -Secured Medinvm-Term Notes, Series F vanous - 500,000.000 297,300,000
Tenth -E-L Series various 70,200,000 71,200,000
Eleventh -Secured Medivm-Term Notes, Series G various 300,000,000 300,000,000
Twelfih .-Series 1994-1 Bonds ] : . various 216,470,000 216,470,000
Thirteenth -Adjustable Rate Replocertent Series 2002 © 13,234,600 ) 0
Fountzenth  -9%% Replacement Series due 1997 7 1997 30,000,000 [/
Fifteenth . -Bond Credit Series Bonds various 498 589,752 q /]
Sixteenth -Secured Medivin-Term Notes, Series H various 500,000,000 300,000,000
Seventeenth  -5.65% Series due 2006 - HH06 200,000,000 200,000,000
-Eighteenth = -6.90% Series due November 15, 2011 Tijis/1 200,000,000 . 500,000 000
Nineteenth  -7.70% Series due November 15, 2031 1115/3¢ 300,000,000 - 300,000,000

and

WHEREAS, Section 2.03 of the Morigage provides that the form or forms, terms and conditions of
and other matters not inconsistent with the provisiens of the Mortgage, in conncction with each series
of bonds {other than the First Series) issued thereunder, shall be established in or pursuant to one or
more Resolutions and'or shall be established il one or more indentures supplemental to the Mostgage,
prior to the initial issuancé of bonds of such series: and ) 7

WHEREAS, Section 22.04 of the Morigage provides, among other things, that any power, privilege
of right expressly or impliediy reserved (0 or in any way conferred upon the Company by any provision
of the Morigage, whether such power, privilege or right is in any way restricted or is unresiricied, may’
be in whole or in parf waived restricted
kisnitations, reésiriclions or provisions for the benefit of any one or more series of bonds issued
thereunder and provide that a breach thereof shall be equivalent to a Default under the Mortaage, or
the Company may cure any ambiguily coniained therein, or in any supplemeatal indenture, or may (in
lieu of establishment ia or pursuant to Resolution in'accordance with Section 2.03 of the Mortgage)
stablish the forms, terms zrd provisions of any series of bonds other than said First Scries, by an
instrument in writing execuled by the Company: and : ‘ '

WHEREAS, the Company now desires (o cieate six new eries of bonds and (pursuant to the
provisions of Section 22.04 of the Mortgage) to add 1o its covenants and agreements contained in the
Mortgage certaia other covenanis and agreements to be observed by it; and

WHEREAS, the execution and delivery by the Company of this Fifteenth Supplemental fndemun:,
and the terms of the bonds of the Twentieth through the Twenty-Fifth Series herein referred to, have
been duly autherized by the Board of Directoss in or pursuant 1o appropriate Resolutions;
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~ Now, Therefore, This Indenture Witnesseth: -

That PACIFICORP, an Oregon ¢orporation, in consideration of the premises and of good and’
valuable coasideration to it duly paid by the Trustee at or before the enscaling and delivery of these
preseats, 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 Morgaze, according to their tenor and effect and the performance of all provisions of
the Mortgage (including any instruments supplemental thereto and any modification made as in the
Mortgage provided) and of such bonds, and to confirm the Lien of the Morigage on certain afier-
acquired property, hereby rortgages, pledges and grants a securily interesi in (subject, however, to

- Excepted Encumbrances as definéd in Section 1.06 of the Mostgage), unto JPMorgan Chase Bank -
(formerly known as The Chase Manhattan Bank), as Trustee, and 1o its sucvessor or successors in said
trust, and to said Trustee and its sudcessors and assigns forever, all properlicsof the Coinpany real,
personal and mived, owned by the Compary as of the date of the Mortgage ard acquired by the

Company after the date of the Morigage, subject to the provisions of Section 18.03 of the Morigage, of

any kind or nature (except any herein or in the Mortgage expressly excepted), now cewned or, subject to
the provisions of Section 18.03 of the Mortgage, hereaftér acquired by the Company (by purchase,

- consolidation, merger, donation, construction, erection or in any other way) and wheresocver situated
(except such of such properties as are excluded by name or nature from the Licn hereof). including the
properties described in"Article IX hereof, and further including (without limitation) all real estate, »
lands, casements, senvitudes, licenses, permits, franchises, privileges, rights of way and othér rights in or
relating to real estate or 1he occupancy of the same; all power sites, flowagé rights, wiier rights, water
loca!idns,_n*a:gr approﬁriau'ons, ditches, Numes, reservoirs, FeSCIVoir siles, canals, facgwa)"s, waterways,
dams, dam sites, aqueducts, and alf other Tights or means for appropriating, conveying, storing and
supplying water; all rights of way and roads; all plants for the generation of electricity and cther forms
of energy (whether now known or herealter developed) by steam, water, sunlight, chemical processes
and/or (without limitation) all other sources of power (whéther now known or hereafter developed); all
power houses, gas plants, streel lighting systems, standards and other equipment incidental thereto; all
telzphone, radio, television and other Communications, image and data transmission systems, ]
air-corditioning systéms and equipment incidental therelo, water wheels, water works, water systems,

' jons, li v supply systems, bridges, culverts, tracks, ice

) equipment, offices, buildings and other structures and the eqiipment -
thereof; all machinery, engines, boilers, dynamos, turbines, eleciric, gas and other machinés, prime
movers, regulators, meters; transformers, generators (including, but not limited to, engine-driven
generators and turbogenérator units), moiors, electrical, gas and meéchanical appliances, conduits,
cables, waler, steam, gas or other pipes, gas mains and pipes, service pipes, fittings, valves and
coanections, pole and transmissicn lines, towers, overhead conductors and devices, underground
conduits, undergiound conductors and devices, wires, cables, tools, implements, apparatus, storage.
battery equipment and all other fixtures aid personaliy; all municipal and other franchises, consents or
permits; all lines for the transmission and distribution of efectric current and other forms of energy,
gas, steam, water of €ommunications, images and dala for any purpose including towers, poles, wires,
catles, pipes, conduits, ducts and all apparatus for use in connection therewith and {except as herein or
in the Mongage expressly excepted) all the right, titie and interest of the Company in and to all other
properiy of any kind or nature appertaining to and/or used and/or occupicd andfor enjoyed in
connection with any property hereinbefore described;

LS, prescriptions, servitudes and
-esaid property or any part thereof, with
subjecit to the provisions of Section 13.01
income, product and profits thereof, and all

at law as well as in equity, which the Company
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now has or may hereafier acquire in and to the aforesaid propedy and franchises and every part and
parcel thercof. . ’ - - .

It Is HEREBY AGREED by the Company that, subject to the provisions of Section 18.02 of the

Mortgage, all the property, rights and franchises acquired by the Company (by purchase, consolidation,
" meiger, donation, constriction, efection or in any other way) after the date hereof, except any herein
or in the Mortgage expressly excepted, shall be and are as fully morigaged and pledged hercby and as
fuily embraced within the Lien of the Morigage as if such property, rights and franchises weie now
owned by the Company and were specifically deseribed hercin or in the Mortgage and mortgaged
hereby or thereby. S S : :

pledged hereurder, nor is a securily interest therein hereby granted or intended to be granted, and the
same are hereby cxpressly excépted from the Licn and operation of the Morlgage, namely: (1) cash,
shares of stock, boads, notes and other obligations and other securities not hereafter specifically -
pledged, paid, deposited, delivered or held under the Morigage or covenanted so to kel -

(2) merchandise, equipment, apparaius, materials or Supplies held fos 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 edaches, automobiles or other vehicles or aireraft or boats, ships
or other vessels, and any fuel, oil and simifar materials and supplics consumable in the cpeiation of any
of the propertics of the Company; rolling stock, buses; motor coaches, automobiles and other vehicles
and all aircrafl; baats, ships ahd other vessels; all crops (both growisg and harvested}, timber (both -
growing and harvested), minerals (both in placé and sevzred), and mingral rights and royalties; (3) bills,
notes and other instruments and accounts récéivable, judgments, demands, general intangibles and ]
choses in action, and all contracts, leases and Operating agreements nol specifically pledged under the -
Mortgage or covenanted so o be; (4) the last day of the term of any lease or leasehold which may be
of become subject to the Liea of the Mortgage; (5) electric energy, gas, water, sicam, ice and other
materials, forms of eaergy or products generated, manufactured, produced or purchased by the
Company for sale, distribution of use in the ondinary course of its business; (6) any natural gas wells or
natural gas leases er patural gas transporiation 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 of {0 a natural gas disteibution or pipeline company, up to the point of
connectioh with any distribution gstem; (7) the Company’s franchise (o be a corporation; (8) any
interest (as lessee, owner or otherwise) in the Wyodak Facility, including, without limitation, any
cquipment, paris, improvements, substitulions, replacements of other property relating thereio; and

(9) any property heretofore released pursuant to any provision of the Mortgage and not héretofore
disposed of by the Company; provided, however, that the property and rights expressly excepied 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 exceptedin the event and as of the date that the Trustee or a receiver
for the Trusiee shall enter upon and take possession of the Mortgaged and Pledged Property in the
mannex provided in Article XV of the Mortgage by reason of the occurrence of a Default;

PROVIDED THAT the following are not and are not intended to be now or hereafler mortgaged or

AND PROVIDED FURTHER, that as to any property of lht,:' Company that, pursuant to Ihe after-
acquired property provisions thereof, hereafter bécomes subject to the Lien of a mortgage, deed of trust
or similar indenture that may in accordance with the Mortgage hereafter become designated as a

~(lass “A” Morigage, the Lien hercof shail at all-times be junior 2nd subordinate to the licn of such
(lass “A” Morigage; '

T0 HAVE AxD To Hoip all such properties, real, personal and raixed, morigaged and pledged, or
in which a security interest has been granted by the Company as aforesaid; oriatended so to be
(subject, however, to Excepted Encumbrances as defned in Section 1.06 of the Mortgage), unto

JPMorgan Chase Bank (formerly known as The Chase Manhaitan Bank), as Trustee, and its successors
and assigns forever;
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IN TRUST NEVERTHELESS, for the same purposes and'upon the same terms, trusts and conditions
and subject to-and with the same provisos and covenants as are sct forth in the Morigage, this
Fifteeath Supplementat Indenture being supplemental to the Mortgage; ’ .

AND IT Is HEREBY COVENANTED by the Company that all the terms, conditions, provisos, :
covenants and provisions contained ia the Mortgage shall affect and apply lo the property hereinbefore
described and conveyed, and to the estates, rights, obligations and dutics of the Company and the .
Trustee and the beneficiaries of the trust with respect to said property, and to the Trustee and its
SUCCZSSOT 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 exccution of the Mortgage, and had been
specifically and at length described in and conveyed to said Trustee by the Mortgage as a part of the
property therein stated to be conveyed.”

The Company furthc; covenants and agrees 10 and with the Trustee and its SUCCESSOr OF SUCCessors
in such trust under the Mortgage, as follows:

ARTICILE ] ;
= " Twentieth Series ofBonds

SECTION 191 There shall be a serics of bonds designated “Callateral Bonds, First 2063 Serics”
" (herein sometimes referred to as the Twentieth Series), each of which shall also bear the descriptive
title “First Morigage Bord,” and the form thereof, which shall be established by or pursuant to a
Resolution, shall contain suitable provisions with respect 1o the maiters hereinafter in this Section
specified. - :

(I)" Bonds of the Taentieth Series shail mature on such date or dates not more than 30 years
from the date of issue as shall be set fosth in or determined in accordance with a Resolution filed with
the Trustee and, unless otherwise established by or pursuant to a Resofution, shall be issued as fully
registered bonds in the denominations of Five Thousand Dotlars and. at the option of the Company, of

any multiple or multiples of Five Thousand Dollars (the exercise of such option to be evidenced by the
execution and delivery thereof).

-(I) Bonds of the Twentieth Series shall Bear interest al such rate or rates (which may either be
fixed or variable), payable on such dates, and have such other ferms and provisions not incensistent
with thé Mortgage as tnay be set ferih in or determined in acoordance with a Resolution filed with the
Trustee. Bords of the Twentieth Secries shall be dated and shall accrue jnterest as provided in
Section 2.06 of the Morigage. :

(II1)  The principal of and interest on each bond of the Twentieth Scrics shall be payable al the
office or agency of the Comp.
currency of the United
private debis or i such other custéncy or curre
with the Resolution filed with the Trusiee.

(I¥} Each bond of the Twenticth Series niay be redeemabls prior (o matirity at'the oplion of the
Company, as determined by or in accordance with a Resolution filed with the Trustee.

(V) Each bond of the Twentieth Series may be subject to the obligation of lht:'Company fo
redeem such bond, as determined by or in accordance with a Resolution filed with the Trustec.

- (VD) “Each bond of the Twentieth Seﬁ'es may have suck other terms as are £ol inconsistent with
Section 2.03 of the Mortgage, including, without Emitation, terms and conditions regarding interest
rates and the payment thereof, place or places for payment, exchange privileges, rights with respect to

redemplion, prepayment of purchase, and default provisions, znd as may be determined by or in
accordance with a Resolution filed with the Trustee.
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(V1) At the opticn of the registered owner, any bonds of the Twenticth Serics, upon surrender
theceof for cancellation at the office or agency of the Company in the Borough of Manhattan, The City
- of Mew York, skall be exchangeable for a like aggregate principal amourt of bonds of the same serics
of other authorized denominations. - oo )

(VHI) Bonds of the Taentieth Series shall be transferable, subject o any restrictions thereon set
forth in any such bond of the Twenticth Series, upon the surrender therefor for canceltation, together
with a wrilten instrument of transfer in form approved by the registrar duly exccuted by the registered
owner or by his duly autherized altoiney, at the office or agency of the Company in the Borough of
Manhaitan, The City of New York. Upon any transfer or exchange of bonds of the Twentieth Scries,
the Company may make a charge therefor sufficient to reimburse it for any tax or taxes or other
_ goverament charge, as provided in Section 2.08 of the Mortgage, but the Company hercby waives any

right to make a charge in addition thercto for any exchange or transfer of bonds of the Twenticth
‘Series. ) . : ’

(IX) After the execution and delivery of this Fifteenth Supplefmental Indentire and upon
compliance with the applicable provisions of the Morigage and this Fifteenth Supplemental Indentute,
it is contemplated that there shall be an issue of bonds of the Twentieth Series in an aggregate
principal amount not to exceed Fifteen Million Dollars ($15,000,000). - b

SECTION 1.02. Bonds of the Twenticth Series shall be issued {o sécure payment of certain of the
Company’s obligatioas under the Loan Agreement dated as of December 1, 1984, together with any
amendment and supplement thereto, including the First Supplemental Loan Agreement dated as of
June 1, 2003 (as so amended, supplemented and restated, the “Sweetwater Loan Agreement”’), bétween

Sweetwater County, Wyoming and the Company, relating to $15,000,000 aggregate principal amount of
Sweetwater County, Wyoming, Pollution Control Revenue Bonds (PacifiCorp Project) Series 1984 (the
“Serizs 1984 Bonds”) pursuant to the Indenture of Trust dated as of December 1, 1984 between
Sweetwater County, Wyoming, as issuer, and Bank One Trust Company, NA, as successor trustee,
together with any amendment and supplement thereto, including the Second Supplemental Indenture

of Trust dated as of June 1, 2003 (as so amended, supplemented and restated, the “Series 1984
Indeoture™). ' :

(I) -The obligation of the Corpany to'make payments with re€spect to the principal of amd :
premium, if any, and interest on bonds of the Tweaticth Series, including any obligation to redeém, of
pay upon acceleration, all or a portion of the principal amount of bonds of the Twenticth Series prior
to maturity, shail be fully or partially, as (ke case may be, satisfied and discharged to the extent that
the equivaléat amounts due under the Sweetwater Loan Agreement with respect to the Scries 1984
Bonds shall have beea fully or partially paid. Satisfaction of any obligation under the bonds of the
Twentieth Scries to the extent that paymenl is made with respéct to the Sweeiwater Loan Agfeement
means thal if any payment is made under the Sweetwater Loan Agreement, a corresponding payment
obligation with respeet to the principal of and premitim if any, or interest on bonds of the Twentieth
Series {including any obligation to redeem, or pay upon acceleration, all or a portion of the principal
amount of bonds of the Twenticth Series prior to maturitv}; shall be decmed discharged in the same
proportion and amount as such payment discharges the' outstanding obligations with respect to the
Sweetwaler Loan Agréement. The Trustee may conclusively presume that the obligation of the
Company (0 make payments with respect to the principal of and premium, if any, and interest on the
bonds of the Tiwenticth Serics shall have beea fully discharged and satisfied unless and until the Trustee
shall have received a wrilten potice from the trustee under the Serizs 1984 Indenture, signed by a

* Chnairman, President or any Vice President of the trustee under the Series 1984 Indenture, stating
(i) ihat timely payment of the amounts due under the Sweetwater Losn Agreement has not been made
such that an “Event of Default™ under the Sweetwater Léan Agreement has occurred, and (ii) the

a2mount of funds required to pay the amounts then due under the Sweetwater Loan Agreement. The
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Trustee may conclusively rely on clausz (ii) of said notice as 1o the amount of funds then due under the
tonds of the Twentieth Series. ' - : :

() Any Event of Default described in Section 9.01(a), 9.01(b) or 901(c) of the Series 1984
Indentuze shall be deemed to be a Default for purpases of Article XV of the Mortgage in payment of
* the principal of, of premium or interest on the bonds of the Twenticth Series in the amount of the
_defaulted principa), premium or interest due (whether as a component of purchase price under
Section 9.91(c) of the Series 1984 Indenture or otherwise) on the Series 1984 Bonds; subject, however, -
to the condition that any waiver or cure of any such Event of Default under the Series 1984 Indenture
and a rescission and annulment of its consequences shall constitute a waiver or cure of the
corresponding Default or Defaults under the Mortgage on the bonds of the Twenticth Series and a
rescission and annulment 6f the consequences thereof, but no such waiver or cure and fescission and
annuiment will extead to or affect any othér Default or any subsequent Default or impair any right or
“remedy consequent thereon. The Trustee may conclusively presume that no such Event of Default has
. occurred or has beea waived or cured or that the consequences thercof have not been rescinded or
annulled unless and until the Trustée shall have reccived a written notice from the trustee under the
Series 1984 Indenture, signéd by a Chairman, President or any Vice President thereof, stating thal one
or mere of such Events of Default has occurred or has been waived or cured or that the consequences
thereof have been rescinded or annulled. :

ARTICLE II -
Twenty-First Series of Bonds

. SECTION 201. There shall be a series of bonds designalcd “Collateral Bonds, Second 2003
Series” (hesein sometimes referred to at the Twenty-First Series), éach of which shall also bear the
descriptive title “First Mortgage Bond,” and the form thereof, which shall be established by or pursuant
1o a Resolution, shall contain suitable provisions with respect to the matters hereinafter in this Section
specified. :

(I) Bonds of the Twenty-First Series shall mature on such dafe or dates not more than 30 years
from the date of issue as shall be s21 ferth in or determined in accordance with a Resolution filed with
the Trustee and, unless otherwise estabdlished by or pursvant to 2 Resolution, shall be issued as fully

' Thousand Dollars and, at the option of the Company, of
Doltars (ihe excrcise of such option to be evidenced by the

&

execution and delivery thereof).

(1) Bonds of the Tiveoty-First Series shall bear interest at such rate or 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 Résolution fited with the
Trustee. Bonds of the Twenty-First Series shall be dated and shall accrue interes! as providzd in
Section 2.06 of the Mortgage.

{III) The principal of and interest on each bond of the Twenty-First Series shall be payable ai the
office or agency of the Company in the Borough of Manhatian, The City of New York, in such coin or
currercy of the United States of America as at the time of payment is legal tender for public and

private debts or in such other currency or currency unit as shall be determined by or in acesrdance
with the Resolution filed with theé Trustee.

{IV} Each bond of the Twenty-Fifst Series may be redeemable prior to mgfun'ty at the obﬁon of
the Company, as determined by or in accordance with a Resolution filed with the Trustee.

(V) Each bond of the Twenty-First Series may be subject fo the obligation of the Compary fo
redeem such bond, as determined by or in accordance with a Resolution filed with the Trustee.
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(V1) Each bond of the Twenty-First Series may have such other terras as are Kot inconsistent with
Scction 2.03 of the Morigage, including, without limitation, terms and conditions regarding interest
rates and the payment thereof, place or places for payment, exchange privileges, rights with respeet to
redemptior:, prepayment or purchase, and default provisions, and as may be determined by or in -
acvordance with a Resolution filed with the Trustee, - ’

(Vil) At'the option of the registered owngr, any bonds of the Twenty-First 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 serics of other authorized denominations. ’ . T g

(VIil) Bonds of the Twenty-First Series shall be transferable, subject to any restrictions therson
. set forth in any such bond of the Twenty-First Series, upon the surrender theefor for cancellation,
. together with a written instrument of transfer in form approved by the registrar duly executed by the
registered owner or by his duly authorized altorney, at the office or agency of thérCompan)' in the
Borough of Manhattan, The City of New York. Upon any tiansfer or exchange of bends of the
Twenty-First Series, the Company may make a charge therefor sufficient to reimburse it for any tax or
taxes or other government charge, as provided in Section 2.08 of the Mortgage, but the Company
hereby waives any right to make & charge in addition thereto for any exchange of transfer of bonds of
the Twenty-First Series. :

" (IX) Afier the execution and delivery of ithis Fificenth Supplemental Indenture and upon
compliance with the applicable provisions of the Mortgags and this Fiftéenth Supplemental Indenture,
it is contemplated that there shall be an issue of bonds of the Twenty-First Series in an apgregate
principal amount a0t to exceed Eight Million Five Hundred Thousand Dollars ($8,500,600). '

SECTION 202 Bopds of the Tweaty-First Series shall be issued to secure payment of certain of
the Company’s obligations under the Loan Agrecment dated as of December 1, 1986, together with any
amendment and supplement thereto, including the First Supplementzl Loan Agreemeat dated as of
June 1, 2003 (as so ameaded, supplemented and restated, the “Forsyth Loan Agreement”), between
City of Forsyth, Rosebud County, Montana and the Company, relating to $8,500,000 aggregate principal
amount of City of Forsyth, Rosebud Caunty, Montana, Flexible Rate Demand Poilution Control
Revenue Bords (PacifiCorp Colstrip Project), Series 1986 (the “Series 1986 Bonds™) pursuvanf to the
Trust Indenture dated as of Decermber i, 1986 betwéen City of Forsyth, Rosebud County, Montana, as
issuer, and Bank Oné Trust Company, NA, as trustee, together with any amendment and supplement
thereto, including the Second Supplemental Trust Indenture dated as of June 1, 2003 (as so amended, -
supplemented and restated, the “Series 1986 Indentute™). i

(I} The obligation of the Compary 10 make payments with respect to the principal of and
premium, if any, and interési on bonds of the Twenty-First Series, including any obligation to redeem,
Or pay upon acceleration, all or a portion of the principal amount of bonds of the Twenty-First Series

partially, as the case may be, satisficd and discharged to the extent
the Forsyth Loan Agreement with respect to the Séries 1986

1 rsyth Loan Agreement, a corresponding payment
obligation with respect to the principal of or premium, if any, or interest on bonds of the Twenty-First
Series (including any obligation to redeem; or Pay upon acceleration, all or a portion of the principa!
amouat of bonds of the Twenty-First Series Pior 10 maturity), shall be deemed discharged in the same
propertion and amount as such payment discharges the outstanding obligations with respect to the
Forsyth Loan Agreement. The Trustee may coticlusively presume that the otligation of the Company to
make payments with respect to the principal of and premium, if any, and interest on the bonds of the
Tweniy-First Series shall have been fully discharged and satisfied unless and until the Trustee shall have
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reccived a writica notice from the trustee under the Serics 1986 Indenture, signed by a Chairman,
President or any Vice President of the trustee urder the Series 1936 Indenture, stating (i) that timely
payment of the amounts due under the Forsyth Loan Agreement has not been made such that an
“Event of Defaull” under the Forsyth Loan Agreement has occurred, and (i) the amount of funds
required to pay the amounts then due under the Forsyih Loan Agreement. The Trustee may

_conclusively rely on clause (n) of said notice as to the amount o[ funds then due under the bonds of
_ the Tiwenty-First Sen:.&

(1) An) Event of Defauh described in Scchon 9.01¢a), 9.01(b) or 9. Ol(c) of the Senes 1986
Indenture shall be deemed to be a Default for purposes of Article XV of the Mortgage in payment of
the principal of, or premium o7 intesest on the bonds of the Twenty-First Series in the amount of the
defaulted principal, premium or interest duc (whether as a componzat of purchasc price under
Section 9.01{c) of the Serics 1986 Indenture or otherwise) on the Series 1986 Bonds; subject, however,
to the condition that any waiver or cure of any such Event of Default under the Series 1986 Indentuie
and a rescission and annulment of its consequences shall constitute a waiver or cure of the .
corresponding Default or Defaults under the Mortgage on the bonds of the Twenty-First Series and a
rescisson and annulment of the consequences thercef, but no such waiver or cure “and rescission and
annutment will extend to or affect any other Default or any subsequent Default or impair any right os
Temedy consequent thereon. The Trustec may conclusively presume that ne such Event of Default has
occurred or has been waived or cured or that the consequences thercof have not been rescinded or
annulled unless and untiil thé Tiustee shall have received a wrilten notice from the trustee under the
Series 1986 Indenture, signed by a Chairman, Przsident or any Vice President thereof, staling that one
or more of such Events of Defzult has occurred or has been waived or cured or that the consequences

- thercof have been rescinded or annulled.

ARTICLE 111
Twenty-Second Series of Bonds

SECTION 3.0). There shall be a series of bonds designated "‘Co-llaleral Bonds, Third 2003
Series” (herein Sometimes referred 10 as the Twenty-Second Series), cach of which shall also bear the
descriptive title “First Morigage Bond,” and the form thereof, which shall be established by or pursuant

to a Resolution, shall contain suitable provisicas with respect to the maltters hercinafter in this Section
specified.

(U] B\;"(IS of the Twenl)AS»cond Series shall mature on such date or dates not more than 30 years
from the date of issue s shall be set forth in or determined in accordance with a Resolution filed with
the Trustee and, unless otherwise established by or pursuant to a Resolution, shall be issued as fully
registered bonds in the denominations of Five Thousand Dollars and, at the cption of the Company, of

any multiple ¢f multiples of Five Thotsand Dollars (the exercise of such option to be evidenced by the
°xecuuon and aelivery thereof).

([l) Bonds of the Twenty-Second Series shall boar interest at Such rate or rates (which may cither
be fixed or variable), pa)“able on such dates, and have such other terms and provisions oot inconsistent.
with ke Mongagc as may be set forth it or determined in accordance with a Resolution filed with the

Trustee. Bonds of the Twenty-Second Series shall be dated and shall accrue interest as provided in
Section 2.05 of thé Mortgage.

(I} The principal of and interest on each bond of the Taenty-Seocnd Series shall be payable at
the office or agency of the Company in the Borough of Manhaltan, The City of New York, in such coin
or currency of the Unifed States of America as at the time of payment is legal tender for public and

privale debts or in such other currency or currency unit as shall be determincd by or in accordance
with the Resolution filed with the Trustee. :
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(IV) Each bond of the Twenty-Second Series may be redeemable prior to maturity at the option
of the Company, as determined by or in accordance with a Resolution filed with the Trustec.

(V) Each bond of the Twenty-Second Series may be subject to the obligation of the Company 1o
redeem such bond, as determined by or in accordance with a Resolution filed with the Trustee,

'(Vl)’ Each bond of the Twenty-Secend Series may have such other terms as are net inconsistent

- with Section 2.03 of the Mortgage, including, without limitation, terms and conditions regarding interest
“rates and the payment thereof, place or places for payment, exchange privileges, rights with respact to
redemplion, prepayment or purchase, and défault provisions, and as may be determined by or in
accordance with a Resolution filed with the Trustee.

(V1) At the option of the registercd ownzr, any bonds of the Twenty-Second Series, upon
surrender thereof for cancellaiion at the office or agency of the Company in the Borough of
Manhattan, The City of New York, shall be exchangeable for a like aggrepate principal amount of
bonds of the same series of ether authorized denominations. . i

(Vili) Bonds of the Taenty-Second Series shali be transferable, subject to any restrictions
thereon set forth in any such bond of the Twenty-Second Series, upon the surrender therefor for
cancellation, together with a written instrument of transfer 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 Twenty-Second Series, the Company may make a charge therefor sufficient to reimburse it
for any tax or ta¥s or other government charge, as provided in Section 2.08 of the Mortgage, but the

Company hercby waives any right to make a charge in addition thereto for any exchange or transfer of
bonds of the Twenty-Second Series. : 4 :

(IX) After the execulion and deiivery of this Fifteenth Supplemental Indenture and upon -
compliance with the applicable provisions of the Pdor[ga(gc and this Fifteenth Supplemental Indenture,
it is contemplatéd that there shall be an issue of bonds of the Twenty-Sccond Series in an aggregate
principal amount not to exceed Seventeen Miltion Dollars ($17,000,000). -

SECTION 3.02 Bonds of the Twenty-Second Series shall be issued (o secure payment of certain
of the Company’s obligations under the Loan Agreement dated as of January 1, 1988, together with
any amendment and supplesiient theréto, including the First Supplemental Loan Agreement dated as of
June 1, 2003 (as so amended, supplemented and restated, the “1988 Converse Loan ‘Agreemeni”), -
between Conversé County, Wyoming and the Company, relating to $17,000,000 aggregate principal
amount of Converse County, Wyoming, Customized Purchase Pollution Control Revenue Refunding
Bonds (PacifiCorp Project) Series 1988 (the “Series 1988 Bonds™) pursuant to the Trust Indentuse
dated as of January 1, 1988 between Converse County, Wyoming, as issuer, and Bank One Trust
Company, NA, as trustée, together with any amendment and supplement thereto, including the Second

Supplemental Trust Indenture dated as of June 1, 2003 (as so amended, supplemented and testated, the
“Series 1988 Indenture™). : - )

(1) The obligation of the Company to make payments with respect to the principal of and
premium, if any, and interest on bonds of the Twenty-Sécond Series, including any obligation to
redeem, 0f pay upon acceleration, all 'or 2 portion of the principal amount of bonds of the Twenty-
Second Scries prior to maturity, shall be fully or partially, as the case may be, satisfied and ~discharged
to the extent thal the equivalent amounis due under the 1988 Converse Loan Agreement with respect
to the Series 1988 Bonds shall have been fully or partially paid. Satisfaction of any obligation undér the
boads of the Twenty-Sccond Series to the extent that payment is made with fespect to the 1988
Converse Loan Agreement means that if any payment is made under the 1988 Converse Loan
Agreemént, a corresponding paymssi obligation with respect te the principal of or premium, if any, or
inicrest on bonds of the Twenty-Second Series (including any obligation to redeem, or pay upon
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acceleration, all or a portion of the principal amount of bonds of the Twenty-Sceond Series prior to
maturity), shall be deemed discharged in the same propoition and amount as such payment discharges
the outstanding obligations with respect to the 1988 Converse Loan Agreement. The Trustee may
conclusively presume that the obligation of the Company to make payments with respect to the
principal of and premium, if any, and interest on the bonds of the Twenty-Sccond Series shall have
been fully discharged and satisfied unless and until the Trustee shall have received a writlén notice
from the trustee under the Series 1988 Indenture, signed by a Chairman, President or any Vice
President of the trustee under the Series 1988 Irdenture, stating (i) that timely payment of the amounts
due under the 1988 Converse Loan Agreement has not been made such that an “Event of Default”
under the 1958 Converse Loan Agreement has occurred, and (ii) the amecunt of funds required to pay
the amounts then due under the 1988 Converse Loan Agreement. The Trustes may conclusively rely on
“dause (ii) of said notice as to the amount of funds then due under the bonds of the Twenty-Second
Series. ) : P - I
() Any Event of Default described in Section 9.01(a), 9.01(b) or 9.01(c) of the Series 1988
Indenture shall be deemed to be a Default for purpdses of Article XV of the Moitgage in payment of
the principal of, or premium or interest on the bonds of the Tweriy-Second Series 10 thé amount of the

defaulted principal, premivm or interest due (whether as a component of piirchase price under
Section 9.01(c) of the Series 1958 Indcnture or othérwise) on the Serics 1988 Bonds; subject, howeve,
to the condition that any waive: 1 cure of any such Event of Default under the Series 1988 Indenture
and a rescission and annulment «. iis consequences shall constitute a waiver or cure of the

cotresponding Default or Defaults under the Moitgage on the bonds of the Twenty-Sccond Series and

a rescission and annubment of the consequences thereof, but no such waiver or cure and rescission and

annulment will extend 10 or affect any other Default or any subsequent Defaull or impair any right or
remedy consequent thezeon. The Trusteé may coticlusively presume that no such Evént of Default has
occurred or has been waived or cured or that the consequences thereof have not been rescinded or
-annulled unless and until the Trustee shall have received a writlen notice from the trustee under the
Series 1988 Indenture, sigaed by a Chairman, President or any Vice Presidént thereof, stating that one

or more of such Events of Default has occurred or has been waived or cured or that the consequences
thereof have been rescinded or annulléd.

CARTICLE IV
Twenty-Third Series nf Bonds

SECTION 401. There shall be a sefies of bonds designated “Collateral Bonds, Fourth 2003
Series™ (herein sometimes referred io as the Twenty-Third Series), each of which shall also bear the
descriptive title “First Merigage Bond,” and the form thereof, which shall be established by or pursi:ant

to a Resolu:tion, shall contain svitable provisions with respect (o the mattess heréinafter in this Section
specifizd. . :

(1) Bonds of the Tiventy Third Scries shali mature on such date or dates not more than 30 years
from the date of issue as shall be set forth in or detesminzd in accoidance with a Resolution filed with
the Trustec and, unless olherwise established by or pursuant to a Resolution, shall be issued as fully

registered bonds in the denominations of Five Thousand Dollars and, at the option of the Company, of

any muliiple or multiples of Five Thousand Dollars {the exercise of such option to be evidenced by the
cxecution and delivery theréof). : :

(i1) Bonds of the Tweniy-Third Series shall bear intérest at such rate or rates (which may'eilhe'r
be fixed or variable), payable on such dates, and have such other terms and provisions not inconsistent
with the Morigage as may be set forih in or determined in accordance with a Resolution filed with the

Trustee. Bonds of the Twenty-Third Series shall be dated and shall zocrue interest as provided in
Section 2.06 of the Mortgage.
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(I!l) The pnnup:] of and interest en each bond of the Twenty-Third Series shall be payable at
the office or ageacy of the Company in the Borough of Manhattan, The City of New York, in such coin
or currency of the Urited States of America as at the time of payment is legal tender for public and
private debts or in such other curreacy of currency unit as shail be determinzd by or in accordance
with the Resolution filed with the Trustee.

avy Fach bend of the Twe nty-Third Series may be redeemable pnor to maturity at the oplzon of
the Company, as detcrmmed by or in accordance with a Resclution fi led with the Trustee.

(V) Each bond of the Twenty-Third Serics may be subject 1o the Vob!lgaruon of the Company to
redeem such bond, as determined by orin acoordance with 2 Resolution filed with the Trustee.

(V1) Each bond of the Tiventy-Third Sen;s may have such other teems as are not inconsistent
with Seclion 2.03 of the Mortgagé, including, withcut limitation, terms and conditions, regarding interest
rates and the payment thereof, place or places for payment, exchange privileges, rights with respect to-
redemplion, prepayment or purchase, and default provisions, and as may be determined by or in
accordance with a Resoiution filed with the Trustee. .

(V) Atthe option of the reglstered owner, any bonds of the T“enl)-Thrrd Sﬁnes, upon
surrender thereof for cancellation at the office or dgency of the Company ia the Borough of -
Manbattan, The City of New York, shall be exchangeable for a like aggregate principal amount of
bonds of Ihe same series of other authorized denominations.

(VIII) Bonds of the Twent) Third Series ¢hall be transferable, subject’1o any resttictions thereon
set forth in any such bond of the Twenty Third Series, upen the surtender therefor for cancellation,
together with a writlen instrument of transer in form approved by the registrar duly executed b) the
registered owner or by his duly authorized attomey, at the office or agency of the Company in the
Borough of Manhatian, The City of New York. Upon any transfer or exchange of bonds of the
Tv-ent)-'ﬂurd Series, the Company may make ‘a charge therefor sufficient to reimburse it for any tax or
taxes or other government charge, as provided in Section 208 of the Mortgage, bat the Company

hereby waives any right to make a charge in addition thercto for any exchange or transfer of bonds of
'!bc Tuem)-'l‘hird Series. -

(IX) Aftér the exccution and d"h\ely ol' this F’fteemh Supplememal Indenture and upon
compliance with the applicable provisiens of the Mongage and this Fiftéeath Supplemental Indenture,
it is conteraplated that there shall be an issue of bonds of the TvuentyThlrd Series in an aggregate
principal amount not to exceed Fory-Five Million Dollars (S45(II)0IXJ)

SECTION 4.02 " Bonds of the Twealy-Third Seriés shall be isstied o secure pa)menl ‘of certam of
the Company's obligations under the Loan Agreement dated as of January 1, 1991, together with any
amendment and supplement thereto] including the First Supplemental Loan Ag,rcement dated as of
June 1, 2003 (as 50 amended, supplemented and restated, the “1991 Lincoln Loan Agreement™),
between Lincoln County, Wyoming and the Company, relating to $45,000,000 aggregate principal
‘amourt of Lincels County, Wyorning, Pollution Control Revenue Refunding Bonds | {PacifiCorp Project)
Series 1991 (the “Series 1991 Bonds™) pursuant to the Trust Indénture dated as of January 1, 1991
between Lincoln County, Wyoming, as issuer, and Bank Oae Tiust Company, NA, as trustee, iogethér
with any amendment and supplement thercto, including the Third Supplemental Trust Indenture dated
as of June 1, 2003 (as so amended, supplemented and restated, the “Series 1991 lnden;ure“

(I) The obligation of the Company (o make payments with respect to the principal of ind -
premium, if any, and inferest on bonds of the Twenty-Third Series, including any obligation to redeem,
or pay upon acceleration, all or a portion of the principal amoumt of bonds of ihe Twenty-Third Series
p1ior Lo maturity, shall be fully or partially, as the case may be, satisfied and dlschargcd to the extent
that the equivalent amounts due under the 1991 Lincoln Loan Agreement with respect to the
Series 1991 Bonds shall have been fu]ly or partially paid. Satisfaction of any obllgauon under the bonds

i3
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of the Twenty-Third Series to the extent that payment is made with respect to the 1991 Linooln Loan

Agreement mears that if any payment is made under the £991 Lincola Loan Agreement, a

corresponding payment obligation with respect to the principal of or premium, if any, or interest on
" bonds of the Twenty-Third Series (including ‘any obligation to redecm, OF pay upon acceleration, all o a
- portion of th piincipal amount of bonds of the Twenly-Third Series prior to maturity), shalt be deemed
discharged in the same proportion and amouni as such payment discharges the outstanding obligations
with respect to the 1991 Lincoln Loan Agreement. The Trustee may conclusively presume that the
obligation of the Company to make payments with tespact to the principal of and premium, if ‘any, and
interest on the bonds of the Twenty-Third Series shall have been fully discharged and satisfied unless
and until the Trustee shall have received a written notice from the trustee under the Series 1991
Ind=nture, signed by a Chairman, President or any Vice President of the trustee under the Seiies 1991
Indenture, stating (i) that timely payment of the amounts due under the 1991 Lizcoln Loan Agreement
has not been made such that an “Event of Default” under the 1991 Lincoln Loan Agreemenl has
- occurred, znd (i) the amotnt of funds fequired to pay the amounts then due under the 1991 Lincoln
Lcan Agreement. The Trustee may coniclusively rely on clause (i) of said notice a¢ fo the amount of

funds then due vader the bonds of the Twenty-Third Series.

(11} Any Event of Default déscribed in Section 9.01(a), 9.0i(b) or 9.01{c) of the Series 1991
Indenture shali b¢ deemed to be a Default for purposes of Adticle XViof the Mortgage in payment of
the principal of, or premium of intefest on the bonds of the Twenty Third Serics in the amount of the
defaulted priscipal, premium or interest due (whether as a component of purchase price under
Section 9.01(c) of the Serics 1991 Indenture or‘olhen\isc) on the Series 1991 Bonds; subject, however,
1o the condition thai any waivér or cure of any such Event of Defaull under the Series 1991 Indenture

and a rescission and annulment of its consequences shall constitute a waiver or cure of the K
corresponding Default or Defaults under the Mortgasge on the bonds of the Twenty“Third Series and a
rescission and annulment of the consequerces thereol, but no such waiver or cure and rescission and
annulment will extend to or affect any other Defaull or any subsequent Default or impair any right or
remedy consequent thereon. The Trustee may conclusively presume ihat no'such Event of Default has
-occurred or has been waived or cured or that the consequences thereof have not been rescinded or

2nnulled unless and until the Trustee shall have fecehed a wTitler: notice from the trustee under the
Scries 1991 Iadeniuse, signed by a'Chairman, President or any Vice President thereol, stating that one
or more of sich Events of Défault has occurred or has been waived or cured or that the consequences
thereof have been rescinded or annuiled.

ARTICLE ¥

Twenly-Fourth Series of Bonds

SEC TlOlV—iQI. Theie shall be a séries of bonds désignated “Coﬁaﬁéra! Bonds, Fifih 2003 Series”
(herein somelimes refefred 1o as the Twenty-Feurth Series), each of which shall also bear the
descripiive title “First Mortgage Bond,” and the form thereof, which shall be established by or pursuant

to a Resolution, shall contain suitable provisions with respect to the matters hereinaftesin this Section
specified. : :

(1) Bonds of the Twenty-Fourth Series shall mature on such dale or dates not more than 30 years
from the 'date of issue as shall be set forth in or determined in accordance with a Résolution filed with
the Trustee and, unless otherwise established by or piirsuant 1o a Resolution, shall be issuzd as iully
fegistered bonds in the denominations of Five Thousand Dollars and, at the option of the Company, of

any multiple or multiplés of Five Thousand Dollars (the exercise of such option to be evidenced by the
execution and delivery théreof).

{I1) Bonds of the Twenty-Fourth Series shall beas inlerest at such rate or rates (which may either
be fixed or variable), payable on such dates, and have such other terms and provisions not inconsistent

R »ﬂ-?f-ﬁi S
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with the Mo'ngage as may be st forth in or determined in accordance with a Resolution filed with the .
Trustee. Bonds of the Tweaty-Fourih Series shall be dated and shall accrue interest as provided in
Scction 2.06 of the Mortgage. :

. (111) 'The principal of and interest on cach bond of the Twenty-Fournth Serics shall be payable ar -
the office or agency of the Company in the Borough of Manhattan, The City of New York, in such coin
‘or curtency of the United States of America as at the time of paymeat is legal teader for public ard
private debts or in such other currency or currency unit as shall be determined by or in accordance
© with the Resolution filed with the Trustee. : ’

(IV) Each boad of the Twent)';Fc')unh Series may be }cdeemablc Prior to maturity at the oplion
of the Company, as determined by or in acvordance with a Resolution filed with the Trustee.

(V) Each bend of the Fyfénl)'-Fourlh Series may be suhbject to the obligation of the Cempany to
~ redeem such bond, as determined by or in acverdance with a Resolution fited with the Trustze.

(VI) Each bond of the Tweniy-Fourth Series may have such olher terms as are not inconsistent :
with Section 2.03 of the Mortgage, including, without limitation, terms and conditions regarding interest
rates and the payment thercof, place or places for payment, exchange privileges, rights with respect to
redemplion, prepayment or purchase, and default proyisions, and as may be determined by or in
accordance with a Resolution fiked with the Trustee. ’ - i

(VII) At ihe option of the registered owner, any bonds of the Twenty-Foarth Series, upon
surrender thereof for cancellation at the office or agency of ihe Company in the Borough of
Manhattan, The City of New York, sha!l be exchangeable for a like aggregate principal zmount of
bonds of the same series of other authorized denominations. -y ’ )

(VHI) Bonds of the Twenty-Fourth Series shall be (ransferable, subjeci to any restrictions thercon |
set forth in any such bond of the Twenty-Fourth Series, upon the surrender thesefor for cancellation,
together with a written instrument of transfer in form approved by the registrar duly executed by the
registercd owner or by his duly authorized attornicy, at the office or ageacy of the Company in the
Borough of Manhattan, The City of New York. Upon any transfer or exchange of bonds of the

. Twenty-Fourth Series, the Company may make a charge therefor sufficient to reimburse it for any tax

* Or taxes or other government charge, as provided in Section 208 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 Twenty-Fourth Seri¢s. )

(IX) After the execution and delivery of this Fifteenth Supplemental Indenture and upon
compliance with the applicable provisions of the Mortgage 2nd this Fifteenth Supplemental Indenture,
it is coatemplated thal thefe shali be an issue of bonds of the Twenty-Fourth Serjes in an aggregate
principal amount not to exceed Five Million Three Hundred Thousand Dollazs (§5,300,000).

SECTION 5.02. Bonds of the Twenty-Fourth Series shall be issied to secure payment of ceriain
of the Company’s oblizations under the Loan Agreement dated as of Noveniber 1, 1895, together with
any amendment and supplement thereto, including the First Supplemiental Loan Agreement dated 25 of -
June 1,.2003 (as so amended, supplemented and restated, the “1995 Converse Loan Agreement™),
between Converse County, Wyoming and the Company, relating to $5,300,000 ageregate principal
amount of Converse County, Wyoming, Environmental Improvement Revenue Bonds (PacifiCorp-
Project) Series 1995 (the “Series 1995 Converse Bonds”) pursuznt to the Trust Indenturé dated as of
November 1, 1995 between Converse County, Wyoming, as issuer, and Bank One Trust Company, NA,
4as trustee, together with any amendment and supplemert thereto, including the Second Supplemental

Trust Indenture dated as of June 1, 2003 (as so amended, supplemented and restated, the “Series 1995
Converse Indenture”). -
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(1) The obligation of the Company 1o make payments with respect to the principal of and

premtium, if any, and interest on bonds of the Taenty-Fourth Serics, including any oblkigation to
redeem, or pay upon acceleration, all or a portion of the principal amount of bonds of the :
Twenty-Fourth Series prior to maturity, shall be' fully or partially, as the case may be, satisfied and

- discharged to the exteat that the cquivalent amounts duc wader the 1995 Converse Loan Agreement
with respect 1o the Series 1995 Converse Bonds shall have been fully or partially paid. Satisfaction of
any obligation under the bonds of the Twenty-Fourth Series to the extent that payment is made with
espect 1o the 1995 Converse Loan Agreement means that if any payment is made under the 1995
Converse Loan Agicement, a corresponding payment obligation with respect to the principal of or
premium, if any, or interest on bonds of the “Twanty-Fourth Series (including any obligation to redeem,
or pay upon aceeleration, all of a portion of the principal amount of bonds of the Twenty-Fourth Series
prior to maturity), shall be deemed discharged in the same proportion and amount as such payment
discharges the outstanding obtigations with Jespect to the 1995 Converse Loan Agreement. The Trustee
may conclusively presume that the obligation of the Company 10 make paymeats with respect to the
principal of and gremium, if any, and interest on the bords of the Twenily-Fourth Series shall have
been fully discharged and satisfied unless and until the Trustée shall have received a wrillen notice
from the trustee under the Serics 1995 Converse Indenture, signed by a Chairman, President or any
Vice President of the trustee under the Series 1995 Converse Indenture, stating (i) that timely payment -
of the amounts due under the 1595 Converse Loan Agrzement has not tx‘cn'made such that an “Event
of Default” undér the 1995 Converse Loan Agreement has occurred, and (ii) the amount of funds
required to pay the amounts then due under the 1995 Converse Loan Agréement. The Trusice may

conclusively rely on clause (ii} of said notice as to the amount of funds then due under the bends of
the Twenty-Fourth Series. 2 : .

(I1)  Any Event of Default described in Section 9:01(a)f‘9.01(b) ‘or 2.01(c) of the Series 1995 -
Cornverse ludenture shail be deemed to be a Default for purposes of Article XV of the Mortgage in
payment of the principal of, or premium or interest on thé bonds of the Twenty-Fourth Series in the
amount of the defauited principal, premium ox interest due (whether 25 a component of pufchase price
under Section 9.01(c) of the Series 1995 Converse Indenture or otherwise) on the Series 1993 Converse
Bonds; subject, kowever, 10 the condition that any waiver or cure of any such Event of Default under
the Series 1995 Converse Indeature and a fescission and annulment of its consequences shall coastitute
- a waiver or cure of the comresponding Default or Defaults under the Morigage on the bonds of the

Twenty-Fourth Series and a rescission and annulment of the consequences thercof, but no such waiver
or cure and rescission and annulment will extend to or affect any other Default or any subsequent
" Default or impair any right or remedy consequent therean. The Trustee may conclusively presume that

no such Event of Default has occurred or has been waived or cured or that the consequences thereof
have not been fescinded or annuiled unless and until tke Trustee shall have received a written notice
from the trustee under the Series 1985 Convesse Indenture, signed by a Chairman, President or any
Vice Presidesit thereof, stating that one or more of such Events of Default has occurred or has been
waived or cured or that the conszquences thereof have been rescinded or annulled. ’

' -ARTICLE VI
Twenty-Fifth Serles of Bonds

SECTION 6.01° There shall be a series of bonds designated “Collateral Bonds, Sixth 2003 Series™
(herein sometimes referred to as the Twenty-Fifth Series), each of which shall also bear the descriptive
title “First Mortgage Bond,” and the form thereof, which shall be established by er pursuant to a
Resolution, shall coptain suitable provisions with respect to the matters hereinafter in this Section

specified.

{I) Bonds of the Twenty-Fifth Series shall mature on such dalz or dates not more than 30 years
from the date of issue as shall be set forth in or determined in accordance with a Resolution filed with




Y

e . -
B A S T P ST e

-goo}{ 245 pack 478 ’

the Trustee and, unless otherwise established by or pursuant to a Resolution, shall be issued as felly
registesed bonds in the denominations of Five Thousand Dollars and, at the option of the Company, of
any multiple or multiples of Five Thousand Dollars (the exercise of such option to be evidenced by the
excculion and delivery thereol). : : :

(1) Boads of the Twenty-Fifth Scrics shalf bear interest ai such rate or rates (which may ejther
be fied or variable), payable en such dates, and have such other terms and provisions not inconsistent
with the Mortgage as may be sét forth in or determined in acvordance with a Resolution filed with the
Trustee. Bonds of the Twenty-Fifih Serics shall be dated and shall accruc interest as provided in
Section 2.06 of the Morigage. . o ‘ :

(1) The principal of and interest on cach bond of the Twenty-Fifth Series shall be payable at
the ofilce or agency of the Company in the Borough of Manhattan, The City of New York, in such coin
or currency of the United States of America as at the time of payment is legal tender for public and
private debis or in such other cureency or currency urit as shall be determined by or in accordance
with the Resolution filed with the Trustee.

(1V) -Each bond of the Twenty-Fifth Series may be redc;emabjé prior to matusity at the option of
the Company, as determined by or in accordance with a Resolution filed with the Trustee.

(V) Each bord of the Twcni)'—fFifth Scries may be subject to the obligation of the Compan_v o
redeem such bond, as determined by or in accordance witha Resolution filed with the Trustce.

- (V1) Each bond of the Twenty-Fifth Serics may have such other terms as$ are not inconsistent
with Section 2.03 of the Mortgage, including, without limitation, terms and conditions regarding interest
rates and the payment thereof, place or places for payment, exchange privileges, rights with respect to
redemption, prepayment or purchase, and default provisions, and as may be.determined by or in
accordance with a Resolution filed with the Trustee. '

(Vi) At the option of the }eéislered oinﬁc?;,ranyr bdn__cls of the Twenij-—Fiflh Seriés, upon
surrender thereof fof 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 authonzed dcnpminatic-ns. -

(VII) Boads of the Twenty-Fifth Series shall be transferable, subject to any restrictions thereon
sct fonth in any such bond'of the Twenty-Fifth Series, upon the Surrender therefos for cancellation,
together with a written instrument of transfer in form approved by the registrar duly executed by the
iegistered awner 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
Tweniy-Fifth Series, the Company may make a charge therefor sufficient to reimburse it for any tax or
taxes or other gevernment charge, as provided in Section 2.08 of the Meongage, but the Company

hereby waives any right to make a charge in addition thereto for any exchange or transfer of bonds of
* the Twenty-Fiftk Series. : = s

- (IX) After the execution and delivery of this Fifteenth Supplemental Indenture and upon
compliaice with the applicable provisions of the Mortgage and ihis Fifteenth Supplemeatal Indenture,
_it is contemplated that there shail be an issue of bonds of the Twenty-Fifih Series in ap ageregate
principal amount not 10 exceed TweatyTwo Million Dollars (522,000,000).

SECTION 6.02. Bonds of ihe Twenty-Fifth Series shall be issued to sectire payment of certain of
the Company’s obligations under the Loan Agreement dated as of November 1, 1995, together with any
amendment and supplement thereto, including the First Supplemenial Loan Agreement dated as of °
June 1, 2003 (as so amended, supplemeénted and restated, the <1995 Lincoln Loan Agreement™),
between Lincoln County, Wyoming and the Company, relating to $22,000,000 aggregate principal
amount of Lincoln County, Wyoming., Environmental Improvement Revenue Bends (PacifiCorp
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Pf;)jccl) Serics 1995 (the “Series 1995 Fincoln Bonds”) pursuant te the Trust Indenture dated as of
. November 1, 1993 between Lircoln County, Wyoming, as issuer, and Bank One Trust Company, NA, as
trustee, together with any am¢ndment and supplement thereto, including the Second Supplemental

Trust Indenture dated as of fune 1, 2003 (as s0 amended, supplemented and resiated, the “Series 1995
Lincoin Indénture™). :

(I) The obligation of the Company to make payments with respect o the principal of and
premium, if any, and interest on bonds of the Twenty-Fifth Series, incieding 2ny obligation to redeen,
or pay upon acceleration, all or a perticn of the principal amount of bonds of the Twenty-Fifth Series
prior to maturity, shall be fully or partially, as the case may be, satisfied and discharged to the extent
that the equivalent amounts due under the 1995 Lincola Loan Agreement with respect to the
Series 1995 Lincoln Bonds shall have been fully er partially paid. Satisfaction of any ‘obligation under
the bonds of the Twenty-Fifth Serics to the extent that payment is made with respect to the 1995
Lincoln Loan Agreement rheans that if any payment is made under the 1995 Lincoln Loan Agieement,
a correspending payment obligation with respect to the principal of or premium, if any, or interest on
bonds of the Twenty-Fifth Series (including any cbligation to redeem, or Pay upon acceleration, all or a
portion of the principal amount of bohds of the Tweaty-Fifth Series prior to maturity}, shall be deemed
discharged in the samé proportion and amount as such payment discharges the outstanding obligations
with respect to the 1995 Lincoln Loan Agreement. The Trustee may conclusively presume that the
obligaticn of the Company to make payments with respect to the priacipal of and premium, if any. and
interest on the bonds of the Twenty-Fifth Series shali have been fully discharged and satisfied unless )
and until the Trustee shall have received a writtén notice from the trusice under the Series 195
Lincoln Indenture, signed by a Chairman, President or any. Vice President of the trustee under the
Series 1995 Lincoln Indenture, stating (i) that timely payment of the amounts dué under the 1995 .
Lincoln Loan Agreement has not been made such that an “Event of Default” undef the 1995 Lincola
Loan Agreement has ococurred, and (i) the amount of funds required to pay the amounts then due
under the 1995 Lincoln Loan Agreement. The Trustee may conclusively rely on clause (ii) of said
notice as to the amount of funds then due under the bonds of the Twenty-Fifth Series. ’

(1) Any Event of Default described in Section 9.01(a), 2.01(b) or 9.01{c) of the Serics 1995
Lincoln Indenture shall be deemed 1o be a Default for purposes of Article XV of the Morigage in
payment of the principa of, 6r premium or inieieit on the bonds of the Twenty-Fifth Series in the
amount of the defaultéd principal, premivm or interest due (whcther as a componént of purchase pirice .
under Section 9.01(c) of the Serics 1955 Eincoln Indenture or otherwise) on the Series 195 Lincoln- .,
Bonds; subject, however, to the condition that any walver or cure of any such Event of Default under
the Series 1995 Lincoln Indenture and a rescission and annulment of its consequences shall constitute a
waiver or cure of the cortespording Default or Defaults under the Morigage on the bonds of the
Twenty-Fifth Series and a reseission and annulment of the consequences thérect, but no such waiver oF
cure and rescission and anaulment will extend to or affect any other Default or any subsequent Default
OF impair any right or remedy consequent thereon. The Trustee may conclusively presume that no such

Event of Default has occurr=d or has been waived or cured or that the consequences thereof have not
been rescinded or annulied unless and wntil the Trustee shall have- received a written notice from the
trustee under the Series 1995 Lincoln Indenture, signed by a Chairman, President or any Vice President
thercof, stating that one or more of such Events of Default has occurred or has been waived or cured
or that the consequences thercof have been rescinded or annulled.

- ARTICLE vII
The Company Rescrves the Right to Amend Provisions
Regarding Properties Excepted from Lien of Mortgege
SECTION 7.01. The Company geserves the right, without any consent or other action by holders
of boads of the FEighth Seies, or 20y other series of bords subsequently created under the Mortgage

18
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(including the bonds of the Twentieth through the Twenty-Fifth Series), to make such amendments to
the Mortgage, as heivtofore amended and suppletnented, as shalt be necessaty in order to amend the
first proviso to the granting clause of the Mortgage, which proviso sets forth the propestics excepted
from the Licn of the Mortgage, to 2dd a new exception (10) which shall read as follows:

“(10) allowances allocated 10 steam-eiectric gencratiaz planis owned by the
Company or ‘n which the Company has interssts, pursuant to Title [V of the
Clean Air Act Amendments of 1990, Pub. L. 101-599, Nov. 15, 1990, 104 Stat.
2399, 42 USC 7651, et seq., as now in effect o ‘as hereafter supplemented or

-amended.” ’ .

ARTICLE YHI
Miscellaneous Provisions

SECTION &01. The sight, if any, of the Company to assert the defense of usury against a Holder
or holders of bonds of the Tiwenticth through Tae aty-Fifth Serics or any subsequent series shali be
determined only under the laws of the State of New York : )

SECTION 802 The terms defined in the Mortgage shall, for all purposes of this Fificenth
Supplemental Indenture, have the meanidigs specified in the Mortgage. :

SECTION &0.?. ‘The Trustee Hereb){ aceepts the trusts hereby dc{!éxed, 'pros;Zded, created or
supplemented, and agrees to perform the same upon the terms and conditions herein and in the
Mortgage, as hereby supplemented, set forth, includingthe following: :

_ The Trustee shall not be responsible in any manner whatsoever for of in respect of the validity or
sufficietcy of this Fifteenth Supplemental Indenture or for or in respect of the recitals contiined
herein, all of wkich récitals are made by the Company selely. Each and every term and condition
contained in Article XiX of the Mortgage shall apply to and form part of this Fifteenth Supplemental
Indenture with the same force and effect as if the same were herein <et forth in fuli, with such
omissions, variations and insertions; if any, as may be appropriate to make the same conform to the
provisions of this Fifteenth Supplemental Indenture. : ‘

SECTION 804 Whénever in ihis Fifteenth Suppleniental Indenture either of the Company or
the Trustee is named or referred to, this shall, subject to the provisions of Articles XVIIH and XIX of
the Mortgage, bé deemed to include the successors and assigns of such party, and all the covenants and
agreements in this Fifteenth Supplemental Indenture contained by or on behalf of the Company, or by
or on behalf of the Trustee, shall, subjecl as aforeszid, bind and inure to the respective benefits of the
respective suecessors and assigns of such parties, whether so expressed or not:

SECTION 8.05. Nothing in this Fifteenth Supplemental Indenture, expressed or implied, is
intended, or shaﬂ be construed to confer upon, or to give to, aany person, firm or corporation, other o
than the parties hereio and the holders of the bonds and coupors Gutstanding under the Mortgage, any o
right, remedy or claim under or by reason of this Fifteenth Supplemental Indentere or any covenant, ‘
condition, stipulation, promise or agreement hereof, and all ihe covenants, conditions, stipulations,
promises and agreements in this Fifteenth Supplemental Indenture contained by or on behalf cf the
‘Company shall be for thé sole and exclusive benafit of the parties hereto, and of the holders of the
bonds and of the coupons outstanding under the Morigage.

SEC TION 806. This Fifteenth Supplemental Indenture shall bé executed in several countérparts,
each of which shall be an original and all of which shall constitute but ore and the same instrument.
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ARTICLE IX
- Specific Description of Property )
The properties of the Company, owned as of the date hereof, and used (or held for future

development and use) in connection with the Company’s electric utility systems, or for other purposes,
as follows:

>

LA e i |

A—ELECTRIC SUBSTATIONS AND SWITCHYARDS
Saratoga Substation Expansion

Lands in UTAH County, State of UTAH -

A parcet of land}siluated in the Northeast ¥ of Section 26, Township 5 South, Range } West,
Salt Lake Meridian, Utah County, Utah, and being more particularly described as follows:

Beginning at a point on the North right of way linc of 6500 South Street, said point being
NORTH 10.28 feet 1o the centerline of said strect, and South 89°55°10™ West 796.19 feet
along said centerline, and North 01°09°09” East 24.00 feel from the East ¥i corner of said
Section 26, said point is the Southwest corner of the existing Saralega Springs substation
property recorded at Entry No. 11 107, Book 2129, Page 177, in the Salt Lake County
Recorder’s office, and running thence South 89°55°10™ West 110.00 feet along said right of
way line; theace North 01°09°06™ East 209.00 feet; thence North 89°55°10™ East 110.00 feet to
the Northwest comer of said exsting substation property; thence South 01°0900" West 209.00
feet along the West boundary of said existing subsiation propeity to the point 6f beginning.

Magna Substation

Lands in SALT LAKE County, State 6f UTALL

_Beginning East 233 feet and Nosih 219 feet from Southwest corner of Northwest ¥ of
 Section 21, Township 1 South, Range 2 West, Salt Lake Mcridian; East 102 feet; North
91 feet; East 178.2 feet; North 250 feet; West 280.2 feet; South 441 feet to beginning.

Sotith Weber Substation

Lands in DAVIS County, State of ﬁ'l“AH_

Beginnirig at a point on the easterly right-of-way of an existing power trangimission line which
is 55.08 feet South D0°57°03” West along séction line and 1024.45 EAST from the Northwest
comer of Section 28, Township 5 North, Range 1 West, Salt Lake Base and Meridian and
running thence Norih 82°46'08” East 180.38 feet to the ‘southerly right-of way line of
Interstate 84; theace along said southerly line the following two courses: Soutk 51°54'55” East
123.41 feet; whence South 50°28'17” East 251.16 feet to a found rebar and cap; theace Soulth
01°20°26” West 11630 feet; thence South 82°17°36™ West 234.90 feet to a langent curve to the
fight; thence Westerly 175.71 feet along said curve (R=932.51, Delta=10°4745", T=88.11,
CH=175.45, CHB=North §9°02'29” West) to a tangent line; thence North 85°22°207 Wast
13.63 feet to the easterly right-of-way line of above said transmission line; theace North
07°13'52" Wesl 359.87 feet along said easteily line to the point of beginning.
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Coldwater Cazyon Substation

Lands in WEBER County, S!ale of UTAH

Beginning at a point on the South line of Section 27, Tov.nshlp 7 North, Range 1 West, Salt
Lake Bas¢ and Meridian, said point being N83°0T'16™W 1387.51 Feet from the Southeast
comet of said Section and running thence S10°1005"W 15.20 feé1; Thence N§PO7'16”W
717.77 Feet parallel 1o said Section line; Thence N1857'57"E 62.41 Feet along the East
boundary of the future alignment of Mountain Road; Thense Nostheastérly along a 580 foot
radius curve to the left 42.29 feet 'along the east boundary of the fulure atignment of
Mountain Road (Long Chord Bears N16°32°367E 42.29 Feet); Thence S89°0T'16™E 257.95
Feet parallel 1o said Seciien line; Thence N68°47°297E 233.45 Feet; Thence NI0°10'05"E
239.74 Feet; Thence $79°49°357E 240.00 Feet; Theace S10°10°057W 375.53 Feet to the point
of beginning.

AManila Subsfunon

Lands in UTAH County, State of UTAH ) . 3

A parcel of iand situate in the West Half of tbe Nonhuesl Quarter of Section &, Tovmshlp 5
Scuth, Range 2 East, Salt Lake Base and Meridian, bcmg more pamculan) desciibed as
follows:

Beginning ata point North 00°44'13" West 1479.47 feet along Secuon lme and EAST

35.70 feet from the West Quarter Corner of said Section &, said point lies on the Westerly
boundary of that portion of land anneixed lo Pleasant Grove City known' as the “SCHOW
ADDITION” recorded as Entry No. 31565: 2002 in the Utah County Recordér’s Office, thence
2long the boundary of said annexation the follawing threé (3) courses: North 00°36°13” West
183.53 feet to a point on'a 545.00 foot radius cuive to the right; thence Southeasterly
4187 feet along the arc of said cunve {chord bears $66°16'33"E 41.86); thence South
64°04°30™ East 246.63 feet; thence South 00°21°26” West 194.72 fect; thence WEST 161.84 fect
to an existing fence; thence along said existing fence the following two (2) courses: North
28°03°59" West 115.24 feet; thence North 49°40°35” West 28.60 feet; thence North 50°40°15”
West 24.72 feet to the point of beginning.

TOGETHER with a p=rpetual casement in favor of PacifiCorp, its succe$sors and assigns for

grading and landscaping purposes as shown on the foregoing Enlxy Number, together with the
right of access across lot 2 for such purposes. -

Westfield Substation

Lands in UTAH County, State of UTAH

A parcel of land situat€ in the Northwesl quaner of Section 26, Township 4 South, Range 1
East, Salt Lake Base and Meridian, Utah County, Ulah, said parcel being part of an entire:
tract of land desciibed as Parcels 4 and 5 in that Special Warranty Deed recorded as Entry
No. 62739 in Book 3771, Pages 675677 of Official Records of Utah'County Recorder and
being more particularly described as follows:

Bcgmmng at a point 267.73 feet’ South (l)°l6’03” East along the cenler section line and

50.02 feet South 88°02:00” Wesit from the North one-quarter comer of Section 26, Towriship 4

South, Range 1 East, Salt Lake Base and Meridian and rurning thence South 06°1603” East
- 329.71 feet; thence WEST 33850 feet; thence NORTH 318.14 feet; tkence North 88°0200”

East 337.16 feet to the point of beginning.
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Sunrise Substation

Lands in ’S.L\LTEL»\KE County, State of UTAH

Commencing at the South % Cozner of Section 24, Township 3 South, Range 2 West, Salt
Lake Base & Meridian, and running thence North 89°58'44” West for 713.750 fectand
North 00%01'16™ East 40.000 feet to the POINT OF BEGINNING; thence North §9°58'44”
West 360.00 fect; ihence North 00°01'16” Fast 226.00 feet; thence South §9°58°44" East for .
360.000 feet; thence South 00°01°16™ West for 226.000 feet to the POINT OF BEGINNING.

Clzarfield Substation

Lands in DAVIS County, State of UTAH

A parcel of land sitvate in the SW ¥ of the SW ¥ of Section 2, T4N,, R2W,; SN, being
more particularly described as follows: i N
Beginning at a point 396.0 feet North C0°07 East along the section line 2nd 43.0 fect EAST,
from the Souihwest corner of said Section 2, and running thence N.OOTE. 200 feet, thence

S.83°34°E. 230 feet, thence S.O07'W. 200 feet, thence N.89°54'W. 230 feet, more or less, to the
point of beginning. L s

[T S Y

Plain City Substation

Lands in WEBER County, State of UTAH

Beginning at a point in a north.sbuth fesce, said point being 533.63 feet N.OO°37°07"E along
the center-section line and 7502 feet WEST from the cenler quarter corner of Section 34,
Township 7 North, Range 2 West, Salt bake Bace and Meridian and running thence WEST
42.94 feet to the southeast corner of a parcél of land described 4s Parcel 4 in that certain
Warrznty Dred recorded as Entey No. 1648668 in Book 2022 at Pages 2029 and 2030 of -
Official Records of Weber County Recdrdér; thencé WEST 149.16 feet to the southwest
comer of the said Parcel 4; thence NORTH 100.00 feet to the fdorthwest comer of said N
Parccl 4 and the south line of Parcél 1 of said Warranty Deed; thence WEST 44.41 feet 2long
said south line to a porth-south fence; thence along said fenée the following seven (7) courses:
N.O2°40'01"°E 394.82 fcet; N.01'4l'33"‘!y 21045 feet; NOO°3T48”E 216.74 feei: N.OI°165°'16"E
155.08 feet; NOI°22'457E 92.37 feel; NO1°45'46"E 97.80 fect; NO1°29°'06™E 153.44 feet to the
porth line of said Parcel 1; thence EAST 231.13 feet along s2id north line extended 10 a fence;
thence along said fence the foliowing three (3) courses; S.01°00°44™W 920.23 feet;
5.00°42:52°W 40759 feet; SOFP17°197W 92.36 feet to the point of beginning.

b S e S

B—HYDROELECTRIC PROJECT LANDS
Longview Fibre Company
Lands in COWLITZ County, State of WASHINGTON

Farcel I The West half of the Southwest quarter, the South half of the Norlheast,quarter of
the Southwest quarter, and the Southeast Guarier of the Southwest quarter of Section 17,
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Township 6 North, Range 4 East of the Willametie Meridian, except the foilom'ng described
parcel of land: - ’ - )

A parcel of 1and situated in Section 17, Township 6 North, Range 4 East of the
Willamette Meridian, Cowlitz County, Washington, and more particolarly described as
follows: - ’

Beginning at the quarter section corner eommon to Section 18 and 17, Township 6 North,
Range 4 East, Willamactte Meridian, therce South 8506° East for a distance of ]

13495 fect to_an iron pipe; thence South 1°32° West for a distance of 658.2 feet 1o an
iron pipe; ~ . " -

thence North 38°59" East for a distance of 6859 feet to an‘iron pipe;
thence South 4°32" East for a distance of 11135 feet to an iron pipe;
thence South 8%°54” West for a distance of 248.5 feet to an iron pipe;
thence North 65°10° West for a distance of 474.6 feet to an iron pipe;
thence North 0°48° East for a distance of 361.5 fect (o an iron pipe;
thence North 61°03° West for a distance of 282.7 feet to an iron pive;
thence North 2°31° West for a distance of 1008.6 feet to an iron pipe; -
thence South 60°17 West for a distance of 1291.2 feet more or less to an
line common 1o Sections 17 and 18; )
thence North 0°55° West for a distance of 732.9 feel more or Yess 10 the point of
beginning.’ s - .

ircn pipe on the

- Parcel 2 Tlr:.Soulh ode-balf of the Nérlhwesl quarter cf the Southeast quarter of Section 17,
Township 6 Nosth, Range 4 East of thé Willamelte Meridian. : -

IN WITNESS WHEREOF, PACIFICORRP has caused ils':corporate name to be hercunto affixed,
and this instrument to be signed and scaled by aa Avthorized Execitive Officer of the Compary, and
its corporate sezl to be attested to by its Treasurer for and in its bekalf, and JPMorgan Chase Bank has




caused its carporate name to be hereunto affixed, and this instrument to be

of its Vicr Presidents, and its corporate seal to be
day and year first above written.
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signed and scaled by one
attested to by ore of its Trust Ofiicers, all as of the

PacinCorr

Ponald N. Furman
Senior Vice President

" Bruce N. Wiltiams
Treasurer

L JPMOR(_;W CHASE BANE
as Trustee

B}'

“James/D. Heaney
Vigé President

: U Virginia Dominguez
Tnust- Offtcer
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STATE OF OREGON
' COUNTY OF MULTNOMAH

On this 28> day of May, 2003, before me, Christopher S. Johnson, a Notary Public in and for the
State of Oregon, personally appeared Donald N. Furman and Bruce N. Williams, known to me to be a
Senior Vice President and Treasures, réspectively, of PACIFICORP, an Oregon corporation, who being
_duly sworn, staied that the seal affixed to the foregoing instrument is the corporate seal of said
corporation and ackrowledged this instrument to be ‘the free, voluntary, and m all respects du]y and
properly authorized act and deed of said mrporauon

-

IN WITNESS \VHEREOF 1 have hergfntqset my hand ard official seal the day and year first
above written.

[SEAL]

OFFICIAL SEAL »
CHRISTOFHER S JOHNSO —

NOTARY PLBLIC-OREGON Residing at: Portland, Oregon

; COMMISSION NO. 355453 o .

MY COMMISSIONEXPIRES L‘ARCH 6, 2006

STAIE 'OF NEW YORK )

.. )
COUNTY OF NEW YORK ) SS:

On this 29* day of May, 2003, before me, Emily Fa)“an a Nclary Public in and for the State of
New York, personally appeared James D). Heaney and Virginia Dominguez, known to me to be a Vice
President and a Trust Officer, respectively, of JPMORGAN CHASE BANK, a New York corporation,
who being duly swomn, stated that the sealiaffixed to the foregoing instrument is the corporate seal of -
said corporation and acknowledged this instrument 1o be the free, voluntary, and in ail respects duly
and properly authorized act and deed of said corporation. '

IN WITNESS WHEREGH, I have hercunto set my hand 2nd official seal the day and year fi first
above wHiten.

[SEAL)




