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This Instrument Contains Alter-Acquired Property Provisions

PACIFICORP
{(An Oregon Corporation)

TO

JPMORGAN CHASE BANK

(A New York Cerpuration)

(l-'unﬁerl_t Known as The Chase Manhattan Bank)

 As Trustee urnder Paa'ﬁ('orp"s
Mortgage and Deed of Truss,
Dated as of Janudry 9, 1959

Sixteenth Supplemental Indenture

Dated as of September 1, 2003

Dated as of Jansvary 9, 1939

This Instrument Grants a Security Interest byva Traﬁgmiliing Ltility

cifiCorp’s Mortgage and Deed of Trusi
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SINTEENTH SUPPLEMENTAL INDENTURE ;

THIS INDENTURE. dated as of the 14 day of September, 2003, made and entered into bv and
beoween PACIFICORP, a corporation of the State of Qiegon, whose address is 825 NE Muoltnomah,
Portland, Oregon 97232 (hercinafter sometimes calked the "(‘ompany"), and JPMORGAN CHASE
BANK (formerly known as The Chase Marhattan Bank), a New York corperation whose address is
4 New York Plaza, 13 Floor, New York, New York 10004 (the “Trusted™). as Trustee vnder the
Mortgage and Deed of Trust, dated as of Jarvaey 9, 1989 as beretofore amended and supplemented
(hereinafter called the ~“Mertgage™), is executed and delivered by the Company in aceordance with the
provisions of the Mortgage, this indenture (hereinafier called the “Sixteenth Supplemental Indentiure™)
being supplemental thereto.

WHEREAS, the Mortgage was or'is to be recorded ini the efficial recordsof the States of Arizona,
California, Colorado, 1duho, Montana, New Mexico, Gregon, Utah, Wiashingtoa and Wyoming and
various countics within such states, which counties include or will include all countics in which this
Sixteenth Supplemental Indenturé is to be recorded: and ' '

WHEREAS, by the Mortgage the C ompany covenanted that it would exccute aad deliver such .
supplemsntal indenture Or indentares and such further instruments and 6 such further acts as mighl
be necessany or proper Lo cany out more cifeciually the purposes of the Mortgage and to make subject
to the Lien of the Mortgage any property thereafter atquired. made or constructed and intended to be
subjucl to the Lien thercof; and 1

WHEREAS, in addition to the property deseribed in the Mortgage, the Company has acquired

certain other property, rights and interests in properiv: and
WHEREAS, the Company has executed. delivered

. recorded and filed Supplemental Indentures as
follows: . .

Dated as of

First March 31, 1959

Second December 29, 1959

Thiird March 31, 1991

Fowrth BDecember 31, 1991

Fipr March IS, 1992

Séah - Juby 31, 1992

Seventh ) March 13, 1993

Eighth Noveritber 1. 1993

Ninth ' June 1, 1994 ~
. Tenth

August I, 1994

Eleventh
Tuelfth
Thirteenth
Fourteenth
Fifteenth

December 1, 1995

September 1, 1996

November 1. 1998
November 15, 2001
June 1. 2003
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WHEREAS, the Cempany has heretofore issued. in accordanee with 1ke provisions of the Mortgage,
bonds entitled and designated First Mortgage and Collateral Trust Bonds or Fiest Mortgage Bonds, as
the case may be, of the serics and in the principal amounts as follows:

Lo . - Apgregate FPrincipat Aguregzte Principal

. Series . Due Date Amount Isued | Amount Qutstanding

N — 7t mount Iued — TR
I3 Series due Jinuan 9 fowg Towy s N vy .0
-Sevured Uedrn- forn Noves, Sertes | § Variots L 200000 ’ 7]
SSecteed Medmm-Lonn Neves, Series B YA 0000, 600 /]
-Xecurcd Mediyon-fepn Nowes, Series € 2y REZSXLTTY Y] R FL A Z ST
-Secured Medven-Fen Noie,, Scriey ) 230000 iy ) IS0
AU Series . 250,432 000 7 H2.887.000
“Sevwred Medun fern Nites, Series £ SO0 060000 249 300,000
07 Sorics duz Apcl 1 ds I30.000.0065 130,000,001y
-Secured Mediiont o Notes, Serien & (I ¥ SAG00.000) o000, (ur
-E-L Scries Verios . TL2006m 713,000
Flacrsp “Seewred Meduen orn Notex, Series G rerious 300.000,000) : 3U0,.000.64x)
Twelith - -Sertes IPMT Bonds LIS 216470000 216470000
Thireen:h sl wrdle Rare Re Placertent Scries 2002 13234000 0
Fourteenth S Replocement Sries due 1497 19:7 . SO0 0
Fifreenth Bond Creder Serics Bowefs .- T FINISVTS2 ]
Aivverrch - Seaved Pledien Ferrn Nes., Scries i i [PL T 30000000 L S00.000, (00
Sesenzecnzk 3637 Scries diue 0k ’ H 1o - 0000000 - 00.000.000
Eighreenth BN Series due Nevemsher 15, 201 s 350.000.10%) 300,000,600
T Ninctcenth ST Scries due Novemr 1 3 2030 11532  SUO00.630 - 250000000
T enticth Collzreraf Bonds, Firg 2003 Serics 2018 13,000,007 13.000.000
Inennv-Fing -Collrreral Bonds. Second 2003 Series 21io E300.0003 : K30.000
Feena-Second  -Collaieral R wls Thind X3 Serics I1r1e 17.000.000) 17.000.00x3}
Deern-Thind -Collareral Ronds, Fourh 203 Series I'tis S3.000.000 135,000,000
Iwennv-Fowd:  -Collateraf Bond Bifth Y03 Sorics 11125 - 3. 300000 -5.300.000
Teenn-Fifsh -Collsreral Bonds, Such ¥t Series 1§:725 220006400 2260 (4 )

and

WHEREAS, Section 2.03 of the Mortgage provides that the form 1 forms. terms and conditions of
and ather matters not inconsistent with the provisions of the Mortgage. in connection with ¢
of bonds (other than the First Séics

) issued thereunded, shall b established in or pursua
more Resolutions and 'or shali b cstablished in one er more inden
privr 1o the initial issaance of bonds of such series; and

WHEREAS, Section 22014 of the .\Iorig;gc provides. among other things, that
of right expresshy of implicdly resenved o or in any way coaferred
of the Morteage. whether such power, privilege or right is in any,
be in"whale or'in pant waived or surreadered or subjected to any
or to additional restriction if already restricied, and the Company may ¢nter into any
limitations, restrictions or provisions for the benefit of any onc or more serics of bonds issued
therennder and piovide that a breach thereof shall be cquivalenf {6 a Default ander the Morteage, or
the Company may cure any ambiguiiy contained therein. of in any supplemental indenture. 1 may (in
tteu of establishment in or pursuaat to Resolution in accordance with Scction’ 2.03 of the Mortgage)
cstablish the forms, terms and provisions of anvserics of bonds other than said First Scrics, by an
instrument in wiiting exccuted by the Company: and . :

WHERESS, the Company now desires 1o create two new se
provisions of Section 22.04 of the Morigage) to add to its cove
Morigage certain other covenants and agreements to be

ach series
at o one or
tures supplemental 1o the Mortgage.

any power, prvilece
upon the Company by ary provision -
way restricted or is unrestricted, may
restriction if at the time unrestricted
furthey covenanis,

fics of bonds and (pursuant to the
nants and Ggrecments contained in the
obsenvéd by it and
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i o - WHERFEAS, the execution and delverny by the
o - -and the terms of the bonds of the Taent
. . . o to, have been July authorized by the Bo

Company of this Sixteenth Supplements] Indenture,
y-Ststh Series and the Twent-Séventh Serics herein referred
ard of Directors in or pursuznt o appropriate Resolutions;
. : Now, Therefore. This Indeature Witnesseth: ' )
B : . o “Thar P,\(‘IF[CORR an Oregon corporation, in consideration of the premises and of good and
L . - - - valuable consideration to it duly’ paid by the Trustee at or before the enséaling and delivery of these
. ) < . . © presents, the receipt and %ul'l_"h:icn..)' whereof is hereby éckmmk‘dgcd. and in order to sceure the
. o - - payment of both the principal of and interest and premium, if any, on the bonds from time 10 time :
B . . . issucd under the Morgage. acoording to their tenor and effect and the perivrmance of all provisions of
) " . s . the Morigage (including any instruments supplementat thereto and any modification mad
\ . - Morigage provided) and of such bonds. and 1o confirm the Licn of the
acquired property; hercby mortgages pledges and grants a securit ’
Excepted Encumbrarces as defined in Section 1.66 of the Mortgage), unto JPMorgan Chase Bank : g i
. R . (forinerly known as Thé Chase Manhatian Bank), as Trustee, and to its SUCCCSSOT OF SUCeessOIs in said . .
- ] ' ) : : - trust, and to said Trustee and its successors ai assigns forever, all propertics of the Company real, <L : N
B - o -] - personal and mived, owned by the Company as of the date of the M !

J fortgage and acquired by the
Company after the dafe of the Mortgage. subject to the provisions of Section 1803 of the Mortgage, of

. any kind or pature (except any herein of in the Mortgage expressly civepted), now owned or, subject to . i : - ’
o -~ the previsions of Secticn 18.03 of the Mortgage, hereafier acquired by the Company (by purchase. . . T

: ' B : consolidation, merger. donation. construction, ercétion or in any ether way) and whercsoeser situated 7 : :

. ’ : - ’ (exeept such of such propertics as are excluded by name or natare from the Licn hercof), including the

o - - - propertics described in Articke V hereof, and further including (without limitation) all real estate, lands,

' casements. servitudes, licenses, permits, franchises, privileges., rights of way and otherdishts inor . -

o T relating to real esiate or the oveupanay of the mmL all power sites, flowage rights, waler rights, water
) - ’ locations. water appropriations, ditches, flumes, resenwirs, resenvoir sites, canals, raceways, waterways,

o . T L dams, dam sites, aqueducts; and all other rights or means for appropriating. conveying, storing and .

. supplying wates: all rights of way and roads: al plants for the gencration of electricity and other forms T i

. ‘ ',‘~ o of encrgy (Whether now known or hercafler developed) by steam; ‘.\;:}lcr. sunlight, ch::i_nica.i processss. . ~

; ’ ’ and’or (without limitation) all other soutces of power (whether now known or hercafter developed): all

B i i - . power houses, gas planis, street lighting systems, standards and other equiproent incidental thereto: all

* L o telephone, radio, television and oiher communications. image and data transmission systems, :

‘. ‘ - . air*\mt.ﬁlioning systedis and cquipment incidental thereto. water wheels. water works, water systems., S

) B ' steam’and hoi water planis. substations. lines. senvice and supply systems. bridges. culverts, tracks, ice : ) 7

: ) o or refrigeration plants and equipment, offices, buildings and other structures and the cquipment

: i ‘thereof; all machinery, engines. boilers, dynamos, tuibines, electric, gas and other machines, prinie

movers, regulators. meters, transformers, geperators (ihcluding.{hul 0ot limited o engine-driven ; .

generators and tusbogenerator units), motois, electiical, £as and meachanical appliances, conduits, i )

cables. water, steam, gas or other Pipes. gas mains and pipes, service pipes. filtings, valves and S

conneddions, pole and transmission lines., towers, overbead conducters and devices, undereround

conduits, undctgrﬁund conductors and devices, wires, cables, tools, impleficnts, appa'raluk, storage

. s - battery equipment and all other fixtures andfpcisonahy. all municipal and other franchises, consents of

o permits; all lines for the transmission and distribution of clecirie curreat and other forms of energy, : . : .

N - - £4s. sleam, water or communications, imagzs and daia for any purpose inclding towers, poles, wires, ' ’

" ‘eables, pipes, conduits, ducts and all apparatus for use in conncction therewith and (except as herein or o o

T e in the Mortgage eapressly excepldd) all 1he right, title and interest of the Company in and to all other - : : o -

o ) N property of any kind or nature apperiaining to and’or used and or Gevupicd and/or enjoved in ! -7

P ' connection with any property hereinbefore described; )

B e e g 9t e by e g Y i Bt 7

o

e as in the , o
Mortgage on certain aflter- .
v interest in (subject, however, to

\
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o i TOGETHER WiTH 2l and singular (he tenements. hereditaments. prescriptions, servitudes and S N e
to appuitenances belonging or in anywise appertaining to the aforesaid property or any pari thereof, with G Sk




'

b bbb o

e

- Mortgage, all the properiy, rights and fr

" connection with any distribution system: (/) the Com

250 vicn (50

the reventon and reversions, remaindor and remazi
of the Mortgage) the ol
the estate, right. title

nders and (subject o the provisions of Section 13.01

5. TERLS, FOVCnUCS, dsues, carrings, icome. product and profits thereof, and all
and interest and chim shatsoever, at law as well as in cquily, which the Company
now has or may hereafter avguire in and to the aforesaid propesy and franchises and every part and
parcel thereof. ’ ’ ) o .

IT Is HerE BY AGREFD by the Conmpany thay, subject to the provisions of Section 18.03 of the
: anchises acquired by the Company’ (by purchase? consolidation,
mesger, donation, construction, erection or in any other wav) after the date hereof, exeept any herein
or in thé Mortgage expressdy excepted. shat! be and are as fully mortgaged and pledged hereby and as
fuily embraced within the Licn of the Mortgage a5 if such propertys rights and franchises were now
owned by the Company and were specifically described herein or in the Muorizage and mortgaged
hereby or thereby. : ’

PROVIDED THAT the following are’rot and are not intended to be now or héreaficr mortgaged or
pledged hereunder, nor is a security interest therein hereby granted or intended to be granted, and the
same are hereby expressiy excepted from the Lien and operation of the Mortgage, namehy: (1) cash,
shares of stock, bonds, notes and other obligations and other securitivs fol hereafrer specifically
piedged, paid, deposited. dedivered or held under the Mortgage or covenanted'so to be;

(2) merchandise. CGUIpinent. apparatus. materjzls or supplics held for the purpase of sake or other
disposition ia the usual course of business or for the purpose of repairing or replacing (in whole or
part) any rofling stock, buses, motor ‘Coaches, automobiles or other vebicles or aireraft or boats, ships
or other vessels, and any fuel, oil and similar materials and supplics cossumable in the uperation of any
of the properties of the Company: rolling stock, buses, motor cozches, automobiles and other vehicles
ard all aircraft; boats. ships and_other vessels: all c1ops (both growing and hanested). timber (both
growing and hanvested). minerals (both in"piace and severed). and mineral rights and royaltics; (3) bills,
notes and other indruments and accounts recepable, judements. demands, geoeral intangibles and
chases in action, 2nd ail contracts, leases and operating asreements not specifically pledged tnder the
Mortgage or covenznted o i be: (4} the last day of the term of any lease or feaschold which may be”
or bécome subject to the Licn of the Morigase: (5) electric CNCTEy. gas, waler, steam. ice and other
materials. forms of encrey or produdts generaied. manufaciured, preduced or purchased by the
Company for sale, distribtition 9F use in the ordinany course of fts business: (6) any natural gaswells or
natural gas leases or patural 235 transpuitation lines 'or other works or property vsed primarily and
principally in the produétion of natural £3s or its traniportation. primarily for the purpose of sale to
natural gas ustomers or L0 a natural gas distribution or pipetine compzny, up to the point of )
Pany’'s franchise to be a corporation: (8) any

Kk Facili, including. without limitation, any

as, replacements or other property relating thereto: and

(Y) any property heretofore releascd pufsuant to any provision of the Mortgage and itot he retofore
disposed of by the Compan: provided. however, that the Property and rights expressly excepted from
the Lica and operation of the Mortgage in the above subdivisions {2) and (3) shall (1o the extent -
permitizd by law) eease to he so excepled in the event and as of the date thal the Trustee or a receiver
for the Trustee shall enter upon and take possession of the Mosizaged and Pledged Property in the
manner provided in Article XV of the Mortgage by reason of the occurrence of a Defaulis:

AND PROVIDED FURTHER. that as te any property
acquired property provisions thereof, hereafier \
of similar indentire that may in accordande wit
7 Mortgage. the Licn hercef shall at all time
Morigage: '

intcrest (as lessee, owner or otherwise) in the Wyoda
cquipment. paris. improvements. substitulic

of the/Company that, perszant to the after-

becomes subject to the licn of a mortgage, decd of trust
h the Mortgage hereafier become designated as a Class
s be junior and subordizate 1o e lien of such Class “X"

TO Have Axp To Holp all such

propertics. real. persenal 2nd mived, muorigaged and pledged, or
i which a security interest has beca er

anted by the Company as aforesaid. or intended so to be

e s oy e




* Sinwenth Supplemental Indenture being supplemental 1o the Morigage:

“oovenants and provisions contained in the Morfgage shali affect end upph to the properiy hereinbefore
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(ubject, howeser, 1o Excepted Encumbrances as defined in Section 106 of the Mortgage). unto
JPMorgan Chase Bank (formerly kaown a< The Chase Manhattan Bank), as Trustee, and Q18 stocessors
and assigns forever: 7 ' »

IN TRUST NEVERTHELESS, for the same purposes and upon the same teims, trusts and conditions
and subject to 2nd with the same provisos and covenants as are set forth in the ) fongage, 1his

AND T IS HEREBY COVENANTED by the Company that all thé terms. conditions, provisos., : I

deseribed and conveyed. and 1o the estates, rights, obligations and dutics of the Company and the

Trustee and the beneficiaries of the trust with respect 1o said property, and to the Trastee and its ) B . ) .
SUCCENSOr Or suecessors in the trust. in the same manner and with the same effeet as if the said
propetly had been owned by the Company at the time of the execution of ihe Mortgage, and had been . e
speciticatly and at length desenbed in and conveved o said Trustee by the Mongage as a part of the ) ) ' .
property therein stated to be conveyed. 1 ’

S

The Company further covenants and agrees o and with the Trustee and ils SUCCCSSOE O SUCCESSOLS. -
in such trust under the Mortgage. as follows:

ARTICLE 1
Twenty-Sinth Series of Bonds
SECTION 101 There shall be a series of bonds désiznited #3307 Serics due 20087 (kerein - .
sometimes refered (o as the Twealy-Sivth Series) cach of whici shall also bear the descriptive title
“First Mortgage Bond.” and the form thercof, which shall be established DY or pursuant to a ) L S
Resolutiva, shzl! contain suitable prosisions with respect 10 the matters bereinafter in this Section
specified. - -

(1) Bonds of the Tiventy-Sixth Serics shall mature on Scptember 15, 2008 and shali be issucd as -
(ully registered bonds in the denominaiion of One Thousand Dollars and. at the option of the o T T
Company, any multiple or multiples of One Thousand Dotlars (the exercise of such option to be
evideaded by the execution and deliv ery thercof). :

The Company resenves the right to establish, at any timw. by or pursuant to a Resolution filed with i
the Trustec, a ferm of coupon bond. and of appum‘n'um coupons., for the Twenty-Sivth Serics and to
provide for exchangeability of such coupen bonds with the bonds of the Twenty-Sixth Serics issucd
hercunder in fully registered form and to make all appropriate provisions for such purpose.

Bondsof 1he Twenty-Sixth Serics need not b issued at the same time and such serics may be
reopened at any time. without sotice to or the consent of any then-existing holder or holders of bond
of the Taenty-Sinth Series. for issuances of additional boads of the Twenty-Sixth Szrics in an volimited
priacipal amount. Aay such additional bonds wili have the same interest rate. matuniy and other terms T
as those initfally issued. . ' = i o

(I} Bonds of the Twenty-Sixth Serics shall bear interest 81 the rate of four and three tenths per -
centum (430 ) per annum payable semi-annually in arreass 0a March 15 and September 135 of cach : : : .
vear (cach. an “Interest Payment Date™ ) Bonds of the Twenty-Sixth Series shall be dated and sha¥
AuCEuc interest as provided in Section 2.06 of the Mortgace. : .

The initial Interest Payment Date is March 15, 2004, The amount of i'ntgrqsf payzble will be - T
computed on the basis of a 360-day sear consisting of twelve 30-dav months. If any date on which i R
interest is payable on any bond of the Twenty-Sivth Series is'not a Business Day, then pavment of the : o -
mnterest pavable on that date will be made on the next succeeding day which is a Business Day (and R S
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without any additional interest or other
effect as if made en such date,

PRMEnLin respect of any delany ), with the same force and

Interest payable on any bond of the Taenty-Siath Scries and punctually paid or duly provided for

on any Interest Payment Date for such bond will be paid 10 the person in whose name the bond is
registered at the close of business on the Record Date (as hervinafter specified) for such bond next
preceding such Intérest Payment Date: provided. hoacver, that inierest payable at maturity or upon
carlice fedemption will be pavable to the penson to whem principal shall be payable. Su tong as the
bonds of the Twenty-Sixth Serics cemain in book-catry oaly form, the “Record Date™ for each Intérest
Payment Date shall be the close of business on the Business Day before the applicable Interest
Paymeat Date. If the bonds of the Taceniy-Sitth Sérics are 0ot in book-crtry only form, the record date
for_cach Interest Parment-Date shall be the close of business on the first calendgar day of the month of
the applicable Interest Pavment Date (whetlier or not a Business Dy ’

" “Business Day means, for purposss of this Section (1), a day other than (1) 2 Saturday or 2
Sunday, or i} a day on which banking institutions in The City of New York are authetized or
obligated by law or cxecutive order to remain closed. o _ -
Any interest on any bond 0P IS Tweniy-Sian Series which is payable but is not punctually paid or
duly provided for, on any Interest Pavment Date for such bond (herein cailed “Defavlted Interest™),
shall forthwith ¢dase to be payable to the registered owner op the relevant Record Date for ihe
payment of such interest solely by virtue of such owner having been such owaer: and such Defaulted
Iaterest may be paid by the Company, at its election in cach case. as provided in subsection () or
(i1} below: ‘ - ’ 1 ' : -

(i) The Company may clect toimake pavment of any Defaulted Interest on the bonds of the
Twenty-Sixth Scrics to the persons in whose names such bonds are registered at the close of
business on a Special Record Date (as hereinafier defined) for the payment of such Defaulted
Interest. which shall be fixed in the iollowing manner: The Company shall, at least 30 adays
prior to the proposed Jdate of p'a_\'mcnttnoli_f_\' the Trustee in writing {signed by an Avthorized
Financial Officer of the Company) of the amount of Defaulted In
on each bond of the Twenty-Sixth Serics and the date of the proposed payment (which date
shall be such as will enable the Trustee 10 comply with the neit sentence hereof), and 41 the
same time the Company shall deposit with the Trustee an amount of money ¢qual to the
aggregate amount proposed 10 be paid in respect of such Defaulied Interest or shall make
arrangements satisfactory 1o the Trustee for such deposit on or prior to the date of the
propesed payiment. such money when deposited to be held in tiust for the benefit of the
persons eatitled 10 such Defaulted Interest as in this subscction provided and not to be

Jeemed part of the Morigaged and Pledesd Property. Thereupon, the Thustee shall fix a
record daje (herein refesrcd (6 as a “Special Record Date”) for the payment of such
Defaulted faterest which date shall be not more than 15 nor Iéss than 10 days prior 1o the
date of the proposed payment and not less than 10 days after the receipt by the Truslcé(qj; the
notice of the proposed payvment. Fhe Trustee shall prompily notify the Company of such ™~
Special Record Date and, in the name and at the expense of the Company, shall cause notice
of the proposed payment of such Defaulted Interest and the Special Record Date lhércfor to
be mailed. first-class postage prepaid, 10 each registered owner of a bond of the Twenly-3ixth
Series at his, her or its addressas it appears in the bond register not less than 10 days prior to
such Special Record Date. Notice of the proposed pavment of such Defaulted 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 Twenty-Sixth Series are registered at

the close of husiness on such Special Record Date 4nd shall no longer be payable pursuant to
the following subsection {n). :

terest proposed to be paid

g es o mmmm a1 e e
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© (i) The Company may make paymient of any Défaulied Interest on the bonds of the Tweaty-Sith -

© Series in any other biwful manner not inconsistent with the reguirements of any securitics
exchange on which such bonds may be listed and upoa such notice as may be required by such
vachange, if, after notice given by the Company to the Trustee of the propased payment
pursuant to this subsection; such pavment shall be deemed practicable by the Trustee.

Subject to the foregoing provisicns of this Section, cach bond of the Tweniy-Sinth Series detivered
under the Mortgage upon transferof or in exchange for or in licu of any other bond shall carry atl
rights to interest accroed and unpaid. and 10 accrue, which weee earricd by such other bond and each
such bond shall bear interest from such date. thot neither gain nor loss in interest shall result from
such transfer, exchange or substitution. :

(I1I)  The principal of and interest and premium. if any, on cxth bond of the Twenty-Sivth Serics
shall be payuble at the office or ageady of the Company in the Borough of Manhattan, The City of
New York. in such ovin of currendy of the United States of America as at the time of pavement 5 {egal
tender for publicand private debts or in_such other LCUrreney or currency anit as shatbbe determined by
or in accordance with the Resolution filed with the Trustee.

(IV) Bonds of the Twenty-Sinth Serics shall not be tedeemable prios-to malugity al the option of

“any holder or holders of such bonds. Bonds of the Twenty-Sinth Series shal! be !c‘g:cmat)!c inwhole or
in part and a1 any time prior o maturity at the option of the Company. The redemption price shall
include accruéd and unpaid interest to the redemption date on the bonds to be redeemed, plus the
greater of (a) one hundred per eéatum (10047 ) of the principsl amount of bonds thea Ouistanding to
be rededmied, or (b} the sum of the present valdes of the remaining scheduled payments of principal
and interest thereon (notincluding any portion of such paytents of interest accrued as of the :
redemption date) discounted to the fedemplion date 6n a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Adjusted Trcasury Rate. pius 10 basis points. as calculated
by an Independent Investment Banker. The Company shall give the Trustee notice of such redemption
price immediately after the calculation thereof, and the Trustee shall have no responsibility for such
valeulation. If the Company clects to partially redeem the bonds of the Twenty-Sivih Serics. the Trustee
shall sclect i a fair and appropriate manner the bodds of the Twenty-Sixth Scrics to be redeemed.

“Adjusted Treastoy Rate™  mgans. with respect o any redémplion date, the yield, under the’
heading which represents the aterase for the immediately preceding wecek, appearing in the most
recently published statistical release designated “H.IS(5319)” or any successor publication which is
published weekly by the Board of Governors of the Federal Reserve System and which ¢stablishes
yields on actively téaded Uniled States Treasury securities adjusted to constant maturity under the
caption “Treasury Censtant Maturitics,” for the maturity corresponding to the Comparable Treasury
Issue (if no maturity is within three months before or after the Remaining Life; yields for the two
published maturiltics most closely corresponding to the Com parable Treasury [ssue
and the Adjusted Treasury Rate will be interpolated or extrapolated from such yicl
basis. rounding to the narest month}. or if such release (or any sucdessor release) is nol published
during the week preceding the caleulation date or does not contain such siclds, the rate per annum
cqual to the semi-anaual equivalent vield to maturity of the Comparable Treasury Issuc. caleulated
using a price for the Comparable Treasury Issue (expressed as a percentage of its paincipal amount)
=qual to the Compareble Treasury Price for such Redemption Date. The Adjusted Treasury Rate will
be calculated o the third Business Pay preceding the redemption date.

will be dcfcrmincd
s on a straizht line

“Business Doy mdans, for purposes of this Section (1V), a day other than {i) & Salurday or a
Sunday. or (ii) a dav on which banking iastitutions in The City of New York are authorized or
obligated by law or executive order to remain closed.
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“Compurable Treasiry Bsne™  means the United States Treasuny seeurity selected by an
Independent Envestiment. Banker as having a maturity comparable to the remaining term of the bonds
of the Taenty-Siath Scries to be redeemed that would be 2s2d, at the time of sclection and in
accordance with customary financial practice, in pricing new issues of verpordte debt securitics of
comparable maturity o the remaining werm of such bonds (the “Remaining Life™). " -

“Compirable Treusioy Price™  means (a) the average of Tour Reference Treasuny Bealer Quotations
for such redemption date, after excluding the highest and lowest Reference Treasury Dealker -
Quotations, oz (b if the Independent l(m'cs!m{-nl Banker obtains fewer than four such Reference
- Treasury Dealer Quotations. the average of all sech quotations.

“ndepondent Ivesnent Banker™  means one of the Reference Treasury Dealers appainted by the
Company and its suceessors, or if that firm is unwiiling or unable to senve as sueh. an independent
investmert and banking institution of national standing appointed by the Company. i

“Refereace Treasury Dealr”  means: (a) vach of Barclays C apital Inc.. Banc Oné Capita!
Markets, Inc. and their respective successors: provided that. if one of these partics eases o be a
pfimary US. Government securitics deales in New York City ("Primary Treasury Dealer”™), the
Cempany will «osriturs ther Primany Trewsury Dealer: and (b) upiLo W ot

f Primapy Treasury
- Dealers setocted . - Compansy.

“Referen. iy Dealer Quotations™  meais, with respeet o cach Reference Treasurny Dealer
and aay redemptiod date, the average, as detéimined by the Independent Imvestnent Banker, of the
bid and asked prices for the Comparable Treasuny lssue {cxpressed in cach case as a percentage of its
principal amount) quoted in writing to the Independem Investmienl Banker a1 5:00 pm. New York City
titne, on the third Business Day preceding such redemption date.

(V) " Each boad of the T ety
Section 203 of the Mortgag
with the Trustee,

f
-Sixth Serics may have such other terms as are ot incoasistént with
<. and asmay be determined by or in accordance with a Resolution filed

(V1) At the option of the registered owner, any bonds of the Twenty-Sinth Series, upon surrender
thereof for cancellation at the office or agency of the Compaay in the Bosough of Manhattan, The City
of New York. shall be exchanseable fora like ageroeate principal amount of bonds of the same' serics
and same terms of other authosized dcnominaliqns.

(Vi) Bonds of the Tiventy-Sixth Scries shall be transferable, subject o any restrictions thercon
sct forth in any such bond of ihe Twenty-Sixth Sedies. upon the surrender thereof for canceltation,
together with a written instrument of transfer. if required by the Company, dulv: etecuted by the
rFegistered ownes or by his duly authorized altorney, at the office or egendy of the Company in the
Borough of Mankattan, The City of Néw York Upon any transfer or exchange of bonds of the Tiventy-
Sixth Seres, the Compuny may make a charge therefor sufficient to reimburse it for any tax or taves or
other government charge, as provided in Section 2.08 of the Mortgase, bul the Company hereby waives
any right to mzxe a charge in addilion thereto for any exchangeor transfer of bonds of the Twenty-
Sixth Series. : ’

(V) After the execution ard delivery of this Sixteenth Supplemental Indenture and vpon'.
compliance with the applicable provisions of the Mortgage and this Sixteenth Supplemental Indenture,
H is contemplated that there shall be isseed bonds of the Twenwy-Sixth Scrics in an initial aggregate
principal amount of Two Hundred Million Dollars (U.S. $200.000.000).

i
:
.




-bereunder in fully regisiered form and 10 make atl appropriate provisi

* reopened at any time. without notice to-of the consent of any thea-existing
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ARTICLE 11 .
Taenty-Seventh Series of Bonds

S!;'('fl().\' 201 There shall be a scries of bonds designated -3 45¢; Serivs due 2013” (hercin
sometimes weferred to as the Lwenty-Seventh Scries), cach of which shall alo bear the descriptive title
“Fint Mortgage Bond.” snd the form thereof, vhich shall be

ostablished by or punuant o a
Resolution. shall contain <uitable provisions with respect 10 the matters hereinafter in this Seetion
speviticd. e

i T A e

L

ey

(I Bonds of the T\i'cm_\*-S:\'-:mh Series <hall mature on September 15, 2013 and shall be jssueld
as fully registered bonds in the deromination of One Thopsand Dollars and., ar the option of the !
Company. any multiple or multiples of Oae Thousand Dollars (1be cxereiRe oF suth option tobe - : :
wvidenced by the execution and deliveny thereof).

The Coripany resenes the right to establish. a1 any time, by or pursuant to a Resdiution filed with
the Trustee, a form of coupon bond, and ér appuricrant coupons. for the Taentyv-Seventh Series and to I
prosude for exchangesbility of such coupon bonds with the bonds of the Twenty-Seventh Series issued
ons for such perpose.

Bonds of the Twenty-Seventh Series need not be issucd ai the same time and such serics may be
< holder or holders of bond
of the Tweniy-Seventh Serics, for isspances of additional bords of the Twenty-Seventh Series in an

unlimited principal amouet. Any such additicnal Bonds will hawe the same inferest rate; maturity and
other terms as those indtially jssued. )

(1) Bonds of the Twenty-Seventh Sérics shall bear interest at the rate of five and forty-five
hundredihs per centum (3.457) per annum pavable s&:mi-annual[_\' In atrears on March 13 and
Septembuer 13 of cach year (cack, an “Interest Paymear Dare™). Bonds of the Twenty-Seventh Serics
shall be dated and shall acerue interest as provided in Section 2.06 of 1he Mortga

o
K .
e,

The initial Interest Payment Date is March 150 2004, The amount of interest payable will be
computed on the basis of a' 360-day vear consisting of twehe -day morths. If any date on which
interest is payabic on any bond of the Tacnty-Scventh Series is aot a Business Day; then payment of
the interest pavable on that date’will be made on the neat suceecding day which s a Business Day (and
without any additional intercst or other payment in respect of any delav), with the same force and
effect as if made on such date, ) . - r
Interest payable on any bond of the Twenty-Scventh S=
for on any intérest Pavment Date for such bond will be
registered at the elose of business on the Record Date
preceding sich Interest Payment Daf

rics and punctually paid or duly provided
paid to the person in whose name the bond is
(as hereinafter specificd) for such bond next
caprovided, however. that interest payable at maturity or upon
carlier redemption will be payable 10 the person to whom principal shall be payable. So long as the
bonds of the Tweaty-Seventh Serics remain in book-vriry only form. the “Record Date™ for each
Interest Pasment Date skall be the close of business on the Business Day before the applicable Tnterest
Pavment Date. If the bonds of the Twenty-Seventh Serics are not in Book-eniry enly form. the record
date for cach Interest Payment Date shall be the close of business on the first calendar day of the
manth of the applicable Interest Paymeni Date (whethesor not a2 Business Day).

“Busisiess Day™ means, for purposes of this Scetion (I1). a day wiher than {i) a Saturday or a - :
Sunday. or (i) a day on which banking institutions in The City of New York are authorized or -
obligafed by law or exccutive order to remain closed. i

ADY interest on any bond of the Tweaty-Seventh Serics which is pavabie but is ot punctually paid
or duly provided for, on any Interest Payment Date for such bond (herein called “Defaulied Interest™).
shall forthwith cease to be pavable to the registered owner on the relevamt Record Date for the

'}.
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" Sédies shali be pavable at the office er

payment of such interest sulely by vittue of such owngr having been such owner: and such Defatlied
Intcrest may be paid by the Company. at its election in vach vase, as provided dn subsection (i) or
(i1} below: .

(i) The Cempany may elect to make pavment of
Tacnty-Seveath Serics to the persons’in whas
of business on a Spedial Record Date (as hereinafter defined) for the puymeat of such
Defaulied Interest. which skall be fived in the following manaer: The Cempany shall, at feast
30 days prior to the proposed date of payment, notify the Trustee in writing (signed by an
Authorired Financial Officer of the”Company) of the amount of Defauhied Interest proposcd
to be paid on ach boad of the Twenty-Seventh Series and the date of the proposed payment
(which date shall be such as will ¢aable the Trustee 1o Wmply with the next sentehee hereod),
and at the s2me time the' Company shall deposii-with the Trustee an ameunt of money equal

to the aggregate amouny priposed o by paid in respect of sucn Defaulted Interest or shatl
make arrangements satisfactony 1o the Trustee for such depusit 6o OF prior Lo the date of the
proposed payment, sich money when deposited 1o be held in trust for the benefit of 1he
persons entithed 16 suwch Defavlted Imterest as in this subsection provided and nof to be
deemed pant of the Moftgaged and Pledged Property. Theredpon, the Trustée shall fix a.
record dafe (herein refetred to as a “Speciat Record Date’) for the paymens of such
Defaulted Interest which daté shall be 0ot more than 15 por less than 10 davs prior 1o the
date of the proposed pavment and not less than 10 days after the receipt by the Trustee of the
notics of the proposed pavient. The Trustee shall prompily notfy the Company of such
Special Record Date and, in the name 2ad at the expense of the Company, shall cause potice
of the proposed paymeat of suth Defaulted Interest and the Special Recoid Date therefor to
be mailed, first-class pustags prepaid. 1o cach registered owner of 2 borid of the Twenty-
Scveath Series at his. her or its address as it appears in the bond register not less than 10 days
prior to such Special Record Bate! Notice of the proposed pavment of such Defaulied Interest
and the Special Record Date therefor kaving beea mailed as aforesaid. such Defaulted

Inteeest shall be paid 10 the persons in whose names the bonds of the Twenty-Seventh Series
are registered at the close of business on such Special Record Date and shall no longer be
pavable pursuant to the following subsection ji).

any Defaulted Interest on the bondsof the
¢ names such boads are registered at the close

~ (i) The Compiny may make pavment of any Defaulted Interest o the bonds of the Tweaty-
Scventh Serdesiin any other lawfil manncr aol inconsistent with the réqQuirements of any
securitics exchange on which such bonds may be listed and upon such notice 4s may be
required by such exchange, if, after notice given by the Company to the Trbstee of the
proposed payment pursuant to this subseeiion. such paymeat shail be deemed practicable by
the Frustee: [

Subject to the foregoing provisions of this Seo:u'on, cach bond of the Twenty-Seventh Serics

delivered under the Morteage upon transfer of or in exchdage for or in lieu of any othér bend shall
carry all rights to interest acerued and unpaid. and to accrue, which were carried by such Gther bond
and cach such bond shall Bear interest from such date. that neiiher gain nor 10ss in interest shall result
from such transfer. exchange or substitution,

(1) "The principal of and intezest and premiums if avy, ¢n cach bond of the Twenty-Sevenih
azency of the Company'in the Borough of Manhatian, The City
of New York. in such eoin or curreney of the United States of America as at the iime of pavment is
legal tender for public and private debis or in such other CUITCIKY OF currency unit as shall be
determined by or in acvordance with the Resolution fited with the Trustee.

{IV) "Bonds of the Twentv-Seventh Series shall not Ecr.rcdr:cmahlc. prior to maturity at the option
of any holder or holders of su

ch boads. Bonds of the Twenty-Seventh Series shall be tedeemable in

[ o0 o
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whole or in pari and at any time prior 10 maturity
shall include accrued and unpiid interest to ihe re
the greater of (a) one hundied per centum
: : ’ to b redeemed, or (b) the sum of the pr
o . : LT ) and interest thereon {rot including any portion of such payvmenis of interest aderued as of the
) B N “redemption date) discourited to the redemption date on a semi-anpual buasis (assuming a 360-day year ] :
- oo - coasisting of twehe 30-day months) at the Adjusted Treasury Rate, plus I3 basis points, as calculated . )
. . ) by an Independent Investment Vliaﬂkcr.’ThcA(‘umpan_\' shall give the Trustee notice of such redemplion 1 i
T price immediately after the caleutation thegeof, and the Trustee shall have no responsibility for such '
. - - calculation. If the Company clects to partially redeem the bonds of the Twenty-Séventh Series, the
) - ¢r the bonds of the Twenty-Seventh Series to be
- : : T redeemed. - . :

at the option of the Company. The redemption price P ’
demption date on the bonds to be redecmed. plus

(L0072) of the principal amount of bonds then Outstanding
vsent salues of the remaining scheduled payments of principa)

Trustee shall seleci in @ fair and appropriste mann

R . - “Adjusted Treaswy Rate™ means, with respect to any fedemption date, the vieldiunder the 5
< - .- headirg which represents the average for the immediately prec cding w cckfi;ppc;sring in thé¢ most .
T ’ recertly published ‘statistical release designated “HLIS(519)" or any suceessor publication which is
published weekly by the Board of Governors of the Federal Reserve System and which cstablishes
S S yiclds on actively wraded United States Treasurny securitics adjusted 1o constant malurily under the
. . o . " - aapticn “Treasury Constant Maturitics,”™ for the malurjl_\"mncsponding to the Compar
' - Issue (if no maturily is within three months before orafter the Remaining :

: published matuitics most closely corresponding ke Com

R ' and the Adjusted Treasury Rate will be interpolated or ext
- . : : ' basis. rounding to the nearest month);

able Treasuny
Life, yields forike tao
parable Treasury Issue will be detefmined
fapolated from sich yields on a straighit line
or if such release (or Ay successor release) is not published
during the wcck'p’rctcding the caleulation date or does ot contain such yvields. the rate per annum :
¢qual to the semi-annual cquivalent yvield to maturity of the Comparable Treasunv Issue, caleulated S : o

o © using a price for the Comparable Treasury Issue {expressed as a percentage of its principal amount) S o
e T B : cqual to the Comparable Treasury Price for such Redemption Date. The Audjusted Treasusy Rate will T

- be caleulated on the third Business Day preceding the redemption date. -

EE I U S

“Business 'l)a_\".' means, for purposcs of this Section v
L . ’ Sunday. or (ii) a day on which banking institutions in The Ci
< N -

J, @ day other than (i) a Saturday or a N '
obligated by Taw or exceutive order 1

v of New York are authorized or
O remain closed. -
o - “Comparable Treasusy Issue™
L Independent Imestmcnt Bankes as
- N - - of the Twenty-Seventh Siries (o be
- .- acvordance with customa
’ : E comparable maturity

means the United States Treasury securiiy se!
having a maturity comparable to the e
redeemed that would be used. at
1y finandial practice. in pricing new
to the femaining term of such bonds

ected by an

maining term of the bands

the time of seleetivn and in

issucs of cerporate debi securitics of

(the ~“Remaining Life™).

: o “Comparable Treasury Price™. means (2} the average of four Reference Treasury Dealer Quotations
’ : for such redemption date, after ex

- alter excluding the highest and lowest Reference Treasury Déaler . 7
Quotations. or {b) if the Tadepen

. . dent Investment Banker cbtains fewer than four such Referenee
< - - 4 Treasury Dealer Quotations, the average of all such quotaiions. i : 3
H “ - - . . ) R - .
B i Independent Investment Banter means one of the Reference Treasury Dealers appointed by the
. 1 Company and its sucecssors, or if that firm is unuilling oF unable 1o serve

as such, an independent
e ik : investmeni and banking institution of natiofal standing appointed by the Cormpany.
. - : “Reference Treasury Dealer™ means: (a) cach 0f>Barcla_\s Capital Inc.. Banc One Capital .
g Markets. Inc. and their fespective successors: provided that, if one of these partics ceascs 10 be 2 o )
T - o primary US. Government seeurities dealer in New York City (“Primary Treasury Dealer™). the L L ©
A ) Company will substitute another Primary Treasury Dealer: and {b) &p 10 two other Primary Treasury -
St L Dealess selected by (he Company.
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“Reference Treastry Dealer Quiotations”™  means, with respect to each Reference Treasury Dealer ; - i
and any redemption date, the averagé, as determined by the Independent Investment Banker, of the S
bid and acked prices for the Comparable Treasury Issue {erpressed in cach case as a percentage of its S
A ’ principal amount) queted in writing 1o the Independent Invesiment Banker at 5:00 p-m. New York City 8 S o
S L time. o tae third Business Day preceding such redemption date. : R -

. N . (V) Each bond of the Tweaiv-Seventh Series may have such other terms as are not inconsistént

with Scction 2.02 of the Mortgage, and as may be determined by or in accordance with a Resotution ’
: . : filed with the Trustee. | ) ) )

(V1) At the option of the registered owner, any bonds of the Taenty-Seventh Serics, upon
sarrender thereof for cancellation at the office or ageney of the Company in the Borcugh of
Manhattan, The City of New York, shall be exchangeable for a like aggregate principal amount of
bonds of the same series and same terms of other authorized denominations.

(VH) Boads of the Twenty-Seventh Series shall be transfeqable, subject to any restrictions thereon
set forth in aay such bond of the Tu enty-Seventh Setivs, iipon the surrender thereof for cancellation,
together with a writtea instrument of teansfer, if required by the Company, duly executed by the
- S registered owrer o1 by his duly authorized attorney, at the office or agensy of the Company in the

o ) Boreugh ‘of Manhattan, The City of New York. Upon any transfer or exchange of bonds of the Twenty-
Scventh Serics. the Company may make a charge the '

L U SOy WO

refor sufficient 1o seimburse it for any 1ax Or faxcs

; - ) : ©or other governmeni charge, as provided in Section 208 of the Mortgage. but the Company herebiy

N ) waives 2ny right to make a charge in addition therets for any exchange or transfer of bonds of the
R . S Tweniv-Seventh Serics. ' ) - ’

w
fo—

T

o v After the exeeution and delivery of this Sivteenth Supptemental Indentisre and upon

e . ' compliance with the applicable provisions of the Mortgage and 1his Sixteenth Supplememal Indenture, ] .

. ) . : it is contemplated that there shall be issucd bonds of the Twenty-Seventh’ Series in an initial aggrégate . '
‘. : ' : principal amount of Two Hundred Million Dolkars (U.S. S200.000,000}. : o .

. 2 _ ARTICLE 1N , , B
B ’ The Company Reserves the Right (o Amend Provisions T :
R ) i T Regarding Properties Excepted from Lien of Mortgage . .

T - ' SECTION 2.0i. The Gompany resertes the right. withow afy consént or other action by holdees of
. i bonds of the Eighth Series. or ‘any other series of bonds subscquently created under the Mortgage . -
P ) : : (including the honds of the Twenty-Sixth Series and 1he Tweaty-Seventh Series). to make siich -
e o i amendments 10 the Mortgage. as heretofore amended and supplemented, as shall be necessany in order .
. ’ ; 10 amend the first proviso to the granting dause of the Mortgage, which proviso scis forih the .
. : L propertics excepted from the Licn of the Mortgage. to add a new exception (10) which shall read as . - : N
: T : follows: . ’

- . “(10) allowances allocated to steam-clectric geacrating plants owned b;." the Company of in which H , i : .
e T L * the Company has interests. pursuant to Title 1V of the Clean Air Act Amendments of 1990, Pubo [ : -
R L 101-549. Nov_ 15, 1990, 104 Sta1. 2399, 32 USC 7631, ct seq., as now in effect ur as hereafter
T ) T supplemented or amended.”™

T 3 ARTICLE iV - s
. ! Miscellaneous Provisions ) : —7

SECHON 491, The figh}, if any. of the Company 1o assert the defense of usury against a holder ' o SR _
or holders of bonds of the Twenty-Sixth Series. the Twenty-Seveath Series or any subsequent serics - ) T
shall be determined only under the faws of the Siate of New York. - i T
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SECTION 492 The terms defined in the Morigage shall, for all purposes of this Siveenth ' T
- - ] o Supplemental Indenture, have the meanings specified in the Mortgage. The terms defined in Artide 1 '
- i and in Article IV of this Siveenth Supplemental Indenture shall, for purposes of those respective : o
.. N B . Articles, have the meanings specified in Article § and Article 11, respectively, of this Sixteenth . i o

- ) Supplementai Indenture.
o ' SECTION 403 The Trustee hereby aceepts the trusts hﬁrcb:.' declared, provided, created or : / -
. ’ : supplemented, and agrees to perform the same upon ihe terms and conditions herein and in the - - -
Mortgage. as hereby supplemented, sct forth, including the foilowing:

. R R The Trustce shall nat be respoasible in any manner whatsoever for or in fespect of !hc/\'ulidil_\' or
) X T B sufficicney of this Sixteenth Supplemestal Tndenture or for or in respeet of the recitals conlained
T ) herein, all of which recitals are made by the Company solely. Fach and cvery term and condition

S L : contained in Anicle XIN of the Mortgage shall apply to and form part of this Sixtecnth Supplemenial

o
o S ) Indenture with the same force and effect as if the same were herein set forth in full, svith such
h ‘ ) A ppropriate to make the same conform to the

P - OMmMissions, variations and insertions, if any, as mav be 3
) - - provisions of this Sixteenth Supplemental Indenture,

SECTION 4.04. Whepever in this Sixteenth Supplemental Indentur, ; :
the Trustee is named or referred to, this shall, subject to the provisions of Articles NVIIE and XIX of ) : ’ ) )
. L T the Mortgage, be deemed to inciude the suecessors and assigns of such party, and ali the eovenanis and : S
E ' - agreements ia this Sivteeath Supplementa] Indenture contained by or on behalf of the Company. or by : ’ :
i ) o or on behalf of the Trustee. saall. subject as aforesaid, bind and inure to the respective benefits of the ) S ) - ..

respective successors and assigas of such partics, whetict s9 expressed or not. - . ’

¢ cither of the Company er

T SECTION 4.65. Nothing in this Sixtecnth Supplemental Indenture, expressed or implicd, is

B S - intended, or shall be caastrued to confer upon, Of o give 10, any person. firm: or corporation, other

- - - than the partics hercto and the hokders of the bonds and coupons vulstanding under the Mortgage. any

right, remedy or ¢laim under or by reason of this Sixteenth Supplemental Indenture or any covenant,

i C e coadition. stipulation, pzemise or agreement hereof, and all 1he covenants. cenditions. stipulations; . T~
S ' promises and agreements in this Sixteenth Supplemental Indenture contained by or on behalf of the ) B o

Company shail be for the sole and exdlusive benefit of the parties hereto, and of the holders of the '

bonds and of the coupans outstanding uader the '.'\[ur(gagc.

SECTION 4.06. This Sistecnth Supplemental lndcnll;lrc shail

be exceuted in several counterparts,
cach of which shall be an/usisin

al and all of which shall constitute but one and the same instrument. T
o , ARTICLE V
S - . Specific Description of Property

)

e : The pr-)[krlics of the Companz ownvd as of the date hereof. and used (o1 held for future
T - S ) development and use) in connection with the Com

pany’s electric utitity systems. or for other purposcs. o
as follows:

A—ELECTRIC SUBSTATIONS AND SWITCHYARDS

Seuth Jordan Substation

Lands in SALT LAKE County. State of UTAH

ARCEL I' Beginaing North 703' 507 East 1815 feet from the South Guaster Corner of _ - : - )
Szctton 15, Township 3 South. Ringe 1 West. Salt Lake Basc and Meridian, and running o N . . ) -
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theiee East 327.73 feet: thence North (P63 10F East {63 fect, ihenee West 227.73 feet; thenee
South (PUM 107 West 163 feet to the point of teginning, : .

PARCEL N Trecr A Beginning at a point North G0 10F Fasy 1542 feet from the South
Quaster Corner of Séction 15, Fownship X South. Range | West, Salt Lake Base and
Moridian; theace North (FO3° 107 East 168 feet, thepve East 32772 fect: thenee South (FOX P
Wost 168 feet; thence West 327,72 feet to the puint of beginning. -

Tract B Beginning 2t a point North 0107 East 1539.5 feet from the South Quarter Corner
of Section 15, Townskip 3 South, Range § West, Sali Lake Base and Meridian: thence Noril
PO Easr 25 feets thence East 2145 foet: theace South £Pe3 1Y West 2.5 fect: thenee
West 2133 feet to the point beginning. : :

Less street.

PARCEL I Beginning ata point which is South aleng the Section tine 82500 fest from the
Center of Section 15, Township 3 South, Range | Wost, Salt Lake Base and Meridian and
ruaring therce South 105.00 feer: thenee EFast 414.86 1,

41486 feet' to the point of beginning. o
Less and Excepring Beginning at a point which is Norih (PU.'\'I(J".L'asl 1813 fect and East
327.72 feet from the South Quarter Corner of Section 13, Townskip 3 Sovth, Range 1 West,
Salt Lake Base and Meiidian and renning thenee South U3 107 West 103 oot thenee East
8711 feet: thence Norntk UNIHF Bast 105 fee: sthenee West 87,14 feel o the point of

 beginning.

Plain City Substacion (amended and resiared descripiion)

Lands in WEBER County, State of UTAH

PARCEL 1 A pant of the Northwest Quarice of Section 34, Township 7 North. Range 2 West,
Salt Lake Meridian, U.S. Suriey: Beginning at a point 383rods (633.6 feet) NORTH and 6%
rods (1122 feet) WEST of the Southeast Cornes of said Quarter Section: thence WEST 15
rods (2475 fect): thence NORTH 80 rods (1320 feet) thence EAST 15 rods (2475 feet):
thenee SOUTH 80 rods (1320 feet) o the place of beginning. containing 7.3 acres. moie or
foss. 5

ARCEL T Part of the Nonhwest Quarter of Section 3, Township 7 North, Range 2 West,
Salt Lake Meridian, US. Sunveyr Beginning al a point 38.4 rods (633.6 feet) NORTH 2nd 6.8
rods (1122 feet) WEST of the Southeast corner of said Quarter Section: running thence
WEST 149.16 feet 10 grantor’s Northwest corner; theace SOUTH 100 feet, moze or less, to
Plain City Canal: thence FAST along canal 1o a point SOUTH of beginning: thence NORTH
100 feet. more or less, to beginning: containing (.34 acres, more or less.

B—OFFICE BUILDINGS :

Piper Impuact Senvice Center

Lands in SUMMIT County, State of UTAH )

All of Lot 5, SILVER CREEK COMMEKCE CENTER PLAT =C™

> Amiended: accerding to
the Official Plat thereof, on file and of record in the Cffice of the

Summit County Recurder.

cet: thepee North 103 feet, thence West
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Bend Tech Ops Senice Center

Lands m DESCHUTES County. State 6[ OREGON
Lot 1in Block 3, - SHEIVIN C LVI[ R. City of Bend, i)\v hutes (uunl\ Orey

I\ WITNESS WHE RLOI PACIFICORP hJG caused its corpafate name to be hereunto afll\u.l

and this instcument to be sigaed and sealed by an Authorized Executive Officer of the Company, and

its corporate seal to be attested 1o by its Treasurer for and in its behalf, and JPMergan Chase Bank has

an,
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clugd its mrpog:;k: namu. 10 be hereunto aftived. and this instrument to be signed and scaled by one
of ns\wc Presidonts, and’its corporate s di to beattested to by ene of its Trust Officers, all as of the
sar finst abou t\mkn. 7

- ' PaciriCere

-.,‘.\‘.-

By

RO R 2,60 ri’AGE /éZ

YT

7 l)wl.nd N. Furman

/% tor Vice Presidemt
Attest: -
qu, A) LVLQL(

Bruce N. Williams

Treasurer

o JPMORGAN CriasE Bk

[SEar}” : as Trustee
13
Jampk D thnn\
e Fnsrdz’nf

Allest:

Virginia Domingues
Truest Officer

bt

T memamw v
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STATE OF OREGON ‘ }

)
COUNTY OF MULINOMAN } SS:

On lhfiS“j—:}\' of September, 2003; before me, (hns(nphu
the State of ()fc:un persenally appeared Donald N. Furman and §
b a Senior Vice President and Treasuser, respectively, of PACIFICORP, an Oregon corporation, who
being duly sworn, stated that the seal affived to the foregoing instrument is the corporate seal of said
corperation and acknowledged this instrument 1o be the free, voluntary, and in all respects duly and -
properly authorized adt and deed of said corparation. -

IN WITNESS WHEREOF, 1 have hereunto s
above written.

Jnhnwn a ‘Not ary l’uhlu in and for
Iruce N. Williams, known to me to

my hand and offical scal the day and vear firs

¢ l\ \\lI NESS WHERLEOFE {§ have hereuntos set my hand and official scal the &

abo)L W r[t!-. n:

OFFICIAL SEAL
“CHRISTOPHER S JOHNSON L
NOTARY FUBLIC-OREGCN
COMMESSION NO. 335253

CIWY 3N EXP: RESWARCHS 2283

Residing a2 Portland. Oregon

STATE OF NEW YORK , , )
1=
)8 b

(()U\H OF NEW YORK

On thi \f ‘li.n of September. 2003, before me; Emily la\.m a Notary Public in and for the State
of New York, pusunaih appeared James . Heaney and Vi wrginta Domingeez, known to me to be a
Vice President and a Trust Officer, respectively, of JPMORGAN CHASE BANK, a New York
corparation. who being duly sworn, stated that the seal affied to'the foregoing invrumem is the
corporate seal of <aid corporation and ackriow ledged this instrument 1o be the

41] rupu.*t duly und preperly authorized act and deed of szid corporation.

free. voluntary, and in

ay and'vear first

@,M,@

Notary Public, Srarc of New X

m d hbw Yoﬁc

B} uo onﬁnm
Cuarfied In Kngs

Caithcata Fled in trew Yu§1

Cooamission Expires Dec. 31,
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