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NINTH Su? PLEMENTAL INDENTURE
THIS IND INTURE, ¢s ted as of the firs: day of June, 1994 made

and entere¢ int ) by and bet 4 zen PacifiCorp, a corporation of the State of
Oregon, whose address is 7)) NE Multnomah, Portland, Oregon 97232
(hereinafte! sciietimes caliz | the “Cornpany "), and Morgan Guaranty
Trust Com¢ any of New Yor ¢ a New York corj oration, whose address is
60 Wall Str et, New York, M w York 10260 (the “Trustee’’), as Trustee
under the I ory ‘age and De: | of Trust, dated as of January 9, 1989, as

after called the “Mort.

of the Mortgagy
mental Indentu;

WHEREA3, e Mortgag:.
records of ths St ates of Ariz
New Mexico. Or.
ties within such
in which this N to be recorded; and

WHEREAS, b the Mortga g s the Company ¢ venanted that it would
execute and dlive r such Supp ¢ mental indentur: or indentures and such
further instry mes ts end do 51 :h further acts as might be necessary or
proper to carr/ o1 more effec 1 ally the purposes of the Mortgage and to
make subject to t1e Lien of ile Mortgage any property thereafter ac-
quired, made or onstructed ¢ nd intended to be subject to the Lien
thereof; and

WHEREAS, in ¢ ddition to th« property described in the Mortgage, the
Company has acq dred certain other property, -ights and interests in
property; and




WHEREAS, th » Company 3 ecuted, delivered,

plemental Inclent 1res as folcs 8:
Dated as ¢ -
March 31, 1639
Jecember 23 1989
Varch 31, 1331
Jecember 31 1991
March 15, 132
<uly 31, 1991
March 15, 19113
Hovember 1. 1993;

First
Second
Third
Fourth
Fifth
Sixth
Seventh
Eighth

and

WHEREAS. th Cormpany ke s heretofore

recorded and filed Sup-

issued, in accordance with

the provisions (ft.1 5 Mortgage, t ands entitled and designated First Mort-
gage and Colluter d Trust Bor ds, of the serie: and in the principal

amounts as fol ow: :

Series Due Date

Aggregate
Princips! A

Aggregale
Princinal A

Issued

Outsianding

First —104:9
Second —Medi - Ter1a
Note:), Series A
—Medi 1mm- lerm
Note:, Series B
Fourth —Mednm - %erm
Notes, Series C
—Mediim " ‘erm
Notes, S:4es D
Sixth —C.U
Seventh—Medit m-1erm
Notes 8¢ ies E
Eighth —6%%
Ninth —Medium-1erm
Notes, Seiies 7
—E-L

1/9/90
various

Third various

arious
Fifth -arious

' arious
' arious

{ 1/2005
\ arigus

Tenth
and

v irious

$ 500,000
250,000,000

200,000,000
300,010,000
250,000,000

260,452,000
500,000,000

150,000,000
480,000,000

71,209,600

0
$250,000,000

175,000,000
289,428,781
250,000,000

236,471,000
500,000.000

150,000,000
480,000,000

71,200,000,




forms, g, 8 and ¢

the pro rig; ns

(other : 145, the First Se - 8 therey nder, shal] be established in op
Pursuant ti) sne op more ] ‘esolutiong and/or shal] be established in one or
more inclent ypes suppleir anta tq the Mor gage, prior to the initia] jggy.
ance of lhon( g of such se g, and

Section ¢ 04 of the Mortgage Provides, among other
T, p " vil pressly or Impliedly reserved

restrictior if
further ¢, rer.;
of any one
breach the 80
the Compy, 1y
plementg] inde:
Resolution ne

l1e Compan} 10w desires to Create a new series of bonds
the provigj,,, of Section 22,04 of the Mortgage) to add
nd sgreemer 15 contained in the Mortgage certain other
covenants gnd & Teements ¢, be observed by i-; and

Now, Ty, RE: JRE,

That Pacipy RP, an Oregin Corperation, 1n consideration of the
bremises ang (£ 8tod and valy, hle consideratiop tq jt duly paid by the
stee at or |ef;, © the engeg) ng and delivery of these Presents, the




receipt and sw fic« ncy whereo?
secure the payine: ; of bhoth the
any, on the bon is 13
to their tenor and effect and
Mortgage (includ ), g any inst

8 hereby acknowledged, and in order to
i rineipal of and interest and premium, if
om time to ti ne issued

under the Mortgage, accordi ng

i.1e performance of all provisions of the
numents supplemental thereto and any

modification m.ide 1sin the Moi1 gage provided) ard of such bonds, and to
confirm the Li:n ( f the Mort, s .ge on certain alter-acquired property,

hereby mortgu jes. pledges ane
however, to Ex ‘ert2d Encumb
Mortgage), unt(. M¢ rgan Guara:
tee, and to its succ: ssor or suec
and its successo s ¢ d assigns for
personal and mixed acquired by t
gage, subject to the
kind or nature
now owned or, 1bj:
hereafter acquirad +
donation, const: uetion, erection
situated, includi 1g t1e properties

sites, flowage rights water rights,

ditches, flumes,

ing, conveying, storir
all plants for the. g
{(whether now kn w
chemical processas g -
(whether now kr ow;
plants, street ligh
tal thereto; all te
image and data :rar smission

I grants a
“nces as defined in Section 1.06 of the
1 y Trust Companys of New “Jork, as Trus-
€ 380rs
sver, all properties of the
ae Company afte - the
provisions «f Section 18.03 of the
"1XC¢ ot any here: 1 or in the Mortgaze
t to the prov sions of Section 8.03 of the Mortgage,
y the Compivy (by purchase, consolidation, merger,
or in any other way) and wheresoever

e8€1Voirs, reser « ir sites, cenals,
dams, dam sites, 1quy ducts, and ¢
g ard suppl/ ng water; all rights of way and roads;
eration of ¢ lectricity and
or hereafte -
d/or (withot t limitation
or hereafte - developed); all
tin; systems, st.1 dards and other
ep-one, radio,  levision and oth
Sys‘ems. air-conditioning systems and

security interest in (subject,

in said trust, and to said Trustee
Company real,
date of the Mort-
Mortgage, of any
expressly excepted)

described in Art cles [V and V hereof,
all real estate, lands, easements, servi-
s, privileges, rigats of way and ot her
r the occupancy of the same; all power
water locations, water appropriations
raceways, waterways,
other rights or nieans for appropriat-
other forms of energy
by steam, water, sunlight,
) all ot her sources of power
power houses, gas
equipment inciden-
°r communications,

leveloped;

equipment incidesta) : hereto, watey wheals, water w ks, water systems,

steam and hot wuter ilents, subs 3 tions,
culverts tracks, ice o refrigeration plants and equipment,

tems, bridges,

lines, service and supply sys-




offices, builclins and other : tructures and the equipment thereof; all
machinery, (ngi ies, boilers, «iynamos, turbines, electric, gas and other
machines, p-ir« movers, 1 ¢ ulators, meters, transformers, generators
(including, but r ot limited t, engine-dnven ge nerators and turbogener-
ator units), ino' irs, electric:! gas and mechar ical appliances, conduits,
cables, wate st 2am, gas or sther pipes, gas mains and pipes, service
pipes, fittings, v: lves and con tections, pole anc! transmission lines, tow-
ers, overheal « nductors a1 devices, underground conduits, under-
ground corvluctars and di» ices, wires, cables, tools, implements,
apparatus, &1 oru fe battery e | ipment and all other fixtures and person-
alty: all mun ciy« ] and other £ anchises, consents or permits; all lines for
the transmissio- and distrib 1 ion of electric current and other {>rms of
2nergy, gas, .itea n, water or « ommunicetions, images and data for any
purpose incl din 7 towers, po ¢ s, wires, cables, fipes, conduits, ducts and
all apparatu: f - use in connex tion therewith and (except as herein or in
the Mortgagt e;: ressly exce) ed) all the right, title and interest of the
Company in 6 o ali other j» operty of eny kind or nature appertaining

o and/or use¢d «1d/or cceupie 1 and/for enjoyed in connection with any
property hervin; :fore descri’ d;

TOGETHIR VAITH all and singular the ter ements, hereditaments,
prescriptions ser vitudes and a spurtenances bel onging or in anywise ap-
pertaining to the aforesaid pr ¢ perty or any part thereof, with the rever-
sion and reversims, remainder and remaindors and (subject to the
provisions of Ser ion 13.01 o° the Mortgage) the tolls, rents, revenues,
issues, earnings, ncome, prochct and profits thereof, and all the estate,
right, title anlirr erest and cla m whatsoever, at law as well as in equity,
which the Ccmpi ny now has or may hereafter acquire in and to the
aforesaid proper: - and franchi ses and evary pa.{ and parcel thereof.

ITIs HER 2BY AGREED by tt 2 Company that, subject to the provisions
of Section 18.)3 : f the Mortg:y e, all the proper'y, rights and franchises
acquired by tt e (' )mpany (by > irchase, consolidation, merger, donation,
construction, :recion or in ary other way) after the date hereof, except
any hereinorint: 2 Mortgage & Ppressly excepted, shall be and are as fully

mortgaged arul p.« dged hereby ind as fully embraced within the Lien of




the Mortgage asif such property, 14
by the Company ;g vere specifics lly degerq
gage and mortgagd - areby or they eby.

PROVIDED Ty Tt-a followingz lenot and ere et intended to he now
or hereafter morty age«! or pledged }.ereunder, nor is i
:herein hereby grénte | or intend. to be granted
Aereby expressly excey ed from the ;
namely: (1) cash, s> ar. of stock, be
other securitieg no: he - afte
ered or held under ey’

“vparring or replacir g (;
coaches, automobiles of
vessels, and any fue| oj
in the operatjon of uay -
tuses, motor coache;
boats, ships and oth,
timber (both growing ar,
ered), and Mmineral rights and royalties (3) bjjlg
rents and accounts re ceit able, judgm.y its, dem
and choses in action, ¢nd (] contract;
not specifically pledgid | nder ¢
4+ the last day of tho te.- n of
be. j Lier »fthe Mortg; 185 (5)
] 1ate dals. formg 5 °
merufactured, producad o burchasedty the
tion or use in the ordinsry : yrge ofits ty siness; (6) any netural gas wells
O hatural gag legges Or .1ati ral gns trap 1 ortation lines o sther works or
Proparty ysed primarily ar, Principally | 1 the Production of natural gag
or it transportation, primewily for the
Cusicmers orto g natur¢] g;
poirt of connection with 4,
francaise to be acorporatior -
wise) in the Wyodak Fy, iliiy ; incuds AW} imj » any equip-
men:, parts, improver en: % substituti ng, 'S or other




property reletin;- thereto; (¢ all properties that PacifiCorp, a Maine
corporation, .inci or Utah Povi »r & Light Company, a Utah corporation,
had contractd t« dispose of ¢1 d that had been released from the liens of
the Pacific Morty; ige and the { tah Mortgage, respectively, prior to Janu-
ary 9, 1989, h 1t . tle to which | roperties had no'. passed to the grantee(s)
thereof as of it date; and (1() any property horetofore released pursu-
unt to any provi: on of the M rtgage and not | eretofore disposed of by
the Company piv vided, howe er, that the prop:rty and rights expressly
excepted frory tte Lien and peration of the Mortgage in the above
subdivisions (2) 11d (3) shall (5 the extent perniitted by law) cease to be
so excepted ir tht event and ¢+ of the date that -he Trustee or a receiver
for the Trusi;e 1all enter usn and take poss:ssion of the Mortgaged
and Pledged I'ro: arty in the r1 nner provided in Article XV of the Mort-
gage by reason ¢! the occurre1 ce of a Default:

AND PRO /Dt D FURTHER hat as to any property of the Company
that, pursuan: to the efter-acj iired property provisions thereof, is now

or hereafter zecc: aes subject ¢ the lien of a mortgage, deed of trust or
sumilar indeniur: that is now r may in accordince with the Mortgage
hereafter beccme designated 11 a Class “A” Mortgage, the Lien hereof
shall at all tin es | e junior anc: subordinate to the lien of such Class “AY
Mortgage;

To Have .AN:: To HoLDal wuch properties, real, personal and mixed,
mortgaged an p.« dged, or in '+ hich a security ir terest has been granted
by the Compuy ¢ s aforesaid, « r intended so to be (subject, however, to
Excepted Encim! rances as d¢fined in Section 1.06 of the Mortgage),
unto Morgan (rusc anty Trust - ompany of New York, as Trustee, and its
successors anc. as: igns foreve;

IN TRUST NE\ ERTHELESS, { rr the same purpises and upon the same
terms, trusts tnd onditions er d subject to and with the same provisos
and covenants as ¢ re set forth 1 the Mortgage, this Ninth Supplemental
Indenture beiig 1 ipplementa; ¢ the Mortgage.

AND IT Is HE! EBY COVEN: ! TED by the Company that all the terms,
conditions, provis: 3, covenants : nd provisions contained in the Mortgage
shall affect ani aj ply to the ;1 operty hereinbefore described and con-
veyed, and to the ¢ states, rights obligations and duties of the Company




i the execution o; the Mortgage,
1 d at length descr tbed in and conveyed to said
‘operty therein stated to be

The C)m; any further ¢ wenants and agrees to and with the Trustee
and its stiices oy or Successors in such tryst under the Mortgage, as
follows:

ARTICLE |
Ele'« ath Series of Bop ds

SecTIONV ] 171, ‘There siy Il be a series of bonds designated “*Secured
Medium-Te;m Votes, Serie; G (herein som stimes referred to as the

Eleventh Saries |, each of wh ) bear :he descriptive title “PFirst
Mortgage ard (; ateral Ty ¢ Bond,”

be establish :d 'y or pursuivit o a

Provisions

specified.

(1) Bords fthe
10t less thar nir.
as shall be gt ¢
filed with the Ty,
denominatio: of l'wo Thous: d Dollars and, 4 the option of the Com-
pany, of any n yli. ple or multi ) eg of Two Thous:ind Dollars (the exercise
of such optior ¢ he evidence 1 by the execution and delivery thereof),

The Conoar, - reserves t 1 right to establ gk,
pursuant to a Re; )lution filed \rith the Trustee
and of appurtinay ¢ co
exchangeabilit ; of Such coupor bonds wirh the
Series issued | sre, nder in full ¢ *gistered form apd
ate provisions for ych purpos




(1 Bonds of | he Eleventh Seri.
T es ' which ma

28 shal] beay
Y «i her he fixed

orv.

Dror determined I aceo

ee. b ndg of the
ace ye Dteregt g5 I

Eleventh Series shall be da
1ovided i Sectioy 2.06

of the M
In: reg payab]; ;p

paij or uly provide,
be piid 1, tha

ted and ghg))
ortgage.

Precedin ; gy e first
Payrcen: of int it} las hereinafter
Spec:fieg, between g R i t date or

inter gt < iyment dage o the |

i * <t steceedip 3 Date to t} o

i te (unlegg .

matur:y ,, .

98¢ name the
whom |, 1

t payable g¢

8 will be Payable to he berson to

Pal shall } Payable, The “Record Date” witp
bonds ¢}, . Eleventh ¢ i ]
u"lau b(' de“‘ i i
Truscee, “Is
designa: »
tication

Any nt,

‘est on any
is not pur ety

dly paid

Owner; an| g, :
election jp, 88 1 case, gg P ¢ vided jp
i) ’IheCompam.

Interest o, the bongs o’
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names such bonds are cegister » | at the close of b: 1siness on a Special
Record Date (1s  ereinafter c ¢ fined) for the peyment of such De-
faulted Intere:t, + hich shall t ¢ fixed in the follc wing manner: The
Company shal, at least 30 da ; « prior to the proposed date of pay-
ment, notify tt e 7" ustee in wr t ng (signec by an Authorized Finan-
cial Officer of thi Cormpany) ) ' the amount of Defaulted Interect
proposed to be pai« on ach bor« of the Eleventh Series and the date
of the proposec pz: ment (whic 1 date shall be suc: as will enable the
Trustee to coir ph with the net. sentence hereot), and at the same
time the Comar- shall depcs t with the Trustee an amount of
money equal t: the aggregate ar ount proposed to be paid in respect
of such Defaulted aterest or s1 11l make arrange ments satisfactorv
to the Trustee for ; 1ch deposit » 1 or prior t» the d.ate of the proposed
payment, such m»1ey when d: osited to be heid in trust for the
benefit of the ;ere( ns entitled % such Defaulted Interest as in this
subsection provide« and not to » - deemed part of the Mortgaged and
Pledged Propeity. Thereupon, tae Trustee shall fix a record date
therein referre to as a “Speciit Record Date”) for the payment of
such Defaulted In: wrest which ¢ ate shall be not more than 15 nor
less than 10 de:'s 1+ ior to the d:v e of the proposec payment and not
less than 10 days af er the receis - by the Trustee «f the notice of the
proposed paymint The Truste: hall promptly nctify the Company
of such Special Re: rd Date andl in the name and at the expense of
the Company, shall cause notice of the proposed payment of such
Defaulted Interest and the Six cial Record Date therefor to be
mailed, first-class | ostege prereid, to each registered owner of a
bond of the Elevent 1 Series at } i s address &s it &ppears in the bond
register not less thn 10 days pror to such Spe:ial Record Date.
Notice of the prpc: ed payment . f such Defaultec Interest and the
Special Record ))ai¢ therefor hey ing been mailed as aforesaid, such
Defaulted Intervst ¢ hall be paid 10 the persons in whose names the
bonds of the El¢ven :h Series ar: registered at the close of business
on such Special Itecc rd Date and ¢ hall no longer be sayable pursuant
to the following sus section (ii).

(i) The Ccmp my may mas »payment of any Defaulted Inter-
est on the bonds of t he Fleventh : jeries in any other lawful manner
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¥ such exc} ¢ nge, if, after
T ust 3e of the prj )oseqd Payme
such pay: \ent shall b, deemed pra

Subject ti) the foregoirg Provisions of th) Section, each bond of the
Eleventh ¢ e, 8 delivered | ndey the Mortgyge Upon transfer of or ip,
exchange f)r ;- in lieu of 5 1y other bond shaj carry all the rights to
interest ac( ryg 1 and unpaii and tg accrue, which were carried by sych
other bond an,q each such t( g shall begy intsrest from such date, that
neither gair p, loss in inte) st shall resy}t from such transfer, exchange
or substitut o

() Tie b incipal of ;, ¢ Interest on
i8yable at t 1 ofg

Dayment is legal tender for
such other currency or currency unit ag
cordance with g Resolution filed with the

in part, upon not Jesg
more1, " totice § e with Section 1202 of
the Mortgage.

(V) Each sor, tof the Eleve 1th Serieg may be subject to the obliga-
tion of the Comy, )ar. " to prepay or purchase such b nd at the option of the
holder thereof, ;5 ¢ termined by with a Resolution filed
With the Truste 8.

(VD) Eachh md of the Eleve1 h Series may have sych other termg g4
are not inconsis :ep| with Sectior 2.03 of the Mortgage ang as may be
determined by o1 in. wecordance vi th g Resolution filed with the Trustee.
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(VI) At the option o’the registered (1 /ner, any bonds o: the Eleventh
Series, upon surrender { hey 1of for cancel ation at the offics or agency of
the Company in the Bor ugd:of Manhat s n, The City of New York, shall
be exchangeable for a like t ggregate prucipal amount of bonds of the
same series of other aut hoi zed denomi 1 itions.

(VII) Bonds of the Eleve nth Series : | all be transferable, subject to
any restrictions thereon set forth in a1/ such bond of rhe Eleventh
Series, upon the surrendor tt ereof for can ellation, togethe- with a writ-
ten instrument of transfsr -5, form appr s ed by the regist -ar duly exe-
cuted by the registered o ¥ - or by his ot ly authorized att
office or agency of the Co npeny i
of New York. Upon any tran
Series. the Company may ms.
it for any tax or taxes or ct her governru antal charge, as provided in
Section 2.08 of the Mortgge, but the Cory rany hereby waives any right
to make a charge in add tior thereto for any exchange or transfer of
bonds of the Eleventh Se des

(IX)  After the execution and delivery of this Ninth Supplemental
Indenture and upon com slis: ce with the applicable provisions of the
Mortgage and this Ninth S} plemental ; denture, it is ccntemplated
that there shall be issued {rors time to tim3 bonds of the Fler enth Series
in an aggregate principal amunt not to 3 tceed Five Hundred Million
Dollars ($500,000,000). Bo nd: of the Elever th Series shall he issued pro
rata on the basis of Class ‘A" Bonds of t}¢ Fifty-seventh Series, desig-
nated ‘ First Mortgage B-nd Medium-Te - o Notes, Series G,” issued
under each of the Utah Mo g1 3e and the Fs zific Mortgage and delivered
to the Trustee. The claxm ¢t} 3 registered ¢ wner of any such Class “A”’
Bond shall be limited to the principal amou at of the bonds of the Elev-
enth Series issued and Out; tan ling on the h sis of such Class “A” Bond.

X) Upon receipt by the Trustee froa time to time of a written
reéquest or requests (stating ths . the Trustec 10lds an aggregate principal
amount of Class “A” Bonds of 1} e Fifty-sever th Series, designated “First
Mortgage Bond Medium: Term Notes, Series G,” issued under the Utah
Mortgage and the Pacific M orts age which ex weds the principal amount
of bonds of the Eleventh Ser ‘es then Outstar ¢ ing and stating the amount
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of such excess and the principal anv unt of any such Class “A” Bonds to
be cancelled) execiited by an Autl ¢ rized Executive Officer of the Com-
pany, the Trustee shel [ return to 11 e corporate trustee under the Utah
Mortgage or corpcrate trustee unisr the Pacific Mcrtgage, as the case
may be, for cancellatin 1, a princips| amount of Cless ‘A" Bonds issued in
the name of and beld 2y the Trusu-e with respect to bonds of the Elev-
enth Series not tu ex:eed the exv8s of the principal amount of such
Class “A” Bonds the» so held ove the principal amount of bonds of the
Eleventh Series tt en utstanding. Jpon cancellation of any such princi-
pal amount of Cla: 8 ¢\ Bonds, the Trustee shall receive from the corpo-
rate trustee under tre Utah Mort zage or corporat: trustee under the
Pacific Mortgage. as t 1€ case may 1ie, & Class “A” Bond in the principal
amount not so caacelled.

(XI) The Truste: shall, withi1 30 days after eny due date for the
payment of intercst or principal 21 bonds of the Eleventh Series, with
respect to which dut date full peyment has not keen made, notify in
writing (signed ty the Presiden , a Vice President, an Assistant Vice
President or a T -ust Officer) the :orporate trustecs under each of the
Utah Mortgage and ’acific Mort;z ige that interest or principal due and
payable on such hor s has not b n fully pa:d and the amount of funds
required to mak¢ si. h payment. ' £ after such notice is given, the Com-
pany cures the nor.,ayment wi'lin the cure period permitted in the
Mortgage, the Trus e shall, as £0 )n as practicable. notify the corporate
trustees under t1e [ tah Mortgeg: and Pacific Mo-tgage of such cure.

AFICLE I

The Compe ny Reserves t1e Right to Amend Provisions
Regard Ing Properties E s :epted from Lien of Mortgage

SecTION 2.01. 1he Compan s reserves the right, without any consent
or other action ty 1 lders of boru s of the Eighth Series, or any series of
bonds subsequently created unde © the Mortgage (including the bonds of
the Eleventh Strie:), to make s 1ch amendments to the Mortgage, as
heretofore amer deJ and suppleir ented, as shall be necessary in order to




8age, which
Lien of the Mortgage,
all read 35 follows:

1990,
SC§ 7651, er seq.,
amended.”

ARTICLE i3
Misce}iq 1eous Provisions
SEC’I'ION &8.01. The
of UsUry againg .
subsequent ser
ew York.

right, i, ny, of the ( ‘ompay to assert the defenge
a 1:lder or hol, ‘t r8 of bonds of the Eleventh Series or any
®8 s1all be detey iined only under hel

WS of the State of
SEC’I‘ION 3.02.

Che termg g4, ined in the Mort,
Poses of this Nip, th 2

upplements| fndenture, have
in the Mortgage

SECTION 3.03. - lereby accepts the trustg hereby de.
clared, brovided, cp. ) émented, apg 8eTees to perform the
Same upon the terras ang condit ong berein ang

hereby suppleme,,

in the Mortgage, as
tec. set forth, ¢ cluding the foHowing:

Hage shall, for all puy-
the Mmeanings spec; fied
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ovisions of Ayticl 8 KVIII and! XIX of the Mortgage, be deemed to
ore and assigns «f such party, anc all the covenants
thi¢« Ninth Sup» emental Indenture contained by or
n behalf of the Coinpaay, or by or 1 behalf of the Trustee, shall, subject
as aforesaid, bind :inc inure to the -espective benefits of the respective
successors and ass|gn¢ of such pait s, whether so expressed or not.
ggcTioN 3.05. Nt thing in this Ninth Supplemental Indenture, ex-
pressed or implied ist tended, or «} allbe construed L0 confer upon, or 1o
give to, any person, fi- n or corporat on, other than the parties hereto and
the holders of the bor ds and coup« ns outstanding vnder the Mortgage,
any right. remedy or « laim under ) - by reason of this Ninth Supplemen-

tal Indenture or ¢ny ovenant, ccr dition, stipulation, promise OT agree-
ment hereof, and all the covenani s, conditions, st ipulations, promises
and agreements in t} is Ninth Sut plemental Indencure contained by or
on behalf of the Comj any shall be : or the sole and exclusive benefit of the
parties hereto, and < the holders of the bonds and of the coupons out-

standing under the ! fortgage.
SECTION 3.06. “'his Ninth 3 upplemental Indenture shall be exe-
cuted in several cour terparts, ea:l of which shall be an original and all of

which shall cont titste but one &1 d the same instrument.

the pr
include the succes3
and agreements in

Al JICLE IV

Specific Dest ription of Property
‘Added to Pa:ific Power System)

The following \escribed pr serties of the Corapany, owued as of the

date hereof, and us d (or held fo1 future developm 2nt and use) in connec-
13g¢i ic Power Dt igion of the Company’s electric utility

sion with the '
systems, oT for ott er purposes, as hereinafter ip dicated, respectively:

STAT1 NS AND SWITCHING STATIONS

n the States of Oregon,
connection with the

C—ELECTRIC SUB
All of the follc wing descri ) «d real property i
Washington and ™V yoming used by the Company in
operation and 1t aintenance ¢
designated:

£ the electric substations hereinafter




C-205—~Hollad:y 13 ubstation
Land in M1JL'I NOMAH Cca nty, State of OREGON

C-205 .ter1 3: A tract of land located in Eection 35, Township 1
North, Re1ge 1 East, ‘A M., described as follows:

Parcel 1 c¢f partition Pl No. 1992-20 in the City of Portland
(Common’; known as t 1 : East Half of Lot s 5 and 6 of Block 76 of
Holladiyy's Addition to ] last Portland).
C-340—Lakeport St bstation
Lands in KJ.ANATH Counry. State of OREGON

Land additiomel to and adjou ing the tract described in C-340 Item,
described as foll yw:s

C-340 Ziem 2: A tract of land situate in the Northeast Quarter
of the {ioutheast Quarter of Section 19, Township 38 South,

Range ¢ Ea it of the Will. uette Meridian, described as follows:

Beginniag 3t a point wh «h is north a distance of 2564.5 feet and
west a (istence of 1387 ¢ feet from the iron axle which marks
the southen it corner of 3:sction 19, said point of beginning also
being or the southerly ri ht of way of Front Street (now known
as Hank's i3 ireet) which ioint is 30.0 feet east of the northeast
corner «f B ock 2, Klar1ith Lake Addition, as shown on the
official plat « f said Klam 1 -h Lake Addition on file in the County
Clerk’s offi:2 in Klamatt County, Oregon: and running south
along th: 1' 6 line on the west side of the northeast quarter of
the soutlieas t quar-er of s id Section 19, a distance of 220.0 feet
to the true | oint of begi 1ng; thence north 70° 53’ east a dis-
tance of :!32. 3 feet; thenc: north 36° 12 east to the south right of
way line >f1. (keport Blvc. thence southeas terly along said right
of way line 1 the northwe st corner of that property conveyed to
Ralph Sinitt and Alice 8 nith, husband and wife and William
Smith and V/endell Smir) » and described as Parcel 2 in Deed
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Voir.me 215 at ps ge 170, Deed Records of Klamath County, Ore-
gon thence souserly along the westerly line of said Deed Vol
ume 215 at page .70, Deed Records of Klamath County, Oregon
'0 : 1@ southwest corner thereof, thence west to the southeast
sort er of that cer ain property described in Deed Volume 285 on
Jag:- 444, Deed R :cords of Klamath County, Oregon, said point
»eisg west 210 fe 2t from the west line of the northeast quarter
of t1e southeast quarter of said Section 19; thence north
16( feet to the rortheast corner of that certain property de-
ner! ed in Deed Vi lume 296, page 1 77, Deed Records of Klamath
(Jou 1ty, Oregon, ' hence west alony the north line of said Deed
‘/ol 1 me 210 feet t 5 the west line of the northeast quarter of the
tout ieast quarty of said Section 19, thence north along said
\vest line to the ¢ oint of beginning:

C-425—Velt s Substation
Lands in YAKIMA C» inty, State of WASHINGTON

(4.5 Item: A trect of land in Section 30, Township 13 North,
Fange 19 East, 11 illamette Meridian, described as follows:

T'hat portion of Fe rcel “B” of Short Plat recorded in Book 91 of
Sho- Plats, Pag: 121, under Anditor’s File No. 2937427,
feco ds of Yakim: County, Washin gton, described as follows:

fegining at a pcint on the west line of said Parcel “B”, a
distii 1ce of 58.00 f et south, from the northwest corner thereof ;
therce north 0° 3 30" west, a distance of 58.00 feet to said
nortt west corner: hence north 89° 46’ 12" east, reference bear-
ing, « long the ncr:h line of said Parcel “B”, to the northeast
cornt r thereof; the nce south 19° 25' 35" east, along the east line
o’ sesd Parcel “B”, a distance of 3650.30 feet, to the southeast
cornec thereof; thence north 90° 00 00” west along the south
lire »{said Parcel ‘‘B”, and said south line extended, a distance
ol 873.00 feet; thonce north 19° ¢5' 35" west, a distance of
2017.3) feet more o1 less to a point waich bears north 89° 46’ 12-
et st ¢ £ the point of beginning; then:e south 89° 467 12° west, a
distar ce of 164.42 ‘eet more or less to the point of beginning.




C-426—Big T/ree Substation
Lands in M'A7'30NA Court , State of WYOMING
C-426 'teyr : That part « f the Big Three Addition to the City of

Section 7, Township 33 North, Range 7¢
Meridit n, « escribed as { llows:

Beginn:ng . t the south 4 est corner of saj| Big Three Addition;
thence :1orth 33° 30 117 sast a distance of 275.99 feet along the
west line of saig Big The e Addition to the northwest corner of
the parie] teing descrik ¢ 1; thence north #9° 45’ 07" east a dis-
tance of 387 29 feet along aline parallel to the south line of sajd
Big Thrse ! ddition to t1: northeast corner of the parcel being
describe 1; 1] ence south 3' 02’ 31" west a distance of 177.53 feet
along a | ne ) arallel to the east line of said Big Three Addition to
a point; the: ce north 78e 10’ 00” west a distence of 10.13 feet to a
peint; then - south 6° 4(r gg” west & distaiice of 56.33 feet to a
point on the south line of , aid Big Three Ad dition; thence south
89°45' 01" vy gt g distance of 443,34 feet along the south line of
said Big Th- e Addition t) the point of beyinning.

C-427—Cherry Lane Substation
Lands in JEFFE] SON Coun'y State of OREGGN

C-427 Ite.n: parcel of lzad in the Southvsest Quarter of the
Southwes: Q arter of Secn 25, Township 10 South, Range 13
East of tre llamette M2 idian, described ag follows:

Beginning at :he southwes t section corner of said Section 25;
thence along t he south lins of said Section 25, south 89° 24’ 457
[ poin: on said south line that bears north

X .10 feet from the southeast corner of said

qu: cter of the s¢ sthwest Quarter for a true point of

thnce perper jcular to said south lipe north

15" eass , 380.00 fee: © a point; thence paralle] with said

south line iouth 8u° 24’ 45* east, 376.51 feet to g point on the
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€8t hne of s 4 southwest quarter of the southwest quarter;
t"ence along ¢ g east line south (g° gg- 44" west, 38(.02 feet to
t1s southeast raer of said sout 1west quarter of the southwegt
q: arter; then along said sout line north 8g° 24’ 457 west,
33).10 feet to t 1e true point of beginm'ng‘

C-428-. Dq, v Substatic
Lards 14 KLAMAT!? County, State o° OREGON

C-128 Item: A J% reel of land locatsd in Section 25, Tovwnship 38
So. th, Range 1) East of the Willamette Meridian, described ag
fol « wa:

Zon Mencing at ¢ 179~ iron pin m, ‘numenting the eagt quarter
HOr” er of said Sx tiop 25; thence south 00° 3¢ 58~ west, along
the wegt bounc Iy of Section <1 in Township 38 South,
Rar;e 114 East ¢36.383 feet to a 5/ iron pin monumenting the
lor.\west corne; f Government I, 2 in said Sectioy, 31 for the
*"Ue doint of beg ning; thence soy: b 88°56' 11” east along the
nort} boundary ( { said Lot 2, g djg ance of 490.09 feet ¢, 4 5/8"
lion ,in monumer ting northeast eorper thereof; thence South
0rP& g3 west, &« ng the eagt boundary f said Lot 2, adistance
of 173.22 feet te 1 5/8" iron PIn witness monument; thence
centit ue along ggi | east Jot bound:ury, south 00° 30" 33" west
10.0C feet to inter igct the northerly right of way line of the
Klam; th Falls-Le } eview Highway No 140; thence south
87 5(" g4~ west, ¢.ong said right of way line 490.63 feet to
interse ct the aforx aid wegt boundiiry of Section 37, thence
no-th 10° 30’ 587 €33t along said wes: boundary, 10.00 feet to a
5/3’ bun pin witna g mmonument; thence continue along sgid
Weit boundary, neoq jy 00° 30’ 58" cau; 203.87 feet to the true
poiit »* beginru'ng.
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H—OF1 iCcp BUILDINGS

The follow ing' >ffice and ger 7ice centers of the Company in the State
of Oregon ineiide ‘he followin g described reg] property:

H-46—Portian,! O/ 3ce Buildin, (Lloyd Tower Center)
In MULTHK OMAH County,  tate of OREGOIY

H46 ,ter;- All of Bl) ks 94 through 99, inclusive, HQ],.
LADAY’S \DDITION 10 EAST PORTLAND, in the City (f
Portland, - 'gether witl hoge portions of N.E. Wasco Street as
vacated by Jrdinance N ¢ 106007; and of M.E. Clackamas Street

Blocks ¢g 4, .
which ir ur. east 10 feet of Blocks 97, 98 and 99
vated NE. Wasce Street and vacated
1ich inured thereo; the south 10 feet
11t portion of vacg ted N.E. 8th Avenue
which ir: 1 the west 10 feet >f Blockg
96 and t! og: portions of +
N.E. Clacka ag Street w1} jch inured eded to the
City of Purtls ng for stree t Purposes by Bock 13783, Page 1220,
recorded . \uy; 15t 9, 1979, 1d by Beak 1868, Page 141, recorded
Septembar 97 1957; toge ;, er with appurtenant rights created
by a Brid, e ji 1sement Ag - ement dated December 3, 1986 be.-
-orporation Ltd., a California corporation and
i n Indiana limjted
ok 1960, Page 636
1ent of Easemen:
Agreemen Tecorded Fel, uary 18, 19 in Book 1980.
Page 2864, aj | by instrug Nt recorded Oc:ober 23, 1990 in
Book 2358, Peje 1856, Dec ¢ Records of Multnomsh County.
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H-47—Portlg - 4 Computer Yenter (Wesco B tiding)
In MULT JOMAH Co 1ty, State of OREGON

E 47 Iltem, Block 70, HOLI ADAY'S ADDITION TO EAST
POR1 LAND, in t3s City of Portlard, EXCEPTING THERE-
FLOlY the west . (' feet of Lots 1, 2, 3 and 4 taken for the
wiler:ng of N.E. 1 lion Avenue,

J—MISCE1 LANEOUS REAY ESTATE

All of the 13 llowing des.y ibed real property of the Compan:' located
in the State of ( regon held f ¢ future use ag transmission line rights of

J-42—Land: in JOSEPHIN 1

J42 Itern 1 i ad i arter of
Section 19, 'low: g s , tte Morid-
1an, describe g; follows:

Beginn;) & at a point \ thich js 1755 feet north and 1302 feet east
e syath

of th quarter corner of said Section, said point being on
the ivest boundary «{ the county road; thence north 106 feet,
more or | 2ss, to the sy theast corner of i1 parcel of land conve yed
to the: Ut jon 0j] Comp iny, by Deed recorded in Deed Book 54, at
page 45 thence center of irrigation ditch;
thence ¢ uth 100 east along the center of said ditch
107.6 ¢ fe. - i of the point of beginning; thence east
184 fiet 15 the point 5~ beginaing.

portion lying within relocated
2s deseribe in Final Order in Case No. 77-557.1,
Josephin. County Cowy t Records.

-69—Lands in Jyz, JKSON Co; ty, State of OREGON

J-59 Item: Th Southwest { ‘uarter, the West Half of the Southeast
Quarter, and L, ts ¢ and 4 of 8, tion 35, Townsh ip 36 South, Range 1
West of the Wiy e« tte Meridia
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/-60—La 1d; n JACKSQ\ County, State o' OREGON

J-60 ,ter,7 - Tracts 85.5 3 inclusive and Tracts g4 and 65 of ELEVEN.
EIGHTY >R ‘HARD TRy, T, according to :he official plat recorded in
dJackson (oy;, y.

ARTICLE v

Specif;.: Description of Property
(Addec: tgo Utah Power System)

The fol ow, 18 describec roperties of the Company, owned as of the
date ereof, an7 ygeq (or he.¢ for future deve|, Pment and yge i, connec-
tion with the {‘tah Power Divigion of the (ompany’s electric utility
Systems, or ‘o « ther Purpo: 3, gg hereinafier indicated respectively:

ATrict, fland in Seu1 ion 1, Townshjp '3 South, Range 43 East
of ths Fi jge Meridian ang in Section 6, Township 13 South,

82 4 East of tf, Boise Meridian more Particularly de.
seribed follows:

Begin 1n; - at the Nort} west Corner of Saction 6, Township and
Range ay resaid, angd unning thence South 0° 95' g5n East
1562.61 et (shown of record gg North), thence South
62° 45" 94~ West 370.53 feet; thence South 750 47" 42" West
439.36 feor: s thence So, h 68° 107 3¢ West 88681 feet; thence
South i8¢ 17 597 West 719.09 feet; thernce South 8ge 45 15"
West 1345 16 feet alor¢ an existing fen e line; thence Scuth

South ¢ge 9" 11" East 389 feet aiong an existing fence line;
thence lior1p 35°25’ 26" ) ‘ast 344 95 feet g Ong an existing fency.
line; the nee. North 68° 3¢+ 07" East 2909.70 feot (shown of recard
as Nort} 65< gg* East) a}., ®an existing fon »e tine; thence South
16° 30’ }ag- 710.69 feet °, hown of record £¢ 660 feet) along an
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"Xisting fenc 2 line; thencs North 580 00’ East 280.5 feet along an
¢ Xisting fenc ine; theneca Norts 90 45’ 05" East 495 feet (shown
touth of Rec td; thence North gge 44’ 58~ Eagt 2133.70 feet
10ng an exjy ing fence line; thence North 150 01’ 55~ East
6:35.55 foet alcag ap existing fence line; thence Soy th 80° 3¢/
E st 409.92 £ t, more o less, ¢, the Bear River; thence along

th 2 West bank . r the Bear River along the fol]owing 8 courgeg.
5' id r 3

Nor:h 290 54’ 42" Bagt 216.96 feet; thence leaving tp West banj

of B gy River gn 3 Tunning thence West 94 18 feet; thence North

$22° 1o 23" Wes- 305.02 feet; theace North 15° 04’ gopn East

80104 feet; theng , West 2870 feet, more or less, to the point of
ning.

egir ng
Paree| go
T W SHTP 12 SOUTH, RANGE .44 EAST o THE BOISE
MERID
Se stic, 381 Begin 5 ng at the Soutt wegt Corner of said Sec.
tioq 31 Lig thence Nort} 20 feet; thence East

1475, feet; thenc: North 1066 feet thence East 4125 feet;
the 1¢e South 3064 et; thence West - 887.6 foet to the pojn: of
beg nn| 1.

Lands jp BEAR LAKE County, State of IDAKQ

Tow N&.I1p 33 Sotr -y, RANGE 43 EAST oF THE BOjsE
MER DIN:

Secticn ; b NWy Nk,
Section ;. Sig SE%;&MLQEQ

ALSO; g, finning g¢ 4 loint in the center of Cutlet, 734 chaing
South Y011 the Northey st Corner of the Southeast Quarter of
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Section 1, Town ship 13 Souvta, Range 43 Eant, of the Boise
Meridian, ani r nning thena South 58° West along center of
said outlet 4 chai 18; thence No -th 16° 80’ West slong said Qutlet
7 chaine; t! en: 2 South 72° V 'est 35 chains to ~he West bound-
ary line of Lot 101 in said Sect on 1; thence South to the South-
west Corner f s¢ id Lot 10; the ace East 160 rods, more or less, to
the Southeat t ¢ rner of the N &% SEW of said Section 1; thence
North 12¥% chao1s, more or 38, to the place f beginning.

TOWNSHIP 15 SOUTH, RiNGE 44 FEAST OF THE BOISE
MERIDIAN:

Section 6: ¢ omvnencing at o point 3.50 chains North from the
Southwest ¢ rr.cr of Section €, in Township 13 South, Range 44
Bast of th: Foise Meridun, and running thence North
31° 55’ East 25 chains and <« links; thence North 66° 30" West
14.50 chains, t} ence South ::7.90 chains, moze or less, to the
place of beginn ng.

Together with any ,m¢ all water rigits sppurtenant to said property,
neluding but not linited to State - Idaho License :nd Certificate of
Water Right No. 3(521. and toget 1:r with a perpet ual right of way
dascribed as follows

A perpetus) ur: enced RIGH ' *OF-WAY locatec in the Northwest
Quarter of the Southwest Juarter of Sectiyn 1, and in the
Northeast (Jui ter of the S theast Quarter of Section 2, Town-
ship 13 Sotth Range 43 E.1 t of the Boise Meridian as follows

Beginning at 4 point on ths East line of the 3ern Ovid County
Road on the Morth line of -l & Northeast Querter of the South-
east Quarw:r ¢ Section 2, 7y wnship 13 South, Range 43 East of
the Boise Meri lian, thence § outheasterly to t 1e Northwest Cor-
ner of the I'rar k Colombolad in Section 1, Township 13 South,
Range 43 last Boise Merid an, in Idaho.
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INVWITIN 2
be hereunt.
Authoriz :d ¢ xecutive Offj
attested 10 1; - its Secretar
its behalf, a-4 MORGAN (3 jaranTY TRUST “oMpaNy OF NEW YORK hag
caused its cor porate name o bhe hereunto uf fixed, and thig instrument to
be signed an sealed by 013 of its Vice Pres) its Assistant
Vice Presider ts, and its » e attested to by one of jis
Assistant Se: ‘etaries, all a3 of the day and year first above written.

[SEAL) PactriCorp

ByM

Vice President

Lpp D

Ass steat Secre
MORGAN GUARANTY TRUST
CUMPANt OF NEw
{SEAL] a3 Trustse /

By




STATE OF OREGON o8 :
‘OUNTY OF MULTNOMA [ )

On this )Z%A%ﬂ 701 July, 1994, ke fore me, LEE ANM PETRIE, a Notary
Public in and for the S1ate of Orego:\, personally appeared RICHARD T
(’BRIEN and JOHN 14, CHWEITZER, k nown to me to be a Vice President
and an Assistant Secret: ry, respective y, of PACIFICORP, an Oregon corpo-
ration, who being duly ¢ vorn, stated t 1at the seal affixed to the foregoing
instrument is the ccrpo -ate seal of 3 1id corporation snd acknowledged
this instrument to he 1. 1e free, volu tary and in all respects duly and
properly authorized act and deed of ; aid corporation.

IN WITNESS WHIRE (F, I have her runto get my hand and official seal
he day and year fir it ¢)1ove writter., ,

GHIC + L SEAL

LE AMI. PETRIE My commission exp:res: April 16, 1996

SEALCEEYY NOTARY PUI € - OREGON mmission
(£ ﬁ COMMISSICT No. 014692 Regiding at: Portland, Oregon

N MY COMMISS ON © PIRES APR 16'..1?"(

g

STATE

COUNTY OF NEW, YOI K S8.:

On this /b day of . uly, 1994, b» ore me, JOANNE <, ILSE, a Notary

Public in and for the St te of New Yt tk, personally appeared MICHAEL
CULHANE and MARY 5 . N ‘NULTY, knct 1 to me to be a Vi ce President and
Assistant Secretary, resg« ctively, of M( RGAN GUARANTY TRUST COMPANY
OF NEW YORK, a New for} corporatior , who being duly sworn, stated that
tae seal affixed to the for 3going instru ment is the corporate seal of said
corporation and ackn >w.dged this ir ¢ :rument to be the free, voluntary
and in all respects dily ind properl s authorized act end deed of said
corporation.

IN WITNESS WHENEC) ", I bave her 3 mto set my hand and official seal

the day and year first ati ve written.
«©
Notary Public, Steve of New York
No, 01115018680
Qualified in Queens County
Commission expires: October 4, 1995

STATE '2I' OREGON: COUNTY OF KLAM A (H  ss.

Fied for 1ecord at

of _____._Sept. __ AD,I9 94 .. __2:42 o:ock ___P M., and duly recorded in Vol __

$145.00

request of _ e Pacific }(wer the

of _ lloxtgages . opn Page _ 27844
Fyvelyn Biehn Gounty Clerk

6

— day

By O ,’%dw;d&__




