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‘ PACIFICORP, an Oregon corporation

to

tl()R(u\V GUARANTY TRUST COMPANY OF NEW YORK

{successor Corporate Trustee to Bankers Trust Company)

As Trustee under Pacific Power &
Light Company's Morlgage and
Deed of Trust, Daled as of
July 1, 1947

Fortp-Seventh Supplemental Indenture
Dated as of December 31, 1991

Supplemental to Pacific Power & Light Company’s
Mortgage and Deed of Trust
Dated as of July 1, 1947

This Instrument Grants a Securify Interest by a Transmilting Utility
This Instrument Contains After-Acquired Property Provisions

Registerad A

Return to: | ndexed, it Iy
Property Hanagement Dept. :

‘ : {ndirect V
Pacific Power & Light Co. 7 5 —._—#
920 S.W. Sixth Avenue Fiimed </3 M2

Portland, OR 97204 Mailed
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FORTY-SEVENTH SUPPLEMENTAL INDENTURE

' THIS INDENTURE, dated as of the thirty-first day of 1)ecci;1ber,
1991 (hereinafter referred to as the “Forty-seventh Supplemental Inden-
ture”) is made as a supplement to that certain Mortgage and Deed of
Trust, dated us of July 1, 1947, az heretofore amended and supplemented
(hereinafter referred to as the “Mortgage”), executed and delivered by
Pacific Power & Light Company, a Maine corporation that heretofore
changed its name to PacifiCorp (hereinafter referreil 1o as the “Original
Mortgagor”).

This Forty-seventh Supplemental Indenture is enteved into by and
between (a) PACIFICORP, a corporation of the State of Oregon into
which the Original Mortgagor heretofore wiis merged, whose address is
700 NE Multnomah, Portland, Oregon 97232 thereinafter referred to as
the “Company™); and (1) MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, a New York corporation whose address is 60 Wall
Street, New York, New York 10260 (hereinafter referred to as “Corpo- .
rate Trustee” or “Trustee”).

WHEREAS, the Mortgage (including all indentures supplemental
thereto) was recorded in the official records of the states of California,
[daho, Montana; Oregon, Utah, Washington and Wyeming and various
counties within said states in which this Forty-seventh Supplemental
Indenture is to be recorded, and was filed as a financing statement in
accordance with the Uniform Commercial Codes of each of said states;
and

- WHEREAS, the Original Mortgagor executed, delivered, recorded
and filed its Supplemental Indentures as follows:

. . Dated as of Dated as of
First April 1, 1950 Tenth July 1, 1958
Second March 1, 1952 Eleventh .| September 1, 1960
Third September 1, 1952  Twelfth - June 22, 1961 ‘ o
: Fourth © April 1, 1958 Thirteenth April 1, 1962
Fifth August iy 1954 Fourteenth December 1, 1962 o
: ‘ ' : , Sixth October 1, 1955 Fifteenth April 1, 1963 ‘
¥ Seventh January 1, 1957 Sixteenth August 1, 1963 . )
= Eighth September I, 1957  Seventeenth  October 1, 1964 ’

= - , ) Ninth January 1, 1958 Eighteenth October 1, 1965




Nineteenth
Twentieth
Twenty-first
Twenty-second
Twenty-third
Twenty-fourth
Twenty-fifth
Twenty-sixth
Twenty-seventh
Twenty-cighth

- February 1, 1971

Dated as of

December 15, 1967 Thirty-first
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Dated as of

December 1, 1976

May 1, 1969 Thirty-second  January 1, 1997

November 1, 1969 Thirty-third

July 1, 1970

October 1, 1971
Ottober 1, 1972
January 1, 1974
October 1, 1974
May 1, 1975

Twenty-ninth
Thirtieth

and

July 1, 1976

January 1, 1976

Forty-first
Forty-second

November 1, 1977

Thirty-fourth  April 1, 1979 -
Thirty-fifth
Thirty-sixth !
Thirty-seventh Ottober 15, 1981
Thirty-cighth  August 1, 1982

Thirty-ninth
Fortieth

Octdler 1, 1980
March 1, 1981

April 1, 1983
Mareh 1, 1986

July 1, 1986

July 1, 1957,

WHEREAS, the Original Mortgagor has heretofore issued, in aecor-
dance with the provisions of the Mortgage, bonds entitled and desig-
nated First Mortgage Bonds, of the Series and i the principal amounts
as follows: .

Series Nue “‘L‘S
1. First—3Vy% - 1977
2. -$econd—37 1920
3. Third—34% (1982
4. Fourth—3#¢ 9/1/1982
5. Fifth—33%% 1984
6. Sixth-—3145¢ - 8/1/1981
7. Seventh—33%% 1985
& Eighth--5%%¢ 1987
9. Ninth—5%% 9/1/1987
10. Tenth—4Vi 1988
11. Eleventh—d434% 7/1/1988
12. Twelfth 5% 1990
13. Thirteenth —134% 1992
14. Fourteenth—1414°7 12/1/1992
15. Fifteenth—334:%% 11/1/1974
16. Sixteenth—37%% AN/19I8

o

Ageregate
I'rincipal
Amount

[ssued .

48,000,000

9,000,000
12,500,000

7,500,000

8,000,000
30,000,000
10,000,000
12,000,000
20,000,000
15,000,000

© 20,000,000

90,000,000
35,000,000
32,000,000
11,434,000

4,500,000

Aggregate

Principal

Amount -
Outstanding

519,243,000
22,835,000
0

0

S0 oo O

N




17.
18.
19.
20.
21.
22.
23.
24.
2.
zb.
21,
29.
30.
31
22.
33.
34,
3.
30.
37.
38.
39.
40.
41.
42.
43.

44,
45,
493
47.

w

e —!T“A F

Eighteenth— 147
Nineteenth——414%
Twentieth—3v7
Twenty-first—344
Twenty-second—43%¢
Twenty-third—4%4%
Twenty-fourth—5'¢
Twenty-fifth—§:
Twenty-sixth -8y
Twenty-seventh—9 %%
Twenty-cighth—774%
Twenty-ninth-—8%
Thirtieth--7%
Thirty-first—84%%
Thirty-second—FAs
Thirty-third—10%%
Thirty-fourth—10:7
Thirty-fifth-—744
Thirty-sixth—8%
Thirty-seventh—g%
Thirty-eighth—84%
Thirty-ninth—101%%
Fortieth—14%1%
Forty-first—15%7¢
Forty-second—18
Forty-third—

~ Adjustable Rate
Forty-fourth 1234
Forty{ifth—8%%
Forty-sixth—814%
Forty-seventh—934<7

and

Due Date
8/1/1979
6/1/1981
10/1/1982
3/1/14951
5/ 171986
19493
1954
1995
1999

11/1/1999

2000
2001
10/1/2001
2002

2001

1983

1590

2000
7/1/2006
12/1/2006
1/1/2007
11/1/2007
2009

2010°
1991 -

10715/ 1991

11/1/2002

2013
3/1/1996
141/1996

1997
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Agxregate
Principal

Amount Issued

3 1,951,000

5,840,000
6,157,000
8,059,000
14,451,000
30,000,000
20,000,000

40,000,000

25,000,000
20,000,000
25,000,000
10,000,000
35,000,000
40,000,000

50,000.000 .

70,000,000
60,000,000
75,000,000

35,000,000 .

50,000,000
17:000,000
100,000,000
100,000,000

50,000,000
75,000,000 -
100,000,000

$ 50,000,000
100,000,000

£0,000,000
75,000,000
50,600,000

43

Aggregate
Principal
Amount
Quistanding

319,666,000

20,261,000
14,16£000 .
21,057,000
20,000,000
24,310,000
28,024,000
25,882,000
19,744,000

52,645,000

.0

0
70.546,000
22 485,000
45,075,000
8,190,000
94,515,000

oo

$13,934,000
: 0

£0,000,000
75,000,000
50,000.000;

WHEREAS, the Original Mortgagor entered into a Reorganization
Agreement and Plan of Merger dated August 12, 1987, as amended,




i

N

"
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pursuant to which, among other things, the Original Mor{gagor was
merged into the Company as of Junuary 9, 1989, upon such terms as fully
to preserve and in no respect to impair the Lien or security of the Mort-

wage or any of the rights or powers of the trustees or the bondholders

thereunder: and

- WHEREAS, pursuant to Article XVI of tie Mortgage, the Compuany
exceuted, delivered, recorded and filed its Forty-third Supplemental In-
denture dated as of January 9, 1989, whereby the Company assumed and
agreed to pay, duly and punctually, the principal of and interest on the
bonds issued under the Mortgage, in accordance with the provisions of

_ said bonds and coupons and the Mortgage, and agreed to perform and

fulfill all the covenants and conditions of the Mortgage to be kept cr
performed by the Original Mortgagor, and whereby Bankers Trust Com-
pany was appointed Corporate Trustee in sitceession to Morgan Guar-
anty Trust Company of New York, resigned, under the Mortgage, and
James F. Conlan was appointed Co'lrustee in suceession to R.E.
Sparrow, resigned, under the Mortgage; and

WHEREAS, the Company executed, delivered, recorded and filed ad-
ditional Supplemental indentures to the Morfgage as follows:

Dated as of

Mareh 31, 1989
December 29, 1989
March 31, 1991;

Forty-fourth
Forty-fifth
Forty-sixth

and

WHEREAS, pursuant to said Forty-sixth Supplemental Indenture,
Morgan Guaranty Trust Company of New York was appointed Corpo-

rate Trustee in succession to Bankers Trust Company, resigned, under
the Mortgage and James F. Conlan (the “Resigning Co-Trustece”) re-

signed as CoTrustee under the Mortgage and all-the right, title and

‘powers of the Resigning Co-Trustee devolved upon the Corporate

Trustee and its successors alone until such time as a successor to the
Resigning Co-Trustee shall be appointed; and

e gt v AR s

e e e

[




5

WuEREAS, the Company has heretofore issued, in aceordance with
the provisions of the Mertgage, bonds entitled and designated First
Mortgage Bonds, of the Series and in the principal amounts us follows:

Aggregate Aggregate
Principal Principal
Amouni Amount
Series Duc Date I<sued Ouistanding

Medium-Term 3

Notes, Series A various $125.000,000 $125,000,000
490. Forty-ninth—

Medium-Term F ,

Notes, Series B various 100,000,000 100,000,000
50, Fiftieth— r

MediumTerm

Notes, Series C VArIoUS 150,000,600 150,000,000,

and

.. WHEREAS, in addition to the property described in the Morigage, the
Company has acquired certain other property, rights and interests in
property; and

WHEREAS, Section 8 of the Mortgage provides that the form of each ‘
series of bonds (other than the First Series) issued thereunderand of the
coupons to be attached to the coupon bonds; if any; of such series shall
be established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms
thereof; and that such series may also contain such provisions not incon-
sistent with the provisions of the Mortgage, as supplemented, as the
Board of Directors may, in its discretion, cause {o be mserted therein
expressing _or referring to the terms and conditions upon which such
bonds are to be issued and/or secured under the Mortgage; and

WPEREAS, Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly reserved:
to or in any way eonferred upon the Company by any provision of the
Mortgage, whether such power, privilege or right is in any way re-
stricted or is wnrestricted, may (to the extent permitted by law) be in
whole or in part waived or surrendered or subjected to any restriction if

Y
!:(:
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at the time unrestricted or to additional restrietion if already restricted,
and the Company may enter into any further covenants, limitations or
~vestrictions for the benefit of any one or more series of bonds issued
thereunder amd provide that a breach thereof shall be equivalent to a
default under the Mortgage, or the Company may cure any ambiguity
contained therein, or in any supplemental indenture, or may (in lieu of
establishment by Resolution as provided in Section 8 of the Mortgage)
establish the terms and provisions of any series of bonds other than the
First Series, by an instrument in writing exceuted and acknowledged by
the Company in sueh manner as would be necessar \ to entitle a convc\'
ance of real estate to record in all of the states in which any property
the time subjeet t6the Lien of the Mortgage shall be bllll.llC(], and thp
Trustee is further authorized by said Seetion 120 to join with the Com-
pany in the execution of such instrument or instruments, wnd such in-
strument, exeeuted and acknowledged ag aforesaid, shall be delivered to
the Trustee, .md thereupon any modification of the provisions of the
Mortgage therein set forth, autherized by said Seetion 120, shall be bind-
ing upon the parties to the Mortgage, their suceessors and assigns, and
the holders of the honds and coupons thereby sceeured; provided, howev-
er, anything therein contained to the contrary not withstanding, said
Section 120 shall not be construed to/permii any act, waiver, surrender
or restriction adversely affecting any bonds then Outstanding under the
Mortgagre; and

WHEREAS, in Section 42 of the .\Iortgr" ge the Orlg,nml \lortmgor
covenanted that it would exeeiile and deliver such supplemental inden:
ture or indentures and such further instruments and do such further
acts as might be necessary or prope? Lo carry out more effectually the
purposes of the Mortgage and to make subject to the Lien of the Mort-
gage any propertly thereafter acquired, made or construcied and. in-
tended to be subjeet to the Lien thereof, and to transfer to any new
trustee or trustees or co-trustee or co-trustees, the estatos powers, -
struments or funds held in trust thereunder; and

KL
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WHEREAS, the CO]H[MH\' now desires to create a new series of bonds
and (pursuant to the provisions of Section 120 of the Mortgage} to add
to.its covenants and agreements contained n the Morlgage, as hereto-
fore supplemented. certain other covenants and agreements to be ob-
served by it; and

it ey
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WiEREAS, the execution and delivery. by the Company of this Forty-
seventh Supplemental Indenture has been duly authorized by the Board
of Dircetors of the Company by appropriate Resolutions;

Now, THEREFORE, THIS INDENTURE WITNESSETH:

ARTICILLE 1
Granting Clauses

The Company, in consideration of the premises and of One Dollar
(31) to it duly paid by the Trustee at or before the ensealing and delivery
of these presents, the receipt whereof is hereby acknowledged, and in
further assurance of the estate, title and rights of the Trustee under the
Mortgage and in order further Lo secure the payment of both the prinei-
pal of and interest and premium, if any, on the bonds: from time to time
issued under the Mortgage, according to their tenor and eifect, and the
performance of all the provisions of the Mortgage (including any instru-
ments supplemental thereto and any modification made as in the Mort-
gage provided) and of such bonds, and (6 confizm the Lien of the Mort-
gage on certain after- dC(]llll‘Qd property, hertby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms (subject, however, to Excepted Encumbraneces as defined in
Section 6 of the Mortgage) unto Morgan Guaranty Trust Company of
New York as Trustee under the Mortgagc and to ils successor or suc-
cessors in said trust, and to said Trustee and its successors and assigns
forever, all property, real, personal and mixed acqmred by the Company
after the date of the Forty-sixth Supplemental Indenturé, subject to the
provisions of subsection (1) of Section 87 of the Mortgage and Section
2.02 of the Forty-third Supplemental Indenture thereto, of the kind or
nature specifically mentioned in Article XXI of the Mortgage or of any
other kind or nature (except any herein or in the Mortgage expressly
excepted) now owned, or, subject to the provisions of subsection {I) of
Section 87 of the Mortgage and Section 2.02 of the Forty-third Supple-
mental Indenture thereto, hereafter acquired by the Company (bv pur-
chase, consolidation, merger, donation, construction, erection or in any
other way) and wheresoever situated, including the properties described
in Article [V hereof, and including (without in anywise limiting or im-
pairing by the enumeration of the same the scope and intent of the
foregoing) all lands, pewer sites, flowage rights, water rights, water

BOOK /24 pAéE- g 94
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locations, water. appropriations, ditches, flumes, reservoiis, reservoir
sites, canals, raceways, dams, dam sites, aqueducts, and all other rights

or means for appropriating, conveying, storing and supplying water; all
rights of way and roads; all plants for the genaration of electricity by
steam, water and/or other power; all power houses, gas plants, street
lighting systems, standards and other equipment incidental thereto, tei-
ephone, radio, television and air conditioning systems and equipment
incidental thereto, water works, water systems, steam heat and hot wa-
ter plants, substations, lines, service and supply systems, bridges, cul-
verts, tracks, ice or refrigeration plants and equipment, offices, bunl(hng

and other structures and the equipment thereof; all machinery, engines,
boilers, dynamos, electric, gas, and other machines, regulators, meters,
tr.m';formers, generators, motors, electrical, gas and mechaniecal dppll-
ances, conduits, cables, water, steam heat, gas or other pipes; gas mains
and pmos service pipes, fittings, vdlves and connections, pole and trans-
mission lines, wires, cables, tools, implements, apparatus, furniture and
chattels; all franchises, consents or permits; all lines for the transmission
and distribution of electric current, gas, steam heat or water for any
purpose, including lowe\‘s poles, wires, cables, pipes, conduits, ducts and
all apparatus for use in connection therewith; all real estate, lands, ease-
ments, servitudes, licenses, permits, franchises, privileges, rights of way
and other rights in or relating to public or private property, real or
personal, or the occupancy of such property and {exeept as herein or in
the Mortgage expressly excepted) all right, titlé and interest the Com-
pany may now have or may hereafter acquire in and to any and all
property of any kind or nature wheresoever situated;

And the Company does hereby confirm that the Company will not

cause or consent to a parlition, either voluntarily or through legal pro-
ceedings, of property subject to the Lien of the ‘\Iortgage whether herein
described or heretofore or hereafter acquired, in which its owner-
ship shall be as a tenant in common, except as permitted by and in
conformity with the provisions of the Mortgage and p'lrhcularlv of Artr-
cle XI thereof;

ToceETHER With and all and singular the tenements, hereditaments,
prescriptions, servitudes and appurtenaices belonging or in anywise ap-
pertaining to the aforementioned property or any part thereof, with the
reversion and reversions, remainder and remainders and (subject to the
provisions of Section 57 of the Mortgage) the tolls, rents, revenues, is-
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sues, earnings, income, product and profits thereof, and all the estate,
right, title and interest and claim whatsoever, at law as well as in equity,
which the Company now has or (subject to the provisions of subsec-
tion (1) of Section 87 oi the Mortgage and Section 2.02 of the Forty-
third Supplemental Indenture thereto) may hereafter acquire in and to
the aforementioned property and franchises and every part and pareel
thereof.

It Is HEREBY AGRELED by the Company that, subject to the provi-
sions of subsection (1) of Section 87 of the \iorlgdge and Seetion 2.02 of

the Forty-third Supplemental Indenture thereto, all the property, rights

and franchises acquirad by the Company (by purchase, consolidation,
merger, donation, construction, erection or in any other way) after the
date hereof, except any herein orin the Mortgage expressly excepted,
shall be and are as fully granted and conveyed hereby and by the Mort-
gage, and as fully embraced within the Lien of the Mortgage, as if such
property, rights and franchises were now owned by the Company and
were specifically described herein or in the Mortgage and conveyed
hereby or thereby:

Provided that the following are not angd are not intended to be now
or hereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledged, set 0\'er or confirmed hereunder and
are hereby expressly excepted from the‘Pien and operation of the Mort-
gage, viz.: (1) cash, shares of stock, bonds, notes and other obligations
and other securities not hereafter ‘;pecnﬁcallv pledged, paid, deposited,
delivered or held under the Mortgage or covenaiited so to be; (2) mer-
chandise, equipment, apparatus, materials of supplies held for the pur-

‘pose of sale or other disposition'in the usual course of business; fuel, oil

and similar materials and supplies consumable in the operation of any

“of the properties of e Company; all aircraft, tractors, rolling stock,
“trolley coiches, buses, motor coaches, automobiles, motor trucks, and

other vehicles and materldia and supphes held for the purpose of repair-
ing or replacing (in whole or part) any of the same; (3) bills, notes and
acecounts recéivable; judgments, demands and choses in action, _and all
contracts, leases and operating agreements not specifically pledged un-
der the Mortgage or covenanted so to be; the Lompanv s contractual
rights or other interest in or with respect to tires not owned by the

- Company; (4) the last day of the term of any lease or leasehold which
may be or become subject to the Lien of the Mortgage; (5) electric ener-.

BOOK /26 PAGE 986
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gy, gas, steam, waler, ice and other materials or prozlucts generated,
manufactured, stored, producc(l purchased or acquired by the Company
for sale, distribution or use in the ordinary course of its business; all
timber, minerals, mineral rights and royalties and all Natural Gas and
Oil Production l’ropcrlv as defined in Section 4 of the Mortgage; and (6)
the Company’s franchise to be a corporation; provided, however, that the
property and rights expressly excepted from the Lien and operation of
the Mortgage in the above subdivisions (2) and (3) shall (to the extent
permitted by law) cease to be so excepled in the.event and as of the date
that the Trustee or a receiver or trustee shall enter upon and take pos-
session of the Mortgaged and Pledged Property in the manner provided
in Article X111 of the Mortgage by reason of the oceurrence of a-Default -
as defined in Section 65 thereof.

To Have AND To Horp all 'such properties, real, personal and--
mixed, granted, bargained, sold, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over or confirmed by the Company as
aforesaid, or intended so to be, unto the Morgan Guaranty Trust Com-
pany of \'cw York as Trustee, and its successors and assigns forever;

. F

T AN

IN TRUST NEVERTHELESS, for the siime purposes and upon the same
terms, trusts and conditions and subject to and with the same provisions
and covenants as are set forth in the Mertgage, this Forty-seventh Sup-
plemental Indenture being supplemental to the Mortgage;

1
3
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AND IT Is HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage
shall affect and apply to the property hereinbefore described and con
veyed, and to the estates, rights, obligations and duties of the Company
anil the Trustee under the Mortgage and the beneficiaries of the trust
with réspect to said property, and to the Trustee under the Mortgage
and its successors in the trust, in the same manner and with the same
effect asif the said property had been owned by the Company at the time
of the execution of the Mortgage, and had been specifically and at length
described in and conveyed to said Trustee by the Mortgage as a part of
the property therein stated to be conveyed.
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ARTICLE 11
Fifty-first Series of Bonds

SkcrioN 2.01.-There shall be a series of bonds designated “First
Mortgage Bond Medium-Termm Notes, Series D (herein sometimes re-
ferred to as the “Fifty-first Series”), each of which shall also hear the
descriptive title First Mortgage Bond, and the form tiiereof, which shall
be established by Resolution of thie Board of Directors of the Company,
shall contain suitable provisions 'with respect to the matters hereinafter

in this Section specified. Bonds of the Fifty-first Series shall mature on | |

the maturity date or dates, and in principal amounts correbpomlmg to
the principal amounts, of first mortgage and collateral trust bonds des-
ignated “Secured ‘Medium-Term Notés, Series D,” issued under the
Company’s Mortgage and Deed of Trust, dated as ef January 9, 1989, as
amended and supplemented, to Morgan Guaranty Trust Lomlmnv of
New York, as trustee, on the basis of such bands of e Fifty-first Series.
Bonds of the Fifty-first Series shall be issued as fully registered bonds
in the deilomination of One Thousand Dollars and, at the option of the
Company, in any multiple or multiples of One Thousand Dollars (the
exercise of sich oplion to be evidenced by the executjon and delivery
thereof); they shall bear no interest; and the principal of each such bond
shall be payable.at the office or agency of the (omp'lm in the Borough

of Manhattan, The City of New York, in suZh coin or currency of the

United States of America as at the time of payment is legal tender for
puh]ic and private debts. Bonds of the Fifty-first Series sha!l be dated as
in Section 10 of the Mortgage provided.

(I) Bonds of the Fifty- first Series s}nll be redcemeble ellher at
the option of the Company or ‘pursuant to the requirements of the
Mortgage, as supplemented (includinig, among other things, the pro-
visions of Sections 39, 64 or 87 of the Mortgage or with the Proceeds
of Released Property), in whole at any time, or in part from time to
time, prior t» maturity at a redemption price equal to 100.07% of the
principal amount thereof.

(11} At the option of the fegistéred owner, anyfbonds: of the
Fifty-first Series, upon surrender thereof for cancellation at the of-
fice or agency of the Company in the Borough of Manhattan, The

City of New York, shall be e\ch'mgeable for a like aggregate prin- -

cipal amount of bonds of the same series of other authorized denom-
inations. :
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Bonds of the Fifty-first Series shall be transferable (subject to the
provisions of Section 12 of the Mortgage and to the limitations set forth
in this Forty-seventh Supplemental Indenture), upon the surrender
thereof for carcellation, together with a written instrument of transfer
in form approved by the registrar duly executed by the registered owner
or by his duly authorized attorney, at the otlice or agency '0f the Com-
pany in the Borough of Manhattan, The City of New York. Upon any
transfer or exchange of bonds of the Fifty-first Series, the Company may
make a charge therefor suflicient to reimburse it for any tax or taxes or
other governmental charge, as provided in Section 12 of the Mortgage,
but the Company hereby waives any right to make a charge in addition
thereto for any ex{'h'mge or transfer of bonds of the Fifty-first Series.

The Trustee may conclusively presume that the ohllgatlon of the
Company to pay the prmcnmf of the bonds of the Fifty-first Series as the
same shall become due and payable shall have been fully satisfied and
discharged unless and until they shall have received a written notice
from the trustee under the Company's Mortgage ‘and Deed of Trust,
dated as of January 91989, as amended and supplemented, to Morgan
Guaranty Trust Company of New York, as trustee, signed by the Presi-
dent, a Vice President; an Assistant Vlce President or a Trust Officer of
such trustee, stating that interest or principal due angd payable on any
bonds issued under said Mortgage and Deed of Trust has not been fully
paid and specifying the amount of funds required to make such payment.

Honds of the Fifty-first Series shall be initially issued in the name
of Morgan Guaranty Trust Company of New York, as trustee under the
Company’s Mortgage and Deed of Trust, dated as of January Y, 1989, as
amended and supplemented and shall not bé'transferable, except to any
successor trustee under said Mortgage and Deed of Trust

After lhe e\ecutlon and delivery of this Forty-seventh Supplementa]
Indenture and upon comphance with the applicable provisions of the -
Mortgage, as supplemented, it is contemplated that there shall be issued
from time to time bonds of the Fifty-first Series mi an aggregate princi-
pal amount not te exceed One Hundred and Twenty-five Million Dollars
(3125,000,000).
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-ARTICLE 111
Miscellaneous Provisions

SECTIoN 3.01. The right, if any, of the Company. to assert the de-
fense of usury agail.!‘;l a holder or holders-cf honds of the Fifty-first
Series or any subsequent series shal be determined only under the laws

)5

of the State of New York. :‘3//

SecrioN 3.02. The tcrm’s/d;e‘ﬁncd in the Mortgage shall, for all pur-
poses of this Forly-seventlv.ﬁlp’[’:lemental Indenture, have the meanings

specified in the Mortgage,

SEcTtoN 3.03. The ’D/nstec hereby accepts the trusts declared, pro-
vided, createdor suppldmented in the Mortgage and herein, and agrees
to perform the sam ’ﬁnon the terms and conditions set forth herein and
in the Mortgage, al{l upon the following terms and conditions:

The Trustee shi'l not be responsible in any manner whatsoever for
or in respect of the v\.xl'dily or sufficiency of this Forty-seventh Supple-
mentaldndenture or forlor in respect of the recitals contained herein, all
of which >ecilals are mal‘ie by the Company solely. In general, each and
every term and conditionf contained in Article XVII of the Mortgage shall
apply to and form partiof this Forty-seventh Supplemental Indenture
with the same force and| effect as if the same were herein set forth in
full, with such omissions, variations and insertions, if any, as may be
appropriate to make thff same conform to the provisions of this Forty-
seventh Supplemental thdenture.

SECTION 3.04. g:never in this Forty-seventh Suppleniental Inden-
ture any of the partl}s hereto is named or referred ‘o, this shall, subject
to the provisions of f rticles XVI and XVI1 of the Mortgage, be deemed
to include the succe (sors and assigns of such party, and all the cove-
nants and agreemen's in this Forty-seventh Supplemental Indenture
contained by or on béhalf of the Company, or by or on behalf of the
Trustee, or either of thein, shall, subject as aforesaid, bind and inure to

- -2 \\ - . 1e
the respective benefits of % resueclive suceessors and assigns of such
parties, whether so expressed or not.

SEeTioN 3.05. Nothing in this Forty-seventh Supplemental Inden-
ture, expressed or implied, is intended, or shall be construed, to confer
upon, or to give to, any person, firm or corporation, other than the par-
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ties hereto and lhe holders of the bonds and coupons Qutstanding under
the Mortgage, any right, "remedy or claim un(ler or by reason of this
Forty-seventh Supplememal Indenture or any covenant, condition, stip-
ulation, promise or agreement hercof, and all the covenants, conditions,
stipulations, promises and agreements in this Forty-seventh Supplemen-

tal Indenture contained by or on behalf of the Company shall be for the -
sole and exclusive benefit of the parties heselo, and of the holders of the
bonds and coupons Qutstanding under the Mortgage.

SECTION 3.06. This Forty-seventh Supplemental Indenture shall be
exceuted in several counterparts each of which shall be an original and
all of which shall constitute but one and the same instrument.

ARTICLE IV
Speclhc Description of Properh

~

The following described propérties of the Company, owned as of the
“date hereof, and used (or held for future development and use) in con-
nection with the Pacific Power & Light Company Division of the
Company's electric utility systems, or for other purposes, as hereinafter
indicated, respectively:

|
" “ P N T ST R A g S
T A T A i Dy ™ g G P

A—HYDROELECTRIC GENERATING PLANTS

A-1—Merwin (formerly named Aricl) Hudroclcclnc Generating
Plant

The following described lands used in coinection with the hydroelec-
tric plant and project known as the Merwin Projeet, located on the
Lewis River in the Courity of Clark, State of Washington.

.8 - Lands in CLARK County, State of WASHINGTON:

. : A-1 Item 19- A tract of land in Section 4, Township 5 Neorth, Range
2 BEast, Willamette Méri(lian, descri_bed as follows: '

L The east 550 feet, as measured along the south line, of the following
= described property: :

BEGINNING at the southeast corner of the northeast quarter
of the northwest quarter of said Section 4, vunning thence north
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80° west 1874 feet; thence north'68° west 485 feet; thence north

} 67° west 100 feet to a point on the west line of said Section 4,

: 126 feet north of the southwest corner of the northwest quarter

; of the northwest quarter of said Section 4; thenee north 618.5 -
foet to the northwest corner of said Section 4; thenee east to the
South Bank of the North Fork of the Lewis River; thence cast-
erly along the said South Bank to a point 825 feet north of the
point of beginning; thence south 8§25 fect o the point of hegin-
ning.

SUPRCE WL

EXCEPT that portion conveyed to the Intand Poweriand Light
Co. by deed recorded under Auditor’s File No. CHEIZY).

(Y—Pll.Pl(ﬁif{l(f SUBSTATIONS AND SWITCHING STATIONS

AlLof the following described real property in the States of Oregon
? and Wyoming, used by the Company in connection with the operation
and maintenatee of the electrie substations, hereinafter designated:

. C-316=Talent Substation
- T Lands in JACKSON County, State of OREGON:
- C-316 Hem: Parcel No. 2 of Partition Plat recorded the 12th day of
/ 3 September, 1991, as Partition Plat No. P-88:1991 of “Record of Par-

tition Plats” in Jackson County, Orepon, and filed as Survey No.
” 12614 in the Oflice of the Jackson County Surveyor.

C-417—Hill Top Substation ,
Lands in WASHAKIE County, State of WYOMING:

o

- , - - o+ C-412:dtem: A parcel of land in the Southwest Quarter of the South- Y
= ,, ) easl Quarter of the Southeast Quagter of Section 23, Township 47
- North, Range 93 West, Original Government Survey, Gth P. M., also

being in Tract 55-C, Township 47 North, Range 93 West, Resurvey,

said parcel of land heing miore particularly described as follows:

BEGINNING at the northwest corner of said southwest quar-
ter of the southeast quarter, being also Corner 5 of Tract 55,
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Resurvey, a % rebar with a 3V4* aluminum cap; thence south
89° 31’ 258" east, along the north line of said southwest quarter
of the southeast quarter for a distance of 614.13 féét, to a 2°
steel pipe with a 34 aluminum cap; thence south 0° 237 527
ecast, along a line pargjlel with the west line of said southwest
quarter of the southziist quarter, a distance of 787.35 feet, toa
it siéelein, hcin/f the northwest corner of a parcel of Tand
: rcgc/r(«lc(l ‘in\ﬁl‘icmf Yook 47, Page 2193, in the Washakic County
.~ Clerk's Oflice; thence north 83° 56’ 43° west, along the exten-
il sion of the north line of said pareel of fand recorded in Micro
‘Q\ Book 47, Page 2193, for a dis_tancp of 611.26 feet, to a 2° steel
“pine with a 3%° aluminum cap on the west line of said south-
west quarter of the southeast quarter; thenee north 00° 23 52¢
west, along the west line of said southwest quarler of the
southeast guarter, for a distance of 781.14 feet to the POINT
OF BEGINNING. '

J—-MISCELLANEOUS REAL ESTATE

All of the following described real property of the Company located
in the State of Oregon, used for warehouse sites, pole vards ot other

. purposes in connection with the eanstruction, speration and maintenance

of its utility systems, or held for future use, namely:
J-4—Lands i’ HOOD RIVER County, State of OREGON:
J-4 Hem 6: 1ot 2, Block 1. Guignard S_ub(livision.
J-32—Lands in DOUGLAS County, State of OREGON:
J-22 Item: The west 4OO feet of the north half of the northwest
~ quarter of Seetion 29, Township 24 South, Range 4 West, Willamelte
Meridian, EXCEPTING THEREFROM that part lyving within
County Road Neo. 22, :
J-33—Lands in JACKSON County, State of OREGON:

S22 ltem: Lot 17 in Block 2 of SAMS VALLEY PARK.
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IN WITNESS Wmm oF, PACIFICORP has’ caysdl its coryorate name
to be hereunto aflixed,-and this instrument to /fe Signed “and sealed by
one of its Vice Presidents, and its corporate s¢al to be attested to by its
Secretary or one of its Assistant Sccreluries',”mul MORGAN GUARANTY
TrusT CoMPANY OF NEW YORK has caused its corporate name Lo be
hereunte allixed, and this instrument to be signed and:sealed by one of
its Vice Presidents or one of its Assistant Vice Presidents, and its corpo-
rate seal to be attested to by one of its Assistant Secretaries; all as of

the day and yvear first above written.” . =
[SEAL]J PaciriCore e
By __ :
Vigg/ PrSident a reasurer
e ‘.‘\\\\\‘~“
Altest: 0“ P,
.':0\0 o ettt N .",
PO
= m S~ .'. co
LS I - “
RIS
2 BD-4 % r o
5 - D
, ' e, O
[SEALJ \IORGA\' GUARANTY TRUST Coum\ﬂ, e, \’{ -
oF NEW YORK i B S
As Succe.ssor Corporate Trustee AL TS
rec;ldent
Attest:
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STATE o QREGON
COUNTY OF MULTNOMAH

On this sixth day of January, 1992, before me, LEoNARD W. SURRY
a Notary Public in and for the State
RoseRT F. LANZ and JouN M. Scuwe

1

of Oregon, personally appeared

2l

ITZER, known to me or proven to
me to be u Viee President and an Assistant Secretary, respectively, of
i PACIFICORP, an Oregon corporation, who being duly sworn, stated
that the scal aflixed to the foregoing instrument is the corporate seal of
5 said corporation and acknowledged this instrument to be the free, vol-
' . untary and in all respeets duly and properly authorized act and deed of

- e Vi "”’o,_ said corporation. :
“ & ANYPTTIv . ..
5“;‘;‘:\.?"‘. A "'-_.v,} = IN WitNEss \‘:’HHHH()F, | hn-vc hercunto setany hand wid official seal
: d v.,f WOTA R )"-:the day and year first above written., ’
i B m"._PU D L\c:'.": , IV & ™ R R o
-5 %A, el My e 38 Xpires: October 277 1992
2'7'6"5;(;: ‘_'_ [SEAL] Residing at: Gresham, Oregron
< _ STATE OF NEW YORK }
2 County or NEW York § ~
: % :' . On this second day of January, 1992, before me, PETER V. Muzeny,
a Notary Public in and for the State of New York, personally appeared
& HELEN G. CluN and M. P KOWALEWSKI, known to me or proven to me
~to be a Vice President and an Assistant Secretary, respectively, of MO
S B . GAN GUARANTY TRUST COMPANY OF NEW YORK, a New York
L - corporation, who being duly swori) stated that the seal aflixed to the
:}E‘ ‘ . k

foregoing instrument is (he corporate seal of said corporation and ac-
knowledged this instrument to be the free, voluntary and in all respects
duly and properly authorized act and deed-of said corporation.

B IN WiTNESss VHEREOF, I have herewnito sef my hand

and official sval
the day and year first above written. T4

Peter V. Mty
Notary Public, State of Kéw T,
No. 4988157
Qualified in Sutfolk County T
Certificate Filed in New York (‘ouni_\'
My commission expires: July 22, 13932
Besiding at: Babvlon, New York

[SEAL]




