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_ FORTY- EIGHTH SUPPLEMENTAL INDENTURE -

THIS l\‘DENTURh dated as of the ﬁfteenth day of Vlarch 1992
(heremafter referred to as the “Forty-eighth Supplemental Indenture’)
is made as a supplement %o that certain Mortgage and Deed of Trust,
dated as of July 1, 1947, as heretofore amended and supplemented (here-
inafter referred to as the “Mortgage”), executed and delivered by Pacific

- Power & Light Company, a Maine corporation that heretofore changed

its'name to PacifiCorp (heremafter referred to as the “Ongmal Mortga-
gor”). .

_This Forty-elghth Supplemental Indenture is entered into by and
bétween (a) PACIFICORP; a corporation of the State of Oregon into
which the Onglnal Mortgagor heretofore was merged, whose address is
700 NE Multnomah, Portland, Oregon 97232 (hereinafter referred to as
the “Company’); and (b) MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, a New York corporation whose address is 60 Wali

‘Street, New York, New York 10260 (heremafter referred to as “Corpo-'
rate ’I‘rustee” or “Trusbee”)

.~ WHEREAS, the Mortgage (mcludlng all mdentures supplemental _
therebo) was recorded in the official records of the states of California,
idaho, M Oregon, Ltau, YWashington ant )”vormnrr and various
counties within said states in which this Forty~, -hth Supplemental In-
denture is to be recorded, and was filed as a ﬁnancmg statement in

accordance with the Umform Commeraal Codes of each of said states;
and

WHEREAS the Ongmal ‘Mortgagor executed, dehvered recorded
and filed.its Supplemental Indentures as follows:

. Dutedmor - ;-1-:5
First April 1,1950° Tenth -~ July 1,1958
Second March 1, 1952 Eleventh September 1, 1960
Third September 1, 1952 Twelfth -~ June 22, 1961
- Fourth April 1, 1954 Thirteenth  April 1, 1962
Fifth August 1, 1954 Fourteenth” December 1, 1962
Sixth October 1, 1955 Fifteenth - April 1, 1963
-~ Seventh January 1, 1957 Sixteenth August 1, 1963
- Eighth September 1, 1957 Seventeenth October 1, 1964 .
- Ninth = January 1, 1958 Eighteenth October 1, 1965




. - Datedasof - , ]
-l ~ Nineteenth December 15, 1967 Thirty-first
Twentieth .~ May 1, 1969 ‘Thirty-second
Twenty-first ~ November 1, 1969 T hirty-third
Twenty-second July 1, 1970 - Thirty-fourth
Twenty-third."  February 1, 1971 Thirty-fifth -
Twenty-fourth ” October 1, 1971 Thirty-sixth
Twenty-fifth  October 1, 1972 Thirty-seventh
B Twenty-sixth . January 1, 1974 Thirty-eighth -
. Twenty-seventh October 1, 1974 Thirty-ninth
£ - - Twentyeighth Mayl, 1975 Fortieth -
- SRR Twenty-ninth  January 1, 1976 Forty-first
- ~ Thirtieth July 1, 1976 Forty-second
. S and

3 SR o nated First Mortgage Bonds, of the Series and in the principal amounts
= as follows:" : : '
. . Amount - Amount
- Series Due Date _ Issued ~ - _ Outstanding
L. First—3v4% 1977 $ 38,000,000 0
2. Second—3% 1980 9,000,000 0
3. Third—3%% 1982 12,500,000 - 0
4. Fourth—3%% 9/1/1982 7,500,000 0
5. Fifth—3%% - 1984 8,000,000 0
6. Sixth—31%% 8/1/1984 30,000,000 0
7. Seventh—3%:% 1985 10,000,000 0
8. Eighth—53%%, 1987 . . 12,000,000 0
9. Ninth—5%% 9/1/1987 © 20,000,000 0
-10. Tenth—4v4% 1988 15,000,000 0
11. Eleventh—434% 7/1/1988 20,000,060 0
12. Twelfth—5%% 19950 - - 20,000,000 0
13. Thirteenth—4% % S 11992 35,000,000 $19,243 000
e 14. Fourteenth—4%% 12/1/1992 32,000,000 22,835,000
| 15. Fifteenth—3%% /171974 11,434,000 : 0
i A - - 16, Sixteenth—3%% 4/1/1978 4,500,000 0

TR L A > T T e s s o -1 e <

.  WHEREAS; the Original Mort
‘ dance with the provisions of th
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Dated as of
December 1, 1976 )
| January 1, 1977
- November 1, 1977
April 1, 1979
March 1, 1981
October 15, 1981
August 1, 1982
April 1, 1983
March 1, 1986
July 1, 1986
July 1, 1987;

gagor has heretofore issued, in ac’c_of-"
e Mortgage, bonds entitled and desig-




 Series .

. Seventeenth—33%:%
. Eighteenth—414%

. Nineteenth—4%4%
. Twentieth—3%1% -

. Twenty-first—436%
" Twenty-second—4%%
Twenty-third—45%:%
Twenty-fourth—5%

Twenty-fifth—8%
Twenty-sixth—8%1%

. Twenty-seventh-—9%%
Twenty-eighth—774%
Twenty-ninth—8%
Thirtieth—7%4%
Thirty-first—834%
Thirty-second—974%
Thirty-third—10%%
Thirty—fourth—lO%

. Th:rty—ﬁfth—ﬂ (4

. Thirty-sixth-— 8%

. Thirty-seventh—63%%
Thirty-eighth—8%4%

Thirty-ninth-—10%%
‘Fortieth—1434% = -
Forty-first—155%%
Forty-second—18%
Forty-third— -

- Adjustable Rate
Forty-fourth—1256%
Forty-fifth—8%%
Forty-sixth—8%%

. Forty-seventh—93%%

AnEHE &&?8%&3%&$&ﬁﬁgﬁ853§§$§

and

Due Date
8/1/1979

- 6/1/1981
10/1/1982

3/1/1984
5/1/1986
1993

1994

1995
1999
11/1/1995

2000

2001
10/1/2001
2002
2004
1983
1990

/172006

12/1/2006

1/1/2007
117172007
2009
2010
1991

10/15/1991

11/1/2002
2013
3/1/199%6
7/1/1996

1997
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Amount Issued - Quistanding

$ 4,951,000

5,849,000

6,157,000

8,659,000

14,454,000
30,000,000
30,000,000
30,000,000
125,000,000
20,000,000
25,000,000 e
40,000,000

35,000,000

30,000,000 -

60,000,000

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

35,009,000
50,000,000
17,000,000
109,000,000

100,000,000 :

50,000,000

75,000,000

100,000,000

$ 50,000,000
100,000,000 °

80,000,000
75,000,000
- 50,000,000

21,057,000

20,000,000

0
2K,024,000
25 882,000

19,744,000
52,695,000

0
0
0

45 075,000
8,190,000

93,345,000

WHEREAS the Ongma] Mortgngor entered lnto a Reorgamzahon

Agreement and Plan of Merger dated August 12, 1987, as amended, :

| R ) - M N el
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pursuahi to which, among other things, the Original Mortgagor was
merged into the Company as of January 9,.1989, upon such terms as fully
to preserve and in no respect to impair the Lien or security of the:Mort-

gage or any of the rights or powers of the trustees or the bondholders
thereunder; and ' : '

WHEREAS, pursuant to Articlé XVI of the Mortgage, the Company -
executed, delivered, recorded and filed its Forty-third Suppleméntal 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 agtreed to perform and
fulfill all the covenants and conditions of the Mortgage to be kept or
- performed by the Original Mortgagor, and whereby Bankers Trust Com-
pany was appointed Corporate Trustee in succession to Morgan Guar-
anty Trust Company of New York, resigned, under the Mortgage, and -
James F. Conlan ‘was “appointed CoTrustee in succession to RE.
Sparrow, resigned, under the Mortgage: and ,
WHEREAS, the Company executed, délivered, recorded and filed ad-
ditional Supplementai Indentures to the Mortgage as follows:

- Dated ax of )
Forty-fourth - March 31, 1989
Forty-fifth December 29, 1989

Forty-sixth March 31, 1991;
and :

<

- WHEREAS, pursuant to /éhid'Forty-siXth: Supplemental Indenture,
Morgan Guaranty Trust Company 6f New York was appointed Corpo-
rate Trustee in succession to Bankers Trust Company, resigned, under

the Mortgage and James F. Conlan (the “Resigning Co-Trustee”) re-
signed as Co-Trustee under the Mortgage and all the right, title and
- powers of the Resigning Co-Trustee develved upon the Corporate
- Trustee and its successors alone until such time as a successor to the
Resigning Co Trustee shall be appointed; and :

WHEREAS, the Company executed, delivered, recorded and filed ad- )
ditional Supplemental Indentures to the Mortgage as foliows: )

: : Dated as of )
Forty-seventh _ December 31,1991;
- and » o




‘/BQOK' /28 PAGE 94/

: WHEREAS the Company has heretofore issued, in accordance with
the. provisions of the Mortgage, bonds entitled and designated First
Mortgage Bonds, of the Series and in the principal amoants as follows:

Aggregate Aggregate / ST

Principal Principal
- Amount Amount
- Senes . Due Date N Issued ) Outstanding -
48. Fortv-elghth— ) - '
- Medium-Term , , ) F - i
Notes, Series A various - $125,000,000 $125,000,000 -
49. Forty-ninth— i L
) Medium-Term - ' ' -
© Notes, Series B various - 106,000,000 - 100,000,000
' 50. Fiftieth—
Medium-Term e o
Notes, Series C various 150,000,000 150,000,000
51. Fifty-first— : : , } X
Medium-Term - , , ,

Notes, Series ) various 125,000,000 125,000,000;
and - ' '

' WHEREAS, in addition to the property described in the Mortgage, the
Company has acquired certain other property, rlghts and interests in
property; and :

WHEREAS Sectlop 8 of the Mortgage provides that the form of each
- series of bonds (other than the First Series) issued théereunder and 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;
1 ’ that the form of such series, as established by said Board of Directors,
p shall specify the descnptwe title of the bonds and various other terms
. - thereof; and that such series may also contain such prov1snons not incon-
sistent with the provmons of the Mortgage, as supplementéd, as the
Board of Directors may, in its discretion, cause to be insérted therein
expressing or referring to the terms and conditions upon which such -
bonds are to be issued and/or secured under the Mortgage and

WHEREAS Section 120 of the Mortgage provides, among other
thmgs, that any power, privilege or right expressly or impliedly reserved
to or in any way conferred upon the Company by any provision of the
Mortgage, whether such power, privilege or right is in any way re- - -
i : , , : stricted or is unrestricted, may (to the extent permitted by law) be in
- , ' whole or in part wawed or surrendered or sub]ected to any restriction if

b
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at the time unrestrlcted or to addltlonal restriction if already l‘eat"leEd
and the Company may enter into any further covenants, limitations or
restrictions for the benefit of any one or.more series of bonds issued

thereunder and provide that a breach thereof shall be equivalent to a

_default under the Mortgage, or the Company may cure any- ambiguity

contained therein, or in any supplemental indenture, or may (in lieu of
establishment by Resolutlon as provided in Section 8 of the Mortgage)
establish the terms and j pronswns of any series of bonds other than the

First Series, by ar instrument in writing executed and acknowledged by -

the Company in such manner as would be necessary to entitle a convey-

ance of real estate to record in all of the states in which any property at .

the time subject to the Lien of the Mortgage shall be situated; and the

- Trustee is further authorized by said Section 120 {0 join with the Com-

pany in the execution of such instrument or iistruments, and such in-
strument, executed and acknowledged as aforesaid, shall be delivered to

7 the Trustee, and thereupon any modification of the provisions of the

Mortgage therein set forth, authorized by said Section 120, shall be bind-
ing upon the parties to the ‘Mortgage, their successors and assigns, and
the holders of the bonds and coupons thereby secured; provided, howev-
er, anything therein contained to the tontrary not w:thstandmg, said
Section 120 shall not be construed to permit any act, waiver, surrender
or restriction adversely affecting any bonds then Outstandlng under the

'Mortgage and

WHEREAS in Section 42 of the Mortgage the Ongmal Mortgagor :
covenanted that it would execute and deliver such supplemental inden:

ture or indentures and such further instruments and“do such further
acts as might be necessary or proper 0 carry out more effectually the
purposes of the Mortgage and to make subject to the Lien of the Mort-
gage any property thereafter acquired, made or constructed and in-
tended to be subject to the Lien thereof, and to transfer to any new

‘trustee or trustees or co—trustee or co-trustees, the estates, powers, in-

struments or funds held in trust thereunder; and .

WHEREAS the Company now desires to create a new series of bonds

and (pm'suant to the provisions of Section 120 of the Mortgage) to add
- to its covenants and agreements contained in the Mortgage, as hereto-

fore supplemented, certain other covenants and agreements to be ob-
served by it; and

I o S N A
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‘WHEREAS, the execution and dehvery by the Co'npanv of thls Forty-
elghth Supplemental Indentire has been duly authorized by the Board
of Du-ectors of the Company by appropnabe Resolutions;

Now, THEREP ORE, THIS INDENTURE WITNESSETH:

ARTICLE 1
Grantmg Clauses

The Company, in consnderatlon of the prermses and of One Dollar
($1) 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 assurgnce of the estate, title and nghts of the Trustee under the
Mortgage and in order further o secure the payment 6f both the princi- -
pal of and interest and premium, if any, on the bonds from time to time
issued under the Mortgage, according torthreu' tenor and effect, and the
performance of all the provisions of the Mortgage (mcluding any instru-
ments supplemental thereto and any modification made as in the Mort-
‘gage provided) and of such bonds; and te ¢onfirm the Lien of the Mort-
gage on certain after-a.,qmred property, hereby grants, bargains, sells;
releases, convéys, assigns, transfers, mortgages, pledges, sets over and -
- confirms (subject, however, to Excepted Encumbranees as defined in
Section 6 of the Mortgage) unto Morgan Guaranty Trust Company of
New York as Trustee under the Mortgage, and to its 'successor or suc-
cessors in said trust, and to said Trustee and its successors and assigns
forever, all property, réal, personal and mixed acquiréd by the Company
after the date of the Forty-eighth Supplémental Indenture, subject to the .
provisions of subsection (I} of Section &7 of the Morigage and Section
2.02 of the Forty-tlurd Suppiemental Indenture thereto, of the kind or
nature specifically mentioned in Article XXI of the Mortgage or of any
cther kind or nature (except any herein or in the Mortgage expressly
excepted) now ownegd, 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 (by pur-
chase, consolidation, merger, donation, construction, erection or in any
other way) and wherescever situated, mcludmg the properb% described
in Article IV 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, power sntes flowage rights, water nghts ‘water
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locations, water appropriations, ditches, fiumes, reservoirs, reservoir :
. I ) - sites, canals, raceways, dams, dam sites, aqueducts, and all otherrights = , by
S - or means for appropriating, conveying, storing and supplying water; all _
rights of way and roads; all plants for the ‘generation of electricity by
steam, watei and/or other power; all power houses; gas plants, street o
lighting systems, standards and other equipment incidental thereto, tel- , : b
ephone, radio, television and air conditioning systems and equipment B
; o 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, buildings
» _ and other structures and the equipment thereof; all machinery, engines, - |
. I , boilers, dynamos, electric, gas, and other machines, regulators, meters, .

- 1 - . transformers, generators, motors, electrical, gas and mechanical appli-
ances, conduits, cables, water, steam heat, gas or other pipes, gas mains
and pipes, service pipes, fittings, valves 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 = i
and distribution of electric current, gas, steam heat or water for any :

P purpose, including towers, poles, wires, cables, pipes, conduits, duets and : 1
) i: o all apparatus for use in connection therewith; all real estate, lands, ease- ; :

[FI ments, servitudes, licenses, permits, franchises, privileges, rights of way
and other rights in or relating to public or private property, real or
L S personal, or the occupancy of such property and (except as herein or in
the Mortgage expressly excepted) all right, title and interest the Com-
, _ ~ pany. may now have or may hereafter acquire in and to any and all
o - property of any kind or nature wheresoever situated;

e A sy ST
TP Y e s e R R
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_And the Company does hereby confirm that the Company will not
cause or consent o a partition, either voluntarily or through legal pro-
ceedings, of property subject to the Lien of the Mortgage 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 particularly of Arti-
cle XI thereof; ° . :

ToGETHER WITH all and singular the tenements, hereditaments, pre-
L3H T scriptions, servitudes and appurtenances belonging or in anywiseé apper-
{27 - : taining 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-

TEARTAMG PN BT R S Sy T e Ll 4 e
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sues, earnings,-income, product and profits thereof and al] the 9state _
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 (I) of Section 87 of 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 ev ery part and parcel
thereof - .

IT Is HEREBY AGREED by the. Company that sub]ect to the provn
sions of subsection (I) of Section 87 of the Mortgage and Section 2.02 of -
_the Forty-third Supplemental Indenture thereto, all the property, rights”
and franchises acquired by the Company (by purchase, consolidation,
merger, donation, construction, erection or in any other way) after the
“date hereof, except any herein or in 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 descrlbed herein or in the Mortgage and conveyed
hereby or thereby; - : _ ,

Prov1ded that the fo!lowmg are not and are not‘intended to be now
or hereafter granted, bargained, sold, reéleased, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirmed hereunder-and
are hereby expressly excepted from the Lien and operation of the Mort-
gage, viz.: (1) cash, shares of stock, bonds, notes and other obhgatlons
and other securities not hereafter specifically pledged, paid, deposited,

_delivered or held.under the Mortgage or covenanted so to-be; (2) mer-
chandise, equlpment apparatus, materials or supplies heid-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 the Company; all aircraft, tractors, rolling stock,
trolley coaches, buses, motor _coaches, automobiles, motor trucks, and
other vehicles and materials and supplies held for the purpose of repair-
ing or replacing (in whole or part) any of the same; (3) bills, notes and
accounts receivable, judgments, demands and choses in action, and all

contracts, leases and operating agreeinents not specifically pledged un-
der the Mortgage or covenanted so o be; the Company’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-
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gY, gas, steam, waler, ice and other materials or products generated,
manufactured, stored, produced, 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
’ S Oil Production Property, as defined in Section 4 of the Mortgage; and (6)
v - - the Company’s franchise to be a cerporation; 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 50 excepted in the event and as of the date
R that the Trustee or a receiver or trustee shall enter upon and take pos- e
Co S session of the Mortgaged and Pledged Property in the manner provided -
c.o- T -in Article XIII of the Mortgage by reason of the occurrence of a Default ¥ ;
* 1. as defined in Section €5 thereof. - , A
- FE To HavE AND To HoLp all such prbperties,’_re_a], personal and
~ . , - mixed, granted, bargained, sold, released, conveyed, assigned, trafis-
[  ferred, mortgaged, pledged, set over or confirmed by the Company as
LT : ~ aforesaid, or intended so to be, unto the Morgan Guaranty Trust Com-
- pany of New York as Trustee, and its Slccessors and assigns forever;

* IN TRUST NEVERTHELESS, for the same pu

terms, trusts and conditions and subject to and with the same provisions

and covenants as are set forth in the Mortgage, this Forty-eighth Sup-
plemental Indenture being supplemental to the Mortgage;

rposes and upon the same :

AND IT Is HEREBY COVENANTED by the Company that ali the terms, e 1
conditions, provisos, covenants and provisions contained in the Mortgage >
shall affect and apply to the property hereigbefm‘e(described and con- , 1 :

_veved, and to the estates, rights; obligations and dufies of the Company '
~and the Trustee under the Mortgage and the beneficiaries of the trust
with respect to said property, and to the Trustee under the Mortgage

and its successors in the trust, in the same ne v me
effect as if the said property had been owned by the Company at the time

executh » 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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CARTICLE I -
Fifty-second Series of Bonds -
SECTION 2.01: There shall be a series of bonds desngnabed “Flrst

- Mortgage Bords, C-U Serles (herein sometimes referred to as the “Fif-
ty-second Series”), each of which shall also bear the _descriptive title

First Mortgage Bond, and the form thereof, which shall be established
by Resolution of the Board of Directors of the Company; shall contain
suitable provisions with respect to the matters hereinafter in this Section
specified. Bonds of the Fifty-second Series shall mature on the maturity

~ -~ date or dates, and in principal amounts corresponding to the principal

amounts, of first mortgage and collateral trust bonds designated “First
Mortgage and Collateral Trust Bonds, C-U Series,” issued under the
Company’s Mortgage and Deed of Trust, dated as of January 9, 1989, as
amended and supplemented, to Morgan Guaranty Trust Company of

New York, as trustee;0n the basis of such bonds of the Flfty-second
Series.: Bonds of the Flfty-second Series shall be issued as fully regis--
tered bonds in the denomination of One Thousand Dollars and, at the
option of the Company, in any multlple or multiples of One Thousand
Dollars (the exercise of such option to be evidenced by the execution 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 Company in the
Borough of Manhattan, The City of New York, in such coin or currency
of the United Stafes of America as at the time of payment is legal tender
for pubhc and private debts. Bonds of the Fifty-second Series shall be
dated as in Section 10 of the Moritgage provided. =~ -

I Bonds of the Fifty-second Series shall be redeemable either |
at the option of the Company or pursuant to the requirements of the
Mortgage as supplemented (including, 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 to maturity at a redemption pnce equal to 100.0% of the
principal amount thereof. ﬁ

(II)-At the option of the registered Oyvner, any bonds’ of the

Fifty-second Series, upon surrender thereof for cancellation at the

~ office or agency of the Company in the Borough of Manhattan, The

- City of New York, shall be exchangeable for a like aggregate prin-

c1pal amount of bonds of the same series of other authorized denom-
inations. ,
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~ Bonds of the F‘if»ty-s'econd Sefiéé shall be transferable (éubject to the
provisions of Section 12 of the Mortgage and to the limitations set forth

in this Forty-eighth Supplemental ‘Indenture), upen the surrender -

thereof for cancellation, together with a written instrument of transfer
in form approved by the registrar duly executed by the registered owner
or by his duly authorized attorney, at the office or agency of the Com-
pany in the Borough of Manhattan, The City of New York. Upon any

~ transfer or exchange 6f bonds of the Fift '-second,Series, the Company.

may make a charge therefor sufficient 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
1in addition thereto for any exchange or transfer of bonds of the Fifty-

second Series.

The Trustee 'm_ay’ ‘conclusively ﬁfesi;me—'that't.fheibbligation of the
Company to pay the principal of the bonds of the Fifty-second Series as

- the same shali'become due and payable shall have been fully satisfied
- and discharged unless and until it shall have received a written notice

from the trustee under the Company’s Mortgage and Deed of Trust,

- dated as of January 9, 1989, as amended and supplemented, to Morgan

Guaranty Trust Company of New York, as trustee, signed by the Presi-
dent, a Vice President, an Assistant Vice President or a Trust Officer of
such trustee, stating that interest or principal due and 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.

Bonds of the Fifty-seéond Series shall be initially issued in the name

of Morgan Guaranty Trust Company of New York, as trustee under the
Company’s Morfgage and Deed of Trust, dated as of January 9, 1989, as

amended and supplemented, and shall not be transferable, except to any
Successor trustee under said Mortgage and Deed of Trust. :

After the execution and déliverj of this Ferty-eighth Supplemeﬁfal
Indenture and upon compliance with the applicable provisions of the

Mortgage, as supplemented, it is contemplated that there shall be issued

from time to timeé bonds of the Fifty-second Series in an aggregale '

principal amount not to exceed One Hundred and Thirty Million Dollars
($130,000,000). '

,::'-l'\\)f“i'f";"3éfr[rf:J"7 I e
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ARTICLE 111
Miscellaneous Provisions

SEcrION 3.01. The right, if any, of the Company to assert the de-
fense of usury against a holder or holders of bonds of the Fifty-second

Series or any subsequent series shall be determined only under the laws »
of the State of New York.

SECI'IO\‘ 3.02. The terms deﬁned in the Mortgage shall, for all pur-

poses of this Forty-elghth Supplemental Indenture have the meanlngs
“specified in the Mortgage ) r

SECTION 3.03. The Trustee hereby accepts the trusts declared pro-
‘vided, created or supplemented in the Mortgage and herein, and agrees
to perform the same upon the terms and conditions set forth herein and

~in the Mortgage, and upon the following terms and conditions:

The Tyustee shall not be responmble in any manner whatsoever for
or in respect of the vahdlty or sufficiency of this Forty-eighth Supple-

* mental Indenture or.for or in respect of the recitals contained herein, ail
of which recitals are made by the Company solely. In general each and
every term and condition contained in Article XVII of the Mortgage shall
apply to and form part of this Forty-eighth Supplemental Indenture with
the same force and effect as if the same were herein set forth i in full, -
with such omissions, variations and insertions, if any, as may be appro-

priate to make the same conform to the provrsnons of this Forty-erghth
Supplementa] Indenture.

SECTION 3.04. Whenever in this Forty—elghtn Supplemental Inden-
ture any of the parties hereto is named or referred to, this shall, subject
‘1o the provisions of Articles XVI and XVII of the Mortgage, be deemed
‘to include the successors and assigns of such party, znd all the cove
nants and agreéments in this Forty-cighth Supplemental Indenture con-
tained by or on behalf of the Company, or by or on behalf of the Trustee,
or either of them, shall, subject as aforesaid, bind and inure to the re-

spective benefits of the respective successors and assigns of such par-
ties, whether so expressed or not.

SECTION 3.05. Nothing in this Forty-eighth Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer upon,
or to give to, any person, firm or corporation, other than the parties
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eighth Supplemental Indenture or any covenant, condition, stipulation,

- promise or agreement hereof, and all the covenants, conditions, stipula- ~

tions, promises and agreements in this Forty-eighth Supplemental In-
denture contained by or on behalf of the Company shall be for the sole
and exclusive benefit of the parties hereto, and of the holders of the
bonds and coupons Outstanding under the Mortgage.

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

.~ ARTICLEIV _
Specific Description of Property

Thé following descﬁbed properties 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:

- H—OFFICE BUILDINGS

The following district office of the Company in the State of Oregon, _
inc]udingr the following described real property:

H-42—Coos Bay District Office
In COOS County, State of OREGON: , »
H-42 Ttem: Lot 8, Block 16, Town of Marshfield, Dean Halls

Plat, according to the map and plat thereof on file and of record
in the Office of the County Clerk.
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- IN WiTNESs WHEREOF, PACIFICORP has caused its corporate name
to be hereunto affixed, and this instrument to be signed and sealed by
one of its Vice PreSIdents ‘and its corporate seal to be attested to by its
Secretary or one of its Assistant Secretaries; and MORGAN GUARANTY
TRUST COMPANY OF NEW YORK has caused its corporate name to be

“hereunto affixed, and this instrument to be signed and sealed by oné of =
its Vice Presidents or one of its Assistant Vice Presidents, and its ¢ .

rate seal to be attested to by one of its Assistant Secretaries; all.-%%f "'.. Ars
the day and year first above written.

[SEAL] - PACIFICORP

%esi%d Treasurer

b3

Assistant Secre

MORGAN GUARANTY TBUST COMPANY
oF NEwW YORK

-& R
As Successor Corporabe T’ruskk ents
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STATE OF OhLGb\: 1.
COUNTY OF MULTNOMAH -

On this Y//( day of 2V, 1992, before me, LEONARD W, SURRY, a
Notary Public in and for the State ‘of Oregon, personally appeared _
RoBERT F. LANZ and JOHN M. SCHWEITZER, known to me or proven to
me to be a Vice President and an Assistant Secretary, respectively; of
PACIFICORP, an Oregon corporation, who bemg duly sworn, stated -
that the seal afﬁxed to the foregoing instrument is the corporate seal of

said corporation and acknowledged this instrument to be the free, vol-

untary and in ail respects duly and properly authorized act and deed of
said corporation.

I WITNESS WHERFOF I have hereunto set my hand and oﬁicxaf aeal
the day and year first above wntben ,

Zfﬂa//éaéma

, . : I}, commission expires: O€tober 27, 1992
(SEAL] ' » Residing at: Gresham, Oregon

STATE OF NEW YORK
CoUNTY OF NEW YORK

On this ']‘ ~ day of Aon |- 1992 efore me, PETER V. MURPHY a

- Notary Public/in and for thé State of New York personally appeared

HELEN G. CHiN and CATHERINE F. DONOHUE, known to me or proven to -
me to be a Vice President and an Assistant Secretary, respectively, of

MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a New
York corporation, who bemg duly sworn, stated that the seal aﬁixed to

- the foregoing instrument is the corporate seal of said corporation and

acknowledged this instrument to be the free, voluntary and in all re-

~ spects duly and properly authorized act and deed of said corporation.

- IN WrtnEss WHEREOF, | have hereunto set my hand and official seal

the day and year first above written. @t V M

< : - Peter V. Murp
(SEAL] , z.;?_ vy ,F/ohry Puebhz smél fate of gew Yof

. (f/(‘ LN
- Qusbﬁed in buﬁ'olk Count:
A te Filed in New York (,{)unt
f ton expires: July 22, 199%

hding )t. Babylon, New York




