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FIFTY-SECOND SUPPLEMENTAL INDENTURE
- THIS INDENTURE, dated as of the first day of June, 1994 (herein-
after referred to as the “F ifty-second Supplemental Indenture”) is made
- as asupplement to that certain Mortgage and Deed of Trust, dated as of
July 1, 1847, as heretofore amended and supplemented (hercinafter re- .
ferred to as the “Mortgage"), executed and delivered by Pacific Power &
'Light Company, a Maine corporation that heretofore changed its name to
- PacifiCorp (hereinafter referred to as the “Original Mortgagor'’).

This Fifty-second Supplemental ‘Indenture is entéred into by and. -
between (a) PACIFICORP, a corporation of the State of Oregon into which
- the Original Mortgagor heretofore was merged, whose address is
700 NE Multnomah, Portland, Oregon 97232 (hereinafter referred (9 as
the “Company™); and (b) MORGAN GUARANTY TRUST COMPANY OF NEW
YORK, a New York corporation whose address i3 60 Wall Street, New York,
New York 10260 (hereinafter referred to as “Corporate Trustee” or
urrmteen). ’ ) ) ‘ )

WHEREAS, the Mortgage (including all indentures supplemental
thereto) was recorded in the official records of the States of California, -
7 ngton and Wyoming and various
tates in which this Fifty-second Supplemental In-
: * recorded, and was filed as a financing statement in
accordance with the Uniform Commercial Codes of each of said states;
and - o : . i -

WHEREAS, thefOﬁginal Morigagor executed, deliveréd, recorded and
filed its Supplemental Indentures as follows:

. Detedesof

First April 1, 1950 .
Second March 1, 1952

~ Third September 1, 1952
Fourth April 1, 1954
Fifth ) August 1, 1954
Sixth ‘ October 1, 1955
Seventh ~ - January 1, 1957
Eighth ' September 1, 1957
Ninth - January 1, 1958
Tenth : July 1, 1958
Eleventh . September 1, 1960




Twelfth
Thirteenth
Fourteenth
Fifteenth -
Sixteenth
Seventeenth
Eighteenth
Nineteenth

- Twentieth
Twenty-first

" Twenty-second

- Twenty-third
Twenty-fourth
Twenty-fifth

 Twenty-sixth
Twenty-seventh
Twenty-eighth
Twenty-ninth
Thirtieth 7
Thirty-first -
Thirty-second -
Thirty-third -
Thirty-fourth :
Thirty-ith
Thirty-sixth
Thirty-seventh
Thirty-eighth
Thirty-ninth

. Fortieth
Forty-first
Forty-second

and

WHERE:AS, the Original Mo

dance with the provisions of the Mortgage, bonds entitled and designated
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Dated as of
-June 22, 1961
April 1, 1962 -
-December 1, 1962
“April 1, 1963
‘August 1, 1963
October 1, 1964
Cctober 1, 1965
December 15, 1967
May 1, 1969 - o
,Novem!ger 1, 1969
July 1,1970
February 1,1971 )
" October 1, 197i
- October 1, 1972

 January 1, 1974

October 1, 1974 .
May 1, 1975
January 1, 1976
July 1,1976 =
December 1, 1976
January 1, 1977
November 1, 1977

~ April 1, 1979
October 1, 1980

" March 1, 1981 .-

~ October 15, 1981
August 1, 1982
April 1, 1983
March 1, 1986

. July 1;,1986
July 1, 1987,

rtgagor has heretofore issued, in accor-.
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Fxrst Mortgage Bonds, of the Series and in the principal amounts as
follows: '

Serfes. ' Doe Date _.':".;‘:i‘f" Awres o-m
First—3WU% - ' ) :
Second—3%
Third—3%%
Fourth—3¥%%
Fifth—3%%
Sixth-—3%%
Seventh—3%%
Eighth—5%%
Ninth—5%%

. Tenth—4¥i%

. Eleventh—4%%

. Twelfth—5%% .
. Thirteenth—4¥,%
. Fourteenth-—415% 12/1/1992
. Fifteenth—3%% - 11/1/1974
. Sixteenth—3%% - 4/1/1978 .
- Seventeenth—3%% 8/1/1979
. Eighteenth—4%4% 6/1/1981

. NineteenthZ4y4% 10/1/1982
. Twentieth—3%% 39/1/1984
. Twenty-first—4%% 65/1/1986
Twenty-second—4%%

. Twenty-third-4%% -

- Twenty-fourth—5% °

- Twenty-ith-—8%

- Twenty-sixth—8%%

, Twenty-seventh—Q%%
I‘wenty-el.g'hth——'?’/s% ‘ 1.
.. Twenty- mnth—s% 10/1/2001
.“Thirtieth—7%:% 2002
. Thirty-first—8%% .- 2004 -
Thirty-second—9%% 1983

- Thirty-third—10%.% 1990

. Thirty-fourth—10% 2006
Thirty-fifth—7%% 7/1/2006
Thirty-sixth—8%% ~  12/1,/2006.
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. Thirty-seventh—6%% 1/1/2007 ¢ 17,000

. Thirty-eighth—814% 11/1/2007 100,000,000
. Thirty-ninth—10%% 2009 100,000,000
. Fortieth—14¥%% - . 20100 50,000,000
. Forty-first—15%% - 1991 -

. Forty-second-—18% 10/15/1991 ,000,

. Forty-third——Adjustable 11/1/2002 /50,000,000

Rate ‘

. Forty-fourth—12%% 2013 100,000,000

. Forty-ith—8%% : 3/1/1996 80,000,000 )

. Forty.sixth._gizer 7711996 76,000,000 S 0
. Forty-seventh—9%9 - 1997 50,000,000 - 60,000,000;

WHEREAS, pursuant to Article XVI of the Mortgage, the Company
executed, delivered, recorded and filed jte Forty-third Supplemental In.
denture dated as of January 9, 1889, whereby the Company assumed and
-agreed to pay, duly and punctually, the principal of and intereat on the
bonds issued under the Mortgage, in accordance with the provisions of
said bonds and coupons and the Mortgage,

~

— ~ - —p— e =
P W -
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~ WHEREAS, the Company executed, delivered, recorded and filsd addi-
tional Supplementa] Indentures to the Mortgage as follows:

) , ‘Deted as of
_ Forty-fourth March 31, 1989
Forty-fifth December 29, 1989

7 Forty-sixth .~ March 31, 1991; ’
and ' » -

WHEREAS, 'ﬁursuant to said Forty-sixth Supplementai Indenture,

Morgan Guaranty Trust Company of New York was appointed Corporaie
Trustee in succession to Bankers Trust Company, resigned, under the
Mortgage and James F. Conlan (the “Resigning Co-Trustee”) resigned as
Co-Trustee under the Mortgege and all the right, title and powers of the
Resigning Co-Trustee devolved upon the Corporate Trustee and its suc-
cessors alone until such time as a successor to the Resigning Co-Trustee
shall be appointed; and :

WHEREAS, 'the Company executpd, defi\;eréd-,» recorded and filed addi-
- tional Supplemental Indentures to the Mprtgage as follows:

B : Deted as of |
Forty-seventh  December 31, 1991
Forty-eighth- March 15, 1992
Forty-ninth - July 31, 1992
Fiftieth , March 15, 1993

Fifty-first November 1, 1993;

721
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Whereas, Al-he Company has heretofore is

- provieions of the Mortgage, bonds e
gage Bonds, of the Series and in th

. :F'eptc
- - Pri Amocent Pri pal Amsunt
Series - Dye Date - fssund i Oulstanding

48. Forty-eighth—Medium-_
- -Term Notes, Series A
49. Forty-ninth—Medium-
~ Term Notes, Series B , o :
50. Fi&ieth’—Mediu'mlTerm’ various 150,000,000 ° 144,714;391_
Notes, Series C - :
51. Fifty-ﬁxjst—Medium~’I‘erm . various 125,000.000
Notes, Series D ~ - » , N
52. Fifty-second—C-U : - various ‘125,216,000 118,235,000
b3. Fifty-third—fMedium-Term various 250,000,000 250,000,0!)0
~ Notes, Series E =~ - / [ )

various 100,000,000 87,600,000

125,000,000

-fo 15,000,000 75,000,000
65. Fifty-fifth—Medium-Term various 250,000,000 250,000,000

Notes, Series F . r
56. Fiﬁy-sixth-E-L" ~various 35,600,000 33,600,000,
and .

. WHEREAS, in addition to the property described in the Mortgage, the
Company has acquired certaj

n other property, rights and interes!s in
- property; and

WHEREAS, Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder 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 Co

, mpany; that
-~ the form of such series; as establishied by said Board of Directo
specify the descriptivg title of the bonds and vari

_rs,shal]
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sued, in accordance with the
ntitled and designated First Mort-
© principal amounts as follows:

~ various $l25;000,000'$125,000,000 :




R S T TR TE RS P

,.4
EE
s},n,l(/;..J-Ah‘m-rh’.‘id:}lm, e

7

-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 -
things, 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 restricted
or is unrestricted, may (to the extent permitted by law) be in whole orin
part waived or surrendered or subjected to any restriction if at the time

. unrestricted or to additional restriction if already restricted, and the

Company may enter into any further covenants, limitations or restric-

- tions for the benefit of any one or more seriés of bonds jesued thereunder

and provide that a breach thereof shall be equivalent to a default under

‘the Mortgage, or the Company - meay cure any ambiguity coritained

therein, or in any supplemental ifidenture, or may (in lieu of establish--
ment by Resolution as provided in Section 8 of the Mortgage) establish -
the terms and provisions of any series of bolids other than the First

‘Series, by an instrument in writing executed and acknowledged by the

Company in suich manner as would be necessary to entitle a conveyance
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 =aid Section 120 to join with the Com-
pany in the execution of such instrument or instruments, and such in-
strument, exécuted and acknowledged as aforesaid, shall be delivered to
the Trustee, and thereupon any medification of the provisions of the
Mortgage therein set forth, authorized by said Section 120, shall be
binding upen the parties to the Mortgage, their successors and assigns, -
and the holders of the bonds and coupons thereby secured; provided,
however, anything therein contained to the contrary notwithstanding,
said Section 120 shall not be construed to permit any act, waiver, surren-
der or restriction adversely affecting any bonds then Outstanding under
the Mortgage; and - , :

~ WHERE@, in Section 42 of the Morténgg the Ongma.l Mo’rtgggor
covenanted that it would execute and deliver such supplemental inden-
ture or indentures and such further instruments and do such further acts

BOOK /45 paGe 723
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as might be necessary or proper to carry out moi;é effectuall} the pur- -
to make subject to the Lien of the Mortgage .

poses of the Mortgage and

any property thereafter,act;uired,'made or constructed and intended 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, instruments or
funds held in trust thereunder; and ' :

" WHEREAS, the Company now desires
and (pursuant to the provisions of Sectio

to create a new series of bonds

n 120 of the Mortgage) to add to
its covenants and agreements contained in the Mortgage, as heretofore

supplemented, certain other covenants and agreements to be chserved by
'it; and I ' o - -
WHEREAS, the execution and delivery bj;the'Company of this Fifty.
second Supplemental Indenture has been duly authorized by the Board of
Directors of the Company by appropriate Resolutions; - .

Now, THEREFORE, THIS INDENTURE WITNESSETH:

ARTICLE |

pal of and interest and premium, if any,
issued under the Mortgage, according
performance of all the provisions of the Mortgage (including any instru-
ments supplemental théreto ang any modification i ‘
gage provided) and of such bonds,
Mortgage on certain after-acquired property, hereby grants, barguins,
sells, releases, conveys, assigns, transfers, mortgages, pledges, re

and confirms (subject, however, to Excepted Encumbrances as defined in

Section 6 of the Mortgage) unto Morgan Guaranty Trust Company of |

New York as Trustee under the Mortgage, ¢ i
sorsinsaidtmgt,andtosaidTmteeanditslgecesaorsandassigm

BOOK /45 vacr 724

on the bonds from time to time -
to their tenor and effect, and the
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forever, all property, real, personal and mixed acquired by the Company
after the date of the Mortgage, subject to the provisions of subsection
(1) of Section 87 of the Mortgage and Section 2.02 of the Forty-third
Supplementa) Indenture thereto, of the kind or natiire specifically men-
tioned in Article XX1 of the Mortgage or of any other kind or nature

(except any herein or in the Mortgageféxpressly'excepted) now owned, or,

subject to the provisions of subsection () of Section 87 of the Mortgage
and Section 2.02 of the Fort -third,Su'pplemental‘Indentureihereto,

hereafter acquired by the Company (by purchase, consolidation, merger,
donation, construction, erection or in any other way) and whereséever
situated, including the properties described in Article V ‘hereof, and in-
cluding (without in anywise limiting or impairing by the enumeration of

-the same the scope and intent of the foregoing) all lands, power sites, .
flowage rights, water rights, water locations, water appropriations,

ditches, flumes, reservoirs, reservoir sites, canals, raceways, dams, dam
rights or means for appropriating, convey-
ing, storing and supplying water; all rights of way and roads; all plants
for the generation of electricity by steam, water and/or other power; all
power houses, gas plants, street lighting systems, standards and other
equipment ircidental thereto, telephone, radio, television and air condi-
tioning systems and equipment incidéental thereto, water works, water

systems, steamn heat and hot water plants, substations, lines, serviceand
- supply systems, bridges, culverts, tracks, ice or refrigeration plants and

equipment, offices, buildings and other structurés and the equipment
thereof; all machinery, engines, boilers, dynamos, electrie, gas, and other
machines, régulators, meters, transformers, generators, motors, electri-
cal, gas and mechanical appliances, conduits, cables, water, steam heat,

_ gas or other pipes, gas mains and pipes, service pipes, fittings, valves and

connections, pole and transmission lines, wires, cables, tools,. imple-
ments, apparatus, furniture and chattels; all franchises, consents or per-
mits; all lines for the transmission and distribution of electric current,
gas, sleam heat or water for any purpose, including towers, poles, wires,
cables, pipes, conduits, ducts and all apparatus for use in connection
therewith; all real estate, lands, easements, 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
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right, title and interest the Company may now have or may hereafter

acquire in and to any and all property of any kind or nature wheresoever , o -
“sifuated; , R ST

_property and (except as herein orin the Mertgage expressly excepted) all

And the Company does hereby confirm that the Company will not
P : cause or consent to a partition, either voluntaril

y 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 ownership
shallbe as a tenant in common, except as permitted by and in conformity
~ with the provisions of the Mortgage and particularly of Article XI thereof:

TOGETHER WITH and all and singular the tenements, hgreditaments’,
" prescriptions, servitudes and appurtenances 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 s
- provisions of Section 57 of the Mortgege) the tolls, rents, revenues, is-. ' i
sues, earnings, income, product and profits thereof, and all the estate, S
IS right, title and interest and claim whatsoever, at law as well as in equity;,
B : which the Company now has or (subject to the provisions of subsection
e "~ (D of Section 87 of the Mortgage and Section 2.02 of the Forty-third
‘ . Supplemental Indenture thereto) may hereafler acquire in and to the
el S - . aforemention property and franchises and every part and parcel
I "~ thereof - , ~ N

B e o

: IT Is HEREBY AGREED by the Company that, subject to ths provisions
T of subsection (I) of Section 87 of the Mortgage and Section 2.02 of the
R - Forty-third Supplemental Indenture thereto, all the Pproperty, rights and
E franchises acquired by the Company (by purchase, consolidation, merges;
G - donation, construction, erection or in ‘any other way) aftér the date
ST : hereof, except any herein or in the Mortgage expressly excepted, shall be
and are as fully granted and conveyed hereby and by the Mortgage, and
- as fully embraced within the Lien of the Mortgage, as if . : ;
, rights and franchises were now owned by the Company and were specifi- , f
i1 o cally described herein or in the Mortgage

—
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T
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Provided that the following are not énd are not intended tobe now or
hereafter granted, bargained, sold, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over or cenfirmed hereunder and are

hereby expressly excepted from the Lien and operation of the Mortgage,

viz.: (1) cash, shares of stock, bonds, notes and other obligations and

. other securities not hereafter specifically pledged, paid, deposited, deliv-
ered or held under the Mortgage or covenanted so to be; (2) merchandige,

equipment, apparatus, materials or supplies held for the purpose of sale

or cther disposition in the usua! course of business; fuel, oil and similar

materials and supplies consumabls in the operation of any of the proper-

- ties of the Company; all aircraft, tractors, rolling stock; trolley coaches,
buses, motor coachés, automobiles, motor trucks, and other vehicles and -

materials and supplies held for the purpose of repairing 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 agreements not specifically pledged under the Mortgage or
covenanted so to 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 energy, gas, steam, water, ice and other -

materials or products generated, manufactured, stored, produced, pur-

chased 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 Property, 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 excepted in the event and as of the date that the Trustee or a receiver
or trustee shall enter upon and take possession of the Mortgaged and
Pledged Property in the manner provided in Article XIIf of the Mortgage
by reason of the occurrence of a Default as defined in Section 65 thereof.

To HAVE AND To HoLD all such properties, real, personal and mixed,

granted, bargained, sold, released, conveyed, assigned, tranaferred, mort-
geged, pledged; set over or confirmed by the Company as aforesaid, or

. K . .
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" York as Trustee, and its Successors and assigns forever;

- IN TRUST NEVERTHEL} : ;

- _terms, trusts and conditi ject Lo and with the same provisions
and covenants as are set forth in the Mortgage, this Fifty-second Supple-
mental Indenture béing,su'pplemental_ to the Mortgage; B ,

~ ANDIvis Company that all the terms,
condition; ‘ ined i

intended 8o to be, unto the Morgan Guaranty Tru'st»\‘CompVémy of New

| ARTICLE 11
*_Fifty-seventh Series of Bonds .
SECTION 2.01. There shall Ee = series of bonds designated “First
Mortgege Bond Medium-Term Notes, Series G” {(hefein sometimes re-
ferred to as the “Fifty-seventh Series’’), each of which ghall also bear the -
descriptive title First Mortgage Bond, and th
be established Ly Resolution of the
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Series. Bonds of the Fifty-seventh Series shall be issued as fully regis- -

.tered bonds ih the denomination of One Thousand Dollars and, at the

. option of the Company, in any multiple 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 States of America as at the time of payment is legal tender for
public and private debts. Bonds of the Fifty-seventh Series shall be dated
as in Section 10 of the Mortgage provided. -

() Bonds of the Fifty-seventh Series shall be redeemable either at
the option of the Company or pursuant to the requirements of the Mort-
gage, as supplemented (including; among other things, the provisions 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 price equal to 100.0% of the principal amount
thereof. , : .
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~ (II) At the option of the registered owtier, any bonds of the Fifty-
seventh 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 excharngeable for a like aggregate principal amount of
bonds of the same series of other authorized denominations.

Bonds of the Fifty-seventh Series shall be transferable (subject to the -
provisions of Section 12 of the Mortgage and to the limitations set forth
in this Fifty-second Supplemental Indenture), upon the surrender
thereof for canceliation, together with a writteninstrument of transfer in
form approved by the registrar duly executed by the registered OWTner or
by his duly authorized attorney, at the office or agency of the Company in
the Borough of Manhattan, The City of New York. Upon any transfer or
exchange of bonds of the Fifty-seventh 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 in addition thereto

- for any exchangy or transfer of bonds of the Fifty-seventh Series.
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The Trustee may conclusively”

- Company to pay the principal of the bonds of the Fifty-seventh Series as
~ the same shall become due and payable shall have been fully satisfied and

presume that the obligation of the
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_ ~ ARTICLEmI
- The Company Reserves the Right to Amend Provisions
- Regarding Properties Excepted from Lien of Mortgage -

» SECTION 3.01. The Company reserves the right, without any consent
or other action by holders of bonds of the Fifty-fourth Series, or any
~ series of bonds subsequently created under the Mortgage (including the :
bonds of the Fifty-seventh Series), to make such améndments to the -
Mortgage, as heretofore amended and supplemented, as shall be neces- : o
- sary in order to amend the first provito to the granting clause of the ’
* Mortgage, which proviso sets forth the properties excepted from the Lien
of the Mortgage, to add a new exception (7) which shall read az follows:
“(7) allowances allocated to steam-electric generating plants owned
by the Company or in which the Company has interests, pursuant to
Title IV of the Clean Air Act Amendments of 1990, Pub. L. 101-549,

N
et

R
1\ e Janinle

O AR

[

Nov. 15, 1990, 104 Stat. 2399, 42 USC § 7651, et seq., a5 now in effect
or as hereafter supplemented or amended.”

ARTICLETY
i Mlsc_eilanqous Provisions , ’
'SECTION 4.01. The right, if any, of the Company to assert the/defense ‘_
of usury againat a holder or holders of bonds of the Fifty-seventh Series,

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

SECTION 4.02. The terms defined in the Mortgage shall, for &ll pur-
poses of this Fifty-second Supplemental Indenture, have the meanings
specified in the Mortgage. - ' '

SECTION 4.03. 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:

R R IR
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The Trustee shall not be-_jfehponeible in any r@énnér whats,oeve’r'ﬁ;/r-
or in respect of the validity or sufficiency of this Fifty-secord Supplemen-

~ tal Indenture or for or in respect of the recitals contained herein, all of

which recitals are made by the Company solely. In general, each and
every term and condition contained in Article XVII of the Mortgage shali
apply to and form part of this Fifty-second Supplemental Indenture with

- the same force and effect as if the same were herein set forth in full, with

such omisejons, variations and insertions, if any, as may be appropriate to
make the same conform to the provisions of this Fifty-secqnd Supplemen-

-tal Indenture.

SECTION 4.04. Whenever in this Fifty-second Supplemental Inden-
ture any of the parties hereto is named or referred to, this shall, subject to
the provisions of Articles XVI and XVII of the Mortgage, be deemed to
include the successors and assigns of such party, and all the covenants

and agreements in this Fifty-second Supplemental Indenture contained
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 respec-

tive benefits of thé respective successors and assigns of such parties,
whether s0 expressed or not. : ' ’

.- SECTION 4.05. Nothing in this Fifty-second ‘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 parties
hereto and the holders of the bonds and coupons Ouistanding under the
Mortgage, any right, remedy or claim under or by reason of this Fifty-
second Suppleme’ntal-!}ndent};m OF any covenant; condition, stipulation,
promise or agreement hereof, and all the covenants, conditiors, stipula-.

coupons Outstanding under the Mo 7 )
SECTION 4.06. This Fifty-second Supplemental Indenture shall be

executed in several counterparts each of which shall be an original and glll

of which shall constitute but one and the same instrument.
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ARTICLE V
' ~ Specific Description of Property .
- The following desci'ib:edrproperties of fhe Company, owned as of the
date hereof, and used (or held for future development and use) in connec.

tion with the Pacific Power Division of the Company’s electric utility
systems, or for other purposes, as hereinaﬂer indicated, respectively:

PNy A et s harremtesrn 7 e s P T N AN IUF PR

C—ELECTRIC SUBSTATIONS AND SWITCHING STATIONS

_ - All of the following described real property in the States of Oregon,

- Washington and Wyoming used by the Company in connection with the

operation and maintenance of the electric substations hereinafter
designated: :

C-205—Holladay Substation .
Land in MULTNOMAH County, State of OREGON

C-205 Item 3: A'tract of land located in Section 35, Township 1
North, Range 1 East] WM., descriqu as follows: :

' Parcel 1 of partition Plat No. 1992-20 in the City of Portland
(Commonly known as the East Half of Lots 5 and 6 of Block 76 of
Holladay’s Addition to East Portland). ' ‘

C-340— Lakeport Substation |
Lands in KLAMATH County, State of OREGON -
Land additional to and adjcining the tract described in C-340 Item,
described as follows: ;o I . o
_ C-340Item 2: A tract of land sitiiate in the Northeast Quarter
of the Southeast Quarter of Section 19, Township 38 South,
Range 9 East of the Willamette Meridian, described as follows:
Beginning at a point which is north a distance of 25645 feet and
west a distance of 1337.2 feet from the iron axle which marks

the southeast corner of Section 19, said point of beginning also
being cu the southerly right of way of Front Street (now known

v
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as Hank’s Street) which point is 30.0 feet east of the northeast
corner of Block 2, Klamath Lake Addition, as shown on the

official plat of said Klamath Lake Addition on file in the County

Clerk’s office in Klamath County, Oregon; and running south
along the 1/16 line on the west side of the northeast quarter of
the southeast quarter of said Section 19, a distance of 220.0 feet
to the true point of beginning; thence north 70 53’ east a dis-
tance of 232.3 feet; thence north 36° 12" east to the south right of
way line of Lakeport Blvd., thence southeasterly along said right
. of way line to the northwest corner of that property conveyed to
. Ralph Smith and Alice Smith, husband and wife and William
~ Smith and Wendell Smith,-and described ‘as Parcel 2 in Deed
Volume 215 at page 170, Deed Records of Klamath County, Ore-

gon, thence southerly along the westerly line of said Deed Vol- -

ume 215 at page 170, Deed Records of Klamath County, Oregon
to the southwest corner thereof, thence west to the southeast
corner of that certain property described in Deed Volume 285n
Page 444, Deed Records of Klamath County, Oregon, said point
being west 210 feet from the west line of the northeast quarter
of the southeast quarter of said Section 19; thence north
260 feet to the northeast corner of that certain
scribed in Deed Volume 296, page 177, Deed Records of Klamath
County, Oregon, thence west along the north line of said Deed
Volume 210 feet to the west line of the northeast quarter of the
southeast quarter of said Section 19, thence north along said
west line to the point of beginning.

C-425—Voelker Substation

Lands in YAKIMA County, State of WASHINGTON

C-425 Item: A tract of land in Section 30, Township 13 North,
Range 19 East, Willamette Meridian, described as follows:

That po;;tidn,of Parcel “B” of Short Plat recorded in Book 91 of

Short Plats, Page 121, under Auditor’s File No. 2937427,
Records of Yakima County, Washington, described as follows:

BoOK 145 PAGE ,734/, |
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Beginning at a point on the west line of said Paicel "B", a

- distance of 58.00 feet south, from the northwest corner therecf;
thence north 0* 5’ 30" west, a distance of 58.00 feet to said
northwest corner; thence north 89° 46’ 12” east, reference bear-
ing, along the north line of said Parcel “B”, to the northeast

__ corner thereof; thence south 19* 25’ 35" east, along the east line
of said Parcel “B", a distance of 350.30 feet to the southeast
corner thereof; thence north 90° 00' 00" west along the south
line cf said Parcel “B”, and said south line extended, a distance
of 375.00 feet; thence north 19° 25’ 35" west, a distance of

" 287.30 feet more or less to a point which bears north 89* 46° 12" -
east of the point of begmnmg, thence south 89° 46' 12" west, a_ -
distance of 154.42 feet more or less bo the pmnt of begmmng

C-426‘—Btg Three Substation ’
 Lands i in NATRONA County, State of WYOMING

, C-426 ltem: That part of the Blg Three Addition to the Clty of
Casper land situated in the Northeast Quarter of the Southeast
 Quarter and the Southeast Quarter of the Southeast Quarterof

Section 7, Township 33 North, Range 79 West, 6th Prmc:pal
Meridian, descnbed as follows:

Beginning at the southwest corner of said Blg Three Addltlon
thence north 33* 30 11" east a distance of 275,99 feet along the -
west line of said Big Three Addition to the northwest corner of
the parcel being described; thence north 89® 45° 07" east a dis-
tance of 332.29 feet along a line parallel to the south line of said
Big Three Addition to the northeast corner of the parcel being
described; thence south 8° 02’ 31" west a distance of 177.53 feet
along aline pa.rallel to the east line of said Big Three Addition to
a point; thence north 78° 10' 00" west a distance of 10.13 feet to a
point; thence south 6° 40’ 00" west a distance of 56.33 feet to a
point on the south line of said Big Three Addition; thence scuth
89° 45’ 0T" west a distance of 443.34 feet along the south line of
said Big Three Addition to the point of beginning.
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C-42 7¥Cherry Lane Substdlion B
Lands in JEFFERSON Counity, State of OREGON

C-427 Item: A parcel of land in the Southwest Quarter of the
Southwest Quarter of Section 25, Townzhip 10 South, Range 13
East of the Willamette Meridian, described as follows: _
" Beginning at the southiwest section corner of said Section 25;
thence along the south line of said Section 2b, south 89° 24’ 45"
. €ast, 945.54 feet to a point on said south line that bears north
- 89° 24’ 45" west, 380.10 feet from the southeast corner of said
southwest quarter of the southwest quarter for a trye point of

beginning; thence perpendicular to said south line forth
00° 35’ 15” east, 380.00 feet to a point; thence paralle! with said
south line south 89° 24’ 45° east, 376.51 feet to a point.on the
east line of said southwest quarter of the southwest quarter;
‘thence along said east line south 00° 02’ 44" west, 380.02 feet to
the southeast corner of said southwest quarter of the southwest
quarter; thence along said south line north 89° 24’ 45° west,
380.10 feet to the true point of beginning.

C~428—Dairy Substation ‘
Lands in KLAMATH County, State of OREGON

- C-428 Item: A parcel of land located in Section 25; Township 38

South, Range 10 East 6f the Willamette Meridian, described as
follaws: g i

Commencing at a 1/2" iron pin monumenting the east quarter
corner of said Section 25; thence south 00® 30" 58" west, along
the west boundary of Section 31 in Township 38 South, Range"
11% East 286.38 feet to a 6/8"iron pin monumenting the riorth-
west corner of Government Lot 2 in said Section 31 for the true
point of beginning; thence south 88° 56’ 11* cast, along the
north boundary of said Lot 2, a distance of 490.09 feet to a 5/8"
iron pin monumenting northeast corner thereof; thence South
00® 30’ 33" west, along the esst boundary of said Lot 2, a distance
of 176.22 feet to a 5/8° iron Pin witness monument; therice
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continue along said east lot boundary, south 00* 30' 33" west
- 10.00 feet to intersect the northerly right of way line of the
‘Klamath . Falls-Lakeview Highway iNo. 140; thence south =~
- 87° 50' 04" west, along said right of way line 490.63 feet to = -
intersect the aforesaid west boundary -of Section 31; thence
north 00° 30’ 58" east along said west boundary, 10.00 feet to a
- 5/8" iron pin witness monument; thence continue along said
west boundary, north 00* 30' 58" east 203.87 feet to the true
point of beginning. - - '

Saving and excepﬁng therefrom that parcel conveyed to Califor-
nia Oregon Power Company by Deed recorded March 21, 1952, -

in Deed Volume 253 on page 538, records of Klamath County,
Oregon, ‘

H—OFFICE BUILDINGS

The followih_g office and service centers of the Cotnpany in the State
of Oregon include the following described real property:

H-46—Portland Office Building (Lloyd Tower Center)
In MULTNOMAH County, State of OREGON

H-46 Item: All of Blocks 94 through 99, inclusive, HOL-
LADAY’'S ADDITION TO EAST PORTLAND, in the City of -
Portland, together with those portions of N.E. Wasco Street as
vacated by Ordinance No. 106007; and of N.E. Clackamas Street
as vacated by Ordinance No. 41807 and of N.E. 8th Avenue as
vacated by Ordinance No.’s 41806 and 106007, which inured
thereto, EXCEPTING THEREFROM the north .10 feet of
Blocks 96 and 97 and thaf portion of vacated N.E. 8th Avenue
which inured thereto; the east 10 feet of Blocks 97, 98 and 99
- and those portions of vacated N.E. Wasco Street and vacated
N.E. Clackamas Street which inured thereto; the south 10 feet
of Blocks 94 and 99 and that portion of vacated N.E. 8th Avenue
- which inured thereto; and the west 10 feet of Blocks 94, 95 and
96 and those portions of vacated N.E. Wasco Street and vacated
N.E. Clackamas Street which inured thereto as deeded to the
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" All of the following described real property ofth

J-42—Lands in JOSEPHINE County, State of OREGON

LR
e )
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City of Portland for streét purposes by Book 1373, Page 1220,
recorded August 9, 1979, and by Book 1863, Page 141, recorded
September 20, 1957; together with appurtenant rights created

by a Bridge Easement Agreement dated December 3, 1986 be-

tween Lloyd Corporation, Ltd., a California corporation and -

SI-Lloyd Associales Limited Partnership, an Indiana limited
- partnership recorded December 3, 1986 in Book 1960, Page 636
and amended by Amendment and Restatement of Easement
Agreement recorded February - 18, 1987 in Book 1980,
Page 2864, and by instrument recorded ‘October 23, 1990 in
Book 2355, Page 1856, Deecd Records of Multnomah County.

H-47—Poi~t!qnd Computer Center (Wasco Building)
In MULTNOMAH County, State of OREGON

H-47 Item: Block 70, HOLLADAY'S ADDITION TO EAST
PORTLAND, in the City of Portland, EXCEPTING THERE- -
FROM the west 10 feet of Lots 1, 2,'3 and 4 taken for the
widening of N.E. Union Avenue. N

- J-MISCELLANEOUS REAL ESTATE

e Company locatéd
feuse as transmission lirie rights of |

J42 ltem 2: A tract of land situated i the Southesst Quarton of
Section 19, Township 36 South, Range 5 West, of the Willemette Merid-
ian, described as follows:

Beginning at a point which is 1755 feet north and 1302 feet east
of the south quarter corner of said Section;, said point being on
the west boundary of the county road; thence north 106

6 foet,
more or less, to the southeast corner of a parcel of land conveyed

to the Union Oil Company, by Deed recorded in Deed Book 54, at
-page 454; thence west 203 feet to the center of irrigation ditcl};

LTINS S Do ' . .
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“thence 'éohth 10°- 20’ 00" east along the center /of said ditch
107.64 feet to a point wesi of the point of beginning;thernice sast
184 feet to the point of beginning. :

LESS AND EXCEPT shat portion lying within relocated
6th Street as described in Final Order in Case No. 77-557-L,
Josephine County Court Records. L ‘ .

J-59—Lands in JACKSON County, State of OREGON

J-59 Item: The Southwest Quarter, the West Half of the Southeast
er, and Lots 3 and 4 of Section 35, Township 38 South, Range 1
West of the Willamette Meridian. L. T

'J-60—Lands in JACKSON County, State of OREGON - SR
J-60 Item: Tracts 85-56 inclusive and Tracts 64 and 65 of ELEVEN-

- EIGHTY ORCHARD TRACT, according to the official plat recorded in
Jackson County. : :
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IN WITRESS 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 Secre-
2 tary or one of its Assistant Secretaries; and MORGAN GUARANTY TRUST
© 2 V% COMPANY OF NEW YORK has caused its corporate name to be hereunto
»'.-"-"""r.,. , and this instrume ¢ an
idents or one of its Assi

to be gttested to by one of

ygaﬁ first above written.

PACIFICORP -
’By WYW\.

Vice President

- MORGAN GUARANTY TRUST
CoMPANY OF NEW YORK
as Successor Corporate Trustee

Vice President

et et VLT S
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STATE OF OREGON o
CounTY OF MuLTNOMANH | 58+

On this\ﬁ#\. day of July, 1994, before me, LEE ANN PETRIE, a Notary
Public in and for the State of Oregon, personally appeared RICHARD T.
O’BRIEN and JOHN M. SCHWEITZER, known to me to be a Vice President
and an Assistant Secretary, respectively, of PACI FICORP, an Oregon corpo-
ration, who being 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, voluntary and in all respects duly and

'properl_y authorized act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal
the day and year first above written. )
—— TOFCIAL SEAL
s LEE ANN PETRIE
e 5 NOTARY wnucﬂ- O;Eg?;
B A\ - $SION No.
\"\“/ C ON EXPIRES APR 16,1996 )

A 8 e it st
COUNTY oF NEW YORK } 553

On this (£ day of July, 1994, before me, MARION: I. PEARSON, a
Notary Public in and for the State of New York, personally appeared
JOHN W. COLE and DiaNA M. HILs, known to me to be a Vice President

)
et O My commission expires: April 15, 199¢
Residing at: Portland, Oregon

- and Assistant Secretary, respectively, of MORGAN GUARANTY TRUST COM-

PANY OF NEW YORX, a New York corporation, who being duly sworn,
stated that the seal affixed to the foregoing instrumient is the corporate
seal of said corporation and acknowledged this instrument o be the free,
voluntary and in all respects duly and properiy suthorized act and deed of
said corporation. ( : )

IN WITNESS WHEREOF, I have hereunto set my hand and official seal
the day and year first above written.

otary Public, State of New York

» No. 41-4964033 :
Qm!iﬁojithmanty
[(SEAL]) ‘ Commiseion expires: March 19, 199¢
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