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PACIFICORP an Oregon corporatlon
vto
BANKERS TRUST COMPANY
(successor to Guaranty Trust Company of New York)
and )
JAMES F. CONLAN

(éuccessor to Oliver: R. Brooks, et al )
Who herem resxgns as Co-Trustee

: S S. BURG
Herem becommg successor Co-Trustee to. Jamvs F. Conlan
" As Trustees under Pacific Power &
; Ltght Company s Mortgage and
. Deed of Trust, Dated as of
“Julyl, 1947

jfnrtp-jﬁftb %upplemental Ifnhenture
S Dated as of December 29, 1989 -

Supplemental to- Paclflc Power & nght Company s
Mortgage and Deed of: Trust -
Dated as of July 1, 1947

: Thls Instrument Gmnts,a » ecurlty Interest by a: ’l‘ransmlttmg Utility -

mment Co 1 ‘ams After-Acqulred Property Provxsnons




oo FORTY:FIF' 18U PLEMENTAL: INDENTURE: _f

- THIS INDENTURE, dated as of the twenty-ninth-day of December,
1989 (hereinafter referred to as the “Forty-fifth Supplemental Inden-
ture”)iis made’ as asupplement ' to ‘that certain Mortgage and Deed of
Trust, dated-as of Jul ;1947 a8 heretoforé'améndédzéhd supplemented
(hereinafter referred ‘the “Mortgage”), -executed and: delivered by
Pacific Power-& Light ‘Comp ation that heretofore
changed its name to PacifiCorp (herei d to as the “Original

or)s L S ;

red into by and

i} e of Oregon into
eretofore was merge whose address is
T inafter referred to as
PANY, a New York trust

ess ur Albany Street,

fred to as the “Corporate

. (¢) JAMES F.

. Baker and R.E.

any, Four Albany

ereby resigning as

fter referred to as the

URG who is hereby

he' date iereof, whose
; bany Street, New York,

after referred to as the “Successor Co-Trustee™)
h Trustee being. ereinafter sometimes

neludingiiall indentures supplemental

ded in the official records of the states of California,
' “Washington and Wyoming and various

: “this Forty-fifth Supplemental

a financing: statement in

s of each of said states;




mgmal Mortgagor executed deiivered,7i‘éi:orded and

ﬁled its. Supple "ental Indentures as follows:

Twenty—second

Dated as of

J uly 1 1970

" February-l, 1971

i -Twenty -sixth -
Twenty-seventh

“Qctober 1, 1971
. %:October:1, 1972

- January 1, 1974
October 1, 1974
.May 1, 1975

. ),January 1, 1976

“July 1, 1976

o »“Decemberl 1976
| ' Janvary 1, 1977
" :v"Novembe* 1, 1977
p* April 1, 1979

" October 1, 1980

March 3, 1981

““October 15, 1981
"' August 1, 1982
v April 1, 1983
S Marchl, 1986
S July b, 1986
, -,_July 1, 1987;.

IR s, the Origin r h heretofore jssued; in accor-"
- dance with the provisions of the Mortg 'ge bonds entltled and desxgnatedv
: -Bonds; of! the Serles ‘and;in’ the prmmpal amounts as

s
2 ~Second——3% e
-8 Third-—3%% - . i
.’-Fourth——3"’% S :
_.TFxftlm———S%,% ,i o] f :
. .‘_Smth_—’»—??,‘/%;‘c B g ;‘ /1984 30, 000 000

Aggregale
Principal |
Amount

‘Qutstanding:

s




. Seventh—S%% :

.81 iEighth—5%%: : i
9. Ninth—5%% : 9/1/1987 e

. Tenth—414%:

" Eleventh-—4% o )
% ",Twelfth——51/s% Ml 1990
. Thlrteenth—4%% 1992

. Fourteenth—414% - :12/1/1992

:* Eighteenth--4%%! *6/1/1981
- ‘Nineteenth—d14% = ~10/1/1982

. “Twentieth==8%% = +::8/1/1984

. Twentyfirst—4%% 5/1/1986

2. 'I\Nenty-second—4 5/8%

. Thirty-third—10%%
. Thirty-fourth—10%
. “Thirty-fifth--7%%:

| Thirty-Sixth--8%% - 12/1/2006

. Thirty-seventh—6%% 1/1/2007
. _Thirty-eighth—8%% 11/ 1/2007
. Thirty-ninth—10%% :

. Fortieth—1434%:

. Forty-first—15%7%.

s . k .“'FortY‘second‘“"'18% i 7";10/19/1991’

. Aggregate
- Prinecipal
~, - Amount )
wi v Issued’ Do
10,000,000
12,000,000
20,000,000
15,000,000 - s
20,000,000 -
20,000,000 -
~..85,000,000
2/1/] -+ 82,000,000
o Pifteenth—38%%. o0t 13/1/19747 4
- Sixteenth=-8%% :wu7ih 4/1/1978

I 'Seventeenth-—=3%% - +8/1/1979:

30,000,000
60, 000 000 .
70,000, ooo.j .
760,000,000

75,000,000
°85,000,000
) 45,075,000

100,000,000
100,000,000 -
750,000,000
75,000,000
;100000000-, e

i Aggfegate

Prineipal
Amount
OQutstanding

14,271,000

126,696,000
24,405,000

"1}.434 000 =

© 19,666,000
" 21946,000

22,042,000
93,400,000

~20000,000
.. 24,310,000
37,698,000

32,940,000
28,534,000
52,695,000

0

, 0
70,546,000
192,485,000

8,190,000
93,345,000

188,086,000
: 0

0
0




Aggregau.‘ ’ ‘. Aggregate’

“Principal Principal
-Amount " Amount
Issued Qutstanding

Adjustable Rate  11/1/2002 50, 000, 000: ',13 234 ooo

. Forty- fourth—125/s% 7272018 100,000,000 - :
— S 3/171996 80,000,000 ¢ - 80000000
c .»Forty-smth-—Sl/z%;'”f /171996 75,000,000 - 75,000,000 -
47, ﬁForty-seventh 9%% 1997 50 000 000- ~50,000,000;

WHEREAS, the Orxgmal Mortgagor entered mto a- Reorgamzatlon
Agreement and:Plan:of Merger-:dated August 12, 1987, as- amended,
pursuant to which, ;among other: things, the Original Mortgagor was
- merged into the Company asof’ January 9, 1989 upon such terms as fully
to preserve and.in‘no.respect to’ impair “the Lien or security of the
Mortgage or any: of: the I‘IghtS’fOl' powers of the Trustees or the
bondholders thereunder iand - o

of saxd bonds and_coup i§ and the Mortgage, _and agreed to perform and
nd condxtlons of the Mortgage to be kept or

Company was appo d
‘Guaranty Trust Company of NeW “York, re51gned under the- Mortgage,
and James’ F. Co nlan was appo_mi;ed Co—Trustee in successmn to R E.




.+ WHEREAS,- theg_C,oiﬁpanf.'has 'shergtofore }issued;: in-accordance with--
the provisions: 'of:.the -Mortgage, ‘bonds entitled and “designated First
’ -Mortgage Bonds','of'tlie:Se:riés andin-the: ript:@pval'aamfouhts'as;foillo’ws:

2

e W}_iEREAS;iih»'adai ion to the ﬁfoi)‘ertir‘ deseribed in Hé;Mdi'ﬁgage,,the
Company has’ dequired’ certain’ other ‘property, rights’and interests in
prgpg}-ty;@nd b e e e ER R

7 WWHEREAS; 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* ¢oupon bonds, if any;’ of such series shall
be established by Resolution of the Board of Directors of the Company;
that the form'of such geries,; 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
inconsistent with the provisions'of the Mortgage, as' supplemented, as

the Board of Directors may, in its discretion, cause to be inserted 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, Seétion 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 inany way restricted
or is unrestricted, may (to the extent permitted by law) be in whole or
~ in 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 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
“Resolution as provided in Section 8 of the Mortgage) establish the terms
‘ risions Ny serie: ) ‘ First Series, by an
‘the Company in




such manner as: would be: necessary ‘to entltle a conveyance of real estate
to-record in:all of ‘the states in which any property at the time subject
to the Lien: ofthe Mortgage ‘shall be'situated; and the Trustees are further
authorized by said Sectlon_ 120 to join with. the Company in the execution
of such’ mstrument or. _mstruments, and sueh instrument, executed and
acknowledged as aforesald shall “be: idelivered- to the:Trustees, and
thereupon any modification of the provisions of the Mortgage therein set
forth, authorized by said Section 120, shail be binding upon ‘the parties
to. the Mortgage, . their; successors, and. assigns, and. the holders of the
bonds and coupons thereby secured; prowded however, anything therein
contained to the contrary not withstanding, said Section 120 shall not be
construed: to permlt any act, waiver,, surrender:or. restriction adversely
affecting’ any bonds chen Outstandmg under the Mortgage; and

WHEREAS in Sectlon 42 of the Mortgage the Original’ Mortgagor
covenanted»that it would. execute_ iver, such supplemental inden-
ments and do.such further acts

ore effectually the

| 'the Mortgage as heretofore
‘ ,eements to be obsened
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i ::_;LWHE'REAS;;;th'e-;a,éxéeupidn and delivery ‘by: the Company: of this
“Forty-fifth Supplemental Indenture has: bee uly authorized by the

‘Boardgdf,QDirector of:the Gofhp_ny3by*’1’apppqpﬁi5.té‘Resolution"s;;' :

ow THEREFORE, THIS, INDEN

on of the Resigning Co-Trust

RETEI e y; ntm %u¢¢e§S0r Co-Trustee . ’

- SECTION 1.0L:t>James Fi:Conlan Hereby: ives written notice to the

‘Company-that hé hereby resigns:as’ Co-Trusteeunder the'Mortgage, such
on:to-take eﬁectfzisi=df:t T A

as Successor Co

o date hereof. By signing this
reby acknowledges acceptance of his

mer . as Successor Co-Trustee under. the
“.:. SECTION:{L:08:::"The Resigning Co-Trustee hereby conveys, assigns:
wnd - transférs :to:-the: Successor: Co Trustes; and -his successors: and
.assigns, upon the trusts expressed-in the Mor.tga'ge_;(aé: amended hereby),
all-rights, -powers and trusts of the Resigning: Co-Trustee. under and

" -pursuant-to “the:Mortgage - and- all- property: and ‘money held-by the
Resigning Co-Trustee under the: Mortgage.“The ‘Resigning Co-Trustee
agrees; upon request ‘of the Successor :Go-Trustee; to:execute, acknowl-
-edgeand: deliver such-further: instruments of conveyance and. further
~.assurances and to:do: such other things 2s may reasonably:be required

" gor-more fully and certainly. wvesting in and :copﬁgming o the Successor

- i consideration of th
s at or be

£




principal of and ‘interest and premiufh’; if any, on the bonds from:time to
time issued under.the ‘Mortgage;: aceording to their tenor: and effect, and
the performance of all-the provisions of: thesMort'gage-(including any

instruments si;pplemeptal;thergto'and' any modification made as in the
Mortgage provided) and of 'such bonds, ‘and to confirm the Lien 0

Mortgage on certain after-acquired. property, hereby grants, bargains,
sells, releases, conveys, assigns, ftansféfs, ;noxjtgages,_’pledges, sets over
and ‘confirms’ (subject, however, to Excepted Encumbrances as defined

in Section 6 of the ‘Mortgage) unto the aforesaid Trustees as Trustees
under.the Mortgage, .and: o their SUCCESSOr OF: successors in-said trust,
and to said: Trustees:.and ;their- guccessors: and. assigns forever, -all
property, real, personalvanrd»mixéd acquired: by: the Company after the
date of-th_e»l_‘_‘grty-fourth Supplemental Indenture, subject to the provi-
Cons.of subsection (1) of Section &7 of the Mortgage and Section 2.02 of

the Fbrty-,thi':d?supplemeptali?lndentgfe ‘thereto, of the kind or nature
specifically mentioned in Article XXI of the Mortgage or of any other kind
‘or mature (except any herein or in the Mortgage expressly excepted) now
‘owned, or, subject to the provisions of s ubsection (I) of Section 87 of the
Mortgage and Section 902" of the Forty-third S@lppleméntaI Indenture
thereto, hereafter acquired by the Company (by purchase, consolidation,
‘merger, donation,;"constructioﬁ',l ‘erection ‘or: in’ any. ‘other -way) and
wheresoever: situated;: including 'the properties described:in Article V
hereof, and:including (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 appropri-
ations, ditches;: flumes; “Yeservoirs, ‘reservoir: sites, canals, raceways,

dams, dam sites,aqueducts; and all other rights or means for appropriat-
ing, conveying; storing and supplying water; all rights of way and roads;
all plants;for_;the:genera, jon of electricity: by Steam; water and/or other
power; all power houses, gas plants; streetilighting $ystems, standards
and other equipment incidental thereto, telephone, radio, television and
air conditioning systems and equipment incidental thereto, water works,
water - systems, steam heat ‘and hot water plants, substations, lines,
service and supply systems, bridges; culverts, tracks, ice or refrigeration
plants and equipment, offices, buildings, and other structures and the
equipment theréof; all machinery, engines boilers, dynamos, electric, gas,
~and ‘ot chinet egulators, ‘meters, ansformers, generators,
motors, eléctrical gas and mechan . conduits, cables, water,
~ §team heat, gas or other pipe ipes, service pipes, fittings,
. valves'an pole’and transmission. ine ires, cables, tools,




: impl‘e‘menté»,féapparatus,,;fumiture:’,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 towers,
ires, cables, pipes, conduits, ducts and all apparatus for use in
ith;.  all. _estate; lands, easements, servitudes,
shts of way and other rights
] real or personal, or the
spert . : :
ed) all Tight, title 2

Thereafter acquire in and to any.and all property of any kind

T pat eresoever situated; . | I
- And the Company .does hereby: confirm: that the Company. will not
_cause or:Consent.:to-a ;pjartition,>.eitherf;voluntatily or-through legal
proceedings, of property subject. to :the,Lien.of the Mortgage whether
herein described  or: heretofore::or; hereafter . acquired,: in- which  its
ownership;shall be as:a:tenant.in: common, except-as permitted by and
in: conformity ‘with: the provisionsof the: Mortgage and: particularly of
 TogrTHER WITH and all'and singular the tenements, hereditaments,
. preseriptions, Servi and appiirtenances’ belonging or in anywise
appertaining to ‘the ntioned property or any part thereof, with
the reversion and réversions, remainder and remainders and (subject to
the provisions of ‘Sdetion’ 57 of the Mortgage) the tolls, rents, revenues,
, earnings, inicome, product and profits theréof, and all the estate,
¢st and claim whatsoever, at law as well as in equity,
Tow has or (subject to the provisions of subsection
' the ‘Mortgage’ and’ Section 2.02 of the Forty-third
ntal Indenture thereto) may réafter ‘acquire in and to the
aforementioned property and franchises and' every part and parcel

_ ... It Is HEREBY. AGREED by.the Company that, subject to the provisions
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 heréin or.in the Mortgage ‘expressly excepted, shall be and

are'as f_ii]xl'yiv‘g‘ié;}nfé’df and coniveyed hereby-and by the-Mortgage, and as
} brace in“th of,ft:}ie' ortgage; as if 'such”property,

! the” Company and were -
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spec1ﬁcally descrlbed herem or 1n the Mortgage and. conveyed hereby or.
thereby : HlE

Prov1de that the“ ollowmg are not. and are ‘not mtended to- be now

ressly excepted from ‘the Lien and’ operatlon of ‘the
Mortgage ; ‘(1) cash, ‘shares  of “stock, bonds,’ notes and other
obhgatlons ‘and other securities not hereafter spec1ﬁcally pledged; paid,
dep051ted dehvered or held under the’ Mortgage or covenanted s6 to be;
(2) merchandise, equlpment apparatiss, materials or supphes held for the
purpose of sale or other disposition in the tisual'course of business; fuel,
oil‘and similar materials and- supplies ‘consumable in the operation of any
of ‘the properties’ of. the: Company; all aiferaft, tractors, rolling stock,
trolley. coaches; buses, motor: coaches, automobiles; motor trucks, and
othervehiclés and materials and supphes held for the purpose of repairing
or replacmg (in'whole or part) any of the same; (8) 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 1nterest in.o Wlth respect to tires not owned by the Company, 4
the last day of the’ rm of any. lease or leasehold whlch may be or become
subJect to the Lien f the Mortgage (5) electric energy, gas, steam, water,
ice and other materxals -or. products generated, manufactured, stored,
produced purchased or. acqulred by.the Company for sale, distribution
or.use in the ordmary course of its busmess, all timber, minerals, mineral
rlghts and royaltles and.all Natural Gasand 0il Production Property, as
defined. in.Section 4. of ‘the, Mortgage and. (6) the Company s franchise
to be. a; corporatlon prov1ded however, that the property and rlghts
expressly excepted from:the L1en and operatlon of the Mortgage in. the
above subd1v1s1ons © and (3) shall ‘(to the extent permltted by law) cease
to be so’ excepted in the event and as of the date that either or both of
the Trustees ‘or areceiver or trustee shall enter ‘upon'and take possessmn
of ‘the “Mortgaged and - Pledged: Property in"the ‘manner provided in
Article XIIT: ‘of‘the: Mortgage by redson: of the occurrence of a Default
as deﬁned n’ Sectlon 65 thereof B

sed conveyed ass1gned transferred
n0) i 0 conﬁrmed by. the Company as aforesaid,
or mtended 50 to: 'be,‘ In S Burg and((to the extent of 1ts Iegal




o

capacity: to ‘hold the same: for ‘the purposes hereof) to- Bankers Trust
Company, as. Trustees and thelr successors and as51gns forever

terms, trusts and COndlthIlS and sub]ect to and wit the same prov1s1ons
and covenants as are set forth in the Mortgage this * Forty-fifth
Supp]emental Indenture belng supp]emental to the Mortgage

conveyed and : tates rlghts obhgatlons and duties. of the
Company and the Trustees under ‘the Mortgage and the. beneﬁc1ar1es of
‘the trust with respect to said property, and to the Trustees under the
Mortgage and their successors in the trust, in the same manner and with
tas i id'r rty had been owned by the Company
ortgage, and had been specifically
nd conv ed to said Trustees by the Mortgage

asa ‘part of the’ property therem stated to be conveyed;.’

SECTION:3.01..  There -shall be a series of bonds designated “First
Mortgage - Bond - Medlum-Term Notes,, Series. B” (herein _sometimes
referred toas th ‘»‘Forty-mnth 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 prov;slonswlth respect to the matters hereinafter

.in this Section specified. Bonds of the Forty-ninth.Series shall mature on
the maturity date or dates, and.in principal amounts correspondlng to the
principal amounts, of first mortgage and collateral trust bonds designated
“Secured Medlum-Term Notes, Series B,” issued.under the Company’s

( : s' of January 9 1989, as amended

of One Thousand Dollars and at the optxon of the Compam

-~ in anyznultxple




‘12

the:office or agency of ‘the Company iﬁ?thefBoi;ough§df 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 Forty-mnth Setiés,§ha11 be dated as in Section 10 of

%S Bonds of the Fortyninth Series shall be redeemable either

at the option of the Company o bursuant to the requirements of the
‘ -Mor{gagé*"“s‘ éﬁpp}éméht‘édf(ihdiiding’{" among . other’ things, the

1pf6ﬁsippé_f‘0f:'8éétidﬁs ',*‘39,’"6’4”01' 87 of the’ Moptgagé or with the

" Proceeds of Released Prope ry), in s hole at ahyi'time;’or in part from
: re:de?mpti‘;):r_\ price equal to 100.0%

- time to time, prior‘to'maturity at a
' “of the principal amobr t/thereof.

© (D) At the option of the 2 egistered owner, any bonds of the

‘ ,Forty-nihthi Series, upon surrender ‘thereof for cancellation at the
office or agency,of the Company in the Borough of Manhattan, The
©City of New "Y,o""k}’--,,shanfbe",»éxchangeabl‘e for a like aggregate

priﬁéipal\'ainéurj:t' of bonds of the §ar_'nék,series:b‘f’ other authorized

denominations.

Bonds of the Forty-ninth Series shall:be transferable (subject to the
provisions of Section 12 of the. Mortggge.and to the Tirnitations set forth

in this Forty-fifth Supplemental Indenture), upon the surrender thereof

¢or cancellation, together vith a written instrument of transfer in form
approved by jthe‘‘r’egis't;rar"‘(ihn;ly‘ exe(:utied by the registered owner of by-
his duly authorized attorney, at the’ office or‘agency of thie Company in
the —Bc‘)rou‘gh'f’of’Ménha;ttan,’ The City of New: York. Upon any transfer

ot exchange-'bf’bonds of ‘the FOrt‘y;hi"r’xth Series, the Company may make

a charge therefor sufficient to reimburse it for any tax or taxes or other

governi'rnéntal;char'gé;”as' provided in Section 12 of the Mortgage, but the

Company hereby waives any T htr’bo‘-make a charge in addition thereto
: Forty-ninth Series. ‘

for any exchange or transfer of ‘bonds of the:

“ . 'The ‘TtuS‘_ééés‘rﬁay"ctinclilsiVely' presume that the obligation of the

Company to pay the principal of the bonds of the Forty-ninth Series as

the same shall become due ‘and payable shall have been fully satisfied
1d discharged unlessan nt,il'th/eyv_shall"hé;ve'rei;eiVedaWritten notice

Comj ‘any’smmgagg and Deed of Trust, dated

ended ar d’suppléiﬁéﬁt‘ed‘,v to Morgan Guaranty

1k ‘as trustee, signed by the President, a Vice

lont or a Trust Officer of such frustes
ue and pay,able on any bonds issued
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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 Forth-ninth 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 J. anuary 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’exécution and delivery of this Forty-fifth Supplemental
 Indenture and upon compliance with the applicable provisions of
the :Mortgage; as: supplémented, it :is contemplatedthat there 'shall
be issuéd fromtime: to: time’ bonds. of  the Fortyminth Series in an
_ aggregate :principal - amount-not:to: exceed One:Hundred Million
- Dollars +($100,000,000): = : gl i C
PR B P

- ARTICLEIV. . ...
b s Mi:sqéllzinéplis:Pro’”visi_ons" b
" "Seorion 4.01. The right, if any, of the (

. Secriox 401, The right, i any, of | ¢ Company to assert the
detense of usury against a holder or holders of bonds.of the Forty-ninth
Series or any subsequent series, shall be determined only under the laws
of the State of New York. =~ -

0 SEC’I‘ION 4.02.-; The. te s _déﬁnéﬂ 1fryl':t}’1e"M6rtg§égé shall, for all

purposes of this Forty-fifth ‘Supplemental Indenture, have the meanings
specified in the Mortgage. . EU
SECTION 4.03. The Trusteés hereby accept the trusts declared,
provided, created or supplemented in the Mortgage and herein, and agree
to perform the same upon the terms and conditions set forth herein and
in the Mortgage, and upon the following terms and conditions:

- The Trustees shall not be responsible in any manner whatsoever for
or in respect of the validity or sufficiency of this Forty-fifth Supplemental
Indenture or for or inrespect.of the recitals contained herein, all of which
recitals are made by.the Company.solely. In general, each and every term
and condition contained i Article XVII of the Mortgage shall apply to
and form part of this Forty-fifth 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 the same conform to.thep . ons-of this Forty-fifth Supplemental
* Indenture:. TS
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- SmoTioN. 2.04: Whenever: ini this Forty-fifth Supplemental Inden-

ture any. of:the parties hereto is named ot‘re‘ferred' to, this shall, subject
to the provisions .of Articles XVI and XVII: of the Mortgage, be deemed

o include the successors and assigns of such party, and all the covenants

and agreements in this Forty:fifth Supplemental Indenture contained by

or on behalf of he.Company, or.by.or: gnf‘beh{dlfn of the Trustees under
:any of them, shall, subjectas aforesaid, bind and inure

the Mortgage, or

to the respective benefits 'of the respective successors and assigns of such
pal‘tiefS,Wheth” CeSPeCLVE S I o T V

.- .SECTION: : 2.05: Nothing:in this Forty,-ﬁfthLSupplemental Indenture,
expréessed or implied, isftintehded, o'r:shall:be.:}qonstruéd, 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 Outstanding under the
Mortgage, any: right, remedy or claim under, or by reason of this
Forty-fifth Supplemental Indentdreydi‘:_‘any covenant, condition, stipula-
tion, promise Or agreement)hereof, -and. all the covenants, conditions,
stipulations, promises and agreements, in this Forty-fifth Supplemental
~ Indenture contaitied 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. G '
_ ,SECTION'Z.OG. - This F(_)rty-ﬁfth_ Supplemental Indenture shall be
executed in several 'Eounté_fpaijts’,‘éaéh ‘'of which shall be an original and
311 of which shall constitute but 6ﬂe’*ér‘i’& the same instrument. e

i oo, ARTICLEV. .

. Specific Description .of Property

 (Thé following propérties in the States of Oregon, Idaho, Washington

and Wyoming, owned-by the Company as of the date hereof, and used
py the Company: s’ sites for its’ plan! - substations and electric
transmission and glis'triblitiohffdéilitié ,or acquired-and held for present
or future use 5nd~’déiiélopm‘éxit"—iﬁ‘- connection” with ‘it electric utility
Systeriié, or for' other purposes, :a‘s'fhereiri;‘iftér 1ijidi¢ated;v respectively:
HYDROBLECTRIC GENERATING PLANTS
'A-J:—Mefwiﬁ(foﬂ'nerly:named Ariel)-Hydroelectric Generating Plant

< The ‘—féllij)’wip‘fgfidesgribed’; lands-used'in’ connection with the hydro-

. ‘electric plant and: 'projécﬁ~~kn0i§n}a§»-the5 Merwin Project; located on

A the Lewis River in ﬂ;g’~'C5011nty,"'0f Cowlitz, State of Washington.
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A-1 Item 18" Lands dn Townshlp 6 North Range 3 East Willamette
. Meridian;:. descrlbed as-follows:io s

i Begmnmg at'a pomt whichlies north 89° 43’ west 641.45 feet

. “from the southeast cornerof:Section 25, said ‘Township and

/. Range; thence north+36°:26" 34”- east 400 feet; thence south

- 53° 83':26" east 40 feet; thence'south 36° 26" 34” west to a point

.t “on the'south line of said Section 25; thence: along sald south line
:'of Sectlon 25 to the pomt of begmmng '

C—ELECTRIC SUBSTATIONS AND SWITCHING STATIONS

All of ‘the’ followmg déseribed’ real property in the State of Idaho,
used by the- ‘Conipaiiy in'connection’ with the operatlon and mamtenance
of the electric substation heremafter des1gnated '

C 177—=Priest: River: Substation.
“In’ BONNER County, State of IDAHo

“ Tand” addxtlonal to and adJommg the tract descrlbed in G177
Item, deséribed as follows:

_C-177 Item 2: Lot 10, Block 17, G1lhngham S Second Addition
to Prlest Rlver accordmg to the plat théreof, recorded in Book
; 1 of Plats Pag 22 Records of Bonner County, Idaho.

LANLOUS REAL ESTATE

All of thé followmg deséribed real property located in the States of .
-Oregon and Wyoming held for future use as transmission line rights of
way, namely: ,

J-29: Lands in JACKSON County, State of OREGON:

J-29 Item: Begmmng at the southeast corner of SOUTH FORTY
SUBDIVISION; thence north 89° 57’ 30” west 1260.0 feet tothe west
line-of the southeast quarter of the northwest quarter of Section
4, Township 36 South, Range 2 West, Willamette Meridian;
H1en(:e south, along said west line, 450.0 feet to the southwest
corner of said quarter-quarter; thence east; along the south line
of said quarter—quarter, thence east, along the south line of said
unarter-quarter, 1260.0 feet to the west line of Wheeler Road;
“'thence north along sald West lme, 450 0 feet to the pomt of
: 'begmmng RS : :
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: -J-30'—Landsz,in:SWEETWATER;CO{mty,‘ State of WYOMING:

J-30 Ttem—A. tract ofiland:'10cated‘in"%Section7'22, Township 18
. North, Range 107. West of the Qixth Principal Meridian, being

_ more particularly described as beginning: at-apoint 971.31 feet
north:11° 17::32" east.of the west:quarter corner of said Section
22; thence south 0% 36’ 03” west 14213 feet; thence north 79° 36’
...30" east. 1,171.89 feet; thence north.C* 98 52" east 243.97 feet;
thence south 667 09’ 05” west 468.15 feet: along the southerly

boundary of the Union Pacific Railroad right of way to the point
- ofacurvetothe right, the radius of which is 1,632.69 feet; thence
,cqm,inui‘pg‘a,long}said railroad right of way. and the arc of said
- cury_eifl41.80,f>ee¢t. and through a.central angle of 26° 01’ 55”10

the point of beginning. .

ST

TN WITNESS WHEREOF, PACIFICORP has caused its corporate

name to be hereunto affixed, an trument to be signed

and sealed by one of its Vice Presidents, an¢ its corporate seal

to be “attested to by its Se rofary Or ODe of its Assistant
Secretaries; R

PRUST _C(")‘M!;ANS}('," ha;s:éa\is'ed‘its corporate

‘iate to be hereunto affixed, and this instrument to be signed
S

& D , : Revrigle

nd sealed by one of its Vice Presidents and its corporate seal
‘10 be attested to by one of I8 Assistant Secretaries;

.. Andd ames F f}has::hfeyrei;mto‘sg’g his hand;




AT
S: BURG, in- ackanIedgemeht of his accep-
tance'of the trust hereby. created,’ 'has: hereunto :set his hand;
All as’ of the day‘and vear ﬁrst above Wntten

-+ PACIFICORP.

nd: Treasurer

5 BANhERs TRUST COMPANY
A Corporate Trustee B

/é./
A ”‘James F. Coulan
“As Re51gn1ng Co-Trustee

Burg/
; As uccessor Co-Trt[stee *




‘STATE OF OREGON: e e
COUNTY: OF MULT}NOMAH= wef

_On this‘tenth day of:January; 1990, before me, LEONARD W. SURRY,
a Notary Public in and for the State of Oregon, personally appeared
RoOBERT F. LANZ and JouN M. SCHWEITZER, known to me or proven-to
me to be.a Vice President: and:an; Assistant Secretary, respectively, of
PACIFICORE, an Oregon corporation; who being duly sworn, stated that
the seal affixed to the fo ing instrument is the corporate seal of said
corporation.and éé}{h‘dwlédge_gl,;';his'instrument’ to be free, voluntary and
in all respects duly-and properly*authoriz'ed act and deed of said
corporation. iy R ‘ S

- In WI'fNEsé WHEREOF, I have hjeréuni;qseti myhand and official seal
“the day and year first above written. L SRy .

My coBrrhission xpires: Octo
£ ?':Residin,g’ at: Gresham, Oregon

 STATE OF NEW YorK |
. COUNTY OF NEW YORK

_On this fourth day of January, 1990; before me, DESIREE MARSHALL,
a Notary Public in and for the State of New York, persdﬁally'alppéared
BARBARA A. JOINER and Y. PATRICIA BLUE, known to me Or proven to
me to be a Vice President and an Assistant Secretary, respectively, of
BANKERS T UST-CQ_MPAN Y, a New York trust company, who being
duly sw stated that the seal affixed to the foregoing instrument is
the corporate seal of <ajd corporation and acknowledged this instrument
to be free, voluntary and in all respects duly and properly authorized act:
n. : '

et m}; hand and official seal

Ll Desiree Mardhall :
Notary Public, State ¢ New York
o No. 234885204
- Qualified in Kings County
7. My commission expires; February 17, 1991
702 Residing ab Brookiyn, New York




STATE OF an YORK : % Ss
COUNTY OF NEW YORK: v
On this fourth day of J anuary, 1990 before me DESIREE MARSHALL,
2 Notary Public in and for the State of New York, personally appeared
James F. CONLAN, known to-me or proven to me to be the individual
described in and who executed the foregoing instrument, and being duly
" sworn’ acknowledge that he executed thls mstrument as h1s free and
: voluntary act and deed

I WITNESS WHEREOF‘ I have hereunto setmy hand,and official seal
the day and year fu'st above wrlfte R

[SEAL] CERT i e e Desiree Marshyl 2
’ B L R T Nohxry Pubhc,Stahe of:
R : . ++ No, 24-4885294
Ea Quahfxed in Km[,s County:* ;
My commission expires:, -Februar 1, 193'1; 3
. R651d1ng aL rooklyn, New ork ‘

STATE OF NEW YORK
CoOUNTY -OF NEW YORK

On this fourth day-of January, 1990, before me DESIREE MARSHALL,
 Public in and for the State of New York, personally appeared

8. BURG, “known to me to be'the individual described in and who
executed the foregoing instrument,. and being’ duly sworn acknowledge
that he executed thls mstrument ashis free and voluntary act and deed.

In WITNESS WHEREOF‘ I have hereunto set my hand and off1c1al seal
the day and year fwst above wrltt : ,

,‘[SEAL] Lol : < w 7 5 Desiree Marghall
ST L : ) . S v:Public, State 0 New York
i Sredn - No. 244885204
: Quahfxed in Kings County
<My commtssmn expires: - February 17, 1991
Resldmg at: Brooklyn, New York

 STATE OF OREGOQ COUNTY OF KLAMATH

- Filed for record at request of L Palelc POW&Y & nght R ‘ the‘_'__v‘_]éﬂ’_————
“of - Jan.. Al D 0 90 12:11 oclock “PM.; and duly recorded in Vol. ___&9_0________-,
: of Motteages e Sl S onPage .--1045 . :
e e SR Evelyn Blehn 7+ County Clerk
_FEE $103.00 - . . .. P : By Munvﬂ(‘&/




