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PACIFICORP, an Oregon ‘corporation
to -
MORGAN GUARANTY TRUST COMPANY OF NEW YORK
(successor Corpomte Trustee to Bankers Trust Company)

As Trustee under Pacific Power &
- Light Company’s Mortgage and
‘Deed of Trust, Dated as af
July I, 194 7

Jfoﬂp-%ehmtb §>uppltmntal Fndenture
- Dated as of Deeember 31,1991
Supplemental to Pacnﬁc P,ower)& nght Company’s

This Instrumen Gran $ ecnnt nterest bya Transmlttmg Utility
Thls Instrumen ontains Afte qulred Property Provxsnons




FORTY-SEVENTHVSUPPLEMEP!TAL INDENTURE

THIS INDENTURE, dated as of the thirty-first day of December,
1991 (hereinafter referred to as the “Forty-seventh Supplemental Inden-
ture”) is made as a supplement to:that certain Mortgage and Deed of
Trust, dated as of July 1, 1947, as heretofore amended and supplemented
(hereinafter referred to.as the “Mortgage’), executed and delivered by
Pacific Power. & Light:Company, a2 :Maine corporation that heretofore

changed its name to PacifiCorp (heremafberreferred to as the “Original
Mortgagor”). i ' ' : '

This Forty-seventh Supplemental Indenture is entered 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 to as
the “Company”); and (b) MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, a New ‘Yotk"'t:ofporatiéh whose address is 60 Wall
Street, New ’Yprk,_NleW‘Yorky'lQZGO'(heréinafter referred to as “Corpo-
rate Trustee” or “Trustee”). oo

WHEREAS, the, Mortgage (including all indentures supplemental
thereto) was recorded in the official records of the states of California,

.Oregon, Utah; ‘Washington and Wyoming and various

~ Idaho, Montana, X
. counties withiggsaidﬁstla,tes-iin- which this Forty-seventh Supplemental

Indenture is A;g;bg-recorded,:and was filed as a financing statement in
accordance with :.the;Uniform»;‘Commercial Codes of each of said states;
and o e . -

WHEREAS, the Original Mortgagor executed, delivered, recorded
and filed its St mental Indentires as follows: _
»;:bv.,;,;’l)Aatedasof.,‘_Q . Dated as of
--April1,1950 .0 Tenth July 1,1958
.. Mareh 1, 1952 Eleventh September 1, 1960
.September 1, 1952. . Twelfth June 22, 1961
<o Aprild, 1954 Thirteenth- - April 1, 1962
v -August 1,1954 -December 1, 1962
:October 1, 1956: i - April 1,1963
January 1, 1957 ixt ~August-1, 1963
, Sepxember'l;{tIQS October 1, 1964 .
. January 1,1968 ] lighteenth. Qctober 1, 1965




Dated as of Dated as of
Nineteenth .- - December 15,1967 Thirty-first December 1, 1976
Twentieth May 1, 1569 Thirty-second January 1, 1977
Twenty-first - - November 1, 1969 Thirty-third . November 1, 1977
Twenty-second 'July 1;1970 © - ‘Thirty-fourth April 1,1979

Twenty-third = February 1, 1971 - Thirty-fifth October 1, 1980
Twenty-fourth .- October 1, 1971: - -Thirty-sixth- March 1, 1981
Twenty-fifth October 1, 1972: . 'Thirty-seventh October 15, 1981
renty-sixth . January 1, 1974  Thirty-eighth August 1, 1982
Twenty-seventh ‘October 1,'1974 - Thirty-ninth  April‘1, 1983

Twenty-eighth May 1, 1975 Fortieth March 1, 1986
Twenty-ninth January 1, 1976 Forty-first July 1, 1986
Thirtieth - July L 1976 _ FdftyJSetiond‘ July 1; 1987;
and

WHEREAS, the Orlgmal Mortgagor has herebofore lssued in accor-
dance with .the ‘provisions of the Mortgage, bonds. entitled and desig-
nated First Mortgage Bonds, of the Series and in the prmclpal amounts
as follows:

" Aggregate’ - - Aggregate

o S - Principal . .- Principal

o e Amount Amount
'Serles - ‘ :;w 7. _lssued . Outstanding
1. First—8%% ' - $.38,000000 0
2. Second—3%'~: +9,000,000° 0
3. Third==884% = &5, oa0 ey 12,500,000 0
4. Fourth—3%4% 9/ 1/ 1982 7,500,000 0
5. Fifth—8%% . 1984 - 8,000,000 0
6. Sixth—81% - " 8/1/1984" " "30,000,000 0
7. Seventh—8%% 1985 10,000,000 0
8. Bighth—53%% 1987 '"12,0}00,000 0
9. Ninth—5%4% © 1 9/1/198T 7 20,000,000 0
- 10. Tenth—441% L il 1988 . ©. -'15,000,000 0
11. Eleventh—4%% S /171988 - 20,000,000 0
12. Twelfth--5%% .. '19905'7" 20,000,000 0
18. Thirteenth—4%1% - i 19927 ... 135,000,000 ©  $19,243,000

82,000,000 22,835,000

14, Fourteenth=414% 1 .
+ 11,434,000 0

15.: Fifteenth-+85%4%
‘ ~Sncteenth—-3%;%<

;jf12/1/1992 L




G - . Aggregate
© o -Aggregate " Principal
B B A E AT TR TPt i _Principal . - :Amount

. M“ ., ... ., DueDate L Amount Issued Outstanding
. Seventeenth—38%% - 8/1/1979  $ 4,951,000
. Eighteenth—414% 6/1/1981 5,849,000
. Nineteenth—414% 10/1/1982 6,157,000
. Twentieth—3%4% . 3/1/1984 8,659,000
. Twenty-ﬁrst—ti%% “ o B/1/1986 - 14,454,000 - »
. Twenty-second-—454% 1998 < -30,000,000 $19,666,000
. Twenty-third—4%%: - -~ - 1994 : - 30,000,000 20,261,000
. Twenty-fourth—5% - - 1995 30,000,000 14,168,000
. Twenty-fifth—8%. - - ... - 1999+ .- 25,000,000 21,057,000
. Twenty-sixth—834%: . . 11/1/1999': : - 20,000,000 20,000,000
- Twenty-seventh—95%% . 2000~ . 25,000,000 24,310,000
. Twenty-eighth~~774% +2001 . 40,000,000 28,024,000
. Twenty-ninth—8% .10/1/2001 : .- 85,000,000 .25,882,000
. Thirtieth-—~734% . - 2002 30,000,000 19,744,000
. Thirty-first—83%% . ... 2004 - - 60,000,000 52,695,000
. Thirty-second—9%% -+ - 1983 ... 70,000,000 -0
. Thirty-third—10%4% 1990 60,000,000 0
. Thirty-fourth—10% 2006 75,000,000 70,546,000
. Thirty-fifth—734% © o 7/1/2006° 35,000,000 - 22,485,000
. Thirty-sixth—85%% - ' -12/1/2006 50,000,000 45,075,000
. Thirty-seventh—63% 1/1/2007.. 17,000,000  87190,000
. Thirty-eighth—8%% 11/1/2007 . 100,000,000 93,345,000
. Thirty-ninth—1014% 2009 100,000,000 o
. Fortieth—1434% . 2010 " 50,000,000
. Forty-first—15%% 1991 75,000,000
. Forty-second—18% 10/15/1991 100,000,000
. Forty-third— o

Adjustable Rate 11/1/2002 $ 50,000,000 $13,234,000
. Forty-fourth—125%% 2013 100,000,000 _ 0
. Forty-fifth-——854% - ';‘3/‘1/‘19_96"': "' 80,000,000 80,000,000
. Forty-sixth-—-81%% = ~ 0 T/171986° 7 175,000,000 75,000,000
. Forty-seventh—93¢% 1997 ¢ 750,000,000 50,000,000;

WHEREAS, the Originé]§fMOrt'g:agtj)riélit\éréd'into a Reorganization
Agreement and P_lan of Merger fdated?fAu’giist. 12,-1987, as amended,
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pursuant 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 o 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 R R o :

WHEREAS, pursuant to Article XVI of the Mortgage, the Company
executed, delivered; recorded and filed its Forty-third Supplemental In-
denture dated as of January 9, 1989, whereby the Company assumed and
agreed to pay, .duly and punctually, the principal of and interest on the
bonds issued under the Mortgage, in accordance with the provisions of
said bonds and coupons and the Mortgage, and agreed to perform and
fulfill all the covenants and conditions of the Mortgage to be kept or

performed by the Original Mortgagor, and whereby Bankers Trust Com-
pany was appointed’ Corporate Trustee in succession to Morgan Guar-

anty Trust Com'_p'axiy‘-- of: New York, resigned, under the Mortgage, and

James F. Con_\vkan”Wa'sf?_iappoir:xted":Co-Trustee in succession to R.E.
Sparrow, resignec atider the Mortgage; and o

- WﬂﬁgEAs,“ﬁhe;Céfnpany eié@tgd;ﬁdeﬁvered, recordéd and,ﬁled ad-

ditional Supplemen 1 Indentures to the; Mortgage as follows:

W,.HEKEAS,,lﬁ;irsu ental Indenture,
Morgan Guaranty ; ‘rust \ +k was appointed Corpo-
rate Trostee in suceession to v resigned, under
the Mortgage and James F. G “Resigning Co-Trustee’’) re-
signed as Co-Trustee under the Mortgage and all the right, title and
powers: of -the: Co—"l‘xust,eeldevolved upon the Corporate
Trustee: and i Jlone until-such: time-as & successor %0 the
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WHEREAS, - the Companyv-hasfﬂherét,pfore issued, in accordance with
the :provisions:.of - the  Mortgage,~bonds: entitled and designated First
Mortgage Bonds, of the Semes and in: the pnncnpal amounts as follows:

. Amount . s Amount
‘Issued - - : o ‘Outstanding

100,000,000 . 100,000,000

50. Fiftieth- \
Medlum-Term Fe i L
Notes, Serles C. .. various +--150,000,000 ~150,000,500;

WHEREAS; in addition to'the projjerty’described'in the Mortgage, the
Company ‘has- acqulred certam other property, rights and interests in
property; and

WHEREAS Sectxon 8 of the Mortgage provxdes 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 Company;
that the form of such series, as ‘established by said Board of Directors,
shall spec1fy the descrlptlve tltle of the bonds and various other terms
thereof; and that such series may also contain such provisions not incon-
sistent w1th the provxsxons of the. Mortgage as supplemented, as the
Board of Dlrectors may, in its dlsctetlon, 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, Section 120 of the Mortgage provides, among other
things, that any power, privilege or. rig'ht expressly or impliedly reserved
to or.in any:way conferred: upon the:Company by any provxsxon of the
Mortgage, whether such :power; privilege or.right.is in:any way re-
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
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WHEREAS, -the Company has: heretofore issued, in.accordance with
the provisions -of : the~Mortgag'e,:bondsffentitled and -designated First
Mortgage Bonds, of the.Series.and:.,in?the Pprincipal. amounts as follows:
" Principal-- +'- ‘" Prineipal

Amount ... - .Amount
_fssued © " Outstanding

- $125,000,000.  $125,000,000

.. Medium-Term L
. Notes, Series B - - vari .- 100,000,000 .. 100,000,000
50. Fiftieth— .~ .7 . o
- Medium-Term | ’

150,000,000;

- WHEREAS, in addition to'the property described in the Mortgage, the
Company ‘has ‘acquired ‘certain other property, rights and interests in
property;and - .o el ‘

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 Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms
thereof; and that such series may also contain such provisions not incon-
sistent with the provisions of the Mortgage, as supplemented, as the
Board of Directors may, in its discretion, cause 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, 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: pcwer, privilege ‘or right is in:any way re-
stricted-or. is-unrestricted, may:(tothe 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 i’ any supplemental indenture, or may (in lieu of
establishment by Resolution as provided in Section 8 of the Mortgage)
establish the terms and provisions of any series of bonds other than the
First Series, by an instrument in writing 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 to join with the Com-
pany in the execution of such instrument or instruments, and such in-
strument, executed and acknowledged as aforesaid, shall be delivered to
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: contrary not withstanding, said
Section 120 shall not be construed to permit any act, waiver, surrender
or restriction adversely affecting any bonds then Outstanding under the
Mortgage; and : R R T :

WHEREAS, in Section 42 of the Mortgage the Original 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 to carry out more effectually the
purposes of the Mortgage and to make subject to the Lién of the Mort-
gage any property thereafter acquired, made or constructed and in-
tended to be subject to the Lien théreof, 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 (pursuant: 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 SRR IR Tl




WHEREAS, the execution and: del'verfby}the Company of this Forty-
seventh Supplemental-‘lndenture‘has:beé'n duly authorized by the Board

of Directors of the Compaﬁy- by appnopt_iatg "Resolutions;

Now, THEREFORE, THIS INDENTURE WITNESSETH:

 ARTICLEI
Granting Clauses

The Company, in consideration of the premises 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 assurance of the estate, title and rights of the Trustee under the
Mortgage and in order further to secure the payment of both the prinei-
pal of and interest and premium, if any, on the bonds from time to time
issued under the Mortgage, according to their tenor and effect, and the
performance of all the provisions of the Mortgage (including any instru-
ments supplemental thereto and any modification made as in the Mort-
gage provided). and of such bonds, and to confirm the Lien of the Mort-
gage on certain after-acquired property, hereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over 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, and to its successor or suc-
cessors in said trust, and to said Trustee and its successors and assigns
forever, all property, real, personal and mixed acquired by the Company
after the date of the Forty-sixth Supplemental Indenture, subject to the
provisions of subsection (I) of Section 87 of the Mortgage and Section
92.02 of the Forty-third Supplemental Indenture thereto, of the kind or
nature specifically mentioned in Article XXI of the Mortgage or of any
other kind or nature (except any herein or in the Mortgage expressly
excepted) now owned, or, subject to the provisions of subsection (I) of
Section 87 of the Mortgage and Section 2.02 of the Forty-third Supple-
mental Indenture thereto, hereafter acquired by the Company (by pur-
chase, consolidation, merger, donation, construction, erection or in any
other way) and wheresoever situated, including the properties described
in Article:IV-hereof; and including (without in anywise limiting or im-
pairing- by the’ enume'rationf.of;-ﬂxééfs'ame:theu.scope and intent of the
foregoing):sallé—rlands;zpdwerg sites, flowage ‘rights, water rights, water




8

locations, water appropriations, ditches, flumnes, reservoirs, reservoir
sites, canals, raceways, dams, dam sites, aqueducts, and all other rights
or means for appropriating, conveying, storing.and supplying water; all
rights of way and roads; all plants for the generation of electricity by
steam, water and/or other power; all'power ‘houses, gas plants, street
lighting systems, standards and other equipment incidental thereto, tel-
ephone, radio, television and air conditioning systems and equipment
incidental thereto, water works, water systems, steam heat and hot wa-
ter plants, substations, lines, service and supply systems, bridges, cul-
verts, tracks, ice or refrigeration plants and equipment, offices, buildings
and other structures and the ‘e,quipmeht thereof; all machinery, engines,
boilers, dynamos, electric, gas, and other machines, regulators, meters,
transformers, genei'ators,'moﬁors,' electrical, gas and mechanical appli-
ances, conduits, cables, water, steam heat, gas or other pipes, gas mains
and pipes, service pipes, fittings, yalves and'connections, pole and trans-
mission lines, wires; cables, tools, implements, apparatus, furniture and
chattels; all franchises, consents or permits; all lines for the transmission

and distribution of electric ‘current, gas, stéam heat or water for any

purpose, including towers, poles, wires, cables, pipes, conduits, ducts and

all apparatus for use in connection theteWithj all real estate, lands, ease-
ments, servitudes; licenses, permits, franchises, privileges, rights of way

and other rights in-or relating to pu lic or private property, real or

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: heréafter acquire in and to any and all

property of any kind or nature wheresoever situated;

And the Company does hereby ‘confirm that the Company will not
cause or consent to a 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 X1 thereof; : : Cie

ToGETHER WITH and all and singular the tenements, hereditaments,
prescriptions; servitudes-and: appur.tenances_belonging or in anywise ap-
pertaining to ;theafqrementioned-:ptoperty‘or any part thereof, with the
reversion-and reversjons,méma_inder;;zindj;remainders and (subject to the
provisions.?,of Section 57{of .t _g.‘Mottgage):thetolls, rents; revenues, is-
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sues, earnings, income, product and profits thereof, and all the estate,
right, title and interest and claim whatsoever, at law as well as in equity,
which the Company now has or (subject to the provisions of subsec-
tion (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 every part and parcel
thereof. :

Ir Is HEREBY AGREED by the Company that, subject to the provi-
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 deseribed herein or in the Mortgage and conveyed
hereby or thereby; -

Provided that the following are not and are not intended to be now
or hereafter granted, bargained, sold, released, 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 stoek, bonds, notes and other obligations
and other securities not hereafter specifically pledged, paid, deposited,
delivered or held under the Mortgage or covenanted so to be; (2) mer-
chandise, equipment, apparatus, materials or supplies held for the pur-
pose of sale or other disposition in the usual course of business; fuel, oil
and similar materials and supplies consumable in the operation of any
of the properties of 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 agreements not specifically pledged un-
der 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 ener-
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gy, gas, steam, water, ice and other miaterials 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
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) ceaseé 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 pos-
session of the Mortgaged and Pledged Property in the manner provided
in Article XIII 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, trans-
ferred, mortgaged, pledged, set over or-confirmed by the Company as
aforesaid, or intended so to be, unto the' Morgan Guaranty Trust Com-
pany of New York as Trustee, and its successors and assigns forever;

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

AND It Is HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage
shall affect and apply to the property hereinbefore described and con-
veyed, and to the estates, rights, obligations and duties of the Company
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 manner and with the same
effect as if the said property had been owned by the Company at the time
of the execution of the Mortgage, and had been specifically and at length
described in and conveyed to said.Trusteeé by the Mortgage as a part of

the property therein stated to be conveyed. ..
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ARTICLE I
Fifty-first Series of Bonds

SECTION 2.01. There shall be a series of bonds designated “First
Mortgage Bond Medium-Term Notes, Series D” (herein sometimes re-
ferred to as the “Fifty-first 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-first 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 des-
ignated “Secured Medium-Term Notes, Series D,” 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, on the basis of such bonds of the Fifty-first Series.
Bonds of the Fifty-first Series shall be issued as fully registered bonds
in 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-first Series shall be dated as
in Section 10 of the Mortgage provided. '

(T) Bonds of the Fifty-first 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 price equal to 100.0% of the
principal amount thereof. - o

(II) At the option of the registered owner, any bonds of the
Fifty-first Series, upon surrender thereof for cancellation at the of-
fice or agency of the Company in the Borough of Manhattan, The
City of New York, shall be exchangeable fora like aggregate prin-
cipal amount of bonds of the same series of other authorized denom-
fnations; s et e e R
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Bonds of the Fifty-first Series shall be transferable (subject to the
provisions of Section 12 of the Mortgage and.to the limitations set forth
in this Forty-seventh Supplemental Indenture), upon the surrender
thereof for 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 of bonds of the Fifty-first 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 exchange or transfer ‘of bonds of the Fifty-first Series.

The Trustee may conclusively presume that the obligation of the
Company to pay the principal of the bonds of the Fifty-first Series as the
same shall become due:and payable shall:have been fully satisfied and
discharged unless and until they: shall: have received a written notice
from the trustee under the Company’s.-Mortgage and Deed of Trust,
dated as of January 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-first Series shall be initially issued in the name
of Morgan Guaranty Trust Company of New York, as trustee under the
Company’s Mortgage and Deed of Trust, dated as of January 9, 1989, as
amended and supylemented, and shall not be transferable, except to any
successor trustee under said Mortgage and Deed of Trust.

After the exeéﬁtic;ﬁ‘ é.hd delivery'r of this' Forty-seventh Supplemental
Indenture and ‘upon-compliance :with the -applicable provisions of the
Mortgage, as supplemented; it-is contemplated that there'shall be issued
bor i

ds-of the Fifty-first:Series,in an aggregate princi-

d Twenty-five Million Dollars
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: ARTICLE-III- ;
|  Miscellaneots Provisions |
SEcTION 3.01. The i'iéhrt,,if:ai;y,,o'f.._'the,anipéhy to assert the de-
fense of usury -against.a holder or holders. of bonds of the Fifty-first
Series or any subsequent series shall be determined only under the laws
oftheSt{abeofNeWYork.;_, ~ el e : ;

SecTioN 3.02. The terms Jefined i;n"lfﬁé M

‘ ortiage shall, for all pur-

poses of this Forty-seventh Supplemental Indenture, have the meanings
specified in the Mortgage.. -« R e - S

SEcTioN 3.03. The Trustee hereby accepts the trusts declared, pro-
vided, created or supplemente,d 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 Trustee shall any manner whatsoever for
or in respect of the validity f this Forty-seventh Supple-
m ' in resp the recitals contained herein,

of which recita 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—,seventh, ;S\upplemental Indenture
with the same force and effect as if the same were herein set forth in
full, with such omissions, variations and ingertions, if any, as may be
appropriate to make the same conform to the provisions of this Forty-
seventh Supplementa.l Indenture.

SECTION 3.04. Whenever in this Forty-seventh Supplemental Inden-

ture any of the parties hereto js named or referred to, this shall, subject
to the provision’s'of Articles XVI and XVII of the Mortgage, be deemed
to include the successors and -assigns of: such -party, and all the cove-
nants and agreements in this Forty-seventh 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 respective benefits of the respective Successors and assigns of such
parties, whether g0 ‘expressed ormot. i T

SEcTION 3.05. Nothing in thiistortj-ééventii' éupplementﬁl Inden-
ture, expressed,or-;implied;-js\intended;;orts',ha 1 be construed, to confer

upon, or 10 give to, any: persom%ﬁm=ot';corpQration;-, other than the par-




14

ties 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-seventh Supplemental Indenture or any covenant, condition, stip-
ulation, promise or agreement hereof, and all the covenants, conditions,
stipulations, promises and agreements in this Forty-seventh Supplemen-
tal Indenture contained by or on behalf of the Company shall be for the
sole and exclusive benefit of the parties hereto, and of the holders of the
bonds and coupons Qutstanding under the Mortgage.

SgcrioN 3.06. This Fort) seventh Supplemental Indenture shall be
executed in several counterparts each of which shall be an original and
all of which shall congtitube but one and the same instrument.

 ARTICLEIV
Specific Deseription of Property

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,’respet;tiygly: e o

The following described properties of the Company, owned as of the

| A;ﬁYDRoELEéTﬁiC{GﬁNERATING PLANTS
A-1—Merwin (formerly named Ariel) Hyjdroelectric Generating

The following descri_b_ed lands used in connection with the hydroelec-
tric plant and project known as the Merwin Project, located on the
Lewis River in the County of Clark, St,atev of Washington. ’
Lands in CLARK County, State of: W-ASHINGTON:
A-1 Item1.9A tractof land: in Section 4, Township 5 North, Range
2 East, Willamette Meridian,v:described' as-follows:

The eaét 550 féet,: as measured Qidﬁg.the so‘ﬁt‘;h line, of the following
descriqu property: - S

S BEGINNIN at:,t_hé sbﬁiheaétzc§rhéfféfzthe :northéast quarter

S .ofgthepbrthwestquamep of saiid Sect ion4, running thence north
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80° west 1873 feet; thence north 68° west 485 feet; thence north
67° west 400 feet to a point on the:west line of said Section 4,
726 feet north of the southwest corner of the northwest quarter
of the northwest quarter-of said Section 4; thence north 618.5
feet to the northwest corner of said Section 4; thence east to the
South Bank of the North:Fork:of the Lewis River; thence east-
erly-along the said:South Bank to:a: point 825 feet north of the
pomt of begmnmg, thence south 825 feet to: the pomt of begin-
ning. :

EXCEPT.'thet,por.tion.l conyeyed',to‘the Inland Power and Light
Co. by deed recorded under Auditor’s File No. C94429.

C—ELECTRIC SUBSTATIONS AND “SWITCHING STATIONS
All of the following described real property in the States of Oregon

and Wyoming, used by the Company in connection with the operation
and maintenance of the:electric substatlons, heremafter designated:

C-416—Talent Substatzon s
Lands in JACKSON County, State of OREGON

C-416 Item: Parcel No. 0] of Partmon Plat recorded the 12th day of
September, 1991, as Partition Plat No. P-88-1991 of “Record of Par-
tition Plats” in Jackson County, Oregon, and filed as Survey No.
12644 in the Office of the Jackson. County Surveyor.

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

CC417 T tem A parcel of Iand in the Southwest Quarter of the South-
east Quarter of the Southeast Quarter of . Section 23, Township 47
North, Range 93 West, Original Government Survey, 6th P.M,, also
being in Tract 55-C, Township. 47 North, Range 93 West, Resun ey,
said parcel of land bemg more partlcularly clescrtbed as follows

BEGINNING at the T
ter of the southeast ;quarte ing lso Corner 5 of Tract 55,




16

Resurvey, a %" rebar with a 84" aluminum cap; thence south
89° 31’ 28" east; along the northline of said southwest quarter
of the southéast quarter for a.distance of 614.13 feet, to a 2"
steel pipe with:a-8V4" aluminum cap;: thence south 0° 23’ 52° |
east, along a-line parallel with-the west line of said southwest =
. quarter-of the southeast quarter, a distance of 787.35 feet, to a T
34 steel pin, being the northwest corner of a parcel of land -
recorded:in Micro Book 47, Page 2193, in the Washakie County
Clerk’s Office; thence north 88° 56' 43" west, along the exten-
sion of the north line of said parcel of land recorded in Micro
Book 47, Page 2193, for a:distance of 614.26 feet, to a 2" steel
pipe ‘with a 3%4" aluminum cap:on the west line of said south-
west quarter of the southeast quarter; thence north 00° 23’ 52"
west, along the west line of said southwest quarter of the

arice of T8L.14 feet'to the POINT
OF BEGINNING. = i . o o

~’ southeust ‘quarter, for a dista

~ J_MISCELLANEOUS REAL ESTATE
All of the following described real préper;y.}of-the Company located
in the State of Oregon, use for warehouse sites, pole yards or other
purposes in connection with'the constriiction, operation and maintenance
of its utility syst 1s, or held ifor future use, namely:

54—Lands n HOOD RIVER Gouny, it of OREGON:
J-4 Item 6‘Lot2Block1Gulgnam Subdmsxon |

3-32—Lands in DOUGLAS County, State of OREGON:

! rth "‘hgalf‘ of the northwest

th, Range 4 West, Willamette
t part lying within
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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 it¥’ S
t Secretaries;. and MORGAN GUARANTY (f

Secretary or one of its, A551stan

TRUST COMPANY . OF 1 w YORK has caused. its: corporate name to be
“hereunto. affixed, and‘thls mstrument to be s:_gned and sealed by one of,
its. Vice. Presxdents ‘or one of it Ass1stant che Presxdents ~and its corpo-",
rate seal o be attested to by, ¢ one; of it t Secretanes, all as of

the day and year first. above writ

[SEAL}




STATE OF OREGON:: i+ -0 i5.
' COUNTY OF MULTNOMAH *

. = On this sixth day of January, 1992, before me, LEONARD W. SURRY,
- 2 Notary Public in and for the State of Oregon, personally appeared
ROBERT F. LANZ and JouN M. SCHWEITZER, known to me or proven to
me to be a Vice Presuient ‘and an Assistant Secretary, respectively, of
PACIFICORP; an* Oregon corporatxon who' bemg duly sworn, stated
that the seal affixed to the foregoing insti liment is the corporate seal of
said corporatlon and acknowledged this instrument to be the free, vol-
untary and in all respects duly and properly authorized act and deed of

‘ sald corporation.

IN WiTNESS. WHEREOF, I'have hereunto set my hand and official seal
the day and yea‘ first'ab ve wrltben

My @mlssmn expu'es October 27, 1
Resxdmg at: Gresham, Oregon

StAaTE OF NEW YORK
CoUNTY OF NEwW YORK

On this second day of January, 1992, before me, PETER V. MURPHY
a Notary Public in and for the State of New York, personally -appeared
HELEN G. CHIN and M. P. KowALEWSKI, known to me or proven to me
to be a Vice President and an Assistant Secretary, respectively, of MOR-
GAN GUARANTY TRUST COMPANY OF NEW YORK, a New York
corporation, who bemg duly sworn, stated that the seal affixed to the
foregoing instrument is the’ corporate seal of said corporatlon and ac-
knowledged this instrument to be the free, voluntary and in all respects
duly and properly authorlzed act and deed of said corporation.

In WITNESS WHEREOF 1 have hereunto set my hand and official seal
the day and year ﬁrst above written. -

My commiission’éxpires: July 22,
’i!esxdmg at. Babylon, kegv"lork

o "",.‘
l"?b""
'a,(\ -

i,

RS
ke
4t

v

- STATE:OF ORBGON COUNTY- OF: KLAMATH

ilex ord at request of _Pacific Power & Liﬂht . the 24th day
E;Ied for re¢ J ar:l AD,19_92 at_11:36. .- oclock -* _A'M., and duly recorded in Vol. _____M92 .,
of -Mortgages . i - on'Page 1520 . ]
: ‘ ‘Evelyn Biehn ~County Clerk
FEE $98.00 By 2 ovesde e (N Mtlicnat




STATE OF OREGON: ! i ’s'é
Coum OF MULTNOMAH

: On this sixth day ‘of January, 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, respectlvely, of
PACIFICORP, an" Oregon corporatlon, who bemg duly sworn, stated
that the seal affixed to the foregoing’ instrument is the corporate seal of
said corporatlon and acknowledged this ‘itistrument ‘to be the free, vol-
untary and in all respects duly and properly authorized act and deed of
sald corporation.

In WITNESS WHEREOF I have hereunto set my hand and official seal
“above wrxtten

:’Gresham, Oregon

CouNTY OF NEW YORK

On this second day of January, 1992, before me; PETER V MURPHY
a Notary Public in and for the State of New York, personally-appeared
HELEN G. CHIN and M. P. KOWALEWSKI, known to me or proven to me
to be a Vice President and an-Assistant Secretary, respectively, of MOR-
GAN GUARANTY TRUST COMPANY OF NEW YORK, a New York
corporation, who bemg duly sworn, stated that the seal affixed to the
foregoing instrument is the corporate seal of said corporation and ac-
knowledged this instrument to be the free, voluntary and in all respects
duly and pre“erly authorlzed act and deed of said corporation.

i STATE OF NEW YORK } ..

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

R Y

!,!r‘u ‘{

STATE OF OREGON: COUNTY: OF-KLAMATH:- - 5. ‘
: ‘Pacirfic Power & Light the 24th day
of Jan AD,19.92 at_11:36 . oclock. A M., and duly recordediol - M92 »

© of Mortgagea . . onPage 1520 _
: Evelyn Biehn ~County Clerk

Filed for record at request of

CAY UL ol A

FEE $98.00 , By rale i




