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FIFE ¢-SL:.COND SUF} LEMENTAL INDENTURE

THIS INDENT! RE, dated ¢ of the first day of June, 1994 (herein.
after referred to 1s t} e “Fifty-sec1 1d Supplemental Indenture”) is made
2s a supplement 1o t! gt certain M rtgage and Deed of Trust, dated as of
July 1, 1947, as t ere ofore amen 1 :d and supplemented (hereinafter re-
ferred to as the * Vior ‘Bage”’), exe: ited and delivereq by Pacific Power &
Ligh: Company, u M:. ne corporat:¢ a that heretofore changed its name to
PacifiCorp (heren afi, r referred to as the “Criginal Mortgagor’").

This Fifty-secon( Supplemer t 1] Indenture is entered into by and
between (a) PAcIr (C\ ‘P, a corpor: t on of the State of Oregon into which
the Original Mo, tgior heretofie wag merged, whose address is
700 NE Multnom: h, Fortland, Oriyon 97232 ( hereirafter referred to as
the “Company”); ind (b) MORGAM FUARANTY TRUST COMPANY OF NEw
YORK, a New York orporation whos address is 60 Wall Street, New York,
New York 10260 her sinafter refs red to as “‘Corporate Trustee’’ or
“Trustee").

WHEREAS, the M- rtguge (inclt ding all indentures supplemental
thereto) was recorled n the officiii records of the S:ates of California,

{daho, Montana, Oregin, Utah, Wiy hington and Wyoming and various
ourties within saii s tes in whic 1 this Fifty-second Supplemental In-
denture is to be ruco- led, and wes filed as & financing statement in
accordance with th U; iform Com: ercisl Codes of each of said states;
and

WHEREAS, the {rigs nal Mortgazt v executed, delivered, recorded and
filed its Supplemen; al ladentures as follows:
Dated 1 of

First April 1, 15t 0
Second March 1, 1152 .
Third September |, 1952
Fourth April 1, 1954
Fifth August 1, 1154
Sixth October 1, 1955
Seventh January 1, : 957
Eighth September 1, 1957
Ninth January 1, 1958
Tenth : July 1, 1953 - .
Eleventh September | 1969




Twelfth
Thirteenth
Fourteenth
Fifteenth
Sixteenth
Seventeenth
Eighteenth
Nineteenth
Twentieth
Twenty-first
Twenty-secon|
Twenty-third
Twenty-fourth
Twenty-fifth
Twenty-sixth
Twenty-seventh
Twenty-eighth
Twenty-ninth
Thirtieth
Thirty-first
Thirty-second
Thirty-third
Thirty-fourth
Thirty-fifth
Thirty-sixth
Thirty-seventh
Thirty-eighth
Thirty-ninth
Fortieth
Forty-first
Forty-second

and

Datx asof
dune 22 1961
April 1, 1362
Decembe: 1, 1962
April 1, 1168
August 1, 1963
October | 1964
October ¢ 1965
Decembe: 15, 1967
May 1, 1'3i9
Novembe: 1, 1969
duly 1, 149
February ;, 1971
October 1, 1971
October 1, 1972
Jenuary 1, 1974
October 1, 1974
May 1, 1975
January 1, 197¢
dJuly 1, 19173
December -, 1976
January 1. 1977
November  , 1977
April 1, 1¢%9 :
October 1, 980
March I, 1481
October 1£, 1981 -
August 1, 1182
April 1, 1953
March 1; 1336
dJuly 1, 198%
dJuly 1, 1987,

WHEREAS, the O-ig) al Mortgag: - has heretofore issued, in accor.
dance with the provis ons of the Mortsz ge, bonds entitled and designated




First Mortgag B nds. of the !leries and in the principal amounts ag

follows:

Series

F irst—3‘/4*?;
Second—3¢4
Third—S%'E
Fourth-—3+ %
Fifth-—334
Sixth—31%4,
Seventh—3 g
Eighth—5% %
Ninth—5%9;
. Tenth—449;
1. Eleventh-—{%g:
2. Twelfth—5+%
3. Thirteenth-- 43, 3
- Fourteenth.- 41, %
. Fifteenth-—3%g9,
. Sixteenth— ! 64¢;
- Seventeenth. —83.9%
- Eighteenth-- 44
- Nineteenth-- 4V
Twentieth—. 134
- Twenty-first- 4+ g
- Twenty-secor d—- 1549
. Twenty-third —: 39,
- Twenty-fourt 1— | g,
. Twenty-fifth- -8¢
- Twenty-sixth. 81 ¢
- Twenty-seven :h-. 95497
- Twenty-eightl— ; %
- Twenty-ninth. —8¢,
. Thirtieth—73; %
- Thirty-first— 349;
. Thirty-second- -9 4
- Thirty-third—. (03 %
. Thirty-fourth---1(+ 3
35. Thirty-fifth-—7 6
36. Thirty-sixth—s s4¢;

EO®Nm o ws

Jue Date

1977
1980
1982
3/1/1982
1984
/1/1984
1985
1987
$/1/1987
1988

' '1/1988
1990
1992

12 1/1992
111/1974
£ 1/1978
3 1/1979
5 1/1981
10, 1/1982
J11/1984
£/1/1986
1993
1994
1995
1999

11 :/1999
2000
2001

10.1 2001
2002
2004
1983
1990
3008
7/110086
12/11 066

"t T fme e
3 88,000,000 0
9,020,000 0
12,530,000 O
7,510,000 0
8,000,000
30,000,000
10,000,000
12,000,000
20,00 0,000
15,600,000
20,000,000
20,009,000
35,602,000
32,002,000
11,434,000
4,500,000
4,95:,000
5,840,000
6,157,000
8,658,000
14,454,000
30,000,000
30,000,000
30,000 000
25,000 000
<0,000.000 0
25,000,000 0
40,000,000 0
385,000,300 ¢
30,000,900 19,744,000
€0,000,000 G
70,000,000
64,008,000
75,000,0:00
35,000,600
50,000,000

<

OOOOOOOOOOOOOOOGO

$20,261,000
14,168,000
0




A:;itgﬂe?rind i Aggm;nel’ﬂndpal
§e_ﬁﬂ_{ Due Date ¢ mount Issu A_ﬂgx& Qutstanding
37. Thirty- 1/1/2007 & 17,000,000 $ 13,190,000

38. Thi:.‘ty-eigh Y 11/1/2007 LO0,000,000 0

39. Thirty-ninth——l()%% 2009 100,000,000

40. Forti 2010 50,()00,000

41. 1991 75,000,000

42. F()lty-second——-ls% 10/15/1991 100,000,000

43. Forty-third———Adjustal le 1L 1/2002 50,000,000 L3,234,000

Rate

44. Forty-fourth—-l?.%% 2013 100,000,000 0

45. Yo -ﬁfth-s%% 3/1/1996 80,000,000 0

46. - L-cth——S%% 7/1/1896 75,000,000 0

417. ]"nrty-seventh——-g‘ya”/z 1997 50,000,000 50,000,000;

and

WHEREAS, the Origna! Mortgagor . ntered into & Ruorganization
Agrzement and Plan ¢f Morger dated ¢ ugust 12, amended,

pursuant to which, am oy other thingk, the Origin

merged 1ato the Compaiy & of January 2. 1989,

to i eserve i , 4 to imY - o Lien or security of the Mort-
gage or any of the rights : ae trustees O the bondholders
thereunder; and

WHEREAS. pursug it 1 Arvcle XV1 of the Mo rtgage. the Company
executed, delivered, re:of¢ ed and filed "8 Forty-third Su pplemental In-
denture dated as of Jerusty 9, 1989, w1 rreby the Compaly assumed and
agreed to pay, duly and prmcty ally, the principal of and interest op the
bonds issued under tie 1V ortgage in a ;cordance with the provisions of
said bonds and coupcns . nd the Mort Bge, and agreed to perform and
fulfill all the covena! ts rnd conditior s of the Mortgase to be kept O
re formed by the Ori zint | Mortgagor nd whereby Ban icers Trust Com-
i ¢ te Trusx e in succession 10 Morgan Guar-
Trust Compant’ of New York, signed, under the Mortgage, and
James F. Conlan was D) jinted Co-Tr1 stee in succession to R.E. Sparrow,
resigned, under the Ma tg28% and
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dJuly 33, ; 992
March 15 1993

Novembyy 1, 1993;




Wherea s, tt e Company 118 heretofore issued,
Mortgage, ronds entitled and designated First Mort-
the Series arv| in the principal amounts as follows

provisions of th 2
gage Bonds, of

Serles Due Dpte

Aggregate
Principal Amount
Issued

in accordance with the

Aggregate
Principal Amount
Outstanding

48. Forty-eyjtht! —Medium-
Term Notes Series A
Forty-nuith- -Medium-
Term Nten Series B
Fiftieth- -M¢ dium-Term
Notes, Ssries C
Fifty-first—I fedium-Ter 1
Notes, Srie:. D

. Fifty-sevnct =C-U
53. Fifty-thud-- Medium-Tei11
Noteg, Sirie: E
Fifty-fouth —
Fifty-fiftl—! fedium-Ter:c
Notes, Stries F
Fifty-sixth—- 3-L

49, various

50.

varicus
51. varicus

various
various

54.
55.

4/1/20056
various

56.

and

various

various $125,000,000

100,000,000
130,000,000
1:25,000,000

1.25,216,000
40,000,000

"’5,000,000
260,000,000

&6,600,000

$125,000,000
87,500,000
144,714,391
125,000,000

118,235,000
250,000,000

75,000,000
250,000,000

35,600.000;

WHEREA¢, ir. addition to tt e property described in the Mortgage, the

Company ha: acuired certa
property; and

WHEREAS, S: :tion 8 of the Mortgage
series of bond i (¢t her than the
coupons to be att¢ ched to the 'x
established by Re: olution of t}
the form of 51 ch eries, as esi;

other property, rights and interests in

provides that the form of each
Tirst Series) issucd thereunder and of the
‘upon bonds, if any, of such series shall be
Board of Directors of the Company; that
blished by said Board of Directors, shall

specify the de crij tive title of | e bonds and various other terms thereof;
and that such ser es may alsc ‘ontain such provisions not inconsistent
with the prov sici s of the Mcr ‘88ge, as supplerented, as the Board of

Directors may,

in i 'sdiscretion. :ause to be inserted therein expressing or
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referring to the terms and condi: ons upon woch such bonds are to be
jssued and.or secured under the - fortgage; a1l

WHEREAS, Section 120 »f tae Mortgage provides, amor g other
things, that any power, priviloge ' T right expre ssly or jmpliedly ceserved
to or in any way conferred vpo? the Company by any provision of the
Mortgage. whether such pow’h, ,divilege or rg it is in eny way 7 estricted
or is unr estricted, may (to th: exent permitte i by law) be in whole or in
part waived or surrendered or &' bjected to ary restriction if at the time
unrestricted OF fo addition:) re striction if @ ready restricted. and the
Company may enter into a1y {1 rther covert nts, limitstions o7 restric-
tions for she benefit of any 01€7° more series of bonds issued ther=sunder
and provide that a breach Uhere of shall be €¢ zivalent to a defuult under
the Mortgage, O the Coripely may cur: any ambiguity contained
therein, or in any supplemmtz1 indenture. « r &Y (in lieu of establish-
ment by Resolution as pro' ide jon ¢ of the Mortgage) establish
the terms and provisions £ say series of sonds other than the First
Series, hy an instrument i1 ¥ {ting execu4 d and acknowlecged by the
Company in such manner 18 ould be nec» sary to entitle a sonveyance
of real :state to record in all ¢ f the states i1 which any property at the
time subject to the Lien of he Mortgast chall be situatt d- and the
Trustee is further author: zedl by said Sectiom 120 to join with the Com-
pany in the execution of suct instrumen' T instruments, and such in-
strument, executed and akre ywledged as & foresaid, shall be delivered to
the Trustee, and thereupor any modifice tion of the prov:sions of the
Mortgage therein set fo th, authorized ly said Section 120, shall be
binding upon the parties to’ he Mortgag? their successors and assigns,
and the holders of the hor(s and coup 18 thereby securzd; provided,
however, anything ther¢in ( ontained to he contrary notwithstanding,
said Section 120 shall not b construed to sermit any act, waiver, surren-
der or restriction advers ely (ffecting any’ syonds then Qutst anding under
the Mortgage; and

WHEREAS, in Sectt i « 2 of the M2 tgage the Original Mortgagor
covenanted that it wou di e ecute and ce iver such supple mental inden-

ture or indentures and ¢ nda furtherinstt mentsand do such further acts

5




as might be necessary or proper to carry out more effectually the pur-
poses of the Mortgage aad t2 make subje :t to the Lien of the Mortg~ge
any property thereafter acy ired, made « r constructed and intended to
be subject to the Lien theieof, and to t ransfer to any new trustee or
trustees or co-trustee o1 O- rustees, the states, powers, instruments or
funds held in trust thereur der; and

WHEREAS, the Com pa1n 7 now desires to create a new series of bonds
and (pursuant to the pr »wvis ons of Sectin 1120 of the Mortzage) to add to
its covenants and agrecmo s contained in the Mortgage. a8 heretofore
supplemented, certain «ths -covenants 2 \d agrecments to be observed by
it; and

WHEREAS, the executicn and deliviy y by the Comparny of this Fifty-
second Supplemental Inder ture has bews  duly authorized by the Board of
Directors of the Company by approprie te Resolutions;

Now, THEREFORE THi8 INDENTUR: WITNESSETH:

ARTICI )
Granting (1 auses

The Company, in cor sideration ¢ f 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: re: eipt wheredf is hereby acknowledged, and in
further assurance of t he « state, title 1 d rights of the T-ustee under the
Mortgage and in order fi ther to seciu e the payment of both the princi-
pal of and interest ard - emiuim, if aay, on the bonds from time to time
issued under the Mortgn je, accordin 7 to their tenor and effect, and the
performance of all the provisions of tb2 Mortgage (inchuding any instru-
inents supplemental the eto and any nodification made as in the Mort-
jpage provided) and of such bonds and to confirm the Lien of the
‘Mortgage on certair ailer-acquired } roperty, hereby grants, bargains,
sells, releases, conveys, \ssigns, trar & fers, mortgages, dledges, sets over
and confirms (subject, however, to E:« epted Encumbrances as defined in
Section 6 of the Mortg: ge) unto M gan Guaranty Trust Company of
New York as Trusten un jer the Mor age, and to its successor or succes-
sors in said trust, tnd to gaid Trusee and its successors and assigns




forever, a!l praperty, real, persor al and mixe¢ acquired by the Company
after the date of the Mortgge, subject to tte provisions of subsection
(I of Section &7 of the Mo tg:ze and Sectin 2.02 of the Forty-third
Supplemental Indenture theretc, of the kinc Hr nature specifically men-
tioned in Article XXI of th¢ Mortgage or of any other kind »r nature
(except «ny herein or in the }Mor gage expres s y excepted) now owned, or,
subject 1o the provisions of f ub: sction (I) of ! ection 87 of the Mortgage
and Section 2.02 of the Fo:ty- hird Suppl::1ental Indentur: thereto,
hereafter acquired by the C:my+ ny (by purch ase, consolidation, merger,
donation, construction, erec:ion or in any ct ier way) and wheresoever
situated, including the prop:rt.cs described i1 Article V' herecf, and in-
cluding without in anywise iimi:ing or impei ing by the enum :ration of
the same the scope and intent f the foreg» ng) all lands, power sites,
flowage rights, water rights, 'vater locati)is, water appropriations,
ditches, flumes, reservoirs, 1ese: voir sites, c11als, raceways, dams, dam
sites, aqueducts, and all other 1y hts or mear ¢ for appropriatin;, convey-
ing, storing and supplying w ate - al] rights ) 'way and roads; all plants
for the generation of electr(ity jy steam, w1 er and/or other power; all
power houses, gas plants, stree: lighting sy ems, standards aind other
equipmert incidental therev), t¢ lephone, radi, television and air condi-
tioning systems and equiprren. incidental t} ereto, water works, water
systems. steam heat and hot wst ar plants, sut stations, lines, service and
supply systems, bridges, culer: s, tracks, ice r refrigeration plants and
equipment, offices, buildings ar d other stri:tures and the ejuipment
thereof; all machinery, engines, | oilers, dynar 0s, electric, gas, and other
machines, regulators, meter i, tr insformers, ; enerators, motor s, electri-
cal, gas and mechanical app ian 'es, conduit:,, cables, water, stcam heat,
gas or other pipes, gas mains an( pipes, servic : pipes, fittings, valves and
connections, pole and tranvimu:sion lines, vires, cables, tools, imple-
ments, apparatus, furniture and chattels; all { -anchises, conser.ts or per-
mits; all lines for the transriis; on and distr bution of electric current,
gas, steam heat or water for an;/ purpose, in.] 1ding towers, pcles, wires,
cables, pipes, conduits, ducts «1d all appare tus for use in connection
therewith; all real estate, lands, -asements, s2 vitudes, licenses, permits,
franchises, privileges, rights of way and ot 1 r rights in or rolating to
public or private property, 1ea. or personal, or the occupancy of such
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Property and (exces: as herein o I in the Mortgage 2xpressly excepted) al
right, title and int: rest the Coir pany may now kave or may herenfter
acquire in and th an s and all prog erty of any kind or nature wheresoever
situated;

ceedings, of prop erty subject to t 11 Lien of the Mortgage whether herein
described or heretc| re or here. ter acquired, in which itg ownership
shall be a5 a tenaat ., i

i ga3: and particul

TOGETHER WiTii and all and s ngular the tenements, hereditaments,
prescriptions, ger vit) {es and app 1 tenancesg belong.ng or in anywise ap-
pertaining to the afc, ementioned | ‘roperty or any part thereof, with the
reversion and rev org| 'ns, remaind r and remainder s and (subject to the
Provisions of Sectior 57 of the M
sues, earnings, in

which the Company - ow hag or («1 bject to the Provisions of subsection
(D) of Section 87 f «. e Mortgage: and Section 2.02 of the Forty-third
Supplemental Ind ntt re thereto) 118y hereafter acquire in and to the
aforementioned property and fres chises and every part and parce]
thereof,

IT Is HEREBY ¢ GRi ED by the Cin apany that, subject to the provisions
of subsection (I) of Se ¢ e @ and Section 2.02 of the
Forty-third Suppleinen tal Indenture thereto, all the Froperty, rights and
franchises acquired by he Compan:; by purchase, con solidation, merger,
donation, construc ion erection or in any other way) after the date
hereof, except any t erc n or in the 14 rtgage expressly- excepted, shall be
and are as fully graated
as fully embraced vt}
rights and franchise s wr
cally described here;
thereby;




11

Provided thi ; the followii, rare not and are not intended to be now or
hereafter graitec, bargained iold, released, co nveyed, assigned, trans.
ferred, mortgage |, pledged, .« t over or confirmed hereunder and are
hereby expressly .. Lien and Oporation of the Mortgage,
viz.: (1) cash, ds, notes ani other obligations und
other securiti¢s . reci 1, paid, deposited, deljy-
ered or held ur de, the Mortga;s or covenanted so tg be; (2) merchandse,
equipment, ap yar, tus, materi: | ; op supplies held for the purpose of sale
or other dispo: itio 1 in the usu1 courge of business; fuel, oil and simjlar
materials and ; upr lies consum 3 5le in the cperation of any of the proper-
ties of the Conr pary; all ajirera i tractors, rolling stock, trolley coaches,
buses, motor ¢ ac » and other vehijcles and
materials and sup: f iairing or replacing (in
whole or part) i
Judgments, den anc s and chose
Operating agre¢ me. i ¢ Mortgage or
Covenanted so ¢y b C -y’ - s or other interest
in or with respect t ti ; (4) the last day of
the term of any .eau - or leasehol 1 whi ) ecome subject to the
Lien of the Mort gag« ;5 (6, electric 'Dergy, gas. stean,, water, ice and other
materials or proy. g generated, manufaciured, swored, produced, pur-
chased or acquired | y the Com . ibution or use jn the
ordinary course of it business; : mber, minerals, mineral rights and
royalties and all Va:- tral Gas anc )j] Production P -operty, as defined in
Section 4 of the M: tgage; and 6) the Company's frenchise to be g
corporation; provide s
excepted from tre .
subdivisions (2) g 1d

%€ possession of
€ manner p « vided in Article 3111 of the Mortgage
- 'ence of a Doy qult ag defined in Section 65 thereof.

To HAVE ANT To i {oLp all suc Properties, real, personal and mixed,
granted, bargained, s 1, released, (1 nveyed, assigned transferred, mort.
gaged, pledged, set oy« T or confirry d by the Company as aforesaid, or
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intended so to be, unt» the Morgan (., aranty Trust Company of New
York as Trustee, and 15 ¢ eessors and assigng forever;

for th in the Mcy tgage, this Fifty-second Supple-
mental Indenture bein;: s1 splementa] the Mortgage;

AND IT Is HEREBY (ov NANTED by t 1e Company that all the terms,
conditions, Provisos, coven 1ts and Provi ions contained in the Mortgage
shall affect and apply ¢ t12 property i reinbefore described and con-
veyed, and to the estate L rithts, obligati s and duties of the Company
and the Trustee under ‘he Mortgage an | the beneficiaries of the trust
with respect to said propert; and to the ' ustee under the Mortgage and
its successors in the trust, ; nner and with t} e same effect
as if the said property haib:sn owned by - he Company at tae time of the
execution of the Mortga ze, .md had bees specifically and at length de-
serited in and conveyed 10 &: id Trustee by the Mortgage as a part of the
Property therein stated 1o 1. conveyed.

ARTICLE 11
Fifty-se enth Series of Bonds
SECTION 2.01. There sbill be a seria; of bonds designated “Pirst

Mortgage Bond Medium-Tey1 4 Notes, Sev3s G” (herein sometimes re-
ferred -0 as the “Fifty-sev :nt| Series”), e:u h of which shall :0so bear the
descriptive title Firsgt Mortge;e Bond, anc he form thereof, which shall
be established by Resoluton of the Boarc »f Directors of the Company,
shall contain suitable Provisio 18 with respe :t to the matters hereinafter
in this Section specified. Fon:; of the Fifty seventh Series shall mature
on the roaturity date or da es, nd in prineif al amounts corre sponding to
the principal amounts, of f rgt nortgage anc collateral trust tonds desig-
nated “Secured Medium-7 sprr; Notes, Seri... G,” issued under the Com-
pany’s Mortgage and Dee] of Trust, date as of January 3, 1989, as
amended and supplement.d, - o Morgan ¢ laranty Trust Company of
New York, as trustee, on (he asis of such bondg of the Fiity-seventh
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Series. Bonds of the Fifty-seven'] Series shall be issued as fully regis-
tered bonds in the :noruinatior: of One Thousand Dollars and, at the
option of the Coinp.iy, in any o1 dtiple or multiples of One Thousand
Dol.ars (the exerise »f such optica to be evidenced by the execution and
delivery thereof}; th¢ y shall bear 10 interest: and vhe principal of each
such bond shall bz psyable at the ¢ ffice or agency of the Company in the
Borough of Manh itt. 1, The City (s New York. in such coin or currency of
the United States of * merica asa’ " he time of payment is legal tender for
public and private det ts. Bonds of t he Fifty-seventh 3eries shall be dated
as in Section 10 ¢f ¢+ s Mortgage | rovided.

(I Bonds of th: Fift y-seven .. Series shall be 1 edeemable either at
the option of the { om 'any or pure( ant to the requirements of the Mort-
gage, as suppleme 1te« (including, mong other thinss, the provisions of
Sections 39, 64 or 87 f the Mort: ge or with the Proceeds of Released
Property), in who e ¢ any time, «: in part from tirae to time, prior to
maturity at a rede npt on price eq 1 d to 100.0% of tte principal amount
thereof,

(II) At the ortior of the regi # ered owner, any bonds of the Fifty-
seventh Series, upn ¢ urrender the ~eof for cancellation at the office or
agency of the Coman - in the Bor ;

York, shall be excan, eable for a ike aggregate principal amount of
bonds of the same ser:3g of other .1 ithorized denom nations.

Bonds of the Fifty - eventh Seri : i shall be transfer able (subject to the
provisions of Secticn 1! of the Mors rage and to the limitations set forth
in this Fifty-secord bupplement:] Indenture ), upon the surrender
thereof for cancellas ion together wi: | a written instru ment of transfer in
form approved by t)ie ;- gistrar duly :xecuted by the ragistered owner or
by his duly authorized : ttorney, at t 1 : office or agency of the Company in
the Borough of Mar hat an, The City of New York. Upon any trunsfer or
exchange of bonds of t}, » Fifty-sever (h Series, the Conpany may make
charge therefor suilicic 1t to reimbic se it for any tex or taxes or other
governmental chargs, e provided ir Section 12 of the Mortgage, but the
Company hereby we jve: any right t) make g charge in addition thereto
for any exchange or tr 1sfer of bond s of the Fifty-seventh Series.




14

The Trustee may COB( lusi vely presumt that the obligation of the
Compseny to pay the princijal ¢ fthe bonds » ‘the Fifty-sevent Series as
the sarne shall become due 1n¢. rayeble shall 1ave been fully setisfied and
discharged unless and unt1 it shall have r» eived & written notice from
the trustee under the Com}an nd Deed of Trust dated as of
January 9, 1989, as amen ed ! , to Morgan Guaranty
Trust Company of New Yerk, 1s trustee, 84 ned by the President, a Vice
Presicent, an Assistant Vize 1’ sgsident Or & frust Officer of s-1ch trustee,
stating that interest or P! inc pal due anc »ayable on any bonds issued
under said Mortgage au¢ Deed of Trust aas not been fully paid and
specilying the amount of fun i{s required t> make such pay nen’.

Bonds of the Fifty-set ent 1 Series sha'l oe initially issuec in the name
of Morgan Guaranty Trust  ompany of 1 sw York, as trustee under the
Company's Mortgage ant De2d of Trust, ¢ ated as of Januay 9, 1989, as
amended and supplemen ied, and shall nct be transferable, 2xcept to any
successor trustee under saic Mortgage £ d Deed of Trust

After the execution an: delivery of tiis Fifty-second Supplemental
Indenture and upon cv np! ance with tte applicable provisions of the
Mortgage, as supplemen iec., it is contemt {ated that there chall be issued
bonds of the Fifty- in an a:3 yegate principal amo

exceed Two Hundred a1d | 1ollars: ($250,000 ,000).

2783
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ARTICLE i1

The Company Re: rves the Rigl t to Amend Provisions
Regarding Properties Excepted i rom Lien of Morigage

SECTION 8.01. The o panyreservs i the right, without any consent
or other action by holders »f bonds of 1 he F ifty-fourth Series, or any
series of bonds subsequint - - created undr the Mortgage including the
bond: of the Fifty-seveth Series), to 1 ake such amencments to the
Mortyage, as heretofore an, mded and ¢ ; splemented, as s1all be neces-
sary in order to amend th: firg; provis) to the granting clause of the
Mor:gage, which provisu set+ forth the Pr ¢ perties excepted “rom the Lien
of the Mortgage, to add \ n. ¥ exception (7) which shall read as follows:

" 7) allowances alloc ate« [ to steam-e ¢ ctric generating >lants owned
o7 the Company or i1 wt jch the Comf any has Interests, pursuant to
T:tle IV of the Clean Al Act Amendip ants of 1990, Put.. L. 101-549,
Nov, 15, 1990, 104 S¢at, ¢ 399, 42 USC ; 7651, et seq., as now in effect
or as hereafter supplem: nted or am.y ded.”

ARTICLE v
Misc: laneous Prov sions

SECTION 4.01. The right fany. of the ( ompany to assert the defense
of usury against a holder (r t Iders of bori¢ s of the Fifty-sevanth Series,
Or any subsequent series shg]| be determiiy ¢ only under the laws of the
State > New York.

SECTION 4.02. The te ms lefined in t)y Mortgage shall, for all pur-
poses of this Fifty-second Sup slemental Iy, lenture, have the meanings
specified in the Mortgage.

SECTION 4.03. The Tr st » hereby accs sts the trusts declared, pro-
vided, created or supplemer tec! in the Mortgtgeap herein, and agrees to
perform the same upon the ter as and cond i ions set forth herein and in
the Mortgage, and upon th: fu lowing terny and conditions:
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The Trustee shall not be ¢ :sponsible in any manner whatsoever for
or in respect ¢ f th rvalidity or 3 tficiency of this Yifty-second Supp.emen-
tal Indenture or | r or in respx ct of the recitals contained herein, all of
which recital: a- made by tt2 Company solely. In general, each and
every term an i co 1dit:on cont 1 ned in Article XVTI of the Mortgage shall
apply to and fi ror 92art of this * fty-second Suppl:mental Indenture with
the same fore: an( effect ag if '] e same were herein set forth in full, with
such omission: ., v.1 4ations and i sertions, if any, &8 may be appropriate to
make the same cor form to the 3 ‘ovisions of this F ifty-second Supplemen-
tal Indenture

SECTION {.04. Whenever ; this Fifty-secon i Supplemental Inden-
ture any of the sai+ ies hereto is ; amed or referred to, this sh all, subject to
the provisions of ¢ rticles XV] a1d XVII of the Mortgage, be deemed to
include the success ors and ass ¢ ns of such
and agreement in this Fifty-second Supplemental Indenture contained
by or on behal " o1 the Compai; . or by or on behalf of the Trustee, or

either of them, sh. |, subject a: foresaid, bind and inure to the respec-
tive benefits of th: respective t 1ccessors and assigns of such parties.
whether 50 exp res: :d or not.

SECTION 4.)5. Nothing in 1 his Fifty-second Supplemental Inden-
ture, expressec or nphed, is i t snded, or shall bs construed, to confer
upon, or to give o, 1 1y person, fir n or corporation, other than the parties
hereto and the | ol s of the bo1 15 ar.d cou pons Cutstanding under the
Mortgage, any tigh:. remedy or . laim under or by reason of this Fifiy-
second Supplem :ni: | Indenture I any covenant. -ondition, stipulatior..
promise or agret m:: 1t hereof, ar ¢ all the covenants, conditions, stipula-
tions, promises ind greements) s this Fifty-second Supplemental Inden-
ture contained 1y o1 on Hehalf ¢ :he Company shidl be for the sole and
exclusive benefi: of - e parties he t sto, and of the ho ders of the bonds and
coupons Outstar din ; under the } lortgage.

SECTION 4.05. 1 his Fifty-se : nd Supplement:] Indenture shall be
exe ‘uted in sever 3] ¢( unterparts x ch of which shall be an original and al!
of which shall consti ute but one ind the same in:trument.
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ARTICIE v

! pecific Description of Property

Th: t’oHowing d OWned as of the
date he;- of, and ygec ¥
tion wijt] the Pacif,

use) in connee.
o . . (" ’ *
Systens or £y other

operty in the State

C3apany in ¢q
operation gng

s of Oregon,
design.te; -

Nnection with the
stationg hereinafte,
C-205..4, Inday Subs « tipn

Lad :

located in Section 35, To
.. described as follows:

20 in the City of Portlang

Sands of Block 76 o

C-340, 2k ort Substat ( n,
Land; i KLAMATH |

Lang aqy| tiong] to
described 18 .7 llows:

‘ounty,

State of ( JREGON
ani adjo;

ning the trect describeq in C-340 Item,

C- 34 Iten; 2. Aty
of th. Southeagt

yuarter of Sget;
Rang. 9 East of ¢},

¢ Willamegso
Beyrin - ingata poir;
Weit s Jistan

the 8011 ; , sa
t of way of




as Hank't St1eet) which jx int is 80.0 feet east of the northeast
corner of Blcck 2, Klam1 h Lake Additior, as shown on the
official plit of said Klama | Lake Addition cn file in the Coun ty
Clerk’s office in Klamath ounty, Oregon; and running south
along the 1/1¢ line on the ' vest side of the northeast quarter of
the southias: quarter of s 1 d Section 19, a distance of 220.0 feet
to the truz pcint of begina ng; thence north 70° 53’ east a dis-
tance of £:12..} feet. thence 1 orth 36° 12’ east "0 the south right of
way line o "Lui ceport Blvd.  hence southeast rly along said right
of way lini: t¢ he northwes corner of that property conveyed to
Ralph Smith ind Alice S 1 ith, husband and wife and William
Smitk and W ndell Smitl, and described as Parcel 2 in Deed
Volume 215 ¢! page 170, I ¢ ed Records of Klemath County, Ore-
gon, then: e s« utherly alo:, ; the westerly line of said Deed Vol-
ume 215 st p3ze 170, Deed Records of Klamsith County, Oregon
to the southw st corner th sreof, thence west to the southeast
corner of thai :ertain prope ty described in ['eed Volume 285 on
page 444, De: | Records of {lamath County, Oregon, said point
being west 2 1) feet from tt 2 west line of the northeast quarter
of the soithiast quarter of said Section 19; thence north
260 feet ©) t-e northeast - orner of that certain property de-
scribed in Jer { Volume 293 page 177, Deed Feecords of Klamath
County, C 'eg- n, thence w t along the nort1 line of said Deed
Volume 21 fi: 1t to the we: t line of the northsast quarter of the
southeast qua ter of said ¢ ection 19, thence north along said
west line to tt e point of be sinning.

0-425—Voelker Sulstc. ion
Lands in YAKIMA County, Stet : of WASHINGTON

C-425 Iter.: . tract of lan 1 in Section 30, T wnship 13 North,
Range 19 'las1, Willamett:: Meridian, described as follows:

That portiin o "Parcel “B’ « f Short Plat recorded in Book 91 of
Short Plats, ’age 121, i1der Auditor's File No. 2937427,
Records of Yak ima County Washington, desc-ibed as follows:
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Be:inning at a »oint on the wert line of said Parcel “B”, 4
dist ance of 58.01) feet south, from the northwest corner thereof:
therce north o~ 5" 30" west, a d stance of 58.00 feet to said
1017 hwest corner thence north 89° 4¢’ 12" east, reference bear-
ng. along the r¢rth line of said Parcel “B”", to the northeast
vor- er thereof; th ance south 19°2E" 35" east, along the east line
of s¢id Parce] *“3 ", a distance of 1350.30 feet, to the southeast
cornr thereof; 1} ence north 80° (0’ 00" west along the south
[ ne »f said Parce| “B”, and said soith line extended, a distance
<F &5.00 feet; i1 ence north 19° 25’ 35" west, a distance of
287 0 feet more ¢ r less to a point which bears north 89° 46’ 19~
21st f the point ¢ fbeginning; ther ce south 89° 46’ 197 west, a
disti1ce of 154.47 feet more or les; to the point of beginning.

C-426—Big " yree Substaii m
Lands in VATRONA ( ounty, State of VYOMING

C 42¢ Itern: That 1'art of the Big Three Addition to the City of
Cuspe e land situate 4 in the Northeast Quarter of the Souy theast
Qnart :r and the S 1theast Quarter of the Southeast Quarter of
Sectio1 7, Townsh p 33 North, Rarige 79 West, 6th Principal
Morid an, describe( as follows:

Begiri.ing at the «¢ uthwest corner ¢ f said Big Three Addition:
thonee north 83°3) 11" east a distarce of 275.99 feet along the
wast I11e of said B ¢ Three Addition :0 the northwest corner of
the par cel Seing det cribed; thence north 89° 45’ 07" east a djs-
tarce : £332.29 fee: dong a line paralle] to the south line of said
Biz Th ee Additior o the northeast :orner of the parcel being
des:rih »d; thence s.» 1th 8°02' 31" wert a distance of 177.53 feet
along i line paralle] 1 5 the east line of 1aid Big Three AdJition to
apdint, thence nort » 78° 10’ 00" west ¢ distance of 10.13 feet to a
point; tience south ¢ © 40’ oo~ west a distance of 56.33 feet to &
Poitit o1 the south]; e of said Big Thrze Addition; thence south
89° 15’ 17" west a dis ance 0f443.34 feet along the south line of
said Bi¢ Three Add { on to the point of beginning.




C-427—Cherry Lane Substation
Lands in JEFFERSON Cou ity, State of OREGON

(.427 [tem: A parci ¢t land in the Southwest Quarter of the
¢ outhwest Quarter Hf S ction 25, Tc¢+ mship 10 South, Range 13
Fast of the Willame tte Meridian, d'» cribed as follows:

Beginning at the scuth vest sectior :orner of said Section 25;
thence along the sovith ine of said S ction 25, south 89° 24" 45"
cast, 945.54 feet to a print on said s uth line that bears north
#0° 24’ 45" west, 38010 feet from i} e southeast corner of said
southwest quarter Hf tle southwes: juarter for a true point of
beginning; thence pe pendicular to said gouth line north
0° 35’ 15" east, 38(1.00 feet to a poir t; thence paralle] with said
south line south 8¢° 2¢’ 45" east, <r .51 feet to a po.nt on the
sast line of said scuth wvest quarter of the southwest quarter;
thence along said east ine south 00° 02’ 44" west, 380.02 feet to
the southeast cornor cf said southwest quarter of the southwest
quarter; thence aling said south i1e north 89° 24’ 45" west,
380.10 feet to the :ru¢ point of be3 nning.

C-428—-Dairy Substation
Lands in KLAMATH (our ty, State of UREGON

C-428 Item: A par:el  fland locatec in Section 25, Tewnship 38
Southk, Range 10 t as" of the Willaa ette Meridian, described as
follows:

Commencing at & 1/¢’ iron pin m) wumenting the east quarter
corner of said Sec:ion 25; thence 3 uth 00° 30’ 58" west, along
the west boundar’ o’ 3ection 3112 Township 38 Soath, Range
11%2 East 286.38 ©ret 10 a 58" iron jin monumenting the north-
west corner of Gorerr merit Lot 2 1 said Section 31 “or the true
point of beginning; tience soutt 88° 56’ 11" east along the
north boundary o 'se;d Lot 2, a dis :ance of 490.09 fuet to a 5/8”
iron pin monume ati- g northeast ¢ orner thereof; thence South
00° 30’ 33" west, n on; the east bot 1 dary of said Lot £, a distance
of 176.22 feet to a (/8" iron pir. witness monum:nt; thence
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01g said east Jot houndary, soyth 00° 30’ 33~ west
intersect the northerly right of way line of the
akeview Highway No. ; thence soytp
‘vest, along saiq - 490.63 feet to
ntersect th; af, i i
torth 00° 3¢’

I a Oregon p.
ir Deed Volwip e
O egon.

H—OFFICE BUILDINGS

12 fol lowi ng office. md service cente rg of the Company in the State
of Oregin | clude the 1, lowing describec rea] property:

H-46—1pp, md Office j1, dlding (Lioyd Tewer Center)
In MU/ INOMAH «: ‘unty, State of OREGON

H-13 Item. All Hf Blocks 94 tl » inclusive, HOL.
LADAY'S ADDI'ION To EAST LAND, in the City of

vaco ed hy Opdj
tlereto, EXC

Block s 9g and 97 ,

whict inured the ~ .

and . .E.

NE. (1 kamas S; eet which inype thereto; the south 10 feet
of Bluks 94 ang g4 and that portion -f vacated N.E. 8th Avenye
which mured therwo; ang the west 10 feet of Blocks 94, 25 ang
96 ani thoge porticy g of vacated NE Wageo Street and Vacated
NI. ¢ ackamag St et which inuregd thereto ag deeded to the
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City o' Po tland for 51 et purposes by 3ok 1378, Page 1220,
record:d . ugust 8,19, and by Book 1863, Page 141, recorded
Septenibe: 20, 1957; t, ether with appurtenant rights created
by a Bid;; » Easement ¢ greement dated December 3, 1986 be.-
tween Ll d Corporatu , Ltd.,, a California corporation and
SI-Lloyd Associates Lipted Partnership, an Indiana limited
partneish:). recorded De :ember 3, 1986 i, Book 1960, Page 636
and arren:ed by Ame lment and Reststement of Easement
Agreemen:. recorded l ebruary 18, 1987 in Book 198¢,
Page 264 ang by insi: ument recorded October 23, 1990 in
Book 2:55 Page 1856, [ eed Records of Multnomah Count y.

H-47—Portland o puter Cente - "Wasco By ilding)
In MULTNC M\ g County, £t ite of OREGON

J—} ISCELLAN;; YUS REAL ESTATE

All of the follcwir g described r 3g) property of tle Company located
in the State of Or¢ g0 held for fury re use as transmission line rights of
way, namely:

J-42—Lands ir. JOSE PHINE Courty, Stqate of OREGON

J-42 Item 2: |, - ct of land ¢i uated in the Southeast Quarter of
; P <8 Scuth, Ray ge 5 West, of the Willamette Merid-
'an, described as fsllos g

at 1 point which 1 3 1755 feet north and 1302 feet east
h gl arter corne - »f said Section, said point being on
the west by, lary of the s wunty road; thene
more or les s, to the southeg 5 corn
te the Unio1 Ci! Company,
Page 454; ther( e west 208
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thene: south 10° )y 00" east along the center of said ditch
10"".64 feet to a Poin : west of the poin: of beginning; thence east
184 feet to the poin : of beginning,

LE3S AND Excn T that portior lying within relocated
6th Strzet as deseri *ed in Final Order in Case No. 77-557-L,
Josopkine County (} wrt Records.

J-859—Land: in JACKSON - wunty, State of OREGON

J-59 Iter1: " 'he Southwe t Quarter, the Wost Half of the Southeast
Quarter, and L s 3 and 4 of Section 35, Township 36 South, Range 1
West of the \Vill; mette Meri{ an.

J-60—Lands in . ‘ACKSON (' unty. State of OREGON

-60 Iter1: " -aety 35-56 11 :lusive and Tracts 64 and 65 of ELEVEN.
EIGHTY ORCH: RD TRAC1T iccording to the official plat recorded in
Jackson Cou: ty.
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IN WITNESS WHERI'OF, PACIFICORP | as caused its corporate name to
be hereunto affixed, and t}: s instrument to be signed and sealed by one of
its Vice Presidents, and its corporate s= U to be attested ro by its Secre-
tary or one of its Assistar' Secretaries; and MORGAN GUARANTY TRUST
CoMmPANY OF NEW YORK L5 caused it zorporate name “o be hereunto
affxed, and this instri me: it to be sigre d and sealed by one of its Vice
Presidents or one of its Ast istant Vice 2 esidents, and ite corporate seal
to o= attested to by one of ts Assistant |iecretaries, all as of the day and
yew: first above written.

[SEaL] P ar1Corp

By Wb«'/ﬁzﬂl’\’

Vice President

B

v

Assistant Secre Q)

M ( RGAN GUARANTY TRUST
C > vPANY OF NEW YORK
a:. Successor Coeporate Trustee

By 7
p 7 Vice President

(-

~

N |
’/&5&@@,&“@«

— - —y ———

Assistant Secretair




STATE OF OREon o
CoOUNTY OF Mt oOMAH B

On this [ d vy of July, 16 4
Public in and f)r - 1e State of () ¢
O’BRIEN and J(#n V. SCHWEIT 7 3R,
and an Assistant S retary, resps CIFIC'ORP, an Oregon corpo-
ration, who bej gcily sworn, sti ed that the seal ¢ ffixed to the furegoing
Instrument is ))e .» rporate sez| of said corporation and acknowledged
this instrument to se the free, oluntary and in all respects duly and
properly author ze get end dee ¢ of said corporat on.

IN WITNESS Wi ‘REOF, I have hereunto set my hand and officia] seal
the day and yee) fi it above wrt en.

—y

Ot CIAL SEAL
LEE \NN PETRIE —_
el NO™ \RY ¢ JBLIC - OREGON My commissior expires: April 16, 1995
CCAMISS ON No. 014692 Residing a - Portland, Oregon
{EXPIRES APR. 16 1 96

)
» . > v
S

MY COMM SSit
T -

COUNTY OF NEw Yosg | S8

“ de; - of July, 19¢4, before me, M/\RION T PEARSON, a

Notary Public in an: for the Sti1s of New York, Personally appeared

JOHN W. COLE a | L' ANA M. Hipg known to me to be a Vice President

and Assistant Sec et;, ¥ respectived y, of MORGAN GUARAITY TRUST Coum.

PANY OF NEW Y K, 1 New York ‘orporation, who being duly sworn,

stated that the ses| af ixed to the ing i

seal of said corpor:tior and acknovs,

voluntary and jn g res

said corporation.

IN WITNESS W1igy OF, I have ¢ reunto set my hand and officig] sezl
the day and year fitst bove writte;
/‘" - -
A ~2~
Nekary Public, itate of New York
No. 41 4964033
Quaiified i ‘uesns County
Commisson expirm: March 19 1996

STATE CF OREGON: COUNTY OF KLAMATH: ¢

Filed for record gt requatof —Pecific wer the ___6th day
of . —Sept.  ___AD.19 94w, :42 —0cek _ P M, and duly recorded in Vo, ﬁ“\,&.
of M Ttgages_ . __ on Page 27818
Evelyn Biehn County Clerk

FEE $135.00 By et NS W PO 2 oalobele




