August 8, 2016

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Public Utility Commission of Oregon
201 High Street SE, Suite 100
Salem, OR 97301-1166

Attn: Filing Center

RE: Ul ___ —Application Requesting Approval of Affiliate Interest Agreement with
Wells Fargo Bank N.A., Wells Fargo Securities, LLC, and U.S. Bank N.A.

PacifiCorp d/b/a Pacific Power submits for filing its Application Requesting Approval of
Affiliate Interest Agreement (Application) with Wells Fargo Bank N.A., Wells Fargo Securities,
LLC, and U.S. Bank N.A. Attachments A, B, and C, as well as portions of the Application, are
designated confidential under OAR 860-001-0070.

PacifiCorp respectfully requests that all data requests regarding this matter be addressed to:

By E-mail (preferred): datarequest@pacificorp.com
By regular mail: Data Request Response Center
PacifiCorp

825 NE Multnomah, Suite 2000
Portland, OR 97232

Informal questions concerning this filing may be directed to Natasha Siores at (503) 813-6583.

Sincerely,
EEDAA.
e
R. Bryce Dalley
Vice President, Regulation

Enclosures
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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

Ul

In the Matter of the Application of
PACIFICORP d/b/a Pacific Power APPLICATION OF PACIFICORP
Requesting Approval of an Affiliated
Interest Agreement with Wells Fargo Bank
N.A., Wells Fargo Securities, LLC and U.S.
Bank N.A.

In accordance with ORS 757.495(1) and OAR 860-027-0040, PacifiCorp d/b/a

Pacific Power (PacifiCorp or Company) requests approval from the Public Utility
Commission of Oregon (Commission) of several agreements with Wells Fargo Bank, N.A. or
Wells Fargo Securities, LLC (Wells Fargo) and U.S. Bank, N.A. (U.S. Bank) related to a
revolving credit agreement. As part of a plan to replace expiring revolving credit
agreements, the Company selected Wells Fargo and U.S. Bank to each be one of seven joint
lead arrangers for establishing a new revolving credit agreement. In addition, the Company
anticipates that Wells Fargo and U.S. Bank will serve in these same roles during a similar
replacement process that is expected to occur during the first quarter of 2017 for the
Company’s second revolving credit agreement. Wells Fargo, U.S. Bank, along with other
banks, will serve as lenders in these replacement facilities.

Included with this Application as Attachment A is a copy of the Confidential
Commitment Letter to which both Wells Fargo and U.S. Bank are a party. A copy of the
Confidential Active Arranger Fee Letter to which Wells Fargo is a party to is included as
Attachment B. Included as Attachment C is the Confidential Passive Arranger Fee Letter to
which U.S. Bank is a party. These attachments contain commercially-sensitive information
and are provided as confidential pursuant to OAR 860-001-0070. Attachments A, B and C
hereto shall be referred to collectively as “Confidential Attachments.” A copy of the first of
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the two new credit agreements (the New Credit Agreement) is included as Attachment D2,
The Company respectfully requests that the Commission approve the New Credit Agreement
and the Confidential Attachments as an affiliated interest agreement and allow PacifiCorp to
purchase services pursuant to these.

l. Background

PacifiCorp is a wholly-owned indirect subsidiary of Berkshire Hathaway Energy
Company (BHE). BHE is a subsidiary of Berkshire Hathaway, Inc. (Berkshire Hathaway).
Warren E. Buffet (an individual who may be deemed to control Berkshire Hathaway),
Berkshire Hathaway, various subsidiaries of Berkshire Hathaway and various employee
benefit plans of Berkshire Hathaway subsidiaries together hold an interest in excess of five
percent interest in each of Wells Fargo and U.S. Bank common stock. “Affiliated interest,”
as defined in ORS 757.015(3), includes every corporation five percent or more of whose
voting securities are owned by any corporation or person owning five percent of the voting
securities of a public utility or in any successive chain of ownership of a public utility.
Berkshire Hathaway’s ownership interest in PacifiCorp through BHE, and ownership in
Wells Fargo and U.S. Bank qualifies each as an affiliated interest.

PacifiCorp recently entered into the New Credit Agreement and expects to arrange a
second new revolving credit agreement during the first quarter of 2017 as part of an overall
plan to replace existing facilities that are nearing expiration. This Application includes a
series of agreements with Wells Fargo and U.S. Bank related to the New Credit Agreement.
The Company selected Wells Fargo and U.S. Bank to each serve as one of seven joint lead

arrangers for establishing a new revolving credit agreement. The selection of Wells Fargo

L A copy of the New Credit Agreement was also filed with the Commission on July 7, 2016 under Docket UF
4120.
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and U.S. Bank as joint lead arrangers was based on each banks’ experience in syndicating
comparable facilities for utilities, knowledge of current bank market conditions, credit
ratings, willingness to make significant credit commitments to PacifiCorp, knowledge of the
utility industry, the Company, its operations and affiliates, successful outcomes in prior
financing transactions for the Company and reasonable arrangement and other fees. The
selection of Wells Fargo or U.S. Bank was not influenced by Berkshire Hathaway’s
ownership interest.

With this Application, the Company requests Commission authorization to engage in
business transactions with Wells Fargo and U.S. Bank under the terms and conditions of the
New Credit Agreement and the Confidential Attachments. The Company expects to make a
similar filing upon the completion of the second credit agreement, currently anticipated to be
during the first quarter of 2017.

1. Compliance with OAR 860-027-0040 Filing Requirements

A. Address
The Company’s name and address of its principal business office are:
PacifiCorp
825 NE Multnomah Street
Portland, OR 97232
B. Communications and Notices

All notices and communications with respect to this Application should be addressed to:

PacifiCorp Oregon Dockets Jeffery B. Erb

825 NE Multnomah Street, Suite 2000 Assistant General Counsel

Portland, OR 97232 Pacific Power
OregonDockets@pacificorp.com 825 NE Multnomah Street, Suite 2000

Portland, OR 97232
Tel. (503) 813-5029
jeff.erb@pacificorp.com

In addition, PacifiCorp respectfully requests that all data requests regarding this

matter be addressed to:
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By e-mail (preferred) datarequest@pacificorp.com

By regular mail Data Request Response Center
PacifiCorp
825 NE Multnomah Street, Suite 2000
Portland, OR 97232

Informal inquires may be directed to Natasha Siores at (503) 813-6583.

C. Relationship Between PacifiCorp and Affiliated Interest

PacifiCorp is a wholly-owned indirect subsidiary of BHE. BHE is a
subsidiary of Berkshire Hathaway. Warren E. Buffet (an individual who may be deemed to
control Berkshire Hathaway), Berkshire Hathaway, various subsidiaries of Berkshire
Hathaway and various employee benefit plans of Berkshire Hathaway subsidiaries together
hold an interest in excess of five percent interest in each of Wells Fargo and U.S. Bank
common stock. “Affiliated interest,” as defined in ORS 757.015(3), includes every
corporation five percent or more of whose voting securities are owned by any corporation or
person owning five percent of the voting securities of a public utility or in any successive
chain of ownership of a public utility. Therefore, Wells Fargo and U.S Bank are each an
“affiliated interest” of the Company as set forth in ORS 757.015(3).

D. Voting Securities
The Company and Wells Fargo do not own voting securities in each other. The
Company and U.S. Bank do not own voting securities in each other.
E. Common Officers and Directors
The Company and Wells Fargo do not share any officers or directors. The Company

and U.S. Bank do not share any officers or directors
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REDACTED

F. Pecuniary Interest

No officer or director of either the Company, Wells Fargo, or U.S. Bank is a party to
or has a pecuniary interest in the contemplated business transactions between the Company,
Wells Fargo or U.S. Bank.

G. Description of Goods and Services Provided; Cost(s) Incurred; Market
Value; Pricing Methods

PacifiCorp recently entered into the New Credit Agreement as part of an overall plan
to replace existing facilities that were nearing their expiration. In anticipation of the
replacement process, PacifiCorp and its parent company, BHE, held discussions with, and
solicited proposals from, a number of banks concerning PacifiCorp’s credit agreements.
Several banks, including Wells Fargo and U.S. Bank, provided information on bank market
conditions, structural considerations including tenors and impact on pricing and fees,
syndication strategies, arrangement and upfront fees, experience in arranging comparable
facilities for utilities and other corporate borrowers and other considerations.

This application concerns the New Credit Agreement, the first of the two revolving
credit agreements. The New Credit Agreement will allow PacifiCorp to borrow up to $400
million through the period ending June 2019, subject to agreed-upon extensions.

H. Estimate of Amount PacifiCorp will Pay Annually for Services

As noted in Section G, the Company may borrow up to $400 million from a group of
twenty-one banks through the period ending June, 2019. PacifiCorp paid Wells Fargo and
U.S. Bank arrangement and upfront fees. Wells Fargo’s arrangement fee of- was
equal to the fee paid to one of the six other lead arrangers and reflected their work as an
active lead arranger and initial lending commitment to the transaction. U.S. Bank’s
arrangement fee of- reflected their role as a passive lead arranger and initial lending
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commitment to the transaction. In addition, all banks in the transaction were paid upfront
fees based on the amounts of their allocated lending commitments. Wells Fargo and U.S.
Bank were each paid - in upfront fees, the same as all other banks with equal
commitments?,

In addition, Wells Fargo, U.S. Bank and all other banks will be paid an ongoing
commitment fee determined at the same rate. At the Company’s current credit ratings,
PacifiCorp estimates it will pay approximately $20,100 annually to each of Wells Fargo and
U.S. Bank in commitment fees. PacifiCorp believes all of these fees to be at market rates or
better for the Company.

I. Reasons Relied Upon for Procuring the Proposed Services, and Benefits
to the Public

As a public utility, the Company is expected to acquire, construct, improve, and
maintain sufficient utility facilities to serve its customers adequately and reliably at
reasonable cost. Revolving credit agreements and borrowings thereunder are part of a
program to finance the Company’s facilities and for general corporate purposes taking into
consideration prudent capital ratios, earning coverage tests and market uncertainties as to the
relative merits of the various types of securities the Company could sell. Accordingly, the
transaction with Wells Fargo and U.S Bank is consistent with the public interest.

J. Description of the Procurement Process

In anticipation of replacing two revolving credit agreements, PacifiCorp and its parent
company, BHE held discussions with and solicited proposals from a number of banks
concerning replacing PacifiCorp’s credit agreements. Several banks, including Wells Fargo

and U.S. Bank, provided information on bank market conditions, structural considerations

2 Wells Fargo and U.S. Bank (plus each of the five other lead arrangers) are committed to fund up to
$26,790,017 of the $400 million facility should PacifiCorp borrow the full amount.
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including tenors and impact on pricing and fees, syndication strategies, arrangement and
upfront fees, experience in arranging comparable facilities for utilities and other corporate
borrowers and other considerations. The selection of Wells Fargo or U.S. Bank was not
influenced by Berkshire Hathaway’s ownership interest.

K. Relationship of Cost of Provision of Services and Market Value

Wells Fargo’s arrangement fee was equal to the fee paid to one other active joint lead
arranger and reflected their greater workload and responsibilities for the transaction as well
as initial lending commitment. U.S. Bank’s arrangement fee reflected their initial lending
commitment and more limited role as a passive lead arranger including reduced work and
responsibilities for the transaction.

Wells Fargo and U.S. Bank were each paid upfront fees based on the amounts of their
allocated lending commitment. These upfront fees were determined based on allocated
lending commitments and the same fee rate for every bank with an existing PacifiCorp
lending commitment. Wells Fargo and U.S. Bank were paid the same upfront fees as were
paid to each of the five other joint lead arrangers who each were allocated the same lending
commitment. In addition, Wells Fargo, U.S. Bank and all other banks will be paid an
ongoing commitment fee determined at the same rate which is based on PacifiCorp’s credit
ratings. PacifiCorp believes all of these fees to be at market rates or better for the Company.

L. Contracts Between Affiliated Interest and PacifiCorp

Included with this Application as Attachment A is a copy of the Confidential
Commitment Letter to which both Wells Fargo and U.S. Bank are a party to. A copy of the
Confidential Active Arranger Fee Letter to which Wells Fargo is a party to is included as
Attachment B. Included as Attachment C is the Confidential Passive Arranger Fee Letter to
which U.S. Bank is a party. These attachments contain commercially sensitive information
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and are provided as confidential pursuant to OAR 860-01-0070. A copy of the New Credit
Agreement is included as Attachment D.

M. Copy of Board Resolutions

Attachment E contains the resolutions of the PacifiCorp Board of Directors which
authorizes the Company to enter into the New Credit Agreement and the Confidential

Attachments.

WHEREFORE, for the reasons set forth above, PacifiCorp respectfully requests that
the Commission issue an order authorizing PacifiCorp to conduct business with Wells Fargo
Bank, N.A., Wells Fargo Securities, LLLC and U.S. Bank N.A., pursuant to the provisions of
ORS 757.495 and OAR 860-027-0040.

DATED: August 8, 2016.

Respectfully submitted,

g ;
\ ) N

Do N Uddle—
Bruce N. Williams
Vice President and Treasurer
PacifiCorp
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ATTACHMENT E

Resolutions of the Board of Directors



RESOLUTIONS OF
THE BOARD OF DIRECTORS OF
PACIFICORP

November 11, 1997

WHEREAS, it is desirable for PacifiCorp (the “Company”) to
increase its authority to (i) make unsecured short-term
borrowings on a revolving basis, (ii) issue commercial paper or
similar notes and (iii) enter into alternative unsecured short-term
borrowing arrangements; provided that the aggregate principal
amount of such borrowings, commercial paper and similar notes
does not exceed $1,500,000,000 outstandxng at any one time;
now, therefore, be it

A, Credit Agreements

RESOLVED, that the Company is hereby authorized to enter into
one or more credit agreements, on such terms as shall be
approved by the Finance Committee of the Board of Directors
(the “Finance Committee”), pursuant to which the Company,
from time to time, may make unsecured borrowings on a
revolving basis, in principal amounts not to exceed an aggregate
of $1,500,000,000 outstanding at any one time (the “Credit
Agreements”); and further

RESOLVED, that the Board of Directors hereby delegates to the
Finance Committee the authority to approve, from time to time,
Credit Agreements, including amendments thereto and the form
of notes related thereto, and to adopt such other resolutions and
to take all such other action or actions as it may deem necessary
or appropriate to carry out the purposes of these resolutions,
including, without limitation, authorizing officers to approve,
execute and deliver amendments to Credit Agreements subject to
such limitations and conditions as the Finance Committee shall
impose; provided, however, that no Credit Agreement shall have
a term exceeding 10 years from its effective date; and further

RESOLVED, that each of the President and Chief Executive
Officer, the Senior Vice President and Chief Financial Officer,
the Vice President and Treasurer and any other officer of the

PacifiCorp

.. Board of Directors Meeting
RESOLUTIONS RE SHORT TERM November 11, 1997

DEBT AUTHORITIES ATTACHMENT NO. 4. Pace 1 nf R
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Company designated by any two of such officers (each, an
“Authorized Officer™) is hereby authorized, in the Company’s
name and on its behalf, to negotiate with banks, financial
institutions and other lenders with respect to the terms of any
such Credit Agreement; and further

RESOLVED, that, subject to the further approval of the Finance
Comumittee and the obtaining of all requisite federal and stare
regulatory approvals, authorizations or consents, the Company
issue notes and make borrowings from time to time pursuant to
the Credit Agreements in an aggregate principal amount not to
_exceed $1,500,000,000 outstanding at any one time; and further

RESOLVED, that the foregoing resolutions shall supersede, as of
November 11, 1997, the resolutions authorizing credit
agreements adopted by the Board of Directors on February 14,
1996; provided that the foregoing shall not adversely affect the
validity of any action taken in reliance on said February 14, 1996
resolutions, including, without limitation, the execution and
delivery of the Company’s $500,000,000 Credit Agreement with
Morgan Guaranty Trust Company of New York as Agent, as
amended (the “Morgan Credit Agreement”); and further

RESOLVED, that the Company is hereby authorized to enter into
such amendments to the Morgan Credit Agreement, futire Credit
Agreements and any other agreements with similar terms as shall

be approved by or pursuant to further action of the Finance
Committee.

B.  Commercial Paper

RESOLVED, that, subject to the obtaining of all requisite
federal, state and. other applicable regulatory approvals,
authorizations and consents, the Company issue and sell its
commercial paper or similar notes, in the United States or in any
foreign market, or both, from time to time, in the form of
unsecured promissory notes, denominated in or based upon
United States or foreign currencies, in principal amounts not to
exceed an aggregate of §1,500,000,000 at any one time
outstanding, each such note to be signed by one or more officers
of the Company. at such prices and containing such terms as an
Authorized Officer shall deem appropriate, including, without
limitation, any terms requiring the Company to make payments of

PacifiCorp

. Board of Directors Meeting
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additional interest for or on account of the imposition of any tax,
assessment or other governmental charge upon payments made
‘with respect to notes sold in any foreign market; provided that no
such note shall be for a term of more than 270 days if issued in
the United States or for a term of more than one year if issued in
any foreign market; and provided further that the outstanding
aggregate principal amount of such notes, together with the
outstanding aggregate principal amount of borrowings under the
Credit Agreements or alternative borrowing arrangements
approved below, shall not exceed $1,500,000,000 outstanding at
any one time; and further

RESOLVED, that said promissory notes may be issued in book-
entry form using one or more master notes in accordance with the
procedures of The Depository Trust Company or such other

depository as the officers of the Company shall designate; and
further

RESOLVED, ‘that each of the Authorized Officers is hereby
authorized and empowered, in the Company’s name and. on its
behalf, from time to time, to negotiate, execute and deliver
agreements with dealers, issuing and paying agents, The
Depository Trust Company, or others as are deemed necessary or
appropriate by any such officers for the placement, issuance and
sale of commercial paper and similar notes, and that such
agreements may provide for such fees and other terms and
conditions as the Authorized Officer executing such agreements
shall approve, his or her execution thereof to be conclusive .
evidence of such approval; and that each of said officers is hereby
authorized and empowered, in the Company's name and on its
behalf, to designate from time to time the person or persons
authorized to give instructions, communicate to any issuing and
paying agent the terms of such commercial paper or similar
notes, or otherwise take action on behalf of the Company under
any such agreement; and further

RESOLVED, that the acts of the officers in negotiating,
executing and delivering any dealer or issuing and paying agency
or related agreements, in the Company’s name and on its behalf,
prior to the date hereof, are hereby in all respects approved,
ratified and confirmed, and such agreements shall continue in full
force and effect until terminated pursuant to the terms thereof.

PacifiCorp
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C. Alternative Borrowing Arrangements

RESOLVED. that each Authorized Officer is hereby authorized,
in the Company's name and on its behalf, from time to time, to
negotiate, execute and deliver, or to direct the negotiation,
execution and delivery of, an agreement or agreements with any
domestic or foreign bank, banks, banking institutions or other
financial institutions or agent of any thereof, providing for
unsecured, short-term borrowings, in addition or as an alternative

" to the borrowings contemplated under the Credit Agreements, of
not to exceed $1,500,000,000 outstanding at any one time; and
further

RESOLVED, that such agreement or agreements may provide for
such commitment or similar fees, be denominated in or based
upon United States or foreign currencies and have such other
terms and conditions as the Authorized Officer executing such
agreement or agreements shall approve, his or her execution
thereof to be conclusive evidence of such approval; and further

RESOLVED, that, subject to obtaining all requisite regulatory
approvals, authorizations or consents, each of the Authorized
Officers is hereby authorized, in the Company’s name and on its
behalf, from time to time, to execute and deliver such. agreement
or agreements as necessary or appropriate to make said
borrowings, and to execute and deliver any required evidence of
such borrowings; provided, however, that no such evidence of
indebtedness shall have a maturity date of more than one year;
and provided further that the outstanding aggregate principal
amount of such .borrowings, together with the outstanding
aggregate principal amount of borrowings under the Credit
Agreements and the aggregate principal amount of any
outstanding commercial paper or similar notes issued by the

Company, shall not exceed $ 1,500,000,000 outstandmg at any
one time; and further

RESOLVED, that any two of the Authorized Officers are hereby
authorized to designate and empower from time to time, either by
name or by title, and with such limitations and conditions,
including provisions for recognition and verification, as such
officers shall deem advisable, those officers, employees and
agents for the Company who shall have authority, either
individually or jointly, to make telephonic or oral requests or

PacifiCorp
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orders, or telegraphic, computer or other electronic requests or
orders, or other requests or orders, with respect to borrowings
under agreements approved pursuant to these resolutions; and
further '

RESOLVED, that each bank or other institution which has been
notified of a designation made pursuant to the foregoing
resolution, such notification to include a certificate signed by the
Secrerary or an Assistant Secretary of the Company listing the
persons so designated, shall be entitled to honor and to charge the
Company with all telephonic or other oral requests or orders, or
telegraphic, computer or other electronic requests or orders, or
other requests or otders, for borrowings made in accordance with
the foregoing resolution.

PacifiCorp

Board of Directors Meeting
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D.  General |

RESOLVED, that the officers of the Company are hereby
authorized, in the Company's name and on its behalf, to prepare
and file with all federal and state regulatory authorities having
jurisdiction, applications for orders authorizing the Company to
make the borrowings authorized above, together with any and all
amendments to said applications and with any and all exhibits and
other documents pertaining to said applications (and such
amendments and supplements), as in the judgment of such
officers may appear desirable or appropriate; and further

RESOLVED, that the acts .of the officers in filing applications
(and amendments and supplements to such applications) with the
regulatory authorities named in the immediately preceding
resolution, together with the various exhibits to said applications
(and such amendments and supplements), for orders authorizing
the Company to make such borrowings are hereby ratified,
approved and confirmed; and further

RESOLVED, that the officers of the Company are hereby
authorized and empowered, in the Company's name and on its
behalf, to make any such further filings with, and to take any
such further action in the proceedings before, federal and state
regulatory authorities as in the judgment of the officer or officers
taking such action may appear desirable or appropriate to carry
out the purposes of the foregoing resolutions; and further

RESOLVED, that the officers of the Company are hereby
authorized and directed to take or cause to be taken any and all
such action or actions as in the judgment of the officer or officers-
taking or causing such action may appear desirable or appropriate
to carry out the purposes of the foregoing resolutions; and further

RESOLVED, that the resolutions authorizing the issuance of
commercial paper or similar notes and alternative borrowing
arrangements adopted by the Board of Directors of the Company
at its meeting on Febrmary 14, 1996 are superseded by the
foregoing resolutions as of November 11, 1997; provided, that
the foregoing shall not adversely affect the validity of any notes
issued or borrowing arrangements entered into pursuant to such
February 14, 1996 resolutions.

PacifiCorp
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RESOLUTIONS OF THE BOARD OF
DIRECTORS OF
PACIFICORP

June 4, 2001

redit Agreemen

WHEREAS, by resolutions adopted November 11, 1997 (the
“November 1997 Resolutions™), the Board of Directors of
PacifiCorp (the “Company”) authorized the Company to enter
into one or more credit. agreements pursuant to which the
Company may make unsecured borrowings in principal
amounts not to exceed $1,500,000,000 outstanding at any one
time (the “Credit Agreements™), and delegated to its Finance
Commirtee the authority to approve the terms and conditions
of any such Credit Agreement, provided that no Credit

Agreement may have a term exceeding 10 years from its
effective date; and

WHEREAS, the Board of Directors has determined not to
appoint a Finance Committee; now, therefore, be it '

RESOLVED, that, pending the establishment of a Finance
Committee by the Board. of Directors, the authority delegated
to the Finance Committee in the November 1997 Resolutions
may instead be exercised by any one or more of the
Authorized Officers (as defined below), including, without
limitation, the authority, in the Company’s name and on its
behalf, to negotiate, approve, execute and deliver, from time
to time, Credit Agreements, amendments . to Credit
Agreements and other financing agreements of the Company
with similar terms, and the form of notes issued thereunder,
and to execute and deliver such notes and to make borrowings
thereunder; and further -

RESOLVED, that each of the President and Chief Executive
Officer, the Senior Vice President and Chief Financial Officer
and the Treasurer of the Company and any other person
designated by any two of such officers is hereby designated an

4
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“Authorized Officer” for purposes of these resolutions and the
November 1997 Resolutions; and further

RESOLVED, that, except as amended by the foregoing
resolutions, the resolutions adopted by the Board of Directors
on November 11, 1997 relating to short-term debt authorities
shall remain in full force and effect.

General Authorization/Ratification

RESOLVED, that the officers of the Company are hereby
authorized, in the Company’s name and on ijts behalf, to
negotiate, execute and deliver all such further agreements,
instruments, designations, terminations, tax elections or
choices, and documents, to pay such fees and expenses, and to
do and perform all such other acts and things as in the
judgment of the officer or officers taking such action may be
necessary or desirable in order to carry out the intent and

accomplish the purposes of theforegoing resolutions; and
further .

RESOLVED, that any acts of any officer or officers of the
Company, and of any person or persons designated and
authorized to act by any officer of the Company, which acts
would have been authorized by any of the foregoing

resolutions except that such acts were taken prior to the.

adoption of such resolutions, are hereby severally ratified,
confirmed, approved, and adopted as the acts of the Company.

Portlnd2-4312263.1 0017507-00002

Hep

Ly



