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FIRST SUPPLEMENTAL INDENTURE, dated November 1, 1947,
made by and between Portland General Blectric Company, an Oregon
corporation (hereinafter ealled the ¢ Company’’), party of the first
part, and The Marine Midlaud Trust Company of New York, a New
York Corporation (hereinafter ealled the «“Trustee’), party of the
gecond part.

Wizrias, the Company has heretofore exceuted and delivered \ L o \ \ k
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its Tndenture of Mortgage and Deed of Trust (hercin sometimes re-
ferred to as the “Original Tndenture”’), dated July 1, 1945, to The
Marine Midland Trust Company of New York, as Trustee, to secure
an issue of Tirst Mortgage Bonds of the Company; and
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Wirseuas, Bonds in the aggregate principal amount of $34,U00,000
have herctofore been issued under and in accordance with the terms of
the Original Indenture as Bonds of an initial series designated “‘First

Mortgage Bonds, 31%% Series due 1975"" (herein sometimes referred
to as the “Bonds of the 1975 Series’), 234,000,000 of which are out-
standing at the date heveof; and

Wiernas, the Original Tndenture provides that the Company and
{he Trustee, subjeet to the conditions and restrietions in the Original
Tndenture contained, may enter into an indenture or indentures supple-
mental thereto, which shall thereafter form a part of said Original
Tndenture, amony other {hings to mortguge, pledge, convey, transfer or

o »L.AL.uL;V..ns’«.‘.a,n w5

assign to the Trustee and to subject to the lien of the Original Indenture
with the same forec and oftect as though included in the granting
clauses thereof, additional properties acquired by the Company after
{he exceution and delivery of e Original Indenture, and to provide for
the erention of any series of Bonds (other than the Bonds of the
1075 Series), designating {he series to be ereated and speeilying the
form and provisions of the Bonds of such series, as therein provided

or permitted, and to provide a ginking, amortization, replacement or
other analogous fund for the benefit of all or any of the Bonds of any
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one or more series, of such chavacter and of such amount and upon
such terms and eonditions as shall be contained in such snpplemental
indenture; and

Wiensas, the Company desires to provide for the creation of a
new series of Bonds (lo be known as “First Mortgage Bonds, 314%
7

gonelimes herein referred to as the ““Bonds of the

Series due 19777, s

1977 Series”’) and Lo speeify the Lorm and provisions of the Bonds of
sueh series and to mortgage, pledge, convey, transfer or assign to the
Trustee and to subject to the lien of the Original Indenture eertain
additional propertics acquirved by the Company sinee the exccution
and delivery of the Orviginal Tndenture; and

Wirkneas, the coupon Bonds of the 1977 Series, the interest coupons
to be attached to the coupon Bonds of the 1977 Series, the registered
Bonds of the 1977 Series without coupons and the Trustee’s authenti-
cation certificaie to be execiited ou the Donds of the 1977 Series, are
to be substantially in the following forms, respeclively:

[Forat oF couroN noxD oF Titk 1977 surins]
No. SM $1,000
PORTLAND GENERAL ELECTRIC COMPANY
Tmsr Monraace Boxn, 3%4% Series pur 1977

Dun Novemser 1, 1977

Porrr.axp (enerat Tnsernic Comeany, an Oregon corporation
(hercinafter sometimes called the “*Company”), for value rececived,
herchy promises to pay to the beaver or, if this bond be registered as
to principal, to the registered owner hereof, on November 1, 1977, One
Thousand Dollars, and to pay interest thercon from November 1, 1947,
at the rate of 3% per cont per annum, on May 1, 1048, and thereafter
gemi-annually on the first day of May and on the first day of November
in each vear wntil payment of the principal hereof, payable, as to
interest aceruing prior to maturity, only npon surrender of the respec-
five coupons attached hereto as they severally become due.
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The principal of this bond will be paid in any coin or currency
of the United States of America which ab the time of payment is legal
tender for the payment of public and private debts, at the office or
agency ol the Company in the Borough of Manhattan, City and State
of New York, and interest thercon will be paid in like coin or cur-
rency at sald office or ageney or, at the option of the holder hereof,
at the office or agency of the Company in the City of Chicago, Illinois.

This bond is one of the bonds, of a series designafed as 39
Series due 1977, of an authorized issue of ponds of the Company, known
uas First Mortgage Bouds, not limited as to maximun aggregate prin-
gipal amount, all igsued or issuable in one or more series under and
equally sceured (exeept in so far as any sinking fund, replacement fund
or other fund established in accordance with the provisions of the
Tudenture hereinafter mentioned may afford additional sccurity for
the bouds of any specific series) by an Indeuture of Morlgage and
Deed of Trust dated July 1, 1945, duly exceuted and delivered by the
(ompany to The Marine sidiand Trust Conpany of New Yorlk, as
Trustee, as supplemented and modified by a Pirst Supplemental In-
denture, dated November 1, 1947 (such Tndenture of Mortgage and
Deed of Trust as supplemented and modified by such First Supple-
mental Indenture being hercinafter ealled the “«Indenture’’), to which
Tndentare and all indentures supplemental thereto, reference is hereby
made for a description of the property mortgaged and pledged as
seeurity for said bonds, the nature and extent of the security, and the
rights, duties and snmunities thereunder of the Trustee, the rights of
{he holders of said bonds and of the Trustee and of the Company in
respect of such security, and the terms upon which said bonds may be o e ' L.L;'1-.;'(;;.‘.‘;:1.)»;“1..;.<l..;'.
issued thereunder. T

The honds of the 3%A% Series due 1977 are subjeet to redemp-
tion prior to maturity as a whole at any time or in part from time to
time during each of the twelve months’ periods set forth in the tabu-
lation below, (a) at the option of the Company (other than in the
eases mentioned in the following clause (b)), npon payment of the
applicable pereentage of the principal amount thereof set forth in
said tabulation, under the heading ““Regular Redemption Price’’; and
(b) by operation of the sinking fund and replacement fund provided
for in the Tndenture and (in the instanees provided in the Indenture)
by the application of proceeds of property subject to the lien thereof,
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upon payment of the applicable percentage of the principal amount
thereof set forth in said tabulation, under the heading “Special Re-
demption Price

1.,

Twelve Twelve

Months’ Months' .
Period Regular Special Deriod Reyular Speeirl
Beginni ¥ i i Beginning Redeption Redemption
November 1 i November 1 Price Price

103.80 1962 103.15 102.40

108.75 196z 102.95 102.25

103.65 1964........... 102.70 10215

105.80 103.60 1965 102.50 102.00

105.65 103.50 1966 102.25 101.85

105.40 108540 ] 102.05 101.70

1083 105.20 103.30 1968 101.80 101.55
1954 104.95 103.25 1969.....cncn 101.6¢ 101,40
1955 104,75 103.15 1970 101.35 101.25
1956 104.50 108,05 14971 10115 101.10
1957 104.50 102,95 100.90 100.90
1958 s 104.05 102.85 ] 100.70 100.70
1959 103.8) 102,70 T 100.45 100.45
1960 103.60 102.60 100.25 100.25
1961 10340 102.50 100.00 100.00

together in ench ease with interest acerued on the bonds lo be redeemed
to the redemption date, upon prior notice given by publication al least
once cach week For three snecessive ealendar weeks, the lirst publica-
tion to be not less than thirty days nor more than ninety days prior
to the redemption date, in o newspaper, printed in the Xnglish lan-
suage, customarily published on each business day and of general cir-
calation in the Borough of Manhalian, Cily and State of New York,
and in a similar newspaper published and of goneral cireulation in the
City of Chicago, Tlinois; provided that if all of the bonds of this series
at the time outstanding shall be registered bonds without coupons
and/or coupon bouds registered as to principal, such notice may be
given by mail in licu of such publication; all as more fully provided in
the Indenture.

It {his bond is duly called for redemption and payment duly
provided for as specified in the Indenture, this bond shall cease to be
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entitled to the lien of the Indenture trom and after the date payment
is so provided for and shall cease to bear interest from and after the
redemption date.

The Indenture coniains provisions permilting the Company and
the Trustee, with the consent of the holders of not less than seventy-
five per cent in principal amount of the bonds (exclusive of bonds
disqualified by reason of the Clompany’s interest {hevein) at the time
outstanding, including, if more {han one series of honds shall be at
the time outstanding, not less than sixty per cenl in principal amount
of caclt series aftecled, to effect, by an indenture supplemental to the
Tndenture, modifications or alterations of the Indenture and of the
rights and obligations of the Compuny and of the holders of the bonds
and coupons; provided, however, that no such modification or altera-
tion shall be made witheut the written approval or consent of the
holder hereof which will (a) oxtend {he maturity of this hond or reduce
the rate or extend the time of payment of interest hereon or reduce
the amount of the principal hereof or reduce any premium payable
on the redemption hereof, (b) permit the creation of any lien, not
otherwise permitted. prior to orona parity with the lien of the Inden-
{ure, or (¢) reduce the percentage of the prineipal amount of thie bonds
upon the approval or consent of the holders of which modifications
or alferations may be made as aforesaid.

This bond shall pass by delivery, except that it may be registered
as to principal from time to time at the option of the hearer on Tegis-
tration books to be kept for the purpose at the principal office in the
Borough ol Mauhatlan, City and State of New York, of the Trustee,
such registration being noted hereon, and if so registered shall pass
only by transfer upon aieh hooks by the registered owner hereof or
his duly authorized atlorney, similarly noted hereon, unless such
transfer shall have been made and registered to bearer and noted
hereon, in which case it shall agnin pass by delivery until again
regisiered, Sueh registration of {his hond as to prineipal shall not
affect the negotiability of its coupons, whicl shall remain payable to
bearer and pass by delivery, whether or not this bond is registered.

The Company, the Trustee and sny payving agent may deem and
treat the bearer of this bond, ov it this bond is registered as to prin-
cipal as herein authorized the pevson in whose name this bond is
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registered, and the beaver of any iuterest coupon appertaining sereto,
whether or not this bond be registered as to principal, as the absolute
owner thereof, whether or not this bond or such eoupon shall be over-
due, for the purposc of recciving payment thereof or on account
thereof and for all other purposes, and neither the Company, the
Trustee nor any paying ageni shall be affeeted by any notice to the
contrary.

Coupon bonds of {his series, hearing all unmatured coupons, may
be exchanged at said officc of the Trustee for a like principal amount
of registered bonds of the same series without coupons and in author-
ized denominations, upon payment, if the Company shall so require,
of {he charges provided for in the Indenture and subject to the terms
and conditions therein set forth,

Tt an event of default as defined in the Indenture shall occur,
the principal of this bond may become or be declared due and payable
before maturity in the manner and with the effect provided in the
Indenture. The holders, however, of certain specified pereentages of
the bonds at the time outstanding, including in certain cases specified
percentages of bonds of particular series, may in the cases, to the
extent and as provided iu the Indenture, waive certain defaults there-
under and the consequences of such defaults.

No recourse shall be had for the payment of the principal of or the
interest on this bond, or for any claim based hercon, or otherwise in
respeet hercof or of the Indenture, against any incorporator, share-
holder, divector or officer, past, present or future, as such, of the Com-
pany or of any predecessor or successor corporation, either directly or
through the Company or sueh predecessor or suceessor corporation,
under any constitution or statute ov rule of law, or by the enforcement
of any assessment or penalty, or otherwise, all such liability of incor-
porators, sharcholders, directors and officers, as sueh, being waived
and released by the holder and owner hereof by the acceptance of this
bond and as provided in the Indenture,

Neither this bond nor any of tlie coupons for interest hereon shall
hecome or be valid ov obligatory for any purpose until the authentica-
tion certificate hereon shall have heen signed by the Trustee,

Ty Wirness Wrnervor, Portrann Genenarn Frecrric Conmrany has
caused these presents to be exccuted in its corporate name by its Presi-
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dent or one of its Viee Presidents and ils corporale seal or a facsimile
{hercof to be affixed hereto and allested by its Sceretary or one of its
Assistant Seceretaries, and has likewise cansed the annexed eoupons to
be authenticated by u facsimile of the signature of its Treasurer, all as
of the first day of November, 1947,

Porruand GExeran BLECTRIC CoMPANY,

Vice President.

Attest:

7 et R
[FowM OF INTEREST COUPON APPURTENANT TO COUPON BONDS OF ‘THE 1977 [RS T
SERTES | 4 . . ! .

v . i

$17.50

PRV S
P }
gt 4t v e

On the first day of , 19, Porrraxp (Gexeral LLEC-
oric Coaraxy, upon surrender hereof, unless the bond mentioned below
shall previously have beecome dne and payable and payment shall have
been duly provided {herefor, will pay to {the beaver, at its office or : T
agency in the Borough of Manhattan, City and State of New York, or, o L : : L
at the option of the hearer, at its ofiice or agenoey in the City of Chicago, RATET L oo Ll ‘
Tllinois, Seventeen and 507100 Dollars ($17.50) in any coin or eurrency - Aob | v | V!
“of the United States of Ameriea which al the time of payment is legal b VR . s I
tender for the payment of publie and private debts, being six months’ :
interest then due on its Tirst Mortgage sond, 3% Series due 1977,

Treasurer.

I
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[FORM OF REGISERED BOND OF tnE 1977 SERuis WITIOUT COUPONE]
No. SR $...
PORTLAND GENERAL ELECTRIC COMPANY
Tmsr Mowesaar Boxp, 3V6% Seues pur 1977
Dus Novemser 1, 1977

PorrLanp GEveran Erecrric Company, an Oregon corporation

(hereinafter sometimes ealled the “Company®’), for value received,
hereby promises to pay to
or registered assigns .
Dollars on November 1, 1977, and to pay to the registered owner hereof
interest (hercon from the date hercof at the rate of 344 per cent per
annum, semi-annually on the first day of May and on the first day of
Nevember in cach year until payment of the principal hereof.

The principal of this bond will be paid in any coin or currency
of the United States of Ameriea which at the time of payment is legal
tender for the payment of public and private debts, at the office or
agency of the Company in the Borough of Manhattan, City and State
of New York, and interest thereon will be paid in like coin or currency
at said office or agency or, at the option of the holder heveof, at the
office or ageney of the Company in the City of Chicago, Tllinois.

This bond is one of the bonds, of a servies designated as 3%%
Series due 1977, of an authorized issue of bonds of the Company,
known as First Mortgage Bonds, not limited as to maximuwm aggregate
principal amount, all issued or issuable in one or more series under
and equally seccured (except in so far as any sinking fund, replacement
fund or other fund established in accordance with the provisions of the
Indenture hereinafter mentioned may afford additional security for
the bonds of any specific series) by an Indenture of Mortgage and Deed
of Trust dated July 1, 1945, duly excented and delivered by the Com-
pany to The Marine Midland Trust Company of New York, as Trustee,
as supplomented and modified by a First Supplemental Indenture,
dated November 1, 1947 (such Indenture of Mortgage and Deed of Trust
as supplemented and modified by such Tirst Supplemental Indenture
being hereinafter called the ““Indenture”’), to which Indenture and all
indentures supplemental thereto, reference is hereby made for a
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description of the property mortgaged and pledged as security for said
bonds, the nature and oxtent of the security, and the rights, duties and
immunities thereunder of the Trustee, the rights of the holders of said
bonds snd of the Trustee and of the Company in respeet of such
security, and the terms upon which said bonds may be issued thereunder.

The bonds of the 3%% Series due 1977 ave subject to redemption
prior to maturity as A whole at any time or in part from time to time
during each of the twelve months’ periods sct torth in the tabulation
below, (a) at the option of the Company (other than in the cases
montioned in the following clause (b)), upon payment of the applicable
percentage of the prineipal amount thereof set forth in said tabulation,
ander the heading ¢‘Regular TRedemption Price’; and (b) by operation
of the sinking fund and replacement fund provided for in the Indenture
and (in the instonces provided in the Indenture) by the application of
proceeds of property subject to the lien thereof, upon payment of the
applicable percentage of the principal amount thercof set forth in ;.
said tabulation, under the heading ¢“Speeial Redemption Price’’: "”"""7'""""(“'“' R e SR A

— e ol

Twelve Twelve

Months' Months'

Period Regular Special Period Regular Special
Beginnl R ptil R pti Beginning Redemptlon Redemption
November 1 Price Price November 1 Price Price

______,._._.—-——o_.______..__,_,___._,_‘ [ " —

106.50 103.80 1962 103.15 102.40
1948..corronen 106,30 103.75 1968 e 102,95 102.25
1949.. . 10610 103.65 1964 .. 10270 102.15
1950.... 105.85 103.60 1965 102.50 102.00
1951 e 105.65 103.50 1966 102.25 101.85 o ‘ ) o
105.40 103.40 1967 102,05 101.70 ‘ ; I ' B \ ‘ i

1953 10520  103.30 1968......... 10180 10155 AU TITRIPY IS PRy SR ‘;.L_Ax,,»ni;.‘.;;.A.A_..N;..\x_ni._..‘,
1054 10495 103.25 1960 10060 10140 ‘ '
1955 10475 10315 1970.. 0135 101.25
1936 10450 102.05 1971 10113 10110
1957 104.3 102.95 1972 10090  100.90
1958........ 10405 10285 1978 10070 100.70
1959 . 103.85 10270 19T, 10045 10045
1960... 10560 10260  197ec. 10025 100.25
103.40 10250 1976 10000 100,00
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together in each case with interest acerued on the bonds to be redeemed
to the redemption date, upon prior nolice given by publication at
least once each weelk for three successive calendar weeks, the first
publication to be not loss than thirty days nor more than ninety days
prior to the redemption date, in & newspaper, printed in the Tnglish
language, customarily published on each Lusiness day and of general
civenlation in the Borough of Manhattan, City and State of New York,
and in a similar newspaper published and of general circulalion in
the City of Chicago, Illinois; provided that it all of the bonds of this
series at the time outstanding shall be rvegistered bonds without cou-
pons and/or coupon bonds registered as to principal, such notice may
be given by mail in lieu of such publication, all as more fully provided
in the Indenture.

If this bond or any portion thereof {One Thousand Dollars or a
multiple thercof) is duly called for redempiion and payment duly pro-
vided for as specified in the Indenture, this bond or such portion thereof
chall cease to be entitled o the lien of the Indenture from and after
the date payment is so provided for and ghall cease to bear interest
from and after the redemption date.

Tn the event of the sclection for redemption of a portion only of
the principal of this bond, payment of the redemption price will be
made only (a) upon presentation of this bond for notation hercon of
such payment of the portion of the prineipal of this bond so eailed
for redemption, or (b) upon surrender of this bond in exchange for a
bond or bonds, in either registered or coupon form (but only of author-
ized denominations of the same series), for the unredcemed balance
of the prineipal amount of this bond.

The Tndenture contains provisions permitting the Company and
the Trustee, with the consent of the holders of not less than seventy-
five per cent in principal amount of the bonds (cxclusive of bonds dis-
qualified by reason of the Company’s interest therein) at the time out-
standing, ineluding, if more than one series of bonds shall? e at the time
outstanding, not less than sixty per cent in principal amount of each
sories affected, to effeet, by an indenture supplemental to the Inden-
ture, modifications or alterations of the Tndenture and of the rights
and obligations of the Company and of the holders of the honds and
coupons; provided, however, that no such modifieation or alteration
hall he made without the written approval or consent of the holder
hereof whicll'will (a) extend the maturity of this bond er reduce the
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rate or extend the time of payment of interest hercon or reduce the
amount of the principal hereof or reduce any premium payable on the
redemption hereof, (b) permit the creation of any lien, not other-
wise permitted, prior to or on a parity with the lien of the Indenture,
or {¢) reduce the percentage of the prineipal amount of the bonds
upon the approval or consent of the holders of which modifications or
alterations may be made as aforesaid.

This bond is transterable by the registered owner hereof in person
or by lis duly authorized attorney, at the principal office in the Borough
of Manhattan, City and State of New York, of the Trustee, npon
surrender of this bond for cancellation and upon payment, if the Com-
pany shall so require, of the charges provided for in the Indenture,
and thercupon a new registered bond of the same series of like prin-
cipal amount will be issued to the transferec in exchange therefor.

The Company, the Trustee and any paying agent may deem and
treat the person in whose name this bond is registered as the absolute
owner hereof for the purpose of recelving paymeuls of or on account
of the prineipal hereof and interest due hereon, and for all other pur-
poses, whether or not this bond shall be overdue, and neither the
Company, the Trustee nor any paying agent shall be affeeted by any
notice to the contrary.

The registered owner of {his bond at his option may surrender the
game for cancellation at said officc of the Trustee and receive in
exchange therefor the same ageregate prineipal amount of registered
bonds of the same series but of other authorized denominations or
coupon bonds of the same series of the denomination of One Thousand
Dollars, upon payment, if the Company shall so require, of the charges
provided for in the Indenture and subject to the terms and conditions
thercin set forth.

If an event of default as defined in the Indenture shall occur, the
principal of this bond may become or be declared due and payable
before maturity in the manner and with the effect provided in the
Indenture. The holders, however, of certain speeified percentages of
the bonds at the time outstanding, including in certain cases specified
percentages of bonds of particular series, may in the cases, to the extent
and as provided in the Indenture, waive certain defaults thercunder
and the consequences of such defaults,

No recourse shall be had for the pavment of the principal of or
the interest on this bond, or for any claiin based hereon, or otherwise
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in respect hercof or of the Indenture, against any incorporator, share-
holder, director or officer, past, present or future, as such, of the Com-
pany or of any predecessor or successor corporation, cither dircetly
or through the Company or such predecessor or successor corporation,
under any constitution or statute or rule of law, or by the enforcement
of any assessment or penalty, or otherwise, all such liability of incor-
porators, sharcholders, directors and oflicers, as sueh, being waived and
released by the holder and owner hereof by the acceptance of this bond
and as provided in the Indenture.

This bond shall not become or be valid or obligatory for any pur-
pose until the authentication certificate hereon shall have been signed
by the Trustee.

Ix Wirsuss Wisrsor, PonrLaxp Gexeral Muzcorkic Coaraxy has
caused these presents to be exceuled in its corporate name by its Presi-
Jdont or one of its Viee-Presidents and its corporate seal or a fnesimile
thereof to be affixed hereto and attested by its Seeretary or one of its
Assistant Sceretaries.

Dated

Porrraxp Guneran linecrric CoMPANY,

By....
Attest: Vice President.

Assistant Seeretary.

[FORM OF TRUSTEE’S AUTHENTICATION CERTIFICATE FOR BONDS
or THE 1977 stnixs]

This is one of the bonds, of the series designated herein, deseribed
+ in the within mentioned Indenture.

Tre Mariye MwLaxp Trust CoMpany
or New Yonx,
As TRrUSTEE,

Authorized Officer.

il
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Woersas, all acts and proceedings required by law and by the
charter or articles of incorporation and by-laws of the Company neces-
sary to make the Bonds of the 1977 Series Lo be issued hereunder, when
excented by the Company, authenticated and delivered by the Trustee
and duly issued, the valid, binding and legal obligations of the Com-
pany, and to constitute this Supplemental Tndenture a valid and binding
instrument, have been done and taken; and the oxceution and delivery
of this Supplemental Tndenture have been in all respeets duly
authorized;

Now, TILEREFORE, TITIS QUPPLEMENTAL INDENTURE wrrnessery, that,
in order to sccure the payment of the principal of, premium, if any,
and interest on all Bonds at any time issued and ontstanding under the
Original Indenture, as supplemented and modified by this Supplemental
Tudenturs, according to their tenor, purport and cffect, and to secure
the performance and observance of all the covenants and conditions
therein and herein contained, and for the purpose of confirming and
perfecting the lien of the Original Indenture on the properties of the
Company hereinafter described, and for and in consideration of the
premises and of the mutual covenants herein contained and of the
purchase and acceptance of the Bonds of the 1977 Series by the holders
thercof, and of the sum of &1 duly paid to the Company by the Trustee
at o before the ensealing and delivery hereof, and for other valuable
considerations, the receipt whereof is herehy acknowledged, the Com-
pany has executed and delivered this Supplemental Tndenture, and by
these presents docs grant, bargain, sel, warrant, alien, convey, assign,
transfer, mortgage, pledge, hypotheeate, «ot over and confirm unto
the Trustee, the following property, rights, privileges and franchises
(in addition to all other property, rights, privileges and franchises
heretofore subjected to the lien of (e Original Tndenture and not here-
tofore released from the lien thercof), to wit:

A

| .
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CLAUSE I

All the property, real, personal or mixed, tangible or intangible
(other than excepted property as defined in the Original Indenture) of
every kind, character and description, which is deseribed in Schedule A
hereto attached and hereby made a part hereof, as fully as if sct forth
herein at length.

CLAUSE II

Without in any way limiting anything in Schedule A hereto or
hereinafter deseribed, all and singular the lands, real estate, chattels
real, interests in land, leaseholds, ways, rights-of-way, casements,
servitudes, permits and licenses, lands under water, viparian rights,
iranchises, privileges, electvie eonerating plants, electric transmission
and distribution systems, hot water and steam heating plants and dis-
tribution systems, aund all appavatus aund equipment appertaining
thereto, offices, buildings, warchouses, garages, and other structures,
{racks, machine shops, materials and supplies and all property of any
nature appertaining to any of the plants, systems, business or operations
of the Company, whether or not affixed to the realty, used in the oper-
ation of any of the premises or plants or systems or otherwise, which
have been aequired by the Compauy since the excention and delivery
of the Original Indentnve (other than excepled property as defined
in the Original Indentuve),

CLATUSE III

All corporate, Federal, Stale, municipal and other permits, con-
sents, licenses, bridge licenses, bridge rights, viver permits, franchises,
grants, privileges and immunities of every kind and description, owned,
held, possessed or enjoyed by the Company (other than excepted prop-
erty as defined in the Original Tndentnre) and all renewals, extensions,
enlargements and modifieations of any of them, which have “been
acquired by the Company since the exceution and delivery of the
Original Indenture.
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CLAUSE IV

Together with all and singular the plants, buildings, improvements,
additions, tenements, hereditaments, casements, rights, privileges,
licenses and franchises and all other appurtenances whatsoerer belong-
ing or in any wise apperlaining to any of the property hereby mort-
gaged or pledged, or intended so to be, or any part thereof, and the
reversion and reversions, remainder and remainders, and the rents,

" revenues, issues, earnings, income, produets and profits thereof, and
every part aud parect thereof, and all the estate, right, title, interest,

property, claim and demand of every nature whatsoever of the Company
at law, in equity or otherwise howsoever, in, of and to such property
and every part and parcel thereof.

To mAVE AND To 1oL all of said property real, personal and mixed
’ b )

and all and singular the lands, properties, estates, rights, franchises,
privileges and appurtenances hereby mortgaged, conveyed, pledged or

assigned, or intended so to be, together with all the appurtenances

thereto appertaining and the reuts, issues and profits thereof, unto the
Trustee and its suceessors and assigns, forever:

.
|

| . : . , L

Suwprrer, mowrviy, to the exceptions, reservalions, restrictions, -
PRI S

g

conditions, limitations, covenants and matters recited in Schedule A
hereto and contained in all deeds and ofher instruments whereunder the
Company has aequired any of the property now owned by it, and to
permitted encumbrances as defined in Subscetion B of Section 1,11 of
the Original Indenture;

TuT I8 TRUST, NEVERTIELESS, [or the equal and proportionale use,
benefit, seenrity and profection of those wha From time to time shall hold
the Bonds and eoupons authenticated and deliverad wnder the Orig-
inal Tndenture or hercunder and duly issued by the Company, without

any diserimination, preferenee or priority of auy one Bond or coupon
over any other by reason ol priority in the time of issue, sale or nego-
tiation thereof or se, except as provided in Seetion 11.28 of the

i e A A O AR o
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Original Indenture, so that, subject o said Seetion 1128, each and all
of said Bonds and coupons shall have the same right, lien and privilege
under the Original Indenture or this Supplemental Indenture and
shall be cqually sccured thereby and hereby and shall have the same
proportionate interest and share in the trust estate, with the same
offect as if all of (he Bonds and coupons had been issued, sold and
negotiated simultaneously on the date of the delivery of the Original
Indenture;

AXD UPox THE TRUSTS, UsEs aXD purvosts and subject to the cove-
nants, agreements and conditions in the Original Indenture and herein
set forth and declared.

ARTICLE ONE,
Bonds of the 1977 Series and Certain Provisions Relating Thereto.

sortoN LOL Certain Terms of Bonds of the 1977 Series.  There
shall be a series of Bonds, known as and entitled “Iirst Mortgage
Bouds, 3%% Series due 1977", and the forms thercof shall be sub-
stantially as hereinabove set forth. The prineipal amount of the Donds
of the 1977 Series shall not be limited exeept as may otherwise be pro-
vided in an indenture supplemental hereto.

The definitive Bouds of the 1977 Series shall be coupon Bonds of
the denomination of $1,000, registrable as to principal, and registered
Bounds without coupons of the denomination of $1,000 and of such mul-
tiples of $1,000 as shall be defermined by the Company., The conpon
Bonds of the 1977 Series shall be dated November 1, 1947, which date

shall be the date of the commencement of the first interest peried for all
Bonds of the 1977 Serics, aud the registered Bonds of the 1977 Series
without coupons shall be dated as provided in Section 2.05 of the
Original Tndenture. All Bonds of the 1977 Series shall mature
November 1, 1977, ond shall bear inferest at the rate of 314% per

ment of the principal
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thereof, such interest to be payable semi-annually on May 1 and No-
vember 1 in each year. The principal of the Bonds of the 1977 Series
shall be payable in any coin or eurrency of the United States which
at the time of payment is legal tender for the payment of public and
private debts at the office or ageney of the Company in the Borough of
Manhattan, City and State of New Yorl, and interest on such Bonds
shall be payable in like coin or currency at said office or ageney, or, at
the option of the holder of any Bond, at the office or ageney of the
Company in the Cily of Chieago, Illinois.

The definitive Bonds of the 1977 Series may be issued in the form
of Bonds engraved, printed or lithographed on stecl engraved borders.

Upon compliance with the provisions of Section 2.06 of the Origi-
nal Indenture and upon payment, at the option of the Company, of the
charges provided in Section 2.11 of the Original Judenture, registered
Bonds of the 1977 Series without coupons may be exchanged for a new
registered Bond or Bonds of different autliorized denominations of like
aggregate principal amount or for a like aggregate principal amount
of coupon Bonds of said series, and coupon Bonds of the 1977 Series
may be exchanged for a like aggregate principal amount of registered
Bonds of said series without coupons of the same or a different anthor-
ized denomination or denominations.

The Trustee hereunder shall, by virtue of its office as such Trus-
tee, be the registrar and transfer agent of the Company for the pur-
pose of registering and transferring Bonds of the 1977 Scries.

Sporiony 102, Redemption Provisions for Bonds of (he 1977 Series.
The Bonds of the 1577 Series shall be subjeet to redemption prior to
maturity, as a whole at any time or in part from time to time during
cach of the twelve months’ periods set forth in the tabulation below,

(a) at the option of the Company (other than in the cases
mentioned in the following Clause (b)) upon payment of the
applicable pereentage of the principal amount thereof set forth
in said tabulaiion under the heading “‘Regular Redemption
Price’’; and '

1
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(b)

(i) through operation of the sinking fund for the Bonds
of the 1977 Series provided for in Scetion 1.03 of this Supple-

mental Indenture,

(ii) through the ope ration of the replacement fund pro-
vided for in Scction 4.04 of the Original Indenture,

(iii) through she application of cash deposited with the
Trustee pursuant to Section 6.0+ of the Original Indenture,
upon the taking, purchase or sale of any property subject to
ile lien hereof or thereof in the manner set forth in said See-
tion, or

(iv) ihrough the application of cash representing the pro-
coeds of the oleeirie property of the Company at Portland,
Oregon, which is required by the provisions of Scetion 7.01 of
the Original Indenture to be applied to the retirement of Bonds,

upon payment of the applicable percentage of the prineipal
amount thercof set forth in said tabulation under the heading
«¢Speeial Redemption Price’’:

Twelve
Months’
Period
Beginning

Twelve
Months’
Regular Special Period Regular Special
Redemption Redemption Beginning Redemption Redemption

November 1 Price Price November 1 Price Price

1047
1948
14949
1950..

105

1952
1953
1954
1955

1956..
1997
1958....

1959.
1960
1961

10650 1038 1962 0315 10240
106,30 103.79 1963 10205 10225
10610 10065 1064 10270 10215
105,85 105.60 1965 10250 102,00
105,60 10350 1966 10225 101.85
10540 10340 1967 10205 10170
10520 103.30 1968 10180 10155
10405 103.25 1969 . 10160 10140
10475 10315 1970, C10135 10125
10450 103.05 197 . 10115 101.10
100,20 10295 1972 10000 100,90
10405 1028 1975 10070 100,70
1038 10270 1074 10045 10045

10560 10260 1975 10085 10025

10240 10250 1976 110000 100.00

; '
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together in cach case with inferest acerued on the Bonds to be redeemed
to the redemption date, upon prior notice given by publication at least
onee each week (which may be on any business day of each such weel)
for three successive calendar weeks, the first publication to be not less
than thirty days and not more than ninety days prior to the redemp-
tion date, in a newspaper, printed in the English language, eustomarily
published on each business day and of general cireulation in the Bor-
ough of Manhattan, City and State of New Yorlk, and in a similar news-
paper published and of general civeulation in the City of Chicago,
Tllinois ; provided that if all of the Bonds of the 1977 Series at the time
outstanding shall be registered Bonds without coupons and/or coupon
Bonds registered as to principal, such notice may be given by mailing
the same to the respective registered holders of such Bonds not less ' e e T
thirty or more than ninety days prior to the redemption date; ‘ o "‘=
and otherwise as provided in Article Nine of the Original Indenture.

Sporiox 1.03. Sinking Fund for Bonds of the 1977 Serics. The
Company covenants that, for the purpose of providing a sinking fund
for the Bonds of the 1977 Series, it will, subject to the provisions here-
inafier in this Scetion set forth, pay to the Trustee on or before October
31 in each year, commencing October 31, 1956 and continuing to and
including October 31, 1977, a sum suflicient (exelusive of acerued
interest) to redeem, on the next ensuing November 1, at the speecial
redemption price at which the same are then redeemable for the sinking
fund, a principal amount of Bonds of the 1977 Series equal to the lowest
multiple of $1,000 which equals or exceeds 29 of the greatest aggregate
principal amount of Bonds of the 1977 Series therctofore at any one
time outstanding, after dedueting from said greatest aggregate prin-
cipal amount the sum of the following amounts, in the event that such
sum would equal 4500,000 or more, namely, (1) the aggrogate priuci-
pal amount of Touds of the 1977 Series theretofore purchased or
redeemed by the application of the proceeds of property relcased from
ihe lien of the Original Tndenture or taken or purchased pursuant to
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the provisions of Arlicle Six of the Original Indenture, and (2) the
aggregale principal amount of Bonds of the 1977 Series therctofore
retired and made the basis for the withdrawal of such proceeds pur-
‘ suant to Scetion 7.08 of the Original Indenture or certified pursuant
’ to Seetion 6.06 of the Original Indenture in lieun of the deposit of cash
upon the release ov taking o} proporiy.

The dates upon which payments are required for the sinking fund
1 ) for Bonds of the 1977 Series as above provided are herein referred to

as “sinking fund payment dates”.

The Company may .

! (1) in whole at any time or in part from time to time, but

? not later than 45 days prior to any sinking fund payment date,
E ; anticipate all or part of the sinking fund payment due on such
date, by delivering Bouds of the 1977 Series Lo the Trustee as :

a4 credit to such sinking fund payment and/or by notifying the '

Trustee in writing that it clects to apply as a credit to such

sinking fund payment any Bonds of the 1977 Series which shall

: have been redeemed at the option of the Company at the regular
; redemption price at which such Bonds are redeemable as pro-
i vided in Scetion 1,02; and 8 ;

(2) within twelve months preceding any sinking fund pay-

" ment date but not later than 45 days prior to such sinking fund ] i

i f payment date, anticipate in whole at any time or in part from :
! fime to time the sinking fund payment due on such date by
causing to be redecmed, at the redemption price at which Bonds
of the 1977 Series arc then redeemable for the sinking fund, as
provided in Section 1.02 hereof, Bonds of the 1977 Series of an
o : aggregate principal amount not exeeeding the aggregate prin-
cipal amount required to be vetired to salisfy such sinking fund

payment, and delivering lo the Trustee notice in writing that

such Bonds are being redeented Lor account of the sinking fund.

‘ No available Bond retivements which shall theretofore have been
f made the basis Tor action or eredit under the Original Indenture or
lereunder, and no velivement ol Bonds of the 1077 Serics which shall
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theretofore have been credited upon the sinking fund for the Bonds of
the 1977 Series, shall be made the basis of n credit upon such sinking
tund. Bonds delivered to the 'Lrustee or redecmed in anticipation of
any sinking fund payment shall operate to reduce by their principal _ . MU
amount the principal amount of Bonds to be redeemed by such sinking ' it e e L R TR AR LN R A\
tund payment. All Bonds delivered to the Trustee for credit against ’ » ‘ - "

the sinking fund shall in the case of coupon Bonds be accompanied by

all unmatured coupons thercto appertaining and if registered other-

HRe
AT

wise than in the name of the Compauy shall be accompanied by duly
executed written instruments of transfer, and all such Bonds purchased
by the Company shall be accompanied by an officers’ certifieate stating
that such Bonds have been duly issued and reacquired by the Compauy.
All Bonds delivered to the Trustee as part of or to anticipate any

sinking fund payment for Bonds of the 1975 Series or Bonds of the

. ..‘.,,..,T,.,dm.,:ﬂ_i. Ty —T

1977 Series and (excepl as provided in Scetion 9.04 of the Original W N A r
Indeniure wilh respeet to Bonds on which a notation of partial payment 1 ' - A P \

shall be made) all Bonds redeemed by operation of the sinking fund
for cither of such series shall be canceled and, so long as any Bonds

of the 1975 Series or the 1977 Series are outstanding, shall not be made
the basis of the authentication and delivery of Bonds or of any other
further action or credit under the Original Indenture or this Supple-
mental Indenture.

Forthwith after the 45th day prior to ench sinking fund payment

RAUDNTHESRREH

date except November 1, 1977, on which the Company will be required
to make to the Trustec a payment in cash for the sinking fund for the
Bonds of the 1977 Series, the Prustee shall proceed to select for redemp-
tion, in the manner provided in Arvticle Nine of the Original Indenture,
a principal amount of Bonds of the 1977 Series cqual to the aggregate
principal amount of Bonds redeemable with the money required to be
paid as hereinbefore provided on the next ensuing sinking fund pay-
ment date, and, for and on behall of and in the name of the Company,
shall give notice a8 required by the provisions of Section 1.02 of this
Supplemental Tndenture and Article Nine of the Original Indenture of
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the redemption for the sinking fund on the then next ensuing Novem-
per 1 of the Bonds so selected. On or before the sinking fund payment
date next preceding any November 1 upon which any Bonds of the 1977
Sories shall have been so called for redemption Lor the sinking fund, the
Company shall pay to the Trustee the sum required to redeem the
Bonds so called. All moneys so puid to the Trustee shall be by it
applied to the redemption of the Bonds so called for redemption for
the sinking fund. Any moneys paid to the Trustee by the Company
in respect of the sinking fund payment due November 1, 1977 shall be
applied to the payment of the Bonds of the 1977 Series at their maturity,

The Company will pay the interest acerued on Bonds redecmed for
the sinking fund out of other moneys than those in the sinking fund,
and will from time to time ou request of the Trustee pay to the Trustee,
otherwise than ont of the «inking fund moneys, the cost of giving notice
of redemption of Bonds for the sinking fund and any other expense in
operating the sinking fund, the intention being that the sinking fund
shall not be charged for such expenses.

Srorion 1.04. Notwithstanding the provisions of Section 4.07 of
the Original Indenture, the provisions of Sections 4.04, 4.05, and 4.06
of the Original Indenture shall remain in full force and effect and shall
be performed by the Company so long as any Bonds of the 1077 Series
remain outstanding.

Skerox 1.05. The requirements which are stated in the next to
the last puragraph of Scction 1.13 and iu clause (9) of Paragraph A
of Seetion 3.01 of the Original Indenture to be applicuble so long as
any of the Bonds of the 1975 Scries are outstanding shall remain
applicable so long as any of the Bonds of the 1977 Series ave outstanding.

Sueriox 1.06. So long as any Bonds of the 1977 Series remain
outstanding, all references to the minimum provision for depreciation
in the form of certificate of available additions set forth in Section 3.03
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of the Original Indenture shall be included in any certificate of avail-
able additions filed with the Trustee, but whenever Bonds of the 1977
Series shail no longer be outstanding, all reference to gueh minimum

provision for depreciation may be omitted from any such certificate.

Srerrony 1.07. This Article shall e of forec and effeet only so long
as any Bonds of the 1977 Series are outstanding.

ARTICLE TWO.

Trustee.

SQgeron 2.01. The Trustee hereby accepts the trust hereby ereated.

T

The Trustee undertakes, prior to the occurrence of an event of default e s ¢ e
and atter the curing of all events of default which may have oceurred, ! . PR I b \
to perform such duties and only such duties as are specitieally set forih ‘ ' S '
in this Supplemental Indenture and in the Oviginal Indenture, on and
subjeet to the terms and conditions set forth in the Original Indenture,
and in case of the occurrence of un event of default (which has not been
cured) o exereise such of the vights and powers vested in it by the

i

1j.‘ L -
‘\51;,
.

game degree of care and skill in their exercise, as a prudent man would T
excreise or use under the civeumstances in the conduet of his own affairs. ' SN

The Trustee shall not be responsible in any manner whatsoever for : \ ]
or in respect of the validity ov sufficiency of this Supplemental Inden- ‘ R

Original Indenture and this Supplemental Indenture, and to usc the ! ‘x
S
!
i

e ..'_L'-})‘._’:.
ture ov the Bonds or coupons issued hereunder or the due execution
thereof by the Company. The Trustee shell be under no obligation or
duty with respect to the filing, registration, or recording of this Sup-
plemental Tndentnre or the refiling, re-registration, or re-recording
thercof. 'The recitals of fact contained hevein or in the Bonds (other
than the Trustee’s anthentication certificate) shall he taken as the state-
ments solely of the Company, and the Trustee assumes no responsibility

for the corrcctness thereof.
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ARTICLE THREE.

Miscellaneous Provisions.

Szorron 3.01. Although this Supplemental Indenture, for con-
venience and for {he purpose of reference, is dated November 1, 1947,
the netual date of execution by the Compuany end by the Trustee is as
indicated by their respective acknowledgments hereto annexed.

Skecrion 3.02. In case any one or more of the provisions contained
in this Supplemental Indenture ov in the Bonds or Coupons shall for
any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceabilily shall not affect any other
provisions of this Supplemental Indenture, but this Suppleraental
Indenture shall be construed as if such invalid or illegal or unenforce-
able provision had never been contained herein.

Srorion 3.03. This Supplemental Indenture may be executed in
any number of counterparts, and each of such counterparts shall for all
purposes be deemed to be an original, and all such counterparts, or as
many of them as the Company and the Trustee shall preserve un-
destroyed, shall together constitute but one and the same instrument.

In Wrrnrss Wuerror, Portland General Electric Company has
caused this First Supplemental Indenture to be signed in its corporate
name by its President, or one of its Vice Presidents, and its corporate
seal to be hereunto aflived and attested by its Seerctary, ov one of its
Assistant Seeretaries, and in token of its acceptance of the trusts
created hereunder, The Marine Midland Trust Company of New York
has caused this First Supplemental Indenture to he signed in its corpor-
ate name by one of its Vice Presidents and its covporate seal to be here-
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unto affixed and attested by one of its Assistant Sceretaries, all as
of the day and year first above written.

B

) 1
Portranp Genuran Burcrric CoMPANY,

Wmo%%«m

Attest: . President.

ST Lt

Assistant Secretary.

Signed, sealed und delivered by PORTLAND
GENERAL Erzcrric Coapany in tho pres-
ence of:

W&kt

P Maring MioLanp Trust CoMPANY OF
nw Y ORK,

Attest: ) 'Vice 'Presidcnt.\

SN S

Assisthnt Secretary.

Signed, sealed and delivered by THE MARINE
MipLanp Trust COMPANY OF New York
in the presonce of:

\A Jv{"'L.¢,,/4;%
v
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Smare or Nmw Yorx,
County oF NEw YORK,

On this 7th day of Novemnber, 1947, hefore mie personaily appeared
Jamus H. PouirMus and Warpgaar Sgroy, to me personally known,
and to me known to be, and who being duly sworn did say that they
ave, respeetively, the president and assistant sceretary of PonrrraNn
Grxeran Broorric Coppany, an Oregon corporation, which exeented
the within and foregoing instrument, and that the seal affixed to the
foregoing instrument is the corporate seal of said corporation and that
said instrument was signed and sealed i behall of said corpo ration
by authority of its Board of Directors, and the said Janres 1L PoLuemus
and WaLpeMat SEION acknowledged said instrument to be the free
act and deed of said corpo ation for the uses and purposes therein
mentioned.

Iy ‘Pesrivony Wikxkor, 1 have hevennto set my hand and affixed

my official seal on thig, the day and year first in this my Certificate
written.

My commission 34 11 4t R

3
Notary Public of the State of
County Cik's F40 Rex,

Queeitn UL
Rrony O

Weos
Rivinaon

Comtesica Bapioes Marel s ilf .




State or Nzw Yorx,
' 8S.:
County or New Yorx,

On this 7th day of November, 1947, before me personally appeared
Barpwiy Mavtn and H. W Wyarr, to me personally known, and to me-=%7"
known to be, and who being duly sworn did say that they ave, respec-
tively, the vice-president and assistant seerelary of Tuk MariNg Mic-
1axp Trust Compaxy or New York, which executed the within and
foregoing instrument, and that the seal affixed to the foregoing instru-
ment is the eorporate seal of said corporation and that said instrument
was signed and sealed in behalf of said corporation by authority of its
Board of Directors, and the said Barowix MaviL and 1L\, Wyarr
ackunowledged said instrument to be the free act and deed of said cor-
poration for the uses aud purposes {herein mentioned.

Ix Tesrioxy Waensor, I have hercunto set my hand and aflixed

my official seal on this, the day and year first in this my Certificate
written.

44-’5— =
o

Notary Public.

;.

. ) SYLVESTER FLANAGAN
My commission expires Notary Pubilic of the State of New Yorkd
County CI &

Resii
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Statt o NEw YORK,
8.2
Couxry or Ngw YoORK,

Janes T Pormearus and Warnedan Swron, the president and
assistant secretary, respectively, of PorrraxNn Grnenan Breorrio Com-
raxy, an Oregon corporation, the mortgagor in the forogoing mortgage
named, being first duly sworn, on oath depose and say that they are the
officers above-named of said corporation and that this affidavit is made
for and on its behalf by authority of its Board of Directors and that the
aforesaid mortgage is made by said mortgagor in good faith, and with-
out any design to hiuder, delay or defraud creditors,

TZN

Subseribed and sworn to before me l
this Tth day of November, A. D. 1047, S

Notary Public
SYLVESTER FLANAG.‘\NY )
(1858

H " . N .

My commission expires m‘; uf L'ltu‘ ?t.;{(‘t.(){ \c\v

Residdn Ceunty

Cifefiledin N .Ce Y

Queens CoUh’ {
proms Co L
Plas - e
Wenteestet

Tictmoud Co b

Commissiun Fagares arch 80, 1038




