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PORTLAND GENERAL ELECTRIC COMPANY

TO

MARINE MIDLAND BANK 3 ol R R R R
(FORMERLY THE MARINE MIDLAND TRUST SR = ; !
COMPANY OF NEW YORK)

Trustee.

Twenty-ninth Supplemental Indenture

Dated June 1, 1977

$50,000,000 First Mortgage Bonds,
8%% Series due June 1, 20607

Supplemental to Indenture of Mortgage and Deed of Trust,
dated July 1, 1945 of Portland General Electric Company.
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TWENTY-NINTH SUBPLEMYNTAL INDENTURFE, dated June 1, T L R R R e G
1977,-made by and between Portland General Electric Company, an Oregon s
corporation ( hereinafter called the “Company™), party of the first part, and
Marine Midland Bank (formerly <The Marine Midland Trust Company of
New York); a New York corporation (hereinafter called the “Trustee”),
party of the second part. i

WHEREAS, the Company has heretofore executed and delivered its

Indenture of Mortgage and Deed of Trust (herein sometimes referred to as

? q?z"‘l‘w‘?m(r:‘ﬁ*\vﬂw

the “Original Indenture™), dited July 1, 1945, 10 the Trustee to secure an . , Pl b ]
issue of First Mortgage Bonds of the Company; and ’ i o ! - ot

WHEREAS, Bonds in the aggregate principal amount of $34,000,000
have heretofore been issued under and in accordance with the terms of the
Original Indenture as Bonds of an initial series designated “First Mortgage
Bonds, 3%% Series due 1975 (herein sometimes referred to as the “Bonds
of the 1975 Series™); and

WHEREAS, the Company has heretofore executed and delivered to the
Trustee several supplemental indentures which provided, among other
things, for the creation or issuance ol several new series of First Mortgage
Bonds under the terms of the Original Indenture as follows:

Supplemental " Principal
Indeniure Dated Series Amount

3%% Series due 1977 $ 6000000 R AL by LA
3%% Series due 1977 4,000,000 S T N e ‘ |
3'/1:?6 Second Series due 1977 4,000,000
4%% Serics due 1983 8,000,000( 1)
3%% Series duc 1984 12,000,000
4% Series due 1986 16,000,000
4%% Series due 1987 10,000,000
5%% Serics due 1987 15,000,000(2)
6-1-60  5%% Series due 1990 15,000,000
Tenth 11-1-61  5%% Series due 1991 12,000,000
Eleventh RS 2-1-63  4%% Series due 1993 15,000,000
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li'x’uﬁl-‘:?(‘ﬁ::“ Dated . Series 'f(.ﬂ’.'ﬁ&':i' ‘ o Series”, “Bonds of the 1977 Second rS(l:rlclsg,86 gon.ds”o‘f‘ :
. . - s!’ uBondS of the eres L
TWOI e 6-1-63  4%8% Series duc 1993 18,000,000 Bands of the 1987 Serics
Thirteenth-... 4-1-64  4%% Series due 1994 18,000,000 - g
Fourteenth 3-1-65  4.70% Series due 1995 14,000,000 . . “Bonds of the 4%% Series due 1993”, “B"'?ds,,"’ffé‘e ldgggr ~
Fiftcenth 6-1-66  5%% Series due 1996 12,000,000  the 1995 Series”, “Bonds of the 1996 Series”, “Bonds

Sixteenth... .o 10-1-67  6.60% Series
‘ ‘ due October 1, 1997 24,000,000 ‘
Seventeénth 4:1-70 ~ 8%% Series due April 1, 1977 20,000,000( 3) 5 the 1982 Series”, “Bonds of the 198.5 Series”, ‘“Bonds of
Eighteenth........ . 11-1-70  9%% Series due o ) “Bonds of the 2006 Scries” and “Bonds of the 1996
November 1, 2000 20,000,000 | ‘ respectively; and :

Nineteenth 11-1-71 8% Series due | ‘ - :
November 1,2001 . 20,000,000 . WHEREAS, the Original Indenture provides that the C

Twentieth......... 11-1-72 7% Series duc Trustee, subject to the conditions and restrictions in the O
November 1,2002 20,000,000 contained, may enter into an indenture or indentures suppl
Twenty-first.... 4-1-73  7.95% Series due April 1, 2003 35,000,000 k which shall thereafter form a"part of smd}‘Ongma]'lnd[inttE
» ' i y ¢ ssign
Twenty-second.... 10-1-73 ' 8%% Series : things, to mortgage, pledge, convey, transfer or assig

due October I, 2003 17,000,000 ’ C > ! " thereof. . addit
Twenty-third 12-1-74  10%% Series due . ‘ though included in the granting - c:auses d;i livers T
o December 1, 1980 40,000,000 acquired by the Company after the execution and delive
- C o Indenture, and to provide for the creation of any.series of B&
Twenty-fourth  10% Series due April 1, 1982 40,000,000 : the Bonds of the. 1975 Series), designating the series to.

Twenty-fifth 6-1-75 9%% Series due June'l, 1985 27,000,000 specifying the form and provisiqns. of thg Bpnds of Sl{Ch
" Twenty-sixth 11%% Series due v : : provided or permitted, and to provide a sinking, amortizatig
December 1, 2005 - 50,000,000 ' or other analogous fund for the benefit of all or any of the

- 1 ] ] ; or more series, of such character and of such amount, and ¢
Twenty s?vemh... +1-76 5% Serfes due Aprl 1, 2006 50’000’000 and conditions as shall be contained in such supplemental
Twenty-eighth 9-1-76  9%% Series due : ;

September [, 1996 62,500,000

WHEREAS, the Company desires. to provide for the cr

(1) This entire issue of Bonds was redeemed out of proceeds from the sale of First Mcngagé Bonds,

3%% Series due 1984, I . .
| ‘ 1, 2007 (sometimes herein referred to-as the “Bonds of th

- (2) I‘Z;Z‘:::c"s l;suucc!f:)g?'onds was redecmed out‘uf proceeds.from the sale of First Mortgage Bonds, and o specify the form and pmvisions of the Bonds of sug
’ mortgage, pledge, convey, transfer or assign to the Trustee

(3) 'gr’}/:;]esr::xrfs lzsul:csrzfpg(l):gzrv:nsl;;(éccmed out of proceeds from the sale of First Mortgage Bonds, ‘ i ) the lien of the Original Indenture certain additional prope
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which bonds are sometimes referred to herein as the “Bonds of the 1977
Series”, “Bonds of the 1977 Second Series”, “Bonds of the 1983 Series”,
“Bonds of the 1984 Series”, *“Bonds of the 1986 Series™, “Bonds of the 4%%
Scries due 1987, “Bonds of the 5%% Series due 1987, “Bonds of the 1990
Series”, “Bonds of the 1991 Series”, *Bonds of the 4%% Series due 19937,
“Bonds of the 4%% Scries due 1993”, “Bonds of the 1994 Series”, “Bonds of
the 1995 Series”, “Bonds of the 1996 Series”, “Bonds. of the 1997 Series”,
“Bonds of the 1977 Third Series”, “Bonds of the 2000 Series”, **Bonds of the
2001 Series”, “Bonds of the 2002 Series”, “Bonds of the 2003 Series”,
“Bonds of the 2003 Second Series™, “Bonds of the 1980 Series”, “Bonds of
the 1982 Series”, “Bonds of the 1985 Series”, “Bonds of the 2005 Series”,
“Bonds of the 2006 Series” and “Bonds of ‘the 1996 Second Series”,
“respectively; and

WHEREAS, the Original indenture provides that the Company and the
Trustee, subject to the conditions and restrictions in tfe Original Indenture
contained, may enter into an indenture or indentures supplemental thereto,
which ‘shall thereafter form a part of said Original Indenture, among other
things, to mortgage, pledge, convey, transfer or assign to the Trustee and to
subject to the lien of the Original Indenture with the same force and effect as
though included in the granting clauses thereof, additional properties
acquired by the Company after the execution and delivery of the Original
Indenture, and to provide for the creation of any series of Bonds (other than
the Bonds of the 1975 Series), designating the series to be created and

1z

specifying the form:and provisions of the Bonds of such series as therein -

provided or permitted, and to provide a sinking, amortization, replacement
or other analogous fund for the benefit of all or any of the Bonds of any one
or more series, of such character and of such amount, and upon such terms
and conditions as shall be contained in such supplemental indenture; and

- WHEREAS, the Company desires to provide for the creation of a new
series of bonds to be known as “First Mortgage Bonds, 8%% Series due June
1, 2007 (sometimes herein referred to as the “Bonds of the 2007 Series”),
and to specify the form and provisions of the Bonds of such series, and to
mortgage, pledge, convey, transfer or assign to the Trustee and to subject to
the lien of the Original Indenture certain additional properties acquired by
the Company since the execution and delivery of the Original Indenture; and

e
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WHEREAS, the Company inténds at this. time to issue not to exceed
$50,000,000 aggregate principal amount of Bonds of the 2007 Series under
and in accordance with the terms of the Original Indenture and the
Supplemental Indentures above referred to; and

WHEREAS, the Bonds of the 2007 Series and the Trustee’s authentication

certificate to be executed on the Bonds of the 2007 Series, are 1o be
substantially in the followiag forms, respectively:

(Form of Bond of‘thé 2007 Series)
[FACE]

PorTLAND GENERAL ELECTRIC COMPANY

FIRST MORTGAGE BOND, 8%% SERIES DUE JUNE 1, 2007

PORTLAND GENERAL ELECTRIC COMPANY, an Oregon corporation ( here-

inafter sometimes  called the “Company”), for value received, hereby

promises to .pay to ... or registered assigns
... Dollars on June I,
2007, and to pay interest thereon from the June 1 or December 1, as the case
may be, next preceding the date hereof to which interest has been paid
(unless the date hereof is a June 1 or December I to which interest has been
paid, in which case from the date hergof, or unless the date hereof is prior to
November 15, 1977, in which case from June I, 1977, or unless the date
hereof is between a May 15 or November 15, as the case may be, and ‘the
following” June 1 or December I in which case from such June 1 or
December 1, provided, however, that if and to the extent the Company shall
default in payment of the interest due on such June | or December 1, theén
from the next preceding date to which interest has been paid -or if such
default shall be in respect of the inlerest due on December 1, 1977, then
from June I, 1977), at the rate of eight ‘and three-quarters per cent per
annum, semi-annually on the first day of June and on the first day of

December in cach year beginning on December 1, 1977, untif
the principal hereol has been made or duly provided . T}
payible on any June | or December | will, subject tc certaj
provided in the Twenty-ninth Supplemental Indenture refer
reverse hereof, he paid to the person in whose nanie this bon
at the close of business on the May 15 or November 15, as't
next preceding such June | or December 1. :

The principal of this bond will be paid in any coin or cuf
United States of’ America which at the time of payment is legt
“the :payment of public and private debts, at the office or a
Compuny in the Borough of Manhattan, City and State of N
interest thereon will be paid in like coin or currency at said offig

Reference is hereby made 1o the further provisions of this b

on the reverse hereof, und stich further provisions shall for all py ;
the same effect as though fully set forth at this place.

This bond shall not become or be valid or obligatory for
until the authentication certificate. hereon shall have been 'sig
Trustee. :

IN WITNESS WHEREOF, THE{COMPANY has caused this inst

- executed marnually or in facsimile by its duly authorized oﬂ‘ic

caused a facsimile of its corporate seal to be imprinted hereon

Dated
PORTLAND GENERAL ELECTRIE

Attest:

Secretary.
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December in each yeuar beginning on December 1, 1977, until payment of
the principal hereol has been made or duly provided for. The interest so
payable on any June | or December 1 will, subject to certain exceptions
provided in the Twenty-ninth Supplemental Indenture referred to on the
reverse hereol) be paid o the person in whose name this bond is registered
at the'close of business on the May 15 or November 15, as the case may be,
next preceding such June 1 or December 1. '

The principal of this bond will be paid in any coin or currency of the
United States off America 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 thercon will be paid in like coin or currency at said office or agency.

Reference is hereby made to the further provisions of this bond set forth

on the reverse hereof, and such further provisions shali for all purposes have
the same effect as though fully set forth at this place.

This bond shall not become or be valid or obligatory for any purpose
until the authentication: certificate hereon shall have been signed by the
Trustee. '

IN WITNESS WHEREOF, THE CoMPANY has ¢aused this instrument to be

executed manually or in facsimile by its duly authorized officers, and has
caused a facsimile of its corporate seal to be imprinted hereon.

Dated ‘
‘ - PORTLAND GENERAL ELECTRIC COMPANY

37— D O N
- President.

_Attest:

Secretary.

i
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Fourteenth Supplemental Indenture, dated March- 1,
Supplemental Indenture, dated June 1, 1966, a Sixtee
This is one of the bonds, of the series d d deseribed Indenture, dated October 1, 1967, a Seventeenth Supple;
the within mentioned Indenture eries designated hercin, described in dated April 1, 1970, an Eighteenth Supplemental Indenti
' ber 1, 1970, & Nineteenth Supplemental Indenture, dags
MARINE MIDLAND BANK 1971, a Twenticth Supplemental Indenture, dated No
) T e Twenty-first Supplemental Indenture, dated April 1, 1973;
as TRUSTEE, : Supplemental Indenture, dated October 1, 1973, a Twenty
| tal Indenture, dated December |, 1974, a Twenty-fou
By......... e, e Indenture, dated April 1, 1975, a Twenty-fifth Supples
Authorized OfCEf- . " dated June 1, 1975, a Twenty-sixth Supplemental Indenty
ber 1, 1975, a Twenty-seventh Supplemental Indenture, d3
a Twenty-eighth Supplemental Indenture, dated Septenil
Twenty-ninth Supplemental Indenture, dated June 1, 197
of Mortgage and Deed of Trust as supplemented and
Suppleémental Indentures being hereinafier called the’
) . ) : oo S which Indenture and all indentures supplemental the
This bond is one of the bonds, of a series designated as 8%% Series due hereby made for u description of the property mortgage
June 1,-2007, of an authorized issue of bonds of the Company, known as ‘ 1
First Mortgage Bends; not limited as to maximum aggregate principal
amount, all issued or issuable in one or more series under and.equally.
secured (except insofar 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. : The bonds of the 84% Series duc June 1, 200
series) by an Indenture of Mortgage and Deed of. Trust dated July 1, 1945, redemption prior (o maturity as 4 whole 4t any time or in,
duly executed and delivered by the Company to The Marine Midland Trust - ‘ ' : - time during each of the welve months’ periods set forth
Company of New York- (now Marine Midland Bank), as Trustee, as -+ below, (a)atthe option of the Company (other than in the
supplemented -and ‘modified by a First Supplemental Indenture, dated in the following clause (b)). upon payment of the applicaf
November I, 1947, a Second Supplemental Indenture, dated November 1, the principal amount thereof set forth in said tabulation, u
1948, a Third Supplemental Indenture, dated May 1, 1952, a Fourth “Regular Redemption Price” provided, however,. that no
Supplemental Indenture, dated November 1, 1953, a Fifth Supplemental shall be made prior to Junc 1. 1982 directly or indirectly o
Indenture, dated November 1, 1954, a Sixth Supplemental Indenture, dated of or In_anticipation of any borrowings or the issuan
September 1, 1956, a Seventh Supplemental Indenture, dated June 1, 1957, obligations.by or for the account of the Company havin
an Eighth Supplemental Indenture, dated December I, 1957, a Ninth (calculated after adjustment, in accordance with generally
Supplemental Indenture; dated June 1, 1960, a Tenth Supplemental In- cial practice, for any premium received or discount grante
denture, dated November 1, 1961, an Eleventh Supplemental Indenture, with such borrowings or issuance) yielding at the initial pu
dated February 1, 1963, a Twelfth Supplemental Indenture, dated June 1, less than 8.82% per annum; and (b) by operation of the.
1963, -a Thirteenth - Supplemental Indenture, . dated ~April 1, 1964, a :

(Form of Trustee’s Authentication Certificate for Bonds of the 2007 Series )

[REVERSE|
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Fourteenth Supplemental Indenture, dated March 1, 1965, a Fifteenth
Supplemental Indenture, dated June 1, 1966, a Sixteenth Supplemental P _ . .
Indenture, dated October I, 1967, a Seventeenth Supplemental Indenture, - . TN A DU P A PRt O B B e ey
dated April 1, 1970, an Eighteenth Supplemental Indenture, dated Novem- : H
ber 1, 1970, a Ninecteenth Supplemental Indenture, dated November 1,
1971, a Twentieth Supplemental Indenture, dated November 1, 1972, a
Twenty-first Supplemenial Indenture, dated April 1, 1973, a Twenty-second
Supplemental Indenture, dated October 1, 1973, a Twenty-third Supplemen-
tal Indenture, dated December 1, 1974, a Twenty-fourth Supplemental
Indenture, dated April I, 1975, a. Twenty-fifth Supplemental Indenture,
dated June 1, 1975, a Twenty-sixth Supplemental Indenture, dated Decem-
ber I, 1975, a Twenty-seventh Supplemental Indenture, dated April 1, 1976,
a Twenty-cighth Supplemental Indenture, dated September 1, 1976 and a
Twenty-ninth Supplemental Indenture, dated June. 1, 1977 (such Indenture
of Mortgage and Deced of Trust as supplemented and modified by such
Supplemental Indentures  being hereinafter called the “Indenture”), to
which Indenture and ull indentures supplemental thereto, reference is
hereby made for a description of the property mortgaged and pledged as
security for said bonds, the nature and extent of the security; and the rights,
duties and immunities thereunder of the Trustee, the rights of the 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 issued thereunder.

The "bonds of the 8%% Series due June 1, 2007 are 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 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 percentage of
the principal amount thereof set forth-in said tabulation, under the heading
“Regular Redemption Price™ provided, however, that no such redemption
shall be made prior to June 1. 1982 directly or indirectly out of the proceeds
of or in anticipation of any borrowings or the ‘issuance of other debt
obligations. by or for the account of the Company having an interest rate
(calculated after adjustment, in accordance with generally accepted finan-
cial practice, for any premium received or discount granicd in connnéction
with such borrowings or issuance) yielding at the initial public offering price
less than 8.82% per annum; and (b) by operation of the sinking fund and
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replqcemept fund provided for in the indenture and’ (in the instances
provided in the Indenture) by the application of proceeds of property
subject to the lien thereof, upon payment of the principal amount thereof:
Twelve Twelve
Months' Months® :
Pe.rlo.d Regular Period Regular
Beginning Redempti Beginning Redemption
June 1 Price June £ Price
108.00% . 103.86%
107.72 ) we 10359
107.45 v 103.3]
107.17 . 103.03
106.90 s - 102.76‘
106.62
106.34 . 10221
106.07 999, . 101.93
105.79 ‘
10552
105.24
104.97
104.6_9 . 100.55
. 104.41 . 100.28
104.14 ‘ 100.00

together in each case with interest accrued on the bonds to be redeemed to
the redemption date, upon prior notice given by mailing such notice to the

i istered holders of such bonds not less than thirty nor niore than
ninety days prior to the redemption date, all as more fully provided in the
Indenture. E

If this bond or any’ portion thereof (One Thousand Dollars or' an
integral multiple thereof) is duly called for redemption. and payment duly
provided for as specified in the Indenture, this bond or such portion thereof
shall cease to be entitled to the lien of the Indenture from and after the date
payment is so provided for and shall cease to hear interest from and after
the redemption date. . ‘

L Xos 2014
P il

In the event of the selection for redemption of;
principal of this bond, payment of the redemption g
upon surrender of this bond in exchange for a bond
authorized denominations of the same series) for th
of the principal amount of this bond.

The Indenture contains provisions permitting t
Trustee, with the consent of the holders cl not less tha
in principal amount of the bonds (cxclusivc‘ of bonds |
of the Company’s interest therein) at the time outs
more than one series of bonds shall be at the time outs
sixty per cent in principal amount of cach series- affe
indenture supplemental to the Indenture, modification
Indenture and of the rights and obligations of the
holders of the bonds and coupons; provided, ho
modification or alteration shail be made without the
consent of the holder hereof which will (a) extend the
or reduce the rate or extend the time of payment of inte
the amount of the principal hereof or reduce any pre
redemption  hereof, (b) permit the creation of any’g
permitted, prior to.or on a parity with the lien of the
reduce the percentage of the principal amount of th
approval or consent of the holders of which modificatio, ;5 i
be made as aforesaid, :

This bond is transferable by the registered owner heZ
his attorney duly authorized in writing, ‘at the corporaty
Trustee in the Borough of Manhattan, City and State
surrender of this bond for cancellation and upon paym
other governmental charges payable upon such transfe
new-registered bond or bonds of the same series and &
principal amount will be issued to the transferee or .trans
therefor. :

. The Company, the Trustee and any paying agent m
the person in whose name this bond is registered s t
hereof for the purpose -of receiving payments of or 5
principal hereof and interest due hereon, and for ali other
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In the event of the selectiom for redemption of a portion only of the
principal of this bond, payment of the redemption price will be made only
upon surrender of this bond in exchange for a bond or bonds (but only of
authorized denominations of the same series) for the unredeemed balance
of the principal amount of this bond.

S T R R

The Indenture containg provisions permitting the Company and the
Trustee, with the consent of the kolders of not less than seventy-five per cent
in principal amount of the honds (exclusive of bonds disqualified by reason
of the Company’s interest therein) at the time outstanding, including, if
more than one series of bonds shall be ut the time outstanding, not less than
sixty per cent in principal amount of cach series affected, to effect, by an
indenture supplemental to the Indenuwie, modifications or alterations of the
Indenture and of the rights and obligations of the Company and of the
holders of the bonds and coupons; provided, however, that no such
modification or alteration shall be made without the written approval or
consent of the holder hereof which will (a) extend the miturity of this bond
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 or on a parity with the lien of the Indenture, or (¢)
reduce the percentage of the principal 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 transferable by the registered owner hereof in person or by
his attorney duly authorized in writing, at the corporite trust office of the
Trustee in the Borough of Manhattan, City and State of New York, upon
surrender of this bond for cancellation and upon payment of any taxes or
other governmental charges payable upon such transfer, and thereupon a
new registered ‘bond or bonds of the same series and of a like aggregate
principal amount will be issued to the transferec or transferees 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 receiving payments of or on- account of the
principal hereof and interest due hereon, and for all other purposes, whether
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or not this bond shall be overdue, and neither the Company, the Trustee nor
any paying agent shall be affocted by any notice to the contrary.

Bonds of"this series are issuable only in fully registered form without
coupons in denominations of $1,000 and any integral multiple thercof. The
registered owner of this bond at his option may surrender the same for
canceltation at said office of the Trustee and receive in exchange therefor the
Same aggregate principal amount of registered bonds of the same series but
of other authorized denominations upon payment of any taxes or other
governmental charges payable upon such exchange and subject 1o the terms
and conditions set forth in the Indenture,

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 specified percentages of the bonds at the time
outstanding, including in certain ‘cases specified ‘percentages of bonds of
particular series, may in the cases, 1o the extent and as provided in the
Indenture, waive certain defaults thereunder and the consequences of such
defuaulss. :

No recourse shall be had for the payment of the principal of or the
interest on this bond, or for any claim based hereon, or otherwise in respect
hereof or of the Indenture, against any incorporator, shareholder, director or
officer. past, present or future, as such, of the Company or of any
predecessor or successor corporation, cither directly or through the Com-
pany érsuch predecessor or success tion, under any constitution or
Statute or rule of'| f any assessment or penalty, or

i s, shareholders, directors. and
by the holder and owner hereof
e:of this bond and as provided in the Indenture,

The Indenture provides that this bond shall be deemed to be a contract
¢ under the laws of the State of New York, and for ali purposes shall be
construed in accordance with and governed by the laws of said State.

(Elnd of Form of Bond of the 2007 Series)

and

the Bonds of the 2007 Series o bc issued hcrc‘l’mdc.r.
Company, authenticated zm('i dqlwcrec! by ll]c Tr’u,&.l?c'
valid, binding and legal ()l)llg;{tl()ns of l.hc ‘Con.lp.an)r, g
Supplemental Indenture a valid and blncilng 1n§trg n b
and taken; and the execution and de.hvcry of this Sup
have been in all respects duly authorized;

Now, T H.ERl-jFORl?. THiIs SUPPLI:'M.ENTAL IN[)I;“NTU.RE )
order to secure the payment of the principal of, premium
on all Bonds at any time issued 'a~nd~oulsumdn\1g |
Indenture as supplemented and modified by the twenty

this Twenty-ninth Supplemental Indenture, according ;)O'
and effect. and to sccure the performu'nce zmq ? s
covenants and conditions therein and_ herein contalpu‘d.’

of confirming and perfecting Ehc lien of .thc Orlgmfd
properties of the Company hcrc.mul'tcr described, or re ::
in consideration of the  premises and of the mutu ‘
contained,-and acceptance of the Bgnds Qf the 2007 Sq
thereof, and for other valuable consideration, the receip|

Indenture and by these presents does grant, bargain, ‘
convey, assign, transfer, ‘mortgage, pledge, /hypoth.e‘
confirm unto the Trustee the following property, rig
franchises (in addition to all other property,‘nghts, privile
hcfctot"orc subjected to the lien of the Original Ipdemu
by the twenty-eight supplemental ;ndentures her'embefm |
heretofore released from the lien thereof), to wit:

CLAUSE 1

Without in any way limiting anything hgreinafte{ ;
singular the lands, real estate, chattels real, interests in




and

WHEREAS, all acts and proceedings required by law and by the charter
or articles of incorporation and bylaws of the Company necessary to-make
the Bonds of the 2007 Series to be issued hereunder, when exceuted by the
Company, authenticated and delivered by the Trustee and duly issued, the

valid, binding and legal obligations of the Company, and to constituie this
Supplemental Indenture a valid and binding instrument, have been done
and taken; and the execution and delivery of this Supplemental Indenture
have been in all respects duly authorized;

Now, THEREFORE, TH1S SUPPLEMENTAL INDENTURE WITNESSETH, that, in
order to secure the payment of the principal of, premium, if any, and interest
on all Bonds at any time issued and outstanding under the Original
Indenture as supplemented and modified hy the twenty-cight supplemental
indentures hereinbefore .described -and as supplemented and modified by
this Twenty-ninth Supplemental Indenture; according to their tenor, purport -
and effect, and to secure the performance and- observance of all the.
covenants and conditions therein and herein contained, and for the purpose
of confirming and petfecting the lien of the Original Indenture on the
properties of the Company hereinafter described, or referred to, and for.and
in- consideration of the premises and of the mutual-covenants herein
contained, and acceptance of the Bonds of the 2007 Series by the holders
thereof, and for other valuable consideration, the receipt whereof is hereby
acknowledged, the Company has executed and delivered this Supplemental
Indenture and by these presents does grant, bargain, sell, warrant, alien;
convey, assign, transfer, mortgage, pledge, hypothecate,” set 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 the Original Indenture as supplemented '
by the twenty-eight supplemental indentures hereinbefore described and not
heretofore released from the lien thereof) to wit:

CLAUSE I

Without in any.way limiting anything hereinafter described, all and
singular the lands, real estate, chattels real, interests in land, leaseholds,
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ways, rights-of-way, easements, servitudes, permits and licenses, lands under
water, riparian rights, franchises, privileges, eléctric generating plants,
clectric transmission and distribution systems, and all apparatus and equip-
ment appertaining thereto, offices, buildings, warchouses, garages, and other
structures, tracks, machine shops, matevials and supplics and all property of
any nature appertaining to any of the plants, systems, business or operations
of the Company, whether or not aflixed to the realty, used in the operation
of any of the premises or plants or systems or otherwise, which have been
acquired by the Company since the exccution and delivery of the Original
Indenture and not heretofore included in any. Indenture supplemental
thereto, and now owned or which may hereafter be acquired by the
Company (other than excepted property as defined in the Original In-
denture).

CLAUSE 11

All corporate, Federal, State; municipal and other permits, consents,
licenses, bridge licenses, bridge rights, river permits, franchises, grants,
privileges and. immunrities of every kind and description, owned, held,
possessed or enjoyed by the Company (other than excepted property as
defined in the Original Indenture) and all renewals, extensions, enlarge-
ments and modifications of any-of them, which have been acquired by the
Company since the execution and the delivery of the Original Indenture and
not heretofore included in any Indenture supplemental thereto, and now
owned or which may hereafter be acquired by the Company.

CLAUSE 111

Together-with all. and singular -the plants; buildings, improvements,

" additions, tenements, hereditaments, casements, rights, privileges, licenses

and franchises and all other appurtenances whatsoever belonging or in any
wise appertaining to any of the property hereby mortgaged 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, -

products and profits thercof, and every-part.and parcel 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.

[ SN
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To Have ANp To HoLp all of said property, |
and all and singular the lands, properues, cs
privileges and appurtenances hereby, morigaged;

assigned, or-intended o0 to be, together with all

appertaining and the rents, issues and profits ther

its successors and assigns, forever:

t

Sussect, HOWEVER, 10 the exceptions, reserva
tions, limitations, covenants and matters containe
instruments whereunder the Company has acquire

owned by it, and to permitted encumbrances as
Scction 1.11 of the Original Indenture:

e

But IN TrusT, NEVERTHELESS, for the equal
benefit, security and protection of those who from-ti;
Bonds and coupons: authenticated and delivered:
denture and the twenty-cight supplemental inde;
scribed or this Supplemental Indenture, and duly:
without “any discrimination. preference or priorit

coupon over-any other by reason of priority in

t

5

negotiation thereof or otherwise, except as provide
Original Indenture, so that, subject to said Section |

Bonds and coupons shall have the same right, li
Original Indenture and the twenty-cight supp
inbefore described, or this Supplemental Inden

end
ler
t

secured thereby and hereby and shall have the sa

coupons had been issued, sold and.negotiated simu

delivery of the Original Indenture;

AND UPON" THE TrusTS, 'Uses AND ‘Pur

PO

covenants, agréements and conditions in the Origg

twenty-eight supplemental indentures hereinbefo
forth and declared.

e’
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To Havi AND To Howp all of said property, real, personal and mixed,
and all and singular the lands. propertics, 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 rents, issues and profits thereo!, unto the Trustee and
its successors and assigns, forever: :

SupicT, HOWEVER, to the exceptions, reservations, restrictions, condi-
tions, limitations, covenants aand matters contained in all deeds and other
instruments whereunder the Company has acquired any of the property now
owned by it, and to permitted encumbrances as defined in Subsection B of
Section 1.11 of the Original Indenture;

BuT IN TruUsT, NEVERTHELESS, for the equal and proportionate use,
benefit, security and protection-of those who from time 1o time shall hold the
Bonds and coupons authenticated and delivered under the Original In-
denture and the twenty-cight supplemental indentures hereinbefore de-
scribed or this Supplemental Indenture, and duly issucd by the Company,
without _any- discrimination, preference or priority of any onc bond or
coupon over any other by reason of priority in the time of issue, sale or
négotiation thereof or-otherwise, except as provided in Section 11.28 of the
Original Indenture, so that, subject to said Section 11.28, each and all of said
Bonds and coupons. shall have the sume right, lien and privilege under the
Original Indenture and the twenty-eight supplemental ‘indentures. here-
inbefore described, or this Supplemental Indenture, and. shall.be equally
secured thercby and hereby and shall have the same proportionate. interest
and share.in the trust estate, with the sume effect asif all of the Bonds and
coupons had been issued, sold and negotiated simultaneously on the date of
delivery of the Original Indenture; o

AND UponN THE TrusTs, USES" AND Purposes and subject to the
covenants, agreements and conditions_ in the Original Indenture and -the
twenty-cight supplemental indentures hereinbefore described and herein set
forth and declared.

Lty
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ARTICLE ONE.

BONDS OF THE 2007 SERIES AND CERTAIN Provisions
RELATING THiERETO.

SECTION 1.01. Certain Terms of Bonds of the 2007 Series. There shall
be a series of Bonds, known as and entitled “First Mortgage Bonds, 8%%
Series due June 1, 2007”,-and the form thereof shali be substantially as
hercinabove set forth. The aggregate principal amount of the Bonds of the
2007 Series shall be [imited 1o $50,000,000 excluding, however, any Bonds
of the 2007 Series which may be exccuted, authenticated and delivered in
exchange for or in licu of or in substitution for other Bonds of 'the 2007
Series pursuant to the provisions of the Original Indenture or of this
Supplemental Indenture. ‘

The definitive Bonds of the 2007 Series shall be issuable only in Fully'

registered form without coupons in the denomination of $1,000 and of such
integral multiples of $1,000 as shal] be determined by the Company. Except
ds provided in the next succeeding sentence and notwithstanding the
provisions of Section 2.05 of the Original Indenture, each Bond of the 2007

Series-shall be dated as of the date of its authentication, shall mature June 1,

2007, and shall bear interest from the June | or December 1, as the case may
be, next preceding the date thereof to which interest has been' paid, unless
the date thereof is a June | or December 1 'to which interest has been paid,
in-which case it shall bear interest from such date, or unless the date thereof
is prior to November 15, 1977, in which case it shall bear interest from June
I, 1977. Each Bond of the 2007 Series authenticated between the record
date (as hereafter in this Section 1.01 defined) for any interest payment date
and such interest payment date shall be dated as of the “date of its
authentication, but shall bear interest from ‘such interest payment date;
provided, however, that if and to the extent the Company shall default in the
payment of the interest due on such interest payment date, then any Bond of
the 2007 Series so ‘authenticated shall bear interest from the June | or
December I, as the case may. be, next preceding the date of such Bond to
. which interest has been paid, or if such default shall be in respect of the
interest due on December 1, 1977, then from June 1,1977. All Bonds of the
2007 Series shall bear interest at the rate of 8%% per annum until the

I5

payment of the principal thereof has been made or duly '
interest o be payable semi-annually on June 1 and I?c
year. The person in whose name any Bond of the 2007 Sc; ¢
the close of business on any recorddate (as hereinafier i
defined) with respect 1o any. interest payment date shg
receive the interest payable thercon on-such interest paym
standing the cancellation of such Bond upon any trang:
thereof subsequent to such record date and. prior to such’
date, unless the Company shall default in the payment of‘t i
such interest payment date, in which case such defaulted
paid to the person in whose name such Bond is registered
record date fixed by the Company, which subsequent rec
fifteen ('15) days prior to the payment of such defaulted i
“record date’ as used in this Section 1.0l with respect 1o
interest payment date shall mean the May 15 or Novcmp
may be, next preceding such interest payment date, or, lf
November. 15 is not-a business day. the business day nex
May 15 or November 15. The principal of the Bopds of}
shall be-payable in any coin or currency of the Unued-S‘
which.at the time of payment is legal tender for the paym
private debts at the office or agency of the Company in;
Manbhattan, City and State of New York, and interest on sud
payable in like coin or currency at §aid office or agency. :
, i
The definitive Bonds of the 2007 Series may be issuedis
Bonds engraved, printed or lithographed on steel engraved

Upon compliance with the provisions of Section 2.063
Indenture and upon payment of any taxes or other goverpEy
payable upon such exchange, Bonds:of the 2007 Series ma¥
for a new Bond or Bonds of different authorized denomgiy

-aggregate principal amount.

The Trustec,héreunder shall, by virtue of its office as ¢
the registrar and transfer agent. of the Compqny for
registering and transferring Bonds of the 2007 Serjes.

’Notwithstanding the provisions of Section 2:11 of
denture, no service charge shall be made for any exchangg
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payment of the principal thereof has been made or duly provided for, such
interest to be payable semi-annually on June 1 and December 1 in cuach
year. The person in whose name any Bond of the 2007 Series is registered at
the close of business on any record date (as hereinafter in this Section 1.01
defined) with respect to any-interest payment date shalt be entitled to
receive the interest payable thereon on such interest payment date notwith-
standing the cancellation of such Bond upon any transfer or exchange
thereof subsequent to such record date and prior (o such interest payment
date, unless the Company shall default in the payment of the interest due on
such interest payment date, in which case such defaulted interest shall be
paid 1o the person in whose name such Bond is registered on & subsequent
record date fixed by the Company, which subsequent record date shall be
fifteen (15) days prior to the payment of such defaulted interest. The term
wrecord date” as used in this Section 1.01 with respect 10 any semi-annual

interest payment date shall mean the May 15 or November 15, as the case

may be, next preceding such interest puyment date, or, if such May 15 or"
November ‘15 is not a business: day, the business day next preceding such
May 15 or November 15. The principal of the Bonds of the 2007 Scries
shall be payable in any coin or currency of the United States of America
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 Bérough of
Manhattan, City and State of New:York. and interest on such Bonds shall be
payable in like coin ‘or currency at said office or agency.

The definitive Bonds-of the 2007 Series may be issued in the form of
Bonds engraved, printed or lithographed on steel engraved borders.
. ) 1

Upon compliance with the provisions of Section 2.06 of the Original
Indenture and upon payment of any taxes or other governmental charges
payable upon such exchange, Bonds of the 2007 Scries may be exchanged
for a2 new Bond or Bonds of different authorized denominations of like
aggregate principal amount.

The Trustee heréunder shall, by virtue of its office as such Trustee, be
the registrar and transfer agent of the Company for the purpose of
registering and transferring Bonds of the 2007 Series.

Notwithstanding the provisions of Section 2.11 of the Original In-
denture, no service charge shall be made for any exchange or transfer of
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Bonds of the 2007 Series. but the Company “at its option may require tion Price™):
payment of a sum sufficient to cover any tax or other governmental charge i Trelve ‘Twe,u,'
incident thereto. : Months' Months
v Period - R Regular BPe{lt{d
. - . . - : eginni demption ’ eginning
SECTION 1.02. Redemption Provisions for Bonds of the 2007 Series. The | ~ Beginning P June 1

Bonds of the 2007 Series shafi be subject to redemption prior to maturity, as | 1977 covviviiennn. 108.00% - 1992..
a whole at any time or in part from time to time during each of the twelve o 1978 10772
months’ periods set forth in the tabulation below, )

(a) at the option of the Company (other than in the cases ‘ v ; . 1995.....
mentioned in the following clause (b)) upon payment of the applicable . i 1996.....
percentage of the principal amount thereof set forth in said tabulation | ‘ i 106.62
under the heading “Regular Redemption Price” provided, however, ‘ : ’
that no such redemption shall be made prior to June 1, 1982, directly or 106.34
indirectly out of the proceeds of or in anticipation of any borrowings or . | . 106.07
the issuance of other debt obligations by or for the account of ‘the ] i 105.79
Company having an interest rate (calculated after adjustment, in : 105.52
accordance with generally accepted financial practice, for any premium ‘ ’
received or- discount” granted in conncction with such: borrowings or , v 105.24
issuance) yielding at the initial public offering price less than 8.82% per : .. '104.97
annum; and: o : B ) 104.69

(b) (i) through operation of the sinking fund for the Bonds of the 104.41

2007 Series provided for in Section 1.03 of this Supplemental ‘ ‘ 104.14
Indenture,‘ i : ’

SR together in'each case with interest accrued on the Bond
(ii) through the operation of the replacement fund provided : - ~ the redemptiondate, upon prior notice given by mailing
for in Section 4.04 of the Original Indenture, & ‘ _ respective registered holders of such Bonds not less th
' ’ than nincty days prior to the redemption date; and othe

(iit) through the, application of cash deposited - with the Article Nine of the Original In denture,

Trustee pursuant to Section: 6.04 of the Original .Indenture, i : ) : E
’ upon the taking, purchase or sale of any property subject to ‘ : SECTION '1.03. Sinking Fund for. Bonds ofklhe 2
the .lxen hereof or thereof in the manner set forth in said ) Credited upon Certain Sinking Fund Payments Limited
‘ Section, or : ‘ Basis of Other Action or Credit. Solong as any-Bonds of?

(iv) through the application of cash representing the proceeds outstanding:

of the electric property of the Company at Portland, Oregon,

which is required by the provisions . of Section 7.01 of the i ‘ K fun dT;::_ ?f?cmgz231,50(:)‘;83?:‘;Ot(?'?'[’sg(r)i:asth?t p\jlrlf OZib(}ic'

Original Indenture to be applied to the retirement of Bonds, hereinafter in.this Section set forth pay to the Trustee or
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upen payment of the principal amount thereof (the “Special Redemp-
tion Price™): _

Twelve Twelve

Months® Months'

Periad Regular Period Regular
Beginning Redempti Beginni Redemption

June 1 Price June ! - Price

1977 covviiienren. 108.00% 1992... 103.86%
1978 oo 107,72 1993 .oovvorvione. 103.59
1979 o 107.45 , 1994... 103.31
1980 ..o 107.17 1995, 103.03
1981 oo 106.90 1996 102.76
1982.. . 106.62° 1997 covocerrrerne. 102,48
1983 ... 106.34 1998 i, 102,21
1984 .. . 106.07 1999...ccoveceens 101,93
1985 ..ccicimviceiree 105,79 2000 101,65
1986 ...ovvrerrrsrrer. 10552 2001. . 10138
1987 ..cocirrrvrnne. - 105.24 2002....cceeeee: 101,10
1988 oo 104.97 2003 i 100.83
1989.. . 104.69 2004.......ccorere.100.55
1990 .oovocvsiven. 104.41 2005 ..ovvvviveennnie. 100,28
1991 .. 104.14 © o 2006.... . 100.00

together in each case with interest accrued on the Bonds to be redeemed to
the. redemption date, upon prior notice given by mailing such notice to the
respective registered holders of such Bonds not less than thirty nor more
than ninety days prior to the redemption date; and otherwise as provided in
Article Nine of the Original Indenture.

SecTioN 1.03. Sinking Fund for Bonds of the 2007 Series; Bonds
Credited upon Certain Sinking Fund Payments Limited as to further use as
Basis of Other Action or Credit. So long as any Bonds of the 2007 Seriés are
outstanding: :

.The Company covenants that, for the purpose of‘providivng a sinking
fund. for the Bonds of the 2007 Series, it will, subject to the . provisions
hereinafter.in this Section set forth, pay to the Trustee on or before May 31

o
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in each year, commencing May 31, 1983 and continuing to and including
May 31, 2006, 4 sum sufficient (exclusive of accrued interest) to redeem, on
the next ensuing June 1, at the Special Redemption Price at which the same
are then redeemable, a principal amount of Bonds of the 2007 Series equal
to the lowest integral multiple of $1,000 which equals or exceeds 1% of the
greatest aggregate principal amount of Bonds of the 2007 Series theretofore
at any one time outstanding, after deducting from said greatest aggregate
principal amount the sum of the following amountg, in thé event that such
sum would equal $500,000 or more; namely, (1) the aggregate principal
amount of Bonds of the 2007 Series theretofore redeemed by the application
of the proceeds of property released from the lien of the Original Indenture
or taken or purchased pursuant to the provisions -of Article Six of the
Original Indenture, and (2 the aggregate principal amount of Bonds of the
2007 Series theretofore redeemed and retired and made the basis for the

withdrawal of ‘such proceeds pursuant to Section 7.03 of the Original”

Indenture or certified pursuant to Section 6.06 of the Original Indenture in
licu of the deposit of cash upon the release or taking of property. ’

The dates upon which payments are rc‘quir’ed for the sinking fund for
Bonds -of the 2007 Series as above provided are herein referred to as
“sinking fund payment dates.” .

;f'he 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, anticipate all or

- part of the sinking fund payment due on such date by delivéring Bonds
of the 2007 Series to the Trustee as a credit*to such sinking fund
payment and/or. by notifying the Trustee in writing. that it elects to
apply. as.a credit against such sinking fund payment any. Bonds of the
2007 Series which' shall have been redeemed at the option of the
Company -at the Regular. Redemption Price at which such Bonds.are
redeemable as provided in Section 1.02 of this Supplemental Indenture;

(2) within twelve months preceding any sinking fund. payment
~date but not later than 45 days prior to such sinking fund payment date,
anticipate in-whole at any time orin part from time to time-the sinking
fund payment due on such date by causing to be redeemed, at:the

0
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redemption price at which Bonds of the 2007 Series ¢
able for the sinking fund, as provided in Section 1.02,
the 2007 Series of an -aggregate principal amount 7
aggregate principal amount required to be retired to'sa
fund payment, and delivering to the Trustee notice ini
Bonds are being redeemed for account of the sinking;

(3) in whole at any time or in part from time 10 t
than 45 days prior to anysinking fund payment date
part of the sinking fund payment due on such date by
Trustée ‘a certificate of available additions dated :é
provided in Scction 3.03 of the Original Indenture sh
against such sinking fund payment an amount of av;
equal to 166%% of the sinking fund payment- or’
anticipated; provided, however, that so long as any B
Series are outstanding; any available additions thus sl
against. any such sinking fund payment or part th
without limiting * the use of the amount :thereof in’
minimum provision for depreciation pursuant-to t
Subsection G of Section 1.10 of the Original Indenture
be amended in accordance with the provisions of Se

= Supplemental Indenture) be deemed to have- been
officers’ certificate filed with the Trustee as the basis ft
credit™” and to have been “made the basis for
hereunder™ as such term is defined in Subsection H o
the Original Indenture. :

No available Bond retirements which shall theretofore
the basis for action or credit under the Original Indenture og
no retirement of Bonds of the 2007 Series which shall there
credited. upon the'sinking fund for the Bonds of the 200
made the basis of a credit .upon such. sinking fund. B
Company has clected to apply as a credit upon any sinking

--accordance with the provisions of clause (1) of the paragrg
‘preceding and/or redeemed in anticipation of any sinking;

accordance with the provisions of clause (2) of the paragrs,

R
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redemption, price at which Bonds of the 2007 Series are then redeem-
able for the sinking fund, as provided in Section 1.02 hereof, Bonds of
the 2007 Series of ‘an -aggregate principal amount not exceeding the
aggregate principal amount required to be retired to satisfy such sinking
fund payment, and delivering 10 the Trustee notice in writing that such
Bonds are being redeecmed for account of the sinking fund; and

'

(3) in whole at any time or in'part from time to time, but not fater IR - : \ St
than 45 days prior 10 any sinking fund payment date, anticipate all or e : ' S : ) ‘ i
part of the sinking fund payment due on such.date by delivering to the
Trustee. a certificate of -available additions dated and prepared as
provided in Section 3.03 of the Original Indenture showing as & credit
against such sinking fund payment an amount of availuble additions
cqual 0 166%% of the -sinking fund payment or part thereol so
anticipated: provided, however, that so long as any Bonds of the 2007
Series arc outstanding, any available additions thus shown as a credit
against any such sinking fund payment or part thereot shall (but
without limiting the usc of the amount thereof in calculating any
minimum provision for depreciation pursuant to the provisions. of
Subsection G of Section 1.10 of the Original Indenture as the same may
be amended in accordance with the provisions of Section 1.08 of this
Supplemental Indenture) be deemed to have been “included in an
- officers’ certificate filed with the Trustee as the basis. for a sinking fund
credit” and to have been “made the basis for action or credit
hereunder” as such term is defined in Subsection H of Section 1.10 of
the Original Indenture.

No available Bond retirements which shali theretofore have been made
the basis for action or credit under the Original Indenture or hereunder, and
no retirement of Bonds of the 2007 Scries which shall theretofore have been
credited upon the sinking fund for the Bonds of the-2007 Series, shall be
made the basis of a credit upon: such sinking fund. Bonds which the
Company hus clected to apply as a credit. upon any sinking fund payment in
accordance with the provisions of clause ( 1) of the paragraph immediately

. preceding and/or redeemed in anticipation of any sinking fund payment in
accordance with the provisions of clause (2) of the paragraph immediately
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preceding shall operate 10 reduce by their principat amount the principal
amount of” Bonds to be redeemed by such sinking fund payment, and any
available additions which have heen applied in anticipation of any sinking
fund payment in accordance with the provisions of clause (3) of the
paragruph immediately preceding shall operate 16 reduce by 60% of their
amount the prineipal amount of Bonds to be redeemed by such sinking fund
payment.

A.-All Bonds made the basis of 1 credit upon any sinking fund payment
for Bonds of the 2007 Series and/or (except with respect to Bonds on which
4 notation of partial payment shall.be made as permitted by any provision of
the Original Indenture, of any supplemental indenture or of any agreement-
entered into us permitted by the Original Indenture or by any supplemental
indenture) redeemed (whether on any sinking fund payment date or in
anticipation of any such sinking fund payment) by operation of the sinking
fund for such Series if not theretofore cancelled shall be cancelled and, so
fong as any Bonds of the 2007 Serics arc outstanding, shall not { but without
limiting the use of the principal amount thereof in caleulating any minimum
provision for depreciation pursuant to the provisions of Subsection G “of
Section 1110 of ‘the Original Indenture. as the same may be amended in
accordance with the ‘provisions of Section 1.08 of this Supplemental
Indenture) be made the basis of the authentication and delivery of Bonds or
of any other further action or credit under the Original Indenture or any
supplemental indentire, including this Supplementa Indenture.

v

B.(i) 1o the extent that

(a) in any given year the principal amount of Bonds made the
basis of u credit upon any sinking fund payment, and/or redeemed
{(whetheron a sinking fund payment date orin anticipation of a sinking
{und payment) by operation of the sinking fund, for Bonds of the 1975
Series. or for Bonds of the 1977 Series. or for Bonds of the 1984 Series,
or for Bonds of the 1986 Serics, or for Bonds of the 4%% Scries due
1987, or for. Bonds of the 1990 Series. or for Bonds of the 1991 Series,
or for Bonds of the 4%% Series due 1993, or for Bonds of the 4%%
Series due 1993, or for Bonds of the 1994 Series, or for Bonds of the
1995 Series. or for Bonds of the 1996 Scrigs, or for Bonds of the 1996
second series, ‘ ‘

does not exceed

(b) an amount cqual o 1% of the greatest agg
amount of Bonds of such Series theretofore at any one g
after deducting from said aggregate principal amounti
following amounts, in the event that such sum would tl’
more. namely, (1) the aggregate principal amount of
Series theretofore fedeemed by the application of
property released from the tien of the Original Indent
purchased pursuant to the provisions of Article- Six
Indenture, and (2) the aggregate principal amount off
Series theretofore redeemed and retired ‘and made 1
withdrawal of such proceeds pursuant to Section 7.03
Indenture or certified pursuant to Section 6.06 of the Or;
in licu of the deposit of cash upon the release or taking o

to the extent that

(¢).in any given year the principal amount of B
basis of a credit upon any sinking fund payment, and
(whether on a sinking fund payment date or in anticipat

does not exceed

(d) an amount equal to (1) 1% of the greatest aggr
amount of Bonds of such Series therétofore at any one timg
after making the deductions from said aggregate pri
referred 1o in clause (b) of this subparagraph (i), minus ¢
amount of available additions made the basis of a cred
sinking fund payment,

the principal amount of Bonds so made the hasis of a credit u

fund payment and/or so redeemed by operation of the sinl
Bonds of such Series shall not (but without limiting the use ofi%

3
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does not exceed

(b) an amount equal to 1% of the greatest aggregate principal
amount of Bonds of such Series theretofore at any one time outstanding,
after deducting from said aggregate principal amount the sum of the
following amounts, in-the event that such sum would equal $500,000 or
more, namely, (1) the aggregate principal amount of Bonds of such
Series: theretofore redeemed by the application of the proceeds of
property released from the:lien of the Original indenture or taken or
purchased pursuant to the provisions of Article Six of the Original
Indenture, and (2) the aggregate principal amount of -Bonds of such
Serics theretofore redeemed and retired and made the basis for the
withdrawal of such proceeds pursuant to Section 7.03 of the Original
Indenture or certified pursuant 1o Section 6.06 of the Original Indenture
in lieu of the deposit of cash upon the release or taking of property; and

to the extent that

(¢) in any given year the principal amount of Bonds made the
basis of a credit upon any sinking fund payment, and/or redeemed
(whether on a sinking fund payment date or in anticipation of a sinking
fund payment) by operation of the sinking fund, for Bonds of the 1997
Series, or for Bonds of the 2000 Series, or for Bonds of the 2001 Series,
or for Bonds of the 2002 Series, or for Bonds of the 2003 Series, or for
Bonds of the 2003 Second Series, or for Bonds of the 2005 Series, or for
Bonds of the 2006 Series, :

does not exceed

(d) an amount equal to (1) 1% of the greatest aggregate principal
amount of Bonds of such Series theretofore at any one time outstanding,
after making the deductions from said aggregate principal amount
referred to in clause (b) of this subparagraph (i), minus (2) 60% of the
“amount of available additions made the basis of a credit against such
sinking fund payment, '

the principal amdum of Bonds so made:the basis of a credit upon a sinking
fund payment and/or so redeemed by operation of the sinking ‘fund for
Bonds of such Series shall not (but without limiting the use of the principal
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amount thereof in - caleulating any minimum provision for depreciation
pursuant to the provisions of Subsection G of Section 1,10 of the Original

Indenture as the same may be amended in accordance with the provisions of’

Section 1.08 of this Supplemental Indenture) be made the basis of the
authentication and delivery of Bonds or of any other further action or credit
under the Original Indenture or any supplemental indenture, including this
Supplemental Indenture; dand :

(ii) to the extent that

(e) in any given year the amount of available additions made the

basis of u credit against any sinking fund paymen: for Bonds of the 1997

Series, or for Bonds of the 2000 Series, or for Bonds of the 2001 Series,

or for Bonds of the 2002 Series, or for Bonds of the 2003 Series, or for

Bonds of the 2003 Second Series, or for Bonds of the 2005 Serics, or for

Bonds' of the 2006 Serics,

does not exceed

() an amount cqual to one and sixty-six and two-thifds. one
hundredths per cent (1.66%%) of the greatest aggregate principal
amount of Bonds of such Series theretofore at any orie time outstanding,
after ‘making .the ‘deductions from' said aggregate principal damount

referred to'in clause (b)-of subparagraph (i) of this paragraph B,
the amount of available additions so made the basis of a credit against a
sinking fund’ payment shall (but without limiting the use of the amount
thereof in calculating any minimum provision for depreciation pursuant to
the provisions of Subsection G of Scction 1.10 of the Original Indenture as
the same may be amended in accordance with the provisions of Section 1.08
of this Supplemental Indenture) be ‘deemed to have been “included in an
officers” certificate filed with the Trustee as the basis for a sinking fund

“credit” and to have been “made the basis for action or credit hereunder” as
such term is defined in Subscction H of Section 1.10 of the Original
Indenture, ’ :

C. From and after the time when all Bonds of any of the Series (other
than Bonds.of the 1996 Second Series) referred 10 in (a) of paragraph B
immediately preceding shall cease to be outstanding, and in the case of
Bonds of the 1996 Second Serics from and after the time when the first Bond

- of the: 1996 Second Scries-shall have been redeemed by operition of the
sinking fund for Bonds of the 1996 Second Serics, a principal - amount of
Bonds equal to the excess of
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(i) the aggregate principal amount of Bonds
credit upon all sinking fund payments and/or redec
the sinking fund for Bonds of such Series as set forts
years, over

(i) the aggregate amounts: set forth in (b
immediately preceding with reference to Bonds of;
years,

shall become “available Bond retirements™ as such term i
1.10.J. of the Original Indenture and may thereafter be
(or in the case of Bonds of the 1996 Second Series,
“certificate of available Bond retirements” thereafter d
filed with the Trustee pursuunt to-Section 3.02 of the Orig;

from and after the time when all Bonds of any of the Seri

of paragraph B immediately preceding shall ‘ccase to g
principal amount of Bonds equal to the excess of .
(iii) the aggregate principal amount of Bonds m

credit upon ull sinking fund payments and/or redeenty

the sinking fund for Bonds of such Series as set fortfs

years, over

(iv) the aggregate amounts set forth in (d}
immediately preceding with reference to Bonds of
years, '

any “certificate of* available Bond retireménts™  ther
and/or filed with the Trustee pursuant,to Section 3.

set forth-in (e) of Paragraph B immediately precedi

(vi) the aggregate amounts set forth in (fH
immediately preceding with reference to Bonds o
years, :
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(1) the aggregate principal amount of Bonds made the basis of a
credit upon all sinking fund payments and/or redeemed by operation of
the sinking fund for Bonds of such Series as set forth in said (a) in all
years, over

(it} the aggregate amounts set forth in (b).of paragraph B
immediately preceding with relerence o Bonds of such Series for all
years,

shall become “available Bond retirements” as such term is defined in Section
1.10.J. of the Original Indenture and may. thereafter be included in Item 4
(or in the case of Bonds of the 1996 Second Series, in Item 3) of any

“certificate of available Bond retirements” thereafter delivered to and/or -

filed with the Trustee pursuant to Section 3.02 of the Original Indenture; and
from and after the time when all Bonds of any of the Series referred to in (¢)
of paragraph B immediately preceding shall ccuse to be cutstanding, a
principal amount of Bonds cqual to the cxcess of :

(iii) the aggregate principal amount of Bonds made the basis of a
credit upon all sinking fund payments and/or redeemed by operation of
the sinking fund for Bonds of such Series as set forth in said (c¢) in all
years, over

(iv) the aggregate amounts. set “forth in -{d) of parugruph' B -

immediately preceding .with ‘reference to Bonds of such Series for all
years, '

shall become “available Bond retirements” as such term is defined in Section
1.10.J. of the Original Indenture and may thereafter be included in Item 4 of
any “certificate of available Bond retirements” . thereafter delivered: to
and/or filed ‘with the. Trustee pursuant to Section 3.02 of the Original
Indenture, and an amount of available additions equal to the excess of

(v) the aggregate amount of available additions made the basis of
a credit against all sinking fund payments for Bonds of such Series as
set forth in (e) of Paragraph B immediately preceding in all years, over

(vi) the aggregatc amounts-set forth in (f) of paragraph B
immediately preceding with reference to Bonds of such Series for all
years, ‘ :

R Tl
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shall become “available additions™ as such term is defined in Section 1.10.1
of the Original Indenture and may thereafter be included in Item § off any
“eertificate of available additions” thereafter filed with the Trustee pursuant
W Section 3,01 of the Original Indenture; provided, however, that the
foregoing provisions of this paragraph C shall not become effective (exeept
with respect to bonds of the 1996 Second Scries, as 10 which such provisions
shall become effective regardless of any consent of holders of any Bonds
from and-afier the time when the first bond of the 1996 Second Series shall
have been redeenied by operation of the sinking fund for Bonds of the 1996
Second Series) unless and until the holders of not less than 75% in principal
amount of Bonds then outstanding or their attorneys in fact duly authorized,
including the holders of not less than 60% in principal amount of the Bonds
then outstanding of cach series the. rights of the holders of which are
affected, shall have consented to the amendments of Subsections G, H, land
J of Section " 1.10 and of Sections 3.01, 3.03 and 4.03 of the Original
Indenture “and of Sections 1.03 of the various Supplemental Indentures
referred to in Subsections 11 and HI of Section 1.08 of this Supplemental
Indenture. : .

Forthwith after the 45th day prior 10 cach sinking fund payment date
on which the Company will be required to make to the Trustee 4 payment in
cash Yor the sinking fund for the Bonds of the 2007 Series, the Trustee shall
proceed to select for redemption, in the manner provided in Article Nine of
the Original Indenture, a principal amount of Bonds of the 2007 Series-equal
to-the aggregate principal amount of Bonds redeemable with the money
required 0 be paid as hereinbefore provided on the then next ensuing
sinking fund payment date, and, for and on behalf of and in the name. of the
Company, shall give notice as required by the provisions of Section 1.02 of
this Supplemental Indenture and Article Nine of the Original Indenture of .
the redemption for-the sinking fund on the next ensuing June 1 of the Bonds
so selected. On or before the sinking fund payment date next preceding any
June | upon which any Bonds of the 2007 Series shall have been so called
for redemption for the sinking fund, the Company shall pay to the Trustee
the sum required to redeem the Bonds so called. All moneys so paid-to the
Trustee shall be by it applied to the redemption of the Bonds so called for
redemption for the sinking fund.

The Company will pay the interest accrued on Bonds rédccmcd for the
sinking fund out of other moneys than those in the sinking fund, and will

.

from time to time on request of the Trustee pay to theds
than out of the sinking fund moneys. the cost of giving a3
ot Bonds for the sinking fund and any other expense in o
fund, the intention being.that the sinking fund shall not
expenses. -

Stenon 104, Notwithstanding the provisions of§
Original Indenture, the provisions of Sections 4.04. 4.4
Original Indenture shall remain in full foree and ¢
performed by the Company so tong as any Bonds of the
outstanding,

Stenion 105, The requirements which are stated ir
paragraph of Section 1113 and in Clause (9) of Paragra
af'the Original Indenture to be applicable so long as any-
1975 Series are outstanding shall remauin applicable so 42
Bonds of the 2007 Series ard outstanding,. . B

SECHON 106, Newwithstanding the provisions - of
Section 2.10 of the Original Indenture, the Company sh
(i) 1o issue, register. discharge from registration, exchan®
Bond of the 2007 Series for 4 period of fifteen (15) days
selection by the Trustee of Bonds of the 2007 Series to bés:
ta register. dischirge from registration, exchange or transfé
2007 Series so selected for redemption in its entirety or {
transfer any portion of a Bond of the 2007 Series which
selected for redémption. , :

. 4

Steron 1,07, So long as any Bonds of the 20
outstanding. all references to the minimum provisiun for
form of certificate of available additions set forth in S&t
Original Indenture shali be included in any certificate of
filed with the Trustee, but whenever Bonds of the 2007 Ser
be outstanding, all references to such minimum provisioi
may be omitted from any such certificate, :

SECTION 1.08. 1. ‘Each holder of any Bond of the 2
aceeptance of such Bond shall thereby consent that, dat 23
requisite consents, if any: of the holders of Bonds of othe
been given as hereinafier provided. Subsections A and G
the Original Indenture be amended S0 as to read as follo
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from time o time on request of the Trustee pay to the Trustee, otherwise
than-out of the sinking fund moneys, the cost of giving notice of redemption
0 Bonds for the sinking fund and any ocher expense in operating the sinking
fund. the intention being that the sinking fund shafl not be charged (or such
expenses.

.

Secrion 104, 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 ‘Indentre shall remain in’ full force and effect and shall- be
performed by the Company so long as any Bonds of the 2007 Series remain
outstanding. .

Secrion 108, The requirements which ar¢'stated in the next to the lust
paragraph of Section 1.13 and in Clause (9) of Paragraph A of Section 3.01
of the Original Indenture to be applicable so long us any of the Bonds of the
1975 Series are owstanding shall remain applicable so long as any of the
Bonds of the 2007 Series are outstanding.

Section 1.06. Nowwithstanding the provisions of -Scction 2.06 or
Section 2.10 of the Original Indenture, the Company shall not be required
(1) 1o issue, register. discharge from registration, exchange or transfer any
- Bond of the 2007 Series for 4 period of fifteen (15) days next preceding any
selection by the Trustee of Bonds of the 2007 Series to be redeemed, or (ii)
1o register, discharge from registration, exchange or transfer any Bond of the
2007 Series so selected for redemptionin its entirety or {iii) to exchange or
transfer any portion of a Bond of the 2007 Series which portion has been so
selected for redemption.

:SECTION 1.07. So.long as any ‘Bonds of thé 2007 Series . remain
outstanding, all references to the minimum provisionfor depreciation in the
form of certificate ofavailable additions set forth in”Seéction 3.03 of the
Original Indenture shall be included in any certificate of available additions
filed. with the Trustee, but whenever Bonds of the 2007 Scries shall no longer
be outstanding, all references to-such minimum provision for depreciation
may be omitted from any such certificate, . :

Stcrion 1.08. 1. Each holder of any Bond of the 2007 Serics, by his

acceptance of such Bond shall thereby consent that,-at any time after the
requisite consents. if any, of the-holders of Bonds ol ather series shall have

been given as hereinafter provided. Subscctions A and G of Section 1.10 of

the Original Indenture be amended so as to read as follows:

WWT"“M Rl
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“A. The term *bondable public atility property” shall ‘mean and
comprise any tangible property now owned or hereafier acquired by the
Compuny and subjected to the lien of this Indenture, which is located in
the States of Oregon, Washinpton, California, Arizona, New Mexico,
Idaho, Montana, Wyoming, Utah and Nevada and is used or is useful
to it in the business of furnishing or distributing clectricity for heat, light
or power or other use, or supplying hot water or steam tor heat or
power or steam for other purposes, including. without limiting the
generality of the foregoing, all properties necessary or appropriate for
purchasing,  generating, manufucturing,  producing, transmitting,
supplying, distributing and/or disposing of electricity, hot water or
steam; provided, however, that the term *bondable public utility proper-
ty’ shall not he deemed to include any nonbondable property, - as
defined in Subscction B of this Section 110, or any excepted property.”™

“G. The term ‘minimum provision for depreciation” for the period
from March 31, 1945 through December 31, 1966, as applied 10
bondable public utility property, whether or not subject to prior lien,
shall ' mean $35,023,487.50.

“The term ‘minimum provision for depreciation” for any calendar
year subsequent to December 31, 1966, as applied 1o bondable public
utility property, shall mean the greater of (i) an amount equal t0 2% of:
depreciable bondable public utility property, as shown by the books of
the Company as of January | of such year, with respect to which the
Company was as of that datc required, in accordance with sound
accounting practice, 10 make appropriations (o a reserve or reserves for
depreciation or obsolescence, or (i) the amount actually appropriated
by the Company .on its books of account to a reserve or reserves for
depreciation or obsolescence in respect of depreciable bondable public
utility - property for suchcalendar year, in either case less an amount
equal to the aggregate of (a) the amount of any property. additions
which during such calendar year were included in an officers’ certificate
filed with-the Trustee as the basis for a sinking fund. credit pursuant to
the provisions of a'sinking fund for Bonds of any series, and (b) 166%%
of the principal amount of Bonds of any series which shall have been
delivered to the Trustee as-a credit, or which the Company shall have
clected to apply as a credit, against any sinking fund payment due
during such calendar yedr for Bonds of any series, or which shall have

_been redeemed in anticipation of, or out of money;

on account of, any sinking fund payment due durir; ,
for Bonds of any series. Bonds delivered to the Tg;
as, a credit against any sinking fund payment and
anticipation of any sinking fund payment, regardl
they were actually delivered, applied or redeemed;
preceding sentence shall be deemed to have been
redeemed, as the case may be, on the sinking fund
such sinking fund pavment was due.” Bonds redegy
paid to the Trustee on account of any sinking
regardless of the date when they were redeemed
second preceding senience, 'be deemed to have bé
later of (i) the date on which such moneys were p
(ii) the sinking fund payment date when such six
was due. :

“The minimum provision for. depreciation fof
subsequent to December 31, 1966, as applied to bo;
property not subject to a prior lien, shall be deter ¥
the paragraph immediately preceding, except that a
to ‘depreciable bondable public utility property’ sh
to ‘depreciable ‘bondable. public -utility property no
lien". .

“The minimum provision for depreciation as a
public utility property and the minimum provision )
applied to bondable public utility property not subj Crs
any period commencing subsequent to December i
twelve whole calendar months’ duration but is oth
year or which is of less than twelve whole calenda

months.in such period by one-twelfth of the corres
provision for depreciation for the most recent caleng
prior to the end of such period, and fractions of a ¢z
be disregarded.

“The aggregate amount of the minimum-provisi
as” applied ‘to -bondable public -utility property
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been redeemed in anticipation of, or out of moneys paid to the Trustee
on account of, any sinking fund payment due during such calendar year
for Bonds of any series. Bonds delivered to the Trustee as, or applied
as, _a.crcdit against any sinking fund payment and Bonds redeemed in.
anticipation of any sinking fund payment, regardiess of the time when
they were actually delivered, applied or redeemed, for purposes of the
preceding sentence shall be deemed to have been delivered, applied or
redecmed, as the case may be, on the sinking fund payment date when
such sinking fund paymeni was due. Bonds redeemed out of moneys
paid to the Trustec on account of any sinking fund payment shall,
regardless of the date when they were redeemed, for purposes of the
second preceding sentence, be deemed to have been redeemed on the
later of (i) the date on which such moneys were paid to the Trustee or
(ii) the sinking fund payment date when such sinking fund payment
was due, '

“The minimum provision for depreciation for any calendar year
subsequent to December 31, 1966, as applied to bondable public utility
property not subject to a prior lien, shall be determined as set forth in
the paragraph immediately preceding, except that all references therein
to ‘depreciable bondable public utility property’ shall be deemed to be
to ‘depreciable bondable public utility property not subject to a prior
lien". ‘ -

“The minimum provision for depreciation as applied to bondable
public utility property and the minimum provision for depreciation as
applied to bondable public utility property not subject to a prior lien for
any period commencing subsequent to December 31,1966 which is of
twelve whole calendar months’ duration but is other than a calendar
year or which is of less than twelve whole calendar months’ duration
shall be determined by multiplying the number of whole calendar
-months in such period by one-twelfth of the corresponding minimum
provision for depreciation for the most recent calendar year completed
prior to the end of such period, and fractions of a calendar month shall
be disregarded. ‘ :

“The aggregate amount of the minimum provisioh for depreciation
as applied to bondable public utility property and the aggregate

o
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amount of ‘the minimum provision- for- depreciation as applied to
bondable public utility property not subject to a prior lien from March
31,1945 10 any date shall be the sum of the corresponding minimum
provision for depreciation for each completed calendar year between
December- 31, 1966 and such date, plus the corresponding’ minimum
provision for depreciation for the period, if any, from the end of the
Mmost recent such completed calendar year to such date, in each case
dc(crmincd as set forth above, plus $35.023,487.50.

“All Bonds credited against any sinking fund payment due
subsequent to December 31, 1966 for Bonds of any-series and (except
4s provided in Section 9.04 with respect to Bonds on which a notation of
partial payment shali be made) all Bonds redeemed in anticipation of
or.out of moneys paid to the Trustee as a part of any sinking fund
payment-due subsequent to December 31, 1966 for Bonds of any series,
shall be cancelled and no such’ Bonds, nor any property additions
which, subsequent 1o December 31, 1966, shali have been included in
an officers’ certificate filed with the Trustee as the basis for a sinking
fund credit pursnant to the provisions of a sinking fund for Borids of
any series, shall-be” mude the basis of the authentication and delivery of
Bonds or of any other further action or credit hereunder.”

L Each holder. of any Bond of the 2007 Series, by his acceptance of

such Bond shall thereby consent that, at ‘any time after the “requisite
consents, if any, of the holders of Bonds of other series shall have been given
as hereinafter provided:

(1) Subsection A of Section 1.10 of the Original Indenture, as the -
same may be amended ag hereinabove in this Section 1.08 provided, be .
- further amended by replacing the word “and” between the words
“Utah” and “Nevada” with a comma and by adding after the word
“Nevada” the words “and Alaska”;

(2) Subsection G of Section 1.10 of the Original Indenture, as tHe
Same may be amended as hereinabove in this Section 1.08 provided, be

further amended by amending the second paragraph thereof {o read as
follows:

4
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*The term ‘minimum provision for depreciation
year subscquent to December 31, 1966, as applied t
utility property, shall mean the greater of (i) an amo
depreciable bondable public-utility property, as show
the. Company as of January | of such year, with res
Company was as of the date rcqu}rqd. in accord =
accounting practice, to make appropriations 1o a rese
depreciation or obsolescence, or (ii) the'amount actu
by the Company on its books of account 1o a reser
depreciation or obsolescence in respect of depreciablé
utility_property Tor such calendar. year, in either cas
equal to the aggregate of (a) the amount of any p
which during such calendar year were included inan
filed with the Trustec as the basis for a sinking f'und.
the provisions of a sinking fund for Bonds of any seri
result of having been so included have been deeme
time limit or only so long as any Bonds of such series a
have been “included in an officers’ certificate filed wi
the basis for a sinking fund credit’ and to have been
action or credit hereunder’ as such tefm is'defined in ;
Section 1.10 of the Original Indenture; and (b) 166% %5
amount of Bonds of any series which shall have been
Trustee as a credit, or which the Company shall have el¢
a credit,- against any sinking fund payment due duri )
year for Bonds of any series, or which'shall have begss
anticipation of, or but‘of moneys paid to the Trustee on:
sinking fund payment due during such ‘caléndar year m
series and which as a result of having been so made the}:
upon a sinking fund payment and/or so redeemed by}
sinking fund 'shall have been disqualified, either with
only so long as any Bonds of such series are outstand
made the basis of the authentication and delivery of
other further action or' credit ‘under the Original Ing
supplemental indenture. Bonds delivered to the Trusteg

© as, a credit against any sinking fund payment and Boni

anticipation of any sinking fund payment, regardless o
they were actually delivered, applied or redeemed; for
preceding sentence shall be deemed to have been deliv
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“The term ‘minimum provision for depreciation’ for any calendar
year subsequent to December 31, 1966, as applied 10 bondable public
utility property, shall mean the greater of (i) an amount equal'to 2% of
depreciable bondable public utility property, as shown by the books of
the Company as of January | of such year, with respect to which the
Company was as of the date required, in accordance with sound . ' ‘ S :
accounting practice, to make appropriations to a reserve or reserves for , " Soas u‘,s,l.»«.m‘.aaﬂm-r}u - F‘WW"MWW
depreciation or obsolescence, or (ii) the amount actually appropriated ‘ ’ R TR S PR { { R I S .
by the Company on its books of account to a reserve or reserves for B : ’ 1 i I e \ . \

g J -

depreciation or obsolescence in respect of depreciable bondable public
utility property for such calenddr year, in either case less an amount
equal to the aggregate of (a) the amount of any property additions
which during such calendar year were included in an officers’ certificate
filed with the Trustee as the basis for a sinking fund credit pursuant to
the ‘provisions of a sinking fund for Bonds of any scries and which as a
result of having been so included have been deemed, either without
time limit or only so long as any Bonds of such series are outstanding, to
have been ‘included in an officers’ certificate filed with the Trustee as
the basis for a sinking fund credit” and to have been ‘made the basis for
“action or credit hereunder’ as such term is defined in Subsection H of
“ Section 1.10 of the Original Indenture, and (b) 166%% of the principal
amount of ‘Bonds of any series which shall have been delivered to the
Trustee as a credit, or which the Company shall have elected to apply as
a credit, against any sinking fund payment due during such calendar
year for Bonds of any series, or which shall have been redeemed in
anticipation of, or'out of moneys paid to the Trustee on account of, any
sinking fund payment due during such calendar year for Bonds of any
series and which as a result of having been so made the basis of a credit
upon a sinking fund payment and/or so redeemed by operation of a
sinking fund shall have been disqualified, either without time limit or
" only so long as any Bonds of such series are outstanding, from being
made the basis of the authentication and delivery of Bonds or of any
other further action or:credit under the Original Indenture or any
supplemental indenture. Bonds delivered to the Trustee as, or applied
as, a credit'against any sinking fund payment and Bonds redeemed in
anticipation of any sinking fund payment, regardless of the time when
they were actually delivered, applied or redeemed, for purposes of the
. preceding sentence shall be deemed to have been delivered, applied or

A T e
o




30

redeemed, as the case may be, on the sinking fund payment date when
such sinking fund payment was due. Bonds redeemed out of moneys
paid to the Trustee on account of any sinking fund payment shall,
regardless of the date when they were redeemed, for purposes of the
sccond preceding sentence, be deemed to have been redeemed on the
later of (i) the date on which such moneys were paid to the Trustee or
(ii) the sinkingfund payment datc when such sinking fund payment
was due,” )

(3) Subsection G of Section 1.10 of the Original Indenture, as the
same may be amended as hereinabove in this Section 1.08 provided, be

further amended by deleting therefron: the last two paragraphs thereof"

and inserting therein a new last paragraph to read as follows:

“The aggregate amount of the minimum provision for depreciation
as applied to bondable public utility property and the aggregate
amount of the minimum provision for “depreciation s applied to
bondable public utitity property not subject to a prior lien from March
31, 1945 to any date shall be the sum of the corresponding minimum
provision for depreciation for each completed calendar year between
December 31, 1966 and siuch date, plus (1) the corresponding min-
imum’ provision for'depreciatjon for the period, if any, from the end of
the most recent such completed calendar year to such date, in each case
determined. as set forth above, plus (2) $35,023,487.50, plus (3) an
amount equal to the aggregate of (a) the amount of any property
additions which, between December 31, 1966 and such date, became
property additions of the;character described in clause (a) of the
second. paragraph of this Subsection G and which, - thereafter, also
between December-31,.1966 and such date, became “available addi-
tions™ as-a result of the fact that -all Bonds of such series ceased to be
outstanding, and (b) 166%% of the principal amount of Bonds of any
series which, between December 31, 1966 and such date, become Bonds
of the character described in clause {b) of the second paragraph-of this
Subsection G-and which, thereaftér, also between December 31, 1966

and such date, became “available Bond retirements” as a result of the

fact that all Bonds of such series ceased to be outstanding.”
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HI. Each holder of any Bond of the 2007 Series, by
such Bond shall thereby consent that, at any time aft
consents, if any, of the holders of Bonds of other serics shall‘
as hereinafter provided

(1) the subparagraph numbered.: (3) of the thig
Section. 1.03 of each of the Sixteenth and the Eighte
Twenty-first Supplemental Indentures and. the thin
Section 1.03 of the Twenty-second Supplementa
amended by inserting before the words “any availabl
shown as a credit™ the phrase “provided, however, lh'
Bonds of the - Series are outstanding™ and inserting in
of such phrase the applicable designation of the serics
by such supplemental indenture,

(2)(i) the fifth paragraph of Section 1.03 of the Nighes
Sixteenth Supplemental Indentures and the Eighteen
Twenty-second Supplemental Indentures, which begins
“All Bonds madc the basis of a credit upon any sinking
for Bonds”, (ii) Scction 1.03 of the Seventeenth, - Twi
Twenty-fourth Supplemental Indentures, (iii) the last
fourth paragraph of Section 1.03 of the First, Third,
Seventh Supplemental Indentures, which begins with

Bonds delivered 10 the, Trustee as part of of 10 anticipf
fund payment™-and (iv) the last sentence of the fou

Section 4.03 of the Original Indenture, which begins
“All Bonds delivered. to the Trustee as part of or to
sinking fund payment”, each be amended so as to reads

o

“All Bonds made the basis of a credit .upon an
payment, and/or (except with respect to Bonds on whi
partial payment shall be made as permitted by any pj
Original Indenture, of any supplemental indenture or of &
‘entered” into as permitted by the Original  Indent
supplemental indenture) redeemed (whether ‘on an‘
payment date or in anticipation of any such sinking fun
operation of the sinking fund, for Bonds of the 1975 Seri
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1L Each holder of any Bond of the 2007 Series, by his acceptance of
such Bond shall thereby consent that, at any time after the requisite
consents, i any, of the holders-of Bonds of other series shall have been given
as hereinafter provided

‘ (1) the subparagraph numbered (3) of the third paragraph of S it s et S T s o1 S Rt i
Section 1.03 of each of the Sixteenth 4nd the Eighteenth through the B e L g i i |
Twenty-first Supplemental Indentures and the third paragraph of
Section '1.03- of the  Twenty-second Supplemental  Indenture: be
amended by inserting before the words “any available additions thus
shown as a credit” the phrase “provided, however, that so long as any
Bonds of the Series are outstanding” and inserting in the blank space
of such phrase the applicabie designation of the series of Bonds created
by such supplemental indenture,

(2)(i) the fifth paragraph of Section 1.03 of the Ninth through the
Sixteenth Supplemental Indenwres and the Eighteenth through the
Twenty-second Supplemental Indentures, which begins with the words
“Al Bonds made the basis of a-credit upon any sinking fund payment
for Bonds™, (ii) Section 1.03 of the Seventeenth, Twenty-third and
Twenty-fourth Supplemental Indentures, (iii) the last sentence of the
fourth paragraph of Section 1.03 of the First, Third, Fifth, Sixth and
Seventh Supplemental Indentures, which begins with the words “All
Bonds delivered to the Trustee as part of or to anticipate any sinking
fund payment” and (iv) the last sentence of the fourth paragraph of
Section 4.03 of the Original Indenture, which begins with the words
“All Bonds delivered to the Trustee as part of or to anticipate any
sinking fund payment”, each be amended so as to read as follows:

“All Bonds made the basis of a credit upon any sinking fund
payment, and/or (except with respect to Bonds on which a notation of
partial payment shall be made as permitted by any provision of the
Original Indenture,.of any supplemental indenture or of any agreemerit
entered: into” as permitted by the Original Indenture or: by any
supplemental indenture) redeemed (whether on any sinking  fund
payment date or in anticipation of any such sinking fund payment) by
operation of the sinking fund, for Bonds of the 1975 Series, or for Bonds
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