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THIRTIETH SUPPLEMENTAL INDENTURE, dated October 1,
1978, made by and between Portland General Electric.Company, an Oregon
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. se

WHEREAS, the Company has ~“heretofore executed and delivered its
Indenture of Mortgage and Deed of Trust (herein sometimes referred to as
‘the “Qriginal Indenture’,_’),,dated July 1, 1945, to the Trustee to secure an
issue of First Mortgage. Bonds of the Company; and

_ 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 .- R

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

Supplemental

. E Principal
Indenture Dated : © . Series
—_— ettt ikt

Amount
314% Series due 1977 $ 6,000,000(1)
31,% Series due 1977 4,000,000(1)
314% Second Series due 1977 4,000,000( 1)
4%% Series due 1983 8,000,000(2)
3%% Series due 1984 12,000,000
4Y4% Series due 1986 16,000,000
4%% Series due 1987 - 10,000,000
51,9, Series due 1987 15,000,000(3)
5%9% Series due 1990- 15,000,000

- 5%% Series due 1991 12,000,000
4%% Series due 1993, : 15,000,000
4%% Series due 1993 18,000,000

(1) This eatire issue of Bonds matured November 1, 1977 and was paid in full.
.(2)"rbi§cnﬁ;é issue of Bonds was rédeemed out of pcheeds from the sale of First Mortgage Bonds.
3%% Series due 1984, 10 I R I s

<1 (3)This catire issuc of Bonds was redecméd out of proceeds from the sale of First Mortgage Bonds,

4%% Series due 1993, ¢




Supplemerlfal' R

-Indenture
Jtdbiisbsbahill

Thirteenth
Fourteenth....
Fifteenth
Sixteenth

Seventeenth
Eighteenth
Nineteenth
Twentreth

Twenty-first

Twenty-second....

Twenty-third
Twenty-fourth
Twenty-fifth

Twenty-sixth

Twenty-seventh...

Twenty-eighth

Twenty-ninth

which bonds are sometrmes referred to her
- Series”; “Bonds of the 1977 Second Series”,
~“Bonds of the- 1984 Senes“ “Bonds of the 1986 Scnes

(4) This enure lssuc‘of Bonds matured Apnl l. I977 and was paid in full.

4%%

4.70%.

5%%
6.60%

8%%
9%%
8 %.
7%%
4173 7.95%
10-1-73 8%%
12-i-74, 105%

4-1-75 .10 %

©6-1-75 9%%

12-1-75 ¢ 11%%

4-1-76 9% %

: Sel’ch

Ser1es due 1994
Series due 1995
Series due 1996

Series due -
October 1, 1997

Series due
April 1, 1977

Series due
November I, 2000

Series due’
November 1;2001.

Series due
November 1, 2002

Series due
April 1,2003 -

Series due

" Qctober 1,2003

Series due

D(ecember 1, 1980

Series due
April 1,1982

Series due
June 1, 1985

Series due - -
December 1, 2005

Series due

- April 1, 2006

9-1-76 9%%

6177 8%%

Series due
September 1, 1996

Series due
Junel 2007
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Principal
Amount

$18,000,000
14,000,000
12,000,000

24,000,000
20,000,000(4)
20,000,000
20,000,000
20,000,000
35,000,000
17,000,000
40,000,000
40,000,000
27,000,000
50,000,000
50,000,000
62,500,000

50,000,000

rein as the “Bonds of the 1977
% «Bonds of the 1983 Series”,
., *“Bonds of the 47/3%
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Series 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 1993”,
“Bonds of the 4%% Series due 19937, ““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 Senes” “Bonds of the 2000 Series”, “Bonds of the
2001 Series”, “Bonds.of the 2002 Senes” “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™, “Bonds of the 1996 Second Series”, and “Bonds
of the 2007 Series”, respectively; and

WHEREAS, the Original Indenture provxdes that the Company and the
Trustee, subject to the conditions and restrictions in the 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 Senes) deswnatmg the series to be created and
specxfymg 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 condmons as shall be contamed in such supplemental indenture; and

WHEREAS the Company desires to provxde for the creation of a new
series. of bonds to be known as “First Mortgage Bonds, 9.40% Series due
January 1, 1999” (sometimes herein referred to:as the “Bonds of the 1999
Series™), ‘and to specify the form and prov151ons 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’ dehvery of the Original
'Indenture, and - . - .

" WHEREAS, ‘the Company mtends ‘at ‘this tlme 10 issue not to exceed.

$25 000,000 ‘aggregate. principal‘amount of Bonds of the 1999 Series under
“and: inaccordance ‘with ‘the ' terms  of . the Ongmal lndcnture and’ the
) 'Supplemental Indcnturcs above referrcd to' and S
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[ REVERSE]

This bond is one of the bonds, of a series demgndted as 9.40% Series
due January 1,.1999, of an authorized issue of bonds of the Company,
known as First‘ Mortgage Bonds, 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 series) by an Indenture of Mortgage and Deed of Trust dated July 1,
1945, duly executed and delivered by the Company to The Marine Midland
Trust Company of New York (now Marine Midland Bank), as Trustee, as
supplemented and modified by a First Supplemental Indenture, dated
November 1, 1947, a Second Supplemental Indenture, dated November 1,
1948, a Thll‘d Supplemental  Indenturé; dated May 1, 1952, a Fourth
Supplemental Indenture, dated November 1, 1953, a Fifth Supplemental
Indenture, dated November 1, 1954, a Sixth Supplemental Indenture, dated
September 1, 1956, a Seventh Supplemental Indenture, dated June 1, 1957,
an Eighth Supplemental Indenture, dated December 1, 1957, a Ninth
Supplemental Indenture, dated June 1, 1960, a Tenth Supplemental In-
denture, dated November 1, 1961, an Eleventh Supplemental Indenture,
dated February I, 1963, a Twelfth Supplemental Indenture, dated June 1,
1963, a Thlrteenth Supplemental Indenture, dated April 1, 1964, a
Fourteenth Supplemental Indenture, dated March 1, 1965, a. Fifteenth
Supplemental Indenture, dated June I, 1966, a Slxteemh Supplemental
Indenture, dated October 1, 1967, a Seventeenth Supplemental Indenture,
dated April 1, 1970, an Eighteenth Supplemental Indenture, dated Novem-
ber 1, 1970, a Nineteenth Supplemental Indenture, dated November |,
1971, a Twentieth Supplemental Indenture, dated November 1, 1972, a
Twenty-first Supplemental Indenture, dated April 1, 1973, a Twenty-second
Supplemental Indenture, dated October 1, 1973, a Twenty-third Supplemen-
tal Indenture, dated December I, 1974, a Twenty-fourth Supplemental
Indenture, dated April 1, 1975, a Twenty-fifth Supplemental Indenture,
dated June 1, 1975, a Twenty-sixth Supplemental Indenture, dated Decem-
ber 1; 1975, a. Twenty-seventh Supplemental Indenture, dated April 1, 1976,
a Twenty-eighth Supplemental Indenture, dated September 1, 1976, a
Twenty-ninth Supplemental Indenture, dated-June I, 1977, and a Thirtieth
Supplemental. Indenture, dated October-1, 1978 (such-Indenture of Mort-
gage and Deed of Trust as supplemented and modified by such Supplemen-
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tal Indentures being hereinafter called the “Indenture”), to which Indenture
and all 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 5.40%. Series due January 1, 1999 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 January 1, 1989 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
financial ‘practice, for ‘any: premium received or-discount granted in con-
nection with such borrowings or issuance) yielding at the initial offering-
price less than 9.40% per annum; and (b) by operation of the sinking fund

and replacement 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 i ) Twelve

Months® . : Months®
Period | . _Regular .. _.Period -, - ) Regular
Beginning ¢~ Redemption =" . Beginning Redemption
January 1 - . . Price: 71 January'1- - : Price
109.40%
109.40 e s 103.96
.1:108:91 e ....'103.46
10841 e fas : 102.97
. 107.92 1993, 102.47
107,42 0 .. 10198
10693, . 101.48
10643 X ... 100.99.
10504 7 1997 e 10049
10544 T ' :
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i - This bond is transferable by the registered owner hereof in person or by
his étto_méy; duly authorized in writing, at the corporate 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 payabl_e 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 transferee 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
or not this bond shall be overdue, and néither the Company, the Trustee nor
any. paying agent shall be affected by any notice to the contrary.

- Bonds of this series are issuabie only in fully registered form without
coupons in denominations of $1,000 and any integral multiple thereof. The
registered owner of this bond at his option may ‘surrender the same for
cancellation 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 to the terms
and conditions set forth in the Indenture: :

If an.cvent of defauli 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 specificd percentages of the bonds at the time
outstanding,including - in certain cases specified- percentages of bonds of
particular series, may in the’ cases, to the extent and as provided in the
Indenture, waive certain defaults thereunder and the consequences of such
defaults. ' L :

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
prcdgcé;ssor Or .successor: corporation, cither directly or through the Com-
pany-or such. predecessor.or suce ssor’»,c_orpdr‘ation, under any constitution or
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statute or rule oflaw, or by the enforcemént of any assessment or penalty, or
otherwise, all -such - liability ‘of incorpbrators, 'shareholdérs, directors and:
officers, as such, being waived and released by the holder and owner hereof
by the acceptance of this bond"and as provided in the Indenture, '

" “The Indenfurg ﬁroilidés‘that'fhi_s bond shall be deemed 10 be a contract
made ur,lderrthe laws of the State of New York, and for aj purposes shall be
construed in accordance with and governed by the laws of said State.

- (End of Form.of Bond of the 1999 Series)

and k

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 1999 Series to be ‘issued hereunder, whep €xecuted by the
ted and delivered by the Trustee and duly issued, the
obli and to constitute this
ent, have been done
ry of this Supplemental Indenture
duly authorized; .

Now, THEREFORE, THis SUPPLEMENTAL INDENTURE WITNESSETH, that, in

I 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 by the twenty-nine supplemental
indgntu:es hereinbefore described and as supplemented and modified by
this Sup’ple‘mental Indeénture, 'according to their tenor, purport and effect,
and to secure the berformance and observance of all the covenants and

Company hereinafter described, or referred 10, and for and in consideration
of ‘the premises and of the ‘mutual covenants herein contained: and
acceptance of the Bonds of the 1999 Series by the holders thereof, and for
other valuable consideration, the receipt whereof s hereby acknowledged,
the Company has executed -and delivered this Supplementa] Indenture and
by these presents does grant, bargain, sell; warrant, alien,

transfer, mortgage,]pledge,»hypothecate, set’ over and confirm unto the
Trustee the following property, righis, privileges and-franchises (in addition
toall other property; rights, privileges and franchises heretofore su bjected to
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: property, claim and demand of every nature
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~ ARTICLE ONE.
BoONDS OF THE 1099 SERIES AND CERTAIN.
“PROVISIONS RELATlNG THERETO-

01, Certain Terms of Bonds e 1999 Series. There shall
known 2s and entitled “First_,Mbrtgage'Bonds, 9.40%
19997, and the form thereof shall be substantially as

hereinabove set forth. The aggregaté principal amount of the Bonds of the

1999 Series shall be limited tO $25,000,000, exclud'm‘g, however, any Bonds

9 Series W ich may’ uted, authemicated‘ and delivered in

r or in lieu of or in s¥ o for other ‘Bonds of the 1999
the provisions ‘of the Original Indenture OF of this

The definitive Bonds of the 1999 Series shall be issuable only in fully
registered form without coupons in the denominaﬁon of $1,000 and in any
integral multiple thereof. “Except” aS provided in the next succeeding
sentence and notwithstand'mg the provisions of Section 2.05 of the Original
Indenture, each Bond © 9 Series shall be dated as of the date of its
authentication, : 1, 1999, and shall bear interest from
t 1orJuly 1, next preced'mg»the date thereof
1o which interest has peen paid; unless the daté thereof is 2 January 1 or July
1 to which interest has been paid, in which case it shall bear interest from
such date, of unless the date thereof 18 prior 10 December 15, 1978, in which
case it chall bear interest from October 31 . Each Bond of the 1999
Series authemicated petween the record er in this Section
1.01 defined ' i ment date ¢ such interest payment date
shall be date i jcati | bear interest from
such interest payme 5 ded, however, hat i e extent the
i nt of the interest due.on such interest
authenticated shall bear
be, next preceding the
ch interest default shall be
f - the interest due on January 1s
\} Bonds of the 1999'Series shall bear interest at the rate

per annum until the paymem of the princ'ipa\ t_heijeof has been made or duly

prov'\dcd for, 'sqch*intere$; to'be payable s'emi-arinua\ly ‘on January } and

July: 1 in each'year: “The person in whose name any Bond of the 1999 Series
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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 shall be
entitled to receive the interest payable thereon on such interest payment date
notwithstanding the cancellation of such Bond upon any transfer or ex-
change thereof subsequent to such record date and prior to 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 to the person in whose name such Bond is registered on
a subsequent record date fixed by the Company, which subsequeni record
date shall be fifteen (15) days prior to the payment of such defaulted
interest. The term “record date” as used in this Section 1.01 with respect to
any semi-annual interest payment date shall mean the December 15 or June
15, as the case may be, next preceding such interest payment date, or, if such
December .15 or June 15 is not a business day, the business day next
preceding such December 15 or June 15. The principal of the Bonds of the
1999 Series 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
Borough 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 1999 Series may be issited in the form of
Bonds engraved, ’prinvtcd or lithographcd on steel engraved borders.

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 1999 Series may be exchanged
for a new Bond or Bonds'of different ‘authorized denominations of like
aggregate principal amount. A s ;

The Tfusfee hereunder: shall, by ’Virt_l’lé' of its -office as such Trustee, be
the registrar. and transfer agent -of the: Company. for the purpose of
registering and‘transferr'mg Bonds of the 1999 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
Bonds of the 1999 :Series, “but the Company. at its option may require
payment of a sum sufficient to cover any tax or other governmental charge
incident theréto.. -~ AT S
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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 owners 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; provided, however, in' the event of
redemption at any time pursuant to the provisions of this Section 1.02 of less
than all of the outstanding Bonds of the 1999 Series, the Company shall, at
least 45 days prior to the redemption date (unless a shorter notice shall be
accepted: by the Trustee. as sufficient) notify  the Trustee of the principal
~‘amount of Bonds of the 1999 Series to-be redeemed, specifying the date on
which it is ‘propesed that notice of: such redemption will be first mailed
and/or published, and thereupon the Trustee shall proceed as follows:

(A) The . Trustee shall select the Bonds of. the 1999 Series to be
redeemed in.accordance with the -terms of any written agrcement duly
executed ‘by all registered owners of Bonds -of the 1999 Series at the time
outstanding, filed with the Trustee.at ‘or prior to the time of selection and
satisfactory to it; or, if at the time there shall be no such writicn agreement
on file with the Trustce, the aggregate principal amount of Bonds of the
1999 Sc:iés 10 be redeemed shall be allocated umong the various registered
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owners . of .Bonds: of the. 1999: Series pro - rata.in accordance with the
aggregate principal amount:of. Bonds.of the 1999 Series registered in their
respective ‘names,: except that (i) the Trustee may in its' uncontrolled
discretion aliocate: an additional or lesser amount not exceeding $1,000 to
one or more of such registered owners to the end that the principal amount
of the Bonds.of the 1999 Series registered in the name of any such registered
owner to be-redeemed will:be $1,000 or an integral multiple thereof, and
(ii).in making such allocation, if the aggregate principal amount of Bonds of
the 1999 Series registered in-the name of any registered owner of Bonds of
the 1999 Series shall be $1,000 the Trustee shall not be required to allocate
any portion of such principal amount to.any- such registered owner.- If any
such registered owner shall hold more than one Bond’of the 1999 Series, the
allocation of such registered owner shall be applied, as nearly as may be, pro
rata among the several:Bonds of the 1999 Series so_held. by such registered
owner, except:that any such registered ‘owner may request the Trustee in
writing in the event of any redemption of Bonds of the 1999 Series (1) first
to determine in the manner herein provided the aggregate principal amount
of Bonds of the 1999 Series registered in the name of such owner to be
redeemed ‘and (2) to effect in-a different manner than that provided for in
this sentence, redemption of Bonds of the kl9’99 Series so registered in the
name of such-owner, up to.the aggregate: principal amount so determined,
_and the Trustee shall -act in . accordance with any such written request;
provided,. however,. that - the: Trustee shall_ not be required to make any
allocation.which would result in redemption of any Bond of the 1999 Series
in amounts other than:$1,000 or any integral muitiple thereof.

(B) Notwithstanding the foregoing and the provisions of ‘Article Nine
of the Original Indenture, so long as any initial’ purchaser of Bonds of the
1999 Series, .any nominee..of- any .such-initial -purchaser or any other
registered owner to.which the:Company and the Trustee shall have agreed
to extend the provisions of this paragraph: (B): shall hold ‘more than one
Bond of the 1999 Seriés,,the'notice of ‘redemption to be mailed to such
registered owner: shall specify the distinctive numbers of the Bonds of the
1999 Series of such registered owner proposed to be redeemed and in case

_any-such Bond is to be redeemed in part only, the principal amount thereof
proposed to be- redeemed, and shall state that - the allocation of such
~_registered:owner will be applied in‘such manner unless the Trustee shall
have received written instructions from such registered owner, at least fifteen
days prior to: the i redemption date, instructing the Trustee to apply the
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may, at its option, pay to the Trustee on or before the sinking fund payment
"date.in.any year an additional su‘m{equa! t0 the:sum required by the first
paragraph of - this Section 1.03 'to- be paid: on"such sinking fund payment
date. . No- such optional sinking fand payment: shall have: the effect of
reducing .the amount of any sirking - fund’ payment required by the first
paragraph of this Section '1.03, and the right to make any such optional
sinking fund payment, if not exercised on a particular sinking fund payment
date, shall not be cumulative. If the: Company shall intend. to exercise its
right to make any optional sinking fund payment pursuant to this paragraph
on any sinking fund payment date; it shall deliver to the Trustee, at least 45
days prior to such sinking fund payment date,-an officers’ certificate stating
that the Company intends to make such ‘optional sinking fund payment.
Upon delivery of such officers’ certificate the sim payable on such sinking
fund payment date pursuant to the first paragraph of this Section 1.03 shall
be doubled. If such officers’ certificate shall'not be so.delivered, the right to
make such optional sinking fund’ payment on such sinking find payment
date shall expire. - = . e
- A. (i) To the extent that

(a) 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 1975 Series, or for Bonds of the
1977 Series; or for Bonds: of the 1977 Second Series, or for
~ Bonds of the 1984 Series, or for Bonds of the 1986 Series, or
“for Bonds of the 4%% Series 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 Series, or for Bonds of the

* 1996 Second Series, or for Bonds of the 1999 Series,

does not exceed . - , i :
- (b)-an amount ‘equal to 1% of the greatest aggregate principal
-~ ;amount of Bonds of such:Series theretofore at any one time
'o‘utstan}dving,g.afté}f»’dedud;ing,[:ﬁfomfj said -aggregate principal
-amount the sum-of* the following amounts, in"the event that
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o such sum’-would’ equal -$500, OOO or -more, namely, (1) the
“f‘aggregate prmc1pal ‘amotint of Bonds of ‘such: Series there-
‘tofore fedeemed by . the apphcauon ‘of the proceeds of prop-
Se'r‘ty 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
‘Boids of such Series therétofore redeemed and retired and
- ‘made’ the basis for'the withdrawal of such proceeds pursuant
SR (1] Section 7. 03 of the Original Indenture or certified pursuant
". 7" 'to Section '6.06 of the Ongmal Indenture in lieu of the deposit
B of cash upon the release or takmg ‘of property, and

to the extent that =

(c) in any glven year the prmcxpal amount of Bonds made the
- basis of "a credit upon- any smkmg fund payment, and/or
."»'redeemed (whether ‘on ‘a sinking fund payment date or in

. -anticipation’ of a smkmg 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 Sécond Series, or for ‘Bonds of the 2005 Series, or
- for Bonds of the 2006 Senes or for: Bonds of the 2007.Series,

does not exceed

(d) an amount equal to ( l) 1% of the greatest aggregate principal
, amount of Bonds ‘of such Series theretofore at any one time
. ‘owtstanding, after making the deducuons from said aggregate
‘principal amount referred to-in clavse (b) of this subpara-
:graph (i), minus. (2).60% of the amount of available addi-
tions - made the basis of a: credlt against such sinking fund
payment S :

the prmcxpal amount of Bonds 5o ‘made the basis of ‘a credit upon a
smkmg fund paymeént and/or so redeemed by operation of the sinking
fund‘for Bonds of such Séries shall not ( but without limiting the use of
the pnnmpal amount thereof in’ calculatmg -any minimum provision for
deprecmuon pursuant to the prov' fons. oE‘ Subsection G of Section 1,10
of the Ongmﬂl Indemurc as the snme “hiay. be amcndcd in accordance
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with the provisions of Section 1.08.0f this Supplemental Indenture) be
- made the basis of the authentica;icn'_and‘dcliv(ery:of Bonds or of any
-other further. action ‘or. credit under the: Original Indenwure or any

supplemental indenture, including. this Supplemental Indenture; and

-(ii) to the extent that ’
(e). in any given year the amount of available additions made the
. basis of a credit against any sinking fund payment 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, or for Bonds of the 2007 Series, :

does not exceed

(f) an amount equal to one and sixty-six and two-thirds one

~hundredths per cent (1.66%%). of the greatest aggregate

. principal amount-of Bonds of such Series theretofore at any

oone time outstanding, after making the deductions from said

aggregate principal amount referred to in. clause (b) of
subparagraph (i) of this paragraph A,

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 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.

B. From and after the time when all Bonds of any of the Series (other
.than . Bonds of the 1996 Second tSerie,é. and Bonds of the 1999 Series)
referred to in:(a) of paragraph A immediately preceding shall cease to be
.outstanding, and in the case of Bonds of the 1996 Second Series from and
- after the time when the first Bond of the 1996 Second Series shall have been
redeemed by operation of the sinking fund for Bonds of the 1996 Second




e : B N
23 <GS

Series and in the case of Bonds of the. 1999 Series. fro,m'an,d after the time
when the first Bond of the 1999 Series shall have been ‘redeemed by
operation of the sinking fund for Bonds of the 1999 Series, a principal
amount of Bonds equal to the excess of . :

(i) 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 : T TR :

(ii) ‘the: aggregate ‘amounts set forth. in (b) .of paragraph A
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.]. of the Original Indenture and may thereafter be included in Item 4
(or, in the case of Bonds of the 1996 Second Series and Bonds of the 1999
Series, in Item 3) of “any’ “certificate ‘of available Bonfl retirernents”
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 (c).of ‘paragraph A’ immediately preceding
shall cease to be outstanding,-a principal amount of Bonds equal to the
excess of B S :

(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 e S ) / S '

(iv)- the aggregate amounts set forth in (d) of ‘paragraph A
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

_ , \: additions made the basis of
a credit against all sinking fund payments.for Bonds of such Series as
“'set forth in"(e) of paragraph A immcdiutcl'y'plje:cggiing in‘all years, over

 (v) the aggregate amount of available




shall become “available additions”
of the Original Indenture ang may.
“certificate of available additions” t
to Section 3.0] of 't

foregoing provisio

rights
consented to ‘the amend-
and of Sections 3.01,.3.03

the
, 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 Supplementa] Indenture and Article Nine of the Original
Indenture of the redemption for the sinking fund on the then next ensuing
January | of the Bonds so selected. On or before the sinking fund Payment

date next Preceding any January I upon which any Bonds of the 1999 Se
shall have been so cajleg for redemption for the sinking fund, the Company
shall pay to the Trustee the sum required to redeem the Bonds so calleq. All
fmoheys'so_'paid;tb"thé Trustee shall be by it-applied to the redemption of the
" 'Bonds so called for redemption for'the sinking fund. - o |

!

i
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- The, Company will pay the mterest accrued on Bonds redeemed for the
sinking fund ‘out, of- -other 1M oneys than: those in:the: sinking' fund, and will
" from: time to trme on request of the Trustee pay o the Trustee, otherwise .
““than ¢ out of the smkmg fund moneys the cost ‘of grvmg notice of redempuon
of Bonds for ‘the sin kmg fund and any. other expense in operatmg the sinking
fund, the mtenuon bemg that the smkmg fi .md sha\l not be charged for such
expenses ‘

. SECTION \04 Notwrthstandmg the provrsrons of Secuon 4 07 of -the

' Orrgtnal lndenture the. provrsrons of .Sections. 4.04,-4.05; and 4.06 of the

Original Indenture shall remain in fullforce" and  effect and.-shall ‘be

performed by the Company so long as any Bonds of the 1999 Series remam
utstandmg

- SECTION 1 05 The requlrements whxch are’ stated in the next to the last
paragraph of Section 1. 13 and in Clavse (9)of Paragraph ‘A of Section 3. ot
of the Original 1 Indenture to be apphcab\e so-longas: any of the Bonds ‘of the
1975 Series’are outstandmg shall:remain apphcable $0 1ong as any of the
Bonds of the 1999 Series are outstandmg i .

‘ggcrion. 1 06: Notwrthstandmg “the” provrsrons of Section 2.06 of
gection 2:10° of the Original - Indenture, the Company shall not'be required
(i) to issud, register, discharge from regrstrauan, ‘exchange Of transfer-any
Bond of the 1999 Series fora penod of fifteen (15) days next precedrng any

n by the Trustee. of Bonds of the:1999: Serres to be redeemed or(ii)
to regtster, dtscharge from regrstranon, exchange or. transfer any Bond of the
1999 Series sO selected for redemption: in its: enurety or (ili) tO exch
transfer any portion € ofa Bond of the 1999 Serres whtch portlon has been sO
selected for redempuon

- ggcTioN 1. 07. So 1ong as any Bonds of the 1999 Series remain
tstanding, all refer rences to the mlmmum provrslon for deprecxauon in the
fc‘)lrm of certificate: ‘of avarlable addmons set forth in Section 3.03 of the
Ongmal indenture. shall be 1ncludcd in‘any cemﬁcdte ‘of avarlahle additions
filed ‘with'the: Trustee, b Bonds of the 1999 Series shall no longer
"be outstandmg “allf references mmum provrsrons ‘for deprecrauon
o may be ormtted from ‘any such '

Eachf holder of any:. Bond,of the 1999 Series, by his
,x\cccptanc d sha\l thereby. consent that; at any ‘time -after the
e qumu_ consems, tf t\ny of t\u. ho\ders of Bonds of other series shall have
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been given-as heremafter provtded Subsecttons A and Gof Secttonr 1.10 of
: the Original’ Indenture be amended 50, as t0’ read as follows ’ '

LA The term ‘bondable publrc uttltty property shall mean and
omprtse any tangxble property now owned or. hereafter acqurred by the
Company and subjected to the lten of this Indenture, which is Jocated in
‘the States of Oregon, Washmgton California,- . Arizona, New Mexico,
1daho, Montana, Wyoming, Utah and ‘Nevada and is used or is useful
toritin the business of furntshmg or dtstrtbutmg electricity for heat, light
or power or' other use; or supplytng ‘hot- water of steam for heat or
power :or steam for other purposes including, without “limiting the
generaltty of the foregoing; all properttes fiecessary or appropnate for
purchasing, - generating, manufacturing, producing, transmitting,
supplytng, ‘distributing - and/or disposing of electrrcrty,' hot- water of
steam; provzded however, that the term,’ ‘bondable: public utility prop-
erty’ shall not. be - deemed to-include any: nonbondable property, as
deﬁned in Subsectton B of this Sectron 1:10, or.any excepted property.”

«@G.-The term ‘minimuny prov151on for depreuatton for the period .
from ‘March 31, 1945 through December. 31, 1966, as applred to
;bondable publrc uttltty property, whether or.not subject toa prlor lien,
shall: mean, -$35,023,487.50.

) “The term “mi inimum provrston f‘or deprecratton for any calendar '
year subsequent to December 31,1966, as applied to ‘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: 1 of such. year, with respect to which the
Company was as of that date reqtured ‘in accordance with sound
accountmg prdcttce, to m'lkc dpproprlatlons to a reserve or reserves for
depreciation or obsolescence, or (ii) the amount actually appropriated
by the Company on its:books of account. 0, a reserve. or reserves for
deprectauon or obsolescence in’ respect of deprecrable bondable public

‘ ,utrltty property for such calendar year, in_either case less an amount
- equal to the aggrcgate of (a) the: amount of any. property additions
which during such calendar year were. mcluded in an officers’ certificate
filed with the Trustee as the basis: for.a smkmg fund crcdtt pursuant 10
.. the provisions of a sinking fund for’ Bonds of any ¢ series, and (b) 166%%
zof the: prmcrpal amount: of Bonds' of any’ ‘geries whrch shall have been
deli vered 1o the: Trustee ns o crcdn or' which:the. Company ‘shall have
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elected to apply. as 2 credit; against any. sinking fund payment due
during such. calendar year for Bonds of any series, or which shall have
" been redeemed i‘n,ami‘cipation‘ 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, of applied
as, a credit against any: sinking fund payment and Bonds redeemed in
antié‘ip,ation,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
" redeemed, as'the case may be, on the sinking fund payment date when

cuch 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
second preceding sentence, be deemed to have been redeemed on the
later of (1) the date on which such moneys were paid to the Trustee of
(ii) the sinking fund payment date when such sinking fund payment
wasdue. e :

«The minimum provision for depreciation for any calendar year
subsequent to{De'cember 31, 1966, as applied to bondable public utlity
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 applic‘d to bondable
public utility property and the minimum provision for depreciation as
applied to bondable public utility property not subjectto a prior lien for
any period commencing subsequent t0 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. ’ : ‘ R

“The aggregate amount of the minimum ‘provision for depreciation
as applied: lyo._bo,n;duplc, public- utility :proper;y,‘{i\nq.. the: aggregate
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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 to'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 coriesponding minimum
provision for depreciation’ 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 $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
“as provided in Section 9.04 with respect to Bonds on which a notation of
pastial payment shall 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 sucti,Bonds;’_norf any property additions
which, subsequent to December 31, 1966, shall have been included in
an officers’ certificate filed with the Trustee as the basis for 2 sinking
fund credit pursuant to the provisions of a sinking_fund for Bonds of
any series, shall be made the basis of the authentication and delivery of

Bonds or of any other further:action of credit hereunder.”
IL. Each holder of ‘any Bond of vthke‘149‘9,‘9_Se:ri:eS, 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‘pr’oyided: : ‘

(l)/Subse:ction A 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: replacing the “word “and” between the - words
«Utah” and “,Neyada”.with a,comma.and by adding after the word
«Nevada”. the words “and Alaska”; :

S(2) Subsection G of Section 1.10:0f the’ Original Indenture, as the

same may be-amended as. hereinabove in this Section:1.08 provided, be

~further amended by amending the sec'on'd'paragraph thereof to read as
follows:: =750 SR BT I S

- %“The term ‘minimum prgvisioh for, dgpreciadon’ for any calendar

, ,-?ffyearigﬁbs'gquér'\tfto’ Dece‘mbelf_%[,’71?66,"853applied to- bondable public

S tility property, shall mean thie greater of ( i) an amount equal to 2% of
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depreciable bondable public utility property, as shown by the books of
ithe - Company. as of January. 1:of such ‘year, with respect to which the
'Company_-was as- of that . date. reqi;ired, in accordance with sound
accounting practice, to make appropriations to a reserve or reserves for
depreciation. or.obsolescence; or, (ii).the amount actually appropriated
by ihe Company on its books of account to'a reserve or reserves for
depreciation or obsolescence in respect of depreciable bondable public
utility property for such calendar 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 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) '16624% 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
serics 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
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, .
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. 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 biank
space-of such phrase the applicable demgnanon of‘ the series of Bonds

_ created by such supplemental indenture;

(2)(i) the fifth paragraph of Section 1.03 of the Nm'h through the
Sixteenth Supplemental ‘Indentures andthe . Eighteenth through the
Twenty-second Supplemental Indentures; which begins with the words
“All' 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, (m) the 'last sentence of the
fourth paragraph of Section 1.03 of the First,” Third, Fifth, Sixth and
Seventh Supplemental Indentures, whlch begins with the words “All
Bonds delivered to the Trustee as part of or to anticipate any sinking
fund payment” and (1v) the last sentence of the fourth paragraph of
Section 4.03 ‘of the Original Indenture whxeh 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 fol]ows

“All Bonds -made- the delS 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 agreement
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
of the 1977 Series; or for Bonds of the 1977 Second Series, or for Bonds
of the 1984 Series, or.for Bonds of the 1986 Series, or for Bonds of the

4%% Series due-1987, or for Bonds of the 1990 Serics, 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 Series, or for Bonds
of the 1997 Series, or: for Bonds of:the:2000 Series, or for Bonds of the
2001 Series, ‘or for Bonds of the2002: Series; or for Bonds of the 2003
Series, or for Bonds of ‘the 2003 Seccond: Series if not theretofore




2553’3

32
cancelled shall be cancelled and, except as otherwise provided in the
supplementalindenture creating-such “series of Bonds, or-in another
supplemental indenture amendmg such supplemental indenture, so long
as-any Bonds:of ‘such series are outstandmg shall not (but without
limiting ' the -use -of ‘the principal ‘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 ‘any supplemental
mdenture) be made the baSlS of the authentication and delivery of
‘Bonds or. of any further action or credn under the Ongmal Indenture or
any supplemental mdenture i

“To the extent that

(a) 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 1975 Series, or for Bonds of the
1977 Series, or for Bonds of the 1977 Second Series, or for
Bonds of the 1984 Series, or for Bonds of the 1‘1\86 Series, or
for. Bonds of the 4%% Series due 1987, or for bonds of the
1990 Series, or for Bonds of the 1991 Series, or fox\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 l996 Series,

DY A
L.

. - e
FrAN .9 N L

(b) an amount: °qual to: 1% of the: greatest aggregate prmcxpal
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 there-
tofore redeemied by the application of the proceeds of prop-
erty 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
"Bondq of- ﬁuch Semc therctofore n.dc.cnu.d and rulred and
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made the basis. for the wrthdrawal of such proceeds pursuant
. to Section 7.03 of the’ Orrgmal Indenture or certified pursuant
"'to Section 6.06 of the Ongmal Indenture in lieu of the deposit,
- of cash upon the release or taking of property, and

to the extent that

(c) in any gnen yedr the prmc1pal 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 Seties, or-for Bonds of the 2001 Series, or for Bonds of

" 'the 2002. Series, or for Bonds of the 2003 Series, or for Bonds
vof the 2003 Second Serxes,

“does not cxeced :

(d): dn ‘amount equal to (l) 1% of the gredtest aggregate principal
©  ‘amount of Bonds of such Series theretofore at any one time
outstandmg, after makmg the deducnons from said aggregate
prmc1p¢1l amount referred to in clause (b).of this paragraph,
minus (2) 60% of the amotuint of available #dditions made the
‘—ba51s of a credlt agaxnst such smkmg fund payment,

the prmupal amount of Bonds s0 made the basis of a credit upon a
sinking' fund payment dnd/or,so redeemed by operation of the sinking’
fund for Bonds of such Series shall not (but without limiting the use of
- the principal amount thereof in calculating any minimum provision for
*-deprecidtion pursuant to the provrslons of Subsection G of Section 1.10:
_-of the:Original Indentureas thé 'same may be amended in accordance

“‘with the provisions of any supplemental indenture) be made the basis.

*:of ‘the ‘authentication: and delivery.-of Bonds or of any other” further:

© action orcredit under Lhe Ongmal Indenture or any supplemental
indenture; and » ‘

'to the extent that

(e) in any ngen year the amoum of“wmlable additions made the’
basrs of acredit, agdmst any smkmg l‘und piyment for Bonds.
;;o! llu. l)‘)? Sem.‘ .ot for Bonds of. the 2000 qgucq or (ox




002 Séﬁcs, or
2003 Second

rz\grz\ph

o
Bonds of such Series
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any--of the Series: referred to in. (¢)-of the: paragraph 1mmed1ately
precedmg shall cease 10 be outstandmg a prrn pal amount of Bonds
: equa\ {o the excess of ; i .

(iid) the aggregate prmcrpal gmouint of Bonds made: the ‘pasis of 3

credit upon .2 all sinking. | fund; payments. a'ld/or r

: operano of the. sinking fund for Bonds of such Senes as’set
forth in sald (c) in. all years, over

(iv) the- aggregate amounts iset; forth- m (d) of the paragraph ,
mmedxate\y precedmg wrth reference to Bonds of such Series
for all years, -

shall become avadable Bond retrremems as such term is deﬁned in
Section 1. 1030 ofthe Orrgrnal Indenture ‘and may thereafter be included
in Item 4 ‘of ‘any “certificate! of avarlable Bond reurements thereafter -

_dehvered to and/or, filed wrth the Trustee pursuant to Section 3. 02 of
" the’ Orrgrna\ Indenture, and an amount of avarlab\e addmons equal 1)
the excess of

S(v). the amount of avar\ab\e addmons made the basis of acredit

s agamst all. smkmg fund” payments for-Bonds of such’ Series-as

:set. forth in- (e) of the paragraph rmmedtate\y precedmg in all
years, over

(vi) the, aggregate amounts ‘set forth in () of the paragraph
immediately. preccdmg wrth reference to Bonds of such Series
for all years, -

shall become arlable addmons as such term. is deﬁned in Section
1.10.1. of the Ongma\ Indenture and may thereafter be included in ltem
5 of any. «certificate of avarlable additions’ “théreafter ﬁ\ed with the
Trustee pursuant to Secuon 3. ol.of the. Original. Indenture.”

3) Subsection H of Sectron 1:10 of ‘the Orrgmal lndenture be
amended by . inserting pefore - the- semrco\on precedmg clause (i)
thereof, and. as a part of clause (1) thereof, the words *“if, 10 the extent
that, and so.long as;. the provrsrons of this Indenture of any supple-
menta\ mdentures creaung Or. provrdmg for any such fund or any
. : S amendmg ‘the provrsrons f‘reatmg or provrdmg

all prec udek'; the use’ of property additions SO

'fhe"basrs for further action or credit
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: (iv):'deleting;_f‘ltem 7 abdve?’,,in:thea second line of the .paragraph

-immediately ;succeedingg;rcnumberedfi.paragraph» (9) -and
~substituting “Ttem™9 above” therefor; and: - ,

S (6) theCeruﬁcate of 'Avaril‘bz’if)'ltef:jﬁdﬁdfkéﬁfeﬁméﬂ'ts‘set forth in

Section 3.03.B. of the Original Inde ture be amended by .

(1) ad’didg'a'~‘néw:§taragraplx' (4) thereto immediately preceding
the existing paragraph (4) thereof, as follows: = -

“(4) The aggregate amount, if any; of Bonds: previously
made the basis of a credit upon any sinking fund
payment for Bonds of any series, and/or redeemed
(whether on 2 sinking fund payment date or in antici-
pation of a sinking fund payment) by operation of the
“sinking:. fund for: Bonds of such series,” which have
subsequently become ‘available Bond retirements’ as a

i result of the fact that all Bonds of such series ceased to
' pe outstanding is i : S - ”
(4) as paragraph (5) and

revising the same to read as follows: “The amount of presently

.. available Bond.reti:cments; namely the sum of Items (1), (2),
(3)'and-(4) ‘above, is- .. i ieeesiniie el $ ”

V(ii) renu'mberirig the existing baragraph

(i) renumbering the existing paragraphs (5) and (6) as (6) and

(1), respectively, and changing the reference in renumbered

paragraph (7) from “Item 4 minus Item 57 to “Item 5 minus
Cltem 67 G '

1V. The amendments of Subsections A, G, H,1and/or] of Section 1.10
of the Original Indenture, of Sections 3.01,3.03 and/or 4.03 of the Original
Indenture and/or: of Section 1.03 of the ‘First, Third, Fifth, Sixth, Seventh
and Ninth through T wenty-fourth Supplemental’lndentures set forth above

- shall, subject . to the Company- and the Trustee, in accordance with the
_ provisions of Section. 17.02 of. the Original Indenture; entering into an
'indént'ure:morfgiriden'tures supplemental - to. the Original - Indenture for the
:purpose of s().f.amendir,xg’said: Subsections A, G, H, 1 and/or J, Section 3.01,

. 3.03and/or4.03 i‘;\p’d‘/,o,rgS:.ﬁcf.'t,ioris; 1.03, become effective atsuch time as the

- holders of notless ;§a§»7‘5%finv~prin¢_'1p’a_l5 amount of Bonds then outstanding
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or their attorneys.in fact duly authorized, irichiding the holders of not less
than 60% in: prmcrpal amount of the Bonds: then ‘'outstanding of each series
the rights. of ‘the holders:-of ‘which: are affected by such amendment, shall
have consented to such amendment.  No further vote or consent of the
‘holders of Bonds of the 1999 Series shall ‘be requrred to permit such
~ amendments to’ ‘become effective and in deterrmmng whether the holders of
. not less than 75% in:principal amount of Bonds outstanding at the time such
- amendmients become effective ‘have consented. thereto, the holders of all
Bonds of- the 1999 Serres then outstandmg shall be deemed to have SO

C consented

SBCTION 1.09." Thrs Amcle shall be of force and effect only so long as
any Bonds of the 1999 Senes are outstandmg

- ,ARTICLE TWO i
: TRUSTEE o

SecTion 2.01. The Trustee hereby accepts the trust hereby created.
The Trustee undertakes, prior to the occurrence of an event of default and
. after the curing of all events of default-which may:have occurred; to perform
such -duties-and only such duties: as:are specifically set forth in the Original
Indenture as heretofore and. hereby supplemented and modified, on and
“ subject to the'terms and conditions-set:forth in the Original Indenture as so
-supplemented ‘and modified; and’ in case of the occurrence of an event of
“default (whlch has not been cured) to exercrse such of the rights and powers
'vested in‘it by the Orrgmal Indenture as'so supplemented and modified, and
to ‘use the same degree of ‘care and, skill in’ their exercise, as a prudent man
would ‘exercise or use under the crrcumstances ‘in: the conduct of his own
- affairs.. : :

The Trustee shall not be rcsponsnble in any.manner whatsoever for or in
respect of: .the .validity- or:sufficiency of this: Supplemental Indenture or the
Bonds'issued-hereunder or the due execution thereof by the Company. The
Trustee ‘shall be -under no ‘obligation or - duty ‘with-respect. to the filing,
regrstrauon or.recording of this Supplemental Indenture or the re-filing, re-

-~ registration; or re-récording. thereof.: The recitals of fact contained herein or

~in.the: Bonds (other than the Trustee’s- authentication certificate) shall be

“taken asith statemems solely of the' Company and the Trustce assumes no
: n or the ‘correctness thereof : e
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ARTICLE THREE
.MISCELLANEOUS PROVISIONS

SEC’I‘ION 3.01.. Although this Supplemental Indenture, for convenience
and for the purpose of reference, is dated October 1, 1978, the actual date of
execution-by. the .Company and by the Trustee is as indicated by their
respectlve acknowledgements hereto annexed.

SECTION: 3; :02." ‘This Supplemental Indenture i 1s executed and. shall be
construed . as “an -indenturc supplemental to the Original Indenture as
heretofore supplemented and modifed, and as supplemented and modified
hereby, the Original Indenture as heretofore supplemented and modified is
in - all respects- ratified and  confirmed; and-‘the Original Indenture as
heretofore and hereby supplemented and: modified shall be read, taken and
construed as one-and the same instrument. All terms used in this
Supplemental Indenture shall be taken to have the same meaning as in the
Original Indenture - except in casés where the: context clearly mdrcates
otherwise.

SEcTION 3.03. In case any one or more of the\provrsrons contained in
this Supplemental Indenture or in the Bonds or coupons shall for any reason
be held to be invalid, illegal or unenforceable in any-respect, such invalidity,
illegality or unenforceability shall not affect any: other provisions of this
Supplemental Indenture, but this Supplémental Indenture shall be construed
as if - such invalid- or ﬂlegal or unenforceable provision' had never been
contained herein.

SECTION 3.04. This Supplemental Indenture may be executed in any
number of counterparts, and each of such counterparts shall for all purposes
be ‘deemed to.be an original, and all such counterparts, or as many of them
as the.Company and the Trustee shall preserve undestroyed, shall together
constitute but one and the same instrument.

IN WrITNESS WHEREOF, Portland General Electric Company has caused
this Supplemental Indenture to be signed in .its corporate name by its
- President or its Executive Vice President or one of its Senior Vice Presidents
or one of its Vice Presidents and its corporate seal to ‘be hereunto affixed and
attested by its Secretary or one of its Assistant Secretaries, and in token of its
acceptance of the trusts created hereunder; Marine Midland Bank (formerly
~The Marine ‘Midland" Trust Company of ‘New York) has caused this
Supplemental lndenture to be srgned in'its: corporate name by one of its
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Assistant Vrce Presrdcnts ‘and its corporate seal to be hereunto affixed and

attested by one of its Corporate Trust Ofﬁcers, all as’ of the day and year first
abovewntten;: L T . : .

PORTLAND ‘GENERAL ELECTRIC COMPANY,

By /}2//4/
Lo : fte President.
Attest: - et e e

: ’Srgned sealed and dehvered by
RTLAND GENERAL Euacrluc COMPANY
the presence of:

'/(//)mmoﬁ LUMU«%{/

MARINE MIDLAND ‘BANK,

Signed sealed and dehvered by
MAR!NE MlDLAND BANK

P
Alninistasares




RE5AY

STATE OF OREGON, s S
COUNTY OF MULTNOMAH, -~

" The for gomg instrument was acknowledged before me on this LAt
“day of" é '

. 1978 by - = 0:%
a- Vice. Presndem of PORTLAND GENERAL,ELECTRIC CoOMPANY, a
' corporanon on behalf of said’ corporauon.,. L

- Notary Public for Orégon
. My Commission Expires Tl

 [NOTARIAL SEAL]
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'STATE OF NEW YORK } B
COUNTY OP NEw Yomc R
, The foregomg mstrument was acknowledged before me on this 5\7\-
day of Qckobvey ;1978 by - RICHARD D. REIN ,
fan' ‘Assistant “Vice Presxdent of MARINE MIDLAND BANK, a New York
i‘corporauon on behalf' of sald corporanon

e = E-EALLO
: «orm PUSLIS. STATE OF NEW YORK |

HY, $1-220103 . )\
(UA!IF!F‘) b H3 COUNTY .~ 77
CEkTIT CATE. FILED:IN NEV/ YORK COUNTY .
GOMMISSION EXPIRES MARCH 20, 1978




26509

STATE OF OREGON, v } o

) 88 ) .

COUNTY OF MULTNOMAH, ,

E.F LU'Idroﬂ and H f/)l/ 1,05 ", a Vice’
President and the Sec/retary respectively, of PORTLAND GENERAL ELECTRIC
CoMPANY, an-Oregon corporanon, the mortgagor in-the foregoing mortgage
named, being first duly:sworn, on oath depose and say that they are the
officers above-named of said. corporauon and that this affidavit is' made for.
and onits behalf by authority of its Board- of Directors and' that the
aforesaid ‘mortgage is made by said mortgagor in good faxth and w1th0ut o

" any design to hmder, deia, or defraud crednors )

Subscnbed and swom to before me’ thxs Jllmalday of &&,ﬂ, s
1978 o

otary Pubhc for Oregon -
My Commxssxon Explres ‘i’la—sf 15T 5' {

[NOTARIAL SEAL] o

STAIE,OF ORFGON COUNTY OF KLAMAIH S5, i- LR E S

| l\orbhy cortify umt thc wmun mauumcm was wcunvcd zmd hlvd {or m.md on the 24Lh._day of
____EQ._‘L@:‘.‘BQ-"———A D., 1948 78 _..1.1.;_]1.___-0 clock__._A_..-M .md duly r(cmd(d in Vol. M?_B,_.__—-
S Of______ﬂﬂmag'es____.———.—,._on Pagc__?.ﬁSDB-—-

= $ 2 0 WM 9 M\LNF Coynty Clerk - -
132.0 s — L
FEE vl Ll AL .*____C_j,.\/__»—- DLpuw




