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PORTLAND GENERAL ELECTRIC COMPANY

TO

MARINE MIDLAND BANK, N.A.
(FORMERLY THE MARINE MIDLAND TRUST
COMPANY OF NEW YORK)

Trustee.

Chirty-serond Supplemental Judenhure

Dated February 1, 1980

$55,000,000 First Mortgage Bonds,
1314 % Series duo February 1, 2000

Supplemental to Indenture of Mortgage and Deed of Trust,
dated July 1, 1945 of Portland Gceneral Electric Company.




.~ . '}7(;

THIRTY-SECOND SUPPLEMENTAL INDENTURE, dated February 1, 1980, made by and
between Portland General Electric Company, an Oregon corporation (hereinafter called the “Com-
pany”), party of the first part, and Marine Midland Bank, N.A. (formerly The Marine Midland Trust
Company of New York) (hereinafter called the *“Trustee”), party of the second part.

WHEREAS, the Company has heretofore executed and delivered its Indenture of Mortgage and
Deed of Trust (herein sometimes referred to as the *“Original Indenture”), dated July 1, 1945,
to the Trustee to secure an issue of First Mortgige 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, 386 % Series duc 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 of several new series of
First Mortgage Bonds under the terms of the Original Indenture as follows:

Supplemental Principal

_Indenture Dated Series —Amount
First ......... 11-1-47 315 % Series due 1977 $ 6,000,000(1)
Second ....... 11-1-48 3%2 % Series due 1977 4,000,000(1)
Third ........ 5-1-52 315 % .Second Series due 1977 4,000,000(1)
Fourth ....... 11-1-53 48 % Series due 1983 8,000,000(2)
Fifth ........ 11-1-54 334 % Series due 1984 12,000,000
Sixth ........ 9-1-56 414 % Series due 1986 16,000,000
Seventh ...... 6-1-57 475 % Series due 1987 10,000,000
Eighth ....... 12-1-57 5% % Series duc 1987 15,000,000(3)
Ninth ........ 6-1-60 5Y4 % Series due 1990 15,000,000
Tenth ........ 11-1-61 54 % Scries duc 1991 12,000,000
Eleventh ..... 2-1-63 458 % Series due 1993 15,000,000
Twelfth ...... 6-1-63 434 % Series due 1993 18,000,000
Thirteenth . ... 4-1-64 434 % Series due 1994 18,000,000
Fourteenth . ... 3-1-65 4.70% Series due 1995 14,000,000
Fifteenth ..... 6-1-66 5% % Series due 1996 12,000,000
Sixteenth ..... 10-1-67 6.60% Serics due October 1, 1997 24,000,000
Seventeenth . .. 4-1-70 834 % Serics due April 1, 1977 20,000,000(4)
Eighteenth . ... 11-1-70 974 % Serics due November 1, 2000 20,000,000

(1) This entire issuc of Bonds matur:d November 1, 1977 and was paid in full.

(2) This entire issue of Bonds was redeemed out of proceeds from the sale of First Mortgage
Bonds, 334 9, Scerics due 1984,

{3) This entire issue of Bonds was redeenied out of proceeds from the sale of First Mortgage
Bonds, 4539 Series due 1993.

(4) This entire issue of Bonds maturcd April 1, 1977 and was paid in full.
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e emmental Dated. Series. yn
Nineteenth . . 11-1-71 8% Series due November 1, 2001 $20,000,000
Twentieth . , . 11-1-72 734 % Series due November 1, 2002 20,000,000
Twenty-first . 4-1-73 7.95% Series due April 1, 2003 35,000,000
Twenty-second _ 10-1-73 8% % Series due October 1, 2003 17,000,000
T wenty-third . . 12-1-74 10V2 % Serics due December 1, 1980 40,000,000
Twenty-fourth | 4-1-75 10% Series due April 1, 1982 40,000,000
Twenty-fifth . | 6-1-75 97 % Series due June 1,1985 27,000,000
Twenty-sixth . . 12-1-75 1198 % Scries due December 1,2005 50,000,000
Twenty-seventh 4-1-76 9% % Scries due April 1, 2006 50,000,000
Twenty-cighth . 9-1-76 9% % Scries due September 1, 1996 62,500,000
Twenty-ninth . | 6-1-77 8% % Series due June 1, 2007 50,000,000
Thirticth 10-1-78 9.40% Series due January 1, 1999 25,000,000

11-1-78 9.80% Series due November 1, 1998 50,000,000

which bonds are sometimes referred to herein as the “Bonds of the 1977 Series”, “Bongds of the 1977
Second Series”, “Bonds of the 1983 Series”, “Bopds of the 1984 Series”, “Bonds of the 1986 Series”,
“Bonds of the 455 % Series due 1987, ~Bonds ¢t the 512 9% Serjes due 19877, “Bonds of the 1990
Scries”, “Bonds of the 199] Series”, “Bonds of :he 438 % Series due 1993, “Bonds of the 435 ¢
Scries due 19937, “Bonds of the 1494 Series™, “Bonds of the 1995 Scries™, “Bonds of the 1996 Series™,
“Bonds of the 1997 Series™, “Bonds of the 1977 Third Serivs™, “Bonds of the 2000 Series”, “Bonds of
the 2001 Series”, “Bonds of the 2002 Series”, “Bonds of the 2003 Scries”, “Bonds of the 2003 Second
Series”, “Bonds of the 1980 Series ™, “Bonds of the 1982 Series ™, “Bonds of the 1985 Scn’es", “Bonds
of the 2005 Series”™, “Bonds of the 2006 Series™, “Bonds of the 1996 Second Series”, “Bonds of the
2007 Serics™, “Bonds of the 1999 Series™, and “Bonds of the 1998 Series™, respectively; and

WHEREAS, the Original
tions and restrictions in the
supplemental therete
things, to mortgage, picdge, convey,
Original Indenture with the same force and effect as
additional properties acquired by the Company afier
ard to provide for the creation of any series of Bon
nating the series 1o be created and specifying the form
therein provided or permitted, and (o provide a sinking, amortization, repl
fund for the beieir ol all or any of the Bonds of Any one or more serics, o
amount, and upon such terms and conditiong as shall e containeq in such

WHEREAS, the Company desires to provide for th. creation of g pew series of bonds to be known
as UFiest Mortgag: Bonds, 131, 2 Scries due February 1. 2000~ (somezimes hereig referred to as the
“Bends o the 2oog Second Series™), and 1o specify the form and Provisions of the Bonds of sych
series, and to mortgage, pledge, cenvey, transter or assign to the Trustee and 1o subject to the lien of
the Original Indenrure certain additionaf properties acquired by the Company since the €xecution and
delivery of the Original Indemurc; and

WHEREAS, the Company intends at this time to issus no:
amount of Bonds of the 2000 Sccong Series under andd in a
Indenture and he Supplementa) Indentures above referred to; and
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WHERESS, the Bonds of the 2000 Second Series and the Trustee’s authentication certificate to be
executed on the Bonds of the 2000 Seconcl Series are to be substantially in the following forms,
respectively:

(Form of Bond of the 2000 Second Series)

[FACE]

PORTLAND GENERAL ELECTRIC CoMPANY

FIRsT MORTGAGE BoND, 13% ¢5 SERIES DUE FEBRUARY 1, 2000

PORTLAND GENERAL ELECTRIC ConMPANY, un Oregon corporation (hercinafter sometimes called
the “Company”), for value received, hereby promises to pay to
or registered assigns . Dollars on February 1, 2000,
and to pay interest thercon from the February 1 or August 1, as the case may be, next preceding the
date hereof to which interest has been paid (unless the date hereof is a February 1 or August 1 to which
interest has been paid, in which case from the Jate hereof, or unless the date hereof is prior to July 15,
1980, in which case from the date of this bond, or unless the date hereof is between a January 15 or
July 15, as the case may be, and the following February 1 or August 1, in which case from such
February I or August 1, provided, however, that if and to the extent the Company shall default in
payment of the interest due on such February 1 or August 1, then from the next preceding date to which
interest has been paid, or if such default shall be in respect of the interest due on August 1, 1980,
then from the date of this bond), at the rate of thirteen and onc-quarter per cent per annum, semi-annually
on the first day of February and on the first day of August in each year beginning on August 1, 1980,
until payment of the principal hereof has been made or duly provided for. The interest so payable on
any February 1 or August 1 will, subject to certain exceptions provided in the Indenture referred to on
the reverse hereof, be paid to the person in whose name this bond is registered at the close of business
on the January 15 or July 15, as the case may b, next preceding such February 1 or August 1.

The principal of this bond will be paid 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 debis, at the office or
agency of the Company in the Borough of Manh attan, City and Stare of New York, and interest thereon
will be paid in like coin or currency at said office or agency.

Reference is hereby made to the further provisions of this bond sct forth on the reverse hereof,
and such further provisions shall for all purposts kave 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 certif-
icate hercon shall have been signed by the Trustee.

IN WITNESs WHERECF, PORTLAND GENERAL IELECTRIC Coripany has caused this instrument to
be cxecuted manually or in facsimile by its duly avthorized officers and has caused a facsimile of its
corporate seal to be imprinted hereon.

Dated
PorTLAND GENERAL ELECTRIC CoyMPany,

Attest: President.




(Form of Trustee’s Authentication ¢,
This is one of the bonds, of the series desig

[REVERSE]
This bond is one of the bonds, of 3 series dusignated ag 134455 Series due February
authorized issye of bonds of the Company, known as First Mortgage
aggregate principal amount, all issued or issuable in cne or more series under gng equally sccured (cxeept
insofar as any sinking fund, replacement fund of other fund established in accordunce with he provisions
of the Indenture hereir i ity f i
by an Indenture of

nature ap
Trustee, the rights of th ds
¢ and of the Company in Iespect of such security, and the lerms upon whijch said bonds
may be issued thereunder.,
The bonds of (he 13139 Series dye Februa
as a whele at amy time or in part from time to 1j
the tabuiation befow, (a) ; . 0 Company (by operation of the replacement fund

provided tor ip the Indenture apnd otherwise, exe Pt ia the cases mentioned in he l'ollowing clause
(b1). upon paynient ot qhe appiicable percentigge o qhe principal amouyne thereof set forth in
Nl tabutlation, under the hcuding “Regular Redcmp:io provided, however, that no sych
redemption shajl be mad i

(51
ipany having
, alter adjustment, jp accordance with generally
I any premium recejved or discount granted in connecrion with such
ing at the initial oifering price less than 13159 Per annum, or (2) a
Weighted Average Life to Muturity (as defined in the Indenture) Jesy than the Weighted Average Life
to Maturity of the bonds of the 1314 o Series due Februa i
(&) by operation o tire sinking (und provided for 1 4
(in the instances Provided in the Indentyre ) by the appication of proceeds of Property subject to the
lien thercor, upon payment or the principal amoynt thereof;
Trvelve
Moaths?
Regular FPeriod Regular

Beginnin g Redemption Begiuning Redemption
Vebruary 1 o Price February t ... Price
113.25¢ 16990 106.28¢;
1491 .

1992

1993

1994

1995
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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 :he respective registered holders of such bonds not less than
thirty nor more than ninety days prior to the redemption date, all as more fully provided in the Indenture.

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 bear inte:est from and after the redemption date.

In the event of the selection for redemption of a portion only of the principal of this bond, payment
of the redemption price will be made only (a) upon presentation of this bond for notation hereon (or
on a schedule annexed hereto) of such payment of the portion of the principal of this bond so called
for redemption, or (b) 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.

The Indenture contains provisions permitting the Company and the Trustee, with the consent of
the holders of not less than seventy-five per cen: in principal amount of the bonds (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 at the time outstanding, not less than sixty per cent in principal amount
of each series affected, to effect, by an indenture supplemental to the Indenture, modifications or altera-
tions 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 aiteration shall be made without the
written approval or consent of the holder hereof which will (a) extend the maturity 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 (c) reduce the per-
centage 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 corporate trust office of the Trustee in the Borough of Manbhattan, 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 transferee or transferees
in exchange therefor.

The Company, the Trustee and any paying agent may decm 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 neither the Compiny, the Trustee nor any paying agent shall be affected by
any notice to the contrary.

Bonds of this series are issuable only in {ully 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 reccive in exchange therefor the same aggregate
principal amount of registered bonds of the samie series but of other authorized denominations upon
payment of any taxes or other governmental churges payable upon such exchange and subject to the
terms and conditions set forth in the Indenturs.

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 miaturity in the manner and with the cffect provided in
the Indenture. The holders, however, of certain specified percentages of the bonds at the time out-
standing, including in certain cases specified p:reentages of bonds of particular series, may in the cases,
to the extent and as provided in the Indenturc, waive certain defaults thereunder and the consequences

of such defaults.
s




Fenalty, ‘ise, iability of incorpox:ators, shareholders,
waived and released by the holder and owner hereof by the acceptance of thig bon
the Indenture.

The Indenture Provides that this bond shail pe deemed to be 5 contract made ypdep the laws of
the State of New York, and for ali Purposes shaj] pe construed jp accordance wiry and goverped by the
laws of sajd State,

(En_d of Form of Bond of the 2000 Second Series)

and

Now, THEREFORE, ME> NTU | “TH, that, in order o secure the
Payment of the prigc; s fum, if any inte: Yy time issued ang outstanding
entures

moctgage, pledgs,
privileges and frap,

subjected to the lien of the Original Ind
hereinbefore described and not heretofo i o wit:

thirty-one Supplementa] indentures

CLAUSE 1

Without in amy way limiting inything hereinafter descrived, aq and singular the lands, real estate,
chattels regl, interests jp land, Ieascholds, ways, rights-of—way, casements, scrvitudes, permits  and
licenses, Langs undar water, ripariag rights, franchises, privileges, clectric generating plangs, clectric traps.
mission and distribution Systems, and al apparatus i t appertaining thereto, offices, buildings,
warchouses, rarages, and other structures, tracks IPS, materials ; plies and 4 property
of any matyre appertaining to any of the plants, systems, busine the Comp:my, whether
or not aflixed to the realty. used in the Operation of any ot the premises or plants or Systems or otherwise,
which have been acquired by the Company since the execution and delivery of the Original Indentyre
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and not heretofore included in any indenture supplemental thercto, and now owned or which may here-
after be acquired by the Company (other than excepted property as defined in the Original Indenture).

CLAUSE 1T

All corporate, Federal, State, municipal end other permits, consents, licenses, bridge licenses, bridge
rights, river permits, franchises, grants, privileges and immunities of every Kind and description, owned,
held, possessed or enjoved by the Company (other than excepted property as defined in the Original
Indenture) and all renewals, extensions, enlargements and modifications of any of them, which have
been acquired by the Company since the exceution 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, heredita-
ments, easements, rights, privileges, liccnses and franchises and all other appurtenances whatsoever
belonging or in any wisc appertaining to any of the property hereby mortgaged or pledged, or intended
so to be, or any part thercof, and the reversion and reversions, remainder and remainders, and the rents,
revenues, issues, earnings, income, products znd profits thereof, and every part and parcel thercof, and
all the cstate, right, title, interest, property, claim and demand of every nature whatsoever of the Com-
pany at law, in equity or otherwise howsoever, in., and of and to such property and every part and parcel
thereof.

To Have Anp To Hotbp all of said property, real, personal and mixed, and all and singular the
lands, properties, estates. rights, franchises, privileges and appurtenances hereby mortgaged, conveyed,
pledged or assigned, or intended so to be, topether with all the appurtenances thereto appertaining and
the rents. issues and profits thercof, unto the Trustee and its successors and assigns, forever;

SusJECT, HOWEVER. to the exceptions, rescrvations, restrictions, conditions, limitations, covenants
and 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;

Bur Ix Trust, NEVERTHELESS. for the equal and proportionate use, benefit, security and protec-
tion of those who from time to time shall hold the Bonds and coupons authenticated and delivered under
the Original Indenture and the thirty-one supplerental indentures hereinbefore described or this Sup-
plemental Indenture, and duly issued by the Company. without any discrimination, preference or priority
of any one bond or coupon over any other by reason of privrity in the time of issue. sale or negotiation
thereof or otherwise, except as provided in Section 11.28 of the Original Indenture. so that, subject to
<id Section 11.28. cach and all of said Bonds and coupons shall have the same right, licn and privilege
under the Original Indenture and the thirgv-one supplemental indentures hereinbefore described, or
this Supplemental Indenture, and shall be equally secured thereby and hereby and shall have the same
proportionate interest and share in the trust estate, with the same effect as if all of the Bonds and
coupons had been issued, sold and ncgotiaed simultancously en the date of delivery of the Original
Indenture;

AxD Upox Tue Trusts, Uses AND Purpeses and subject to the covenants, agreements and con-
ditions in the Original Indenture and the thirty-one supplemental indentures hercinbefore described and
herein set forth and declared.




ARTICLE ONE.

Bonbs or ThE 2000 SEconn SERIES AND CERTAIN
Provisions Rgp 4 TING THERETO.

SECTION 1.0]. Certain Terms of Bonds of the 2000 Second Series. There shall be a series of
Bonds, known as and entitled “First Mortgage Eonds, 1315 ¢ Series due February 1, 20007, and the
form thereof shall be substantially as hereinabove set forth, The aggregate principal amount of the Bonds
of the 2000 Second Series shall be limited to 855,000,000, excluding, however, any Bonds of the 2000
Secord Series which may be executed, authenticated and delivered in exchange for or in liey of or in
substitution for other Bonds of the 2000 Second Series pursuant to the provisions of the Original Inden-
ture or of this Supplemental Indenture.

The definitive Bonds of the 2000 Second Series shall be issuable only in fully registered form

out coupons in the denomination of $1,000 and in any integral multiple thereof., Except as provided

e 1 ing the provisions of Section 2.05 of the Original

) of the 2000 Second Series shatl be dated as of the date of its authentication,

shall mature February 1, 2000, ang shall bear interes from the February 1 or August 1, as the case

may be, next preceding the date thereof o which interest has been paid, unless the date thereof is a
February 1 or August 1 to which interest has beep p2id, in which case jt sha

date, or unless the date i i

res

date of its authentication, by i m such interest Payment
date; provided, however, that if and to the extent the Company shal] default in the payment of the
interest due on such interest payment date, then anv Bong of the 2000 Second Serics so authenticated
shall bear interest from the February | or August 1, 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 Tespect of the interest due on
August I, 1980, then from February 20, 1880. Al Bonds of the 2000 Second Series shall bear inter-
st at the rate of 1314 ¢ per annum until the payment of the principal thercof hag been made or duly
provided for. such interest 1 be payable semi-annually op February 1 ang August | in each year.
The person in whose name anv B 2 Sec ies is registered at the close of business
on any record date ( ina i i i .01 defined) with ¢
date shall be entitled i i Payablc thereon on sych interest payment date notwith-
standing the cancellation of such Bond upon any transfer or cxchange thereof subsequent to such record
date and prior to such interest paymeni date, unless the Company shall default in the payment of the
interest due on such interest payment date, in which case such defauited ingerest shall be paid 1o the
pewson in whose name such Bond is registered on & subsequent recorg date fixed by the Company,
which subsequent record date shall be fifteen (15) davs prior to the payment of such defaylted interest,
The term “record date™ as used in this Section LOI with TeSpect 1o any semi-annuya| interest payment
date shall mean ge Januvary 15 or July 15, as the case may be, next preceding such interest Payment
date, or, i such JTanuary 15 or July 15 is not 5 busines day, the business day next preceding such
Tanuary 15 or Julv 15. The principal of the Bonds of' the 2000 Second Series shall be payvable in any
coin or currency of the United States of America which a1 fhe fime of paviment s fegal tender for the
payment of public ang private debts at the oflice or dageney o 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
siid oflice or agency,

The definitive Bonds of the 2000 Second Series may be jssued in the form of Bonds engraved, printed
or lizhographed on stecl engraved borders,

Upon compliance with the provisions of Section 2.06 uf the Original Indenture ang upon payment
of any taxes or other sovernmental charges payable upon such exchange, Bonds of the 2000 Second
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Scries may be exchanged for a new Bond or Bonds of differcut authorized denominations of like aggregate
principal amount.

The Trustee hereunder shall, by virtuc of its oflice as such Trustee, be the registrar and transfer
agent of the Company for the purpose of registering and transferring Bonds of the 2000 Sccond Series.

Notwithstanding the provisions of Section 2.11 of the Original Indenture, no service charge shall
be made for any exchange or transfer of Bonds of the 2000 Second Series, but the Company at its option
may require payment of a sum sufficient to cover any tax or other governmental charge incident thereto.

SecrioN 1.02. Redemption Provisions for Bonds of t'e 2000 Second Series; Pro Rata Purchase of
said Bonds. The Bonds of the 2000 Second Series shail be 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 (through the operation of the replacement fund provided
for in Section 4.04 of the Original Indenture and otherwise, cxcept 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 February 1, 1990 directly or indirectly out of the
proceeds of or in anticipation of any borrowings or the issuance of other debt obligations or the
issuance of Cumulative Preferred Stock or any other preferred or preference stock by or for the
account of the Company having either (i) an inter2st or dividend rate (calculated after adjustment,
in accordance with generally accepted financial practice, for any premium received or discount
granted in coinection with such borrowings or issuance) yielding at the initial offering price less
than 13%4 % per annum, or (ii) a Weighted Average Life to Maturity (as defined below) less than
the Weighted Average Life to Maturity of the Bonds of the 2000 Second Series at the time ot such
redemption; and

(b) (i) through the operation of the sinking fund for the Bonds of the 2000 Second Serices
provided for in Section 1.03 of this Supplemental Indenture,

(ii) through the application of cash deposited with the Trustee pursuant to Section 6.04 of
the Original Indenture, upon the taking, purchase or sale of any property subject to the lien hereof
or thereof in the manner set forth in said Section, or

(iil) through the application of cash representing the proceeds of the electric property of the
Company at Portland, Oregon, which is required by the provisions of Section 7.01 of the Original
Indenture to be applied to the retirement of Bonds,

upon payment of the principal amount thereof (the “Special Redemption Price”):

Twelve Twelve
Months® Months’
Period Regular Period Regular
Begianing Redemption 13eginning Redemption
February 1 . FPrice_ February 1 . Price
113.25% 19¢0 106.28%
112.55
I11.86
116 1983
110.46 19%4
109.76
109.07
108.37
107.67




Wi
together in each case with interest accrued on the Bonds to be redeemed o the redemption date. upon prior
notice given by mailing such notice to the respective registered ownérs of such Bonds net less than thirty
ner more than ninety days prior to the redemption date; and otherwise as provided in Article Nine of
the Original Indenture; provided, however, that in the cvent of redemption at any time pursuant to the

rovisions of this Section 1.62 of less than all of the outstanding Bonds of the 2000 Sccond Serics, the
Company shall, at least 45 days prior to the redemption date (unless a shorter notice shall be accepted
by the Trustee as suflicient) notify the Trustee of the principal amount of Bonds of the 2000 Second
Szries to be redeemed, specifying the date on which it is proposed 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 2000 Second Series to be redeemed in accordance
with the terms of any written agreement duly executed by all registered owners of Bonds of the 2000
Sceond Series at the time outstanding, filed with the Trustee at or prior to the time of selection and
satistactory to it; or, if at the time there shall be no such written agreement on file with the Trustee, the
aguregate principal amount of Bonds of the 2000 Secondé Series to be redeemed shall be allocated among
the various registered owners of Boads of the 2000 Second Series pro rata in accordance with the
aggregate principal amount of Bonds of the 2000 Second Series registered in their respective names,
exeept that (i) the Trustee may in its uncontrolled discretion allocate an additional or lesser amount not
exceeding 51,000 to one or more of such registered owners to the end that the principal amount of the
Bonds of the 2000 Second Series registered in the namc of any such registered owner to be redeemed
wiil be $1,000 or an integral multiple thereof, and (ii) in making such allocation, if the aggregate
principal amount of Bonds of the 2000 Second Serivs registered in the name of any registered owner of
Bonds of the 2000 Second Series shall be $1,000, the Trustee shall not be required to allocate any portion
of such principal amount to any such registered owner. I any such registered owner shall hold more
than one Bond of the 2000 Second Series, the allocation of such registered owner shall be applied, as
nearly as may be, pro rata among the several Bonds of the 2000 Second 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 2000 Second Series (1) first to determine in the manner herein provided the
agaregate principal amount of Bonds of the 2000 Second 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 2000 Second Series so registered in the name of such owner, up to the aggregate principal
amount so determined, and the Trustee shall act in accerdance 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 2000 Sccond Scries in amounts other than $1,000 or any integral muitiple thercof.

(B) Notwithstanding the foregoing and the provisions of Article Nine of the Original Indenture,
so long as any initial purchaser of Bonds of the 2000 Second Series. any nominee of any such initial
purchaser or any other registered owner to which the Company and the Trustee shall have agreed to
axtend the provisions of this paragraph (B) shall hold more than one Bond of the 2000 Second Series,
the notice of redemption to be mailed to such registered owner shall specify the distinctive numbers of
the Bonds of the 2000 Sccend Series of such registered owner proposcd to be redeemed and in case any
wch Bond s to be redeemed in part only, the principal amount thereof proposed to be redecmed, and
Judl state that the allocation of such registered owner will be applicd in such manner unless the Trustee
setll have received written instructions from such registered owner, at least fifteen days prior 1o the
edemption dat:, instructing the Trustee to apply the allocation of such registered owner to the redemp-
tion. in whole or in part, of the Bonds of the 2000 Scceoid Series so registered in the name of such owner
n a different manner than that specified in such netice of redemption, and if the Trustee shall reccive
such written instructions from such registered owner the Trustee shall act in accordance with such written
instructions; provided, however, that the Trustee shall not be required to make any alocation which
would result in redemption of any Bond of the 2000 Sccond Series in amounts other than $1,000 or any

integral multiple thereof.
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(C) The Trustee shall notify the Company of the particular Bonds of the 2000 Second Secries or
portions thereof selected for redemption.

Notwithstanding the provisions of Article Nine of the Original Indenture or Section 1.01 of this
Supplemental Indenture or any statements contained in any Bond of the 2000 Second Series, payment of
interest on any such Bond and any redemption price of a portion of the principal amount thereof shall be
made by the Trustee to the registered owner thereof without presentation or surrender thereof to the
Trustee if there shall be on file with the Trustee (and not theretofore rescinded by written notice from such
registercd owner to the Trustee) an agreement (or a conformed copy thercof) between the Company
and such registered owner or the person for whom such registered owner is the nominee, to the effect that
(1) payments will be so made, and (2) such registered owner will not sell, pledge, transfer or otherwise
dispose of such Bond without first either (i) surrendering such Bond to the Trustee in exchange for a
Bond or Bonds of the 2000 Second Series aggregating the same principal amount as the principal amount
of the Bond of the 2000 Second Series so surrendered which shall remain unpaid, or (ii) notifying the
Trustee in writing of such sale, pledge, transfer or other disposition and delivering to the Trustec a
certificate signed by such registered owner or i1 partner or a responsible officer of such registered owner,
certifying to the Trustee that notation has been made on such Bonds (or on a schedule annexed thereto)
of all portions of the principal amount therccf which have been redeemed. The Trustee shall not be
under any duty to determine that such notations have been made nor be liable in any manner with respect
thereto or with respect to any failure to make such notations. In case any payment is made as provided
in this paragraph, the Trustec shall make an appropriate notation of such payment on its records, which
records shall be controlling and conclusive. The Company will not, without the approval of the Trustee,
make any agreement of the nature referred to in this paragraph with anyone other than the initial
purchasers of the Bonds of the 2000 Second Scries and any nominee of any such initial purchaser.

As used in the foregoing provisions of this Section [.02, the term “Weighted Average Life to
Maturity™ of any indebtedness or stock shall mican. as at the time of determination thereof, the number
of years obtained by dividing the then Remaining Dollar-Years of such indebtedness or stock by the
then outstanding principal amount of such indebtedness or the aggregate par value of the then outstanding
shares of such stock (or, if such stock has no par value, then the aggregate stated value thereof), as the
case may be. As used in the preceding sentencs, the term “Remaining Dollar-Years” of any indebtedness
or stock shall mean the amount obtained by (a) multiplying the amount of each then remaining sinking
fund, serial maturity or other required prepayment, repayment or redemption, including repayment at final
maturity, by the number of years (calculated to the nearest one-twelfth) which will elapse between
the date of the determination and the date of that required prepayment, repayment or redemption,
and (b) totalling all of the products obtained in (a).

SECTION 1.03. Sinking Fund for Bonds of the 2000 Second Series; Bonds Credited upon or Re-
deemed Through Certain Sinking Fund Payments Limited as to further use as Basis of Other Action or
Credit.

The Company covenants that, for the purpose of providing a sinking fund for the Bonds of the
2000 Second Series, it will, subject to the previsicns hereinafter in this Section 1.03 set forth, pay to
the Trustee on or before January 31 in cach year. commencing January 31, 1986 and continuing to and
including January 31, 1999 (said dates being herein referred to as “sinking fund payment dates™), a
sum suflicient (exclusive of accrued interest) t) redeem, on the next ensuing February 1, at the Special
Redemption Price, a principal amount of Bonds of the 2000 Second Series equal to the lowest integral
multiple of $1,000 which equals or exceeds 625% of the greatest aggregate principal amount of Bonds
of the 2000 Second Series theretofore at any one iime outstanding.

In addition to the payments for the sinking fund for Bonds of the 2000 Second Series required by
the first paragraph of this Section 1.03, the Company may, at its option, pay to the Trustee on or before
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the sinking fund payment date in any year an additional sum, not less than $500,000 nor greater than
the sum required by the first paragraph of this Section 1.03 10 be paid on such sinking fund payment
date; provided, however, that the amount of such payment when added to the aggregate amount thereto-
fore paid pursuant to this paragraph shall not exceed $13,750,0C0. No such optional sinking fund payment
shall kave the effect of reducing the amount of any sinking 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. 1f the Company shali 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 and
the amount thereof. Upon delivery of such officers’ certificate the sum payable on such sinking fund
pavment date. and the aggregate principal amount of Bonds of the 2000 Second Series to be redeemed
thercby, pursuant to the first paragraph of this Section 1.93 shail each be increased by the amount sct
forth in such certificate. If such officers’ certificate shall not be so delivered, the right to make such
optional sinking fund payment on such sinking fund payment date shall expire.

A. (i) To the extent that

{(a) in any given ycar 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 anticipa-
tion 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 478 %
Series due 1987, or for Bonds of the 1990 Series, or for Bonds of the 1991 Series, or for
Bonds of the 454 % Series due 1993, or for Bonds of the 434 % 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 Sccond Serics, or for Bonds of the 1999 Series, or for Bonds
of the 2000 Second Series,

does not exceed

(b) an amount equal to 1% of the greatest aggregate principal amount of Bonds of such Series
theretefore at any one time outstanding, after deducting from said aggregate principal
amount the sum of the following amounts, i the event that such sum would equal $500,000
or more, namely, (1) the aggregate principal amount of Bonds of such Serics there-
toforc 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 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 lieu of the deposit of cash upon the release or taking of
property; and

L the extent that

(¢) in any given year the principal amount of Bends made the basis of a credit upon any
sinking fund payment, and/or redeemed (ivhether on a sinking fund payment date or in
anticipation of a sinking fund payment) by opcration of the sinking fund, for Bonds of the
1997 Serics. or for Bonds of the 2000 Series, or for Bonds of the 2001 Series, or for
Bonds of the 2002 Scries, or for Bonds ¢f the 2003 Series. or for Bonds of the 2003
Second Serics, or for Bonds of the 2005 Series. or for Bonds of the 2006 Serics, or for
Bonds of the 2007 Series,

12
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does not exceed - "; 7{95 i

(d) an amount equal to (1) 1% of the Ereatest aggregate principal amount of Bonds of such
Series theretofore at any one tj after making the deductions from sajd
aggregate principal amount referr i
60% of the amount of available
fund payment,

the principal amount of Bonds so made the basis of a credit upon 2 sinking fund payment and/or
so redeemed by cperation of the sinking fund for Bonds of such Serjes shall not (but without limit-
ing the use of the principal amount thereyf in caleulating any minimum provision for depreciation
Pursuant to the provisions of Subsection G of Section L.10 of the Original Indenture ag the same
may be amended in accordance with the Frovisions of Section 1.08 of this Supplemental Inden-
ture) be made the basis of the authenticaticn ang delivery of Bonds or of any other further action
or credit under the Original Indenture or any supplemental indenture, including this Supplemental
Indenture; and

(i1) to the extent that

(e) in any given year the amount of available additions made the basis of a credijt 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 (1.6625%)
of the greatest aggregate principal amount o i

g, after making the deductions from sajd aggr
referred to in clause (b) of subparagraph (i) of this paragraph A,

the amount of available additions so made the busis of a credit against a sinking fund payment
shall (but without limiting the use of the amount thereof in calculati

for depreciation pursuant to the provisions of Subsection G of Section

ture as the same may be amended in accordance with the provisions of Section 1.08 of this Sup-
plemental Indenture) be deemed to have been “included in an officers’ certificate filed with the
Trustee as the basis for g sinking fund credit™ any 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 und after the time when all Bonds of any of the Series (other than Bonds of the 1996

Second Series, Bonds of the 1999 Series and Bonds o the 2000 Second Serics) referred toin (a) of para-
graph A immediately preceding shall cease to be outstanding, and, in the case of Bonds of the 1996 Second
Series, Bonds of the 1994 Series and Bonds of the 2000 Second Series, with respect to such Scries from
and after the time when the first Bond of such Series shall have been redeemed by operation of the
sinking fund for Bonds of sueh Series. a principal amount of Bonds cqual to the excess of

() the aggregate principal amount of Bos made the basis of a credi upon alt sinking fund
Payments and for redeemed by operation of the sinking fund for Bonds of such Series as set forth
in said (a) in all years, over

(ii) the aggregate amounts set forth in (b) of paragraph A immcdiatcly preceding with refer.
ence to Bonds of such Series for all years,
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The Company will pay the interest aceriaed on Bonds redeemed for the sinking fund out of other
moneys than those in the sinking fund, and wili 3 om time to time on request of the Trustee pay to the
‘Trustee, otherwise than out of the sinking fungd moneys, the cost of giving notice of redemption of
Bonds for the sinking fund and any other expunse in operating the sinking fund, the intention being that

the sinking fund shall not be charged for such expeases.

SECTION 1.04. Notwithstanding the
provisions of Sections 4.04, 4.05 and 4.06
and shall be performed by the Company
outstanding,

provisions of Section 4.07 of the Original Indenture, the
of the Original Indenture shall remain in full force and effect
s0 long as any Bonds of the 2000 Second Series remain

SECcTION 1.05. The requirements which nre s
and in Clause (9) of Paragraph A of Section 3.0
as any of the Bonds of the 1975 Series are outst
Bonds of the 2000 Second Series are outstanding,

tated in the next to the last paragraph of Section 1.13
1 of the Original Indenture to be applicable so long
anding shall remain applicable so long as any of the

SecTiOoN 1.06. Notwithstanding the provisions of Section 2.06 or Section
Indenture, the Company shall not be required (i) to issue,
or transfer any Bond of the 2000 Sccond Serics for a pe
selection by the Trustee of Bonds of the 2000 S.
from registration, exchange or transfer any Bo;
in its entirety or (iii) to exchange or transfer
portion has been so selected for redemption.

2.10 of the Original
register, discharge from registration, exchange
riod of fifteen (15) days next preceding any
cond Series to be redeemed, or (ii) to register, discharge
id of the 2000 Second Series so selected for redemption
any portion of a Bond of the 2000 Second Series which

SecTioN 1.07. So long as any Bonds of the
to the minimum provision for depreciation in the
Section 3.03 of the Original Indenture shall be
with the Trustee, but whenever Bonds of the 2
references to such minimum provisions for depre

2000 Sccond Series remain outstanding, all references
form of certificate of available additions set forth in
included in any certificate of available additions filed
000 Second Serics shall no longer be outstanding, all
ciation may be omitted from any such certificate.

SEcTiON 1.08. 1. Each holder of any Bond of the

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, Subsections A and G of Section 1.10 of
the Original Indenture be amended so as to read as {ollows:

2000 Second Series, by his acceptance of such

“A. The term ‘bondable public utility

preperty’ shall mean and comprise any tangible property
now owned or hereafter acquired by the Company and subjected to the lien of this Indenture, which

is located in the States of Oregon, Washingron, 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
electricity for heat, light or power or other use, or supplying hot water or steam for heat or power
or steam for other purposes, including, without limiting the generality of the foregoing, all properties
necessary or appropriate for purchasing, generating, manufacturing, producing, transmitting, supply-
ing, distributing and . or disposing of clectrieity, hot water or steami; provided, however, that the
term “bondable public utility property” shall not be deemed 1o include any nonbondable property,
as defined in Subsection B of this Section 1. 10, or any excepted property.”

“G. The term “minimum provision for depreciation’
through December 31, 1966, as applied to tondable
to a prior licn, shall mean $35.023,.487.50.

for the period from March 31, 1945
public utility property, whether or not subject

“The term “minittum provision for depreciation” for any calend

ar year subsequent to Decem-
ber 31, 1966, as applicd 10 bondable public utility property,

shall mean the greater of (i) an amount
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equal to 2<% of depreciable bondable public utiliry Property, as shown by the books of the Com-
Pany as of January 1 of sych year, with respect to v-hich the Company Was as of that date required,
in accordance with scund accounting practice, tg make appro

depreci

of 2

moun: actuaily .

ear, in either case
perty additions whj,.
officers” certificare filed with the Trustee as the
Provisions of g sinking fund for Bonds of any scri
Bonds of any serj ich shall have been delivereq to the Trust
Company shal) have elected to apply as a credit, ag:i
calendar year for Bonds of any series, or which shal;
of moneys paid to the Trustee on account i
Year for Bonds of any series.
sinking fund pay
of the time whe

Bonds redeemed oyt of

for depreciation for any calendar year subsequent to December 31,

- 48 applied to bondable public utiity property not sub;
as set forth in the paragraph immcdiately preceding, except ¢ in to ‘depreci-
able bondable public utility property” shall be deeme, ‘de ¢ public utility
property not subject 10 g prior lien’,

“The minimum provision for depreciation
the minimum provision for depreciation
19 Q4 prior lien for i ! ecember 31
whole calendar months’ duration by; is other than 3 calendar ye
whele calendar months’ duration shaj| be determiney by multiply
months in such pericd by one-twelfth of the correspording minimun Provision for depreciation
for the most recent calendar Year completed prior to the end of such period, and fractions of a
calendar month shall pe disregarded.

“The dgeregate amount of the minimum
publi: utility property and the
applied 10 bondable public
any dat2 shalj be the sum of the cor
pletec calerdar yaar berween December 37, 1966 and such date. plus the corresponding minimum
provision for depreciation for the period, if any. from the end of the most recent such completed
Culencar vear o such date, in caop case determined uy g forth aboy, 023,487.50.

Al Bends credited againsg Y ~inking fund pavrien:
for Bonds of any series und fexcept ag provided in Section
notation of pariiy| hayment shall b mude) all Bonds redeen:
Paid to the Trustee a5 4 part of any sinking fund paym.
for Bonds of any series, shall pe cancelled and no sych Bor
subsequent 1o December 31, 1966, shall haye been includee § icers” certificate filed with the
Trustee as the basis for a sinking fupg credit pursuant 1 the vrovisions of i sinking feng for Bonds
of any series, shall be made the basis of the authentication ang delivery of Bonds or of zny other
further action of credit hereunder,”
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1I. Each bolder of any Bond oi the 2000 Sccond Series. by his acceptance of such Bond, shall
thereby comsent 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) Subscction A of Scction 1.10 of the Original Indenture, as the same may be amended
as hercinabove in this Scction 108 provaded. 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 to read as follows:

“The term ‘minimum provision for depreciation’ for any calendar year subsequent to December
31, 1966, as applied to bondable public :tility property. shall mean the greater of (i) an amount
equal to 26 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 required, in
accordance with sound accounting practice, to make appropriations to a reserve or Ieserves for
depreciation or obsolescence, or (ii) the amount actually appropriated by the Company on its books
of account 1o a reserve or reserves for depreciation or obsolescence in respect of depreciable bondable
public utility property for such calendar ycar, 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 uny 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 arc out-
standing, to have been ‘included in an oflicers® certificate filed with the Trustee as the basis for a
sinking fund credit’ and to have been ‘nade 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%5% 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 year for Bonds of any series, or which shall have been redeemed in
anticipation of, or out of moncys paid to the Trustee on account of, any sinking fund payment due
during such calendar ycar for Bonds of any series and which as a result of having been so made
the basis of a credit upon u sinking fund puyment and/or so redeemed by operation of a sinking
fund shall have been disqualificd, cither 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 Trustec 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 delivercd, applied or redecmed, for purposes of the preccding sentence shall be deemed to
have been delivered, applicd or redecmed, s the case may be, on the sinking fund payment date
when such sinking fund payment was duc. Bonds redeemed out of moneys paid to the Trustce 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 redecemed on the later of (i)
the date on which such moneys were paid to the Trustee or (it) the sinking fund payment date when
such sinking fund payment was due.”

(3) Subscction G of Section 1.10 of the Original Indenture, as the same may be amended as
hereinabove in this Section 10§ provided, he further amended by deleting therefrom the last two
paragraphs thereof and inserting therein a new lust paragraph to read as follows:

“The aggregate amount of the minimum provision for depreciation as applied to bondable
public utility property and the aggregate mmount of the minimum provision for depreciation as
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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 minimun provision for depreciation for each completed
calendar year between December 31, 1966 and such date, plus (1) the corresponding minimum
provision for depreciation for the period, if any, ¢srom the end of the most recent such completed
calendar year to such date, in cach case determined as sct 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 () of the second paragraph of this Subsection G and which, thereafter, also between
December 31, 1966 and such date, became ‘available additions’ s a result of the fact that all Bonds
of such series ceased to be outstanding, and (5)] 166%3% 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, thereafter, also between
December 31, 1966 and such date, became «avaiiable Bond retirements’ as a result of the fact that
all Bonds of such series ceased to be outstanding.”

1iI. Each holder of any Bond of the 2000 Second 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
chall have been given as hereinafter provided:

(1) the subparagraph numbered (3) of the third paragraph of Section 1.03 of each of the
Sixteenth and the Eighteenth through the Twenty-first Supplemental lndentures and the third para-
graph ot 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 phrasc
the applicable 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
Jndeniures and the 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) Secction 1.03 of the Seventeenth, Twenty-third and Twenty-fourth Supplemental Indentuies,
(iii) the last scntence of the fourth paragraph of Section 1.03 of the First, Third, Fifth. Sixth and
Seventh Supplemental Indentures, which bugins with the words “All Bonds deliverced 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 s0
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 provi-
sion of the Original Indenture, of any supplemental indenture or of any agreement entered into as
permitted by the Original Indenture OT by any supplemental indenture) redeemed (whether on any
sinking fund payment date or in anticipeiion of any such sinking fund payment) by operation of
the sinking fund, for Bonds of the 1973 Series, ar tor Bonds of the 1977 Series. or for Bonds of the
1977 Sccond Serics, or for Bonds of the 1984 Serics, or for Bonds of the 1986 Scries. or for Bonds
of the 47 i %0 Series due 1987, or for Bouds of the 1990 Series, or for Bonds of the 1991 Scries. or
for Bonds of the A%< Series due 1993, or for Bouds of the +21 ¢ 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, of for Bonds of the 2000 Series, oy for Bonds of the 2001 Series, or for Bonds
of the 2002 Series, of for Bonds of the 1003 Series, or for Bonds of the 2003 Sccond Serics if not
theretofore cancelled shall be cancelled and, except as otherwise provided in the supplemental
indenture creating such series of Bonds, or in another supplemental indenture amending such
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supplemental indenture, so long as any Bonds of such serics are outstanding shall not (but without
limiting the use of the principal amount thereo! in caleulating any minimum provision for deprecia-

tion 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 any supplemental indenture) be made

the basis of the authentication and delivery of Bonds or of any further action or credit under the
Original Indenture or any supplemental indenture.

“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 rcdeemed (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 Scries,
or for Bonds of the 1984 Series, or for Bonds of the 1986 Series, or for Bonds of the
475 % Series due 1987, or for Bonds of the 1990 Series, or for Bonds of the 1991 Series,
or for Bonds of the 4% % Series duc 1993, or for Bonds of the 434 % Series due 1993,
or for Bonds of the 1994 Series, or for Bonds of the 1995 Series or for Bonds of the 1996
Series,

does not exceed

(b) an amount equal to 1% of the greatest aggregate principal amount of Bonds of such
Serics theretofore at any onc 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 Series theretofore redeeried 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 lieu of the deposit of cash upon the releasc 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 rcdecmed (whether on a sinking fund payment date or in
anticipation of a sinking fund paymient) 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,

does not exceed
(d) an amount equal to (1) 1% of ihe greatest aggregate principal amount of Bonds of such
Series therctofore at any one time outstanding, after making the deductions from said
aggregate principal amount referred to in clause (b) of this paragraph, minus (2)
602 of the amount of available additions made the basis of a credit against such sinking
fund payment,

the principal amount 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 amount thercof in caleulating any minimum provision for deprecia-
tion 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 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 supplement:l indenture; and
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to the extent that

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

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

does not exceed

asis of a credit against

(f) an amount equal to one and sixt
of the greatest aggregate princip;

al amount of Bonds of such Series theretofore at any
one time outstanding, after makin g the deductions from said aggregate principal amount
referred to in clause (b) of this paragraph,

the amount of available additions so madc the basis of a credit a

gainst 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 any supplemental indenture) be
deemed to have been ‘included in an officcrs’ 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.

“From and after the time when all Bonds of any of the Series referred to in (a) of the para-
graph immediately preceding shall cease to he outstanding, a principal amount of Bonds equal to
the excess of

(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

(ii) the aggregate amounts set forth in (b)

of the paragraph immediately preceding with
reference to Bonds of such Series for all

years,

(iii) the aggregate principal amount of Bonds made the basis
fund payments and/or redeemed by operation of the sin
Series as set forth in said (c) in all years, over

of a credit upon all sinking
king fund for Bonds of such

(iv) the aggregate amounts set forth in (d) of the paragraph 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 thereatter be included in Itern 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 In-
denture, and an amount of available additions cqual to the excess of

(v) the amount of available additions made the basis of a credit against all sinking fund pay-

ments for Bonds of such Serics as set forth in (¢) of the paragraph immediately pre-
ceding in all years, over

(vi) the aggregate amounts set forth in (£f) of the paragraph immediately preceding with
reference to Bonds of such Series for all years,
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shall become ‘availabl

and may thereafter pe included in Item 5
with ¢

n H of Section 1.10 of
the semicolon preceding clause (i) thereof
the extent that, and so lon
creating or providing for ;

the Original Indenture be

amended by inserting before
»amd as o part of ¢f

ause (1) thereof, the words “if, to

4) paragraph (3) of Section 3.01
petiod at the end ther

(A) of the Original Indenture be amended by changing the
extent otherwise provid

cof to a comma angd adding the following words thereto: “except to the
ed in this Indenture o in any Supplemental indenture”;

(3) the Certificate of Available Additions s

et forth in Section 3.03A of the Original Indenture
be amended by

(i) adding new paragra

phs (5) and ( 6) thereto immediately Preceding existing paragraph (5)
thereof, as follows:

“(5) The aggregate amount, if any, ded in Item 4 above which
were so included because the 5 i
fund payment for Bonds of
‘available additions’ as a res
outstanding, is

“(6) The aggregate amount of avajlable additions heretofore
or credit under sajd Indenture of Mortgage and which h

become “available additions’ as set forth in Item 5 above, namely Item 4 above
minus Item 5 above js

(ii) renumbering existing paragraph (5) as
renumbered Paragraph (7) from
minus Item 6 above”,

paragraph (7) and changing the references in
“Item 3 above minus Item 4 above” to “Item 3 above

(iii) renumbering existing paragraphs (6) and (7) as para
the references in renumbered Paragraph (9) from “Ite
“Item 7 above minus Item 8 above”, and

(iv) deleting “Item 7 above” in the second line of the paragraph immediat,
numbered paragraph (9) and substity ting “Item 9

(6) the Certificate of Available Bond Retire
Indenture be amended by

graphs (8) and (9) and changing
m 5 above minus Item 6 above” 1o

ely succeeding re-
above” therefor; and

ments set forth in Section 3.03.B. of the Original

(D adding a new paragraph (4) therero immedi

ately preceding eXisting paragraph (4)
thereof, as follows:

“(4) The aggregate amount, if any, of Bonds previous]
any sinking fund Payment for Bonds of any seri
a sinking fund payment date or in antic;
operation of the sinking fund for Bonds of sych series, which have subsequently

become ‘available Bond retirements’ s a result of the fact that all Bonds of such
series ceased to be oustandingis ... S ”

y made the basis of 3 credit upon
es, and/or redeemed (whether on
pation of a sinking fund payment) by
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! “The am
Items (1), (2), (3)

Tespectively, and
minus Item 57 (o

SECTION 1.09. This Article shall be of
Second Series are outstanding.

ARTICLE TwoO,

TRUSTER.

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 set forth in the Original
Indenture as heretofore and hereby supplemented an
sct forth in the Original Indenture as so supplement
cvent of default (which has not be in it by
the Original Indenture as 5o supplemented and mod ¢ same degree of care and skill in
their exercise, as a prudent man would exercise or use under the circumstances in the conduct of hijs
own affairs.

The Trustee shall not be responsible in any mannper whatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or the Bonds issucd hereunder or the dye execution thereof py
the Company, The Trustee shall be under no obligation or duty with res i Y
or recording of this Supplemental Indenture or the re-filing, Te-registration, or re-recording thereof, The
recituls of fact contained herein or ip the Bonds (other than the Trustee's authentication certificate) shaj]
be taken as the statements solely of the Company, and the Trustee assumes no responsibijity for the
correctness thercof,

ARTICLE THR EE.
MisceLLANEOUS PRovIsIONs,

SecTioN 3.01, Although this Supplemental Indeature, for convenience and for the purpose of
reference, is dated February |, 1980, the actual date of execution by the Company and by the Trustee is
as indicated by their respective acknowledgments hereto nnnexed.
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SECTION 3.02. This Supplemental Indenture is executed and shall be construed as an indenture
supplemental to the Original Indenture as herstofore supplemented and modified, und as supplemented
and modified hereby, the Original Indenture as herctofore 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 Supplcmental
Indenture shall be taken to have the same meaning as in the Original Indenture except in cases where the
context clearly indicates otherwise.

SECTION 3.03. In case any one or more of the provisions 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 Supple-
mental Indenture, but this Supplemental Indenture shall be construed as if such invalid or illegal or
uncnforceable 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 WrTNESS WHEREOF, Portland General Electric Company has caused this Supplemental Indenture
to be signed in its corporate name by its Presiclent 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 here-
under, Marine Midland Bank, N.A. (formerly The Marine Midland Trust Company of New York) bas
caused this Supplemental Indenture to be signed in its corporate name by one of its Assistant Vice
Presidents and its corporate seal to be hercunto affixed and attested by one of its Corporate Trust Officers,
all as of the day and year first above written.

PORTLAND GENERAL ELECTRIC CoMPANY,

Vice President.

Attest:

alf. § bitoo. |
Agé:sﬁu‘ éeqetuy. ; s

Signed. scaled and delivered by : T
PORTLAND GENERAL ELECTRIC COMPANY
in the presence of:

- R | (\’ - . ’1
ki.’&—.’i-\i;l'.\y\’.' .:{\'- .41§L.\#/L.;\-C‘€{.L; .
) A £
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Vice President.

..................

Corporate [Trust Officer.
Signed, sealed and delivered by /

MARINE MIDLAND BANk, N.A.

in the presence X’
| s

[SEAL)
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STATE oF OREGON,
SS.:

Couxty oF MULTNOMAH,

(R

The foregoi g instrument was acknowledged before me on this/" 5’ day ofcdliteen 4 -, 1980
by TINS 71(') S =A5-a Vice President of PorTLAND GENERAL ELecTRIC CoMPaANyY, dn Oregon
corporation, on behalf of said corporation,

2277 B .C/... 52'4'3!7’.«;&4\-/

/Notary Public for Oregon
o ~

My Com}nission Expires . QF/M;.// 198 2

[Notarar SEAL]

,/'




4812

STATE OF NEW YORK ss.:
CouNTY oF NEW YORK

7 . - -
The foregoing instrument was acknowledged before me on this ©.. day of . 7”“"-0/\ .., 1980
by - BT SR e e e rraaaeessees , a Vice President of MARINE MIDLAND Bank, N.A.,
on behalf of said corporation.
) zéf‘.‘. Ayt 7/ ?LT\"’/[Z* 28
Notal ul ,, State o ew York
Y No. Yl=Y68Y6T S

Qualified in New ) Coumy
Commission Expires . 3./ X<:., 198.¢7

[Noramar SEAL] -

Q?
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STATE OF OREGON,

4813

sS.:
CouNTY OF MULTNOMAH, }

gnm ﬂ'yﬂwand 9"'6["“/ 47»/@,1,:./(7&’ a Vice President and an Assistant Secretary,

res{!’ectively, of PORTLAND GENERAL ELECTRIC COMPANY, an Oregon corporation, 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 corporation and that this aflidavit is made for and on its behalf by authority of its
Board of Directors and that the aforesaid mortgags is made by said mortgagor in good faith, and without
any design to hinder, delay or defraud creditors.

L ‘
Subscribed and sworn to before me this /59 day of 2’

[(NoOTARIAL SEAL]

Fo D DAYV

Portland General Electric ‘
121 S.W. Salmon Street R
Portland, Oregon 97204 {

S

e

—

~ 4 Qtm il

., 1980.

“Notary Public for Oregon
My Commission Expires C}Xr/)/’—d 4t 1988

TATE OF OREGONM; COUNTY OF KLAMATH; ss.

“iled for record at requost of
“his oo day of RS

4uly recorded In Vol. 2 ___, of ___-S7Eiaios on Page_1 705

./ W=D, uu.N/;, Copnty Cle-

e ’ ’
J Golach)

- s >
A.D. 19" at Z"o'clock "M, ar

e

..‘g'rm,,/ L e AN,




