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PORTLAND GENERAL ELECTRIC COMPANY

i

TO

: NJ A]l INE MII)LAND BANK, N.A.
(FORMEHLY THE MARINE MIDLAND TRUST

L C’ O\IPANYI OF NEW YORK)
1 :/ , Trustee.

Fum'eﬂl aupplememtal Indenture
. Dated 4{3>ctcber1 1990

l‘lrst Nltartgage Bonds,
%‘vﬁedmm 1erm Note Senes

Snpplemmml to indenmw of Mortgage and Deed of Trust,
' dnted me l 1945 of Pmtlamﬂ General Electric Company.

i




» - SUPPLEMENTAL INDENTURE, dated Octo- -
ber, 1, 1990, mace by and between Portland General Electric Company,
an Oregon corporation (hereinafter called the “Company”), party of the
first part, and Marine Midland Bank, N.A. (formerly The Marine Midland
Trust Company of New York), a national banking association (hereinafter
called the “Trusitee™), party of the second part.

WHEREAS, the C empany has heretofore executed and delivered its Inden-
ture 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 Mertgage Bondis 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 Indcntuve as Bonds of an initial series designated “First Mort-
gage Bonds, %% Series due 1975 (herein sometimes referred to as the
“Bonds of the 1475 Series™); and '

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

5¢' taf ‘ Principal
Indeature - Disted. | Seriey Amount

Fiest o o0 oo 1heled7 3% % Series due 1977 $ 6,000,000(1)
Secend B B B 1) :3% % Series due 1977 4,000,000(1)
Third ;o Bel52 13%: % Second Serics due 1977 4,000,000(1)
3 wvoan $1e1-33 ‘4% % Series due 1983 8,000,000(2)
11.1-84 3% % Series due 1934 12,000,000(1)
(a5 ‘A% % Series due 1986 16,000,000(1)
S be1-8T 4% % Series due 1987 10,000,000(1)
HEE 23 B 5% 9% Series due 1937 15,000,000(3)
ot be1-80 5% 9 Series due 1990 15,000,000(1)
! © O b1a161 5% % Series due 1991 . 12,000,000
E PRV 8 WX 4% % Series due 1993 15,000,000
Twelfth . .. ;0 (-1-63 4% 9 Series due 1993 18,000,000
Thitleenth .7 4164 4% % Series due 1994 18,000,000
Fourteenth . .. - 2165 - 4.70% Series due 1595 14,000,000
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o ?umm o Bmted : , Serivs ‘1’.‘:.‘:.‘,‘;1
Fifieenth - G166 ST % Serips due 1996 $ 12,000,000
Sixteenth . 1 10167 6.60% Series due October 1,

E 1997 24,000,000

Seventeenth S 4-1-70 : 8% % Series due April 1, 1977 20,0()0,000(1)
Eijhteenth e S 1E-1700 19% % Series due.

: : November 1, 2000 20,000,000
Series due -

Nineteenth i PI-L-710 g
i ‘ November 1, 200} 20,000,000
b Series due

Teentieth . , |, 1.1-72 1y g

: = ) : November 1, 2002 20,000,000
Twenty-firgy - 8173 1.95% Series. due April 1, 2003 35,000,000
Twsm:y-m:ondl_ N SN B k) 8% % Serjes duc October |, 17,000,000

Twinty-ahjrd ;. 12474 1o, 5 Series due
: ; : : Deceniber 1, 1980 40,000,000(1)
Twtnty-fourth C4a].75 0 % Series due April 1, 1982 40,000,000( 1)
Twenty-6fih |, 61.75 954 % Series due June | . 1985 27.000,000(1)
Twenty-sixiy | 2 120750 1w e Series due
‘ ¢ R December 1, 2005 50,000.000(4)
Ifwtmy-&:vcmthg 4.1.76 919 % Series due April 1, 2008 50,000.000
Twenty-eighth 9176 04 % Series due
‘ S : September 1, 1996 62,500,000(4)
Twenty-ninth . R ) B 33 % Serjag due June 1, 2007 50,000,000
Thistieth ;| |0 10-1.78 9.:40% Series due January |,
_ © 1999 25,000,000
Thirty-frst , | ST S Y 1 9.60% Series due
, i Lo ‘ November 1, 1998 50,000,000
Thirtjsecond - C 2130 13% % Series dye
; { . : February |1, 2060 55,000.000(4)
Thinythisd . | B-1-4i0 13 % Series dize August |,
o P . : 2010 . 75,0()0,000(5)
Thiryginthy, | 1062 131 o Stries due October I,
; R ; 2 75,000,000(4)
Thinywseventh Hi-13-84 1% % Extendable Serics A due
L L ‘ ;. November 15, 1999 75,000,000(4)
Thirtycighh | | coie1-88 10%, % Scrics dyas June 1, 1995 ,000,000
Thirtyninthy . . EIRRE N W1 9% % Series due March 1, 2016 100,000,000
f»-‘.......f-—_.._..._;-_.’........., )
(1), Paid in fuit 4T maturity, ;
{2} | This entjre isue: of Bonds wat redecmed out of proceeds from the sale of
Fitst Mongyyp Honds, 3%% Seties due 1984,

(3) This entire itsue f'.)f Bonds was redeemed out of proceeds from the sale of
First Mon;ag; Bonds, 4%% Seres due 1993,

{4) Rédc:cmcd in fi unl; prior to matmfity.
{5) - This entire is,if'uc of Bands was redeemed out of Proceeds from the sale of
Fixm Mortgapys Boads, 5%% Seties due 2016,

¥
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wiiiich bonds are sometirmes referred 10 herein as the “Bonds of the 1977
Series”, “Bonds of the 19 77 Second Series”, “Bonds of the 1983 Series”,
“Hlonds of the 1984 fHerics™, “Bonds of the 1986 Series”, “Bonds of the
474% Series due 1987, " Bonds of the 512% Series due 1987", “Bonds of
{he 1990 Series™, “Bonds of the 1991 Series”™, “Bonds of the 4%:% Series
due 1993, “Bonds of e 4¥% Series due 19937, “Bonds of the 1994
Series”, *“Bonds of the 1695 Series”, “Bonds of the 1996 Series”, “Bonds
of the 1997 Series™, “ Bo nds of the 1977 Third Series”, *“Bonds of the 2000
Series”, ““Bonds of ihie 21001 Series”, “Bonds of the 2002 Series”, “Bonds
of the 2003 Series™, *Bonds of the 2003 Second Series”, “Bonds of the
1980 Series”, “Bondls oi the 1982 Series”, “Bonds of the 1985 Series”,
wRBonds of the 2005 Qeries”, “Bonds of the 2006 Series”, “Bonds of the
1996 Second Series’, “gonds of the 2007 Series”, “Ronds of the 1999
Series™, “Bonds of the | 998 Series”, *Bonds of the 2000 Second Series”,
“Bonds of the 2010 Series”, “Bond of the 2012 Series”, “Bonds of the
Extendable Series A!",” Bonds of the 1995 Second Series”, and Bonds of
the 2016 Series rey] yeclively; and
WHEREAS, the (riginal Indenture provides that the Company and the

‘Trustee, subject 1o the "sonditions and restrictions 1o the Original Inden-
“yure contiined, may celer imto an indenture of indentures supplemental
{hereto, which shull thereafter form a pan of said Original Indenture,
among other things, to mo rigage, pledge, convey, transfer or assign to the
Trustee and to subjcct 10 1he lien of the Original Indenture with the same
force andl cffect as, though included.in the granting clauses thereof, addi-
tional propertics & quived by the Company after the execution and deliv-
ery of thet Original [nckenture, and to provide for the creation of any series
of Bonds (other thun thie Bonds of the 1975 Series), designating the series
to be created and spevi fying the forra and provisions of the Bonds of such
serics as therein provided or perm ifted, and to prov ide a sinking, amorti-
ration, ceplacemenior other analogous fund for the benefit of all or any of
" thc Bonds of any onz. of more scries, of such character and of such
amount, and upon suaterms and ¢onditions as shall be contained in such
swpplcmcma} indinture; and L

WHEREAS, th¢ Company desirus to amend the Original Indenture, as
heretofore supple mented, in certain respects pursuant to Section 17.01
thereof, and the ‘Trustee lnas agreed to such amendments; and

W mest, lhc: (i.mpany desi;ics 1o provide for the creation of a new
serics of bonds 19 be known as “First Mortgege Bonds, Medium Term

Nate Series” (sofoet ines hereinre ferred to as the *“Bonds of the Medium

i
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Term Note Seri gs”),:and to speqify the form and, provisions of the Bonds
of such series, 4nd ro mortgage, pledge, convey, transfer or assign to the
Trustee and 10 subject to the lien of the Original Indenture certain addi-

tional properticsi ac uired by the Company since the execution and deljv-
ery of the Original Indenture; and :

WHEREAS, 1 lactsand procecdings required by law and by the charter
orartitles of incorporation and bylaws of the Company necessary to make
the Bonds of the Modium Term Note Series to be issued hereunder, when
executed by the Cornpany, authenticated and delivered by the Trustee
and duly issued,’ the'valid, binding and legal obligations of the Company,
and to constituts this Sy pplemental Indenture 3 valid and binding instru-
ment, have been dore and taken; and the execution and delivery of this
Supplemental Indent ure have besn in all Tespects duly authorized;

NOW, THERLFORE, THis SUPPLEMENTAL INDENTURE WITNESSETH,
that, in order 10 seciie the payment of the principal of, premium, if any,
ard interest on 4l Bonds at any time issued and outstanding under the
Original ndenture a4 supplemented and modified by the thirtv-nine sup-
plemental indennjres hereinbefore ¢ribed and as supplemented and
madified by this Hug ] ure, according to their tenor, pur-
portand effect, and 1oy secure the performance and observance of all the
covenadts and conditi ons therein and herein contained, and for the pur-
paseof confirming ang perfecting the lien of the Original Indenture on the
prapertics of the Con pany hereinafter described. or referred to, and for
and in consideration ¢f the premises and of the mutual covenants herein
: gomainc‘d ,a of the Bonds of the Medium Term Note Series

¥ eof. an 1S x

ered this Supplemonti! In nd by these presents does grant, bar-
gain, “selll, warran!, alien, convey, assign, trinsfer, mortgage, pledge,
hypothecate, set over rnd confirm unto the Trustee the following prop-
~enty, rights, privilgges and franchises (in addition 10 all other property,
- nights, privileges aird franchises heretofore subjected to the lien of the
~ Original Indenturs. as supplemented by the thirty-nine supplemental

- indentures hereintk:fomdescribcd and not heretofore released from the
lien thereof), 10 wil; ‘ } ;

CLAISE |

i Without in any way: limiting anything hercinafter described. all and
simgular ‘]f!‘? lands, xgal wstate, chattels real, ﬁptcn‘_cgs“ in land, leaseholds,
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ways, fights-of-way, casenen is, servitudes, permits and licenses, lands
undet watet, riparian rixnhmmi‘fmn.chiscs,, ;privileses,»'clecm'ic generating
planis, electric ;lransmissi on and distribution systems, and all apparatus
and equipment appcna"mimg ‘thereto, ofices, buildings, warehouses,

rajes, and other structires, wracks, machine shops. materials and sup-
plics and all propenty of any nature appertaining 0 any of the plants,
SyStms, busin ati f the Comipany, whether or not affixed to
the ‘pealty, usel , operati f any of the premises Of plants or
systems ar othurwise, wh ichlaave been acquired by the Company since the
exequition and delivery .of the ‘Original Indenture and not heretofore
included in any indentuie s upplezmemal iliereto, and now owned or which
may hereafter be acquired by the Company (other than ex cepted property
as defined in the Original Indcnaure). L :

CLAUSE 11

~ All corporate, Fedural, State, municipal and other permits, consents,
licenses, bridge licenses, bridge rights, river permits, franchises, grants,
privileges and immunities of every kind and description, owned, held,
possessed of cnjoyed tiy the Company Yother than excepted property as
duefined in the Original Iridenture) ancl all renewals, extensions, enlarge-
ments and modifications of any of then, which have been acquired by the
Company since the exccution and the detivery of the Original Indenture
and not heretofore irpclud ed in any in denture supplemental thereto, and
fow owned 0F which miry hereafter be acquired by the Company.

CLAUSE 1L

; Together with all and singular the plants, buildings, improvements,
wdditions, tlenemenis, ‘hereditaments, easements, rights, privileges
licenses and franchises amnd all other Appurienances whatsoever belonging
of in any wise pertiining 10 any of ‘the property hereby mortgaged or
pledged. of intendedi so 1o be, Of any. part whereof, and the reversion and
‘reversions, remainder znd remainders, and the rents, revenues, issucs,
earnings, income, products and profits thereof, and every part and parcel
thereof, and all the estate, right, title, “interest, propertys claim and
| demand of cvery natwrt: whatsoever of the Company at 1aw, in equity or
Cptherwise howsoevier, in, of and 10 such property and every part and
- parcel thereof. o o ‘
To HAVE AND o HOLD all of said property, real, personal and

mixed, ind; all and, singular the lands, ,properties, estates, rights,
E franchis¢s, pxivilqg«es ;{::;nckiaxppuncnanoes hereby mortgaged, conveyed,
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pledged of asiigned, or intended 5o 10 be, 1ogether with all the appurte.
uances thetey) Appertaining and the Tents; issues and profits thereof, unto

the ‘I‘msm' and im,sucoc:ssgrs and assigns, forever
. SUBIECT, Hom

ather instriments ‘whereur,
Property nstv ganed by it, id 1o permi
Subsection B 0" Section LIl of the Orj

- BUT IN Taussy NeverTy
benefit, security an
the Bonds nng foupons authenticat
Indenture and the Ahirty-nine ndentures hereinbefore
deicnibed of thie Supplemen uri duly issued by the Com-
pany, withouyt agy discriming ion, preference or priority of any one bond

Or Goupon over iy ather by reason i me of issue, sale or
negotiation fhereof oy ise, as provided in Section | 1.28 of
¢, so that. subject 1o said Section 11
' @it Coupons shall have (h

i3inalIndlenture ind the thirt
hm:inbct‘orc{dcﬂrrib»ed, or this Supple
equally securs d oy 2reby and he a me proportionate
interest and share in the trys ustate, with the Same effect as if all of e
Bonds and ¢oq 1DO1S had been issued, sold and negotiated sﬁmultaneousiy
on the date of de| wery of the Original Indenture;

AND Upiy THE TRusTS, | )
covenants, agiienienis and coritlitions i the Original Indenture ang the

thirty-nine su;pvpltgmcmaal indentures hereinbefore described and herein
st forth and decls red, EESE RS N

§l ARTICLE ONE,
v Ax IENDIMENTS T0) ORIGINAL INDENTURE,
S*Eecrx()N'iJQ SEcrion 1.03.,j B. of the Originai Indenture js hereby

amended 0 redd as follpws:
- "B. The lerm.

of Directoms of the C

Board of Direg|.

‘the board® shall ¢

of the Conyaany




‘by the Secretary ot an Assistant Secretary of the Company 1o have
‘been duly adopted by said Board or any such cornmittee, as the case
may bs, and 1o be in full force and effect on the date of such
centification.” | . R
~ SECTION 2. SicIIoN 1.05. off the Original Indenture is hereby
amended 10 add a parigraph as follows: o

- “Upon the ‘consent of the recipient, every application, request,
certificate, opition, or resolution, including any exhibit or attach-
ment thereto, delivered under this Indenture may be delivered by
facsitnile transmission, receipt of which shall be delivery by the
sender and recuipt 9y the recipient for all purposes of this Indenture;
provided. how¢rer, 1hat this provision shall not apply in any case in
which an original signature is otherwise required under federal, state
orlocal law. Following delivery of documents by facsimile, the sender
shall, upon requey:, send to the recipient originally signed copies of
such documenls.” | ‘

SECTI0N 3. i;éci"iorﬁ 2 04. of the Original Indenture is hereby
amended 10 read as follows: '

sSecTION 2.4, The Bondsof each series (other than the Bonds
of thie. 1975 Series, which are dlescribed and specifically provided for
in Arnicle Fou), shall bear such date or dates, shall be payable at such
place or placess, <l1all mature on such date or dates, shall bear interest
at suich rate of rales (whether fied or floating) payable in such instal-
ments and on sucl1 dates, and may be redeemable before maturity at
such price or jpricus and upon such terms and conditions, as shall be
fixed and deterimined as aforcsaid by the Board of Directors of the
Conapany, or in ‘flie case of any Bonds to be offered on a continuous
basis, whether clesignated medium term notes or otherwise, such
dates, places, miaturities, ‘interest rates, installments, payments,
redemption jyrovi sions and teins and conditions as shall bz fixed and
determined by the Board of Directors or any officer of the Company
designated by the Board of Directors, and as shall be appropriately
expressed in the Bonds of such series. The Company may, at the time
of the creation of any particular series of Bonds or atany time there-
after, make, snd the Bonds of such series may contain or refer to or be
entitled to the benefit of, any provisions not inconsistent with the
tenms hereof; including, without limitation, .
v ; : : N

i




O A Provision for the payment of the principal of and/or the
Interest om the Bonds of such series without deduction for speci-
ﬁgd lexes, assessmicnts or other governmental charges; and/or

; B Provision for refunding or reimbursing to the holders of
the Bonds of such ‘series specified laxes, assessments or other
governmental charges, but the obligation of the Company to
refund or reimbursia VK , Assessments orother govern-
mentel charges shall not be deemed 1o be a part of the indebted-
niess secured by this Indenture: and/or

i C.. Provision for the exchange or conversion of the Bonds
of such series for © new Bonds issuable hereunder of g
different series and/or shares of stock of the Company and/or
other securities; and/or

D, Provision for sinking, amortization, replacement,
rentwal, improvement or other analogouys funds; and/or

'E. ' Pravision Limiting the aggregate principal amount of
the Bonuds of such stries;

all to sugly etlent, at such times and upon such terms and conditions
as the Board of Directors of the Company, or in the case of Bonds to
be offered o a continuous basis, whether designated medium term
notes or otherwise, any oficer of the Company designated by the
‘Board of Dj fectors, may determine and fix, All Bonds of the same

~ series hav ing the same dage of maturity shall be identical as 10 rate of
interest and terms of redernption if redeernable,

- “Each series of Bonds (exccpt the Bonds of the 1975 Series) shali
be create¢! by an indenture supplemental hereto authorized by 3
tresolution of the Eloard of Directors delivered to the Trustee,

. “The Bonds of cach scries and the cou
¢oupon Bondy shay
for the Bonds of the
insertions us
- letters, numb
such legenids
thereon, as ma
exchange o
ctmsistenu‘y'he rewith, be prascribed by the
Company, Orin the case of aay Bonds to be offered on g continuous

)
)

i
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‘basis, ‘whether desipn,

officer of |he Company designated by the Board of Directors. The
form oi’the Bonds of each series (except the Bonds ofthe 1975 Series)
issued liereand ¢r shall bz established by the indenture supplemental
hereto wreating such series as hereinabove provided.

“The ¢coupons attacked to Bonds of any series representing inter-
est instalments May vary in amount to the €xtent necessary to avoid
use ofa fraction of the lovrest on of currency at the time in
circulation, ik upon registered Bonds

i ( ds of the same series

tn oor minations, ' if any,

therefor,”

‘:SECTJON%&."} ‘SEcTon JiOS. The Original Indenture js hereby
amended 10 read as follows:

_ “SECTION 2,05, The Bonds of each series shall b
denominations as the Board of Dj

‘case of any Flonds 1o be offered on

nated mediurm term notes or ,

design : may determine

Bonds of the 1975 Sori in the denominations pro-
vided for in Section 4.01). They shall be numbered or otherwise
dis:inguishcd’j in such manner or in accordance with such plan as the
oificers execuling such Bords may determine, such determination by
said officers 1 be evidenciad by their signing the Bonds,

“Regitered Bonds without coupons shall bear interest from, and
shall be dated £sof, the interest date next preceding the date on which
the same shall be Authenticated by the Trustee, or, if such date of
authentication sha) interes: X bear interest
from, and ghall be d ‘ i i
authentication: sha)y
for Bonds of the se ,
interest froin, nnd shal) be daa
interest perind for such series; provided, howe,
authentication of any registered Bond with ies,
interest is indelault on outstanding Bonds ries, such Bonds




sl mll bear i mte‘r«:st Irom, anez. shaﬂ be dated as of, the interest date for
such series to which. mterest has previously been paid in full or made
available {or m pr‘ym(,nt in full on outstanding Bonds of such series.’

SECTION 5. SECTION 5. 02 of the Original lndenture is amended to
rezd 4 follows,t

o “SECTION 5.02, G‘em'ml Provisions for the Authentication and
Dielivery of Additional Bonds.. In addition to the Bonds of the 1975
Stries, the autlientication and delivery of which is provided for in
Section 5.01, the Company may at any time or from time to time
execute and dehvu* to the Trustee and thereupon the Trustee shall
anthenticate ard deliverin nccordance with the written order of the
Company hereinafler in this Section provided for Bonds of the 1975
Series, or in accordance with the written order of the Company pro-
vided forin Pir agraph A of this Section and to the extent applicable.
the issuanoe m»tmruons pisuant to the automated issuance system
described in Yaction 5.07, Bonds of any other series duly created
pursuant 160 the provisions of Section 2.04 upon the basis permitted
by, and upon compliance by the Company with the provisions of,
Section 5.03 (o the basis of uvailable additions), Section 5.04 (on the
basis of thi¢ dcw,it of cash), and/or Section 5.05 (on the basis of
available l3ond retirements).

“Such pdd itiomal Bonds shall be authenticated and delivered by
the Trustet: orly upon receipt by or deposit with the Trustee, in
addition to the documents and other things required to be furnished
pursuant tq Secucm 5.03, Szction 5.04 and/or Section 5.05, as the
cise may bc, of the following:

AL A writen ordzr of the Company, dated not more than
ten days prior to the ﬁlmg thereof with the Trustee, for the
authenticition and delivery of such Bonds.

B. A resolution 0f the Board of Directors requesting the

authenlicasion and delivery pursuant to the provisions of Sec-

¢ tiom 5.03,8 uectlon 5.04 and/or Section 5.05, as the case may be, of

- a specified principal amount of Bonds of a designated series, and

if the designated series iy a series not theretofore created, author-

izing {he ¢xecution and delivery of an indenture supplemental
hcrem t:nuung, the dem gnatcd scrues.
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-~ €. A indenlure supplemental hereto, duly executed by

tre Compiiny,; creating the series of Bonds designated in the
nisolution 0f th:e board required by Paragraph B of this Section.
i the designated series is a’series not theretofore created.

D. An oficery certificate, dated not more than 10 days
piior to the app lication for the authentication and delivery of the
Bonds, stating (hat the Com panyisnotin default in the perform-
aice of any of the covenants on its part to be performed under
this Indenture. .

E. An opinion or opirtions of counsel,

, (1} steting that the instruments which have been or are

* therewith delivered to the Trustee conform to the require-
ments Of this Indentury and constitute sufficient authority

- under this Indenture fo- the Trustee to authenticate and

© deliver the Bonds applied for;

. (2). specifying the certificate or other evidence which
‘will be sufficient to show compliance with the requirements,

_ifany, of any mortgage recording tax law or other rax law
applicable o the issuance of the Bonds then applied for, or
stating Ihalg there are no such legal requirements;

(3) specifying the certificate or other evidence which
- will be suff ¢ient to show the authorization, approval or con-
. sent, of or 19 the issuance: by the Company of the Bonds then
- applied for; by any Federal, State or other governmental
. regulatony body or comnyission at the time having jurisdic-
_tion in the fremises, or stating that mo such authorization,
approvel or consent is rxjuired;
; (%) 'staling that, since the date of the last previous opin-
~ ion of counsel filed with the Trustee pursuant to this Section
(or, in the czise of the first such opinion, since the date of the
‘execution and delivery hereof), no part of the trust estate has
‘become findl remains subject to any lien or encumbrance
prior to the lien of this Indenture for the security of the
“Bonds pieviously authenticated and delivered and the
-Bonds authertication and delivery whereof is then applied
for, except ptrmitted enciimbrances and prior liens permit-
tedby Sectioi 8dl;and

I
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Iv. A{hy éu'thczr ceniﬁc:;te then required pursuant to Section
5.03, Section 5.04 and/or Section 5.05."
‘ SECTION 6. Anticle 5 of the Original Indenture is hereby amended to
- add a Section 5.07 o read as follows:

“SECTION 5.07. - Automated Issuance System. If a resclution or
resolutions adopted by the Board of Directors of the Company, any
action taken pursuant 1o such resolution or resolutions or any inden-
ture supplemeatal hereto establishing the terms of Bonds of any
series shall sp2cify that the automated issuance system described in
this Section shi ti:available for the Bonds of such series, all comple-
tion and issuaiice instructions for the Bonds of such series shall be
givenby an authori zed representative of the Company named as such
in a certificate signed in the name of the Company by its President,
one of its Vice IPresidents or its 1'reasurer (an *Authorized Represen-
tative'y through co mputer facilities entered as prescribed in: the user
decumentation provided by the Trustee, or telephone or facsimile
transmission ol"other writing, if'such computer facilities are inopera-
tive. All instructions must be received by the Trustee not later than
3:00 p.m., New 'York City time, on the Business Day next preceding
the delivery date of each Bondl All instructions shall include with
respect 1o cach such-Bond the following information (and such addi-
tional information o5 the Compiny and the Trustee may from time to
time ugree 1o inchide) 1o the extent applicable to such Bond:

- (3a) name in which the Bond s to be registerd (“Registered
Cwner™); - '
(b) address of the Registered Owaer and address for the
piyment ,ori;pxincipal,and:i;n terest, if different; .. -
. (c) taxpayer identification number ‘of the ' Registered
(d) principal amount; |
(e) originl issue date; ;
() iss e price (including currency);
- (8) fixed interest rate, or if not fixed, to the extent applica-
ble, interest: _initial interest rate (if known at.such
read multiplier, interest determination dates,
dates, inclex maturity, maximum and mini-
interest paym t periods and interest reset

i}
i
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(b): mm.uritydm\ie; , ‘
(i)  initial redernption date, initial redemption percentage,
annval redemption percentage reduction and optional repay-
menit dirtes; : '

()| name of placement agent and such agent’s commission;

and

(k) ‘such other information as may be applicable with
respset 1o the terms of any such Bond.

- “Upen reeeipt of such instructions and following authentication
of such Bonds, the Trustec shall deliver such Bonds to any placement
agentdesignied by the Company or its designated consignee located
in the Boroug of Manhartin i ity of New York, which deliv-
ery shall be ipainse receipt as herein. provided or as otherwise pro-
wided in stich iLastructions. Although the Trustee may be instructed to
deliver Bondy 4gaiinst payment in imm ediately available funds, deliv-
ery of the Bends, in accordance with the custom prevailing in the
tnarket, may be made befiare actual receipt of payment. Therefore,
once the Trustee has delivered Bonds to any placement agent or its
(tlesignated;cmsig,nee, the Company shall bear the risk that such
placement agent or such designated consignee may fail to remit pay-
taent for the Bonds or return same 1o the Trustee. Each delivery of
Bonds hereun¢er shali be subject to the rules of the New York Clear-
ing House: in «¢ect at the time of such delivery. Telephone instruc-
tions given to'the Trustee mzy be electronically voice-recorded by the
Trustee ani such recording, is hereby consented to. Should any dis-
arepancy develop with respect to such telephonic instructions, the
instructions as recorded ‘ard understood by the Trustee will be
deemed the controlling and proper instructions. The Trustee shall
incur no linbility to the Com i i
tronic, telephonic or other ins
the Trustee believed in good f:
ized Representative, The ¢o
may be utilize(
such facilities are supplied to the Company “AS IS”, WITHOUT
WARRANTY by the Trustee or any contractor. The Company
hereby waives tny claims it may have against the Trustee or any
contractor w7sis g out of such, time-sharing facilities. The term *“Busi-
: ¥", s tsed in this Section, means ‘any day other than a

i
1
7
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Saturday, Stides, legal holidiay or other day on which banking insti-

zed by law or executive order to close

tutions are required or autho

in The City 0 New York.™

SECTION 7. SECTION 9.01. of the Original Indenture is hereby
amended to read ps [ollows:

“SECTICN 9.01. ' The Bonds of the 1975 Series shall be redeem-
able as provided in Section 4,02 and pursuant to the further provi-
sions set fortlh in this Article. The Bonds of any other series issued
hentunder miy be made subject to redeniption prior to maturity, at
such times, i9:such amounts, at such prices and on such terms as may
be determined by the Board of Directors of the Company at the time
such series is created, or in the case of any Bonds to be offered on a
conlinuous busis, whether designated medium term notes or other-
wise, as may be determined by any officer designated by the Board of
Directors at such time or times as any Bond of such a series shall be
delivered to the Trustee for authentication and delivery, and as shall
be specified in the Bonds of such series. In case there is outstanding
any ‘registercd Elond of any series of a denomination larger that
$1,000, such Bond may be made subject 10 redemption in part only,
in units of $1,000 or any integral multiple thereof. Excep1 as other-
wis¢ provided in any indenture: supplemental hereto, with respect to
Bonds of any pariicular series, the procedure for the redemption of
Bonds of all s¢ries which are mide redeemable prior to maturity shall
be as hereinafler in this Article provided.”

- SECTON 8. SECTION 9.03. of the Original Indenture is hereby
amended as follows: '

"SECTION 9.03. In case the Company shall elect to redeem less
than all the outstanding Bonds of any series, it shall, in each such
instince, at leiist tan days before the date upon which the first publi-
cation or the rnailing of notice of redemption is required to be made
(unless a shorter notice is accepted by the Trustee is sufficient), notify
the Trustee in writing of such ¢lection and of the aggregate principal
amount of Boads of such series to be redeemed.

“The selet:tion of Bonds to be redeemed shall, in case less than all
of the outstanding Bonds of any series are to be redeemed, be made
by the Trustet either (a) in accordance with the provisions of any
written instrutnent, satisfactory to the Trustee, duly executed by the
registered owriers of all the Bonds of such series if at the time of
selection all off the outstanding Bonds of such series shall be either

i 1 H : M

i : .

§ | : §
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registered Bonds without coupous and/or coupon Bonds registered as
to principal and shall all be registered in the name or names of one or
morg pirties to said instrument and an executed counterpart of said
instrument shall have been filed with the Trustee at or prior to the
‘time of selection, or (b) if the provisions of the preceding Clause (a)
shall not be applicable, by ot (either separately or in groups as con-
templated by Section 9.02, or b ds) i

deerned by the Trustee to be

notify the Company in writin

Bonds s¢fected for rede

case of Bonds of a ser

designated medium e

redertiption at the option of

mine, wilh respect to any Bo

proviiions which are ‘to be redecmed in part only, the particular
Bondy and the portion thereof to be paid and redeemed.”

CARTICLE TWO.

‘BONDS OF THE MEDIUM TERM NOTE SERIES AND
- CERTAIN PROVISIONS RELATING THERETO,

SECTION .01, Form of Bonds of the Medium Term Note Series,
There shall be: a series of Bonds, known as and entitled “First Mortgage
Bonds, Medium Term Note: Series and the form thereof and the Trustee’s
authenticatior Certification to be executed thereon shall be substantially
as hereinafiier get forth. o '

' (Form of Bond of the Medium Term Note Series) ,
; I ‘[Face of Bond]
Registered o n _ ~ Registered
PORTLAND GEMERAL ELECTRIC COMPANY
MORTGAGE BOND, MEDIUM TERM NOTE SERIES
AN R *. (Fixed Rate) - :

ORIGIVAL IssUE Date: CINTEREST RATE: MATURITY DaTE:
- EEE T PR R
INTEREST PAYMENT ' INTeRgsT PAYMENT INITIAL REGULAR
Darzs: = o bt CPERIOD: Ut REDEMPTION DATE:
INIIAL REGULAR . ; : .. “ANNUAL'REGULAR : i+ ... --'OPTIONAL REPAYMENT
REDEMPTION BitRcENTAGE: * REDIZ4PTION PERCENTAGE ;© Dargsy: . -
ORI . RebucTion; L A L T A

¥t

 FIRST

P
H
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Portland General Electric Com pany, an Oregon corporation (herein-
after sometimes callerd the “Company™), for value received, hereby
promises 10 pay 10 ke viea ‘ ‘ .
or registered assigns, ... s
Dollars on the Maturity Date specifisd above (except to the extent
redeemed or repeid prior to the Maturity Date), and to pay interest
thercon at the Interest Rate per annum specified above, until the principal
hereof is paid or duly made available for payment, monthly, quarterly,
serniannually or aonually, as specified above as the Interest Payment
Period, and on the Inicrest Payment Dates specified above, in each year
commeneing on thi first Interest Payment Date next succeeding the Origi-
nal Issue Date spucified above, unless the Original Issue Date occurs
between a Regular Record Date, s defined below, and the next suc-
ceeding Interest Paymunt Date, in which case co mmencing on the second
Interest Payment 1Date succeeding the Original Issue Date, to the regis-
tered holder of thisibond on the Regular Record Date with respect to such
Interest Payment IDate, and on the Maturity Date shown above (or any
Redemption Date as- described on the reverse hereof or any Optional
Repayment Date specified above). Interest on this bond will accrue from
the most recent Inerest Payment Date to which interest has been paid or
duly provided for or, i { no interest has been paid, from the Original Issue
Date specificd above, until the principal hercof has been paid or duly
made available for peyment. If the Maturity Date (or any Redemption
Date or any Optional Repayment Date) or an Interest Payment Date falls
on a day which is ot a Business Day as defined below, principal or
interest payable with respect to such Maturity Date (or Redemption Date
or Optional Repayment Date) or [aterest Payment Date will be paid on
the mext succeeding Business Day with the same force and effect as if
made ot such Maturity Date (or Redemption Date or Optional Repay-
ment Date) or Interes: Payment Dete, as the case may be, and no interest
shall accrue for the period from and after such Maturity Date (or
Redemption Dauw or Optional Repayment Date) or Interest Payment
Date. The interest so pavable, and punctually paid or duly provided for,
on any lnterest Pnyment Date will, subject to certain exceptions, be paid
to the person in wihose name this bond (or one or more predecessor bonds)
is registered at the close of business on the fifteenth day (whether or nota
Business Day) next preceding such Interest Payment Date (the “Regular
Record Date™); provided, however, that interest payable on the Maturity
Date (or any Redemytion Date or any Optional Repayment Date) will be
payable to the pursoa to whom the principal hereof shall be payable.

i




Shiuld the {in the paymznt ofinterest (',‘Dcfaulted Inter-
esi”). the Defi shall be paid 10 the person in whose name this

{of TNOTE prtﬂcct::;sor bongls) is registered o 2 subsequent
record date fixed by the Company, whitl subsequent record date shall be
ffteen (15) doyS priot 10 the payment of such Defaulted Interest. AS used
herein, *Budiness Day’’ means any day, other than @ Saturday or Sunday,
oty which banks in The City of New Yorkare not required of quthorized
by law 10 close. g i

Payment of the mﬁn«:’ipaﬁ 1 on this pond will be made in
smmediately available funds at { the Company main-
jained for that purpose in the Borou! f ™M e City of N
“such coin oOf currency O
nt is legal
that payment O
Maturity Date (oran
Repayment Date) may be ijpade at the option of the Company by
jnailed to the address of the perso antitled thereto as such address shall
. uppear in the bond ~register of the Company. A person holding
$10,000,000 or more in aggregate pﬁncipal amount of bonds having the

- same Interest Paymrient Date (whether having jdentical of different terms

and provisionS) will be entitled to recelve payments of interest by wire
tranbsfcr of immedi ately available fuads if appropriate written wire trans-
fer instrictions have been received by the Trustee not less than sixteen

days prior 10 the npp! icable Interest Payment Date.

Reference is hersby made to tae further provisions of this bond set
forth on the reverse j1erecf, and stch further pro -cions shall for all pur
poses have the same offi though fully set forth at this place.

_ Thisbond sb all not become or be valid or obligatory for any purpose
\%ntil the authentication certificate hereon shall have been signed by the
rustett.’ IR IS S T -

IR

1
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TTNESS WHEREOF, Po RTLAND GENERAL ELECTRIC COMPANY has
ed this ingtrurient to be ene cuted manually or in facsimile by its duly
authorized oficers and has caused a facsimile of its corporate seal to be
imptinted herton, o —

Dated

i

]

PORTLAND GENERAL ELECTRIC CoMrpaNy,
Y T Crimman of the Board.

‘ 1 Secretary.
(Form of Trustee's Authentication Certificate for
Nonds of thg Muodium Tem Note Series)

This is one '«)f the bonds, of 1l1e series designated herein, described in
the within-men( E!OE! ed ]nrdcmumg Co

L MARINE MIDLAND Bank, N.A., As TRUSTEE,
o . . By E

Authorized Officer.

il
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48 AR {Reverse of Bond] .

‘This bond.is 9 ne of the bonids, of a serics designated as Medium Term
Nott Series of ani authorized issue of bonds of the Company, known as
First Morigag: Bonds, not limited as to maximum aggregate principal
amount, all issuec or issuable in one or more series under and equally
sceured (except ivsofar as any sinking fund, replacement fund or other
fund established in accordance with the provisions of the Indenture here-
inafler mentidned may afford additional security for the bonds of any
specific series) by &n Indenture of Mortgage and Deed of Trust dated J uly
I, 1945, duly executed and delivered by the Company to The Marine
Midland Trust Company of New York (now Marine Midland Bank,
N.A.), as Trustec, as supplemented and modified by forty supplemental
indentures (such Jindenture of Mortgage and Deed of Trust as so supple-
mented and modified being hervinafier called the “Indenture”), to which
Indenture and all indentures supplemental thereto, reference is hereby
made for a descriprion of the property mortgaged and pledged as security
for snid bonds, the nature and extent of the security, and the rights, duties
and immuniti¢s thereunder of the Trustee, the rights of the holders of said
bonds and of tlie Trustee and of the Company in respect of such security,
and the terms upoa which said bonds may be issued thereunder.

“This bond will not be subject to any sinking fund.

‘This bond may be subject 16 repayment at the option of the holder on
the Optional Repayment Date(s), if any, indicated on the face hercof. If
no Optional Ripayment Dates ere set forth on the face hereof, this bond
may not be so 1epaid at.-the option of the holder hereof prior to maturity.
On any Optional F.epayment Dite this bond shall be repayable in whole
or in part in increments of $1,000 (provided that any remaining principal
hereof shall be at least $100,000) at the option of the holder hereof at a
repayment price equal to 100%: of the principal amount to be repaid,
together with intercst thereon payable to the date of repayment. For this
bond to be repnid in whole or in: part at the option of the holder hereof,
this bond must be received, sith the form entitled “Option to Elect
Repayment” below duly completed, by the Trustee at 140 Broadway, New
York, New Yerk 10015, or such address which the Company shall from
time to time notify the holders of the bonds, not more than 60 nor less
than 20 days pricr to an Optional Repayment Date. Exercise of such
repayment option by the holder hereof shall be irrevocable.

This bond fmn;»{ be redeemed by the Company on any date on and
after the Initial ‘Repular Redemzption Date, if any, indicated on the face

Py
[
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" hereof, 11 no Initisl Fogulur Redeniption Date is set forth on the face
i hereof, this bond may r10f e redeenred prior to maturity, except as pro-
. vided in the second! sy teeedling pargraph. On and after the Initial Regu-
lar Redenyption Dile, if any, this bond may be redeemed at any time in
whole or [rom time {o 1 me in part in increments of $1,000 (provided that
ining pringipu) hereof shall be at least $100,000) at the option of

the Company at the applicable Regular Redemption Price (as defined

rclow) togrether witl int srest thereon payable to the date of such redemp-

tion, o notice given nat more than 90 nor less than 30 days prior to such
date. Any date on swhich Bonds are to be redeemed is herein called 2
“Redemption Date'’. - f

The “Regular Redorn ption Price®’ shall initially be the Initial Regular
Redemption Percentage, shown orn the face hereof, of the principal
amount of this bond to e redeemed and shall decline at each anniversary
of the Initinl Regulas’ Rie dem ption Date, shown on the face hereof, by the
Annual Regular Redem ption Percentege Reduction, if any, shown on the
face hereof, of the principal amount to be redeemed until the Regular
Redemption Price i: 100% of such principal amount.

The Bonds may e redeemed prios to maturity as a whole at any time
or in part from time to time (in increments as specified in the second
preceding paragraph) in: the instances provided in the Indenture by the
application of proceeds of the sale of substantially all of the Company’s
¢lectric property at iPortland, Oregor, upon payment of the principal
amount thereof, together with interest accrued to the date of such redemp-
tion, on notice given as provided in such second preceding paragraph.

Interest paymenis on this bond will include interest accrued to but
excluding the Interest Payment Date or the Maturity Date, as the case
may be. Interest paym ents for this bond will be computed and paid on the
basis of a 360-day yeur of twelve 30-day months.

If this bond or any portion thereof (31,000 or an integral multiple
thereof) is duly called for- redemption &nd 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 irom and after the date payment is
s provided for and shitll cease to bear interest from and after the redemp-
tion date fixed for such redemption. © - T T T ;

¢ In the event of the selection for xfe'dep;gtiqgof a portion only of the
principal of this bond, pay:nent of the rédemption price will be made only




bond in exchange for a bond or bonds (but only of
ions) for the unredeemed balance of the principal
d :

(e Iy $ permitting the Company and the
Trustee, vith the consent of the holders of not less than seventy-five per
cent in prircipal amoun! of the bonds (exclusive of bonds disqualified by
reasor of e Company 's interest therein) at the time outstanding, {
ing, if tnor ries of 's shall be at the i i
less thsn 4; cent in princi
effect, by i
alteratinns of the Indenture and of the
pany and of the he!dcm‘ of the bonds

* that nojuch modification or alteration

approval or consent of the holder hereof Which will (a) extend the matur-
ity of this Fond or reduce the rate or extend the time of Payment of
interest Jiereon orreduce the amount of the principal hereof or reduce any
pPremiunt payable on the redemption hereof, (b) permi i

lien, not otherwise permitte i

Inden!u;c. or (¢)
‘bonds upon the a

or alteratiors may be made as aforesaid,

i This bond is transferab

by his attem ey dul

the Trustee jiy the

‘upon surrende

taxes or Other governmental charges payable upon such trans
thereupon ;a'n::w-n:gistereq bond or bonds of the Same series and of a like
aggregate principal amount will be issued to the transferee or transferees
in exchange theref; or. ‘,

- -TheCo
the person in
hereof for the
principal ter
whether or no
Trustee nor ar Y- paying a
comtrary. -
.. Bonds ofthis series are issuable only in fully registered form without
coupons in ‘detminations of’$100,000 or integrai multiples of $1,000 in’
B B : 1 : .
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excess thereof.i The registered civner of this bond at his option may sur-
rendér the sam¢: for cancellation at said office of the Trustee and receive in
exchange thersfor the same' agsregate principal amount of registered
bondy of the saine series and with the same terms and provisions, includ-
ing the same issye date, maturity date, and redemption provisions, if any,
and which bear int¢rest at the sag e, but of other authorized denomi.
nations, upon Payroent of any ties or other governmental charges paya-
ble upon such exchenge and subject to the terms and conditions set forth
in the Indentur. , '

If an cvent of defaul
principal of thiy
maturity in the p
holders, however, of certain
outstanding, including in certain cases speci
particular series, mzy in the casss, to the extent and as provided in the
Indenture, waivip c¢rtain defaults thereunder and the consequences of

such defaulys, . ¢

No recourss shill be had for the payment of the principal of or the
interest on this ‘vond, or for any claim based hereon, or otherwise in
respect hereof or of (e Indenture, against any incorporator, shareholder,
director or officer, pest, present or future, as such, of the Company or of
any predecessor ur yccessor corporation, either directly or through the
Company or such predecessor or successor corporation, under any consti-
tution or statute or ryle oflaw, or by the enforcement of any assessment or
penalty, or otherwise, all such liability of incorporators, sharehoiders,
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: Indenture provides that this bond shall be deemed to be a con-
tract made under’the Jaws of the Sta.te of New York, and for all purposes

shall be construed: in Accordance with and governed by the laws of said
State. o . :

OiP]E?iON TO EL[JCI’ REPAYMENT
The undersigied. hereby irrevocably request(s) and instruct(s) the
Company to repay this bond (or portion hereof specified below) pursuant
10 its tenms at a price equal to the principal amount hereof together with
interest to the repuynient date, to the undersigned, at

(Please print or typewrite name and address of the undersigned)
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For this bond t0 be: vepa id, the Trustee must receive at 140 Broadway,

New York, New Yutk 10015, oratsuch other place or places of which the

‘Company shall fron tise 1o time nol ify the holder of this bond, not more

vhan 60 nor less tuin 20 days prior to an Optional Repayment Date, if

~any, shown on the {nce; of this bond, this bond with this “Option to Elect
Repayment™ form duly completed.:

1f less than the entire principal amount of this bond is to be repaid,
- specify the portion hereof (which shill be in increments of $1,000) which
the holder elects to have repaid and specify the denomination or denomi-
~ nations (which shall 2 $100,000 or an integral multiple of $1,000 in
excess of §100,000)of the bonds to be issued to the holder for the portion
~ of this bond not being repaid (in the sbsence of any such specification, one
-~ such bond will be iissuzd for the partion not being repaid).

s

, : P .. Nortice: The signature on this
Date ; . Option to Elect Repayment must
: . correspond with the name as
, Dor . written upon the face of this
i R " bond in every particular, without
L ' alteration or enlargement or any

change whatever.

(iind of Form of Bdnd of kﬂyie Medium Term Note Series)

SECTION 2.02; Certain Terms of Bonds of the Medium Term Note
Series. The aggreyat: principal amount of the Bonds of the Medium
Term Note Series shall be limited to $200,000,000, excluding, however,
any Bonds of the Medium Term Note Series which may be executed,
authenticated and delivered in exchange for orin lieu of or in substitution
for other Bonds of such Series pursuant to the provisions of the Original

Indenture or of this fupplemental Indenture.

The definitivi; Bonds of the Medium Term Note Series shall be issua-
ble only in fully rugistered form without coupons in the denomination of
$100.000, or any amount in excess thereof that is a multiple of $1,000.
Notwithstanding the provisions off Section 2.05 of the Original Indenture,
each Bond of the Mudium Term Note Series shall be dated as of the date
of its authenticatior, and shall riature on such date not less than nine
monthe nor more thit thirty years from such date, shall bear interest from
such daite, shall beas; interest at such rate or rates, which may be fixed or

B T B e L IR BT B S .
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vanahlc,. and have sug h otlhcr terms. and conditions not inconsistent with
the Original Indesture as me Board. of Directors of the Company, or any
officer off the Conypari acting pursvant to authority granted by the Board
of Directors may :determine (the xtecution of any bond of the Medium
Term Note Series by nny authorized officer of the Company being, with
regard 10 any holder o7 such bond, conclusive evidence of such approval).

Interest on Bonds of the Medium Term Note Series shall be payable on
the dates established on the date of ﬁrst authentication of such Bond
{*“Original Issue l)atc”) The person in whose name any Bond of the
Medium Term Note Serics is registered at the close of business on the
applicable record date with respect 1o any interest payment date shall be
entitled to receive the interest payeble thereon on such interest payment
date notwithstanding the cancellation of such Bond upon any transfer or
exchange thercof tubiequent to such record date and prior to such interest
pax}mcnt date, un lf:Sﬁ the Company shall default in the payment of the
interest due on such interest paym(,nt date, in which case such defaulted
interest shall be mud 1o the person in whose name such Bond is registered
on a subsequent lecord date fixed by the Company, which subsequent
record (ate shall ‘be fifteen (15)° days prior to the payment of such
defaulted interest. Such interest payments shall be made in such manner
and in such places as provided on the Form of Bonds of the Medium Term
Note Series set forth iirt this Supplernental Indenture. The principal of the
Bonds of the Mediurn Term Notc :Series shall be payable in any coin or
currency of the Unitedi States of A'merica 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 intenvst and prernium, if any, on such Bonds shall be
payable in like coin ur currency at said office or agency.

The definitive: Boads of the Medium Term Note Series may be issued
in the form of Bon ds 'ngmved prmted or hthographed on steel engraved
borders.

Upon complmnc e Wlt'h the provisions of Section 2.06 of the Original
Indenture and as ‘previded ‘in this Supplemental Indenture, and upon
paymeni of any tixes or other governmental charges payable upon such
exchange, Bonds of the Medium Term Note Series may be exchanged fora
new Bond or-Borids of different au thorized denominations of like aggre-
gate principal anmouni.

The Trustee hereunder shall, lrj virtue of its office as such Trustee, be
the registrar and {rarisfer agent of the Company for the purpose of regis-
tering and transférrig 3 Bonds of the Medium Term Note Series.
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- Nowwithytasding the provisions of Section 2.11 of the Original
Indenture, no service charge sliall be made for any exchange or transfer of
Bonds of the Me¢dium Term Note Series, but the Company at its option
may require payment of a surs sufficient to cover any tax or other govern-
mental charge incident therelo.

s

SECTION '2.03.  Redemption Provisions Jor Bonds of the Medium
Term Note Siries. The Bonds of the Medium Term Note Series shall be
subject to redemption prior to maturity as a whole at any time or in part
from time to time as the Board of Directors of the Company, or any officer
of the Compiiny acting pursuant to authority granted by the Board of
Directors may d¢termine, and as set forth on the Form of Bonds of the
Medium Terrn Mote Serjes s¢t forth in this Supplemental Indenture.

The Bondls o' the Medium Term Note Series which are redeemable
on the payment of a Regular Redemption Price as provided for in this
Section 2.03 imay be redeemed nt such Regular Redemption Price through
the ‘application of cash deposited with the Trustee pursuant to Sec-
tion 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. = :

The Bondls of the Medium Term Note Series are also subject to
redemption through the application of proceeds of the sale of substan-
tially all of the Co mpany’s electric property at Portland, Oregon, which
proceeds are required by the provisions of Section 7.01 of the Original
Indenture to b ajiplied to the retirement of Bonds, upon payment of the
principal amount thereof together with interest thereon payable to the

date of redempticn.

$EcTION 2,04, Notwithstanding the provisions of Section 4.07 of
the Original Inderture, the provisions of Sections 4.04, 4.05, and 4.06 of
the Criginal Indenture chall remain in full force and effect and shall be
performed by the (Company so long as any Bonds of the Medium Term
Note Series remain outstanding. The Bonds of the Medium Term Note
Series which ate redeemable on the payment of a Regular Redemption
Price as providud for in Section 2.03 of this Supplemental Indenture may
- be redeemed at such Regular Redemption Price with moneys remaining
in the replacenient fund provided for.in said Section 4.04 of the Original
Indenture. = SR ~ -
SECTION 2.35.: ‘The requircinents which are stated in the next to the
last puragraph of Section 1. 13 and in Clause (9) of Paragraph A of Section
. N RIBEE R : HEES B oo FENEE B : B
1
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3.01 of the Original Indentuire to be applicable so long as any of the Bonds
of the 1975 Series are (juts:anding shall remain applicable so long as any
of the Bonds of the Medizm Term Note Series are outstanding.
SECTION 2.06. Motwithstanding the provisions of Section 2.06 or
Settion 2.10 of the Origiinal Indenture, q1e Company shall not be required
(i} to issue, register, ditchirge from registration, exchange or transfer any
Bund of the Medium ‘Term Note Serits for a period of fifteen (15) days
neat preceding any selection by the Trusiee of Bonds of the Medium Term
Note Series to be redeemed or (ii) to re gister, discharge from registration,
exchange or transfer any Bond of the Medium Term Note Series so
selected for redemption in its entirety or (iii) to exchange or transfer any
portion of a Bond of the Medium Tenn Note Series which portion has
buen so selected for rederaption.

secTion 2.07. So long as any Bonds of the Medium Term Note
Series remain outstanding, all references to the minimum provision for
depreciation in the form of certificate of available additions set forth in
Section 3.03 of the Original Indenture shall be included in any certificate
of available additions filed with the Trustee, but whenever Bonds of the
Medium Term Note Series shall no longer be outstanding, all references 10
such minimum provisions for depreciation may be omitted from any such
certificate. [

Section 2.08. . Each holder of any Bond of the Medium Term
Note Series, by his accepiance of such Bond shall thereby consent that, at
any time after the requisite consents, if any, of the holders of Bonds of
other series shall have been given as hereinafter provided, Subsections A
and G of Section 1.10 of the Original Indenture be amended so as to read
as follows: . b '

«A. The tenm ‘bondable public utility property” 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, Washington, 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 pawer or steam for other purposes, including,
without limitin; the generality of the foregoing, all properties neces-
sary or appropriat: for purchasing, generating, manufacturing, pro-
ducing, transniittirg, supplying, distributing and/or disposing of
electricity, hot water or steamy provided, however, that the term
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fbonl;iablc pul:)tic m tility property” shall not be deemed to include any
nonbondable pyroperty, as defined in Subsection B of this Section
1.10, or any cicepted property,”

"G. The terrs ‘minimum provision for depreciation’ for the
period from March 31, 1945 through December 31, 1966, as applied
to bondable publis utility proparty, whether or not subject to a prior
lien, shall mean $35,023,487.50.

“The termt *minimum provision for depreciation” for any calen-
dar year subsciquent to December 31, 1966, as-applied to bondable
public utility property, shall meun the greater of (i) an amount equal
10 2% of depreciable bondable public utility property, as shown by the
books of the Company as of Ja ruary 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
reserves for depreciation or obs clescence, or (ii) the amount actually
appropriated by the Company on its books of account to a reserve or
reserves for depreciation or obsolescence in respect of depreciable
bondable public utility property for such calendar year, in either case
less an amount equial to the aggregate of (a) the amount of any prop-
erty additions which during such calendar year were included in an
officers’ certificate filed with the Trustee as the basis for a sinking
fund credit purtuant to the provisions of a sinking fund for Bonds of
any scries, and (b) 16635% of the principal amount of Bonds of any
series which shall liave been delivered to the Trustee as a credit, or
which the Comipariv shall have elected to apply as a credit, against
any sinking fund pavment due during such calendar year for Bonds of
any seéries, 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 vear for Bonds of any series.
Bonds delivered o 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, applitd or redeemed, ‘for purposes of the preceding sen-
tence shall be deemried to have bieen 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 o1 account of any sinking fund payment shall, regard-
less of the date wher they were redeemed, for purposes of the second

e




‘preceding sentence, lbe d semed to have been rédeemned on the later of
{ii) the dat¢ on which/such moneys wire paid to the Trustee or (ii) the
-sinking fund paymei it date when such sinking fund payment was due.

*“The minimum provision for depreciation for any calendar year
subsequent to December 31, 1966, ‘as applied to bondable public
utility property not tubject to a prior lien, shall be determined as set
forth in the paragraph immcdiately preceding, except that all refer-
ences thervin to *depireciable bondable public utility property’ shall
be deemed to be “diipreciable bondabdle public utility property not
subject to a prior lien’. . :

‘ **The minimum prevision for dapreciation as applied to bond-
able public utility property and the minimum provision for deprecia-
lion as applied to bondable public utility property not subject 10 a
prior lien for any period commencing subsequent to December 31,
1966 which is of twelve whole calendar months’ duration but is other
than a calendar year or which is of less than twelve whole calendar

~ months’ duration shill e determined by multiplying the number of
whole calendar months in such period by one-twelfth of the corre-
sponding minimum provision for depreciation for the most recent
calendar year compleled prior to the erd of such period, and fractions
of a calendar month shall be disregarded.

.~ “The aggregate amount of the minimum provision for deprecia-
tion as applied to bondable public utility property and the aggregate
amount of the miniinun provision for depreciation as applied to
hondable 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 correspond-
ing minimum provision for depreciation for the period, if any, from
the end of the most recerit such completed calendar year to such date,
in each case determined. as sct forth above, plus $35,023,487.50.

*“All Bonds credited against any sinking fund payment due sub-
sequent 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
partial payrnent shall be raade) all Bonds redeemed in anticipation of
or out of moneys paid to the Trustee as a part of any sinking fund
payment due subseqiient to December 31, 1966 for Bonds of any
series, shall be cancelled :ind no such Bonds, norany property addi-
tions whichi, subsequent to December 31, 1966, shall have been

i
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included in an ofice s centificate filed with the Trustee as the basis
for & sinking fundl credit pursuant Lo the pmvisions;of a sinking fund
for Bonds of any. serizs, shall be made the basis of the authentication
and dclivery of ‘Bands of of any other further action orf credit
hereunder.” - e ' ‘

i Esich holdei'i of any ‘Bond of ‘the Medium Tefm Note Series, by

this acceptance of such Bond shall thereby consent that, at any time after
the requisite consendts, if any. of the holders of Bonds of other series shall
have been given as lherginafier provided:

(D Subsection A of Sectior. 1.10 of the Original Indenture, as
the same may - be amnended as hereinabove in this Section 2.08 pro-

vided, be further: araended by replacing the word ‘‘and” between the
words *“Utah” and “Nevada” with a comma and by adding after the
word“‘Nevada“:’ tise words “anc Alaska’; :

(2) Subsection G of Section 1.10 of the Original Indenture, as
the same may be amended as hereinabove in this Section 2.08 pro-
vided, be further amended by amending the second paragraph

ther¢of 10 remi a3 follows:

«“The terns ‘minimum provision for depreciation’ for any calen-
dar year subsiquent t0 December 31, 1966, as applied to bondable
public utility property, shall mzan the greater of (1) an amount equal
10 280 of depnt swcidble ‘bondable public utility property, ass$

books of the Corapany as of January 1 of such year, with respect to
which the Company was as off that date required, in accordance with
sound accou ating practice, 10 make appropriations to a reserve oOf
reserves for (Jepreciation of obsolescence, or (ii) the amount actually
appropriatet’l by the Company on its books of account to a reserve or
reserves for de preciation OF ¢ bsolescence in respect of depreciable
pondable public atility property for such calendar year, in eit

lesis an amount equal to the aggregate 0 amount of any prop-
erty additions which during; such calen re included in an

officers’ certificate filed with the Trustee basis for a sinking
fund credit pu rsuant o the provisions of a sinking fund for Bonds of
any serics and v .1t of having been SO included have been
Jeemed, either without timsz limit or only so long as any Bonds of
such serics 1T oufistanding, 10 have been ‘in i fhicers’
certificate filed with the Trustec as the pasis for a sinking fund credit’
qand to have hren ‘made tht basis for action of credit hereunder’ as

:;ncb term LS d sfined in Sub section H of Section 1.10 of the Original
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Indenture, and  (b) 166%% of the principal amount of Bonds of any
‘series which' shall have been delivered to the Trustee as a credit, or

which the Company shall have elected 1o apply as a credit, against
any sinking fiund payment due during such calendar year for Bonds of
any series, o1’ witich shall have been redeemed in anticipation of| or
out of moneys paid to the Trustee on account of, any sinking fund
payment due during such calendar year for Bonds of any series and
which as a result of having been so made the basis of a credit upon a
sinking fund payment and/or 50 redeemed by operation of a sinking
fund shall have b cen disqualified, either without time limit or only so
longasany Bondls 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 supple-
mental indenture. Bonds delivared to the Trustee as, or applied as, a
credit againsi any sinking fund payment and Bonds redeemed in
anticipation of any sinking fund payment, regardless of the time
when they were zctually delivered, applied or redeemed, for purposes
of the preceding’ sentence shall be deemed to have been delivered,
applied orredeerred, as the case may be, on the sinking fund payment
date when such sinking fund piuyment was due. Bonds redeemed out
of moneys paid 1o the Trustes on account of any sinking fund pay-
ment shall, regardless of the ‘date when they were redeemed, for
purposes of the second preceding sentence, be deemed to have been
redeemed on the later of (i) the date on which such moneys were paid
to the Trustee or (ii) the sinking fund payment date when such sink-
ing fund paynient was due.” -

(3) Subsection G of Section 1.10 of the Original Indenture, as
the same may be amended as hereinabove in this Section 2.08 pro-
vided, be further: amended by deleting therefrom the last two
paragraphs thereot' and inserting therein a new last paragraph to read
as follows: . ¢ o

“‘The aggregate amount of the minimum provision for deprecia-
tion as applied| to bondable public utility property and the aggregate
amount of th¢ minimem provision for depreciation as applied to
bondable public utility property not subject to. a prior lien from
March 31, 1945 10 any date shall be the sum of the corresponding
minimum proyision for depreciation for each completed calendar
year between December 31; 1956 and such date, plus (1) the corre-
sponding minimurna provision for depreciation for the period, if any,

i
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from the end of the niost recent such completed calendar year o such

' date, in each cas¢ determined as set forth above, plus (2)
© §35,023,487.50, jplus (3) an amount equal to the aggregate of (2) the
amount of any: property icns which, between December 31,
1966 and such date, becariie,pmperty additions of the character
described in clavse (a) of the second paragraph of this Subsection G
and which, thereaficr, also betvicen December 31, 1966 and such
date, became ‘availavle additions' as a result of the fact that all Bonds

of such series censed tobe outstanding, and (b) 166%:% of the princi-
pal amount of jBonds of any series which, between December 31,

1966 and such date, become Bonds of the character described in
clause: (b) of th¢: second paragraph of this Subsection G and which,
thereafter, also between December 31, 1966 and such date, became

‘available Bond:ireﬁremems‘ as o result of the fact that all Bonds of

such series ceased 10 be outstanding” .

11L. Each holder of any Bond of the Medium Term Note Series, by
his acceplance of stich Bond shall thereby consent that, at any time after

{he requisite consents, if any, of the holders of Bonds of other series shall
have been given aséhc:reinaftcr provided. : ;

(1) the st lbp»'ﬂragraph"nuxr}bered ( paragraph of

Section 1.03 of each of the Sixteenth and the Eighteenth through the
Twenty-first Supplemtemal Indentures and the third paragraph of
Section 1.03 ‘of the Twérit’y-;’second Supplemental Indenture be

amended by jiaserting before the words “any available additions thus

shownasa crodit ™ the phrase “srovided, however, that so long as any
Bonds of the «.oee Series are outstanding” and inserting in the
blank space 9 [ such phrase the applicable designation of the series of
Bonds created b such suppb:memlal indenture;

© @)y the filth paragraph of Section 1.03 of the Ninth through

the: Sixteenth Su pplemental Tndentures and the Eighteenth through
the Twenty-second Supplemsntal Indentures, which begins with the
words “All Bonds made the basisof 2 credit upon any sinking fund
payment for: Bands'; (i1) Section 1.03 of the Seventeenth, Twenty-
third and leenfa.y-founh Sup;;lememal Indentures, (iii) the last sen-
tence of the fourth paragraph of Section 1.03 of the First, Third,

_ Fifth, Sixth and Seventh Supplemental Indentures, which begins with
thie words + AllBonds delivere of or to antici-

. -pate’any. sinking fund payment’ iv} the £ the
fourth paragraph of Section 4 hich
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' begins vith'the @vorciis“,“A’l,I’Bphds‘dfeliver}ed 10 the Trustee a5 part of
‘ortoan| x‘cimtc any sinking fund payment“, €ach be amended 50 as to
- Tead as {oligws. R o
i IS DR S i . e .
“All Bonds mage the basis of 4 credit u

‘paym ent; ang

1€.0977 eries,

for Bonds ;¢ the 1984 Serics, or for

Bonds of the 4%:% Series due 1987, 4

for Bonds f the 199] Seri

1993, or for Bonds ¥

1994 Sep, orfor Bonds of the 199
for Bonds of the

-Series, or for Bonds of the 2

Series, or for Bondg of the 2

Second Serics

outstanding ¢hg|

amount theref i, calculating ;,

tion bursuant (o t}e Drovisiong
riginal Inder’jlum

. .

credit under the Originaj Indei
“To the extent 1hy;

(1) in any givien vear the g
basis of 2 credit upop'!
redeemed “whether op

AntCiption of 5 sinkin,
sinking fund, for Bondj
the 1977 Stries, or for
 for Borls a'the 1984 S,
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or for Bonds of the 4%° \; Series due 1987, or for Bonds of the

1990 Series, or for Bonds of the 1 991 Series, or for Bonds of
the 4%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,
does not exceed a ' '

(b) -an amouat equal to 1% of the greatest aggregate principal
amount of Bonds of such Series theretofore at any one time
outstancing, after deducting from said aggregate principal

amoiint the sum of the following amounts, in the event that
such swm would equal $500,000 or more, namely, (1) the
aggrogate principal amount of Bonds of such Series thereto-
fore redeemed by the application of the proceeds of property
releasecl from the lien of the Original Indenture of taken or
purchased pursuant to the provisions of Article Six of the
Original Indenture, ad (2) the aggregate principal amount
of Bonds of such Scries theretofore redeemed and retired
and made the basis, for the withdrawal of such proceeds
pursuant to Section 7.03 of the Original Indenture or certi-
fied pursuant to Section 6.06 of the Original Indenture in
lieu iof the deposit of cash upon the release or taking of
property; and : :

to the extent thixt ;

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

does not eceed _ _
L@ an apiount equal to (1) 1% of the greatest ageregate principal
arsorat of Bonds nf such Series therctofore at any one time




‘omsh»ndmg, aftex makmg the deductions from said aggre-
gilte pnncxpal amount referred to in clause (b) of this para-
graph, minus (2) §0% of the amount of available additions
made the basis of a credit agamst such sinking fund
paynient,

the principal e mount of Boads 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 Serizs shall not (but without hmmng the use
of the priacipal amount thereof in calculatmg any minimum provi-
sion for dcprvmanon 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 Ongmal Indenture or any
supplemental indenture; and .

lo the extent lnat -

(e) m 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
foi or Bonds of the 2001 Series, or for Bonds of the 2002 Series,
or for Bonds of thz 2003 Series, or for Bonds of the 2003
Svcor*d Sceries, -

does not erce cd

(f) an amount equal 1o one and sixty-six and two-thirds one
hunclredths per cent (1.66%9%) of the greatest aggregate prin-
cipal amaunt of Bonds of such Series theretofore at any one
time outstanding. after making the deductions from said
aggrepate principal amount referred to in clause (b) of this
piirag Aaph

the amoum of available additions so made the basis of a credit
against a sinking fund payment shall (but without hmmng the use of
the amoum thereof'in calcul atmg any minimum provision for depre-
ciation pursudnt 1o the provisions of Subsection G of Section 1.10 of
the Originil Indenture as the same may be amended in accordance
with the provisions of any supplemental indenture) be deemed to
have been "incuded in an officers’ certificate filed with the Trustee as

Ji
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is for a sinking fund credit’ and to have been ‘made the basis

for action or credit he reunder’ as such term is defined in Subsection
H of Section 1.10: of the Original [ndenture. :

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

(i) the aggrigats 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) inall ygars; over

(ii) the agaregate. amounts set forth in (b) of the paragraph
immediately preceding. with reference 10 Bonds of such

Series for all ycars, |

shall become «zvailable Bond 1€ tirements’ as such term is defined in

Section 1.10.J. of the ‘Original Indenture and may thereafter be

included in Itesn 4 of any «certificate of available Bond retirements’

thereafter delivered 10 and/or filed with the Trustee pursuant to Sec-

1ion 3.02 of the Original Indenture; and from and after the time when

all Bonds of any of the Series referred to in (©) of the paragrgph

immediately preceding shall ccase 1o be outstanding, a principal
amount of Bonds: equal to the excess of

(i) the aiv,grcg,ate principal amount of Bonds made the basis ofa

credit upon all sinking fund payments and/or redeemed by
opertition of the sinking fund for Bonds of such Series as set
forth in said (c) in all years, over

(iv) the nggregate amounts set forth in (d) of the paragraph
: imroedintely preceding with ‘reference 10 Bonds of such
Serits for all years,

shall become “available Bond. retirements’ as such term is defined in
Section 1103, ‘of the Original Indenture and may thereafter be
included in Jgerr: 4 of any ‘certificate of available Bond retirements’
thereafter delivered 10 and/ot filed with the Trustee pursuant 0 Sec-
tion 3.02 off mfe’Oﬁginal Tadenture, and an amount of available

addiitions efpal to the excess of




(v) the al ou nt of avaﬂabvl ¢ additions made the basis of a credit

~ againstali sinking fund payments for Bonds of such Series as

set fo nh in{e)ofthe puagraph immediately preceding in all
years, over

{wi) the aggregate amount sset forth in (f) of the paragraph imme-
‘. diately prececling w:th reference 10 Bonds of such Series for
all ye ars,

shall become ‘avzilable additions® as such term is defined in Section
1.10.1. of the (Original Indenture and may thereafter be included in
[tem. 5 of any "certificate of available additions® thereafter filed with
the rustee pmrsmnt 1o Secticn 3.01 of the Original Indenture.™;

{3) subs(.cxm a H of Section 1.10 of the Original Indenture be
amended by insuiting before the semicolon preceding clause (ii)
thereof, and asa part of clause | ( 1) thereof, the words “if, to the extent
that, and so long a8, the prov1 sions of this Indenture or any supple-
menial indentures creating or ‘providing for any such fund or any
supplemental ind¢atures amending the provisions creating or provid-
ing for any suth find shall preclude the use of property additions so
included in an oif-cexs centificiute as the basis for further action or
credit hercunder™; Subsection Il.of Section .10 of the Original Inden-
ture be amended by changing the reference therein from “Item 5” to
“Ttetn 7; and Subsection J of Section 1.10 of the Original Indenture
be amended by changing the :'cfcrence therein from “Item 4 to
“Itetn 5

(4y paragraph {3) of Section 3. 01(A) of the Original Indenture
be amended by chanmng the period at the end thereof to a comma
and ndding the following words thereto: “except to the extent other-
wise provided in this Indenture or in any supplemental indenture’”;

i(ﬁ) the C@niiﬂcafw of Available Additions set forth in Section
3.03.A. of the, Drip,in.:l Indenture be amended by

(’1) addin gnew pdragraphs {5) and (6) thereto immediately pre-
cediny] eiisting paragre ph (5) thereof, as follows:

“{5)The ngpregate amount, if any, of available additions
iteluded in Item 4 above which were so included
b¢calse the same were made the basis of a credit upon
w1y {inking fund payment for Bonds of any series and

!
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which ha\l}: subsequem.:l'y, again become ‘available addi-

tions' i1s & result of the fact that 211 Bonds of such series
ceased: to b€ outstandn]ng,vis RTINS

#4(6) The aygregate amount of available additions heretofore

" made the basis for action or credit under said Indenture

of Mortyage and which have not subsequently again
pecotne -available additions’ as set forth in Item 5
abow, namely Item 4 wbove minus liem 5 above is

reanaand RPTIILEE

(i) ‘renumbeiring existing paragraph (5) as paragraph (1) and
~changing ahe¢ references in renumbered paragraph (7) from
““Item 3 {ibove minus Ttern 4 above” 10 “Itern 3 above minus
ftem 6 above™ B
(i) renumbtaing existing paragraphs (6) and (T as paragraphs
(8)and (9) 2nd changing the r¢ ferences in renumbered para-
. graph () from “Jtem S above rminus Item 6 above™ to “Ttem
7 abovt: minus ftem § above”, and
(i) deleting} wJiem 7 above” in the second liné of the paragraph
- immediateiy su cceeding renumbered paragraph (9) and sub-
stituting ltem 9 above " therefor; and

(G}) the Cenificate of Available gond Retirements set forth in
Section 3.03.B. ‘of the Original Indenture be amended by

(iy addinja fiew jpraragrap)h (4) thereto immediately preceding
the existing paragraph (4) thereof, as follows:

“(4y'The aggregate armount, if any, of Bonds previously
giadie.ihe ‘basis of a credit upon any sinking fund pay-
paeryt. for Bonds of any series, and/or redeemed
(whetherona sinking fund payment date or in anticipa-
tior of sinking fund payment) by operation of the sink-
ing fund forf gonds of such series, which have
subsequently Bbegome -availuble Bond retirernents’ as @
‘respltof the fact/that all Bonds of such series ceased 10
be uts1anding i e Seeer

() mn.igmbcring the exisiing paragraph (4)as paragmph (5)and
' revising the same 10 read as follows: ‘“The amount of pres-
ently aiailable Bond retirements, namely the sum of Ttems

(!)r; ;(2 h(3) and (4) nbove, ORI SO

i

i




(iii) reﬁixm&ring the 'eﬁ:}stirig péragfaphs (5) and (6) as (6) and
i (7), 'rc's;pectively, and changing the reference in renumbered
pariigranh (7) from “ltem 4 minus Item 5" 1o “Item 5 minug
Item 6", ;
IV, The amcpdrziems of Subsections A, G, H, I and/or J of Section

1.10 of the O iginal Indenture, of Sections 3.01, 3.03 and/or 4.03 of the
Original Inden on 1.03 of the First, Third, F ifth, Sixth,

into an indenture or indentures sy

for the purpose of s0 amending said

Sections 3,01, 3.03 and/or 4.03 an d/o

such time as the holders of not less than 75 rincipal amount of Bonds
then outstanding ur their attorneys.f authorized, including the
holders of not less than 60% in I of the Bonds then
culstanding of eachseries 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 h olders of Bonds of the Medium Term Note Series
shall be required 10 permit such amendments to become effective and in
determining wheth trthe holders of | in principal amount
of Bonds Outstandipg a{ th i
tonsented thereto, the ho

oy

TRUSTEE,

Section 3.01. The Trustee herehy accepts the trust hereby created.
The Trustes undertakes; priorto the occurrence of an event of default and
aifter the curing of all ¢vents of default which may have occurred, 10
perform such dutjes and caly such dy ties i set forth in the
Original Indenture a4 hesztofior !
ot and subject 1o the terms and cop
Indenture ag 5o supplemerited and modd ified; and in case of the occurrence
of an event of defaul (which has not been cured) to exercise such of the

Sil




exercise, s 2 prud !
in the corduct of

€ss thereof,
ARTICLE FOUR.,

MIsCELLaNEOys Provisions,

; SECHO.M 4.01. Although this Supp!ememal Indenture, for conve-
nience and | lhe p of reference, ,
actual dare I ciecution by ghe Company Trustee s a5 indj-
cated by their rspective ackn owledgmeny xed,

"~ SECTION 4.02. This Supp!ememal Indentyre jg €xecuted and sha)
be tonstryeg 85 20 indenture suppl tal to the Original Indenture a5
herttofore supplimentad and rnodified s supplemented and modji-
fied hereby, 1 ¢ Clriginal Indent
fied Is in ajy TCIPECIs ratified an
heretofore anl hereby supple;
and construe as

upplemental |l
Original Indeniur
otherwise, o
SecTion 4.03;
in this Supp
rezson be |

3 :
bad never been it

i

i




SECTION 4.04.  This Supplemental Indenture may be executed in

any number of counierparts, and each of such counterparts shall for all

- purposgs be deemed to be an orizinal, and all such counterparts, or as
- many of them ‘as the Company and, the Trustee shall . preserve
undestr oyed shall 16 gether consmute but one and the same instrument.

IN WITNES':: W“»{ERLOF Poctland General Electric Company has

caused this Supp! lemnvntal\ Indenture to be signed in its corporate name by
i1s President or one of its Senior Vice Presidents or one of its Vice Presi- . ..
dents @nd its corporate seal to be hereunto affixed and attested by its~

. Secretary or one 0f'ils Assistant Secretaries, and in token of its acceptange.
of the trusts crciited hercunder, Marine Midland Bank, N.A. (formerly
The Marine Midland Trust Company of New York) has caused this Sup- - . :
plemental Indenhun' ta be signed in its corporate name by one of its Vice™.
Presidents or one off its Assistant 'Vice Presidents or one of its Corporate
Trust Officers and its corporate suitl to be hercunto affixed and attested by
one of its Corpomu' Trust Office rs, all as of the day and year first above
written.

‘Poa‘ruND GENERAL ELECTRIC
- CoMPANY 7
By T

,
L
m,ﬂl%* Z'«w/

Sccrct;arv

.w‘mcu

‘ ( eal)"*'
;M IDLAND BANK, NA IRPARR

1- 1m’resxdem’; R

Atest:

7;, ’ )
LLetia RS zr#ziat
- Cm‘pgl ¢ Tinagt Officer.

(Seal)




State of Oregon ¢ }Ss, -
County of Multonomzh JaT.
" The foregoing insi rument was scknowledged before me on this gt
day of (et , 1990 iy () %/etA% | a Vice President of PORTLAND GEN-
ERAL ELECTRIC COMPANY, an Oregon corporation, on behalf of said

corporation. e ;
| N Lvnio t8 ZLasin

: Notary Public for Oregon
- My Commission Expires / A.70-4¢




State off New Y())rk .
County of Richmon d
- The foregoing m:.trumem W'xs acknowledged before me on this /‘
day of Ot 1900 by dud; ? iyan, an’ Assistant Vice President of
MARINE MmLAxm BANK, N.A a nauonal banking association, on behalf' """"" _',

of said cc:orporamm. : M /V%

Nolary Public, State of New?
No. %£2.9 Y, 2t
Quahﬁred in fic :m/ County R
‘ C ertificate Filed in New York Coun
‘Commission Expires ;f,ér/ 4/

[NOTARIAL SEaL] )




State of Cregon } < :
County of Multonomah e
c D Hotba | .. and Lenrard A.Guand, a Vice President
and the Secretary, 1espectively, of PORTLAND GENERAL ELECTRIC COM-

- paNY, an Oregon corpoeration, the mortgagor in the foregoing mortgage

! named,be:ingﬁrstdwlys;wom,onyoathzdeposeandsaythatthcyarethe officers

“above-named of saii corporationand that this affidavit is made forand on

" its behalf:by authority of its Board of Directors and that the aforesaid
mortgage is made by said mortgagorin good faith, and without any design
to hinder, delay or defraud creditors.

‘Subscribed and swtg;'rn“lo before me this 9% day of Oe#. |, 1990

wie L0_Zhtpw
- Notary Public for Oregon
' My Commission Expires #.2.70- 9/

[NOTARIAL SEAL]

 STATE OF OREGON,
: County of Klamath

* Filed for record at request of:

: Portland General Corp.

"on this _2%th _ day of _OCt.  AD, 19 _ 29
Jar 11347 - oclock A M. and duly recorded
~in Vol M0 __ of Mortgages Page 2

. Evelyn Bieha County Clerk

; By .

Fee. $226.00

[ I

U Rt 1
i fitgrean P MoCazral Bkt 35
- portlund General ‘Blectric Company
14jal Dapartment, 1 qu-;g.a '

2 8N Salmon Btrmet
Toiitland, OR 97204
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