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‘ - FORTY-SECOND SUPPLEMENTAL INDENTURE, dated April 1, 1993 -
made 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 "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 Mortgage Bonds of the
Company; and ' S ' o :

WHEREAS, Bonds in the aggregate principal amount of $34,000,000 have
heretofore been issued under and in accordance with the terms of the Original Indenture
as Bonds of an initial series designated "First Mortgage Bonds, 3-1/8% Series due 1975"
(herein sometimes referred to as the "Bonds of the 1975 Series"); and e

; WHEREAS, the Company has !lileretofore 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: . [ :

'Supplem;antzl » S S SRS Principal
Indentwre - Dated . .. . . ¢ Series . T, M;_
First 11147 3-12%  Series due 1977 : $ 6,000,000

" Second 11148 | 3A12%  Seriesdue 1877 | - " 4,000,000
Third 5182 . 312% . SecondSeriesdue 1977 4,000,000

* Fourth 11153 . 4UB%  Seriesdue1983 8,000,000

R 11488 zamw Series due 1984 : 12,000,000
Sixth 9156  418% Seriesduc 1986 16,000,000

‘Seventh 6157 . 878% - Series due 1987 © 10,000,000
Eighth 12187 . 5.A12%  Seriesdue 1987 : 15,000,000
Ninth 6150 - . 5-1/4%  Series due 1990 L 15,000,000,
Tenh 11161 5-1/8%  Seriesdue 1991 12,000,000
‘Bleventh 2163 4-5/8% * Series due 1293 N ©15.000.000

Twelfth 6163 . 438% Seriesdue 1993 " 18,000,000
Thirteenth 4168 4-314%  Series due 1994 L 18,000,000

. Fourteenth 3165 470%  Series due 1995 , 14,000,000

Fifteenth - = 6166 = S-7/8%  Seriesdue 1996 12,000,000

“Sixteenth 10-1.67 " 6:60%  Series due October 1, 1997, 24,000,000

Seventeenth  4-1.70  8:3/4% - Series due Apri 1, 1977 20,000,000

Eighteenth 1970 ©9:7/8% ' Series due November 1, 2000 20,000,000

Ninetsenth 11171 ‘8% - Series due November 1,200 - 20,000,000

C Twenteth 11172 7-314% Series dus November 1, 2002 " 20,000,000

Twenty-fist 4173 7.95%  SeriesducApd1,2003 0 35,000,000




Twenty-second  10-173 " 83a% Series due October 1,2003 . 17,000,000

Twenty-third 12174 " 30-1/2% Series due December 1, 1980 40.000,000
Twenty-fourth 4175 . 10% ' Series due Aprd 1, 1982 _ 40,000,000
Twertyfifth | 175 97/8%  Series due June 1, 1985 - 27,000.000
Twenty-sixth 12175 11-5/8%  Series due Decémber 1, 2005 ' 50,000,000
' _Twenty-seventh . 4-1-76 ) 9.1/2%  Series due Aprd 1,'2006 so.ooo.ooo
 Twenty-eighth  9-1-76 9.3/4%  Series due September 1, 1996 62,500,000
Twenty-ninth 6-1:77 E 8.3/4%  Series due June 1, 2007 50,000,000
Thirtieth 10178 0.30%  Series due January 1, 1999 25,000,000
Thirty-first 11178 9.80% ~ Series due November 1, 1998 50,000,000
Thirty-second - 2-1-80 " 13.1/a% Series due February 1, 2000 55,000,000
Thirty-thied: 8180 . 13.7/8% Series due August1,2010 75.000,000
Thirty-sixth 10-1-82 ©13-1/2% - Series due October 1, 2012 ~ 75,000,000
i’hiny-_sevenm . 11-15-84 i 11-5/8% Extendable Series A due
‘ : ~ ~ November 15, 1999 75,000,000
Thirty-eighth -~ 6-1:85 "  10.314% Series due June 1. 1995 60.000.000
Thirtyninth | 3186 % 5/8%  Series due March 1, 2016 100,000,000
:Foniedl 10-1-90. ¢ - Medium Term Note Series " 200,000,000
Forty-first 12191 . " Medium Term Note Series [ ¥ 150,000,000

(1) Pald m full at matunty

(2) This enure issue of Bonds was’ redeemed out of proceeds from the sale
of First Mortgage Bonds, 3-3/8% Senes due 1984

(3) This entire issue of Bonds was redeemed out of proceeds from the sale
of Fu'st Mortgage Bonds 4-5/8% Senes due 1983 '

(4) Redeemed in full pnor to matunty
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- which bonds are sometimes referred to herein as the "Bonds of the 1977 Series”, "Bonds
of the 1977 Second Serjes”, "Bonds of the 1983 Series”, "Bonds of the 1984 Series", ‘
"Bonds of the 1986 Series”; "Bonds’ of the 4-7/8 % Series due 1987", "Bonds of the
5-1/2% Series due 1987", "Bonds of the 1990 Series", "Bonds of the 1991 Series",
"Bonds of the 4-5/8 % Series due 1993", “Bonds of the 4-3/4% Series due 1993", "Bonds
of the 1994 Series", "Bonds of the 1995 Series"; "Bonds of the 1996 Series", "Bonds of
the 1997 Series", "Bonds of the 1977 Third Series”, "Bonds of the 2000 Series”, "Bonds
of the 2001 Series", "Bonds of the 2002 Series", "Bonds of the 2003 Series", . "Bonds of
the 2003 Second Series”, "Bonds of the 1980 Series", "Bonds of the 1982 Series”,

""Bonds of the 1985 Series", "Bonds of the 2005 Series”, "Bonds of the 2006 Series"”,
"Bonds of the 1996 Second Series”, "Bonds of the 2007 Series", "Bonds of the 1999

~Series", "Bonds of the 1998 Series”, "Bonds of the 2000 Second Series”, "Bonds of the
2010 Series", "Bonds of the 2012 Series”, "Bonds of the Extendable Series A", "Bonds
of the 1995 Second Series”, "Bonds of the 2016 Serje ", "Bonds of the Medium Term
Note Series", and "Bonds of the Medium Term Note Series I", respectively: and

WHEREAS, the Original Indenture provides that the Company and the Trustee,

reinafter referred to as the.

bonds to be known as’"First Mortgage Bonds, 7-3/4% Series due April 15, 2023,"
(sometimes herein referred to as the "Bonds of the 2023 Series"), and to specify the form
‘and provisions of the Bonds of such series, and to mortgage, pledge, convey, transfer or
i ) 0 the lien of the Original Indenture certain additional
y the Company since the execution and delivery of the Original 7

WHEREAS, the Company desires to provide for the creation of a new series of

N¥ #

e =

Indenture; and

= - WHEREAS, the " Company - intends at‘k"thisi'time to isjsue‘r not to exceed




' . preceding such April 15 or October 15.

: '$150,000,000 aggregate ‘principal amount of ands of ‘the 2023 Series under and in
-accordance with the terms of the Original Indenture and the Supplemental Indentures
above referred to; and : N o e

B G - *(Form of Bvond-:of't‘he 2023'Seﬂés)

PORTLAND GENERAL ELECTRIC COMPANY
FIRST MORTGAGE BOND, 7-3/4% SERIES DUE APRIL 15, 2023 -
- Portland General Electric Company, - an Oregon corporation  (hereinafter ‘
sometimes. called the "Company"), for value received, hereby promises io pay to
: ' e .. or registered assigns
10_pay interest thereon

, Payable on any April 15 or October 15
=will, subject to-certain exception4/ provided in the Forty-second Supplemental 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 April-1 or October 1 as the case may be, next




: ' EOF, PORTLAND GENERAL
has caused this instrument to pe executed manually of ,

"~ officers and has Caused a facsimile of its corpo

DATED; - '

- (Form of Trustee’s Authentication Certificate for
- Bonds of the 2023 Series) T

This is one of the by,
meutioned Indenture,
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This bond is one of the bonds, of a series designated as.7-3/4% Series due
April 15, 2023, of an authorized issue ‘of bonds of the Company, known as First -
Mortgage Bonds, not limited as to maximum aggregate principal amount, all issued or
issuable in one or more series under and equally secured (except insofar as any sinking =
fund, replacement fund or other fund established in accordance with the provisions of the
Indenture hereinafter mentioned may afford additional security for the bonds of any

. specific series) by an Indenture of Mortgage and Deed of Trust dated July 1, 1945, duly
~executed and delivered by the Company to The Marine Midland Trust Company of New
‘York (now Marine Midland Bank, N.A.), as Trustee, as supplemented and modified by
supplemental indentures (such' Indenture of Mortgage and” Deed of Trust as so
supplemented and modified being hereinafter called the "Indenture”), to which Indenture
and all indentures supplemental thereto, reference is hereby made for a description of the-
property mortgaged and pledged as security for said bonds, the nature and extent of the
security, and the rights, duties and immunities thereunder of the Trustee, “the rights of
the holders of said bonds and of the Trustee and of the Company in respect of such
security, and the terms upon which said bonds may be issued thereunder. '

The bonds of the 7-3/4% Series due April 15, 2023 are subject to redemption
prior to maturity as a whole at any time or in part from time to time (a) during each of -
‘the twelve months’ periods set forth in the tabulation below, at the option’of the
Company (by operation of the replacement fund provided in the Indenture and otherwise,
except 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"; and (b) as provided in the Indenture, by
application of proceeds of the sale or disposition substantially as an entirety of the -
electric properties of the Company at Portland, Oregon upon payment of the principal
amount thereof: - o e At S o v
Twelvemonths’ ~~ Regular = < Twelve months’ - Regular
- period beginning . Redemption . period beginning Redemption
April1s C Price(%) - _Aprills Price(%)
2003 o 103.7510 . 2013 - - 100.0000.
2004 . 103.3759 2014 = ©100.0000
2005 . .7103.0008 2015 100.0000
2006 102:6257. - .2016 ¢ . 100.0000 -
2007 S 102.2506 0 12017 ¢ - 100.0000
2008 L 101.8755 S 2018 100.0000
22000 - - 101.5004 ©.2019 7 100.0000
2010 . 1011253 02020 100.0000
2011 . -'100.7502° . 2021 o ©100.0000
©9012¢ 1003751 - 2022 "100.0000

o




together 'in each case with interest  accrued: on the bonds to be redeemed to the

- redemption date, upon’ prior notice given by mailing such notice to the respective -
registered holders of such bonds not less than thirty nor more than ninety days prior to
the redemption date; all as more fully provided in the Indenture. . -

If this bond or an

o This bond is transferable by the rcgistr.f,réd owner hereof in person or by his
attorney duly authorized in writin » at the corporate trust office of the Trustee in the

The Company, the Trustee and any paying agent may deem and treat the person -
in whose name this bond is registered as the absolute owner hereof for the purpose of
receiving payments of or an 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




Company, the Trustee nor any paying agent shall be affected by any notice to the ~
contrary. o Sl e :

Bonds of this series are issuable only in fully registered form without coupons
in denominations of $1,000 and any integral multiple thereof. The registered owner of
* this bond at his option may surrender the same for cancellation at said office cf the
Trustee and receive in exchange therefor the same aggregate principal amount of
registered bonds of the same series but of other authorized denominations upon payment

of any taxes or other governmental charges payable upon such-exchange and subject to
the terms and conditions set forth in the Indenture. R :

If an event of default as defined in the Indenture shall occur, the principal of this -
bond may become or be declared due and payable before. maturity . in the manner and
with the effect provided in the Indenture. The holders, however, of certain specified
percentages of the bonds at the time outstanding, including in certain cases specified

percentages of bonds of particular series, may in the cases, to the extent and as provided
in the Indenture, waive certain defaults thereunder and the consequences of such defaults.

No recourse shall be had for the payment of the principai of or the interest on this -

bond, or for any claim based hereon, or otherwise in respect hereof or of the Indenture,
against any incorporator, shareholder, director or officer, past, present or future, as such,
of the Company or of any predecessor OF SUCCessor corporation;; either directly or- :
through the Company or . such . predecessor -OT - SUCCESSOT corporation, under any
constitution or statute or rule of law, or by the enforcement of any assessment or penalty,

" or otherwise, all such liability of incorporators, shareholders, 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. - v '

. " The Indenture prdvides that this bond shall be deemed to be a contract made
under the laws.of the State of New York, and for all purposes shall be construed in

: * accordance with and governed by the laws of said State.

(End of Form of Bond of the 2023 Series)

and

 WHEREAS, all acts and proceedings required by law and by the charter or
articles of incorporation and bylaws of the Company necessary to make the Bonds of the
2023 Series to be issued hereunder, when executed by the Company, authenticated and
_ delivered by the Trustee and duly issued, the valid, binding and legal obligations of the

‘Company, and to constitute this Supplemental Indenture a valid and binding instrument, -
have been done and taken; and the execution and delivery of this Supplemental Indenture
have been in all respects duly authorized; = .0 RETONS REE : T
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NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH,
that, in order to secure the payment of the prmc1pal of, premium, if any, and interest on
all Bonds at any time issued: and’ outstanding under the Original Indenture as’
supplemented -and modified by the supplemental indentures hereinbefore described and
as supplemented and modified by this Supplemental Indenture, according to their tenor,
purport and effect, and to secure the performance and observance of all the covenants
and conditions’ therein and herein contained, and for the purpose of confirming and-
perfecting the lien of the Original Indenture on the properties of the Company hereinafter
described, or referred to, and for and in consideration of the premises and of the mutual
covenants herein contained, and acceptance of the Bonds of the 2023 Series by the
holders thereof, and for other valuable consideration, the receipt whereof is hereby
acknowledged, the Company has executed and delivered this Supplemental Indenture and
‘by these presents does grant, bargain, sell, warrant, alien, convey, assign, transfer,
mortgage, pledge, hypothecate, set over and confirm unto the Trustee the following -
property, rights, privileges and franchises (in addition to all other property, rights,
-privileges and franchises heretofore subjected to the lien of the Ongmal Indenture as
supplemented by the forty-one supplemental indentures herembefore described and not
heretofore released from the lien thereof), to wit: -

CLAUSE I

* Without in any way hmmng anythmg henemafter descnbed all and smgular the
~ lands, real estate, chattels real, interests in land,- leaseholds, ways, rights-of-way,
easements, servitudes, permits and licenses, lands under water,  riparian  rights,
franchises, pnvﬂeges electric generating plants, electric trangmission and distribution
systems, and all apparatus and. equipment appertaining thereto offices, buildings, .
warehouses, garages, and other structures, tracks, machine shops, materials and supplies .,
and all property of any nature appertaining to any of the plants, systems, business or
operations of the Company, whether or not affixed to the realty, used in the operation:
- of any of the premises or plants or systems or otherwise, which have been acquired by
the Company since the execution and delivery of the. Criginal Indenture and not
heretofore included in any indenture supplemental thereto, and now owned or which may-

hereafter be acquired by the Company (other than excepted property as deﬁned in the
. Original Indenture) : :

‘ CLAUSE o

All corporate, Federal, State, municipal and other permits, consents, licenses,
bridge licenses, bridge rights, river permits,- franchises, grants, privileges and immunities -
of every kind and descnptlon owned, held, possessed or enjoyed 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 execut:on and the dehvery of the Ongmal Indenture and not .




' herctofore inchidéd in any indenture supplemental tﬁcteto, and now owned or which may -
hereafter be acquired by the Company. R : ' ; s

CLAUSEI

Together with all and singular the :plants, buildings, improvements, additions,
tenements, hereditaments, easements, rights, privileges, licenses and franchises and all
other appurtenances whatsoever belonging or in any wise pertaining to any of the
property hereby mortgaged or pledged, or intended so to be, or any part thereof, and the
* reversion and reversions, remainder and remainders, and the rents, revenues, issues,
earnings, income, products and profits thereof, and every part and parcel thereof, and
all the estate, right, title, interest, property, claim and demand of every nature
whatsoever of the Company at law, in equity or otherwise howsoever, in, of and to such
property and every part and parcel thereof. ‘

~.TO HAVE AND TO HOLD 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,
together with all the appurtenances thereto appertaining and the rents, issues and profits
thereof; unto the Trustee and its successors and assigns, forever. ... : ‘

SUBJECT, HOWEVER, to the exceptions, reser\"zfltions,,restﬁctions, 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; s : e : =

BUT IN TRUST NEVERTHELESS, for the equal and proportionate use, benefit,
security and protection of those who from time to time shall hold the Bonds and coupons
authenticated and delivered under the Original Indenture and the forty-one supplemental
indentures hereinbefore described or this Supplemental 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 priority 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 said Section 11.28, each and all of said Bonds and coupons shall have the same right,
. lien and privilege under the Original Indenture and the forty-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-
negotiated simultaneously on the date of delivery of the Original Indenture; .

AND UPON THE TRUSTS, USESAND ,:PURPOSES and subject to the
- covenants, agreements and conditions in the . Original Indenture and.the forty-one
supplemental indentures hereinbefore described and herein set forth and declared. . -




~ ARTICLE 01:113

BONDS OF THE 2023 SERIES AND CERTAIN
PROVISIONS RELATING THERETO.

SECTION 1.01. Certain Terms of Bonds of the 2023 Senes There shall be a
series of Bonds, known as and entitled "First Mortgage Bonds, 7-3/4% Series due
_‘April 15, 2023," and the form thereof shall be substantially as hereinabove set forth. The
aggregate principal amount of the Bonds of the 2023 Series shall be limited to
$150,000,000 excluding, however, any Bonds of the 2023 Series which may be executed,
authenticated and delivered in exchange for or in lieu of or in substitution for other
Bonds of the 2023 Series pursuant to.the prov151ons of the Ongmal Indenture or of this

Supplemental Indenture. : :

The definitive Bonds of the 2023 Series shall be issuable only in fully registered
form without coupons in the denomination of $1,000 and in any integral multiple thereof.
Except as provided in the next succeeding sentence and notwithstanding the provisions.
of Section 2.05 of the Original Indenture, each Bond of the 2023 Series shall be dated
* as of the date of its authentication, shall mature April 15, 2023, and shall bear interest
from the April 15 or October 15, as the case may be, next preceding the date thereof to -
which interest has been paid, unless the date thereof is an April 15 or October 15 to
which interest has been paid, in which case it shall bear interest from such date, or
unless the date thereof is prior to October 1, 1993, in which case it shall bear interest
from April 15, 1993. Each Bond of the 2023 Series authenticated bétween the record
date (as hereinafter in this Section 1.01 defined) for any interest payment date and such
interest payment date shall be dated as of the date of its authentication, but shall bear
interest from such interest payment date; provided, however, that if and to the extent the
Company shall default in the payment of the interest due on such interest payment date,
then any Bond of the 2023 Series so authenticated shall bear interest from the April 15
or October 15, as the case may be, next preceding the date of such Bond to which
interest has been' paid, or if such default shall be in- respect of the-interest due on
October 15, 1993, then from April 15,-1993. . All Bords of the 2023 Series shall bear. -
interest at the rate of 7-3/4% per annum until the payment of the principal thereof has
been made or duly provided for, such interest to be payable, semi-annually on April 15
. and October 15 in each year. The person in whose name any Bord of the 2023 Series is
registered at the close of business on any record date (as hereinafter in this Section 1.01
defined) with respect to any interest payment date shall be entitled to receive the interest

payable thereon on such interest payment date notwithstanding the cancellation of such
Bond upon any transfer or exchange thereof subsequent to such record date and prior to -

~such interest payment date, unless the Company shall default in the payment of the
interest due on such interest payment date, in which case such defaulted interest shall be
paid to the person in whose name such Bond is registered on a subsequent record date
fixed by the Company, which subsequent record date shall be fifteen (15) days priorto .




. the payment of such defaulted interest. The term "record date” as used in this Section
1.01 with respect to any semi-annual interest payment date shall mean the April-lor
October 1, as the case may be, next preceding such interest payment date, of, if such ©
April 1 or October 1 is nota business day, the business daykn’ext preceding such April 1
or October 1. The principal of the Bonds of the 2023 Series shall be payable in any coin
or currency of the United States of America which at the time of payment is legal tender
for the payment of public and private debts at the office or agency of the Company -in
the Borough of Manhattan, City and State of New York, and interest on such Bonds shall
be payable in like coin or currency at said office or agency. BRI

- The definitive Bonds of the 2023 Series may be issued in the form of Bonds,
engraved, printed or lithographed on steel engraved borders. ‘ —

~ Upon compliance with the provisions of Section 2.06 of the Original Indenture
and upon payment.of any taxes or other governmental charges payable upon such
exchange, Bonds of the 2023 Series may be exchanged for a new Bond-or Bonds of
different authorized denominations of like aggregate principal amount. :

The. Trustee ‘hereunder shall,’ by virtue of its ofﬁcé as such Trustee, be the
registrar and  transfer agent of the Company- for the purpose- of registering and
transferring Bonds of the 2023 Series. R TR DA ' '

w o B :
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 2023 Series,
* but the Company at its option may require payment of a sum sufficient to cover any tax
or other governmental charge incident thereto. " o

SECTION 1.02. Redemption Provisions for Bonds of the 2023 Series. The Bonds
-of the 2023 Series shall be subject to redemption prior to maturity as a whole at any time
or in part from time to time ' S :

[

(@) during each of the twelve month,pex_idds set forth in the tabulation
below, at the option of the Company (through t"ﬁe operation of the replacement
fund provided for in Section 4.04 of the Original Indenture and otherwise, except
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"; and :

(b) through the application of cash representing  the “proceeds. of the
sale or disposition substantially as an entirety of the electric properties 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”): -

NS




" Twelve months® - ‘ Regular . | “Twelve months’ " Regular g
period beginning | “Redemption = = - period beginning .~ Redemption
oo April15 - o Price(% L —Aprlls .. Price(%)
2003 .. -103.7510 . 2013 100.0000
2004 N .103.3759 - 2014 [ 100.0000
2005. . - ) ©103.0008 - g 2015 100.0000
2006 -+ 1026257 oo 2016 100.0000
2007 - - e 1102.2506- . -~ 2017 : 100.0000
2008 . - - 101.8755 L2018 ) 100.0000
2000 e 101.5004 -~ o 2019 ’ 100.0000
L2010 101.1253 2020 ©100.0000 .
2011 SUR 100.7502 - 2021 -+ 100.0000
2012 . 1100 k37515 T : 2022 ©-100.0000

together in each case with mterest accrued on' the Bonds to be redeemed to the
redemption date, upon prior-notice by mailing such notice to the respective registered
owners of such Bonds not less than thirty nor more than ninety day prior to the
redemptlon date; and otherwme as provxded in Article'Nine of the Ongmal Indenture

SECTION 1.03. Notwnthstandmg the prov1s10ns of Section 4.07 of the Original
Indenture, the provisions of Sections 4.04, 4.05, and 4.06 of the Original Indenture shall
remain in full force and effect and shall be performed by the Company SO long as any
Bonds of the 2023 Senes Temain outstandxng

SECTION 1.04. The requuements wmch are stated in the next-to the last .
paragraph of Section 1.13 and in Clause (9) of Paragraph A of Section 3.01 of the
Original Indenture to be applicable so long as any of the Bonds of the 1975 Series are .

outstanding shall remam applicable so long as-any. of the Bonds of the 2023 Senes are
outstandmg o ; :

SECTION 1.05. Notw1thstandmg the provisions of Section 2.06 or Section 2 10
of the Original Indenture, the Company shall not be required (i) to issue, register, -
" discharge from registration, exchange or transfer any Bond of the 2023 Series for a .
period of fifteen (15) days next preceding any selection by the Trustee of Bonds of the
2023 Series to be redeemed or (ii) to register, discharge from registration, exchange or
transfer any Bond of the 2023 Series so selected for redemption in its entirety or (iii) to

exchange or transfer any portion of a Bond of the 2023 Senes which pomon has been
) selected for redempuon ,

SECTION 1.06.: So-long as any Bonds of the 2023 Senes remain outstandmg,
all references to the minimum provision for depreciation in the form of "certificate of
avaﬂable 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
2023 Series shall no longer be outstandmg, all* refenences to such nmlmum provxslons




for depreciation may be omitted from any such cemficate 31

" 'SECTION 1.07. I. Each holder of any Bond of the 2023 Series, by acceptance
of such Bond shall thereby consent that, at any time after the requisite consents, if any,
of the holders of Bonds of other series shall have been given as hereinafter provided,
Subsections A and G of Section 1.10 of the Original Indenture be amended so as to read
as follows: L p :

"A. The term ‘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 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, supplying, .
distributing - and/or disposing of elecu'icity;t hot  water  or - stearn; ~provided,
however, that the term ‘bondable public utility property” shall not be deemed to
include any nonbondable property, as defined in Subsection B of -this Section
1.10, or any excepted property." SRR T s

, . i .
"G. The term: ‘minimum provision for depmci;ﬁon’ for the period from

March 31, 1945 through December 31, 1966, as applied to bondable public utility

property, whether or not subject to a prior lien, shall mean $35,023,487.50.

"The term ‘minimum- provision for depreciation’ for any calendar year

subsequent to December 31, 1966, as applied to bondable public utility property, '

shall mean the greater of (i) an amount equal to 2% of depreciable bondable
public utility property, as shown by the books of the Company as of January 1
of such year, with respect to which the Company was as of that date required, in

= accordance with sound accounting practice, to make appropriations.to a reserve
or- reserves for depreciation -or  obsolescence, or (ii) the amount actually
appropriated by the Company on its books of account to a reserve Or Teserves for
depreciation or obsolescence in respect of depreciable bondable public utility .
property for such calendar year, in either case less an amount equal to the
aggregate of (a) the amount of any property additions which during such calendar
year were included in an officers’ certificate filed with the:Trustee as the basis
for a sinking fund credit pursuant to the provisions, of a sinking fund for Bonds -
of any series, -and (b) 166-2/3% of the principal amount of Bonds of any series ,

* which shall have been delivered to the Trustee as a credit, or which the Company

shall have elected to apply as a credit, against any sinking fund payment. due

during such calendar year for Bonds of any series, or which shall have been’
redeemed in anticipation of, or out of moneys paid to the Trustee on account of,
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any. smkmg fund payment due dunng such calendar year for Bonds of any series.

Bonds delivered to the Trustee as, or applied as, a credit against any sinking fund
payment and Bonds. redeemed  in anticipation of any sinking fund payment,

regardless of the time when they were actually delivered, applied or redeemed,

for purposes of the preceding sentence shall be deemed to have been delivered,

applied or redeemed, as the case may be, on the sinking fund payment date when
such sinking fund payment was due. Bonds redeemed out of moneys paid to the
Trustee on account of any sinking fund payment shall, 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 (u) the smkmg fund payment date when such smkmg fund
payment was due.

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

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

"The aggregate amount of the minimum provision for depreciation as applied
to bondable public utility property and-the aggregate amount of the minimum
provision for depreciation as applied to bondable public utility property not
subject to a prior lien from March 31, 1945 to any date shall be the sum of the
corresponding -~ minimum provision -.for - depreciation for each completed
" calendaryear between December 31, 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 calendar year to such date, in each case determmed
-as set forth above, plus $35 023 487.50.

, "All Bonds credited agamst any smkmg fund payment due subsequent to
- December 31, 1966 for Bonds of any series and (except as provided in Section
- -9.04 with nespect to Bonds on wluch a notanon of pamal payment shall, be made)
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a1l Bonds redeemed in anticipation of or out of moneys paid t0 the Trustee as @~
part of any sinking fund payment due subsequent. to December 31, 1966 for
Bonds of any series; shall be canceled and no such Bonds, nor any property

i at to December 31, 1966, shall have been included in

asis for a sinking fund credit

pursuant to the provisions of a sinking fund for Bonds of any series, shall be
made the basis of the authentication and delivery of Bonds or of any other further -
action or credit hereunder.” R e :

.. Each holder of any Bond of the 2023 Series, by acceptance’of such Bond shall

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

(1) Subsection A of Sectibn 1.10 of the Original Indenture, as ﬂie same may
be amended as he: inabove in this Section 1.08 provided, be further amended by
replacing the word "and" between the words "Utah" and "Nevada" with a comma

and by adding after the word "Nevada” the words "and Alaska;

@) Subsection G of Section 1.10 of theOﬁginal 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: ‘ e

"The term ‘minimum provision -for depreciation’ for any calendar ‘year’
subsequent to December 31, 1966, as applied to bondable public utility property,
chall mean the greater of (@) an amount equal to:2% of depreciable bondable
public utility property, as shown by the books of the Company as of January 1
of such year, with respect tow was as of that date required, in
accordance with sound accounting , jations {0 a TESETve
or reserves for depreciation 0f , (ii) the amount actually
appropriated by the Company on its books of account t0 2 reserve or reserves for
depreciation 0T obsolescence in respect. of - depreciable bondable public utility

- property for such calendar year, in- either case less an amount equal to the -
aggregate of (a) the amount of any property ‘additions which during such calendar
year were included in an officers’ certificate filed with the Trustee as the basis
for a sinking fund credit pursuant to the provisions of a sinking fund for Bonds
of any series and which as a result of having been so included have peen deemed,
either without time limit or only so long as any Bonds of such series are
outstanding, to have been ‘included in an officers’ - certificate filed with the
Trustee as the basis for a sinking fund credit’ and to have been ‘made the basis;
for action or credit hereunder’ as such term is defined in Subsection Hof Section
1.10 of the Original Indenture, and () 166-2/3% of the principal amount of
Bonds of any series which shall have been delivered to the Trustee as a credit, or
which the Company shall have elected to apply as 2 credit, against any sinking
fund payment due during such calendar year for Bonds of any series, OF which




_ r of any other further action or credit under
the Original Indenture or any supplemental indenture. Bonds delivered to the
Trustee as, or applied as, a credit against any sinking fund payment and Bonds

in anticipation of any sinking fund payment, regardless of the time
were actually delivered, applied or redeemed, for purposes of the™
preceding sentence shall be deemed to have been delivered, applied or redeemed,
. as the case may be, on the sinking fund payment date when such sinking fund
payment was due. Bonds redeemed out of moneys paid to the Trustee on account
of any sinking fund payment shall, regardless of ‘the date when they were -
redeemed, for purposes of the second preceding sentence, be deemed to have been:
redeemed’ on the later of (1) the date on which such moneys were paid to the.
Trustee or (ii) the sinking fund payment date when such sinking fund payment
was due." o : ' S

. (3) Subsection G of Section 1.10 of the Original Indenture, as the same may
be amended as hercinabovc in this Section 1.07 provided, be further amended by

deleting therefrom the last two paragraphs thereof and inserting therein a new last -
paragraph to read as follows: S SRR P ,

: "The aggregate aniqunt of the mlmmum provision for depréciation as
applied to bondable “public utility property and the aggregate amount of the
minimum provision for depreciation as applied to bondable public utility property

not subject to a prior lien from March 31, 1945 to any date shall be the sum of

the _corresponding minimum  provision for depreciation for each completed
calendar - year between December 31, 1966 and such date, plus (1) the
corresponding minimum provision for depreciation for the period, if any, from

the end of the most recent such completed calendar year to such date, in each
case determined as set forth above, plus (2) 335 ,023,487.50, plus (3) an amount -
equal to the aggregate of (a) the amount of any property additions which, between
December 31, 1966 and such date, became property additions of the character
described in clause (a) of the second paragraph of this Subsection G.and which,
thereafter, also between December 31, 1966 and such date, became ‘available
additions’ as a result of the fact that all Bonds of such series ceased to be
outstanding, and (b) 166-2/3% 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, alsc between December 31, 1966 and such date; became

‘available Bond retirements’ as a result of the fact that all Bonds of such series:

7




 ceased to be outstanding." , “

L Each holder of any Bond of the 2023 Series, by acceptance of such Bond shall -
thereby consent that, at any time after the requisite consents, if ‘any, of the holders of
Bonds of other series shall have been given a$ hereinafter provided:

(1) the subparagraph aumbered (3) of (he third paragraph of Section 1.03 of
each of the Sixteenth and the Eighteenth through the Twenty-first Supplememal
Indentures and the third: parag; ph- of Section. 1. e Twenty—second ;
) Supplemental Indenture be amendeéd by inserting before the words "any available
additions thus shown as a credit” the phrase rprovided, however, that sO long as

any Bonds of the ....-- Series are outstanding" and inserting in the blank space

of such phrase the applicable designation‘qf the series of Bonds created by such
: supplemental indenture', S : S

2)(@) the fifth paragraph of Section: 1.03 of the Ninth through the Sixteenth
Supplemental In centh through the Twenty-,second o
Supplememal Indentures, which ; he words "All Bonds made the basis

of a credit upon any sinking fund payment , v (i) Section 1.03 of the
Seventeenth, Twenty-third and Twenty-founl\ Supplemental Indentures, (i) the  *
last sentence of the fourt : tion 1.03.of the First, Third, Fifth, :
Sixth and Seventh Supplemental In , whi ins wi "All
Bonds delivered to the Trustee as part of or t0 inki

‘payment” and (iv) the last sentence of the fourth

Original Indenture, which begins with the words " All Bonds delivered to the
Trustee as part of or t0 anticipate any sinking fund payment”, cach be amended

5o as to read as follows:

Al Bonds made the basis of a credit upon any sinking fund payment,
_and/or (except with respect to Bonds on whicha notation of partial payment shall
be made as permi ted by any provision of the Original Indenture,
‘supplemental indenture or of any ‘agreement entered into as permitted by the

Original Indentur® 0 (whether on any

sinking fund paym i icipation O i payment)

by operation of the sinkin f the i

the 1977 Series, '

1984 Series,

due 1987, or

for Bonds of th ,

1993, or for Bonds of the 1994 Series, OF 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, or for Bonds of the 2001 Series, Of for Bonds of the 2002 Series,

- orfor Bonds of the 2003 Series, or for Bonds of the 2003 Second Series if not
N ,theretofore‘canceled shall be canceled and, except as ‘otherwise provided in the




supplemental indenture creating such series of Bonds, or in arother supplemental
indenture amending such supplemental indenture, SO long as any Bonds of such
series are outstanding shall not (but without limiting the use of the principal .
amount thereof in calculating any minimum provision for depreciation pursuant
to the provisions of Subsection G of Section 1.10 of the Original Indenture as the
-same may be amended in accordance with the provisions' of any supplemental
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. - B S . '

" "To the extent that L g
(a) in any given year the principal amount of Bonds made the basis of a credit
. upon any sinking fund payment, and/or redeemed (whether on a sinking
fund payment date or in anticipation of a sinking fund payment) by
operation of the sinking fund, for Bonds of the 1975 Series, or for Bonds
* of the 1977 Series; or for Bonds of the 1977 Second Series, or for Bonds
of the 1984 Series, or for Bonds of ‘the 1986 Series, or for Bonds of the
4-7/8% Series due 1987, or for Bonds of the 1990 Series, or for Bonds of
the 1991 Series, or for Bonds of the 4-5/8% Series due 1993, or for
Bonds of the 4-3/4% 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:

(b) an amount equal to 1% of the greatest aggregate principal amount of .
Bonds . of such Series theretofore at any one time outstanding, after
~ deducting from said aggregate principal amount the sum of the following
amounts, in the event that such sum would equal $500,000 or more, '
namely, (1) the aggregate principal- amount of Bonds of such Series
theretofore redeemed by the ‘application of -the proceeds of property
released from the lien of the Original Indenture or taken or purchased
- pursuant to the provisions of Article Six of the Original Indenture, and (2)
the aggregate principal amount of Bonds of such 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 : v .

to the extent that -

(c) in any given year the principal ambum of Bonds made the basis of a credit

- upon any sinking fund payment, and/or redeemed (whether on 2 sinking
. fund payment date or in anticipation o_f; sinking fund payment) by -




: operatlon of the smkmg 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 Senes, or for Bonds of the 2003 Series, or for Bonds of the 2003 -
Second Senes

- does not exceed

(d) an amount equal to (1) 1% of the greatest aggregate principal amount of
Bonds of such Series theretofore at any one time outstanding, after making
the deductions from said aggregate principal amount referred to in clause -
- (b) of this paragraph mmus (2) 60% of the amount of available additions
made the basis of a credxt agamst such smkmg fund payment

the principal amount of Bonds so made the,basxsf;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 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’
made the basis of the authentication and delivery of Bonds or of any other further -
action or credxt under the Original Indenture or any supplemental mdenture and

" to the extent that

(¢) in any given year the amount of available additions ‘made the basis of a
-credit against any sinking fund payment for Bonds of the 1997 Series, or
-for Bonds of the 2000 Series, or for Bonds of the 2001 Series, or for

Bonds of the 2002 Series, or for Bonds of the 2003 Series, or for Bonds'
-of the 2003 Second Senes

- does not exceed

(t) an amount equal to one and 51xty—s1x and two-thnds one hundredths per
cent (1.66-2/3%) of the greatesl aggregate principal amount of Bonds of - -
such Series theretofore at any\one time outstanding, after making the. *
deductions from said aggregate prmcnpal amount referred to in clause (b) '
of this patagraph , :

the amount of available addmons S0 made the basis of a credit against a sinking
fund payment shall (but without limiting the use of the amount thereof in
calculating any minimum provision for depreciation pursuant to the prov1smns 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 mcluded in an ofﬁcers cemficate ﬁled with the Trustee as




the basxs fora smkmg fund credlt and to have been made the basis for action or

credit hereunder’ as such term is deﬁned in Subsectlon H of Section 1.10 of the
Ongmal Indenture. r Q

P

" "From and after the time when all Bonds of any of the Series referred to in
(@) of the paragraph immediately preceding shall cease to.be outstanding, a
principal amount of Bonds equal to the excess of

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

(ii) the aggregate amounts set forth m\(b) of the paragraph unmedlately
preceding with reference to Bonds of such Series for all years, )

shall become ‘available Bond retirements’ as such term is defined in Section
1.10.). of the Original Indenture and may thereafter be included in Item 4 of any
‘certificate of available Bond retirements’ thereafter delivered to and/or filed with
the Trustee pursuant to Section 3.02 of the Ongmal Indenture; and from and after
the time when all Bonds of any of the Series referred to in (c) of the paragraph

unmedlately preceding shall cease to be outstandmg, a prmc1pa1 amount of Bonds
equal to the excess of ' _

(m) the aggregate prmcrpal amount of Bonds made the ba31s of a credit upon
all sinking fund payments and/or redeemed by operauon of the sinking-
fund for Bonds of such Senes as set forth in said (c) in all years, over

(iv) the aggregate amounts set forth in (d) of the paragraph unmedlately
preceding with reference to Bonds of such Series for all years,

shall become ‘available ‘Bond: retirements’ as such term is defined “in,_'Section
1.10.7. of the Original Indenture and may thereafter be included in Item 4 of any.

‘certificate of available Bond retirements’ thereafter delivered to and/or filed with .-

the Trustee pursuant to Section 3. 02 of the Ongmal Indenture and an amount of
available additions equal to the excess of:

(v) the amount of. avallable additions made the basis of a credit against all
sinking fund payments for Bonds of such Series as set forth in (e) of the
paragraph unmedrately precedmg inall years, over N

(vi) the aggregate amounts set forth in (i) of the paragraph immediately
precedmg with reference to Bonds of such Senes for all years, =

: sha]l become avaﬂable addmons as such term Ais deﬁned in Sectlon 1. 10 I. of




.. the Original Tndenture and may thereafter bo included in Item 5 of any
“certificate of available additions’ thereafter filed with the Trustee pursuant to
Section 3.01 of the Original Indenture."; y : o o

(3) subsection H of Section 1.10 of the Original Indenture be amended by
inserting before the semicolon preceding clause (ii) thereof, and as-a part of
clause (I) thereof, the words "if, to the extent that, and so long as, the provisions

i upplemental indentures creating or providing for any
such fund or any supplemental indentures amending the provisions creating or
providing for any such fund shall preclude the use of Pproperty additions so
included in an officers’ certificate as the basis-for further action or credit
hereunder”; Subsection I of Section 1.10 of the Original Indenture be amended
- by changing the reference herein from "Item 5" to "Item 7"; and Subsection J of

Section 1.10 of the Original Indenture be amended by changing the reference
therein from "Item 4" to “ltem 5", : ‘

+(4) paragraph (3) of Section 3.01(A) of the Original Indenture be amended
by changing the period at the end thereof to a comma and adding the following
words thereto: "except to the extent otherwise provided in this Indenture or in
any supplemental indenture"; : : : P “

(5) the Certificate of Available Additions set forth in Section 3.03.A. of the
Original Indenture be amended by ST :

(i} adding new pamgmphs k(5)'and (6')7 thereto immédiateiy preceding
‘existing paragraph (5) thereof, as follows: L

"(5) The aggregate amount, if any, of available additions included in
Item 4 above which were ‘50 included because the same were
made the basis of a credit upon-any sinking fund payment for
Bonds of any series and which have subsequently again become
‘available additions’ as a resuit of the fact that all Bonds of such
series ceased to be outstanding, is $ : N

The aggregate amount of availablé additions héretofore made the
" basis for action or credit under said Indenture of Mortgage and

~- which have not subsequently again become ‘available additions’ -
as set forth in Item 5 above, namely Item 4 above minus Item

, rénilmbexing existing paragraph (5) as paragraph (7) and changing the
references in renumbered paragraph (7) from "Item 3 above minus ,
o Item 4 above" to "Item 3 above minus Item 6 above” e R

>




SR 4 24 , T :
(i) remmbering existing paragrapts (9 00 (7 s paragraphs (8) and ©)

g nging in renumbered paragraph (9) from “Ttem
5 above minus Jtem 6 above” to "Item 7 above minus Item 8 above”,.

(iv) ‘deleﬁné vItem 7 above" in the second line ‘of the paragraph
. immediately succeeding renumbered paragraph (9) and substituting
"Item 9 above" therefor; and T S

(6)the Certificate of Available Bond Retirements set forth in Section 3.03.B.of
the Original Indenture be amended by ‘ . Vel

@ adding a new paragraph @ thereto immediately preceding the existing
paragraph (4) thereof, as follows: .=~ . . L

gregate amount, if any, of Bonds previously made the

; i Jnv sinking fund payment for Bonds of -
any series, ' a sinking fund payment

date or in anticip: sinking fund payment) by operation of -
the sinking fund' for Bonds- of - such series, which have
~ subsequently become <available Bond retirements’ as a result of
the fact that all Bonds of such series ceased to be outstanding is

renumbering the existing paragraph @) as pan;graph (5) and revising
the same to read as follows: "The amount of presently available Bond
retirements, pamely the sum of Ttems (1), 2, 3 and (4) above, is
$ a Se : f

(iii) renumbéﬁng the eicisﬁng pakr»agraphs‘ 5) and (6) as (6) and (7),
respectively, and changing the reference in renumbered paragraph Q)
from "Ttem 4 minus Item 5" to "Item 5 minas Item 6". S

V. The amendments of Subsections A, G, H, 1and/orJ of Section 1.10 of the
Original Indenture, of Sections 3.01, 3.03 and/or 4.03 of the Original Indenture and/or -
of Section 1.03 of the First, Third, Fifth, Sixth; Seventh and Ninth through
Twenty-fourth Supplemental Indentures set forth above shall, subject to the Company and
the Trustee, in accordance with the provisions of Section 17.02 of the Original Indenture,
entering-into an indenture or indentures supplemental to the Original Indenture for the
purpose of so amending said Subsections A, G, H, 1 and/or J, Sections 3.01, 3.03 and/or
4.03 and/or Section 1.03, become effective at such time as the holders of not less than
75% -in principal amount of Bonds then outstanding Or their attorneys-in-fact duly
authorized, including the holders of not less than 60% in principal amount of the Bonds
_then outstanding of cach series the rights of the holders of which are affected by such




~ amendment, shall have consented to such amendment. No further vote or consent of the -
holders of Bonds of the 2023 Series. shall be requu'ed to permit such amendments to -

_become effective and in determining whether the holders - of not - less than-75% in
principal amount of Bonds outstanding at the time such amendments become effective
have consented thereto, the holders of all Bonds of the 2023 Senes then outstandmg shall
be deemed to have S0 consented :

SECTION 1.08. Thls ‘Article shall be of force and effect only SO long as any
Bonds of the 2023 Serres are outstandrng ‘

ARTICLE TWO
TRUSTEE
" SECTION 2. 01 The Trustee hereby accepts the trust hereby created. The Trustee

undertakes, prior to the occurrence of an event of default and after the curing of all
events of default which may have occurred, to perform such duties and only such duties

as are specifically set forth in the Original Indenture as heretofore and hereby. -

supplemented and modified, on and subject to the terms and conditions set forth in the
Original Indenture as so supplemented and modified, and in case of the occurrence of an
event of default (which has not been cured) to'exercise such of the rights and powers
vested in it by the Original Indenture as so supplernented and modified, and to use the
same degree of care and skill in their exercise, as a prudent man would exercise or use.
under the circumstances in the conduct of hlS own affmrs

The Trustee shall not be responsrble in any manner whatsoever for or in respect
“of the validity or sufﬁcrency of - this Supplemental Indenture or the Bonds issued
hereunder or the due execution thereof by-the Company. The Trustee shall be under no
obligation or duty with respect to the filing, registration, or recording of this:
Supplemental Indenture or the re-filing, rereglstratlon or re-recording thereof.: The
recitals of fact contained herein or in the Bonds (other than the Trustee’s authentication
certificate) shall be taken as:the.statements solely of the Company, and the Trustee
assumes no responsrblhty for the correctness thereof :




- tobe signed in its corporate name by one

| ARTCLETHREE.

MISCELLANEOUS PROVISIONS.? o

_ SECTION 3.0 Althdugh thls Supplemental indexitﬁm, for convenience and for
the purpose of reference, is dated April 1, 1993, the actual date of execution by the -
‘Company and by the Trustee is as indicated by their respective acknowledgments hereto

~ annexed. ,: e B

SECTION 3.02. This Supplemental Indenture is executed and shall be construed
as an indenture supplemental to the Original Indenture as heretofore supplemented and -
modified, and as supplemented and modified hereby, the Original Indenture as heretofore
supplemented and modified is in all respects “ratified and confirmed, ‘and the Original
Indenture as heretofore and hereby supplemented and modified shall be read, taken and

construed as one and the.same instrument. All terms used in this Supplemental Indenture: .. - '

shall be taken to have the same meaning as in the Original Indenture except in 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, iltegal - or unenforceable in. any- respect,  such invalidity, illegality. OF
unenforceability shail not affect any other provisions of this Supplemental Indenture, but
this Supplemental Indenture shall be construed as if ‘such invalid or . illegal or
v unenforceable provision had never been contained herein. : : :
SECTION 3.04. This Supplemental Indenture may. be executed in any number of
counterparts, and each of such counterparts shall for all purposes be deemed to be an
original, and all such counterparts, Or as many of them as the Company and the Trustee
‘shall preserve undestroyed, shall together constitute but one and the same instrument. =

IN WITNESS WHEREOF, Portland General Electric Company has caused this .
Supplemental Indenture to be signed in its corporate pame by its President or onc of its;
 Senior Vice Presidents or one of its Vice Presidents and its corporate seal to be hereunto
affixed and attested by its Secretary or one of its Assistant'Secretaries, and in token of
its acceptance of the trusts created hereunder, Marine Midland Bank, N.A. (former} :
Marine Midiand Trust Company of New York) has caused this Supplemental Indenture -
of its Vice Presidents or one of its Assistant




'Vlce Presxdents or one of its Corporate Trust Ofﬁcers and its corporate seal to be
- hereunto affixed and attested by, one of its Assistant Vice Presndents or Corporate Trust
:Ofﬁcers all as of the day and year fust above wmten :

‘AtteSt 7 't" ERE
m |

Assnstant Secreta:y S

o By:.:  Carmela Ehret
" Title: " Vice President

Assistant Vice Presidént.




State of,Omgdn‘f i } ;s
County of Multnomah

e - *Notary Public for Oregon
COMMIS AOTI356 M '
LY COMMISSION EXPIRES DEC. 10, 1905 | ol

y Commission Explres@:‘@ ZZJ/




State of New York,v o :
Countyof J pebom / : ' 'x) 7

The foregoing mstrument was acknowledged before me on this *27 day of
April, 1993 by Carmela Ehret, a Vice President of MARINE MIDLAND BANK N.A.,
a nauonal banking assocmuon on behalf of saxd corporatlon

iy 27

e Notary Pubhc State of New York,

" No.

ComnnssonEcplm____;__—_. L

;-»‘,/ S T RICHARD G PITTIIS ™ -

[NOTORIAL SEAL] R : S 7 Notary Pubhc, ‘State o1 New York
e S No 2829188

= . ’ o Qualmeo ., Richmond County ©

Commnssuun Exb""s J'/.?/?J




_ State of Oregon } ss :
- County of Multnomah » ; : ; 7
' ioSeph M. Hirko and Steven f’McCarrcl, a Vice President and the Assistant .

Secretary, respectively, of PORTLAND GENERAL ELECTRIC COMPANY
corporation, the mortgagor in the foregoi rtga
oath depose and say that they are the o

Subscribed a;id swom to before _m’evthifs 2 O#day of April, 1993.
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Y PUBLIC - OREGON
SSION NO.A011356 -
XPIRES DEC. 10, 1935

: [NOTARIAL SEAL] N

.- Notary Public for Oregon o
My Commission Expires 2o/ Fs T

. V,JSTATE OF OREGON: COUNTY OF KLAMATH: * “'ss.

Filed*for ‘record at- request of- _ e -~ Portland:General Electric the ___1st ‘day
of . " June = AD, 1993 “qt 11322 ’o'cloc'k;’ A M., and duly recorded in. Vol. M93 i
S i S of S Mortpages. - " onPage 12416 ~

' : T @i{;Evelyn Biehn - County Clerk
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| FEE $155.00
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