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been pledged in good faith may be regarded as Outstanding for the pur-
poses of this paragraph, if the pledgee shall establish to the satisfac-
tion of the Trustees or the Corporate Trustee the pledgee’s right to
vote such bonds and that the pledgee is not & person directly or indi-

rectly controlling or controlled by or under direct or indirect common . -

control with the Company. In case of a dispute as to such right, any
decision by the Trustees, or either of them, taken npon the advice of
counsel shall be full protection to the Trustees.

SectioN 72. In case of a Default, as defined in Section 65 hereof,
and upon the filing of a bill in equity or other commencement of judicial
proceedings to enforce the rights of the Trustees and of the bondhold-
ers under this Indenture, the Trustees shall be entitled, as a matter
of right (to the extent that such right is enforceable under applicable
law) to the appointment of a receiver or receivers of the Mortgaged
and Pledged Property, and of the tolls, rents, revenues, issues, earn-
ings, income, products and profits thereof, pending such proceedings,
with such powers as the conrt making such appointment shall confer,
whether or not the Mortgaged and Pledged Property shall be adequate
to satisfy the bonds then Outstanding.

Skcrion 73. Upon any sale being made either under the power of
sale hereby given or under judgment or decree in any judicial proceed-
ings for the foreclosure or otherwise for the enforcement of this Inden-
ture, the principal of all bonds then secured hereby, if not previously
due, shall become and be immediately due and payable.

Szcrion 74. Upon any sale made cither under the power of sale
hereby given or under judgment or decree in any judicial proceedings
for foreclosure or otherwise for the enforcement of this Indenture, any
bondholder or bondholders may bid for and purchase the Mortgaged
and Pledged Property or any part thereof and upon compliance with
the terms of sale may hold, retain and possess and dispose of such
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property in his, their or its own absolute right without further account-
ability, and any purchasers at any such sale may, in paying the pur-
chase money, turn in any of the bonds Outstanding hereunder and
coupons or claims for interest ountstanding hereunder in lieu of cash
to the amount which shall, upon distribution of the net proceeds of
such sale, be payable thereon, subject, however, to the provisions of
Section 76 hereof with respect to extended, transferred or pledged
coupons or claims for interest. Said bonds and coupons, in case the
amounts so payable thereon shall be less than the amount due thereon,
shall be returned to the holders thereof after bemg ‘appropriately
stamped to show partial payment.

Secrion 75. Upon any sale made either under the power of sale
bereby given or under judgment or decree in any judicial proceedings
for the foreclosure or otherwise for the enforcement of this Indenture,
the receipt of the Trustees or of the officer making such sale shall be a
sufficient discharge to the purchaser or purchasers at any sale for his
or their purchase money and such purchaser or purchasers, his or their
assigns or personal representatives, shall not, after paying such pur-
chase money and receiving such receipt of the Trustees or of such
officer therefor, be obliged to see to the application of such purchase
money, or be in anywise answerable for any loss, misapplication or
non-application thereof.

Any sale made either under the power of sale hereby given or
under judgment or decree in any judicial proceedings for foreclosure
or otherwise for the enforcement of this Indenture shall, if and to the
extent then permitted by law, operate to divest all right, title, interest,
claim and demand whatsoever, either at law or in equity, of the Com-
pany of, in and to the property so sold, and be a perpetual bar both
at law and in equity against the Company, its snccessors and assigns
and against any and all persons, firms or corporations claiming or who
may claim the property sold, or any part thereof, from, through or
under the Company, its successors or assigns.
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SecTioN 76. The proceeds of any sale made either under the power
of sale hereby given, or under judgment or decree in any judicial pro-
ceedings for the foreclosure or otherwise for the enforcement of this
Indenture, together with any other amounts of cash which may then be
held by the Trustees or either of them, as part of the Mortgaged and
Pledged Property, shall be applied, as follows:

First.—To the payment of all taxes, assessments, govern-
mental charges, Qualified Liens and liens prior to the Lien of
this Indenture, except those subject to which such sale shall have
been made, and of all the costs and expenses of such sale, includ-
ing reasonable compensation to the Trustees, their agents and
(to the extent permiited by law) their attornmeys, and of all
other sums payable to the Trustees hereunder by reasom of
any expenses or liability incurred (in good faith and without
negligence by the Trustees) or advances made in connection
with the management or administration of the trusts hereby

~ created;

Second.—To the payment in full of the amounts then due
and unpaid for principal, premium and interest upon the bonds
then secured hereby; and in case such proceeds shall be insuffi-
cient to pay in full the amounts so due and unpaid, then to the
payment thereof ratably, with interest on the overdue principal
at the rates expressed in the bonds, without preference or
priority as to principal, premium or interest, or of any instal-
ment of interest over any other instalment of interest; provided,
however, that if the time for the payment of any coupon or
claim for interest upon any of the bonds secured hereby shall
have been extended (except pursuant to action taken under
Article XIX hereof) by or with the consent of the Company,
or if any thereof at or after maturity shall have been trans-
ferred or pledged separate from the bond to which they relate,
such coupons or claims for interest shall not be entitled in case
of Default hereunder to the benefit or security of this Indenture
except after the prior payment in full of the principal and
premium, if any, of all bonds issned bereunder and then secured
hereby and of all coupons and claims for interest on such bonds
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the payment of which has not been so extended, or not so trans-
ferred or pledged; but the foregoing provisions of this para-
graph Second shall not be applicable to any coupon or claim for
interest the time for payment of which shall have been
extended, if such extension be pursuant to a plan proposed by
the Company to all holders of any one or more series of bonds
then Outstanding and accepted by and binding npon the holder
of such coupon or claim for interest; and

Third.~Subject to the provisions of subsection (IT) of See-
tion 64 hereof, any surplus thereof remaining to the Company,
its successors or assigns or to it, him or them whosoever may
be lawfully entitled to receive the same.

Secrion 77. In case of a Defanlt, as defined in Section 65 hereof,
" to the extent that such rights may then lawfully be waived, ncither the
Company nor any one claiming through or under it shall or will set up,
claim, or seek to take advantage of any appraisement, valnation, stay,
extension or redemption laws now or hereafter in force in any locality
where any of the Mortgaged and Pledged Property may be sitnated,
in order to prevent or hinder the enforcement or foreclosure of this
Indenture, or the absolute sale of the Morigaged and Pledged Prop-
erty, or the final and absolute putting into possession thereof, immedi-
ately after such sale, of the purchaser or purchasers thereat, but the
Company, for itself and all who may claim through or under it, hereby
waives, to the extent that it lawfully may do so, the benefit of all such
laws and all right of appraisement and redemption to which it may be
entitled under the laws of any State where any of the Mortgaged and
Pledged Property may be situated. The Company, for itself and all
who may claim through or under it, waives, to the extent that it lawfully
may do so, any and all right to have the estate comprised in the
"security intended to be created hereby marshalled upon any foreclosure
of the Lien hereof, aiid agrees that any court having jurisdiction to
foreclose such Lien may sell the Mortgaged and Pledged Property as

an entirety.
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SeerioN 78. The Company covenants that if default shall be made
in the payment of the principal of any bond hereby secured when the
same shall become payable, whether by the maturity of said bond or
otherwise or in the case of a default in the payment of the interest on
any bond for a period of sixty (60) days after such interest shall have
become due and payable, then upon demand of the Corporate Trustee,
the Company will pay to the Trustees, for the benefit of the bolders
of the bonds and coupons then secured hereby, the whole amount due
and payable on all such bonds and coupons for principal, preminm,
if any and interest, with interest upon the overdue principal at the
same tate borne by the bonds which are overdue.

In the case of a default in payment of the principal of any bond,
when the same shall become due and payable, or in the case of a default
in the payment of the interest on any bond for a period of sixty (60)
days after such interest shall have become due and payable, the Trus-
tees may recover judgment, in their own names and as trustees of an
express trust, against the Company for the whole amount of such
principal, interest and any premium remaining nnpaid together with
interest upon the overdue principal at the same rate borne by the bonds
which are overdue.

The Trustees or either of them may file such proofs of claim and
other papers or documents as may be necessary or advisable in order
to have the claims of the Trustees or either of them and of the
bondholders allowed in any judicial proceedings relative to the Com-
pany, or its creditors, or its property. In case of any receivership,
insolvency, bankruptcy, reorganization or other similar proceedings
affecting the Company or its property, the Trustees, irrespective
of whether the principal of the bonds shall then be due and payable
and irrespective of whether the Trustees shall have made any demand
for such payment, shall be entitled and empowered either in their
own names or as trustees of an express trust or as attorneys in
fact for the holders of the bonds and coupons, or in any one or more
of such capacities, to file a proof of claim for the whole amount of prin-
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cipal and interest (with interest upon such overdue principal at the
same rate borne by the bonds which are overdue) which may be or
become owing and unpaid in respect of the bonds and for any additional
amount which may be or become payable by the Company hereunder,
without regard to or deduction for any amount which may have been
or which may thereafter be received, collected or realized by the Trus-
tees from or out of the Mortgaged and Pledged Property or any part
thereof or from or out of the proceeds thereof or any part thereof ; but
nothing in this Indenture contained shall authorize the Trustees or
either of them to accept or consent to any composition or plan of reor-
ganization on behalf of any bondholder.

The Trustees, to the extent perzmtted by law, shall be entltled to
sue and recover judgment and/or to file and prove such claim as afore-
said either before or after or during the pendency of any proceedings
for the enforcement of the Lien of this Indenture upon the Mort-
gaged and Pledged Property, and in case of a sale of any of the
Mortgaged and Pledged Property and of the application of the proceeds
of sale to the payment of the debt hereby secured, the Trustees in
their own names and as trustees of an express trust shall be entitled
to enforce payment of and to receive all amounts then remaining due
and unpaid upon any and all the bonds and coupons then Outstanding
hereunder, for the benefit of the holders thereof, and the Trustees shall
be entitled to recover judgment for any portion of the debt remaining
unpaid, with interest. No recovery of any such judgment by the Trus-
tees and no levy of any execution upon any such judgment upon any of
the Mortgaged and Pledged Property or upon any other property,
shall in any manner or to any extent affect the Lien of this Indenture
upon the Mortgaged and Pledged Property or any part thereof, or
any rights, powers or remedies of the Trustees hereunder, or any lien,
rights, powers or remedies of the holders of the said bonds, but such
lien, rights, powers and remedies of the Trustees and of the bond-
holders shall continue unimpaired as before.
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Any moneys thus collected or received by the Trustees under this
Section shall be applied by them first, to the payment of their expenses,
disbursements and compensation and the expenses, disbursements and
compensation of their agents and (to the extent permitted by law) their
attorneys, and, second, toward payment of the amounts then due and
unpaid upon such bonds and coupons in respect of which such moneys
shall have been collected, ratably and without preference or priority
of any kind (subject to the provisions of Section 76 hereof with respect
to extended, transferred or pledged coupons and claims for interest),
according to the amounts due and payable upon such bonds and cou-
pons, respectively, at the date fixed by the Corporate Trustee for the
distribution of such moneys, with interest upon overdue principal at
the same rate borne by the bonds which are overdue, upon presentation
of the several bonds and coupons and upon stamping such payment
thereon, if partly paid, and upon surrender thereof, if fully paid.

Secrion 79. All rights of action (including the right to file proofs
of claim) under this Indenture or under any of the bonds or coupons
may be enforced by the Trustees, or either of them, without the posses-
sion of any of the bonds or coupons or the production thereof in any
trial or other proceeding relating thereto, and any such suit or proceed-
ing instituted by tbe Trustees, or either of them, shall be brought in
their names as Trustees, or in its or his name as Trustee, and any
recovery of judgment shall be for the equal benefit of the holders of the
Outstanding bonds and coupons, subject to the provisions of Section 76
hereof with respect to extended, transferred or pledged coupons and
claims for interest. '

In any proceeding brought by the Trustees, or either of them
(including also any proceeding involving the interpretation of any pro-
vision of this Indenture to which the Trustees or either of them shall
be parties), such Trustees or Trustee shall be held to represent all
the holders of the bonds and coupons secured by this Indenture, and
it shall not be necessary to make such holders of the bonds and coupons

parties to any such proceedings.
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Secrion 80. No holder of any bond or coupon shall have any right
to institute any suit, action or proceeding in equity or at law for the
foreclosure of this Indenture or for the execution of any trust hereof .
or for the appointment of a receiver or any other remedy hereunder
unless such holder shall have previously given to the Trustees written
notice of a Default, as defined in Section 65 hereof, nor unless also the
holders of twenty-five per centum (25%) in principal amount of the
bonds then Outstanding hereunder shall have made written request to
the Trustees and shall have offered them reasonable opportunity either
to proceed to exercise the powers hereinbefore granted or to institute
such suit, action or proceeding in their own names and shall have
offered to the Trustees security and indemnity satisfactory to the
Trustees against the costs, expenses and liabilities to be incurred
thereby without negligence or bad faith, and the Trustees shall have
declined to take such action or shall have failed so to do within sixty
(60) days thereafter; it being understood and intended that no one
or more holders of the bonds or coupons shall have any right in any
manner whatsoever to affect, disturb or prejudice the Lien of this
Indenture by his or their action or to enforce any right hereunder
except in the manner herein provided, and that all proceedings at
law or in equity shall be instituted, had and maintained in the man-
ner herein provided and for the equal benefit of all holders of Out-
standing bonds and coupons. Such notification, request and offer of
indemnity are hereby declared, at the option of the Trustees, but sub-
ject to the provisions of Sections 88 and 89 hereof, to be conditions
precedent to the execution by them of the powers and trusts of this
Indenture and to the exercise by them of any action or canse of action
or remedy hereunder.

Notwithstanding any other provision of this Indenture, the right
of any holder of any bond to receive payment of the principal of and
interest on such bond, on or after the respective due dates expressed in
such bond, or to institute suit for the enforcement of any such pay-
ment on or after such respective dates, shall not be impaired or affected
without the consent of such holder.
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Secriox 81. The Company may waive any period of grace pro-
vided for in this Article.

In case the Trustees shall have proceeded to enforce any right
under this Indenture by foreclosure, entry or otherwise, and such pro-
ceedings shall have been discontinned or abandoned for any reason, or
shall have been determined adversely to the Trustees, then and in every
such case the Company and the Trustees shall be restored to their
former positions and rights hereunder with respect to the Mortgaged
and Pledged Property, and all rights, remedies and powers of the
Trustees shall continue as if no such proceedings had been taken.

ARTICLE XIV.
Evidence of Rights of Bondholders and Ownership of Bonds.

Secmior 82. Any request, declaration or other instrument, which
this Indenture may require or permit.fo be signed and executed by the
bondholders, may be in any number of concurrent instruments of simi-
lar tenor, and shall be signed or executed by suck bondholders in per-
son or by attorney appointed in writing. Proof of the execution of any
such request or other instrument, or of a writing appointing any such
attorney, or of the holding by any person of the bonds or coupons
appertaining thereto, shall be sufficient (subject, in so far as the Trus-
tees are concerned, to the provisions of Section 88 and Section 89
hereof) for any purpose of this Indenture (except as otherwise herein
expressly provided) if made in the following manner:

(2) The fact and date of the execution by any person of
such request or other instrument or writing may be proved by a
certificate acknowledged before a Notary Public or other officer
authorized to take acknowledgments;

(b) The amount of bonds transferable by delivery held by
any person executing such request or other instrument as a bond-
holder, and the series and serial numbers thereof, held by such -
person, and the date of his holding the same, may be proved by
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a certificate executed by any trust company, bank, banker or
other depositary wherever situated, if such certificate shall be
deemed by the Corporate Trustee to be satisfactory, showing
that at the date therein mentioned such person had on deposit
with such depositary the bonds described in such certificate. The
Trustees or either of them may nevertheless in their discretion .
require further proof in cases where they deem furfher proof
desirable. The ownership of registered bonds shall be proved
by the registry books.

Any request, consent or vote of the owner of any bond shall bind
all future holders and owners of said bond or of any bond delivered
by the Company in exchange or substitution for said hond in respect
of anything done or suffered by the Company or the Trustees in pur-
suance thereof,

Section 83. The Company and the Trustees may deem and treat
the bearer of any temporary or coupon bond Ountstanding hereunder,
which shall not at the time be registered as to principal as hereinbefore
authorized, and the bearer of any coupon for interest on any such bond,
whether such bond shall be registered or not, as the absolute owner of
such bond or coupon, as the case may be, whether or not such bond or
coupon shall be overdue, for the purpose of receiving payment thereof
or on account thereof and for all other purposes, and neither the Com-
pany nor the Trustees shall be affected by any notice to the contrary.

The Company and the Trustees may deem and treat the person in
whose name any fully registered bond Outstanding hercunder shall be
regisiered upon the books of the Company, as herein authorized, as the
absolute owner of such bond for the purpose of receiving payment of or
on account of the principal of znd interest and premium, if any, on such
" bond and for all other purposes, and they may deem and treat the per-
son in whose name any coupon bond shall be so registered as to prin-
cipal as the absolute owner thereof for the purpose of receiving pay-
ment of or on account of the principal thereof and for all other pur-
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poses, except o receive payment of interest represented by outstanding
coupons; and all such payments so made to any such registered owner,
or upon his order, shall be valid and effectual to satisfy and discharge
the }iability upon such bond to the extent of the sum or snms so paid,
and neither the Company nor the Trustees shall be affected by any .
notice to the contrary.

Neither the Company nor the Trustees shall be bound to Tecognize
any person as the holder of a bond Outstanding under this Indenture
unless and until his bond is submitted for inspection, if required, except
as may otherwise be provided by regulations made under Section 109
hereof, and his title therete satisfactorily established, if disputed.

ARTICLE XV.

Tmmunity of Incorporators, Subscribers to the Capital Stock,
Stockholders, Officers and Directors.

Secrion 84. No recourse under or upon any obligation, covenant
or agreement contained in this Indenture (including any indenture sup-
plemental hereto) or in any bond or coupon hereby secured, or because
of the creation of any indebtedness hereby secured, shall be had against
any incorporator or any past, present or future subscriber to the cap-
ital stock, stockholder, officer or director of the Company or of any
predecessor or successor corporation, as such, either directly or through
the Company or any predecessor Or Successor corporation, under any
rule of law, statute or constitution or by the enforcement of any assess-
ment or by any legal or equitable proceeding or otherwise; it heing ex-
pressly agreed and understood that this Indenture and the obligations
hereby secured are solely corporate obligations, and that no such per-
sonal liability shall attach to, or be incurred by, such incorporators,
subscribers to the capital stock, stockholders, officers or directcrs of the
Company or of any predecessor Or successor corporation, ot any of
them, as such, because of the incurring of the indebtedness hereby
authorized, or under or by reason of any of the obligations, convenants
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or agreements contained in this Indenture or in any of the bonds or
coupons hereby secured, or implied therefrom, and that any and all
such personal liability of every name and nature, and any and all such
rights and claims against every such incorporator, subscriber to the
capital stock, stockholder, officer or director, as such, whether arising
at common law or in equity, or created by rule of law, statute, consti-
tution or otherwise, -are expressly released and waived as a condition
of, and as part of the consideration for, the execution of this Indenture
and the issue of the bonds and interest obligations secured hereby.

ARTICLE XVL

Effect of Merger, Consolidation, Etc.—Further Provisions for
" Retirement of Bonds. '

Section 85. Nothing in this Indenture shall prevent any consoli-
dation of the Company with, or merger of the Company into, any cor-
poration having corporate authority to carry on any of the businesses
mentioned in the first sentence of Section 4 of this Indenture, or any
conveyance, transfer or lease, subject to the Lien of this Indenture, of
all or substantially all of the Mortgaged and Pledged Property as an
entirety to any corporation lawfully entitled to acquire ox lease or oper-
ate the same; provided, however, and the Company covenants and
agrees, that such consolidation, merger, conveyance, transfer or lease
shall be upon such terms as fully to preserve and in no respect to impair
the Lien or security of this Indenture, or any of the rights or powers of
the Trustees or the bondholders hereunder ; and provided, further, that
any such lease shall be made expressly subject to immediate termina-
tion by the Company or by the Trustees at any time during the con-
tinuance of a Default, as defined in Section 65 hereof, and also by the
purchaser of the property so leased at any sale thereof hereunder,
whether such sale be made under the power of sale hereby conferred
or under judicial proceedings; and provided, further, that, opon any
such consolidation, merger, conveyance or transfer, or upon any such
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lease the term of which extends beyond the date of maturity of any of
the bonds secured hereby, the due and punctnal payment of the prin-
cipal and interest of all said bonds according to their tenor and the due
and punctual performance and observance of all the convenants and con-
ditions of this Indenture to be kept or performed by the Company shall .
be expressly assumed by an instrument in writing executed and de-
livered to the Trustees by the corporation formed by such consclidation
or into which such merger shall have been made, or acquiring all or sub-
stantially all the Mortgaged and Pledged Property as an entirety, as
aforesaid, or by the lessee under any such lease the term of which ex-
tends beyond the date of maturity of any of the bonds secured hereby.

Sgcrion 86. In case the Company, as permitted by Section 85
herecf, shall be consolidated with or merged into any other corporation
or shall convey or transfer, subject to the Lien of this Indenture, all or
substantially all the Mortgaged and Pledged Property as an entirety,
the successor corporation formed by such consolidation, or into which
the Company shall have been merged, or which shall have received
a conveyance or transfer as aforesaid—upon executing with the Trus-
tees and causing to be recorded an indenture whereby such successor
corporation shall assume and agree to pay, duly and punctually, the
principal of and interest on the bonds issued hereunder in accordanece
with the provisions of said bonds and coupons and this Indenture, and
shall agree to perform and fulfill all the covenants and conditions of
this Tndenture to be kept or performed by the- Company—shall succeed
to and be substituted for the Company with the same effect as if it had
been named herein, and sball have and may exercise under this Inden-
ture the same powers and rights as the Company, and (without in any-
wise limiting or impairing by the enumeration of the same the scope
and intent of the foregoing general powers and rights) such successor
corporation thereafter may cause to be executed, anthenticaled and
delivered, either in its own name or in the name of Portland Gas &
Coke Company, as its name is now or shall then exist, in respect of
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property of the character defined in Section 4 hereof, as Property
Additions, such bonds as could or might have been executed, issned and
delivered by the Company had it acquired such property of snch char-
acter by purchase on or after the date of such consolidation, merger,
conveyance or transfer, and had such consolidation, merger, convey-
“ance or transfer not occurred, and upon the order of such successor
corporation in lien of the Company, and subject to all the terms, con-
ditions and restrictions in this Indenture prescribed, concerning the
authentication and delivery of bonds, the Corporate Trustee shall
authenticate and deliver any bounds delivered to it for authentication
which shall have been previously signed by the proper officere of the
Company, and such bonds as the successor corporation shall there-
after, in accordance with the provisions of this Indenture, cause to be
execnted and delivered to the Corporate Trustee for such purpose, and
such successor corporation shall also have and may exercise in respect
of the property of such character, and subject to all the terms, condi-
tions and restrictions in this Indenture prescribed applicable thereto,
whether as to withdrawal of cash, release of property, credit under
Section 39 or Section 40 hereof, or otherwise, the same powers and
rights which the Company might or could exercise had it acquired the
property of such character by purchase on or after the date of snch con-
solidation, merger, conveyance or transfer and had such consolidation,
merger, conveyance or transfer not occurred. All the bonds so issued or
delivered by the Company shall in all respects have the same legal
right and security as the bonds theretofore issued or delivered in
accordance with the terms of this Indenture as though all of said bonds
had been authenticated and delivered at the date of the execution
hereof. As a condition precedent to the execution by such successor
corporation and the authentication and delivery by the Corporate
Trustee of any such additional bonds or the withdrawal of cash or
release of property under any of the provisions of this Indenture or

the taking of a credit under Section 39 or Section 40 hereof, on the basis

of property of the character defined in this Indenture as Property Addi-
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tions acquired, made or constructed by the successor corporation or by
any corporation with which the Company or any successor corporation
may be so consolidated or into which the Company or any successor cor-
poration may be so merged or to which the Company or any successor
corporation may make any such conveyance, the indenture with the
Trustees to be executed and caused to be recorded by the successor
corporation as in this Section provided, or a subsequent indenture,
shall contain a conveyance or transfer and mortgage in terms sufficient
to subject such property to the Lien hereof; and provided further
that the lien created thereby and the lien thereon shall have similar
foree, effect and standing as the Lien of this Indenture would have
if the Company should not be consolidated with or merged into such
other corporation or should not convey or transfer, subject to this
Indenture, all or substantially all the Mortgaged and Pledged Prop-
erty as an entirety, as aforesaid, to such successor corporation, and
should itself on or after the date of such consolidation, merger, con-
veyance or transfer, acquire or construct such property, and in respeet
thereof should request the anthentication and delivery of bonds or the
withdrawal of cash or the release of property under the provisions of
this Indenture or take a credit under Section 39 or Section 40 hereof.

Secriox 87. (I) In case the Company, as permitted by Section 85
of this Indenture, shall be consolidated with or merged into any other
corporation, or shall convey or transfer, subject to the Lien of this
Indenture, all or substantially all the Mortgaged and Pledged Property
as an entirety as aforesaid, neither this Indenture nor the indenture
with the Trustees to be executed and caused to be recorded by the sue-
cessor corporation as in Section 86 hereof provided shall, unless such
indenture shall otherwise provide, become or be or be required to
become or be a lien upon any of the properties or franchises then owned
or thereafter acquired by the smccessor corporation (by purchase,
consolidation, merger, donation, construction, erection or in any other
way) except (a) those acquired by it from the Company, and improve-
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ments, extensions and additions thereto and renewals and replace-
ments thereof, (b) the property made and used by the successor cor-
poration as the basis under any of the provisions of this Indenture
for the authentication and delivery of additional bonds or the with-
drawal of cash or the release of property or a credit under Section 39
or Section 40 hereof, and (c) such franchises, repairs and additional-
. property as may be acquired, made or constructed by the successor cor-
poration (1) to maintain, renew and preserve the franchises covered by
this Indenture, or (2} to maintain the property mortgaged and intended
to be mortgaged hereunder as an operating system or systems in good
repair, working order and condition, or (3) in rebuilding or renewal
of property, subject to the Lien hereof, damaged or destroyed, or (4)
in replacement of or substifution for machinery, apparatus, equipment,
mains, pipe, frames, towers, poles, wire, tools, implements and furni-
ture, subject to the Lien hereof, which shall have become old, inade-
quate, obsolete, worn out, unfit, unadapted, unserviceable, undesirable
or unuecessary for use in the operation of the property mortgaged and
intended to be mortgaged hereunder.

(II) Incasethe Company, as permitted by Section 85 of this Inden-
ture, shall be consolidated with or merged into any other corporation,
or shall convey or transfer, subject to the Lien of this Indenture, all
or substantially all of the Mortgaged and Pledged Property as an
entirety, and the plant account of the resulting or successor corpora-
tion immediately after such consolidation, merger, conveyance or trans-
fer represented by assets other than those acquired from the Company,
shall be not less than Five Million Dollars ($5,000,000), then the result-
ing or successor corporation may, at its option, at any time within
~twelve (12) months subsequent to the date of such consolidation, mer-
ger, conveyance or transfer, deposit with the Corporate Trustee under
the provisions of this Section an amount in cash to be held as part of
the Mortgaged and Pledged Property and applied subject to the provi-
sions of this Section, provided, however, that the amount of the cash so



§67(IID), (IV), Art. XVI

153

deposited together with any other cash then held by the Corporate
Trustee shall be not less than the amount necessary to redeem all bonds
Outstanding under this Indenture,

(III) If one or more Federal, State, County, Municipal or other
governmental bodies or agencies or public or semi-public corporations,
districts or aunthorities shall acquire seventy per centum (70%) or more
of the issued and then outstanding shares of capital stock of the Com-
pany of all classes not having preference over any other class of stock
either as to payment of dividends or on liquidation, as a bona fide step
precedent to dissolution of the Company, the Company may, at its
option, at any time (within twelve (12) months subsequent to the date on
whick one or more of such bodies, agencies, corporations, districis or
authorities, acquired such capital stock of the Company), deposit cash
with the Corporate Trustee to be held as part of the Mortgaged and
Pledged Property and applied subject to the provisions of this Section,
provided, however, that the amount of cash so deposited together with
any other cash then held by the Corporate Trustee shall be not less than
the amonnt necessary to redeem all bonds Outstanding hereunder.

(IV) If, by exercise of the option specified in either subsection (II)
or subsection (ITI) of this Sectiom, cash for the redemption of bonds
shall be deposited in the required amount, the Corporate Trustee shall
ag soon as may be practicable thereafter apply snch cash togetber
with any other cash then held by the Corporate Trustee to the redemp-
tion of all bonds then Outstanding hereunder in the manner provided
in Article X hereof. In the event that bonds are redeemed as provided
in this Section, all cash then deposited pursuant fo this Section and
all other cash then held by the Corporate Trustee under any provisions
of this Indenture, shall, for the purpose of determining the redemption
prices of bonds, be deemed to have been deposited pursuant to this
Section.
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ARTICLE XVIL
. Concerning the Trustees.

Section 88; The Corporate Trustee shall at all {imes be a bank or
trust company eligible under Section 35 hereof and have a combined
capital and surplas of not less than Five Million Dollars ($5,000,000).
If the Corporate Trustee publishes reports of condition at least annu-
ally, pursnant to law or to the requirements of any supervising or
examining authority referred to in Section 35 hereof, then for the
purposes of thiz Section the combined capital and surplus of the Cor-
porate Trustee shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published.

Any Co-Trustee appointed in succession to the Original Co-Trustee
shall always be an individual, a citizen of the United States of America,
_or a bank or trust company having a combined capital and surplus of
" “not less than One Hundred and Fifty Thousand Dollars ($150,000),
organized and doing business under the laws of the United States or
of one of the States thereof or the District of Columbia which is aunthor-
ized under such laws to exercise corporate trust powers, nnless other-
wise required by law. :

The Trustees hereby accept the trust hereby created. The Trus-
tees undertake and, if a separate or co-trustee is appointed pursuant to
Section 103 hereof, such separate or co-trustee undertakes, prior to
Defanlt, as defined in Section 65 hereof, and after the curing of all such’
Defaults which may have occurred, to perform such duties and only such
duties as are specifically set forth in this Indenture, and in case of such
Default (which has not been cured) to exercise such of the rights and
powers vested in them by this Indenture, and to use the same degree
of care and ckill in their exercise as a prudent man would exercise
or use under the circumstances in the conduct of his own affairs.
For the purposes of this Section 88 and of Section 89 hereof a Defanlt
shall be deemed cured when the act or omission or other event giving
rise to such Default shall have been cured, remedied or terminated.
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The Corporate Trustee, upon receipt of evidence furnished to it
by or on bebalf of the Company pursuant to any provision of this
Indenti]re, will examine the same to determine whether or not such
evidence conforms to the requirements of this Indenture.

Secrion 89. No provision of this Indenture shall be construed to
relieve the Trustees or either of them from liability for their, its or his
own negligent action, their, its or his own negligent failure to act, or
their, its or bis own wilful misconduct, except that '

(a) prior to Default, as defined in Section 65 hereof, and
after the curing of all such Defaults which may have occurred,
the Trustees or either of them shall not be liable except for the
performance of such duties as are specifically set forth in this
Indenture, and no implied covenants or obligations shall be read
into this Indenture against the Trustees or either of them but
the duties and obligations of the Trustees or either of them,
prior to Default, as defined in Section 65 hereof, and after the
curing of all such Defaults which may have occurred, shall be
determined solely by the express provisions of this Indenture;
and

(b) prior to Default, as defined in Section 65 hereof, and
after the curing of all such Defaults which may have occurred,
and in the absence of bad faith on the part of the Trustees or
either of them, the Trustees or either of them may conclusively
rely as to the truth of the statements and the correctness of the
opinions expressed therein, upon certificates or opinions con-
forming to the requirements of this Indenture; and

(¢) no Trustee which is a corporation shall be personally
liable for any error of judgment made in good faith by a Re-
sponsible Officer or Responsible Officers of such Trustee unless
it shall be proved that such Trustee was negligent in ascertain-
ing the pertinent facts and no Trustee who is an individual
shall be personally liable for any error of judgment made in good
faith by him unless it shall be proved that he was negligent in
ascertaining the pertinent facts; and
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(d) the Trustees or either of them shall not be personally
liable with respect to any action taken or omitted to be taken by
them, it or him in good faith in accordance with the direction of
the holders of not less than a majority in principal amount of the
bonds at the time Outstanding (determined as provided in Sec-
tion 71 hereof) relating to the time, method, and place of con-
ducting any proceeding for any remedy available to the Trustees
or either of them, or exercising any trust or power conferred
upon the Trustees or either of them, under this' Indenture.

The provisions of this Section, which have been made specifically
applicable to the Trustees, shall apply to the Trustees and, if a separate
or co-trustee is appointed pursuant to Section 103 hereof, to any
separate or co-trustee,

Sectiox 90. The recitals contained herein and in the bonds shall
be taken as the statements of the Company and the Trustees or
either of them assume no responsibility for the correctness of the same.
The Trustees or either of them make no representations as to the value
of the Mortgaged and Pledged Property or any part thereof, or as to
the title of the Company thereto, or as to the validity or adequacy of
the security afforded thereby and hereby, or as to the validity of this
Indenture or of the bonds or coupons issued hereunder. The Trustees,
or either of them, shall be under no responsibility or duty with respect
to the disposition of any bonds anthenticated and delivered hereunder
or the application of the proceeds thereof or the application of any
moneys paid to the Company under any of the provisions hereof.

Secrion 91. The Trustees or either of them shall not be personally
liable in case of entry by them, it or him upon the Mortgaged and
Pledged Property for debts contracted or liability or damages incurred
in the management or operation of said property.
Any Trustee in its or his individual or any other capacity, may
become the owner or pledgee of bonds or coupons secured hereby with
the same rights it or he would have if it or he were not Trustee.
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SecrioN 92. Whenever it is provided in this Indenture that the
Trustees or either of them shall take any action upon the happening
of a specified event or upon the fulfillment of any condition or upon the
request of the Company or of bondholders, the Trustees or either of
them taking such action shall bave full power to give any and all notices
and to do any and all acts and things incidental to such action.

Secrion 93. Any notice or demand which by any provision of this
Indenturé is required or permitted to be given or served by the True-
tees or either of them on the Company shall be deemed to bave been
sufficiently given or served, for all purposes, by being deposited postage
prepaid in a postoffice letter box addressed (until another address is
filed by the Company with the Corporate Trustee for the purpose of
this Section) to the Company at the address given in the first paragraph
of this Indenture. :

Seorron 94. To the extent permitted by Sections 88 and 89 hereof :

(1) The Trustees or either of them may rely and shall be
protected in acting upon any Resolution, Officers’ Certificate,
Engineer’s Certificate, Independent Engineer’s Certificate, Net
Earning Certificate, Opinion of Counsel, resolution, certificate,
opinion, notice, request, consent, order, appraisal, report, bond
or other paper or document believed by them, it or him to be
genuine and to have been signed or presenfed by the proper
party or parties; and

(2) The Trustees or either of them may consult with coun-
sel, who may be of counsel to the Company, and the opinion of
such counsel shall be full and complete authorization and pro-
tection in respect of any action taken or suffered by them, it or
him hereunder in good faith and in accordance with the opinion
of such ecounsel.

. The Trustees or either of them shall not be under any responsi-
bility for the sglgqtion_, appointment or approval of any expert for any



§95, §96, Art. XVII

158

of the purposes expressed in this Indenture, except that nothing in this
Section contained shall relieve the Trustees or either of them of their,
its or his obligation to exercise reasonable care with respect to such
selection, appointment or approval of independent experts who may
furnish opinions or certificates to the Trustees or either of them pur-
suant to any provision of this Indenture.

Nothing contained in this Section shall be deemed to modify the
obligation of the Trustees or either of them to exercise during the con-
tinuance of a Defanlt, as defined in Section 65 hereof, the rights and
powers vested in them, it or him by this Indenture with the degree of
care and skill specified in Section 88 hereof. _

Secrion 95. Subject to the provisions of Section 119 hereof, all
moneys received by the Trustees or either of them whether as Trustee
or paying agent shall, until nsed or applied as herein provided, be held
in trust for the purposes for which they were paid, but need not be
segregated from other funds except to the extent required by law.
The Corporate Trustee may allow and credit to the Company interest
on any moneys received by it hereunder at such rate, if any, as may be
agreed upon with the Company from time to time and as may be per-
mitted by law. Ny

None of the provisions contained in this Indenture shall require
the Trustees or either of them to expend or risk their, its or his own
funds or otherwise incur personal financial liability in the performance
of any of their, its or his duties or in the exercise of any of their, its
or his rights or powers, if there is reasonable ground for believing
that the repayment of such funds or liability is not reasonably assured
to them, it or him,

Secrion 96. The Company covenants and agrees.to pay to the
Trustees from time to time, and the Trustees shall be entitled fo,
reasonable compensation for all services rendered by them in the execn-
tion of the trusts hereby created and in the exercise and performance
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of any of the powers and duties hereunder of the Trustees, which com-
pensation shall not be limited by any provision of law in regard to the
compensation of a trustee of an express trust, and the Company will
reimburse the Trustees for all- appropriate advances made by the
Trustees or either of them and will pay to the Trustees from time to
time their expenses and disbursements (including the reasonable com-
pensation and the expenses and disbursements of all persons not regu-
larly in their employ and, to the extent permitted by law, of their
counsel) incurred without negligence or bad faith. The Company also
covensnts to indemnify the Trustees and each of them for, and to hold
them and each of them harmless against, any loss, liability or expense
incurred without negligence or bad faith on the part of the Trustees
or such Trustee, arising out of or in connection with the acceptance
or administration of this trust, including the cost and expenses of
defending against any claim of liability in the premises. For the
performance of the obligations of the Company under this Section,
the Trustees and each of them shall have (in addition to any other
~ right under this Indenture) a lien prior to the bonds on the trust
estate, including all property and funds held or collected by the
Trustees.

If, and to the extent that the Trustees or either of them and their,
its or bis counsel and other persons not regularly in their, its or his
employ do not receive compensation for services rendered, reimburse-
ment of their, its or his advances, expenses and disbursements, or
indemnity, as herein provided, as the result of allowances made in any
reorganization, bankruptey, receivership, liquidation or other proceed-
ing or by any plan of reorganization or readjustment of obligations
of the Company, the Trustees or either of them shall be entitled, in
priority fo the holders of the bonds, to receive any distributions of
any securities, dividends or other disbursements which would other-
wise be made to the holders of bonds in any such proceeding or
proceedings and the Corporate Trustee is hereby comstituted and
appointed, irrevocably, the attorney in fact for the holders of the bonds
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and each of them to collect and receive, in their name, place and stead,
such distributions, dividends or other disbursements, to deduct there-
from the amounts due to the Trustees or either of them, their, its or
his counsel and other persons not regularly in their, its or his employ
on account of services rendered, advances, expenses, and disbursements
made or incurred, or indemnity, and to pay and distribute the balance,
pro rata, to the holders of the bonds. The Trustees or either of them
shall have a lien upon any securities or other considerations to which
the holders of bonds may become entitled pursuant to any such plan
of reorganization or readjustment of obligations, or in any such pro-
ceeding or proceedings; and the court or judge in any such proceeding
or proceedings may determine the terms and conditions under which
any such lien shall exist and be enforced. '

Secrion 97. Whenever in the administration of the trust of this
Indenture, prior to a Default, as defined in Section 65 hereof, and after
the curing of any such Default, the Trustees or either of them shall
deem it necessary or desirable that a matter be proved or established
prior to taking or suffering any action hereunder, each matter (unless
other evidence in respect thereof be herein specifically prescribed)
may to the extent permitied by Sections 88 and 89 hereof be deemed
to be conclusively proved and established by a certificate signed by the
President or a Vice-President and the Treasurer or an Assistant Treas- .
urer of the Company and delivered to the Trustees or either of them,
and such certificate shall be full warrant to the Trustees or either of
them for any action taken or suffered by them, it or him under the
provisions of this Indenture upon the faith thereof.

Secrion 98. (a) Subjeet to the provisions of subdivision (b) of
this Section, if a Trustee shall be or shall become a creditor, directly
or indirectly, secured or unsecured, of the Company within four
months prior to a default (as defined in the last paragraph of this
subdivision), or subsequent to such a defamlt, then, unless and until
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such default shall be cured, such Trustee shall set apart and hold in a
special account for the benefit of snch Trustee individually, the ‘holders
of the bonds, and the holders of other indenture secuntles (as defined
in the last paragraph of this subdivision (2)),

(1) an amount equal to any and all reductions in the amount
due and owing upon any claim as such creditor in respect of
principal or interest effected after the beginning of such four
months’ period and valid as against the Company and its other
creditors, except any such reduction resulting from the receipt -
or disposition of any property described in paragraph (2) of
this subdivision (a) or from the exercise of any right of set-off
which such Trustee could have exercised if a petition in bank-
ruptey bad been filed by or against the Company upon the date
of such defanlt; and

_ (2) all property received in respect of any claim as such
creditor, either as security therefor, or in satisfaction or com-
position thereof, or otherwise, after the beginning of such four
months’ period, or an amount equal to the proceeds of any such
property, if disposed of, subject, however, to the rights, if any,
of the Company and its other creditors in such property or such
proceeds.

Nothing herein contained, however, shall affect the right of a
Trustee '

(A) to retain for its or his own account (i) payments made
on account of any such claim by any person (other than the
Company) who is liable thereon, and (ii) the proceeds of the

bona fide sale of any such claim by such Trustee to a third
person, and (iii) distribution made in cash, securities, or other
property in respect of claims filed against the Company in bank-
Tuptey or receivership or in proceedmgs for reorganization
pursuant to the Bankruptey Act or applicable State law;

{B) to realize for its or his own account, upon any property
beld by it or bim as security for any such claim, if such property
was so held prior to the beginning of such four months’ period;



§08 (cont.), Art. XVII

162

(C) to realize, for its or his own account, but only to the
extent of the claim hereinafter mentioned, upon any property
held by it or him as security for any such claim, if such claim
was created afier the beginning of such four months’ period
and such property was received as security therefor simulian-
eously with the creation thereof, and if such Trustee shall sus-
tain the burden of proving that at the time such property was
so received such Trustee had no reasonable cause o believe that
a defanlt as defined in the last paragraph of this subdivision (a)
would occur within four months; or '

(D) to receive payment on any claim referred to in para-
graphs (B) or (C), against the release of any property held as

. security for such claim as provided in paragraphs (B) or (C),
as the case may be, to the extent of the fair value of such

property.

For the purposes of paragraphs (B), (C), and (D), property substi-
tuted after the beginning of such four months’ period for property
held as security at the time of such substitution shall, to the extent of
the fair value of the property released, have the same status as the
property released, and, to the extent that any claim referred to in any
of such paragraphs is created in renewal or in substitution for or
for the purpose of repaying or refunding any pre-existing claim of
a Trustee as such creditor, such claim shall have the same status as
such pre-existing claim.

If a Trustee shall be required to account, the funds and property
held in snch special account and the proceeds thereof shall be appor-
tioned between such Trustee, the bondholders, and the holders of
other indenture securities in such manner that such Trustee, the bond-
holders, and the holders of other indenture securities realize, as a result
of payments from such special account and payments of dividends on
claims filed against the Company in bankruptey or receivership or in
proceedings for reorganization pursuant to the Bankruptcy Act or
applicable State law, the same percentage of their respective claims,
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figured before crediting to the claim of such Trustee anything on
" account of the receipt by it or him from the Company of the funds and
property in such special account and before crediting to the respective
claims of suck Trustee, the bondholders, and the holders of other
indenture securities dividends on claims filed against the Company in .
bankruptey or receivership or in proceedings for reorganization pur-
- suant to the Bankruptcy Aet or applicable State law, but after erediting
thereon receipts on account of the indebtedness represented by their
respective claims from all sources other than from such dividends and
from the funds and property so held in such special account. As used in
this paragraph, with respect to any claim, the term ‘‘dividends’’ shall
include any distribution with respect to such claim, in bankruptey or
receivership or in proceedings for reorganization pursnant to the Bank-
ruptey Act or applicable State law, whether such distribution is made
in cash, securities, or other property, but shall not include any such
distribution with respect to the secured portion, if any, of such claim.
The court in which such bankruptcy, receivership or proceeding for
reorganization is pending shall have jurisdiction (i) to apportion
between such Trustee, the bondholders, and the holders of other inden-
ture securities, in accordance with the provisions of this paragraph,
the funds and property held in such special account and the proceeds
thereof, or (ii) in lieu of such apportionment, in whole or in part, to
give to the provisions of this paragraph due consideration in determin-
ing the fairness of the distributions to be made to such Trustee, the
bondholders, and the holders of other indenture securities, with respect
- to their respective claims, in which event it sball not be necessary to
liquidate or to appraise the value of any securities or other property
held in such special account or as security for any such claim, or to
make a specific allocation of such distributions as between the secured
and unsecured portions of such claims, or otherwise to apply the
provisions of this paragraph as a mathematical formula.

Any Trustee who has resigned or been removed after the beginning
of such four months’ period shall be subject to the provisions of this
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subdivision (a) as though such resignation or removal had not occurred.
If any Trustee has resignéd or been removed prior to the beginning
of such four months’ period, it or he shall be subject to the provisions
of this subdivision (a) if and only if the following conditions exist—

(i) the receipt of property, or reduction of claim which
would bave given rise to the obligation to account, if such Trus-
tee had continued as trustee, occurred after the beginning of
such four months’ period; and '

(ii) such receipt of property or reduction of claim occurred
within four months after snch resignation or removal. ’

As used in this Section, the term ‘‘default’® means any failure to -
make payment in full of the principal of or interest upon the bonds or
upon the other indenture securities when and as such principal or
interest becomes due and payable; and the term ‘‘other indenture
securities’’ means securities upon which the Company is an obligor {as
defined in the Trust Indenture Act of 1939) outstanding under any
other indenture (a) nunder which such Trustee is also trustee, (b) which
contains provisions substantially similar to the provisions of this
subdivision (a), and (¢) under which a default exists at the time of the
apportionment of the funds and property held in said special account.

(b) There shall be excluded from the operation of subdivision (a)
of this Section a creditor relationship arising from—

(1) the ownership or acquisition of securities issued under
any indenture, or any security or securities having a maturity of
one (1) year or more at the time of acquisition by such Trustee;

(2) advances authorized by a receivership or bankruptey
court of competent jurisdiction or by this Indenture for the pur-
pose of preserving the property subject to the Lien of this Inden-
tare or of discharging tax liens or other prior liens or encum-
brances on the trust estate, if notice of such advance and of the
circumstances surrounding the making thereof is given to the
bondholders as provided in subdivisions (&), (b) and (c¢) of See-
tion 100 hereof with respect to advances by any Trustee as such;
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(8) disbursements made in the ordinary course of business
in the capacity of trustee under an indenture, transfer agent,
registrar, custodian, paying agent, fiscal agent or depositary, or
other similar capacity;

(4) an indebtedness created as a result of services rendered

or premises rented; or an indebtedness created as a result of -

goods or securities sold in a cash transaction as defined in the
last paragraph of this subdivision (b);

(5) the ownership of stock or of other securities of a cor-
poration organized under the provisions of Section 25(a) of the
Federal Reserve Act, as amended, which is directly or indirectly
a creditor of the Company; or

(6) the acquisition, ownership, acceptance or negotiation of
any drafts, bills of exchange, acceptances or obligations which
fall within the classification of self-liquidating paper as defined
in the last paragraph of this subdivision (b).

As used in this Section, the term ‘‘security’’ shall have the mean- -
ing assigned to such term in the Securities Act of 1933, as amended and
in force on the date of the execution of this Indenture; the term ‘‘cash
iransaction’’ shall mean any transaction in which full payment for
goods or securities sold is made within seven days after delivery of
the goods or securities in currency or in checks or other orders drawn
upon banks or bankers and payable upon demand; the term *‘‘self-

" liquidating paper’’ shall mean any draft, bill of exchaage, acceptance

or obligation which is made, drawn, negotiated or incurred by the
Company for the purpose of financing the purchase, processing, manuo-
facture, shipment, storage or sale of goods, wares or merchandise and
which is secured by documents evidencing title to, possession of, or &
lien upon, the goods, wares or merchandise or the receivables or pro-
ceeds arising from the sale of the goods, wares or merchandise pre-
viously constituting the security, provided the security is received by
such Trustee simultaneously with the creation of the creditor relation-
ship with the Company arising from the making, drawing, negotiating
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or incurring of the draft, bill of exchange, acceptance or obligation;
and the term ‘‘Trustee’” shall include the Corporate Trustee, the Co-
Trustee, and any separate trustee or co-trustee appointed pursuvant to
Section 103 hereof.

Secrion 99. (a8) If any Trustee has or acquires any conflicting
interest, as defined by subdivision (d) of this Section, such Trustee
<hall within ninety (90) days after ascertaining that it bas such con-
flicting interest, either eliminate such conflicting interest or resign by
giving written notice to the Company, but such resignation chall not
become effective until the appointment of a successor trustee and such
snccessor’s acceptance of such appointment. The Company covenants
- {o take prompt steps to have a successor appuinted in the manuer here-
inafter provided in Section 102 hereof. Upon giving such uotice of
resignation, the resigning Trustee shall publish notice thereof in one
newspaper printed in the English langnage and customarily published
on each business day and of general circulation in the Borough of
Manhattan, The City of New York, once in each of tLree successive
calendar weeks, in each case on any business day of the week. If the
resigning Trustee fails to publish snch notice within ten (10) days .
after giving written notice of resignation to the Company, the Com-
pany shall publish such notice.

(b) In the event that any Trustee shall fail to comply with the
provisions of the preceding subdivision (a) of this Section, such Trus-
tee shall within ten (10) days after the expiration of such ninety (90)
days period transmit notice of such failure to the bondholders in the
manner and to the extent provided in subdivision (e¢) of Section 100
hereof with respect to reports pursuant to subdivision (a) of Section
100 hereof,

(¢) Subject to the provisions of Section 122 hereof any bondholder
who has been a bona fide holder of a bond or bonds for at least six
months may, on behalf of himself and all others similarly situated,
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petition any court of competent jurisdiction for the removal of any
Trustee and the appointment of a successor if such Trustee fails, after
written request therefor by such holder, to comply with the provisions
of subdivision (&) of this Section. R '

(d) Any Trustee shall be deemed to have a conflicting interest if—

(1) such Trustee is trustee under another indenture under
which any other securities, or certificates of interest or partici-
pation in any other securities, of the Company, are outstanding
unless such other indenture is a collateral trust indenture under
which the only collateral consists of bonds issned under this
Indenture; provided that there shall be excluded from the oper-
ation of this paragraph (1) another indenture or indentures
under which other securities, or certificates of interest or par-
ticipation in other securities, of the Company are outstanding,
if the Company shall have sustained the burden of proving, on
application to the Securities and Exchange Commission and after
opportunity for hearing thereon, that trusteeship under this
Indenture and such other indenture is not so likely to involve
a material conflict of interest as to make it necessary in the
public interest or for the protection of investors to disqualify
the Trustee from acting as such under one of snch indentures;

(2) such Trustee or any of its directors or execntive officers
is an obligor upon the bonds or an underwriter for the Company;

(3) such Trustee directly or indirecily controls or is directly
or indirectly controlled by or is under direct or indirect commeon
control with the Company or an underwriter for the Company;

(4) such Trustee or any of its directors or executive officers
is a director, officer, partner, employee, appointee or representa-
tive of the Company, or of an underwriter (other than such Trus-
tee itself) for the Company who is currently engaged in the
business of underwriting, except that (A) one individual may
be a director and/or an executive officer of such Trustee and a
director and/or an executive officer of the Company, but may
not be at the same time an executive officer of both a Trustee
and the Company; (B) if and so long as the number of directors
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of a Trustee in office is more than nine, one additional indi-
vidual may be a director and/or an executive officer of such
Trustee and a director of the Company; and (C) any Trustee
may be designated by the Company or by any nnderwriter for
the Company to act in the capacity of transfer agent, registrar,
custodian, paying agent, fiscal agent, escrow agent or depositary
or in any other similar capacity or, subject to the provisions of
paragraph (1) of this subdivision (d), to act as trustee, whether
under an indenture or otherwise;

(5) ten per centum (10%) or more of the voting securities
of such Trustee is beneficially owned either by the Company or
by any director, partner or executive officer thereof, or twenty
per centum (20%) or more of such voting securities is beneficially
owned, collectively, by any two or more of such persoms; or
ten per centum (10%) or more of the voting securities of such
Trustee is beneficially owned either by an underwriter for the
Company or by any director, partner or executive officer thereof,
or is beneficially owned, collectively, by any two or more such

persons;

(6) such Trustee is the beneficial owner of or holds as col-
lateral security for an obligation which is in defaulf, (A) five
per centum (5%) or more of the voting securities or ten per
centum (10%) or more of any other class of security of the
Company, not including the bonds issued under this Indentnre
and securities issued under any other indenture under which such
Trustee is also trustee, or (B) ten per centum (10%) or more
of any class of security of an underwriter for the Company;

(7) such Trustee is the beneficial owner of, or holds as col-
lateral security for an obligation which is in default, five per
centum (5%) or more of the voting securities of any person who,
to the knowledge of such Trustee, owns ten per centum (10%)
or more of the voting securities of, or controls directly or in-
directly or is under direct or indirect common control with, the
Company;

(8) such Trustee is the beneficial owner of or holds as col-
lateral security for an obligation which is in defanlt, {en per-
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centum (10%) or more of auy class of security of any person
who, to the knowledge of such Trustee, owns fifty per centum
(50%) or more of the voting securities of the Company; or

(9) such Trustee owns on May 15 in any calendar year in
the capacity of executor, administrator, testamentary or inter
vivos trustee, guardian, committee or conservator, or in any other
similar capacity an aggregate of twenty-five per centurm (25%)
or more of the voting securities or of any class of security, of
any person, the beneficial ownership of a specified percentage

of which would have constituted a conflicting interest under °
paragraphs (6), (7), or (8) of this subdivision (d). As to any
such securities of which such Trustee acquired ownership through
becoming executor, administrator or testamentary trustee of an
estate which included them, the provisions of the preceding sen-
tence shall not apply for a period of two years from the date
of such acquisition, to the extent that such securities included in
such estate do not exceed twenty-five per centum (25%) of such
voting securities or twenty-five per centum (25%) of any such
class of security. Promptly after May 15, in each calendar
year, each Trustee shall make a check of its or his holdings of
such securities in any of the above-mentioned capacities as of
May 15. If the Company fails to make payment in full of princi-
pal or interest upon the bonds when and as the same becomes due
and payable, and such failure continues for thirty (30) days
thereafter, such Trustee shall make a prompt check of its or his
holdings of such securities in any of the above-mentioned capaci-
ties as of the date of the expiration of such thirty-day period and
after such date, notwithstanding the foregoing provisions of this
paragraph, all such securities so held by such Trustee with sole
or joint control over such securities vested in it or him, shall, but
only so long as such failure shall continue, be considered as
though beneficially owned by such Trustee for the purposes of
paragraphs (6), (7), and (8) of this subdivision (d).

The specifications of percentages in paragraphs (5) to (9), inclu-
sive, of this subdivision (d) sball not be construed as indicating that the
ownership of such percentages of the securities of a person is or is not
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necessary or sufficient to constitute direct or indirect control for the
purposes of paragraph (3) or (7) of this subdivision (d).

For the purposes of paragraphs (6), (7), (8) and (9) of this sub-
division (d) only, (A) the terms ‘‘security’’ and “‘gecurities’’ shall
include only such securities as are generally known as corporate securi-
ties, but shall not include any note or other evidence of indebtedness
issued to evidence an ohligation to repay moneys lent to a person by
one or more banks, trust companies or banking firms or any certificate
of interest or participation in any such note or evidence of indebted-
ness; (B) an obligation shall be deemed to be in defanlt when a default
in payment of principal shall have continued for thirty (30) days or
more and shall not have been cured; and (C) a Trustee sball not be
deemed to be the owner or holder of (i) any security which it or he bolds
as collateral security (as trustee or otherwise) for an obligation which
is not in default as above defined, or (ii) any security which it or he
holds as collateral security under this Indenture, irrespective of any
defanlt hereunder, or (iii) any security which it or he holds as agent for
collection, or as custodian, escrow agent or depositary, or in any simi-
lar representative capacity.

The percentages of voting securities and other securities specified
in this Section shall be calculated in accordance with the following

provisions:

(aa) A specified percentage of the voting securities of any
Trustee, the Company or any other person referred to in this
Section (each of whom is referred to as a ‘‘person’’ in this
paragraph) means such amount of the outstanding voting
securities of such person as entitles the holder or holders thereof
to cast such specified percentage of the aggregate votes which
the holders of all the outstanding voting securities of such person
are entitled to cast in the direction or management of the affairs

of such person.

(bb) A specified percentage of & class of securities of &
person means such percentage of the aggregate amount of securi-
ties of the class outstanding.
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(ce) The term ‘‘amount’’, when used in regard to securities, .
means the principal amount if relating to evidences of indebted-
ness, the number of shares if relating to capital shares, and the
number of units if relating to any other kind of security.

(dd) The term “outstandmg” means issued and not held
by or for the account of the issmer. The followmg securities
shall not be deemed outstanding within the meaning of ﬂns
‘definition:

(1) Securities of an issuer held in a sinking fund relating
to securities of the issuer of the same class;

(2) Securities of an issuer held in & sinking fund relatmg
to another class of securities of the issmer, if the obhgatmn
evidenced by such other class of securities is not in default
as to principal or interest or otherwme,

(3) Securities pledged by the issuer thereof as securit.jr'
for an obligation of the issuer not in defanlt as to principal or
interest or otherwise;

(4) Securities held in escrow if placed in escrow by the
issuer thereof;

.provided, however, that any voting securities of an issuer shall
be deemed outstandmg if any person other than the issmer is
entitled to exercise the voting rights thereof. ‘

(ee) A security shall be deemed to be of the same class as
another security if both securities confer upon the holder or
holders thereof substantlally the same rights and privileges,
provided, however, that, in the case of secured evidences of
indebtedness, all of which are issued under a single indenture,
differences in the interest rates or maturity dates of various
series thereof shall not be deemed sufficient to constitute such
series different classes, and provided, further, that, in the case
of unsecured evidences of indebtedness, differences in the inter-
est rates or maturity dates thereof shall not be deemed sufficient
to constitute them securities of different classes, whether or not
they are issued under a single indenture.
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The provisions of this Section which have been made specifically
applicable to a Trustee, shall apply to the Corporate Trustee, the
Co-Trustee and, if a separate or co-trustee 'is appointed pursuant
to Section 103 hereof, to any separate or co-trustee, except that in case
of the resignation of the Co-Trustee or a separate or co-trustee such
resignation and the appointment of a successor shall (subject to the
provisions of subdivision (c¢) of this Section) be governed by the pro-
visions of Section 102 and paragraph (3) of Section 103 hereof.

The term ‘‘underwriter’’ when used with reference to the Com-
pany means every person who, within three years prior to the time
as of which the determination is made, has purchased from the Com- -
pany with a view to, or has sold for the Company in connection with,
the distribution of any security of the Company outstanding at such
time, or has participated or has had a direct or indirect participation
in any such undertaking, or has participated or has had a participa-
tion in the direet or indirect underwriting of any such undertaking,
but such ferm shall not include a person whose interest was limited to
a commission from an underwriter or dealer not in excess of the usnal
and customary distributors’ or sellers’ commission.

SecrroN 100. (a) Each Trustee shall transmit, either jointly or
severally as they may determine, within sixty (60) days after May 15
in each year, beginning with the year 1947, to the bondhclders as here-
inafter in this Section provided, a brief report dated as of such May 15
with respect to

(1) its or his eligibility and its or his gualifications under
Sections 35, 88 and 99 hereof, or in lien thereof, if to the best
of its or his knowledge such Trustee has continued to be eligible
and qualified under such Sections, a written statemeat to such
effect; :

(2) the character and amount of any advances (and if such
Trustee elects so to state, the circumstances surrounding the -
making thereof) made by such Trustee as such which remain
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unpaid on the date of such report, and for the reimbursement
of which such Trustee claims or may claim a lien or charge, prior
'to that of the bonds on the trust estate or on property or funds
held or collected by it or him as Trustee, provided that such
Trustee shall not be reguired (but may elect) to state such
advances, if snch advances so remaining unpaid aggregate not
more than one-half of one per centum (¥ of 1%) of the principal
amount of the bonds Outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other
indebtedness owing by the Company to such Trustee in its or his
individual capacity on the date of such report, with a brief
description of any property held as collateral security therefor,
except an indebtedness based upon a creditor relationship arising
in any manner described in paragraphs (2), (3), (4), or (6) of
subdivision (b) of Section 98 hereof;

(4) the property and funds physieally in the poszcssion of
such Trustee, as such Trustee, on the date of such report;

(5) any release, or release and substitution, of property
subject to the Lien of this Indenture (and the comsideration
therefor, if any) which has not been previously reported, pro-
vided, bowever, that to the extent that the aggregate value as
shown by the release papers of any or all of such released prop-
erties does not exceed an amount equal to one per centum (1%)
of the principal amount of bonds then Outstanding, the report
need only indicate the number of such releases, the total value of
property released as shown by the release papers, the aggre-
gate amount of cash received and the aggregate value of prop-
erty received in substitution therefor as shown by the release
papers; ‘

{6) any additional issue of bonds which has not been pre-
viously reported; and

(7) any action taken by such Trustee in the performance of
its or his duties under this Indenture which it or he has not pre-
viously reported and which in its or his opinion materially affects
the bonds or the trust estate, except action in respect of a De-
fault, as defined in Section 65 hereof, notice of which has been



§100 (cont,), Art. XVII

174

or is fo be withheld in accordance with the provisions of Section
66 hereof.

(b) Each Trustee shall transmit to the bondholders as hereinafter
‘provided a brief report with respect to—

(1) the release, or release and substitution, of property sub-
ject to the Lien of this Indenture {(and the consideration therefor,
if any) unless the fair value of such property, as set forth in
the certificate or opinion required by Section 49, 59, 60, 61 or 62
hereof is less than ten per centum (10%) of the principal amount
of bonds Outstanding at the time of such release, or such release
and substitution, such report to be so transmitted within ninety
(90) days after such time, provided that if any such report is

. transmitted by the Corporate Trustee no report covering the
same transaction need be made by any other Trustee; and

(2) the character and amount of any advances (and if such
Trustee elects so to state, the circumstances surrounding the
making thereof) made by such Trustee as such since the date
of the last report transmitted pursuant to the provisions of sub-
division (a) of this Section (or if no such report has yet been so
transmitted, since the date of execution of this Indenture), for
the reimbursement of which it or he claims or may claim a lien or
charge prior to that of the bonds on the trust estate or on prop-
erty or funds held or collected by it or him as Trustee, and which
it or he has not previounsly reported pursuant to this paragraph,
provided that such Trustee shall not be required (bnt may elect)
to state such advances, if such advances remaining unpaid at any
time aggregate not more than ten per centum (10%) of the
principal amount of bonds OQutstanding at such time, such report
to be trapsmitted within ninety (90) days after such time,

(¢) Reports pursuant to this Section shall be transmitted by mail—

(1) to all registered holders of bonds, as the names and
addresses of such holders appear upon the registration books of
the Company;
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(2) to such holders of bonds as have, within two years
preceding such transmission, filed their names and. addresses
with the Corporate Trustee for that purpose; and

(3) except in the case of reports pursuant to subdivision (b)

of this Section, to each bondholder whose name and address is

- preserved at the time by the Corporate Trustee, as provided in
subdivision (b) of Section 43 hereof.

(d) A copy of each such report shall, at the time of such transmise-
sion to bondholders, be filed by the Trustee with each stock exchange
upon which the bonds are listed and also with the Securities and
Exzcbange Commission. The Company will notify the Corporate True-
tee of the name and address of each stock exchange on which the bonds -
are listed. '

(e) The provisions of this Section which have been made spe-
cifically applicable to & Trustee, shall apply to the Corporate Trustee,
{he Co-Trustee and, if a separate or co-trustee is appointed pursuant to
Section 103 hereof, to any separate or co-trustee. Notwithstanding any
of the provisions of this Section which require the Co-Trustee to trans-
mit reports to the bondholders and to file such reports with each stock
exchange upon which the bonds are listed and also with the Securities
and Exchange Commission, the Co-Trustee may, if it so elects, furnish
{o the Corporate Trustee all information concerning the Co-Trustee
which the Co-Trustee is required to report, and the Corporate Trustee
shall transmit and file such information, in accordance with the pro-
visions of this Section, on behalf of the Co-Trustee. _

SecTion 101. Any Trustee may at any time resign and be discharged
of the trusts hereby created by giving written notice to the Company
specifying the day upon which such resignation shall take effect and
thereafter publishing notice thereof, in one Daily Newspaper, printed
in the English language, and of general circulation in the Borough of
Manhattan, The City of New York, once in each of three successive
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calendar weeks, in each case on any business day of the week, and sauch
resignation shall take effect upon the day specified in such notice unless
previously a suceessor trustee shall have been appointed by the bond-
holders or the Company in the manner hereinafter provided in Section
102 and in such event such resignation shall take effect immediately
on the appointment of such successor trustee. This Section shall not
be applicable to resignations pursuant to Section 99 hereof.

Any Trustee may be removed at any time by an instrument or con-
current instruments in writing filed with such Trustee and signed and
acknowledged by the holders of a majority in principal amount of the
bonds then Outstanding bereunder (determined as provided in Section
71 hereof) or by their attorneys in fact duly authorized.

In case at any time the Corporate Trustee or the Co-Trustee shall
cease to be eligible in accordance with the provisions of Section 35 or
Section 88 hereof, then the Trustee so ceasing to be eligible shall resign
immediately in the manner and with the effect in this Section provided;
and, in the event that it or he does not resign immediately in such case,
then it or he may be removed forthwith by an instrument or concurrent
instruments in writing filed with the Trustee so ceasing to be eligible
and either (a) signed by the President or a Vice-President of the Com-
pany with its corporate seal attested by a Secretary or an Assistant
Secretary of the Company or (b) signed and acknowledged by the
holders of a majority in principel amount of the bonds then Onut-
standing hereunder (determined as provided in Section 71 hereof) or
by their attorneys in fact duly authorized. '

Secriorn 102. In case at any time any Trustee shall resign or shall
be removed (unless such Trustee shall be removed as provided in sub-
division (e) of Section 99 hereof in which event the vacancy shall be
filled as provided in said subdivision) or shall become incapable of
acting, or sball be adjudged a bankrupt or insolvent, or if a receiver
of any Trustee or of its or his property shall be appointed, or if any
public officer shall take charge or control of any Trustee or of its or
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his property or affairs for the purpose of rehabilitation, conservation
or liguidation, a vacancy shall be deemed to exist in the office of such
Trustee, and & successor or successors may be appointed by the holders
of a majority in principal amount of the bonds then Outstanding here-
under (determined as provided in Section 71 hereof) by an instrument .-
or concurrent instruments in writing signed and acknowledged by such
bondholders or by their attorneys in fact duly authorized, and delivered
to such new Trustee, notification thereof being given to the Company
and the retiring Trustee; provided, nevertheless, that until a new Trus-
tee shall be appointed by the bondholders as aforesaid, the Company,
by instrument executed by order of its Board of Directors and duly
acknowledged by its President or a Vice-President, may appoint a
Trustee to fill such vacancy until a new Trustee shall be appointed by
the bondholders as herein authorized. The Company shall publish
notice of any such appointment made by it in the manner provided in
Section 101 hereof. Any new Trustee appointed by the Company shall,
immediately and without further act, be superseded by a Trustee
~ appointed by the bondholders as above provided, if such 2ppointment
by the bondholders be made prior to the expiration of one year after
the first publication of notice of the appointment of the new Trustee
by the Company.

If in a proper case no appointment ‘of a successor Trustee shall be
made pursuant to the foregoing provisions of this Section within six
months after a vacancy shall have occurred in the office of Trustee,
the holder of any bond hereby secured or any retiring Trustee may
apply to any court of competent jurisdiction to appoint a successor
Trustee. Said court may thereupon after such notice, if any, as such
court may deem proper and prescribe, appoint a successor Trustee.

If any Trustee resigns because of a conflict of interest as pro-
vided in subdivision (a) of Section 99 hereof and a successor has not
been appointed by the Company or the bondholders or, if appointed,
has not accepted the appointment, within thirty (30) days after the
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date of such resignation, the resigning Trustee may apply to any court
of competent jurisdiction for the appointment of a snccessor Trustee.

Any Trustee appointed under the provisions of this Section in
succession to the Corporate Trustee shall be a bank or trust company
eligible under Sections 35 and 88 hereof and qualified under Section 99
hereof.

Any Trustee which has resigned or been removed shall nevertheless
retain the lien afforded to it or him by Section 96 hereof upon the trust
estate, including all property or funds held or collected by such Trustee,
as such, to secure the amounts due to such Trustee as compensation,
reimbursement, expenses and indemnity, and shall retain the rights
afforded to it or him by said Section 96 hereof.

Section 103, All the estates, rights, litles and interest by this
Indenture conveyed or assigned or transferred to the Trustees are
(to the extent permitted by law) conveyed, assigned and transferred
to them as joint tenants and not as tenants in common.

Except as herein expressly provided to the contrary, any notice,
request, or other writing by or on behalf of the Company delivered
solely to the Corporate Trustee shall be deemed to have been delivered
to both of the Trustees hereunder as effectually as if delivered to each
of them.

All cash collected by, or payable to, the Trustees or either of them
pursuant to this Indenture shall be paid to and depcsited with, and
all stocks, bonds and other obligations or securities shall be held by
the Corporate Trustee, except as otherwise required by law. Any
moneys at any time coming into the hands of the Co-Trustee pur-
suant to this Indenture shall be at once paid over to the Corporate
Trustee.

‘Whenever any moneys, bonds, shares of stock or other obligations
are, under any provision of this Indenture, paid or delivered to or
deposited with the Corporate Trustee, title to the same shall be deemed
to be vested in both Trustees hereunder, and the same shall be deemed
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for all purposes hereunder to be part of the security for:the bonds
issued hereunder, but nothing in this Section contained shall be deemed
to affect or impair any power or right conferred by any provision of
this Indenture upon the Corporate Trustee to apply, disburse or other-
wise act or deal with respect to any moneys, bonds, shares of stock
or other obligations received or held by it as aforesaid.

Any request in writing by the Corporate Trustee to the Co-Trustee
shall be a sufficient warrant (subject to the provisions of Sections 88
and 89 hereof) for the Co-Trustee to -take such action as muy be so
requested. _

The Co-Trustee or any successor, so far as permitied by law, may
delegate to the Corporate Trustee, or any successor, the exercise of
any power, discretionary or otherwise, conferred by any of the pro-
visions of this Indenture,

The Co-Trustee has been joined as trustee in order to comply with
any legal requirements respecting trustees under mortgages or deeds
of trust of property in the States, or some of them, in which ihe mort-
gaged premises or part thereof are or may be situate, and shall as such
trustee possess such powers, and such powers only, as may be necessary
to comply with such requirements. If by reason of the repeal of such
requirements, or for any other reason, it shall not be necessary, in the
opinion of counsel, that there shall be a Co-Trustee and the Company
shall file with the Corporate Trustee and also with the Co-Trustee, an
Opinion of Counsel to that effect and a written request for the resig-
nation or removal of the Co-Trustee, the Original Co-Trustee, or any
suceessor, will thereupon resign or shall forthwith cease to be & Trustee
hereunder, and all powers of the Co-Trustee shall forthwith terminate,
as shall his right, title or interest in and to the trust estate; and, unless
and until there shall be appointed a new Trustee or successor to the
Co-Trustee, all the right, title and powers of the Trustees shall devolve
upon the Corporate Trustee and its successors alone.

Any rights, powers, duties and obligations by any provisions of this
Indenfure conferred or imposed upon the Trustees or any of them shall,
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in so far as permitted by law, be conferred or imposed upon and exer-

cised or performed by the Corporate Trustee alone without refer-

ence to the Co-Trustee, and the Co-Trustee hereby irrevocably con-

stitutes and appoints the Corporate Trustee his true and lawful attor-

ney in fact with full power and authority, in so far as permitted by law,

either in the name and on behalf of the Co-Trustee or of the Trustees
jointly to exercise any and all rights or powers conferred upon the

Co-Trustee alone, or upon the Trustees jointly, by any of the provisions

of this Indenture, but subject to the duties hereby imposed apon the

Co-Trustee, hereby ratifying and confirming all and singnlar the acts

and things lawfully done by the Corporate Trustee by virtuc of this

power of attorney, except to the extent tbat under any law of any

jurisdiction in which any particular act or acts are {o be performed

the Corporate Trustee shall be incompetent or unqualified to perform

such act or acts, in which event such rights, powers, duties and obl-
gations shall be exercised and performed by the Co-Trustee.

At any time or times, for the purpose of conforming to any legal
requirements, restrictions or conditions in any State or jurisdiction
in which any part of the Mortgaged and Pledged Property then or to
become subject to the Lien of this Indenture may be located, the Com-
pany and the Trustees or the Corporate Trustee shall have power to
appoint, and, upon the request of the Trustees or the Corporate Trustee
the Company shall for such purpose join with the Trustees or the
Corporate Trustee in the execution, delivery and performance of, all
instruments and agreements necessary or proper to appoint another
corporation or one or more persons approved by the Trustees or the
Corporate Trustee, either to act as separate trustee or trustees, or
co-trustee or co-trustees jointly with the Trustees or the Corporate
Trustee, of all or any of the property subject to the Lien hereof. In
the event that the Company shall not have joined in such appointment
within fifteen (15) days after the receipt by it of a request so to do, the
Trustees or the Corporate Trustee alone shall have power to make such
appointment. '
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Every separate trustee, every co-trustee and every successor trus-
tee, other than any trustee which may be appointed as successor fo the
Original Corporate Trustee or the Original Co-Trustee, shall, to the
extent permitted by law, but to such extent only, be appointed subject
to the following provisions and conditions, namely:

(1) The rights, powers, duties and obligations conferred or
imposed upon trustees hereunder or any of them shall be con-
ferred or imposed upon and exercised or performed by the
Corporate Trustee or the Trustees, or the Corporate Trustee
and such separate trustee or separate trustees or co-trustee or
co-trustees jointly, as shall be provided in the instruments and
agreements appointing such separate trustee or separate trustees
or co-trustee or co-trustees, except to the extent that under any
law of any jurisdiction in which any particular act or acts are
to be performed the Corporate Trustee shall be incompetent or
ungualified to perform such act or acts, in which event such
rights, powers, duties and obligations shall be exercised and
performed by the Co-Trustee or by such separate trustee or
separate trustees or co-trustee or co-trustees;

(2) The bonds secured hereby shall be anthenticated and
delivered, and all powers, duties, obligations and rights, con-
ferred upon the Trustees or the Corporate Trustee in respect of
the custody of all bonds and other securities and of all cash
pledged or deposited hereunder, shall be exercised solely by
the Original Corporate Trustee or its successors in the trust
hereunder; and

(3) The Company, the Corporate Trustee and the Co-Trus-
tee, at any time by an instrument in writing executed by them
jointly, may accept the resignation of or remove any separate
trustee or co-trustee appointed under this Section or otherwise,
and, upon the request of the Corporate Trustee, the Company
shall, for such purpose, join with the Corporate Trustee and the
Co-Trustee in the execution, delivery and performance of all
instruments and agreements necessary or proper {o make effec-
tive such resignation or removal. In the event that the Company
shall not have joined in such action within fifteen (15) days
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after the receipt by it of a request so to do, the Corporate Trustee
and the Co-Trustee alone shall have power fo accept such resig-
nation or to remove any such separate trusiee or co-trustee.
A successor to a separate trustee or co-irnstee so resigned or
removed may be zppointed in the manner provided in this
Section.

No Trustee hereunder shall be personally liable by reason of any
act or omission of any other Trustee hereunder. .

Any notice, request or other writing, by or on behalf of the holders
of the bonds delivered to the Original Corporate Trustee, or its suc-
cessor in the trust hereunder, shall be deemed to have heen delivered
to all of the then trustees or co-trustees as effectually ax if delivered to
each of them. Every instrument appointing any trustee or trustees
other than a successor to the Original Corporate Trustee shall refer to
this Indenture and the condition in this Article expressed, and npon the
acceptance in writing by such trustee or trustees or co-trastee or
co-trustees, he, they or it shall be vested with the estates or property
specified in such instrument, either jointly with the Original Corporate
Trustee, or its successor, or separately, as may be provided therein,
subject to all the trusts, conditions and provisions of this Indenture;
and every such instrument shall be filed with the Original Corporate
Trustee or its suceessor in the trust hereunder. Any separate trustee
or trustees, or any co-trustee or co-trustees, may at any time by an
instrument in writing constitute the Original Corporate Trustee or its
snecessor in the frust herennder his, their or its agent or attorney in
fact, with full power and authority, to the extent which may be per-
mitted by law, to do any and all acts and things and exercise any and
all diseretion authorized or permitted by him, them or it, for and in

_behalf of him, them or it, and in his, their or its name. In case any
separate trustee or trustees or co-trustee or co-trustees, or a successor
{o any of them, sball die, become incapable of acting, resign or be
removed, all the estates, property, rights, powers, irusts, duties and
obligations of said separate trustee or co-trustee, so far as permitted
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by law, shall vest in and be exercised by the Original Corporate Trustee
or its successor in the trust hereunder, without the appointment of a
new trustee as successor to such separate trustee or co-trustee.

Sgcrronw 104. Any snccessor trustee appointed hereunder shall
execute, acknowledge and deliver to his or its predecessor trustee, and
also to the Company, an instrument accepting such appointment here-
under, and thereupon such successor trustee, without any further act,
deed or conveyance, shall become fnlly vested with all the estates,
properties, rights, powers, trusts, duties and obligations of his or its
predecessor in trust hereunder, with like effect as if originally named
as trustee herein; but the trustee ceasing to act shall nevertheless, on
the written request of the Company, or of the successor trustee, or of
the holders of ten per centum (10%) in principal amount of the bonds
then Outstanding hereunder, execute, acknowledge and deliver such
instruments of conveyance and further assurance and do such other
things as may reasonably be required for more fully and certainly
_ vesting and confirming in such successor trustee all the right, title
and interest of the trustee to which he or it succeeds, in and to the
Mortgaged and Pledged Property and such rights, powers, trusts,
duties and obligations, and the trustee ceasing to act shall also, upon
like request, pay over, assign and deliver to the smecessor trustee any
money or other property subject to the Lien of this Indenture, includ-
ing any pledged securities which may then be in his or its possession.
Should any deed, conveyance or instrument in writing from the Com-
pany be required by the new trustee for more fully and certainly vest-
ing in and confirming to such new trustee such estates, properties,
rights, powers, trusts and duties, any and all such deeds, conveyances
and instruments in writing shall, on request, be executed, acknowledged
and delivered by the Company. ' :

Secrion 105. Any corporation into which the Corporate Trustee
may be merged or with which it may be consolidated or any corpora-
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tion resulting from any merger or consolidation in which the Corpo-
rate Trustee shall be a party or any corporation to which substantially
all the business and assets of the Corporate Trustee may be irans-
ferred, provided such corporation shall be eligible under the provisions
of Sections 35 and 88 hereof and qualified under Section 99 hereof,
shall be the successor Corporate Trustee under this Indenture, with- -
out the execution or filing of any paper or the performance of any
further act on the part of any other parties hereto, anything herein to
the contrary notwithstanding. In case any of the bonds contemplated
to be issued herennder shall have been anthenticated but not delivered,
any such successor to the Corporate Trustee may, subject to the same
terms and conditions as though such successor had itself authenticated
such bonds, adopt the certificate of authentication of the Original Cor-
porate Trustee or of any sunccessor to it, as trustee hercunder, and
deliver the said bonds so authenticated; and in case any of said bonds
shall not have been authenticated, any successor to the Corporate Trus-
tee may anthenticate such bonds either in the name of any predecessor
hereunder or in the name of the successor trustee, and in all such cases
such certificate shall have the full force which it is anywhere in said
bonds or in this Indenture provided that the certificate of the Corpo-
rate Trustee shall have; provided, however, that the right to authenti-
cate bonds in the name of the Original Corporate Trustee shall apply
only to its successor or successors by merger or consolidation or sale
as aforesaid.

ARTICLE XVIIL
Discharge of Mortgage.

Secriox 106. The Trustees (and any trusiee or trustees or co-
trustee or co-trustees appointed pursuant to the provisions of this
Indenture) may, and upon request of the Company shall, cancel and dis-
charge the Lien hereof and of all indentures supplemental hereto and
execute and deliver to the Company such deeds and instruments as shall
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be requisite to satisfy the-Lien hereof and of all indentures supple-
mental hereto, and reconvey and iransfer to the Company the Mort-
gaged and Pledged Property, whenever all indebtedness secured hereby
shall have been paid, including all proper charges of the Trustees
hereunder. )

Notwithstanding the satisfaction and discharge of this Indenture,
the Trustees shall have an unsecured right to charge and be reimbursed
for any expenditures and liabilities (incurred in good faith and without
negligence by the Trustees) which they or either of them may thereafter
incur. _

Bonds and interest obligations for the payment of which and bonds
for the redemption of which moneys in the necessary amount shall have
been set apart by or deposited with the Corporate Trustee, with irrevo-
cable direction so to apply the same, subject to the provisions of
Section 119 hereof (with or without any additional right given to the
holders to surrender their bonds or obtain therefrom payment there-
for prior to the redemption date) shall for purposes of satisfying the-
Lien of this Indenture be deemed to have been paid; provided that in
case of redemption the notice requisite to the.validity of such redemp-
tion shall have been given or arrangements shall have been made insur-
ing to the satisfaction of the Corporate Trustee that the same will be
given.

ARTICLE XIX.
Meetings of Bondholders.

Secrion 107. Modifications and alterations of this {ndenture
and/or of any indenture supplemental hereto and/or of the rights and
obligations of the Company and/or of the rights of the holders of bonds
and coupons issued hereunder may be made as provided in the nine
next succeeding Sections hereof numbered 108 to 116, both inclusive.
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Secrron 108. The Corporate Trustee may at any time call & meet-
ing of the bondholders and it shall call such a meeting on written request
of the holders of not less than a majority in principal amount of the
bonds Outstanding hereunder (determined as provided in Section 71
hereof) at the time of such request. The Company, pursuant to a
Resolution of its Board of Directors, may also call a meeting of the -
bondholders at any time, In each such case the purpose or purposes
of such meeting shall be set forth in remsonable detail. In the event
of the Corporate Trustee’s failing for ten (10) days to call a meet-
ing after being thereunto requested by the bondholders as above set
forth, holders of Outstanding bonds to the amounts above specified .
in this Section or the Company, pursuant to Resolution of its Board of
Directors, may call such meeting. Every such meeting called by and
at the instance of the Corporate Trustee shall be held in the Borough
of Manhattan, The City of New York, or with the written approval
of the Company, at any other place in the United States of America,
and written notice thereof, stating the place and time thereof and in
general terms the business to be submitted, shall be mailed by the
Corporate Trustee not less than thirty (30) days before such meeting
(a) to all holders of bonds the names and addresses of whom are then
preserved as required by Section 43 bereof, and (b) to the Company
addressed to it at the address given in the first paragraph of this
Indenture (or at such other address as may be designated by the Com-
pany from time to time), and shall be published by the Corporate
Trustee once on at least four different days preceding the meeting,
in a Daily Newspaper, printed in the English langunage, and of general
circulation in the Borough of Manhattan, The City of New York, the
first publication to be not less than tweuty (20) days prior to the '
date of such meeting; provided, however, that the mailing of such
notice to any bondholders shall in no case be a condition precedent to
the validity of any action taken at such meeting. If such meeting is
called by or at the instance either of the Company or of the bongd-
holders, it shall be beld at such place in the United States of America
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as may be specified in the notice calling such meeting and notice thereof
shall be sufficient for all purposes hereof if given by newspaper publi-
cation as aforeseid stating the place and time of the meeting and in
general terms the business to be submitted. Any meeting of bond-
holders shall be valid without notice if the holders of &ll bonds then
Outstanding hereunder are present in person or by proxy and if the
Company and the Corporate Trustee are present by duly authorized
representatives, or if notice is waived in writing before or after the
meeting by the Company, the holders of all bonds Outstanding here-
under and by the Corporate Trustee, or by such of them as are not
present in person or by proxy.

Sgcrron 109. Officers and nominees of the Corporate Trustee and
of the Company and of the Co-Trustee or their or its nominees may
attend such meeting, but shall not as such be entitled to vote thereat.
Attendance by bondholders may be in person or by proxy. In order
that the holder of any bond payable to bearer and his proxy may attend
and vote without producing his bond, the Corporate Trusiee, with
respect to any such meeting called by the Corporate Trustee, may
make and from time to time vary such regulations as it shall think fit
for deposit of bonds with, or the stamping of bonds by, any banks,
bankers or trust or insurance companies, and for the issue to the
persons depositing the same of certificates by such depositaries en-
titling the holders thereof o be present and vote at any such meeting
and to appoint proxies to represent them and vote for them at any
such meeting in the same way as if the persons so present and
voting, either personally or by proxy, were the actual bearers of
the bonds in respect of which such certificates shall have been issued
and any regulations so made shall be binding and effective. In lieu
of or in addition to providing for such deposit, the Corporate Trustee
may, in its discretion, permit such institutions to issue certificates
stating that bonds were exhibited to them, which certificates shall
entitle the holders thereof to vote at any meeting only if the bonds with
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respect to which they are issued are not produced at the meeting
by any other person and are not at the time of the meeting registered
in the name of any other person. Each such certificate shall state
the date on which the bond or bonds in respect of which such certificate
shall bave been issued were deposited with or submitted to such

institution and the series, maturities and serial numbers of such bonds. -

In the event that two or more such certificates shall be isrued with
respect to any bond or bonds, the certificate bearing the latest date
shall be recognized and be deemed to supersede any certificate or cer-
tificates previously issued with respeet to such bound or bonds. If any
such meeting shall have been called, under the provisions of Section 108
hereof, by bondholders or by the Company, regulations {o like effect for
such deposit, stamping or exhibition of bonds and the issue of cer-
tificates by any bank or trust company organized under the laws of the
United States of America or of any State thereof, having a capital of
not less than Five Hundred Thousand Dollars ($500,000) shall be
similarly binding and effective for all purposes hereof if adopted or
approved by the bondholders calling such meeting or by the Board of
‘Directors of the Company, if such meeting shall have been called by the
Company, provided that in either such case copies of such regulations
ghall be filed with the Corporate Trustee.

Section 110. Subject to the restrictions specified in Sections 109
and 113 hereof, any registered holder of bonds Outstanding hereunder
and any holder of a certificate (not superseded) provided for in Section
109 hereof, shall be entitled in person or by proxy to atiend and vote at
such meeting as holder of the bonds registered or certified in the name
of such holder without producing such bonds. All others secking to
attend or vote at such meeting in person or by proxy must, if required
by any authorized representative of the Corporate Trustee or the Com-
pany or by any other bondholder, prodnce the bonds claimed to be
owned or represented at such meeting, and everyone seeking to attend
or vote shall, if required as aforesaid, produce such further proof of

o
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bond ownership or personal identity as shall be satisfactory to the
anthorized representative of the Corporate Trustee, or if nome be
present then to the Inspectors of Votes hereinafter provided for.
Proxies shall be acknowledged before a Notary Public or other officer
authorized to take acknowledgments or their genunineness shall be other- .
wise established to the satisfaction of the Inspectors of Votes, and all
proxies and certificates presented at any meeting shall be delivered
to said Inspectors of Votes and filed with the Corporate Trustee.

Secrion 111. Persons named by the Corporate Trustee if it is
represented at the meeting shall act as temporary Chairman and Secre-
tary, respectively, of the meeting, but if the Corporate Trustee shall
not be represented or shall fail to nominate .such persons or if any
person so nominated shall not be present, the bondholders and proxies
present shall by a majority vote, irrespective of the amount of their
boldings, elect another person or other persons from those present to
act as temporary Chairman and/or Secretary. A permanent Chairman
and a permanent Secretary of snch meeting shall be elected from those
present by the bondholders and proxies present by a majority vote
of bonds represented. The Corporate Trustee, if represented at the
meeting, shall appoint two Inspectors of Votes who shall decide as to
the right of anyone to vote and shall count all votes cast at such meet-
ing, except votes on the election of a Chairman and Secretary, both
temporary and permanent, as aforesaid, and who shall make and file
with the permanent Secretary of the meeting their verified written
report in duplicate of all such votes so cast at said meeting. If the
Corporate Trustee shall not be represented at the meeting or shall
fail to nominate such Inspectors of Votes or if either Inspector of
Votes fails to attend the meeting, the vacaney shall be filled by appoint-
ment by the permanent Chairman of the meeting.

SgcrroNn 112. Subject to the provisions of Section 116 hereof, the
holders of not less than seventy per centum (70%) in principal amount
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of the bonds Outstanding hereunder when such meeting is held must
be present at such meeting in person or by proxy in order to consti-
tute a quorum for the transaction of business, less than a quorum,
however, having power to adjourn; provided, however, that if such
meeting is adjourned by less than a quorum for more than fourteen
(14) days, notice thereof shall forthwith be mailed by the Corporate
Trustee if such meeting shall have been called by the Corporate Trustee
(a) to the Company addressed to it at the address given in the first
paragraph of this Indenture (or at such other address as may be
designated by the Company in writing from time to time), and () to
all holders of bonds then Outstanding hereunder, the names and
addresses of whom are then preserved by the Corporate Trustee as
required by the provisions of Section 43 hereof, and shall be pub-
lished at least once in each fourteen (14) day period of such adjourn-
ment in a Daily Newspaper printed in the English language and of
general circulation in the Borough of Manhattan, The City of New
York. The failure to mail such notice to any such bondholder as afore-
said shall in no case affect the validity of any action taken at any
meeting held pursuant to such adjournment. If such meeting shall
have been called, under the provisions of Section 108 hereof, by bond-
holders or by the Company, notice of such adjonrnment shall be given
by the permanent Chairman and permanent Secretary of the meeting
in the newspaper and for the number of times above specified in this
Section and shall be sufficient if so given.

SecrroNy 113. Subject to the provisions of Sections 71, 80 and 116
hereof, any modification or alteration of this Indenture (including any
indenture supplemental hereto) and/or of the rights and obligations of
the Company and/or the rights of the holders of bonds and/or coupons
issued bereunder in any particular may be made at a meeting of bond-
holders duly convened and beld in accordance with the provisions of this
Article, but only by resolution duly adopted by the affirmative vote of
the holders of seventy per centum (70%) or more in principal amount
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of the bonds Outstanding hereunder, and, if the rights of ome or
more, but less than all, series of bonds then Outstanding are to be
affected by action taken at such meeting, then also by affirmative vote of
the holders of at least seventy per centum (70%) in principal amount of
each series of bonds so to be affected and Outstanding hereunder, when
such meeting is held, and in every case approved by Resolution of the
Board of Directors of the Company as hereinafter specified ; provided,
however, that no such modification or alteration ghall, without the con-
sent of the holder of any bond issued hereunder affected thereby,
(1) impair or affect the right of such holder to receive payment of
the principal of (and premium, if any) and interest on such bond, on
or after the respective due dates expressed in such bond, or to institute
suit for the enforcement of any such payment on or after such respec-
tive dates, or (2) permit the creation of any lien ranking prior to, or
on a parity with, the Lien of this Indenture with respect to any of the
Mortgaged and Pledged Property, or (3) permit the deprivation of any
non-assenting bondholder of the benefit of a lien upon the Mortgaged
and Pledged Property for the security of bis bonds (subject only to
the lien of taxes, assessments or governmental charges not then delin-
quent and to any mortgage or other liens existing upon such property
which are prior hereto at the date of the calling of any such bondholders’
meeting), or (4) permit the modification of the obligations of the Com-
pany under the provisions of Section 64 hereof, or (5) permit the
reduction of the percentage required by the provisions of this Section
for the taking of any action under this Section with respect to any
bond Outstanding hereunder. '

. Except for the purpose of waiving any past Default, defined in
Section 65 hereof, of the Company and the consequences thereof, in
which event the provisions of Section 71 hereof shall be applicable,
bonds owned and/or beld by and/or for account of and/or for the
benefit or interest of the Company, or any corporation of which the
Company shall own twenty-five per centum (25%) or more of the out-
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standing voting stock, shall not be deemed Outstanding for the pur-
pose of any vote or of any calculation of bonds Outstanding in this
Article XIX provided for, except that, subject to the provisions of
Sections 88 and 89 bereof, for the purpose of determining whether the
Trustees, or either of them, shall be protected in relying on any such .
vote or calculation, only bonds whicli the Trustees, or either of them,
know are so owned and/or beld, shall be so excluded.

Secrion 114. A record in duplicate of the proceedings of each
meeting of bondholders shall be prepared by the permanent Secretary
of the meeting and shall have attached thereto the original reports of
the Inspectors of Votes, and affidavits by one or more persons having
knowledge of the facts showing a eopy of the notice of the meeting and
a copy of the notice of adjournment thereof, if required under the pro-
visions of Section 112 hereof, and showing tbat said notices were
mailed and published as provided in Section 108 hereof and, in a proper
case, as provided in Section 112 hereof. Such record shall be signed
and verified by the affidavits of the permanent Chairman and the per-
manent Secretary of the meeting, and one duplicate thereof shall be
delivered to the Company and the. other to the Corporate Trustee for
preservation by the Corporate Trustee. Any record so signed and
verified shall be proof of the matters therein stated, and if such record
shall also be signed and verified by the affidavit of a duly authorized
representative of the Corporate Trustee, such meeting shall be deemed
conclusively to have been duly convened and held and such record shall
be conclusive, and any resolution or proceeding stated in such record
to bave been adopted or taken shall be deemed conclusively to have
been duly adopted or taken by such meeting. A true copy of any reso-
lution adopted by such meeting shall be mailed by the Corporate Trus-
tee to all holders of bonds Outstanding hereunder, the names and
addresses of whom are then preserved by the Corporate Trustee pur-
suant to the provisions of Section 43 hereof, and proof of such mail-
ing by the affidavit of some person having knowledge of the fact
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shall be filed with the Corporate Trustee, but failure fo mail copies
of such resolution as aforesaid shall not affeet the validity thereof.
No such resolution shall be binding nntil and unless such resolution is
approved by Resolution of the Board of Directors of the Company, of
which such Resolution of approval, if any, it shall be the duty of the .
Company to file a copy certified by the Secretary or an Assistant Secre-
tary of the Company with the Corporate Trustee, but if such Resolu-
tion of the Board of Directors of the Company is adopted and a certi-
fied copy thereof is filed with the Corporate Trustee, the resolution so
adopted by such meeting shall (to the exient permitted by law) be
deemed conclusively to be binding upon the Compauny, the Trustees
and the holders of all bonds and coupons issued hereunder, at the
expiration of sixty (60) days after such filing, except in the event of a
final decree of a court of competent jurisdiction setting aside such
resolution, or annulling the action taken thereby in a legal action-or
equitable proceeding for such purposes commenced within such sixty
(60) day period; provided, however, that no such resolution of the
bondholders, or Resolution of the Company, shall in any manner change
or modify or be so construed as to change or modify any of the rights,
immunities, or obligations of the Trustees or of either of them withount
their, its or his written assent thereto.

Sgorion 115. Bonds authenticated and delivered after the date of
any bondholders’ meeting may bear a notation in form approved by the
Corporate Trustee as to the action taken at meetings of bondholders
theretofore held, and upon demand of the holder of any bond Out-
standing at the date of any such meeting and presentation of his bond
for the purpose at the principal office of the Corporate Trustee, the
‘Company shall cause suitable notation to be made on such bond by
endorsement or otherwise as to any action taken at any meeting of
bondholders theretofore held. If the Company or the Corporate Trus-
tee shall so determine, new bonds so modified as in the opinion of the
Corporate Trustee and the Board of Directors of the Company fo
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conform to such bondholders’ resolution shall be prepared, authenti-
cated and delivered, and upon demand of the holder of any bond then
Outstanding and affected thereby shall be exchanged withont cost to
such bondholder for bonds then Qutstanding hereunder upon surrender
of such bonds with all unmatured coupons, if any, appertaining thereto.
The Company or the Corporate Trustee may require bonds QOutstand-
ing to be presented for notation or exchange as aforesaid if either shall
see fit to do s0. Instruments snpplemental to this Indenture embodying
any modification or alteration of this Indenture (including any inden-
ture supplemental hereto) made at any bondholders’ meeting and
approved, by Resolution of the Board of Directors of the Company, as
aforesaid, may be executed by the Trustees and the Company and npon
demand of the Corporate Trustee, or if so specified in any resolution
adopted by any such bondholders’ meeting, shall be execnted by the
Company and the Trustees.

, Any instrument supplemental to this Indenture executed pursuant
to the provisions of this Section, shall comply with all applicable pro-
visions of the Trust Indenture Act of 1939 as in force on the date of the
execution of such supplemental indenture.

Secrron 116, Notwithstanding anything in this Article contained,
the Company may at any time, and from time to time, by Resolution
of the Board of Directors filed with the Corporate Trustee, stipulate
that from and after the date of the filing of such Resolution with the
Corporate Trustee no action thereafter taken under the provisions
of this Article shall be of any forece and effect whatever either as
respects (1) all bonds theretofore authenticated and delivered by the
Corporate Trustee hereunder and then Qutstanding and/or (2) as to
any bonds and/or all bonds thereafter authenticated and delivered by
the Corporate Trustee hereunder, and in any such event a supple-
mental indenture setting out in detail the st1pulat10ns contained in such
Resolution shall be made.
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ARTICLE XX,
Miscellaneous,

Sxzcrion 117. Nothing in this Indenture, expressed or implied, is
intended, or shall be construed, to confer upon, or to give fo, any person,
firm or corporation, other than the parties hereto and the holders of the
bonds and coupons outstanding hereunder, any right, remedy, or claim
under or by reason of this Indenture or any covenant, condition, stipu-
lation, promise or agreement hereof, and all the covenants, conditions,
. stipulations, promises and agreements in this Indenture contained by
and on behalf of the Company shall be for the sole and exclusive benefit
of the parties hereto, and of the holders of the bonds and of the con-
pons outstanding hereunder.

Section 118. Any money which is held by the Corporate Trustee
(other than money which is held by it for the purpose of effecting the
purchase, payment or redemption of any bouds issued hereunder or
the payment of any coupons or interest claims appertaining io bonds
issned hereunder or which it has been directed to apply to any such
purchase, payment or redemption) shall, at the request of the Company
evidenced by a Resolution, be invested or reinvested by the Corporate
Trustee in any bonds or other obligations of the Unifed States of
America designated by the Company, and, unless the Company iz in
default in the payment of interest on any of the bonds then Outstanding
hereunder or one or more of the Defaunlts defined in Section 65 hereof
shall have occurred and be continuing, any interest on such bonds or
other obligations which may be received by the Corporate Trustee shall
be forthwith paid to the Company. Such bonds or other obligations
shall be held by the Corporate Trustee as a part of the Mortgaged and
Pledged Property and subject to the same provisions hereof as the cash
used to purchase the same, but upon a like request of the Company, the
Corporate Trustee shall sell all or any designated part of the same and
the proceeds of such sale shall be held by the Corporate Trustee subject
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to the same provisions hereof as were applicable to the cash nsed by

it to purchase the bonds or other obligations so sold. If snch sale

shall produce a net sum less than the cost of the bonds or other obliga-

tions so sold, the Company covenants that it will pay promptly to the
Corporate Trustee such amount of cash as with the net procecds from
such sale will equal the cost of the bonds or other obligations so sold,

and if such sale shall produce & net sum greater than the cost of the

bonds or other obligations so sold, the Corporate Trustee shall promptly

pay to the Company an amount in cash equal to such excess.

Unless the Company is in Default, as defined in Section 65 hereof,
any money in excess of the sum of Fifty Thousand Dollars ($50,000)
which shall have been held by the Corporate Trastee for a period. of five
(5) years, invested or uninvested (other than money which is held by it
for the purpose of effecting the purchase, payment or redemptior of any
bonds issued bereunder or the payment of any coupons or interest
claims appertaining to bonds issued hereunder or which it has been
directed to apply to any such purchase, payment or redemption), shall
be applied by the Corporate Trustee to the purchase of bonds of any or
all series in the manner provided for in Section 55 hereof, and at the
price or prices, in the judgment of the Corporate Trustée most favor-
able to the Company (but not in excess of the maximum prices provided
for in said Section 55) or in the discretion of the Corporate Trustee
to the redemption of bonds selected as provided in Section 52 hereof
from the bonds of all series then redeemable. In the case of any such
redemption the Corporate Trustee shall have power to give any and
all redemption notices for or on behalf of the Compaxny.

SectioN 119. In the event that any bond issued hereunder shall
not be presented for payment when the principal thereof becomes due,
either at maturity or otherwise, or at the date fixed for the redemption
thereof, or in the event that any coupon shall not be presented for pay-
ment at the due date thereof and the Company shall have deposited
with the Corporate Trustee or any paying agent for the purpose or left
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with either of them if previously so deposited, money sufficient to pay
the principal of such bond (and premium, if any), together with all inter-
est due thereon to the date of the maturity of such bond or to the date
fized for the redemption thereof, or to pay such coupon, as the case may
be, for the use and benefit of the holder thereof, the Corporate Trustee
or such paying agent shall, upon demand of the Company, in case the
bolder of any such bond or coupon shall not, within six (6) years after
the maturity of any such bond or coupon or the date fixed for the
redemption of any such bond; claim the amount deposited as above
stated for the payment thereof, pay over to the Company such amount -
so deposited, if the Company is not at the time in default hereunder;
and the Corporate Trustee or such paying agent shall thereupon be
relieved from all responsibility to the holder thereof, and in the event
of such payment to the Company the holder of any such bond or coupon
shall (subject to any applicable statute of limitations) be deemed to
be an unsecured creditor of the Company for an amount equivalent
to the amount deposited as above stated for the payment thereof and
so paid over to the Company.

Secrion 120. Any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any
provision of this Indenture, whether such power, privilege or right
is in any way restricted or is unrestricted, may (to the extent per- '
mitted by law) be in whole or in part waived or surrendered or
subjected to any restriction if at the fime unrestricted or to additional
restriction if already restricted, and the Company may enter into any
further covenants, limitations or restrictions for the benefit of any one
or more series of bonds issued hereunder and provide that a breach
thereof shall be equivalent to a default under this Indenture, or the
Company may cure any ambiguity contained herein, or in any supple-
mental indenture, or may (in lieu of establishment by Resolution as
provided in Section 8 hereof) establish the terms and provisions of
any series of bonds other than the First Series, by an instrument in
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writing execuied and acknowledged by the Company in snch manner as
would be necessary to entitle a conveyance of real estate to record in all
of the states in which any property at the time subject to the Lien hereof
shall be situated. The Trustees are hereby aunthorized to join with the
Company in the execution of any such instrument or instruments. Such
instrument, executed and acknowledged as aforesaid, shall be delivered -
to the Trustees, and thereupon any modification of the provisions of
these presents therein set forth, authorized by this Section, shall be

. binding upon the parties hereto, their successors and assigns, and the
holders of the bonds and coupons hereby secured. Anything herein
contained to the confrary notwithstanding, this Section shall not be
construed {o permit any act, waiver, surrender or restriction adversely
affecting any bonds then Ountstanding hereunder.

SecrioNn 121. Each certificate or opinion which is specifically
required by the provisions of this Indenture to be delivered to the
Corporate Trustee with respect to compliance with a condition or
covenant herein contained shall include (1) a statement that the
person making such certificate or opinion has read such covenant or
condition; (2) a brief statement as to the nature and scope of the
examination or investigation upon which the statements or opinions
contained in such certificate or opinion are based; (3) a statement that,
in the opinion of such person, he has made such examination or investi-
gation as is necessary to enable him to express an informed opinion as
to whether or not such covenant or condition has been complied with;
k and (4) a statement as to whether or not in the opinion of such person
such eondition or covenant has been complied with.

Whenever any action to be taken by the Corporate Trustee upon
the request or application of the Company pursuant to any of the pro-
visions of this Indenture is dependent upon the compliance by the Com-
pany with any conditions precedent (including any covenants com-
pliance with which constitutes a condition precedent) provided for in
this Indenture, every such request or application shall be accompanied




§122, §123, Art. XX

199

by an Officers’ Certificate and an Opinion of Counsel stating in each

‘case that in the opinion of the person making such certificate or opin-

ion the conditions precedent to such action, provided for in this Inden-
ture (including any covenants compliance with which constitutes a
condition precedent), have been complied with.

- The same officer or officers of the Company, or the same engineer
or counsel or other person, as the case may be, need not certify to all
the matters required to be certified under the provisions of any Article,
Section, subsection, subdivision, paragraph or clause hereof, but differ-
ent officers, engineers, counsel or other persons may certify to differ-

_ ent facts respectively.

SecTion 122. All parties fo this Indenture agree, and each holder

"or owner of any bond by his acceptance thereof shall be deemed to

have agreed, that any court may in its diseretion require in any suit
for the enforcement of any right or remedy under this Indenture, or
in any snit against the Trustiees or either of them for any action taken
or omitted by them, as Trustees, or by it or him, as Trustee, the filing
by any party litigant in such suit of an undertaking to pay the costs
of such suit, and that such court may in its discretion assess reason-
able costs, including reasonable attorney’s fees, against any party liti-
gant in such suit, having due regard to the merits and good faith of
the claims or defenses made by such party litigant; but the provisions
of this Section shall not apply to any suit instituted by the Trustees or
either of them, to any suit instituted by any bondholder, or group of
bondholders, holding in the aggregate more than ten per centum (10%)
in principal amount of the bonds Outstanding (determined as provided
in Section 71 hereof), or to any suit instituted by any bondholder for
the enforcement of the payment of the principal of or interest on any
bond, on or after the respective due dates expressed in such bond.

Secriox 123. Subject to the provisions of Article XVI and Article
XVII hereof, whenever in this Indenture any of the parties Liereto is
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named or referred to (except in subdivision (1) of Section 5 hereof) this
shall be deemed to include the successors or assigns of such party, and
all the covenants and agreements in this Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees shall bind
and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or not. '

Seerion 124. If any provision of this Indenture limits, qualifies,
or conflicts with another provision of this Indenture which has been
required to be included pursuant to any requirements of Sections 310
to 317, inclusive, of the Trust Indenture Act of 1939, such required
provision shall control. ’

Sporiox 125. Wherever reference is made in this Indenture to the
Trust Indenture Act of 1939 (except in Section 115 hereof), reference
is made to such Act as it was in force on the date of the execution of
this Indenture.

Secrion 126. The titles of the several Articles of this Indenture
and the marginal sectional and marginal Article references shall not
be deemed to be any part thereof.

Sgoriony 127. This Indenture shall be simultaneously executed in
several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

ARTICLE XXI.
Specific Description of Property.

Fmsr: The following described real property, sitvated on the
west bank of the Willamette River, in the City of Portland, County
of Multnomah, State of Oregon, being the site of the Company’s gas
and by-products manufacturing plant, namely:
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All that part of Sections 12 and 13, Township 1 North, Range 1
West of Willamette Meridian, being a part of the W. W. Baker
Donation Land Claim, bounded and described as follows:

Beginning at the most northerly corner of the Milton Doane
Donation Land Claim, running thence south 32°00° west, tracing
the westerly boundary of said Donation Land Claim, 25 chains
50 links to a stone monument near the middle of the right of way
of the Northern Pacific Railway Company; thence south 44°30
west, still tracing said Claim line, to the middle of the St. Helens
Road, 80 feet in width, formerly known as the Portland and
Linnton Boulevard; thence northwesterly, tracing said center
line of said road, to ite point of intersection with the south-
westerly projection of the easterly boundary of the tract of land
known as the Government Moorings, conveyed by T. L. Eliot
and Henrietta R. Eliot, his wife, to The United States of America
by deed dated June 10, 1905, and recorded in Book 342 of Deeds
at page 146, records of said Multnomaeh County; thence north-
easterly, tracing said southwesterly projection and said easterly
boundary of said Government Moorings tract, to its intersection
with the harbor line on the west bank of the Willamette River;
thence southeasterly, tracing said harbor line, to its interseection
with the projection northeasterly of said westerly boundary of
said Milton Doane Donation Land Claim; thence south 32°00
west, along said projection of said boundary line, to the point
of beginning; together with all wharfage, riparian, and other
rights appurtenant to said tract; subject, however, to the ease-
ment or right of way for railroad purposes over a strip of land
sixty feet in width across the westerly side of said tract, approxi-
mately parallel to said St. Helens Road, as conveyed to the
Northern Pacific Railroad Company by deed of H. P. Isaacs
and wife dated March 13, 1883, and recorded in Book 65 of Deeds
at page 242, records of said Multnomah County; and subject to
the rights of the public in said St. Helens Road, located westerly
of said Northern Pacific right of way, and ‘to the rights of the
public in North Front Avenue, a dedicated but unopened street
over and across the southeasterly corner of said tract; said tract
containing approximately 46.5 acres, exclusive of the areas in
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the railroad, counfy road, and street rights of way above
referred fo.

Seconp: The following described real property situated on the
west bank of the Willamette River in the City of Portland, County of
Multnomeah, State of Oregon, adjoining the tract of land deseribed in
Paragraph First of this Article XXI, being land acquired. and held -
by the Company for future expansion and development of the mannfac-
turing plant referred fo in said Paragraph First, namely:

That certain tract or parcel of land bounded and described as
follows: '
Beginning at a point, marked by an iron pipe on the boundary

line between the Milton Doane and the W. W. Baker Donation
Land Claims, which is north 32°00” east 419.21 feet from an iron
pipe at the angular corner on said boundary line between said
donation land claims; thence southeasterly, iracing the easterly
line of the property conveyed by P. J. Mann and wife to Portland
and Seattle Railway Company by deed dated August 7, 1906,
and recorded in Book 367 of Deeds, at page 251, in the records
of said Multnomah County, a distance of 1154.66 feet; thence
north 32°00" east 1768.32 feet, more or less to a point on the
meander line of the Willamette River; thence continning north
32°00" east a distance of 186 feet, more or less, to a point on
the harbor line; thence north 60°45 west, tracing said harbor
line, 1058.5 feet, more or less, to a point on the projection north-
easterly of said boundary line between said donation land claims;
thence along said projection of said boundary line south 32°00’
west 220.94 feet, more or less, to the most northerly corner of
said Milton Doane Donation Land Claim; thenece south 32°0(
west, tracing said boundary line between said donation land
claims, a distance of 1218.49 feet, more or less, to the point of
beginning ; together with all wharfage, riparian, and other rights
appurtenant to the above described property or any thereof;
but subjeet to the rights of the public in North Front Avenue,
a dedicated but unopened street, over and acress the southerly
and southwesterly part of said tract; said tract containing 38.499

acres, more or less, exclusive of the area in said North Front
Avenue.



203

PrIRp: The following described real property situated in the City
of Portland, County of Multnomah, State of Oregon, being the site of
the Company’s so-called ¢‘Station E”’, upon which are located certain
gas holders, compressors, and other equipment, namely:.

A tract of land in Section 11, Township 1 South, Range 1 East
of Willamette Meridian, bounded and described as follows: '

Beginning at the intersection of the north line of Southeast
Taggart Street and the east line of Soutbeast 9th Avenue; thence
north 0°13’ east, along the east line of said Southeast 9th Avenue,
567.87 feet; thence east, and parallel to said north line of South-
east Taggart Street, 133.66 feet to the southeast corner of a tract
of land conveyed to Montague-O 'Reilly Company by Ladd Estate
Company by deed dated January 6, 1924, and recorded in Book
952 of Deeds at page 233, records of said Multnomah County;
thence, on & curve fo the left with 350.8 foot radins the initial
tangent to which bears north 17°19°40” west, a distance of 64.67
feet; thence north 27°53’30”" west, 73.05 feet to a point in a line
33 feet southwesterly of and parallel to the southwesterly line
of the right of way of the Oregon and California Railroad Com-
pany; thence south 51°24’30” east, parallel to and 33 feet distant
southwesterly from the southwesterly line of said right of way,
475.79 feet to an intersection with the westerly line of Southeast
Milwaukie Avenue; thence south 18°31’ east, along said westerly
line of Southeast Milwaukie Avenue, 48.8 feet; thence southerly
and southwesterly, on a curve to the right with a radius of 50 feet
and a central angle of 656°39’, 57.28 feet to a point on the north-
westerly line of Southeast 10th Avenue (formerly Clinton
Street) ; thence south 47°08" west, following said northwesterly
line of Southeast 10th Avenue, 339.23 feet; thence continuing
southwesterly along said northwesterly line of Southeast 10th
Avenue, on a curve to the right with a radius of 46.14 feet and
a central angle of 42°52’, 34.52 feet to a point on the west line
of said Southeast 10th Avenue; thence sounth, along said west
line of Southeast 10th Avenue, 30 feet to the north line of said
Southeast Taggart Street; thence west, along said north line of
Southeast Taggart Street, 200 feet to the point of beginning;
said tract containing 4.909 acres, more or less.
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Fourtr: The following described real property situated in the
City of Portland, County of Multnomah, State of Oregon, being the
site of the Company’s shop and warehounse building, namely:

Lots 5, 6, 7, and 8, Block 15, Couch’s Addition to the City
of Portland.

Frera: The following described real property sitnated in the
City of Portland, County of Multnomah, State of Oregon, being the
site of one of the Company’s gas holders, and of its garage and motor
vehicle shop, namely: '

Block 23, Couch’s Addition to the City of Portland.

Srxrr: The following described real property situated in the City
of Portland, County of Mulitnomah, State of Oregon, occupied by the
Company’s distribution office building and for other purposes, namely:

Lots 4, 5 and 8, Block 24, Couch’s Addition to the City of
Portland; and that Part of Lot 3 in said Block 24 described as
follows:

Beginning at the southeast corner of said Lot 3; thence
north, along the east boundary line of said Lot 3, 34 feet 134
inches; thence west, and parallel to the south boundary line of
said Lot 3, 4 feet 11%4 inches; thence southerly to a point on the
south boundary lire of said Lot 8, which last mentioned point is
4 feet 11%% inches west from the southeast corner of said Lot 3;
thence east, along the south boundary line of said Lot 3, 4 feet
11%; inches to the place of beginning.

SEVENTH: 'The following described real property situated in the
City of Portland, County of Multnomah, State of Oregon, namely:

The South one-half of Block 92, Couch’s Addition to the City
of Portland.

Ecuera: The following described real property, situated in the
QCity of Portland, County of Multnomah, State of Oregon, being the site
of one of the Company’s gas holders, namely:
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The South one-half of the South omne-half of Lot O of the
0. M. Patton Tract.

Nintr: The following described real property sitnated in the
County of Multnomah, Staté of Oregon, being a site acquired by the
Company for a compressor station and other purposes, namely:

A tract of land in Section 36, Township 1 North, Range 1
West of Williamette Meridian, bounded and described as follows:

Beginning at a point, marked by an iron pipe, which is north
88°18" east 330 feet, measured along the east and west center
line of said Section 36, and north 1°28” west 285 feet, measured
along a line parallel to the west line of said section, from the
west quarter corner of said section; thence north 1°28° west,
along said line parallel to the west line of said section 625 feet to
an iron pipe, thence north 88°32’ east, along a line at right angles
to said parallel line, 271.8 feet to a point on the west line of
the Miller Road; thence southerly along said west line of said
Miller Road 93. 08 feet, along the arc of a curve to the right bav-
ing a radins of 256.5 feet and a chord bearing south 11°5134’
east to the end of said curve; thence south 1°28’ east, continuing
along said west line of said Miller Road, 530 feet to an iron pipe;
thence south 87°45" west 288 feet, more or less, to the point of
beginning; said tract containing 4.116 acres, more or less.

Texta: The following described real property sitnated in the City
of Salem, County of Marion, State of Oregon, being the site of one of the
Company’s gas holders, a shop building, and -an auxiliary butane or
liquefied gas installation, namely:

All of Lots 5, 6, 7, and 8, Block 62, of the Town (now City)
of Salem, Oregon; but excepting therefrom a rectangular piece of
land in Lots 5 and 6 bounded and described as follows:

Beginning at the southeasterly corner of said Lot 5; thence
westerly, along the southerly boundary of said Lot 5, a distance
of 49 feet to a point; thence northerly, and at right angles to the
southerly line of said Lot 5 and parallel to the easterly line of
said Lot 5, 98.5 feet to a point in said Lot 6; thence easterly, at
right angles to said last described course and parallel to the
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southerly line of said Lot 6, 49 feet to a point in the easterly .
line of said Lot 6; thence southerly 98.5 feet along the easterly
line of said Lot 6 and of said Lot 5 to the place of beginning;

the Company’s said real property containing approximately 1.15
acres.

ErevenTta: The following described real property situated near
the City of Corvallis, in the County of Benton, State of Oregon, being
the site of an auxiliary butane or liquefied gas installation, namely:

That certain tract of ;and bounded and desecribed as follows:

Beginning at a % pipe in the center of Kings Road where
said road intersects the north line of the city limits of the City
of Corvallis; thence north 0°53 west, along the center line of
said Kings Road, 162.12 feet; thence north 89°21%" east 268.7
feet; thence south 0°53’ east 162.48 feet, more or less, to said
city limits ; thence north 89°25’ west, along the north line of said
city limits, 268.7 feet, more or less, to the place of beginning;
but subject to the rights of the public in said Kings Road; said
tract, exclusive of the area in said Kings Road, containing
approximately .93 of an acre.

TweLrre: The following described real property situated in the
County of Benton, State of Oregon, being the site of an auziliary butane
or liquefied gas installation, namely:

That certain tract or parcel of land sitnated in the Anthony
Roberts Donation Land Claim, in Section 4, Township 11 South,
Range 4 West of Willamette Meridian, bounded and described

as follows:

Beginning at the intersection of the northerly line of the
Southern Pacific Railroad Company’s right of way with the
westerly line of the Granger-Independence Road, and extending
thence mnortherly along the westerly side of said Granger-
Independence Road 125 feet; thence southwesterly, and parallel
to Southern Pacific Railroad Company’s right of way, 200 feet;
thence southerly, and parallel to said Granger-Independence
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Road, 125 feet to the northerly line of said Southern Pacifie
Railroad Company’s right of way; thence northeasterly, along
the northerly line of said Southern Pacific Railroad Company’s
right of way, to the place of beginning; said tract containing
approximately .52 of an acre.

TeIrTEENTH: The following described real property situated in
the City of Vamcouver, County of Clark, State of Washington, being
the site of an auxiliary butane or liquefied gas installation, namely:

Lot 7, Block 54, West Vancouver, and all that part of Lots 1,
2, and 8, in said Block 54, bounded and deseribed as follows:

Beginning at the southeast corner of said Lot 8; thence west
100 feet to the southwest corner of Lot 7 in said Block 54; thence
north 176 feet, more or less, to a point on the west line of Lot 2
in said Block 54, which point is distant 50 feet southwesterly
from, measured at right angles to, the center line of the single
main track of Spokane, Portland and Seattle Railway Company;
thence southeasterly, parallel to and 50 feet southwesterly from
said center line, to the east line of said Lot 8; thence south 64
feet, more or less, to the point of beginning; said tract contain-
ing 1200 square feet, more or less.

FourreenTH: The entire transmission and distribution system or
systems used by the Company for delivering gas from the manufactur-
ing plant referred to in Paragraph First of this Article XXT, and from
its auxiliary butane or liquefied gas installations, to customers in the
‘cities and towns and the unincorporated areas supplied by the Company
with gas in the counties of Multnomah, Washington, Clackamas, Marion,
Yamhill, Polk, Linn, and Benton, in the State of Oregon, and in the
County of Clark, in the State of Washington, and any and all additions
to and extensions of said gas fransmission and distribution system or
systems, wheresoever situated.

Ix Wirness WaEREOF, PorTLAND Gas & Coxe CompaNy, party hereto
of the first part, has caused its corporate name to be herennto affixed,
and this instrument to be signed and sealed by its President or one
of its Vice-Presidents, and its corporate seal to be attested by its
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Secretary or one of its Assistant Secretaries for and in its behalf, and
* Banxkers Trust Company, one of the parties hereto of the second part,
in token of its acceptance of the trumst hereby created, has caused its
corporate name to be hereunto affixed, and this instrument to be signed-
and sealed by one of its Vice-Presidents and its corporate seal {o be
* attested by one of its Assistant Secretaries, and R. @&. Pacs, one of the
parties hereto of the second part, for all like purposes has hereunto
set his hand and affixed his seal, all in the City of New York, on the
* 15th day of July, 1946, as of July 1, 1946.

PorrLAND Gas & Coxs CoMPANY,
By
Attest: ' o Presidend.
Secretary.

Executed, sealed and delivered by PorrLAND
Gas & Coxr COMPANY in the presence of ;

Baxxzers Trusr CoMPANY,

By
Attest: Vice-President.
Assistant Secretary.
Executed, sealed and delivered by BANEERS
TrUST COMPANY in the presence of:
R. G. Pagre L. 8.1

Executed, sealed and delivered by R. G. PAGE
in the presence of: .
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Stare oF New YoRrE o, :
County oF NEw Yorx "

Jaly 15, A. D, 1946.

Before me personally appeared C. H. Guerrroy, who, being duly
sworn, did say that he is a Vice-President of PorTLaND Gas & Coxe Com-
pany and tbat the seal affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument was
signed and sealed in behalf of said Corporation by authority of its
Board of Directors; and he acknowledged said instrument to be its
voluntary act and deed.

On this 15th day of July, 1946, before me personally appeared C. H.
GuerFroY, to me known to be a Vice-President of PorrraNp Gas &
Coxe CompaNyY, one of the corporations that executed the within and
foregoing instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was authorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

Ix Wirness WaEReor 1 have herennto set my hand and affixed
my official seal the day and year first above written.

Notary Public
Residing at Jackson Heights, N. Y.

ALICE M. POWELL
Notary Public, Queens County
Queens Co. Clk’s No. 2075, Reg. No. 209-P-7
Certificates Filed in
N. Y. Co. Clk’s No. 115, Reg. No, 105-P-7
‘Wegtchester County Clerk
Commission Expires March 30, 1947
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State or NEw Yorx .
Cournty or New York { o

July 15, A. D. 1946,

Before me personally appeared E. E. Beacm, who, being duly
sworn, did say that he is a Vice-President of Bansers Trust CoMPANY
and that the seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed
in behalf of said Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 15th day of July, 1946, before me personally appeared
E. B. Bracr, to me known to be a Vice-President of Baxkers TrusT
CoMpaxNY, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and pur-
poses therein mentioned, and on oath stated that he was anthorized to
execute said instrument and that the seal affixed is the corporate seal

of said Corporation.

In Wirxess WEEREOF I have hereunto set my band and affixed my
official seal the day and year first above written.

Notary Public
" Residing at Brightwaters, N. Y.

EUGENIE A. RICHARDS
Notary Public, Suffolk County
Certificates filed in
N. Y. Co. Clk’s No. 662, Reg. Na. 715-R-§
Commisasion Expires March 30, 1948
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Srare or New York .
County or New Yorx (8¢

July 15, A. D. 1946.

Before me personally appeared the above-named R. G. Paes and
acknowledged the foregoing instrument to be his voluntary act and
deed. - o

On this day personally appeared before me R. G. Pace to me known
to be the individual described in and who executed the within and
foregoing instrument, and acknowledged that he signed the same as his
free and voluntary act and deed, for the uses and purposes therein
mentioned.

Given under my hand and official seal this 15th day of July, 1946.

Notary Public

Residing at Brightwaters, N. Y.

EUGENIE A. RICHARDS
Notary Publie, Buffolk County
Certificates flled in
N. T, Co. Clk’s No. 662, Reg. No. 7165-R-8
Commission Expires March 30, 1948
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. State or New YoRK .
CounNTy oF NEw YoORK B8.:

C. H. Guerrroy, being duly sworn, deposes and says that he is a

Vice-President of PorTranp Gas & Coxs Company, the Mortgagor named

in the foregoing instrument, and makes this affidavit for and on its
behalf ; that said instrument is made in good faith, and without any
design to hinder, delay, or defraud ereditors.

;Subsc'l'ibed and sworn to before.me
- this 15th day of July, 1946.

Notary Public
Residing at Jackson Heights, N. Y.

ALICE M. POWELL
Notary Public, Queens County
Queens Go. Cik’s No. 2075, Reg. No. 209-P-7
Certificates Filed in
N. Y. Co. Clk 's No. 115, Reg. No, 105-P-7
‘Westchester County Clerk
Commission Expires March 30, 1947
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RECORDATION DATA
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‘Washington
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Linn
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Clerk 194 1
Clerk 298 68
Recorder 278 1
Clerk 107 301
Clerk 80 . 328
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Clerk 79 524
‘WasHINGTON

Auditor 399 1
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Indexed
Indexed
Indexed
Indexed
Book 6
Indexed
Indexed

Indexed



SUCCESSION OF ). C, KENNEDY AS CO-TRUSTEE
IN PLACE OF R. G. PAGE

UNDER

Mortgage and Peed of Trust

Dated as of July 1, 1946

AND

First Supplemental Indeninre
Dated as of June 1,1949

PORTLAND GAS & COKE COMPANY
TO

BANKERS TRUST COMPANY
AND
R. G. PAGE,
TRUSTEES
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KNOW ALL MEN BY THESE PRESENTS

That the undersigned R. G. Page hercby resigns ss Co-Trusteé under
the Mortgage and Deed of Trust made by the undersigned Portland Gas &
Coke Company, a corporation of the State of Oregon, to Bankers Trust
Company and said R. G. Page, as Trustees, dated as of July 1, 1946, supple-
mented by the First Supplemental Indenture dated as of June 1, 1940, such
resignation to take effect on June 14, 1951, unless prior thereto a successor
co-trustee shall have been appointed as provided in said Mortgage and
Deed of Trust, in which event such resignation shall take effect immedi-
ately on the appointment of such successor co-trustee.

Now THEREFORE, pursuant to the provisions of Section 102 of said
Mortgage and Deed of Trust, and by order of its Board of Directors, the
undersigned Portland Gas & Coke Company hereby appointas J. C. Kennedy,
as successor Co-Trustee under said Mortgage and Deed of Trust, as supple-
mented, subject to the conditions expressed in Article XVII thereof,

The undersigned J, C. Kennedy, a citizen of the United States of America,
hereby accepts his said appointment by Portland Gas & Coke Company as
successor Co-Trustee under said Mortgage and Deed of Trust, as supple-
mented.

The undersigned R, G. Page will cause notice of his resignation to be
published as provided in Section 101 of said Mortgage and Deed of Trust
in the form provided in Exhibit A hereto annexed.

The undersigned Portland Gas & Coke Company will proceed with the
publication of the notice of appointment of said J. C. Kennedy, as provided
in Section 102 of said Mortgage and Deed of Trust, in substantially the
form provided in Exhibit B hereto annexed.

This instrument may be executed in several counterparts, each of which
shall be deemed to be an original.

IN WiITNESS WHEREOF, Portland Gas & Coke Company has caused its
corporate name to be hereunto affixed, and this instrument to be signed
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and sealed by its President, and its corporate seal to be attested by its
Secretary, and J. C. Kennedy and R. G, Page have hereunto set their hands
and seals, all as of the 14th day of June, 1951.

PORTLAND CAS & CokE COMPANY,
[ CORPORATE SEAL] By C. H. GUEFFROY o
: President
Attest:

H. N. BURNSIDE
Secretary

Executed, sealed and delivered by Portland
Cas & Ccke Company In the presence of:

N. H. STEFHENS
J. I. SmERT \}

J. C. KENNEDY
J. C. KENNEDY

[L.S.]

Executed, sealed and delivered by
J. C. KENNEDY in the presence of!

WM. H. DEALE
A, P. SuruivaN

R. G. PAGE [L.S.]

R.G. PAGE

Executed, sealed and delivered by
R. G. PAGE in the presence of :

‘Wn. H. DEALE

A. P, SULLIVAN

W e -.a-;;;.-.v...-,;@,." el :



STATE OF OREGON a8
County of Multnomah { ™

June 14, A. D, 1951

Before me personally appeared C, H. GUEFFROY, who, being duly sworn,
did say that he is the President of Portland Gas & Coke Company and that
the seal affixed to the foregoing instrument is the corporate seal of said
Corporation and that said instrument was signed and sealed in behalf of
said Corporstion by order of its Board of Directors; and he acknowledged
said instrument to be its voluntary act and deed. ’

On this 14th day of Jume, 1851, before me personally appeared C. H.
GUEFFROY, to me known to be the President of Portland Gas & Coke Com-
pany, the Corporation that executed the within and foregoing instrument,
and acknowledged said instrument to be the free and voluntary act and deed
of said Corporation, for the uses and purposes therein mentioned, and on
oath stated that he was authorized to execute said instrument and that the
senl affixed is the corporate seal of said Corporation.

IN WITNESS WHEREOF ] have hefeunto set my hand and affixed my official
seal the day and year first above written.

C.1. LANDSVERX

[NOTARIAL SEAL] Notary Public for Oregon
Residing at Portland, Oregon
My Commission Expires October 4, 1054



STATE OF NEW YORK ) .
County of New York ‘

June 25, A. D. 1951

Before me personally appeared the above-named R. G. Pace and
acknowledged the foregoing instrument to be his voluntary act and deed.

On this day personally appeared before me R. G. PAGE to me known to
be one of the individuals described in and who executed the within and fore-
going instrument, and acknowledged that he signed the same as his free and
voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and official seal this 25th day of June, 1951.

ALOYSE A. STEPHENS
: Notary Public

ALOYSE A. STEPHENS
NOTARY PUBLIC, Stata of New York
No. 03-3835150
Qualified in Bronx County
Certificates filed with
New York County Clerks & Registers
Bronx County Clerka & Reglaters
Term expires March 30, 1858

Residing at 1265 University Avenue
Bronx 52, N. Y.

[NOTARIAL SEAL]

STATE OF NEW YORK ss
County of New York  {"
June 25, A, D. 1951

Before me personally appeared the above named J. C. KENNEDY and
acknowledged the foregoing instrument to be his voluntary act and deed.

On this day personally appeared before me J. C. KENNEDY to me known
1o be the individual described in and who executed the within and foregoing
instrument, and acknowledged that he signed the same as his free and
voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and official seal this 25th day of June, 1951.
ALOYSE A. STEPHENS

- [NOTARIAL SEAL] Notary Public

ALLOYSE A. STEPHENB
NOTARY PUBLIC, State of New York
No, 08-3835150
Quealified in Bronx County
Certificates lled with
New York County Clerks & Registers
Bronx County Clerke & Registers
Term expires March 30, 1658

Residing at 1265 University Avenue
Bronx 52, N. Y.

b))
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(EXHIBIT A)

NOTICE OF RESIGNATION OF CO-TRUSTEE

NOTICE Is HEREBY GIVEN that the undersigned R. G. PAGE has resigned
as Co-Trustee under the Mortgage and Deed of Trust dated as of July 1,
1946, and the First Supplemental Indenture dated as of June 1, 1949, of
Portland Gas & Coke Company to Bankers Trust Company and said R. G.
Page, Trustees, such resignation to take effect on June 14, 1951, unless prior
thereto & successor co-trustee shell have been appointed in the manner
provided in said Mortgage and Deed of Trust, in which event such resigna-
tion shall take effect immediately upon the appointment of such successor
co-trustee,

Dated, , 1951,

R. G.PAGE

(EXHIBIT B)
NoTicE oF APPOINTMENT OF SUCCESSOR TRUSTEE

NOTICE IS HERESY GIVEN that the undersigned Portland Gas & Coke
Company has received notice of and accepted the foregoing resignation of
R. G. PAGE as Co-Trustee under its Mortgage and Deed of Trust dated as of
July 1, 1946, as supplemented, and that as provided in said Mortgage
and Deed of Trust the undersigned has appointed J. C. KENNEDY as suc-
cessor Co-Trustee thereunder, effective June 14, 1951,

Dated, , 1951.

PORTLAND GAS & CORE COMPANY,

By C.H. GUEFFRrOY,
President.



6/20/51

Y OF RECORDING DATA
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I, Bruce Worthington, Auditor of Clark County, State of Washington, do hereby
certify the foregoing to be a true and correct copy of the Succession of J. C,
Kennedy as Co-Trustee in Place of R. G. Page under Mortgage and Deed of Trust
dated as of July 1, 1946 of record in this office, File No. 630626, Vol. 529,
Page No. 1, of Mortgages,
WITNESS my hand and official seal this 2nd day of July, 195

BRUCE WORTHINGTON, Audi or, Clark County

wﬁ“@\&& ReAC Y 4 Deputy,
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PORTLAND GAS ¥ COKE COMPANY
TO
BANKERS TRUST COMPANY
AND

J. C. KENNEDY
(Successor ToR. G. PAGE),

. As Trustees under Portland Gas ¥ Coke
§ Company's Mortgage and Deed of
F Trust, Dated as of July 1, 1946

Second Supplemental Indenture

Dated as of March 1, 1954
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SECOND SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of March, 1954, made and
entered into by and between PorTrLaxp Gag & Coxz Compaxy, & corpora-
tion of the State of Oregon, whose post office address is Public Service
Building, Portland, Oregon (hereinafter sometimes called the Com-
pany), party of the first part, and Barxers Teusr Comraxy, a corpora-
tion of the State of New York, whose post office address is 16 ‘Wall
Street, New York, New York (bereinafter sometimes ealled the Cor-
porate Trustee) and J. C. Kenxwepy (suceessor to R. G. Page), whose
post office address is 73 Gates Avenue, Montclair, New J. ersey (herein.
after sometimes called the Co-Trustee), parties of the second part (the
Corporate Trustee and the Co-Trustee being hereinafier together
sometimes called the Trustees), as Trustees under the Mortgage and
Deed of Trust, dated as of July 1, 1946 (hereinafter called the Mort-
gage), executed and delivered by Portland Gas & Coke Company to
secure the payment of bonds issued or to be issued under and in accord-
ance with the provisions of the Mortgage, this indenture (hereinafter
called Second Supplemental Indenture) being supplemental thereto;

Waereas the Mortgage was or is to be recorded in the official
records of various counties in the States of Oregon and Washington
which counties include or will include all counties in which this Second
. Supplemental Indenture is to be recorded; and

WrEREss by the Mortgage the Company covenanted that it wounld
execute and deliver such supplemental indenture or indentures and soch
further instruments and do such further acts as might be necessary
or proper to carry out more effectually the purposes of the Mortgage
and to make subjeet to the lien of the Mortgage any property thereafter
acquired, made or constructed and intended to be subject to the lien
thereof; and

WaEeress the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (bereinafter
called its First Supplemental Indenture) ; and




e ot i S

S e D e e

2

‘Wazreas said First Supplemental Indenture was filed for record,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of the several counties in the States of
Oregon and Washington listed below, as follows:

OnecoN
Real Estate

Mortgage Chattal

Date Filed ——-Records—— Mortgage
for Record County Office of Book  Page Records
6/23/49 Mulinomah . Clerk w—. 1171 564 Indexed
6/25/49  Washington . Clerk ... 228 344  Indexed
6/25/49 Clackamas ... Clerk ... 40 291 Indexed
6/25/49 Clerk ........ 120 416 Indexed
6/25/49 Recorder.... 3290 - 580  Indexed
6/27/49 Clerk . 20 1 Indexed
6/25/49 Recorder.... 140 657  Indexed
6/25/49 Clerk eoeeee 87 448 Indexed

WASHINGTON
6/27 /49 Clark oo Auditor ... 469 1 G26749;
and

‘WaEneas, an instrument dated as of June 14, 1951, was executed
by the Company appointing J. C. Kennedy as Co-Trustee in succession
to said R. &, Page, resigned, under said Mortgage and by J. C. Kennedy
accepting the appointment as Co-Trustee under said Mortgage in sue-
cession fo the said B. @. Page, which instrument was recorded in vari-
ous counties in the States of Oregon and Washington; and

‘WeEREAS, in addition to the property described in the Mortgage,
as heretofore supplemented, the Company has acquired certain other
property, rights and interests in property; and

Wraenrzas the Company bas heretofore issued, in accordance with
the provisions of the Mortgage, as supplemented, bonds of a series
entitled and designated First Mortgage Bonds, 314 % Series due 1976
(hereinafter called the bonds of the Tirst Series) ; and bonds of a series
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entitled and designated. First Mortgage Bonds, 3%% Series due 1974
(hereinafier called the bonds of the Second Series); and

‘Waereas Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the coupons to be attached to the coupon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and varions other terms
thereof; and that sach ‘Series may also contain such provisions not
inconsistent with the provisions of the Mortgage as the Board of Diree-
tors may, in its discretion, cause to be inserted therein expressing or
referring to the terms and conditions npon which such bonds are to
be issued and/or secured under the Mortgage; and

Warereas Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any provision
of the Mortgage, whether such power, privilege or right is in any way
restricted or is unrestricted, may (to the extent permitted by law) be in
whole or in part waived or surrendered or subjected to any restriction
if at the fime unrestricted or to additional restriction if already
restricted, and the Company may enter into any further covenants,
limitations or restrictions for the benefit of any one or more series of
bonds issued therennder, or the Company may cure any ambiguity con-
tained therein or in any supplemental indenture or may (in lieu of
establishment by Resolution as provided in Section 8 of the Mortgage)
establish the terms and provisions of any series of bonds other than
said First Series, by an instrument in writing executed and acknowl-
edged by the Company in such manner as would be necessary to entitle
a conveyance of real estate to record in all of the states in which any
property at the time subject to the lien of the Mortgage shall be
situated; and
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WaEeReas the Company now desires to create a new series of bonds
and (pursoant to the provisions of Section 120 of the Mortgage) to
add fo its covenants and agreements contained in the Mortgage, as
heretofore supplemented, certain other covenants and agreements to be
observed by it and to alter and amend in certain respeets the covenants
and provisions contained in the Mortgage, as heretofore supplemented;
and

Waesneas the exeention and delix;ery by the Company of this See-
ond Supplemental Indenture, and the terms of the bonds of the Third
Series hereinafter referred to, have been duly anthorized by the Board

of Directors of the Company by appropriate resolutions of said Board
of Directors;

Now, TEEREFORE, TEIS INDENTURE WiTrESseTH : That Portland Gas
& Coke Company, in consideration of the premises and of One Dollar
to it duly paid by the Trustees at or before the ensealing and delivery
of these presents, the receipt whereof is hereby acknowledged, and in
further assurance of the estate, title and rights of the Trustees,
and in order further to secure the payment both of the principal of
and interest and premium, if any, on the bonds from time to time
issned under the Mortgage, according to their tenor and effect, and
the performance of all the provisions of the Mortgage (including any

instruments supplemental thereto and any modification made as in the

Mortgage provided) and of said bonds, hereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms (subject, however, to Excepted Encumbrances as defined in
Section 6 of the Mortgage) unto J. C. Kennedy (successor to R. G. Page,
as Co-Trustee) and (1o the extent of its legal capacity to hold the same
for the purposes hereof) to Bankers Trust Company, as Trustees
under the Mortgage, and to their successor or successors in said trust,
and to said Trustees and their snccessors and assigns forever, all
property, real, personal and mixed, acquired by the Company after
the date of the Mortgage, of the kind or nature specifically mentioned

e
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- in Artiele XXIT of the Mortgage or of any otber kind or nature (except
any herein or in the Mortgage expressly excepted) now owned or,
snbject to the provisions of subsection (I) of Section 87 of the Mort-
gage, hereafter scquired by the Company (by purchase, consolida-
tion, merger, donation, construction, erection or in any other way) and
" wheresoever situated, inelnding (without in anywise limiting or impair-
ing by the ennmeration of the same the scope and intent of the
foregoing) all lands, gas plants, by-product plants, gas holders, gas
- mains and pipes; all power sites, water rights, reservoirs, canals, race-
ways, dams, aqueducts, and all other rights or means for appropriat-
ing, conveying, storing and supplying water; all rights of way and
roads; all plants for the generation of electricity by steam, water and/or
other power; all power houses, street lighting systems, standards and
other equipment incidental thereto, telephone, radio, television and air-
conditioning systems and equipment incidental thereto, water works,
water systems, steam heat and hot water plants, substations, lines, ser-
vice and supply systems, bridges, culverts, tracts, ice or refrigeration
plants and equipment, offices, buildings and other structures and the
equipment thereof; all machinery, engines, boilers, dynamos, gas, elec-
tric and other machines, regulators, meters, transformers, generators,
motors, gas, electrical and mechanical appliances, conduits, cables, gas,
water, steam heat or other pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, wires, cables, tools, implements,
apparatus, furniture and chattels; all franchises, consents or permits;
all lines for the transmission and distribution of gas, electric current,
steam heat or water for any purpose including mains, pipes, conduits,
towers, poles, wires, cables, ducts and all apparatus for use in con-
pection therewith; all real estate, lands, easements, servitudes, licenses,
permits, franchises, privileges, rights of way and other rights in
or relating to publie or private property, real or personal, or the occu-
pancy of such property and (except as herein or in the Mortgage,
as heretofore supplemented, expressly excepted) all right, title
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and interest the Company may now have or may hereafter acquire in
and to any and all property of any kind or nature wheresoever sitnated.

ToseTaER WrrH all and singular the tenements, hereditaments, pre-
scriptions, servitudes and appurtenances belonging or in any wise
appertaining to the aforementioned property or any part thereof, with
the reversion and reversions, remainder and remsainders and (subject
to the provisions of Section 57 of the Mortgage) the tolls, rents,
revenues, issues, earnings, income, product and profits thereof, and
all the estate, right, title and interest and claim whatsoever, at law
as well as in equity, which the Company now has or may hereafter
acquire in and to the aforementiomed property and franchises and
every part and parcel thereof,

It 18 HEREBY AGREED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Mortgage, all the property, rights,
and franchises acquired by the Company (by purchase, consolidation,
merger, donation, construction, erection or in any other way) after
the date hereof, except any herein or in the Mortgage, as heretofore
supplemented, expressly excepted, shall be and are as fully granted and
conveyed hereby and by the Mortgage, and as fully embraced within the
lien hereof and the lien of the Mortgage, as supplemented, as if such
property, rights and franchises were now owned by the Company and
were specifically deseribed herein or in the Mortgage and conveyed
hereby or thereby.

Provided that the following are not and are not intended to be now
or hereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirmed hereunder
and are hereby expressly excepted from the lien and operation of
this Second Supplemental Indenture and from the lien and operation
of the Mortgage, as heretofore supplemented, viz: (1) cash, shares of
stock, bonds, notes and other obligations and other securities not here-
after specifically pledged, paid, deposited, delivered or held under the
Mortgage, as heretofore supplemented, or covepanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the
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purpose of sale or other disposition in the usual course of business;
fuel, oil and similar materials and supplies consumable in the operation
of any of the properties of the Company; all eireraft, tractors, rolling
stock, trolley coaches, buses, motor coaches, automobiles, motor trucks,
and other vehicles and materials and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (3) bills,
notes and accounts receivable, judgments, demands and choses in
action, and all contracts, leases and operating agreements not specifi-
cally pledged under the Morigage, as heretofore supplemented, or
covenanted so to be; (4) the last day of the term of any lease or lease-
hold which may be or become subject to the lien of the Mortgage; (5)
gas, petroleum, carbon, chemicals, light oils, tar produets, electric
energy, steam, water, ice, and other materials or products, manufac-
tured, stored, generated, produced, purchased or acquired by the Com-
pany for sale, distribution or use in the ordinary course of its business;
all timber, minerals, mineral rights and royalties and all Natural Gas
and 0il Prodnetion Property, as defined in Section 4 of the Mort-
gage; and (6) the Company’s franchise to be a corporation; pro-
vided, however, that the property and rights expressly excepted
from the lien and operation of this Second Supplemental Indenture and
from the lien and operation of the Mortgage, as heretofore supple-
mented, in the above subdivisions (2) and (3) shall (o the extent per-
mitted by law) cease to be so excepted in the event and as of the date
that either or both of the Trustees or a receiver or frustee shall enter
upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XTII of the Mortgage by reason of the
ocenrrence of & Default as defined in Section 65 thereof.

To mavE AND To Hop all snch properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed by the Company as aforesaid,
or intended so to be, unto J. C. Kennedy and (to the extent of its legal
capacity to hold the same for the purposes hereof) to Bankers Trust
Company, as Trustees, and their suecessors and assigns forever.
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Iy TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same pro-
visos and covenants as are set forth in the Mortgage, as heretofore sup-
plemented, this Second Supplemental Indenture being supplemental
thereto.

AXD rr 1S HEREBY COVERANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mort-
gege, as heretofore supplemented, shall affect and apply to the prop-
erty bereinbefore described and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustees and the ben-
eficiaries of the trust with respect to said property, and to the Trustees
and their successors in the trust, in the same manner and with the
same effect as if the said property had been owned by the Company-
at the time of the execution of the Mortgage, and had been specifically
and at length described in and conveyed to said Trustees by the Mort-
gage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trus-
tees and their snecessors in said trust vnder the Mortigage, as follows:

ARTICLE 1.
Third Series of Bonds.

Secriox 1. There shall be a series of bonds designated ‘4%
Series due 1974’ (herein sometimes referred to as the ‘‘Third
Series’’), each of which shall also bear the descriptive title First
Mortgage Bond, and the form thereof and of any appurtenant coupons,
which shall be established by Resolution of the Board of Directors of
the Company, shall contain suitable provisions with respect to the
matters hereinafter in this Seetion specified. Bonds of the Third Series
shall be limited to One Million Dollars ($1,000,000) in aggregate
principal amount at any one time Outstanding except as provided in
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Section 16 of the Mortgage and shall mature on June 1, 1974, and shall
be issmed as coupon bonds in the denomination of One Thousand

Dollars, registerable as to principal, ard as fully registered bonds in

denominations of One Thousand Dollars and Ten Thousand Dollars
and, at the option of the Company, as to either coupon bonds or fully
registered bonds, in the denomination of One Hundred Dollars or in
any multiple or multiples thereof (the exercise of such option to be
evidenced by the execuiion and delivery thereof); they shall bear
interest at the rate of four per centum (4%) per annum, payable semi-
annually on June 1 and December 1 of each year; and the principal of
and interest on each said bond shall be payable at the office or agency
of the Company in the Borough of Manhattan, The City of New York,
in such coin or currency of the United States of America as at the
time of payment is legal tender for public and private debts. Coupon
bonds of the Third Series shall be dated as of Mareh 1, 1954, and fully
registered bonds of the Third Series shall be dated as in Section 10
of the Mortgage provided.

(I) Bonds of the Third Series shall be redeemable either at the
option of the Company or pursuant to the requirements of the Mort-
gage in whole at any time, or in part from time to time, prior to
maturity, upon notice published as provided in Section 52 of the Mort-
gage once on at least four different days before the date fixed for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Morigage, in which event notice shall be
given by mailing, the firat publication or mailing, as the case may
be, 10 be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in per-
centages of the principal amount of the bonds fo be redeemed:

PP e R YT, ST S o e M T R e N e Y S T g
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OexeraL Repemprion Prices

If redeemed on or before May 31, 1955--104.00%.
If redeemed during the 12 months period ending May 31,

1956... 103.80%  1963_._... 102.40%  1970._.... 101.00%

1957.. 103.60%  1964..._. 102.20%  1971..... 100.75%
1958 103.40%  1965._... 102.00%  1972.___ 100.50%
1959.. 103.20%  1966..... 101.80%  1973__... 100.25%

1960.____ 103.00%  1967..._. 101.60% 1974 ... 100.00%
1961........ 102.80% 1968.......... 101.40%
1962 ... 102.60%  1969...._.. 101.20%

in each case, together with accrued interest to the date fixed for
redemption, provided, however, that unless consented to by the holders
of & majority in principal amount of bonds of the Third Series Out-
standing at the time of such consent, no bonds of the Third Series
may be redeemed pursuant to this subdivision (I) prior to June 1,
1960 as part of any refunding operation involving, directly or indirectly,
the incurring of indebtedness by the Company having an interest rate
or cost (calculated in accordance with acceptable financial practice)
lower than four per centum (4%) per annum, except that, if the Com-
pany, prior to June 1, 1960, is consolidated with or merged with or
into another corporation, this provise shall not apply in the case of any
redemption of bonds of the Third Series which is necessary to effect
such consolidation or merger, and in any such cage bonds of the Third
Series may, at the option of the Company or its successor, be redeemed
prior to June 1, 1960, at the then applicable general redemption price.

(IT) Bonds of the Third Series shall also be redeemable in whole
at any time, or in part from time to time, prior fo maturity, upon like
notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursmant to the provisions of Section 39 or
Section 64 of the Mortgage or of Section 2 hereof or with the Proceeds
of Released Property; provided, however, that in the case of applica-
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tion of cash deposited with the Corporate Trustee pursuant to the pro-
visions of Section 2 hereof, if the date fixed for snch redemption shall
be prior to Janunary 1 of the calendar year in which such deposit of
cash shall become due nnder the provisions of Section 2 hereof, they
shall be redeemable at the general redemption prices set forth in sub-
division (I) of this Section, together with acerned interest to the date
fixed for redemption; and provided further, that

(1) in the case of application of cash deposited with the
Corporate Trustee pursuant to the provisions of Section 2
bereof if the date fixed for such redemption shall be on or after
January 1 of the calendar year in which such deposit of cash
shall become due, or

(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursuant to the provisions
of Section 39 or Section 64 of the Mortgage or with the Pro-
ceeds of Beleased Property,

they shall be redeemable at the principal amount of the bonds to be
redeemed, without premium, together with accrued interest to the date
fixed for redemption.

(IID) At the option of the holder, any coupon bonds of the Third
Series, upon surrender thereof with all unmatured coupons appertaining
thereto at the office or agency of the Company in the Borough of Man-
battan, The City of New York, shall {subject to the provisions of
Section 12 of the Mortgage) be exchangeable for a like aggregate prin-
cipal amonnt of fully registered bonds of the same series of author-
ized denominations. All such coupon bonds to be exchanged as afore.
said shall be in bearer form or, if registered, accompanied by a
written instrument of transfer, if required by the Company, duly
executed by the regictered owner or by his duly aunthorized attorney.
At the option of the registered owner, any fully registered bonds of
the Third Series, upon surrender thereof, for cancellation, at said
office or agency of the Company, together with a written instroment of
transfer, if required by the Company, duly executed by the registered
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owner or by his duly anthorized attorney, shall (subject to the pro-
visions of Section 12 of the Mortgage) be exchangeable for a like
aggregate principal amount of coupon bonds of the same series, with
all unmatured coupons attached, or for a like aggregate principal
amount of fully registered bonds of the same series of other anthor-
ized denominationas. _

The holder of any coupon bond of the Third Series may have the
ownership thereof registered as to principal at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
and such registration noted on such bond. After such registration no
transfer of such bond shall be valid unless made at said office or agency
by the registered owner in person or by his duly anthorized attorney
and similarly noted on such bond; bot (subject to the provisions of
Section 12 of the Mortgage) the same may be discharged from registra-
tion by being in like manner transferred to bearer and thereupon trans-
ferability by delivery shall be restored; but such bond may again from
time to time be registered or transferred to bearer in accordance with
the above procedure. Such registration, however, shall not affect the
negotiability of the coupons appertaining to such bonds, but every
such coupon shall continue to be transferable by delivery merely and
ghall remain payable to bearer. Fully registered bonds of the Third
Series shall also be transferable (subject to the provisions of Section 12
of the Mortgage) at said office or agency of the Company.

ARTICLE II
Sinking Fund for Bonds of the Third Series.

Secrior 2. The Company covenants that, unless all bonds of the
Third Series shall have ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Third Series, deliver
to the Corporate Trustee an amount in cash and/or prineipal amount
of bonds of the Third Series, on October 1 of each year, beginning with
the year 1956, to and including the year 1973, and on March 1 of the
year 1974, equivalent to two per centum (2%) of (A) the greatest

).
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principal amount of all bonds of the Third Series prior to January
1 of such year at any one time Outstanding, less (B) the aggregate
principal amount of all bonds of the Third Series, prior to the date
of such delivery or transfer, retired pursuant to the provisions of
subdivision (3) or subdivision (4) of Section 61 of the Mortgage by
use or application of the proceeds of insurance on, the release or
other disposition of, or the taking by eminent domain of, property,
or pursuant to the provisions of Section 64 of the Mortgage, and less
(C) the aggregate principal amount of bonds the right to the anthen-
tication and delivery of which (on the basis of the retirement of bonds
of the Third Series) shall have been waived prior to such delivery
of cash or bonds pursuant to the provisions of clanse (¢) of subdivi-
gion (4) of Section 59 of the Mortgage as the basis of the release of
property or pursuant to the provisions of subdivision (2) of Section
61 of the Morigage as the basis of the withdrawal of cash represent-
ing proceeds of insurance on, the release or other disposition of, or
the taking by eminent domain of, property.

The Company, at its option (as evidenced by a written order
of its Treasurer or an Assistant Treasurer delivered to the Corporate
Trustee directing such credit), shall be credited against any of the

_ requirements of this Section with the aggregate principal amount of

any bond(s) of the Third Series (a) which are not then being and
have not theretofore been delivered to meet the requirements of this
Section, (b) which bave been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the necessary
amount shall be held by the Corporate Trustee with irrevocable diree-
tion so to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise than with cash
deposited under the provisions of Section 64 of the Mortgage or with
cash which, after giving effect to the provisions of Section 61 of the
Mortgage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate




AR Y

e
i

14

Trustee) and (c) which have not theretofore been made the bagis under
any of the provisions of the Morigage for the authentication and
delivery of bonds, the withdrawal of cash.or the release of property
or the basis of a credit under the provisions of this Section or of Sec-
tion 39 of the Mortgage (subject to the provisions of Sections 39, 59
and 61 of the Mortgage, permitting the revocation of the waiver of the
A right to the authentication and delivery of bonds).
Except as hereinafier specifically prohibited by this paragraph,
and notwithstanding any other provisions of this Second Supple-
mental Indenture, (i) the Company shall be permitted from time to
i time to anticipate in whole or in part the requirements of this Section
e . becoming due on October 1 of the then current year or any subsequent
it ~ year or years or on March 1, 1974, by depositing cash and/or a princi-
pal amonnt of bonds of the Third Series with the Corporate Trustee
in full satisfaction or in partial satisfaction of the requirements of
this Section, and (ii) any cash deposited under this Section, whether
b in full satisfaction or in partial satisfaction of the requirements of
this Section and whether becoming due on October 1 of the then
' current year or of a subsequent year or on March 1, 1974, shall be
applied by the Corporate Trustee from time to time, as the Company
- may reguest,

(1) so long as any bond of the Third Series is in bearer
form not registered as to principal, to the purchase of bonds
bt g of the Third Series, at the price or prices most favorable to the
! Company in the judgment of the Corporate Trustee, at public
£ or private sale and with or without advertising in a Daily
Newspaper, printed in the English language, and of general
circulation in the Borough of Manhattan, The City of New York,
provided, however, that no bonds shall be purchased at such
price (including acerved interest and brokerage) that the cost
thereof to the Company will exceed the cost of redeeming such
bonds on a date forty (40) days after the date of such purchase
(inclnding preminm, if any, and accrued interest from the
interest date next preceding the date of purchase to such
redemption date in such cost),
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(2) so long as all bonds of the Third Series are in folly
registered form, or in bearer form registered as to principal, to
the parchase of bonds of the Third Series, at private sale, pro-
vided, however, that the Corporate Trustee, before making any
purchases of bonds as provided in this clanee {(2), shall by mail
notify all registered owners of bonds of the Third Series of the
amount of cash to be applied to the purchase of such bonds and
request tenders of bonds by a specified date, and on or after such
date the Corporate Trustee, to the extent, as nearly as is pos-
sible, of the cash so to be applied, shall purchase the bonds so
tendered at the price or prices most favorable to the Company
bat not exceeding the maximum price specified above and, if
more bonds are offered at any specified price than there is cash
then available to purchase the same, the Corporate Trustee shall
prorate its purchases of bonds at such price as nearly as may be
practicable between the owners of bonds offered at such price in
proportion to the principal amounts of bonds of the Third
Series registered in the names of the owners offering bonds at
such price, or

(3) to the redemption of bonds of the Third Series;

provided, however, that if moneys in excess of the sum of Fifty Thou-
sand Dollars ($50,000) deposited with the Corporate Trustee pursuant
to this Section (except moneys which theretofore have been set aside
to be applied to the purchase of bonds so tendered or to the redemp-
tion of bonds called for redemption) shall have remained on deposit
for a period of six calendar months, such moneys so remaining on
deposit shall promptly thereafter be applied by the Corporate Trus-
tee to the redemption of bonds of the Third Series; and provided fur-
ther that, unless consented to by the holders of a majority in principal
amount of bonds of the Third Series Qutstanding at the time of such
consent, the Company may not deposit cash prior to June 1, 1960, in
anticipation of the requirements of this Section other than a require-
ment becoming due on October 1 of any current year, if the cash so
deposited represents a part of a refunding operation involving, directly

m@z‘?‘."‘!"'\-mr‘:ﬂﬂ*ﬁ 4 P Iy

CRE S

e, s
ST AT e e s T gt i = ey

T T NI DT o S e e e

e s
P e Y T ey

—
R e oy

Dot
B S AL A PR 1 73 A o Ty R, g e e



16

or indirectly, the incurring of indebtedness by the Company baving an
interest rate or cost (calculated in accordance with acceptable finaneial
practice) lower than four per centum (4%) per annum.

For all purposes of the Mortgage (including all calculations there-
under), so long as any bonds of the Third Series remain Outstanding,
as defined in Section 2 of the Mortgage:

(1) .any cash deposited under the provisions of this Section
or of Section 2 of the First Supplemental Indenture or of Sec-
tion 40 of the Mortgage shall be deemed to be Funded Cash;

(IT) any bonds of the First Series delivered to the Corpo-
rate Trustee pursuant to the provisions of Section 40 of the
Mortgage and any bonds of the Second Series delivered to the
Corporate Trustee pursuant to the provisions of Section 2 of
the First Supplemental Indenture and any bonds of the Third
Series delivered to the Corporate Trustee pursuant to the pro-
visions of this Section shall, after such delivery, be deemed to
have been retired by the use of Funded Cash; and

(T0X) with respect to all credits taken under Section 40 of
the Mortgage on the basis of waivers of the right to the authen-
tication and delivery of bonds or otherwise, it shall be deemed
that a credit has been taken under the Mortgage on the basis
thereof; and

(IV) with respect to all credits taken under Section 2 of
the First Supplemental Indenture on the basis of the purchase
or redemption of bonds of the Second Series or under this Section
on the basis of the purchase or redemption of bonds of the Third
Series, it shall be deemed that a credit has been taken under the
Mortgage on the basis thereof.

Any bonds issued under the Mortgage, delivered to, deposited with
or purchased or redeemed by, the Corporate Trustee pursuant to the
provisions of this Section, shall forthwith be canceled by the Corporate
Trustee. ,

The Company shall forthwith from time to time on demand of the
Corporate Trustee make further payments pursnant to the provisions
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of this Bection on account of accrued interest, brokerage and premium,
if any, on bonds of the Third Series parchased or redeemed or then to
be purchased or redeemed but not in excess of

(AA) the aggregate cost for principal, interest, brokerage
and premium, if any, on all bonds theretofore, or then to be,-
purchased and/or redeemed pursuant to the provisions of this
Section;

after dedncting therefrom

(BB) the aggregate principal amount of all bonds thereto- _

fore, and of all bonds then to be, purchased and/or redeemed , 14
all such farther payments theretofore made pursuant to the
provisions of this Section on account of accrued interest, broker-
age and/or premium, if any., 'b

ARTICLE III,
Amendments of Certain Provisions of Mortgage.

Section 3. The Company covenants and agrees that the provi-
sions of Section 39 of the Mortgage, which are to remain in effect go
long as any bonds of the First Series shall remain Outstanding, shall
also remain in full force and effect so long as any bonds of the Third
Series shall remain Outstanding. N

-So long as any bonds of the Third Series shali remain Outstand-
ing, no credit shall be giver pursuant to the Provisions of clause (5)
of subsection (I) of Section 39 of the Mortgage for expenditures for
gross additions to antomotive equipment of the Company except for l
net cash expenditures for such automotive equipment (after reflecting
salvage).

Clauses (d) and (e) of subsection (IT) of Section 4 of the Mort-
8age, as amended, clanse (6) and clause (e) of Section 5 of the Mort-
gage, as amended, and Section 29 of the Mortgage, as amended, are

TRt s et . T St s T et et o e e ——
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hereby further amended by inserting therein the words ‘‘and all bonds
of the Third Series’ after the words ‘‘Second Series’’, wherever the
latter words occur therein.

ARTICLE IV,

Limitation on Acquisition of Property Subject to Prior Lien
and Limitation on Issuance of Prior Lien Bonds.

Seorion 4. Unless this requirement is waived by the holders of
a majority of the bonds of the Third Series Outstanding at the time
of such waiver, the provisions of Article IV and Article V of the First
Supplemental Indenture shall remain in full force and effect so long
as any bonds of the Third Series are Outstanding.

ARTICLE V,
Miscellaneous Provisions,

Secrion 5. Subject to the amendments provided for in this Second
Supplemental Indenture, the terms defined in the Mortgage, as here-
tofore supplemented, shall, for all purposes of this Second Supplemental
Indenture, bave the meanings specified in the Mortgage, as heretofore
supplemented.

Section 6. Section 55 of the Mortgage, as amended, is hereby
further amended by inserting the words ‘‘and subject to the provi-
sions of Section 2 of the Second Supplemental Indenture dated as
of March 1, 1954, after the words ‘‘June 1, 1949”’,

Secrion 7. The Trustees hereby accept the trusts hereby declared,
provided, created or supplemented, and agree to perform the same upon
the terms and conditions herein and in the Mortgage, as heretofore
supplemented, set forth, including the following:
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The Trustees shall not be responsible in any manver whatsoever
for or in respect of the validity or sufficiency of this Second Supple-
mental Indentare or for or in respect of the recitals contained herein,
all of which recitals are made by the Company solely. In general each
and every term and condition contained in Article XVII of the Mort-
gage shall apply to and form part of this Second Supplemental Inden-
ture with the same force and effect as if the same were herein set forth
in full, with snch omissions, variations and insertions, if any, as may be
appropriate to make the same conform to the provisions of this Second
Supplemental Indenture.

Secrron 8. Whenever in this Second Supplemental Indenture any
of the parties bereto is named or referred to, this shall, subject to the
provisions of Articles XVI and XVTI of the Mortgage, be deemed to
include the successors or assigns of such party, and all the covenants
and agreements in this Second Supplemental Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees shall bind
and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or not.

Secriox 9. Nothing in this Second Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer upon,
or to give to, any person, firm or corporation, other than the parties
hereto and the holders of the bonds and compons outstanding under
the Mortgage, any right, remedy, or claim under or by reason of this
Second Supplemental Indenture or any covenant, condition, stipulation,
promise or agreement hereof, and all the covenants, conditions, stipu-
lations, promises and agreements by or on behalf of the Company as
set forth in this Second Supplemental Indenture shall be for the sole
and exclusive benefit of the parties hereto, and of the holders of the
bonds and of the coupons outstanding under the Mortgage.

Secrion 10. This Second Supplemental Indenture has been exe-
cated in several identical counterparts, each of which, shall be an



T e it L et e o, T e s ek Ll e e,

20

original and all of which shall constitute but one ang the same
instrament,

In Wrirsess Waereor, Portland Gag & Coke Company, party here-
to of the first part, has caused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by ite President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Secretaries for and 4in its behalf;
Bankers Trust Company, one of the parties hereto of the second part,
bas caused its corporate name to be herennto affived, and this instry.

corporate seal to be attested by one of its Assistant Secretaries; and
J. C. Kennedy, ane of the parties hereto of the second part, has hereunto
set bis hand and affixeq his sesl, all in The City of New York, on the
12th day of March, 1954, as of March 1, 1954,

PorrranDp Gas & Coxz Company,
[CorroraTy Sgav)
By C. H. Guerrsoy
President,

Attest:

L. M. Gaxwox
Assistant Secretary

Exocuted, sealed ang delivered by Porraws
@G48 & Coxz Company tn the presence of:

Jorx M, Stuapy

Woiriam 8. Lyvex
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Banxess Trust Company, as Trustee, -

[CozroraTE SeaL]
By E. E. Bracm

Vice President.

Attest:

Wu. H, Dearz
Assistant Secrelary

Executed, sealed and delivered by Banxuzs
TeUusr COMPARY in the presemee oft

C. D. BLarzsLy
F. ScevrmEn

J. 0. Kexnreny (L. 8.)
J. C. Kexxepy, as Trustee.

Executed, sealed and delivered by J. O.
KENNEDY in the presence of:

C. D. Braxsry

F. SceNEDER



State o New Yorr
Covxry or New Yomx

March 12, A. D. 1954.

Before me personally appeared C. H. Guerrroy, who, being duly
sworn, did say that he is President of Porrranp Gas & Corr Com-
rary and that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument was
signed and sealed in bebalf of said Corporation by autbority of its
Board of Directors; and he acknowledged said instrument to be its
voluntary ect and deed.

On this 12th day of March, 1954, before e personally appeared
C. H. Guerrroy, to me known to be President of PorTLAND Gas & Coxz
Company, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was anthorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

In Wirvess Waereor I bave hereunto set my hand and affixed
my official seal the day and year first above written.

Avier M. Powrry
[Noragrtal Sean] : Notary Public

ALICE M. POWELL
Notary Publie, State of New York
Qualified in Queens County
No. 41-3145500
Cert. filed in Queens, New Yorik,
Kings & Westchester
Register's Office—Queens, N. Y, & Kingy
Commission Expires Mareh 30, 1956

Residing at Jackson Heights, N, Y.
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State or New Yorx )
County or Nmw Yomg { =

March 12, A. D. 1954,

Before me personally appeared E. E. Beacs, who, being duly
sworn, did say that be is a Vice President of Baxgers Trust CoMPaNy -
and that the seal affixed o the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed
in behalf of said Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 12th day of March, 1954, before me personally appeared
E. E. Beacn, to me kmown to be a Vice President of Barxzrs TrusT
Compary, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument fo be the free
and voluntary act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was anthorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

In Wrrwess WaEreor 1 have hereunto set my hand and affixed
my official seal the day and year first above written.

Arovse A. STerHERSE
[NoTariaL Srav] Notary Public

ALOYSE A, STEFHENSB
Norary PusLic, State of New York
No. 03-3835150
Qualified in Bronx County
Certificates Filed with
New York County Clerks and Registers
Bronx Connty Clerks and Registers
Term Expires March 30, 1955

Residing at Bronx, N. Y.



Stare or New Yorx .
Counry o7 New Yorx { %8¢

March 12, A. D. 1954,

Before me personally appeared the above-named J. C. KeNnEDY
and acknowledged the foregoing instrument to be his voluntary act
and deed. _

On this day personally appeared before me J. C. Kenxepy to me
Imown to be the individual described in and who executed the within
and foregoing instrument, and acknowledged that he signed the same
as his free and voluntary act and deed, for the uses and purposes
therein mentioned.

Given under my hand and official seal this 12th day of March, 1954.

Avrovse A. STepEENS
[Norasiar Skav) Notary Public

ALOYSE A, STEPHENS
Norary PurLic, Btate of New Yaork
No, 08-3835150
Qualified In Bronx Comnty
Certificates Filed with
New York County Clerke and Registers
Bronx County Clerks and Ragisters
Term Expires March 30, 1955

Residing at Bronx, N. Y.



State or N2w Yopx .
Couxry or New Yonx} o8

C. H. Guerrroy, being duly sworn, deposes and says that he is
President of PorTraxDp Gas & Core Comreany, the Morigagor named
in the foregoing instrument, and makes this affidavit for and on ita
bebalf; that said instrument is made in good faith, and withont any
design to hinder, delay, or defraund creditors.

C. H. Guerrroy

Subseribed and sworn to before me
this 12th day of March, 1954.

Avice M. PowerL
Notary Public [Noraziar Seat]

ALICE M, POWELL
Notary Publie, State of New York
Qualifiled in Queens Cowuty
No. 41-3145500
Cert. filed in Queena, New York,
Kings & Westchester
Register’s Office—Queens, N. Y., & Kings
Commission Expires March 30, 1955

Residing at Jackson Heights, N. Y.
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SUMMARY OF RECORDING DATA

Oregon
Real Estate
Mortgage Chattel
~———Records——— Mortgagse
County Office of Book Records
Benton................ Clerk 104 381 Indexed
Clackamas Clerk. 413 365 Indexed
Linn Recorder 174 654 Indexed
Marion Recorder : 400 520 Indexed
Multnomah Clerk 1606 331 Indexed
Polk Clerk. 102 492 Indexed
‘Washington Clerk 309 195 Indexed
Yambhill Clerk 139 492 Indexed
Washington
Clark...comeeeceene ADAOT . . 595 51 (G142988 and

G142984
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BANKERS TRUST COMPANY
AND

J. C. KENNEDY

(Successor To R. G. PaGE),

As Trustees under Portland Gas ¥ Coke
Company's Mortgage and Deed of
Trust, Dated as of July 1, 1946

Third Supplemental Inbenture

Dated as of April 1, 1956
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THIRD SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of April, 1956, made and
entered into by and between Porrraxp Gas & Coke CoMrpaxy, a corpora-
tion of the State of Oregon, whose post office address is Public Service
Building, Portland, Oregon (hereinafter sometimes called the Com-
pany), party of the first part, and Bankers Trusy CoMpaNY, & corpora-
tion of the State of New York, whose post office address is 16 Wall
Street, New York 15, New York (hereinafter sometimes called the Cor-
porate Trustee) and J. C. Kennepy (successor to R. G. Page), whose
post office address is 73 Gates Avenue, Montelair, New J ersey (herein-
after sometimes called the Co-Trustee), parties of the second part (the
Corporate Trustee and the Co-Trustee ‘being hereinafter together
sometimes called the Trustees), as Trustees nnder the Mortgage and
Deed of Trust, dated as of July 1, 1946 (Lereinafter called the Mort-
gage), executed and delivered by Portland Gas & Coke Company to
secure the payment of bonds issued or to be issued under and in accord-
ance with the provisions of the Mortgage, this indenture (hereinafter
called Third Supplemental Indenture) being supplemental thereto;

Warreas the Mortgage was or is to be recorded in the official
records of various counties in the States of Oregon and Washington
which counties include or will include all counties in which this Third
Supplemental Indentare is to be recorded; and

WrEREas by the Mortgage the Company covenanted that it would
execnte and deliver such supplemental indenture or indentnres and such
further instrumerts and do such further acts as might be necessary
or proper to carry out more effectually the purposes of the Mortgage
and to make subject to the lien of the Mortgage any property thereafter
acquired, made or constructed and intended to be subject to the lien
thereof; and
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WeEexess the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (hereinafter
called its First Supplemental Indenture); and

‘WaEress said First Supplemental Indenture was filed for record,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of varioms counties in the States of

Oregon and Washington which counties include or will include all -

counties in which this Third Supplemental Indenturs is to be recorded;
and

WaErras the Company executed and delivered to the Trustees its
Second Supplemental Indenture, dated as of March 1, 1954 (berein-
after called its Second Supplemental Indenture) ; and

Waereas said Second Supplemental Indenture was filed for recard,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of the several counties in the States of
Oregon and Washington listed below, as follows:

~ Orecoxr
Real Estate
Mortgage Chattel
Date Filed r———Records——, Mortgage
for Record - County Office of Boock Page Records

3/17/54 Benton ... Clerk .. 104 361 Indexed
3/17/54  Clackamas ...  Clerk ... 413 365 Indexed

3/17/54 Linn . _....... Recorder... 174 654 Indexed
3/17/54  Marion ..__...  Recorder... 400 520 Indexed
3/15/54  Multnomah ... Clerk ___. 1606 331 Indexed
3/17/54  PolK e Clerk ... 102 492  Indexed
3/17/54 Washlngton —  Clertk ... 309 195 Indexed
3/17/54 Yamhill .. Cletk ... 139 492 Indexed
WasHINGTOR
3/17/54 Clark ...  Auditor ... 595 51 G142983 and
G1429084 ;
and

WeEREsS, an instrument dated as of June 14, 1951, was executed
by the Company appointing J. C. Kennedy as Co-Trustee in snccession



to said R. G. Page, resigned, under said Mortgage and by J. C. Kennedy
accepting the appointment as Co-Trustee under said Mortgage in suno-
cession to the said R. Q. Page, which instrument was recorded in vari-
ous counties in the States of Oregon and Washington ; and

‘WHaERzas, in addition to the property described in the Mortigage,
as heretofore supplemented, the Company has acgnired certain other
property, rights and interests in property; and

‘WrEereas the Company has heretofore issued, in accordance with
the provisions of the Mortgage, as supplemented, bonds of a series
entitled and designated First Mortgage Bonds, 3% % Series due 1976
(hereinafter called the bonds of the First Series), of which Ten Million
Dollars ($10,000,000) in aggregate principal amount are now Outstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
3% % Series due 1974 (hereinafter called the bonds of the Second
Series), of which Three Million One Hundred Fifty Thousand Dollars
($3,150,000) in aggregate principal amount are now Outstanding; and
bonds of a series entitled and designated First Mortgage Bonds, 4%
Series due 1974 (hereinafter called the bonds of the Third Series), none
of which bonds of the Third Series will be Outstanding &t the time of
the initial issue of bonds of the Fourth Series hereinafter referred to;
and '

‘WeEReas Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the conpons to be attached to the conpon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
ibat the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonde and various other terms
thereof; and that such Series may also contain such provisions not
inconsistent with the provisions of the Mortgage as the Board of Direc-
tors may, in its discretion, cause to be inserted therein expressing or
referring to the terms and conditions upon which such bonds are to
be issned and/or secured under the Mortgage; and
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Waereas Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any provision
of the Mortgage, whether such power, privilege or right is in any way
restricted or is unrestricted, may (to the extent permitted by law) be in
whole or in part waived or surrendered or subjected to any restriction
if at the time unrestricted or to additional restriction if already
restricted, and the Company may enter into any further covenants,
limitations or restrictions for the benefit of any one or more series of
bonds issued thereunder, or the Company may cure any ambiguity con-
tained therein or in any supplemental indenture or may (in lieu of
establishment by Resolution as provided in Section 8 of the Mortgage)
establish the terms and provisions of any series of bonds other than
said First Serieg, by an instrument in writing executed and acknowl-
edged by the Company in such manner as would be necessary to entitle
a conveyance of real estate to record in all of the states in which any
property at the time subject to the lien of the Mortgage shall be
situated; and

‘WarrEas the Company now desires to create a new series of bonds
and (pursuant to the provisions of Section 120 of the Mortgage) to
add to its covenants and agreements contained in the Mortgage, as
heretofore supplemented, certain other covenants and agreements to be
observed by it and to alier and amend in certain respects the covenants
and provisions contained in the Mortgage, as heretofore supplemented
and amended; and

‘Wazrreas the execution and delivery by the Company of this Third
Supplemental Indenture, and the terms of the bonds of the Fourth
Series hereinafter referred to, have been duly anthorized by the Board
of Directors of the Company by appropriate resolutions of said Board
of Directors;

Now, THEREFORE, THIS INDENTURE WiTNEssETH: That Portland Gas
& Coke Company, in consideration of tbe premises and of One Dollar
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to it duly paid by the Trustees at or before the ensealing and delivery
of these presents, the receipt whereof is hereby acknowledged, and in
further assurance of the estate, title and rights of the Trustees,
and in order further to secure the payment both of the principal of
and interest and premium, if any, on the bonds from time to time
isened under the Mortgage, according to their tenor and effect, and
the performance of all the provisions of the Mortgage (including any
instruments supplemental thereto and any modification made as in the
Mortgage provided) and of said bonds, hereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms (subject, however, to Excepted Encumbrances as defined in
Section 6 of the Mortgage) unto J. C. Kennedy (snccessor to R. @. Page,
as Co-Trustee) and (to the extent of its legal capacity to hold the same
for the purposes hereof) to Bankers Trust Company, as Trustees
under the Mortgage, and fo their successor or successors in said trust,
and to said Trustees and their successors and assigns forever, all
property, real, personal and mixed, acqunired by the Company after
the date of the Mortgage, of the kind or natare specifically mentioned
in Article XXT of the Morigage or of any other kind or nature (except
any herein or in the Mortgage expressly excepted) now owned or,
subject to the provisions of subsection (I) of Section 87 of the Mort-
gage, bereafter acquired by the Company (by purchase, consolida-
tion, merger, donation, construction, erection or in any other way) and
wheresoever sitnated, including (without in anywise limiting or impair-
ing by the enumeration of the same the scope and intent of the
foregoing) all lands, gas plants, by-product plants, gas holders, gas
mains and pipes; all power sites, water rights, reservoirs, canals, race-
ways, dams, aqueducts, and all other rights or means for sppropriat-
ing, conveying, storing and supplying water; all rights of way and
roads; all plants for the generation of electricity by steam, water and/or
other power; all power houses, street lighting systems, standards and
other equipment incidental thereto, telephone, radio, television and air-
conditioning systems and eqnipment incidental thereto, water works,




water systems, steam heat and hot water plants, substations, lines, ser-
vice and supply systems, bridges, culverts, tracts, ice or refrigeration
plants and equipment, offices, buildings and other structures and the
equipment therof; all machinery, engines, boilers, dynameos, gas, elec-
tric and other machines, regulators, meters, transformers, generators, -
motors, gas, electrical and mechanical appliances, conduits, cables, gas,
water, steam heat or other pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, wires, cables, tools, implements,
apparatus, furniture and chattels; all franchises, consents or permits;
all lines for the transmission and distribution of gas, eleciric current,
steam heat or water for any purpose including mains, pipes, conduits,
towers, poles, wires, cables, ducts and all apparatus for use in con-
nection therewith; all real estate, lands, easements, servitudes, licenses,
permits, franchises, privileges, rights of way and other rights in
or relating to public or private property, real or personal, or the occu-
" pancy of such property and (except as herein or in the Mortgage,
as heretofore supplemented, expressly excepted) all right, title
and interest the Company may now have or may hereafter acquire in
and to any and all property of any kind or nature wheresoever sitnated.

TocerrER wirH all and singular the tenements, hereditaments, pre-
seriptions, servitndee and appurtenances belonging or in any wise
sppertaining to the aforementioned property or any part thereof, with
the reversion and reversions, remainder and remainders and (subject
to the provisions of Bection 57 of the Mortgage) the tolls, rents,
revenues, issues, earnings, income, produet and profits thereof, and
all the estate, right, title and inferest and claim whatsoever, at law
as well as in equity, which the Company now has or mey hereafter
acquire in and to the aforementioned property and franchises and
every part end parcel thereof. '

I 18 BEREBY AGREED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Morigage, all the property, rights,
and franchises acquired by the Company (by purchase, consolidation,
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merger, donation, construction, erection or in any other way) after
the date-bereof, except any herein or in the Mortgage, as heretofore
supplemented, expressly excepted, shall be and are as fully granted and
conveyed hereby and by the Mortgage, and as fully embraced within the
lien bereof and the lien of the Mortgage, as supplementod, as if such
property, rights and franchises were now owned by the Company and
were specifically deseribed herein or in the Mortgage and conveyed
hereby or thereby. :

Provided that the following are not and are not intended to be now
or hereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirmed hereunder

~ and are hereby expressly excepted from the lien and operation of

this Third Supplemental Indenture and from the lien and operation
of the Mortgage, as heretofore supplemented, viz: (1) cash, shares of
stock, bonds, notes and other obligations and other securities not here-
after specifically pledged, paid, deposited, delivered or held under the
Mortgage, as heretofore supplemented, or covenanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the

purpose of sale or other disposition in the usual course of business;.

fuel, oil and similar materials and supplies consumable in the operation
of any of the properties of the Company; all aircraft, tractors, rolling
stock, trolley coaches, buses, motor coaches, automobiles, motor trucks,
and other vehicles and materials and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (3) bills,
notes and accounts receivable, judgments, demands and choses in
action, and all contracts, leases and operating agreements not specifi-
cally pledged under the Mortgage, as beretofore supplemented, or
covenanted so to be; (4) the last day of the term of any leasa or lease-
hold which may be or become subject to the lien of the Mortgage; (5)
gas, petroleum, carbon, chemicals, light oils, tar prodncts, electric
energy, steam, water, ice, and other materials or produets, manufac-
tured, stored, generated, produced, purchased or acquired by the Com-
pany for sale, distribution or use in the ordinary course of its business;
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all timber, minerals, mineral rights and royslties and all Natural Gas
and Oil Produetion Property, as defined in Section 4 of the Mort-
gage; and (6) the Company’s franchise to be a corporation; pro-
vided, however, that the property and rights expressly excepted

~from the lien and operation of this Third Supplemental Indenture and
from the lien and operation of the Mortgage, as heretofore supple-
mented, in the above subdivisions (2) and (3) shall (to the extent per-
mitted by law) cease to be so excepted in the event and as of the date
that either or both of the Trustees or a receiver or truatee shall enter
upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XTIT of the Mortgage by reason of the
occurrence of a Defanlt as defined in Section 65 thereof.

To mave A¥D To HOLD all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed by the Company as aforesaid,
or intended so to be, unto J. C. Kennedy and (to the extent of its legal
capacity o hold the same for the purposes hereof) to Bankers Trust
Company, as Trustees, and their successors and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and vwpon the same
terms, trusts and conditions and subject to and with the same pro-
visos and covenants as are set forth in the Mortgage, as heretofore sup-
plemented, this Third Supplemental Indenture being supplemental
thereto.

AXD 1T 15 HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mort-
gage, as heretofore supplemented, shall affect and apply to the prop-
erty bereinbefore described and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustees and the ben-
eficiaries of the trust with respect to said property, and to the Trustees
and their suecessors in the trust, in the same manner and with the
same effect as if the said property had beer owmned by the Company
at the time of the execution of the Mortgage, and had been specifically

e B W A aam A |
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and at length deseribed in and conveyed to said Trustees by the Mort-
gage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trus-
tees and their successors in said trust under the Mortgage, as follows:

ARTICLE L
Fourth Series of Bonds.

Secrion 1. There shall be a series of bonds designated *‘434%
Series dne 1976 (herein sometimes referred to as the ‘‘Fourth
Series’’), each of which shall also bear the descriptive title First
Mortgage Bond, and the form thereof and of any appurtenant coupons,
which shall be established by Resolution of the Board of Directors of
the Company, shall contain enitable provisions with respect to the
matters hereinafter in this Section specified. Bonds of the Fourth
Series shall mature on April 1, 1976, and shall be issued as coupon
bonds in the denomination of One Thousand Dollars, registerable as
o principal, and as fully registered bonds in denominations of One
Thousand Dollars and Ten Thonsand Dollars and, at the option of the
Company, in any multiple or multiples of One Thousand Dollars (the
exercise of such option to be evidenced by the execution and delivery
thereof) ; they shall bear interest at the rate of four and three-eighths
per centum {434%) per annum, payable semi-annually on October 1
and April 1 of each year; and the principal of and interest on each
said bond shall be payable at the office or agency of the Company in
the Borough of Manhattan, The City of New York, in such coin or
currency of the United States of America as at the time of payment
is legal tender for public and private debts. Coupon bonds of the
Fourth Series shall be dated as of April 1, 1956, and fully registered
bonds of the Fourth Series shall be dated as in Section 10 of the
Mortgage provided.

(I) Bonds of the Fourth Series shall be redeemable eitber at the
option of the Company or pursuant {o the requirements of the Mort-
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gage in whole at any time, or in part from time to time, prior to
maturity, upon notice published as provided in Section 52 of the Mort-
gage once on at least four different days before the date fixed for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Mortgage, in which event notice shall be
given by mailing, the first publication or mailing, as the case may
be, to be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in per-
centages of the principal amount of the bonds to be redeemed:

GENErAL RevemprioN Prices

If redeemed during the 12 monthe period ending March 31,

1957.. 105.67% 1964 10359%  1971L.___ 101.50%
1958 ... 105.38% = 1965... 103.29% 1972 101.20%

1959....... 105.08%  1966_.._. 102.99%  1973___ 100.90%
1960__.. 104.78%  1967...... 102.69% 1974 100.60%
1961.... 10448%  1968..._. 102.39%  1S75.__._ 100.30%
1962 10418%  1969..... 102.09%  1976...... 100.00%

1963........ 103.88%  1970._... 101.80%

in each case, together with acerued interest to the date fized for
redemption,

(II} Bonds of the Fourth Series shall also be redeemable in whole
at any time, or in part from time to time, prior to maturity, upon like
notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursuant to the provisions of Section 39 or
Section 64 of the Mortgage or of Section 2 hereof or with the Proceeds
of Released Property; provided, however, that in the case of applica-
tion of cash deposited with the Corporate Trustee pursuant to the
provisions of Section 2 hereof, if the date fixed for such redemption
shall be prior to January 1 of the calendar year in which such deposit

K
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of cash shall become due under the provisions of Section 2 hereof, they
shall be redeemsable at the general redemption prices set forth in
subdivision (I) of this Section, together with accrued interest to the
date fixed for redemption; and provided further, that

(1) in the case of application of cash deposited with the
Corporate Trustee pursnant to the provisions of Section 2
hereof if the date fixed for such redemption shall be on or after
Januvary 1 of the calendar year in which such deposit of cash
shall become due, or

(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursuant to the provisions
of Section 39 or Section 64 of the Mortgage or with the Proceeds
of Released Property,

If redeemed during the 12 months period ending March 81,

1957...... 101.67%
1958....... 101.62%
1959._... 101.56%
1960_....._.. 101.50%
1961........ 101.44%
1969, 101.38%
1963........ 101.31%

Srecratl, RepEmprioN PrRICES

1964.......... 101.24%
1965......... 101.17%
1966......... 101.09%
1967....— 101.01%
1968.......... 100.93%
1969.... . 100.84%
1970.......... 100.76%

they shall be redeemable at the following special redemption prices,
expressed in percentages of the principal amount of the bonds to be
redeemed:

1971 100.66%
1972......... 100.56%

1973........ 100.46%
1974........ 100.35%
1975......... 100.24%

1976.......... 100.00%

in each case, together with accrumed interest to the date fixed for
redemption.

(IIT) At the option of the holder, any coupon bonds of the Fourth

Series, upon surrender thereof with all unmatured coupons appertain-
ing thereto at the office or agency of the Company in the Borough of
Manhattan, The City of New York, shall (subject to the provisions of

—t
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Section 12 of the Morigage) be exchangeable for a like aggregate prin-
cipal amount of fully registered bonds of the same series of author-
ized denominations, All such coupon bonds to be exchanged as afore-
said shall be in bearer form or, if registered, accompanied by a
written instrument of transfer, if required by the Company, duly
executed by the registered owner or by his duly authorized attorney.
At the option of the registered owner, any fully registered bonds of
the Fourth Series, npon surrender thereof, for cancellation, at said
office or agency of the Company, together with a written instrument of
transfer, if required by the Company, duly executed by the registered
owner or by his duly anthorized attorney, shall (subject to the pro-
visions of Section 12 of the Mortgage) be exchangeable for a like
aggregate principal amount of coupon bonds of the same series, with
all unmatured coupons attsched, or for a like aggregate principal
amount of fully registered bonds of the same series of other author-
ized denominations. '

The holder of any coupon bond of the Fourth Series may have the
ownership thereof registered as to principal at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
and such registration noted on such bond. After such registration no
transfer of such bond shall be valid unless made at said office or agency
by the registered owner in person or by his duly authorized attorney
and similarly noted on such bond; but (subject to the provisions of
Section 12 of the Mortgage) the same may be discharged from registra-
tion by being in like manner transferred to bearer and thereupon trans-
ferability by delivery shall be restored; but such hond may again from
time to time be registered or transferred to bearer in accordance with
the above procedure. Such registration, however, shall not affect the
negotiability of the coupons appertaining to such bonds, but every
such coupon shall continue to be transferable by delivery merely and
shall remain payable to bearer, Fully registered bonds of the Fourth
Series shall also be transferable (subject fo the provisions of Section 12
of the Morigage) at said office or agency of the Company.

{
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ARTICLE IL
Sinking Fund for Bonds of the Fourth Series.

Szcmon 2. The Company covenants that, unless all bonds of the
Fourth Series shall bave ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Fourth Series, deliver
to the Corporate Trustee an amount in cash and/or principal amount
of bonds of the Fourth Series, on October 1 of each yesar, beginning with
the year 1960 to and including the year 1975, equivalent to three per
centum (3%) of (A) the greatest principal amount of all bonds of the
Fourth Series prior to January 1 of such year at any one time Out-
standing, less (B) the aggregate principal amount of all bonds of the
Fourth Series, prior to the date of such delivery or transfer, retired
pursuant to the provisions of subdivision (8) or subdivision (4) of
Section 61 of the Mortgage by use or application of the proceeds of
ipsurance on, the release or other disposition of, or the taking by
eminent domain of, property, or pursuant to the provisions of Section
64 of the Mortgage, and less (C) the aggregate principal amount of
bonds the right to the authentication and delivery of which (on the basis
of the retirement of bonds of the Fourth Series) shall have been
waived prior to such delivery of cash or bonds pursuant to the pro-
visions of clause (c) of subdivision (4) of Section 59 of the Mortgage
as the basis of the release of property or pursuant to the provisions
of subdivision (2) of Section 61 of the Morigage as the basis of the
withdrawal of cash representing proceeds of insurance on, the release
or other disposition of, or the taking by eminent domain of, property.

For the purpose of the first paragraph of this Section the term
““Outstanding’’ shall not include bonds of the Fourth Series pledged
to secure indebtedness of the Company and not at any time otherwise
issned by the Company.

The Company, at its option (as evidenced by a written order
of its Treasurer or an Assistant Treasurer delivered to the Corporate
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Trustee directing such credit), shall be credited against any of the
requirements of this Section with the aggregate principal amount of
any bond(s) of the Fourth Series (a) which are not then being and
have not theretofore been delivered to meet the requirements of this
Section, (b) which have been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the mecessary
emount shall be held by the Corporate Trustee with irrevocable direc-
tion so to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise tham with cash
deposited under the provisions of Section 64 of the Morigage or with
cash which, after giving effect to the provisions of Section 61 of the
Mortgage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate
Trustee) and (c¢) which have not theretofore been made the basis under

‘any of the provisions of the Mortgage for the authentication and

delivery of bonds, the withdrawal of cash or the release of property
or the basis of a credit under the provisions of this Section (subject
to the provisions of Sections 59 and 61 of the Mortgage, permitting the
revocation of the waiver of the right to the anthentication and delivery
of bonds).

Notwithstanding any other provisions of this Third Supplemental
Indenture, (i) the Company shall be permitted from time fo time to
anticipate in whole or in part the requirements of this Section becoming
due on QOctober 1 of the then current year or any snbsequent year or
years, by depositing cash and/or a prineipal amount of bonds of the
Founrth Series with the Corporate Trustee in full satisfaction or in
partial satisfaction of the requirements of this Section, and (ii) any
cash deposited under this Section, whether in full satisfaction or in
partial satisfaction of the requirements of this Section and whether
becoming due on October 1 of the then current year or of a subsequent
year, shall be applied by the Corporate Trustee from time to time, as
the Company may request,
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(1) 8o long as ary bond of the Fourth Series is in bearer
form not registered as to principal, to the purchase of bonds
of the Fourth Series, at the price or prices most favorable to the
Company in the judgment of the Corporate Trustee, at public
or private sale and with or without advertising in a Daily
Newspaper, printed in the English language, and of general
circulation in the Borough of Manbattan, The City of New York,
provided, however, that no bonds shall be purchased at such
price (including accrned interest and brokerage) that the cost
thereof to the Company will exceed the cost of redeeming such
bonds on & date forty (40) days after the date of such purchase
(including premium, if any, and accrued interest from the
interest date next preceding the date of purchase to such
redemption date in such cost),

(2) so long as all bonds of the Fourth Series are in fully
registered form, or in bearer form registered as to principal, to
the purchase of bonds of the Fourth Series, at private sale, pro-
vided, however, that the Corporate Trustee, before making any
purchases of bonds as provided in this clause (2), shall by mail
notify all registered owners of bonds of the Fourth Series of the
amount of cash to be applied to the purchase of such bonds and
request tenders of bonds by a specified date, and on or after such
date the Corporate Trustee, to the extent, as nearly as is pos-
sible, of the cash so to be applied, shall purchase the bonds so
tendered at the price or prices most favorable to the Company
but not exceeding the maximum price specified above and, if
more bonds are offered at any specified price than there is cash
then available to purchase the same, the Corporate Trustee shall
prorate its purchases of bonds at such price as nearly as may be
practicable between the owners of bonds offered at such price in
proportion to the principal amounts of bonds of the Fourth
Series registered in the names of the owners offering bonds at
such price, or

(3) to the redemption of bonds of the Fourth Series;

provided, however, that if moneys in excess of the sum of Fifty Thou-
gand Dollars ($50,000) deposited with the Corporate Trustee pursuant .

e
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to this Section (except moneys which theretofore have been set aside
to be applied to the purchase of bonds so tendered or to the redemp-
tion of bonds called for redemption) shall hive remained on deposit
for a period of six calendar months, such moneys 8o Temaining on
deposit shall promptly thereafter be applied by the Corporate Trus-
tee to the redemption of bonds of the Fourth Series.

For all purposes of the Mortgage (including all ealculations there-
under), so long as any bonds of the Fourth Series remain Outstanding,
as defined in Section 2 of the Mortgage:

(I) any cash deposited under the provisions of this Section
shall be deemed to be Funded Cash;

(IT) any bonds of the Fourth Series delivered to the Cor-
porate Trustee pursuant to the provisions of this Section shall,
after such delivery, be deemed to have been retired by the use
of Funded Cash; and '

(IIT) with respect to all credits taken under this Section
on the basis of the purchase or redemption of bonds of the
Fourth Series, it shall be deemed that & eredit has been taken
under the Mortgage on the basis thereof.

Any bonds issued under the Mortgage, delivered to, deposited with
or purchased or redeemed by, the Corporate Trustee pursuant to the
provisions of this Section, shall forthwith be canceled by the Corporate
Trustee.

The Company shall forthwith from time to time on demand of the
Corporate T'rustee make further payments pursuant to the provisions
of this Section on acconnt of acerued interest, brokerage and premium,
if any, on bonds of the Fourth Series purchased or redeemed or then to
be purchased or redeemed but not in excess of

(AA) the aggregate cost for principal, interest, brokerage
and premium, if any, on all bonds theretofore, or then to be,
purchased and/or redeemed pursuant to the provisions of this
Section;
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after deducting therefrom

(BB) the aggregate principal amount of all bonds thereto-
fore, and of all bonds then to be, purchased and/or redeemed
pursuant o the provisions of this Section plus the aggregate of
all such further payments theretofore made pursnant to the
provisions of this Seetion on account of acerued interest, broker-
age and/or preminm, if any.

ARTIOLE III,
Amendments of Certain Provisions of Mortgage.

Szcriow 3. The Company reserves the right, without any consent
or other action by holders of bonds of the Fourth Series or of -any
subsequent series, to make such further amendments to the Mortgage,
as supplemented, as shall be necessary in order to add the following ‘
proviso at the end of clause (4) of Section 5 of the Mortgage:

‘‘provided, however, that when no bonds of the First, Second
or Third Series remain Qutstanding, Property Additions of a
Cost not in excess of $1,100,000 so substituted at any time under
subdivision (B) of subsection (II) of Section 4 hereof for Funded
Propert'y used primarily and principally in the handling and
processing of carbon owned at April 1, 1956 and retired subse-
quent to April 1, 1956 shall cease to be or to be deemed to have
been Funded Property;*’

The Company reserves the right, without any comsent or other
action by holders of bonds of the Fourth Series or of any subsequent
series, to make such further amendments to the Mortgage, as supple-
mented, as chall be necessary in order to amend subdivision (A) of
subsection (II) of Section 4 of the Mortgage by deleting the amend-
ments made by Section 7 of the First Supplemental Indenture.

The holders and owners of bonds of the Fourth Series and of any
subsequent series outstanding under the Morigage, as supplemented, by

—TT—ﬁ—v— — v —
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acceptance of such bouds, agree and consent to all of the provisions of
this Third Supplemental Indenture including, but not kimited to, the
provisions of thig Section and of Section 4 of this Third Supplemental
Indenture.

Secriow 4. The Company reserves the right, without any consent
or other action by holders of bonds of the Fourth Series or of any
subsequent series, to make such farther amendments to the Mortgage,
a8 supplemented, as shall be necessary in order to amend Section 7
of the Mortgage by deleting from clause (2) of subsection (A) thereof
the following provision:

‘‘provided, however, that, in lieu of including in such operating
expenses the amounts actually appropriated out of income for
depreciation and retirement of the Mortgaged and Pledged
Property used primarily and principally in the gas, electrie,
steam and/or hot water utility business or gas by-produect busi-
ness and of the automotive equipment of the Company used in
the operation of such property, there shall be included in snch
operating expenses an amount for each full calendar month
included in such period of twelve (12) consecutive calendar
months equal to (i) ome-twelfth (1/12th) of Four Hundred
Thousand Dollars ($400,000), plus (ii) one-twelfth (1/12th) of
two per centum (2%) of the gross charges to plant account for
additions to the depreciable property included in the Mortgaged
and Pledged Property, used primarily and principally in the
gas, electric, steam, and/or hot water utility business or gas
by-product business, made subeequent to March 31, 1946, and
prior to the beginning of the calendar year within which such
calendar month is included, less (iii) one-twelfth (1/12th) of
two per centum (2%) of the gross credits to plant account for
retirement of the depreciable property included in the Mort-
gaged and Pledged Property, used primarily and principally
in the gas, electrie, steam and/or hot water utility business or
gas by-produet business, made subsequent to March 31, 1946,
and prior to the beginning of the calendar year within which
such calendar month is included, in each case, excluding from
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plant account any amounts included in ntility plant acquisition
adjustment accounts or utility plant adjustment accounts or in
any accounts for similar purposes;’’.

ARTICLE 1V.
Miscellaneous Provisions.

Secrion 5. Subject to the amendments provided for in this Third
Supplemental Indenture, the terms defined in the Mortgage, as bere-
tofore supplemented, shall, for all purposes of this Third Supplemental
Indenture, have the meanings specified in the Mortgage, as heretofore
supplemented '

Seorion 6. Section 14 of the Morigage is hereby amended to read
as follows: -

“Szcrion 14. All bonds anthenticated and delivered here-
under shall, from time to time, be executed on behalf of the
Company by its President or one of its Vice-Presidents whose
signature, except on bonds of the 3%4% Series due 1976, 3%%
Series due 1974 and 4% Series due 1974, may be facsimile and ite
corporate seal shall be thereon impressed or imprinted and
attested by its Secretary or one of its Assistant Secretaries.
The coupons to be attached to coupon bonds shall bear the fac-
simile signature of the present or any future Treasurer of the
Company. In case any of the officers who shall have signed any
bonds or attested the seal thereon, or whose facsimile signature
appears on any bond or coupon, shall cease to be such officers of
the Company before the bonds o signed and/or sealed shall have
been actually authenticated and delivered by the Corporate
Trustee or isened by the Company, such bonds nevertheless may
be anthenticated, delivered and/or issued with the same force
and effect as though the person or persons who signed such bonds
and/or attested the seal thereon and/or whose facsimile sig-
natare appears on any bond or coupon had not ceased to be such
officer or officers of the Company. Before authenticating any
coupon bonds, the Corporate Trustee shall cnt off and cancel all
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matured coupons thereto attached (except as otherwise provided
or permitted in Sections 12 and 16 hereof).”

Secrioxn 7. Section 55 of the Mortgage, as amended, is hereby
further amended by inserting the words ‘‘and subject to the provi-
sions of Section 2 of the Third Supplemental Indenture dated as of
April 1, 19567, after the words ‘“March 1, 1954’7,

Szcmow 8. Section 99 of the Mortgage is hereby amended to insert
in the last paragraph thereof the words ‘“‘offered or’? before the word
“gold’’.

Secxron 9. The Trustees hereby accept the trusts hereby declared,
provided, created or supplementéd, and agree to perform the same tipon
the terms and conditions herein and in the Mortage, as heretofore
supplemented, set forth, including the following:

The Trustees shall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Third Supple-
mental Indenture or for or in respect of the recitals contained herein,
all of which recitals are made by the Company solely. In general each
and every term and condition contained in Article XVII of the Mort-
gage shall apply to and form part of this Third Supplemental Inden-
ture with the same force and effect as if the same were herein set forth
in full, with such omissions, variations and insertions, if any, as may be
appropriate o make the same conform to the provisions of this Third
Supplemental Indenture.

Srcmon 10. Whenever in this Third Supplemental Indenture any
of the parties hereto is named or referred to, this shall, subject to the
provisions of Articles XVI and XVII of the Mortgage, be deemed to
include the successors or assigns of such party, and all the covenants
and agreements in this Third Supplemental Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees shall bind
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and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or not.

Seomor 11. Nothing in this Third Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer upon,
or to give to, any person, firm or corporation, other than the parties
bereto and -the holders of the bonds and coupons outstanding under
the Mortgage, any right, remedy, or claim under or by reason of this
Third Supplemental Indenture or any covenant, condition, stipulation,
promise or agreement hereof, and all the covenants, conditions, stipu-
lations, promises and agreements by or on behalf of the Company as
set forth in this Third Supplemental Indentnre shall be for the sole
and exclusive benefit of the parties hereto, and of the holders of the
bonds and of the coupons outstanding under the Mortgage.

Szerton 12. This Third Supplemental Indenture has been exe-
cuted in several identical counterparts, each of which, shall be an
original and all of which ghall constitute but ome and the same
instrument.

Ix Wirxess Waerzor, Portland Gas & Coke Company, party here-
to of the first part, has caused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by its President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Secretaries for and in its behalf ;
Bavkers Trust Company, one of the parties hereto of the second part,
has caused its corporate name to be hereunto affixed, and this instru-
ment to be sigued and sealed by ome of its Vice Presidents and its
corporate seal to be attested by one of its Assistant Secretaries; and
J. C. Kennedy, one of the parties hereto of the second part, has herennto




set his band and affixed his seal, all in The City of New York, on the
20th day of April, 1956, as of April 1, 1956.

Portraxp Gas & Coxn Comraxy,

[CorroriTE Spavn])
, By C. H. Guzrrroy
Attest: President.
L. M. Gawroxn ’

Assistant Secretary.

Executed, sealed and delivered by Pozrramp
@as & Ookx CoMPARY in the presence of:

Wriam 'W. STaruis
Joux M, Sruasr-

Bankens Trust Compaxny, a8 Trustee,

[CorPorATE SgaL]
By E. G. Farrern

Attest: Vice President.
L. BE. Vax Errex '
Assistant Secrelary.

Ezxecuted, sealed and delivered by Banxzss
TRUBT CoMPANY in the presenes of:

C. D. BrakrLy
F. ScaNemer

J. C. Kernrny (L.S.)
J. C. Kexnepy, as Trustee.

Executed, sealed and delivered by J, Q.
KrNNEDY in the presence of:

C. D. Braxery
F. ScENEDER

. — - e p—— * g———



Stare or New Yorx as.s
Couxty or Nexw Yorx '

April 20, A. D. 1956,

Before me personally appeared C. H. Guerrroy, who, being duly
sworn, did say that he is President of PorrraND Gas & Coxe Cox-
Pany and that the seal affixed to the foregoing instrument is the corpo-
rate seal of said Corporation and thet said instrnment was eigned and
sealed in behalf of said Corporation by anthority of its Board of Diree-
tors; and he acknowledged said instrument to be its voluntary act and
deed.

On this 20th day of April, 1956, before me pereonally appeared
C. H. Guerrroy, to me known to be President of Porrranp Gis & Coxn
Comraxy, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and voluntary aet and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was anthorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

In Wirness Wazrzor I have herennto set my hand and affixed my
official seal the day and year first above written.

Anice M. Powrrr, (Wanr)
Notary Public

ALICE M. POWELL (WADRE)

No Publie, Btate of New York
[Norariar Seav) T o 41 3145500

Qualified in Queens County
Term Expires March 20, 1057

Residing at New York, N. Y.



Srarx or Ngw Yok -
Countt or New Yorx{

April 20, A. D, 1958.

Before me personally appeared E. G. Faererr, who, being duly
sworn, did say that he is a Vice President of Bankers Trusr CoMmpaNy
and that the seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed
in bebalf of said Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 20th day of April, 1956, before me personally appeared
E. @. Fazzxir, to me known to be a Vice President of Baxxrss Tausr
Comrawy, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and volontary act and deed of said Corporatiom, for the uses and
purposes therein mentioned, and on oath stated that he was authorized
to executls said instrument and that the seal affixed is the corporate seal
of said Corporation.

In Wrrxess Waereor I have hereunto set my hand and affixed
my official seal the day and year first above written.

ArTHUE P. Svruvaw
Notary Public

x ' ARTHUR ®. SULLIVAN
orARY PUBLIO, State o ow
[NoTsriar Sear] No. 43-3893016
Qualified in Richmond County
Certificate filed in New York County
Term Expires March 80, 1957

Residing at Staten Island, N. Y.




Couxry oF New York

~ State or Nxw York } o

April 20, A. D. 1956.

Before me personally appeared the above-named J. C. Kxxwepx
and acknowledged the foregoing instrument to be his voluntary act
and deeds ~

On this day personally appeared before me J. C. Kexxepy to me
known to be the individual described in and who executed the within
and foregoing instrument, and acknowledged that he signed the same
as his free and voluntary act and deed, for the uses and purposes
therein mentioned.

Given under my hand and official seal this 20th day of April, 1956.

ArTiUR P. Svnlivax
Notary Publie

- Norinx Dasire, Gtste of New York
0TARY Purliq, Btate of New Yar
[Norariar Seav] No. 43-8898015
Qualified in Richmond Coumty
Certifieate filed in New York County
Term Expires March 30, 1067

Residing at Staten Island, N. Y.



Srate o New Yorx .
CouxnTY oF NEW Yoxx} 88.:

C. H. Guerrroy, being duly sworn, deposes and says that he is
President of Portiaxp Gis & Core Compaxy, the Mortgagor named
in the foregoing instrument, and makes this affidavit for and on its
behalf; that said instrument is made in good faith, and without any
design to hinder, delay, or defraud creditors.

_C‘. H. Guerrrox

Subseribed é.nd sworn to before me
this 20th day of April, 1956.

Arace M, PoweLy, (Wabg)
Noilary Public

NALIP%I]POBWEIL! WAI;'E)k
ctary Publie, Btate of New Yor ARIAY, SEAL
No. 41-3145600 . [Nor S ]
Qualified in Queens Oounty
Term Expires Mareh 30, 1887

Besiding at New York, N. Y.
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SUMMARY OF RECORDING DATA

Oregon
Dats Real Estate .
Filed Mort, Chattel
for ——Recor: Instrument Mortgage
Recerd County Book Page Number Records
4/27/56 113 602 9823 Indexed
4/27/56 452 271 6431 Indexed
4/27/56 192 820 130005 Indexed -
4/27/66 436 618 520478 Indexed
4/27/66 1808 562 17234 Indexed
4/27/56 108 648 101914 Indexed
4/27/56 ‘Washington......c..... 345 688 927 Indexed
4/27/56 Yemhill ..o 147 544 47209 Indexed
Washington
4/27/56 Clark..omeeeomee . M34 390 3198697
w— *—W -
wlih - oy - '-L -



- NORTHWEST NATURAL GAS COMPANY

TO

BANKERS TRUST COMPANY

AND

J. C. KENNEDY

(Successor T0 R. G. PaGE),

As Trusices under the Morigage and Deed
of Trust, Dated as of July 1, 1946, of
Portland Gas & Coke Company (now
Northwest Nataral Gas Company)

Honrth Supplemental Indenture

Dated as of February 1, 1959




FOURTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of February, 1959, made
and entered into by and between Norrrwest Natusmar, Gas CoMPANY
(formerly Portland Gas & Coke Company), a corporation of the State
of Oregon, whose post office address is Public Service Building, Port-
land, Oregon (hereinafter sometimes called the Company), party of
the first part, and Bavkxes Trust CoMPaNY, 8 corporation of the State
of New York, whose post office address is 16 Wall Street, New York 15,
New York (hercinafter sometimes called the Corporate Trustee) and
J. C. Kennepy (successor to R. @. Page), whose post office address is
73 Gates Avenue, Montclair, New Jersey (hereinafter sometimes called
the Co-Trustee), parties of the second part (the Corporate Trustee
and the Co-Trustee being hereinafter together sometimes called the
Trustees), as Trustees nnder the Mortgage and Deed of Trust, dated
as of July 1, 1946 (hereinafter called the Mortgage), executed and
delivered by Portland Gas & Coke Company (now Northwest Natural
Gas Company) to secure the payment of bonds issued or to be issued
under and in accordance with the provisions of the Mortgage, this
indenture (hereinafter called Fourth Supplemental Indenture) being
supplemental thereto;

Wxaeneas the Mortgage was or is to be recorded in the official
records of various counties in the States of Oregon and Washington
which counties include or will include all connties in which this Fourth
Supplemental Indenture is to be recorded; and

WuEenkas by the Mortgage the Company covenanted that it would
execute and deliver such supplemental indenture or indentures and such
further instruments and do such further acts as might be necessary
or proper to carry out more effectually the purposes of the Mortgage
and to make subject to the lien of the Mortgage any property thereafter
acquired, made or constructed and intended to be subject to the lien
thereof; and

‘Waereas the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (hereinafter
called its First Supplemental Indenture) and its Second Supplemental
Indenture, dated as of March 1, 1954 (hereinafter called its Second
Supplemental Indenture); and
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Wrereas said First and Second Supplemental Indentures were
filed for record, and were recorded and indexed, as a mortgage of both
real and personal property, in the official records of varions counties
in the States of Oregom and Washington which counties include or
will include all counties in which this Fourth Supplemental Indenture
is to be Tecorded; and

WaEress the Company executed and delivered to the Trustees its
Third Supplemental Indenture, dated as of April 1, 1956 (hereinafter
called its Third Supplemental Indenture) ; and

‘WaEReas said Third Supplemental Indentare was filed for record,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of the several connties in the States of
Oregon and Washington listed below, as follows:

Oxreaox
Rea] Estate
Mortgage
~ Records =, Chattel
Date Filed Book or Instrument Mortgage
for Record County Reel Page Number Records
4/21/56 Benton ....... 113 602 9823 Indexed
4/27/56 Clackamas .... 452 271 6431 Indexed
8/ 7/58 Lane ......... Reel 115—"58M 45196 Indexed
4/27/656 Linmp ......... 192 820 130005 Indexed
4/21 /56 Marion ....... 436 618 520478 Indexed
4/27 /56 Multnomsah ..,. 1808 562 17234 Indexed
4/27/56 Polk .......... 108 648 101914 Indexed
8/ 7/58 Waseo ........ 90 465 2477 Indexed
4/21/56 ‘Washington ... 345 688 927 Indexed
4/21/56 Yambill ....... 147 544 47209 Indexed
WASEINGTON
4/27/56 Clark ......... M34 390 G193697;

and

WHEREAS, an instrument dated as of June 14, 1951, was executed
by the Company appointing J. C. Kennedy as Co-Trustee in suecession
to said R. G. Page, resigned, under said Mortgage and by J. C. Kennedy



3

accepting the appointment as Co-Trustee under said Mortgage in sue-
cession to the said R. G. Page, which instrument was recorded in vari-
ous counties in the States of Oregon and Washington; and

WaEereas, said Mortgage, said First and Second Supplemental In-
dentures and said instrument appointing J. C. Kennedy as Co-Trustee
in succession to said R, G. Page were filed for record, and were recorded
and indexed, as a mortgage of both real and personal property in the
official records of Lane Counnty, State of Oregomn, and of Wasco County,
State of Oregon, on August 7, 1958, in addition to the recording and
indexing recited in prior supplemental indentures, as follows:

—XResl Property Mortgage Records—  Chattel

Book or Instrument Mortgage

Instrument County Reel Page Numbered Recor:
Mortgage ........ Lane Reel 115—58M 45192 Indexed
Waseo Book 90 187 2473 Indexed
First Supplemen- Lanpe Reel 115—'58M 45193 Indexed
tal Indenture ... Waseo Book 90 400 2474 Indexed
Instrument ...... Lane Reel - 115—'58M 45194 Indexed
Wasco Book 90 483 2476 Indexed
Second Supplemen- Lane Reel 115-'58M 45195 Indexed
tal Indenture ... Wasco Book 390 439 2476 Indexed

‘Waereas, in addition to the property described in the Mortgage,
as heretofore supplemented, the Company has acquired certain other
property, rights and interests in property; and

Waereas the Company has heretofore issued, in accordance with
the provisions of the Mortgage, as supplemented, bonds of a series
entitled and designated First Mortgage Bonds, 314% Series due 1976
(hereinafter ealled the bonds of the First Series), of which Ten Million
Dollars ($10,000,000) in aggregate principal amount are now Outstand-
ing; bonds of a series entitled and designated First Morigage Bonds,
3%% Series due 1974 (hereinafter called the bonds of the Second
Series), of which Two Million Nine Hundred Forty Thousand
Dollars ($2,940,000) in aggregate prineipal amount are now Outstand-
ing; bonds of a series entitled and designated Firat Mortgage Bonds,
4% Series due 1974 (hereinafter called the bonds of the Third Series),
none of which bonds of the Third Series are now QOutstanding; and
bonds of a series entitled and designated First Mortgage Bonds, 484 %
Series due 1976 (hereinafter called the bonds of the Fourth Series),
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of which Three Million Three Hundred Fifty Thousand Dollars
($3,350,000) in aggregate principel amount are now Outstanding; and

Wreress Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the coupons to be attached to the coupon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the deseriptive title of the bonds and various other terms
thereof; and that such Series may also contain such provisions not
inconsistent with the provisions of the Mortgage as the Board of Diree-
tors may, in its discretion, cause to be inserted therein expressing or
referring to the terms and conditions npon which such bonds are to
be issued and/or secured under the Mortgage; and

WreReas Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any provision
of the Mortgage, whether such power, privilege or right is in any way
restricted or is unrestricted, may (to the extent permitted by law) be in
whole or in part waived or surrendered or subjected to any restriction
if at the time unrestricted or to additional restriction if already
restricted, and the Company may enter into any further covenants,
limitations or restrictions for the benefit of any one or more series of
bonds issued thereunder, or the Company may cure any ambiguity con-
{ained therein or in any supplemental indenture or may (in lieu of
establishment by Resolution as provided in Section 8 of the Mortgage)
establish the terms and provisions of any series of bonds other than
said First Series, by an instrument in writing executed and acknowl-
edged by the Company in such manner &8 would be necessary to entitle
a conveyance of real estate to record in all of the states in which any
property at the time subjeci .to the lien of the Mortgage shall be
situated; and

‘Wrenras the Company now desires to create a new series of bonds
and (pursuant to the provisions of Section 120 of the Mortgage) to
add to its covenants and agreements contained in the Mortgage, as
heretofore supplemented, certain other covenants and agreements to be
observed by it and to alter and amend in certain respects the covenants
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and provisions contained in the Mortgage, as heretofore supplemented
and amended ; and

‘WxaEREas the execution and delivery by the Company of this Fourth
Supplemental Indenture, and the terms of the bonds of the Fifth Series
hereinafter referred to, have been duly authorized by the Board of
Directors of the Company by appropriate resolutions of said Board
of Directors;

Now, THEREFORE, THiS INDENTURE WrrnNEssETH: That Northwest
Natural Gae Company, in consideration of the premises and of One
Dollar to it duly paid by the Trustees at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowledged,
and in further assurance of the estate, title and rights of the Trus-
tees, and in order further to secure the payment both of the principal of
and interest and premium, if any, on the bonds from time to time
issued under the Mortgage, according to their tenor and effect, and
the performance of all the provisions of the Mortigage (including any
instruments supplemental thereto and any modification made as in the
Mortgage provided) and of said bonds, hereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms (subject, however, to Excepted Encumbrances as defined in
Section 6 of the Mortgage) unto J. C. Kennedy (successor to R. G. Page,
as Co-Trustee) and (fo the extent of its legal capacity to hold the same
for the purposes hereof) to Bankers Trust Company, as Trustees
under the Morigage, and to their successor or successors in said trust,
and to said Trustees and their successors and assigns forever, all
property, real, personal and mixed, acquired by the Company after
the date of the Mortgage, of the kind or nature specifically mentioned
in Article XXT of the Mortgage or of any other kind or nature (except
any herein or in the Mortgage expressly exeepted) now owned or,
subject to the provisions of subsection (I) of Section 87 of the Mort-
gage, hereafter acquired by the Company (by purchase, consolida-
tion, merger, donation, construction, erection or in any other way) and
wheresoever situated, including (without in anywise limiting or impair-
ing by the enumeration of the same the scope and intent of the
foregoing) all lands, gas plants, by-prodnct plants, gas holders, gas
mains and pipes ; all power sites, water rights, reservoirs, canals, race-
ways, dams, aqueduets, and all other rights or means for appropriat-
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ing, conveying, storing and supplying water; all rights of way and
roads; all plants for the generation of electricity by steam, water and/or
other power; all power houses, street lighting systems, standards and
other equipment incidental thereto, telephone, radio, television and air-
conditioning systems and equipment incidental thereto, water works,
water systems, steam heat and hot water plants, substations, lines, ser-
vice and supply systems, bridges, culverts, tracts, jce or refrigeration
plants and equipment, offices, buildings and other structures and the
equipment thereof ; all machinery, engines, boilers, dynamos, gas, elec-
tric and other machines, regulators, meters, transformers, generators,
motors, gas, electrical and mechanical appliances, conduits, cables, gas,
water, steam heat or other pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, wires, cables, tools, implements,
apparatus, furniture and chattels; all franchises, consents or permits;
all lines for the transmission and distribution of gas, electric current,
steam heat or water for any purpose including mains, pipes, conduits,
towers, poles, wires, cables, ducts and all apparatas for use in con-
nection therewith; all real estate, Jands, easements, servitudes, licenses,
permits, franchises, privileges, rights of way and other rights in
or relating to publie or private property, real or personal, or the occu-
pancy of such property and (except as berein or in the Mortgage,
as heretofore supplemented, expressly excepted) all right, title
and interest the Company may now have or may hereafter acquire in
and to any and all property of any kind or nature wheresoever situated.

ToeeTHER WitH all and singular the tenements, hereditaments, pre-
scriptions, servitudes and appurienances belonging or in anywise
appertaining to the aforementioned property or any part thereof, with
the reversion and reversions, remainder and remainders and (subject
to the provisions of Section 57 of the Mortgage) the tolls, rents,
revenues, issues, earnings, income, product and profits thereof, and
all the estate, right, title and interest and claim whatsoever, at law
as well as in equity, which the Company now has or may hereafter
acquire in and to the aforementioned property and franchises and
every part and parcel thereof.

I 15 HEREBY AGREED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Mortgage, all the property, rights,
and franchises acquired by the Company (by purchase, consolidation,
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merger, donation, construction, erection or in any other way) after
the date hereof, except any berein or in the Mortgage, as heretofore
supplemented, expressly excepied, shall be and are as fully granted and
conveyed hereby and by the Mortgage, and as fully embraced within the
lien hereof and the lien of the Mortgage, as supplemented, as if such
property, rights and franchises were now owned by the Company and
were specifically deseribed herein or in the Mortgage and conveyed
hereby or thereby.

Provided that the foilowing are not and are not intended to be now
or hereafter granted, bargained, sold, released, conveyed, assigned,

transferred, morigaged, pledged, set over or confirmed hereunder .

and are hereby expressly excepled from the lien and operation of
this Fourth Supplemental Indenture and from the lien and operation
of the Mortgage, as heretofore supplemented, viz: (1) cash, shares of
stock, bonds, notes and other obligations and other securities not here-
after specifically pledged, paid, deposited, delivered or held under the
Mortgage, az heretofore supplemented, or covenanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the
purpose of sale or other disposition in the usual course of business;
fuel, oil and similar materials and supplies consumable in the operation
of any of the properties of the Company; all aircraft, tractors, rolling
stock, trolley coaches, buses, motor coaches, automobiles, motor trucks,
and other vehicles and materials and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (3) bills,
notes and aécounts receivable, judgments, demands and choses in
action, and all contracts, leases and operating agreements not specifi-
cally pledged under the Mortgage, as heretofore supplemented, or
covenanted so to be; (4) the last day of the term of any lease or lease-
hold which may be or become subject to the lien of the Mortgage; (5)
gas, petroleum, carbom, chemicals, light oils, tar products, electrie
energy, steam, water, ice, and other materials or products, manvfac-
tured, stored, generated, produced, purchased or acquired by the Com-
pany for sale, distribution or use in the ordinary course of its business;
all timber, minerals, mineral rights and royalties and all Natural Gas
and Oil Production Property, as defined in Section 4 of the Mort-
gage; and (6) the Company’s franchise to be a corporation; pro-
vided, however, that the property and rights expressly excepted
from the lien and operation of this Fourth Supplemental Indenture and
from the lien and operation of the Mortgage, as heretofore supple-
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mented, in the above subdivisions (2) and (3) shall (to the extent per-
mitted by law) cease to be so excepted in the event and as of the date
that either or both of the Trustees or a receiver or trustee shall enter
upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XIII of the Mortgage by reason of the
oceurrence of a Defanlt as defined in Section 65 thereof.

To HAVE AND To HoLp all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed by the Company as aforesaid,
or intended so to be, unto J. C. Kennedy and (to the extent of its legal
capacity to hold the same for the purposes hereof) to Bankers Trust
Company, as Trustees, and their successors and assigns forever.

Ix TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same pro-
visos and covenants as are set forth in the Mortgage, as heretofore sup-
plemented, this Fourth Supplemental Indenture being supplemental
thereto.

AND IT 15 HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mort-
gage, as heretofore supplemented, shall affect and apply to the prop-
erty hereinbefore described and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustees and the ben-
eficiaries of the trust with respect to said property, and to the Trustees
and their successors in the trust, in the same manner and with the
same effect as if the said property had been owned by the Company
at the time of the execution of the Mortgage, and had been specifically
and at length described in and conveyed to said Trustees by the Mort-
gage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trus-
tees and their successors in said trust under the Mortgage, as follows:



ARTICLE 1.
Fifth Series of Bonds.

Secrior 1. There shall be a series of bonds designated ¢54%
Series due 1984°’ (herein sometimes referred to as the *‘Fifth Series'’),
each of which shall also bear the descriptive title First Mortgage Bond,
and the form thereof and of any appurtenant coupons, which shall be
established by Resolution of the Board of Directors of the Company,
shall contain suitable provisions with respeet to the matters herein-
after in this Section specified. Bonds of the Fifth Series shall mature
on February 1, 1984, and shall be issued as coupon bonds in the
denomination of One Thomsand Dollars, registrable as to prinecipal,
and as fully registered bonds in denominations of One Thousand
Dollars and Ten Thousand Dollars and, at the option of the Company,
in any multiple or multiples of One Thousand Dollars (the exercise of
such option to be evidenced by the execution and delivery thereof);
they shall bear interest at the rate of five and one-eighth per
centum (5%%) per annum, payable semi-annually on August 1 and
February 1 of each year; and the principal of and interest on each
said bond sball be payable at the office or agency of the Company in
the Borough of Manhattan, The City of New York, in such coin or
currency of the United States of America as at the time of payment
is legal tender for public and private debts. Coupon bonds of the
Fifth Series shall be dated as of February 1, 1959, and folly registered
bonds of the Fifth Series shall he dated as in Section 10 of the
Mortgage provided.

(I) Bonds of the Fifth Series shall be redeemable either at the
option of the Company or pursuvant to the requirements of the Mort-
gage in whole at any time, or in part from time to time, prior to
maturity, upon netice published as provided in Section 52 of the Mort-
gage once on at least four different days before the date fixed for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Morigage, in which event notice shall be
given by mailing, the first publication or mailing, as the case may
be, to be at least thirty (30) days prior to the date fixed for redemp-
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tion, at the following gemeral redemption prices, expressed in per-
centages of the principal amount of the bonds to be redeemed :

GerEraL RroemerioN PrRICES
If redeemed during the 12 months period ending January 31,

1960...... 105.13% 1973...... 102.35%
1961...... 104.92% 1974...... 102.14%
1962....... 104.70% 1975...... 101.93%
1963...... 104.49% 1976...... 101.71%
1964...... 104.28% 1977...... 101.50%
1965...... 104.06% 1978...... 101.29%
1966...... 103.85% 1979...... 101.07%
1967...... 103.64% 1980...... 100.86%
1968...... 103.42% 1981...... 100.65%
1969...... 103.21% 1982...... 100.43%
1970....... 102.99% 1983...... 100.22%
1971...... 102.78% 1984...... 100.00%
1972...... 102.57%

in each case, together with accrued interest to the date fixed for
redemption, provided, bowever, that no bonds of the Fifth Series may
be redeemed pursnant to this subdivision (I) prior to February 1, 1964
as part of any refunding operation involving, directly or indirectly,
the incurring of indebtedness by the Company having an interest rate
or cost (calenlated in accordance with acceptable financial practice)
lower than five and one-eighth per centum (51%%) per annum.

(II) Bonds of the Fifth Series shall also be redeemable in whole
at any time, or in part from time to time, prior to maturity, upon like
notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursnant to the provisions of Section 39 or
Section 64 of the Mortgage or of Section 2 bereof or with the Proceeds
of Released Property; provided, however, that in the case of applica-
tion of cash deposited with the Corporate Trustee pursuant to the
provisions of Section 2 hereof, if the date fixed for such redemption
shall be prior to January 1 of the calendar year in which such deposit
of cash shall become due under the provisions of Section 2 hereof, they
shall be redeemable at the general redemption prices set forth in
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subdivision (I) of this Section, together with accrued interest to the
date fixed for redemption; and provided further, that

(1) in the case of application of cash deposited with the
Corporate Trustee pursuant to the provisions of Section 2
hereof if the date fixed for such redemption shall be on or after
January 1 of the calendar year in which such deposit of cash
shall become due, or '

(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursuant to the provisions
of Section 39 or Section 64 of the Mortgage or with the Proceeds
of Released Property,

they shall be redeemable at the special redemption price of the princii:al
amount of the bonds to be redeemed, without preminm, in each case,
together with accrued interest to the date fixed for redemption.

(III) At the option of the holder, any coupon bonds of the Fifth
Series, upon surrender thereof with all unmatured coupons appertain-
ing thereto at the office or agency of the Company in the Borough of
Manhsttan, The City of New York, shall {subject to the provisions of
Section 12 of the Mortgage) be exchangeable for a like aggregate prin-
cipal amount of fully registered bonds of the same series of author-
ized denominations. All snch coupon bonds to be exchanged as afore-
said shall be in bearer form or, if registered, accompanied by a
written instrument of transfer, if required by the Company, duly

executed by the registered owner or by his duly authorized attornmey.

At the option of the registered owner, any fully registered bonds of
the Fifth Series, upon surrender thereof, for cancellation, at said
office or agenoy of the Company, together with a writien instrument of
transfer, if required by the Company, duly executed by the registered
owner or by his duly authorized attorney, shall (subjeet to the pro-
visions of Section 12 of the Morigage) be exchangeable for a like
aggregate principal amount of coupon bonds of the same series, with
all unmatured coupons attached, or for a like aggregate principal
amount of fully registered bonds of the same series of other author-
jzed denominations.

The holder of any coupon bond of the Fifth Series may have the
ownership thereof registered as to principal at the office or agency of
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the Company in the Borough of Manhattan, The City of New York,
and such regisiration noted on such bond. After such registration no
transfer of such bond shall be valid unless made at said office or agency
by the registered owner in person or by his duly authorized attorney
and similarly noted on such bond; but (subject to the provisions of
Section 12 of the Mortgage) the same may be discharged from registra-
tion by being in like manner iransferred to bearer and thereupon trans-
ferability by delivery shall be restored; but such bond may again from
time to time be registered or transferred to bearer in accordance with
the above procedure. Such registration, however, shall not affect the
negotiability of the coupons appertaining to such bonds, but every
such coupon shall continne to be transferable by delivery merely and
shall remain payable to bearer. Fully registered bonds of the Fifth
Series shall also be transferable {(subject to the provisions of Section 12
of the Mortgage) at said office or agency of the Company.
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ARTICLE 1I,
Sinking Fund for Bonds of the Fifth Series.

Secrion 2. The Company covenants that, unless all bonds of the
Fifth Series shall have ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Fifth Series, deliver
to the Corporate Trustee an amount in cash and/or principal amount
of bonds of the Fifth Series, on February 1 of each year, beginning with
the year 1964 to and including the year 1983, equivalent to two per
centum (2%) of (A) the greatest principal amount of all bonds of the
Fifth Series prior to January 1 of such year at any ope time Cui-
standing, less (B) the aggregate principal amount of all bonds of the
Fifth Series, prior to the date of such delivery or transfer, retired
pursuant to the provisions of subdivision (3) or subdivision (4) of
Section 61 of the Mortgage by use or application of the proceeds of

insurance on, the release or other disposition of, or the taking by’

eminent domain of, property, or pursuant to the provisions of Section
64 of the Mortgage, and less (C) the aggregate principal amount of
bonds the right to the authentication and delivery of which (on the
basis of the retirement of bonds of the Fifth Series) shall have been
waived prior to such delivery of cash or bonds pursuant to the pro-
visions of clause (c) of subdivision (4) of Section 59 of the Mortgage
as the basis of the release of property or pursuant to the provisiona
of subdivision (2) of Section 61 of the Mortgage as the basis of the
withdrawal of cash representing proceeds of insurance on, the release
or other disposition of, or the taking by eminent domain of, property.

For the purpose of the first paragraph of this Section the term
“Outetanding’’ shall not include bonds of the Fifth Series pledged
to secure indebtedness of the Company and not at any time otherwise
issued by the Company.

The Company, at its option (as evidenced by a written order
of its Treasurer or an Assistant Treasnrer delivered to the Corporate
Trustee directing such credit), shall be credited against any of the
requirements of this Section with the aggregate principal amount of
any bond(s) of the Fifth Series (a) which are not then being and
have not theretofore been delivered to meet the requirements of this
Section, (b) which have been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the necessary
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amonnt shall be held by the Corporate Trustee with irrevocable diree-
tion so to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise than with cash
deposited under the provisions of Section 64 of the Mortgage or with
cash which, after giving effect to the provisions of Section 61 of the
Mortgage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate
Trustee) and (¢) which have not theretofore been made the basis under
any of the provisions of the Mortgage for the authentication and
delivery of bonds, the withdrawal of cash or the release of property
or the basis of a credit under the provisions of this Section (subject
to the provisions of Sections 59 and 61 of the Mortgage, permitting the
revocation of the waiver of the right to the aunthentication and delivery
of bonds).

Except as hereinafter specifically prohibited by this paragraph,
and notwithstanding any other provisions of this Fourth Supplemental
Indenture, (i) the Company shall be permitted from time to time to
anticipate in whole or in part the requirements of this Section becoming
due on February 1 of the then current year or any subsequent year or
years, by depositing cash and/or a principal amount of bonds of the
Tifth Series with the Corporate Trustee in foll satisfaction or in
partial satisfaction of the requirements of this Section, and (ii) any
cash deposited under this Section, whether in full satisfaction or in
partial satisfaction of the requirements of this Section and whether
becoming due on February 1 of the then current year or of a subsequent
year, shall be applied by the Corporate Trustee from time to time, as
the Company may request,

(1) so long as any bond of the Fifth Series is in bearer
form not registered as to principal, to the purchase of bonds
of the Fifth Series, at the price or prices most favorable to the
Company in the judgment of the Corporate Trustee, at public
or private sale and with or without advertising in & Daily News-
paper, printed in the English language, and of general circulation
in the Borough of Manhattan, The City of New York, provided,
however, that no bonds shall be purchased at such price (includ-
ing accrued interest and brokerage) that the cost thereof to the
Company will exceed the cost of redeeming such bonds on a date

)
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forty (40) days after the date of such purchase (including pre-
mium, if any, and accrued interest from the interest date next
preceding the date of purchase to such redemption date in such
cost),

(2) so long as all bonds of the Fifth Series are in fully
registered form, or in bearer form registered as to principal, to
the purchase of bonds of the Fifth Series, at private sale, pro-
vided, however, that the Corporate Trustee, before making any
purchases of bonds as provided in this clause (2), shall by mail
notify all registered owners of bonds of the Fifth Series of the
amount of cash to be applied to the purchase of such bonds and
request tenders of bonds by a specified date, and on or after such
date the Corporate Trustee, to the extent, as mnearly as is pos-
sible, of the cash so to be applied, shall purchase the bonds so
tendered at the price or prices most favorable to the Company
but not exzceeding the mazimum price specified above and, if
more bonds are offered at any specified price than there is cash
then available to purchase the same, the Corporate Trustee shall
prorate its purchases of Bonds at such price as nearly as may be
practicable between the owners of bonds offered at such price in
proportion to the principal amounts of bonds of the Fifth Series
registered in the names of the owners offering bonds at such
price, or

(3) to the redemption of bonds of the Fifth Series;

provided, however, that if moneys in excess of the sum of Fifty Thou-
sand Dollars ($50,000) deposited with the Corporate Trustee pursuant
to this Section (except moneys which theretofore have been set aside
to be applied to the purchase of bonds so tendered or to the redemp-
tion of bonds called for redemption) shall have remained on deposit
for s period of six calendar months, such moneys so remaining on
deposit shall promptly thereafter be applied by the Corporate Trus-
tee to the redemption of bonds of the Fifth Series; and provided fur-
ther that, unless consented to by the holders of a majority in prineipal
amount of bonds of the Fifth Series Outstanding at the time of such
consent, the Company may not deposit cash prior to February 1, 1964,
in anticipation of the requirements of this Section, if the cash so de-
posited represents a part of a refunding operation, involving, directly
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or indirectly, the incurring of indebtedness by the Company having
an interest rate or cost (calculated in accordance with acceptable finan-
cial practice) lower than five and one-eighth per centum (5%%) per
annnm.

For all purposes of the Mortgage (including all calculations there-
under), so long as any bonds of the Fifth Series remain Outstanding,
as defined in Section 2 of the Mortgage:

(I) any cash deposited under the provisions of this Section
shall be deemed to be Funded Cash;

(IT) any bonds of the Fifth Series delivered to the Cor-
porate Trustee pursnant to the provisions of this Section shall,
after such delivery, be deemed to have been retired by the use
of Funded Cash; and

(III) with respect to all credits taken under this Section
on the basis of the purchase or redemption of bonds of the Fifth
Series, it shall be deemed that a credit has been taken under the
Mortigage on the basis thereof.

Any bonds issued under the Mortgage, delivered to, deposited with
or purchased or redeemed by, the Corporate Trustee pursuant to the
provisions of this Section, shall forthwith be canceled by the Corporate
Trustee.

The Company shall forthwith from time to time on demand of the
Corporate Trustee make further payments pursuant to the provisions
of this Section on account of acerued interest, brokerage and premium,
if any, on bonds of the Fifth Series purchased or redeemed or then to
be purchased or redeemed but not in excess of

(AA) the aggregate cost for principal, interest, brokerage
and premium, if any, on all bonds theretofore, or then to be,
purchased and/or redeemed pursuant to the provisions of this
Section

after deducting therefrom

(BB) the aggregate principal amount of all bonds thereto-
fore, and of all bonds then to be, purchased and/or redeemed
pursuant to the provisions of this Section plus the aggregate of
all such further payments theretofore made pursuant to the
provisions of this Section on account of accrned interest, broker-
age and/or premium, if any.

e
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ARTICLE IIIL
Miscellaneous Provisions,

Secrion 3. Subject to the amendments provided for in this Fourth
Supplemental Indenture, the terms defined in the Mortgage, as hereto-
fore supplemented, shall, for all purposes of this Fourth Supplemental
Indenture, have the meanings specified in the Mortgage, as heretofore
supplemented.

Secrion 4. Section 55 of the Mortgage, as amended, is hereby
further amended by inserting the words ‘‘and subject to the provi-
sions of Section 2 of the Fourth Supplemental Indenture dated as of
February 1, 1959, after the words *‘April 1, 1956”".

Secrion 5. The Trustees hereby accept the trusts hereby de-
clared, provided, created or supplemented, and agree to perform the
same upon the terms and conditions herein and in the Mortgage, as
heretofore supplemented, set forth, including the following:

The Trustees shall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Fourth Supple-
mental Indenture or for or in respect of the recitals contained herein,
all of which recitals are made by the Company solely. In general each
and every term and condition contained in Article XVII of the Mort-
gage shall apply to and form part of this Fourth Supplemental Inden-
ture with the same force and effect as if the same were herein set forth
in full, with such omissions, variations and insertions, if any, as may be
appropriate to make the same conform to the provisions of this Fourth
Supplemental Indenture.

SecrioN 6. Whenever in this Fourth Supplementat Indenture any
of the parties hereto is named or referred to, this shall, subject to the
provisions of Articles XVI and XVII of the Mortgage, be deemed to
include the successors or assigns of such party, and all the covenants
and agreements in this Fourth Supplemental Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees hall bind
and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or mnot.

Sgcrion 7. Nothing in this Fourth Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer npon,
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or to give to, any person, firm or corporation, other than the parties
hereto and the holders of the bonds and coupons outstanding under
the Mortgage, any tight, remedy, or claim under or by reason of this
Fourth Supplemental Indenture or any covenant, condition, stipulation,
promise or agreement hereof, and all the covenants, conditions, stipu-
lations, promises and agreements by or on behalf of the Company as
set forth in this Fourth Supplemental Indenture shall be for the sole
and exclusive benefit of the parties hereto, and of the holders of the
bonds and of the coupons outstanding under the Mortgage.

Secrior 8. This Fourth Supplemental Indenture has been exe-
cuted in several identical counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument,

In Wirness Wxereor, Northwest Natural Gas Company, party
hereto of the first part, has caused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by its President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Secretaries for and in its behalf;
Bankers Trust Company, one of the parties hereto of the second part,
has caused its corporate name to be hereunto affixed, and this instru-
ment o be signed and sealed by one of its Vice Presidents and its
corporate seal to be attested by one of its Assistant Secretaries; and
J. C. Kennedy, one of the parties hereto of the second part, has hereunto
set his hand and affixed his seal, all in The City of New York, on the
2nd day of February, 1959, as of February 1, 1959.

[CorrPoraTE SEAL] NorrawesT NaTURAL Gas Comrany,

By €. H. Guerrroy
President.
Attest:
L. M. Gaxnvox
Assistant Secretary.

Executed, sealed and delivered by NorrnWEST
Narurar Gas CoMPANY in the presence of:

Roserr GEoRrGE ScHUUR

JorN M. StuanTt
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[CorPoraTe SraL] Baxxers Trust Company, as Trustee,
By W. McKiriey
Vice President.

Attest:

A. P. SviLrvar

Assistant Secretary.
Executed, sealed and delivered by BaNERRS
Trusy CoMPANY in the presence of:

W. M. McLaveHLIN

T. 1. KessELMAN
J. C. Kenxepy (L. 8.)

J. C. Kex~eDY, 28 Trustee.

Executed, sealed and delivered by J. C.
KENNEDY in the presence of:

W. M. McLaverux
T. L. RKesseLMaAN
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Stare of NEw York .
CouxnTY ofF New Yorr

February 2nd, A, D. 1959.

Before me personally appeared C. H. GuErrroy, who, being duly
sworn, did say that he is President of NorTaEwEsT NaTUurar Gas Com-
PaXrY and that the seal affixed to the foregoing instrument is the corpo-
rate seal of said Corporation and that said instrument was signed and
sealed in behalf of said Corporation by authority of its Board of Diree-
tors; and he acknowledged said instrument to be its voluntary act and
deed.

On this 2nd day of February, 1959, before me personally appeared
C. H. Guerrroy, to me known to be President of NorrawEsT NATURAL
Gas ComMpany, one of the corporations that executed the within and
foregoing instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and pur-
poses therein mentioned, and on oath stated that he was aunthorized
to execute said instruoment and that the seal affixed is the corporate seal

of sald Corporation.

In Wirness WHEREOF I have hereunto set my hand and affised my
official seal the day and year first above written.

[NoTary’s SgaL] MorTon Barap
Notary Public
MORTON BARAD
Notary Public, State of New York
No. 24-5170980
Qualified in Kings County
Certs. filed in Broux, Queens, Nassau,
New York and Weatchester Cos.
Term Expires March 30, 1960

Residing at Brooklyn, N. Y.

gt
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State or NEw Yorx .
County o Nxw Yorg (%

February 2nd, A. D. 1959,

Before me personally appeared W. McKinLey, who, being duly
sworn, did say that he is a Vice President of Bankers TrusT CoMPANY
and that the seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed
in behalf of said Corporation by authority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 2nd day of February, 1959, before me personally appeared
W. McKinLEY, to me known to be a Vice President of Bankers TrUST
CompaNy, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was authorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

In Wirness WrEreor 1 have herennto set my hand and affized
my official seal the day and year first above written.

[NoTary’s Seav] Jorx B. Garriean, Jr.

Notary Public

JOHN E, GALLIGAN, JR.
Notary Public, State of New York
No. 41-1364550
Qualified in Queens County
Certificate fled in New York County
Commission expires March 30, 1959

Residing at Flushing, N. Y.
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StaTe or NEw Yorx
Couxnty oF NEw YorE

February 2nd, A. D, 1959.

Before me personally appeared the above-named J. C. Ker~epny
and acknowledged the foregoing instrument to be his voluntary act
and deed.

On this day personally appeared before me J. C. Kexnepy to me
known to be the individual described in and who executed the within
and foregoing instrument, and acknowledged that he signed the same
as his- free and voluntary act and deed, for the uses and purposes
therein mentioned..

Given under my hand and official seal this 2nd day of February,
1959.

[NoTary’s Seav] Jour E. Garuicaw, Js,
Notary Public

JOHN E. GALLIGAN, JR,
Notary Paublic, State of New York
No. 41-1864550
Qualified in Queens County
Certificate filed in New York Coumty
Commission expires March 30, 1959

Residing at Flushing, N. Y.
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StaTe oF NEw YoRK ;
County oF New Yorx ( 5%°

C. H. Guerrroy, being duly sworn, deposes and says that he is
President of NorTawesr Narurar Gas Compaxny, the Mortgagor named
in the foregoing instrument, and makes this affidavit for and on its
behalf; that said instrument is made in good faith, and without any
design to hinder, delay, or defraud ereditors.

C. H. Guerrroy

Subseribed and sworn to before me
this 2nd day of February, 1959.

MorTox Barap
Notary Public
MORTON BARAD
Notary Publie, State of New York ,
No. 24-5170980 (Norany’s Seav]
Qualified in Kings County '

Certs. filed in Bronx, Queens, Nassan,
" New York and Westchester Cos.
Term Expires March 30, 1960

Residing at Brooklyn, N. Y.
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Benton
Clackamas
Lane

Linn
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Multnomah
Polk
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Washington
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SUMMARY OF RECORDING DATA

OrEcoON
Real Property
Mortgage Records
Chattel
Date Filed Book or Instrument Mortgage
for Record M Page Number Recorda
February 13, 1959 127 465 25399 Indexed
February 18, 1959 497 671 2360 Indexed
February 13, 1959 126 '59M 59833 Indexed
February 13, 1959 211 637 162333 Indexed
February 13, 1959 475 749 584734 Indexed
Pebruary 16, 1959 2007 298 6261 Indexed
February 13, 1959 115 649 117625 Indexed
February 13, 1959 91 585 4824 Indexed
February 13, 1958 384 645 4538 Indexed
February 13, 1959 3 632 56484 Indexed
WASHINGTON
Real Property
_Mortgage Becord

Date Filed Book or Chatte) Mortgage Record

for Record Volume Page Auditor’s File No.

G256396

. February 18, 1959 M 67 17%A



NORTHWEST NATURAL GAS COMPANY

TO

BANKERS TRUST COMPANY

AND

J. C. KENNEDY

(Successor TOo R. G. PacE),

As Trustees under the Mortgege and Deed
of Trust, Dated as of July 1, 1946, of
Poriland Gss & Coke Company (now
Nortbwest Natural Gas Company)

Fifth Supplemental Indenture

Dated as of July 1, 1961




FIFTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of July, 1961, made and
entered into by and between NorTEwesT Narurar Gas Company (for-
merly Portland Gas & Coke Company), a corporation of the State of
Oregon, whose post office address is 735 S. W. Morrison Street, Port-
land, Oregon (hereinafter sometimes called the Company), party of
the first part, and Baxkers TrusT CoMPANTY, a corporation of the State
of New York, whose post office address is 16 Wall Street, New York 15,
New York (hereinafter sometimes called the Corporate Trustee) and
J. C. Kexrepy (successor to R. G. Page), whose post office address is
73 Gates Avenue, Montclair, New Jersey (hereinafter sometimes called
the Co-Trustee), parties of the second part (the Corporate Trustee
and the Co-Trustee being hereinafier together sometimes called the
Trustees), as Trustees under the Mortgage and Deed of Trust, dated
as of July 1, 1946 (hereinafter called the Morigage), executed and
delivered by Portland Gas & Coke Company (now Northwest Natural
Gas Company) to secure the payment of bonds issued or to be issned
under and in accordance with the provisions of the Mortgage, this
indenture (bereinafter called Fifth Supplemental Indenture) being
supplemental thereto;

‘Wxaereas the Morigage was or is to be recorded in the official
. records of various counties in the States of Oregon and Washington
which eounties include or will include all counties in which this Fifth
Supplemental Indenture is to be recorded; and :

‘WaEReas by the Mortgage the Company covenanted that it would
execute and deliver such supplemental indenture or indentures and such
further instruments and do such further acts as might be necessary
or proper to carry out more effectually the purposes of the Morigage
and to make subject to the lien of the Mortgage any property thereafter
acquired, made or constructed and intended to be subject to the lien

thereof; and

‘Waereas the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (hereinafter
called its First Supplemental Indenture), its Second Supplemental In-
denture, dated as of March 1, 1954 (hereinafter called its Second
Supplemental Indenture) axd its Third Supplemental Indenture, dated
as of April 1, 1956 (hereinafter called its Third Supplemental Inden-
ture) ; and
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Wazress said First, Second and Third Supplemental Indentures
were filed for record, and were recorded and indezed, as a mortgage of
both real and personal property, in the official records of various coun-
ties in the States of Oregon and Washington which counties include or
will include all counties in which this Fifth Supplemental Indenture
is to be recorded; and

WgrERess the Company executed and delivered to the Prustees its’
Fourth Supplemental Indenture, dated as of February 1, 1959 (herein-
after called its Fourth Supplemental Indenture); and

Wazness said Fourth Supplemental Indenture was filed for record,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of the several counties in the States of
Oregon and Washington listed below, as follows:

OREeaox
Real P
Moretagag:‘;ip::gds
Chattel
Date Filed Bocok or Instrument Mortgage
County for Record Reel Page Number Records
Benton February 13, 1959 127 465 25399 Indexed
Clackamas  February 13, 1959 497 671 2360 Indexed
Lane February 13, 1959 126 '59M 59833 Indexed
Linn February 13, 1959 211 637 162333 Indexed
Marion February 13, 1959 475 749 584734 Indexed
Multnomah  February 16, 1959 2007 208 6261 Indexed
Polk February 13, 1959 115 649 117625 Indexed
Wasco February 13, 1959 91 585 4824 Indexed
Washington February 13, 1959 384 645 4538 Indexed
Yamhill February 13, 1959 3 632 56484 Indexed
WasHINGTON
Real P,
Moretagag:%ip:gyrds
Date Filed Book or Chattel Mortgage Recoril
County for Record Volume Page Auditor’s File No,
Clark February 18, 1959 M 67 179A G256396;

and

WHEREAS an instroment dated as of June 14, 1951, was executed
by the Company appointing J. C. Kennedy as Co-Trustee in succession
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to said R. G. Page, resigned, under said Mortgage and by J. C. Kennedy
aceepling the appointment as Co-Trustee under said Mortgage in sne-
cession 1o the said R. G. Page, which instrument was recorded in vari-
ous counties in the Staies of Oregon and Washington ; and

‘WraEReas in addition to the property deseribed in the Mortgage,
as heretofore supplemented, the Company has acquired certain other
property, rights and interests in property; and

‘WaEeress the Company has heretofore issved, in accordance with
the provisions of the Mortgage, as supplemented, bonds of & series
entitled and designated First Mortgage Bonds, 3% Series due 1976
(hereinafter called the bonds of the First Series), of which Ten Million
Dollars ($10,000,000) in aggregate principal amount are now Outstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
3%% Secries due 1974 (bereinafter called the bonds of the Second
Series), of which Two Million Eight Hundred Thousand Dollars ($2,-
800,000) in aggregate principal amount are now Outistanding; bonds
of a series entitled and designated First Mortgage Bonds, 4% Series
due 1974 (hereinafter called the bonds of the Third Series), none of
which bonds of the Third Series are now Qutstanding; bonds of a
series entitled and designated First Mortgage Bonds, 434% Series due
1976 (hereinafter called the bonds of the Fourth Series), of which
Three Million Two Hundred Forty-nine Thousand Dollars ($3,249,000)
in aggregate principal amount are now Outstanding; and bonds of a
series entitled and designaled First Mortgage Bonds, 5%4% Series due
1984 (hereinafter called the bonds of the Fifth Series), of which Seven
Million Dollars ($7,000,000) in aggregate principal amovnt are now
Outstanding ; and '

‘WaEREas Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the conpons to be attached to the coupon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms
thereof; and that such Series may also contain snch provisions not
inconsistent with the provisions of the Mortgage as the Board of Direc-
tors may, in its discretion, canse to be inserted therein expressing or
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referring to the terms and conditions uwpon which such bonds are to
be issued and/or secured under the Mortgage; and

Wezress Section 120 of the Mortgage provides, among other
things, that any power, privilege or right espressly or impliedly
reserved to or in any way conferred upon the Company by any provision
of the Mortgage, whethor such power, privilege or right is in any way
restricted or is unrestricted, may (to the extent permitted by law) be in
whole or in part waived or surrendered or subjected to any restrietion
if at ibe time unrestricted or to additional restriction if already re-
stricted, and the Company may enter into any further covenants, limita-
tions or restrictions for the benefit of any one or more series of bonds
issued thereunder, or the Company may cure any ambiguity contained
therein or in any supplemental indenture or may (in lien of establish-
ment by Resolution as provided in Section 8 of the Mortgage) establish
the terms and provisions of any series of bonds other than said First
Series, by an instrument in writing executed and acknowledged by the
Company in such manner as would be necessary to entitle a conveyance
of real estate to record in all of the states in which any properiy at the
time subject to the lien of the Mortgage shall be situated; and

Wazreas the Company now desires to create a new series of bonds
and (porsuant to the provisions of Section 120 of the Mortgage) to
add to its covenants and agreements contained in the Mortgage, as
heretofore supplemented, certain other covenants and agreements to be
observed by it and to alter and amend in certain respeets the covenants
and provisions contained in the Morigage, as heretofore supplemented
and amended; and

Wanrneas the execution and delivery by the Company of this Fifth
Supplemental Indenture, and the terms of the bonds of the Sixth Series
bereinafter referred to, have been duly authorized by the Board of
Directors of the Company by appropriate resolutions of said Board
of Directors;

Now, THEREFORE, THIS INDENTURE WiTwEsskTH: That Northwest
Natural Gas Company, in consideration of the premises and of One
Dollar to it duly paid by the Trustees at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowledged,
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and in further assurance of the estate, title and rights of the Trus-
tees, and in order further to secure the payment both of the principal of
and interest and premium, if any, on the bonds from time to time
issned under the Morigage, according to their tenor and effect, and
ihe performance of all the provisions of the Morigage (including any
instruments supplemental thereto and any modification made as in the
Mortgage provided) and of said bonds, bereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sels over and
confirms (subject, however, fo Excepted Encumbrances as defined in
Section 6 of the Mortgage) unto J. C. Kennedy (suceessor to R. G. Page,
as Co-Trustee) and (to the extent of its legal capacity to hold the same
for the purposes hereof) to Bankers Trust Company, as Trustees under
the Mortgage, and to their successor or successors in said trust, and
to said Trustees and their successors and assigns forever, all property,
real, personal and mized, acquired by the Company afier the date of
the Mortgage, of the kind or nature specifically mentioned in Article
XXT of the Mortgage or of any other kind or nature (except any herein
or in the Morigage expressly excepted) now owned or, subject to the
provisions of subsection (I) of Section 87 of the Mortgage, hereafter

. acquired by the Company (by purchase, consolidation, merger, dona-

tion, construction, erection or in any other way) and wheresoever
situated, including (without in anywise limiting or impairing by the
enumeration of the same the scope and intent of the foregoing) all
lands, gas plants, by-product plants, gas holders, gas mains and pipes;
all power sites, water rights, reservoirs, canals, raceways, dams, agne-
duets, and all other rights or means for appropriating, conveying, stor-
ing and supplying water; all rights of way and roads; all plants for
the generation of electricity by steam, water and/or other power; all
power houses, street lighting systems, standards and other equipment
incidental thereto, telephone, radio, television and air-conditioning
systems and equipment incidental thereto, water works, water sys-
tems, steam heat and hot water plants, substations, lines, service and
supply systems, bridges, culverts, tracts, ice or refrigeration plants
and equipment, offices, buildings and other structures and the equip-
ment thereof; all machinery, engines, boilers, dynamos, gas, electric
and other machines, regulators, meters, transformers, generalors,
motors, gas, electrical and mechanical appliances, conduits, cables, gas,
water, steam heat or other pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, wires, eables, tools, implements,
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apparatus, forniture and chattels; all franchises, consents or permits;
all lines for the transmission and distribution of gas, cleetric current,
steam heat or water for any purpose including mains, pipes, conduits,
towers, poles, wires, cables, ducts and all apparatus for use in con-
nection therewith; all real estate, lands, casements, scervitudes, licenses,
permits, franchises, privileges, rights of way and other rights in
or relating to public or private property, real or personal, or the oceu-
pancy of such property and (ezcept as herein or in the Mortigage,
as heretofore supplemented, expressly excepted) all right, title and
interest the Company may now have or may hercafter acquire in and
to any and al) property of any kind or nature wheresoever sitnated.

ToceTuEr wire all and singular the tenements, hereditaments, pre-
seriptions, gervitudes and appurtenances belonging or in anywise ap-
pertaining to the aforementioned property or any part thereof, with
the reversion and reversions, remainder and remainders and {subject
to the provisions of Section 57 of the Mortgage) the tolls, rents,
revenues, issoes, earnings, income, product and profits thereof, and
al]l the estate, right, title and interest and claim whatsoever, at law
as well as in equity, which the Company now has or may hereafter
acquire in and to the aforementioned property and franchises and
every part and parcel thereof.

It 1s BEREBY acREED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Mortgage, all the property, rights,
and franchises acquired by the Company (by purchase, consolidation,
merger, donation, construction, erection or in any other way) after
the date hereof, except any herein or in the Mortgage, as heretofore
supplemented, expressly excepted, shall be and are as fully granted and
conveyed hercby and by the Mortgage, and as fally embraeed within the
lien hereof and the lien of the Morigage, as supplemented, as if such
property, rights and franchises were now owned by the Company and
were specifically described herein or in the Mortgage and conveyed
hereby or thereby.

Provided that the following are not and are not intended to be now
or hereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirmed hercunder
and are hereby expressly excepted from the lien and operation of
this Fifth Supplemental Indenture and from the lien and operation
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of the Mortgage, as heretofore supplemented, viz: (1) cash, shares of
stoek, bonds, notes and other obligations and other securities not here-
after specifically pledged, paid, deposiied, delivered or held under the
Mortgage, as heretofore supplemented, or covenanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the
purpose of sale or other disposition in the usual course of business;
fuel, oil and similar materials and supplies consumable in the operation
of any of the properties of the Company; all aircraft, tractors, rolling
stock, trolley coaches, buses, motor coaches, automobiles, motor trucks,
and other vehicles and materials and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (3) bills,
notes and accounts receivable, judgments, demands and choses in
action, and all contracts, leases and operating agreements not specifi-
cally pledged under the Mortgage, as heretofore supplemented, or
covenanted so to be; (4) the last day of the term of any lease or lease-
hold which may be or become subject to the lien of the Mortgage; (5)
gas, petroleum, carbonm, chemicals, light oils, tar products, electrie
energy, steam, water, ice, and other materials or products, manufae-
tured, stored, generated, produced, purchased or acquired by the Com-
pany for sale, distribution or use in the ordinary course of its business;
all timber, minerals, mineral rights and royalties and all Natural Gas
and Oil Produection Property, as defined in Section 4 of the Mort-
gage; and (6) the Company’s franchise to be a corporation; pro-
vided, however, that the property and rights expressly excepted
from the lien and operation of this Fifth Supplemental Indenture and
from the lien and operation of the Mortgage, as heretofore supple-
mented, in the above subdivisions (2) and (3) shall (to the extent per-
mitted by law) cease to be so excepted in the event and as of the date
that either or both of the Trustees or a receiver or trustee shall enter
upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XIII of the Mortgage by reason of the
oceurrence of a Default as defined in Section 65 thereof.

To mAvE avD To HoLD all such properties, real, personal and mixed,
granted, bargajned, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed by the Company as aforesaid,
or intended so to be, unto J. C. Kennedy and (to the extent of its legal
capacity to hold the same for the purposes hereof) to Bankers Trust
Company, as Trustees, and their snccessors and assigns forever.
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Ix TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same pro-
visos and covenants as are set forth in the Mortgage, as heretofore snp-
plemented, this Fifth Supplemental Indenture being supplemental
thereto.

AND IT 18 REREBY COVENANTED Y the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mort- -
gage, as heretofore supplemented, shall affect and apply to the prop-
erty hereinbefore described and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustees and the ben-
eficiaries of the trust with respect to said property, and to the Trustces
and their successors in the trust, in the same manner and with the
same effect as if the said property had been owned by the Company
at the time of the execution of the Morigage, and had been specifieally
and at length deseribed in and conveyed to said Trustees by the Mort-
gage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trus-
tees and their successors in said trust under the Mortgage, as follows:

ARTICLE 1.
Sixth Series of Bonds.

Secrioy 1. There shall be a series of bonds designated ¢*514%
Serjes due 1986’ (herein sometimes referred to as the **Sixth Series’?),
each of which shall also bear the descriptive title First Mortgage Bond,
and the form thereof and of any appurienant coupons, which shall be
established by Resolution of the Board of Directors of the Company,
thall contain snitable provisions with respect to the matters herein-
after in this Section specified. Bonds of the Sixth Series shall
mature on July 1, 1986, and shall be issued as covpon bonds in the
denomination of One Thousand Dollars, registrable as to principal,
and as fully registered bonds in denominations of One Thousand
Dollars and Ten Thousand Dollars and, at the option of the Company,
in any maltiple or multiples of One Thousand Dollars (ithe exercise of
such option o be evidenced by the execution and delivery thereof);
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they shall bear interest at the rate of five and one-eighth per centum
(5% %) per annum, payable semi-annually on January 1 and July 1
of each year; and the principal of and interest on each said bond shall
be payable at the office or agency of the Company in the Borough of
Manhattan, The City of New York, in snch coin or currency of the
United States of America as at the time of payment is legal tender
for public and private debts. Coupon bonds of the Sixth Series shall
be dated as of July 1,1961, and fully registered bonds of the Sixth Series
shall be dated as in Section 10 of the Mortgage provided.

(I) Bonds of the Sixth Series shall be redeemable either at the
option of the Company or pursuant to ihe requirements of the Mort-
gage in whole et any time, or in part from time to time, prior to
maturity, upon notice published as provided in Section §2 of the Mort-
gage once on at least four different days before the date fized for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Mortgage, in which event notice shall be
given by mailing, the first publication or mailing, as the case may
be, to be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in per-
centages of the principal amount of the bonds to be redeemed:

Gexzrar RepErMPTION Prices

If redeemed during the 12 months period ending June 30,

1962....... 104.13% 1975....... 101.90%
1963....... 103.96% 1976....... 101.72%
1964....... 103.79% 1977....... 101.55%
1965....... 103.61% 1978....... 101.38%
1966....... 103.44% 1979....... 101.21%
1967. ...... 103.27% 1980....... 101.04%
1968....... 103.10% 1981...... . 100.86%
1969....... 102.93% 1982....... 100.69%
1970.... ... 102.75% 1983....... 100.52%
1971....... 102.58% 1984 ...... 100.35%
1972....... 102.41% 1985....... 100.18%
1978....... 102.24% 1986....... 100.00%

1974....... 102.07%
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in cach case, logether with acecrued interest o the date fized for
redemption, provided, however, 1bat no bonds of the Sixth Series may
be redeemed pursuant to this subdivision (I) prior to July 1, 1966
as part of any refunding operation involving, directly or indirectly,
the incurring of indebtedness by the Company having a cost (caleulaied
in accordance with acceptable financial practice) lower than five and
two-ienths per centum (5.2%) per annum.

(II) Bonds of the Sixth Series shall also be redeemable in whole
at any time, or in part from time to time, prior to maturity, upon like
notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursnant to the provisions of Scetion 39 or
Section 64 of the Mortgage or of Section 2 hereof or with the Proceeds
of Released Property; provided, bowever, that in the case of applica-
tion of eash deposited wiih the Corporate Trustee pursuant to the
provisions of Section 2 hereof, if the date fized for such redemption
¢hall be prior to January 1 of the calendar year in which such deposit
of cash shall become due under the provisions of Section 2 hereof, they
shall be redeemable at the general redemption prices set forth in
subdivision (I) of this Section, together with accrued interest to the
date fixed for redemption; and provided further, that

(1) in the case of applieation of eush deposited with the
Corporate Trnstee pursuant to the provisions of Section 2
hereof if the date fixed for such redemption shall be on or after
January 1 of the calendar year in which such deposit of cash
shall become due, or

(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursnant to the provisions
of Section 39 or Seetion 64 of the Mortgage or with the Proceeds
of Relcased Property,

they shall Le redeemable at the special redemption price of the principal
amounnt of the bouds to he redeemed, withont premium, In cach case,
together with acerued interest to the date fixed for redempiion.
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(11I) At the option of the holder, any coupon bonds of the Sixth
Series, upon surrender thereof with all unmatured coupons appertain-
ing thereto at the office or agency of the Company in the Borough of
Manbattan, The City of New York, shall (subject {o the provisions of
Section 12 of the Mortgage) be exchangeable for a like aggregate prin-
cipal amount of fully registered bonds of the same series of author-
ized denominations. All such coupon bonds to be exchanged as afore-
said chall be in bearer form or, if registered, accompanied by a
written instrument of transfer, if required by the Company, duly
executed by the registered owner or by his duly authorized attorney.
At the option of the regictered owner, any fully registered bonds of
the Sixth Series, upon surrender thereof, for cancellation, at said
office or agency of the Company, together with a written instrument of
transfer, if required by the Company, duly executed by the registered
owner or by his duly authorized attorney, shall (subject to the pro-
visions of Section 12 of the Mortgage) be exchangeable for a like
aggregate principal amount of coupon bonds of the same series, with
all unmatured coupons attached, or for a like aggregate principal
amount of fully registered bonds of the same series of other author-

ized denominations. .

The bolder of any coupon bond of the Sixth Series may have the
ownership ihereof registered as to principal at the office or ageney of
the Company in the Borongh of Manhattan, The City of New York,
and such registration noted on such bond. After such registration no
transfer of such bond shall be valid nnless made at said office or agency
by the registered owner in person or by his duly authorized attorney
and similarly noted on such bond; but (subject to the provisions of
Section 12 of the Mortgage) the same may be discharged from registra-
tion by being in like manner transferred to bearer and thereupon trans-
ferability by delivery shall be restored; but such bond may again from
time to time be registered or transferred io bearer in accordance with
the above procedure. Such registration, however, shall not affect the
negotiability of the coupons appertaining to snch bonds, but every
such coupon shall continue to be transferable by delivery merely and
shall remain payable to bearer. Fully regisiered bonds of the Sixth
Series shall also be transferable (subject to the provisions of Section 12
of the Mortgage) at said office or agency of the Company.
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ARTICLE II.
Sinking Fund for Bonds of the Sixth Series.

Secriox 2. The Company covenants that, unless all bonds of the
Sixth Series chall have ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Sixth Series, deliver -
to the Corporate Trustee an amount in cash and/or principal amount
of bonds of the Sixth Series, on July 1 of each year, beginning with
the year 1966 to and inclnding the year 1985, equivalent to iwo per
centum (2%) of (A) the greatest principal amount of all bonds of the
Sixth Series prior to Janvary 1 of such year at any ope time Out-
etanding, less (B) the aggregate principal amount of all bonds of the
Sixth Series, prior to tbe date of such delivery or trapsfer, retired
pursuant to the provisions of subdivision (3) or subdivision (4) of
Section 61 of the Mortgage by use or application of the proceeds of
insurance on, the release or other disposition of, or the taking by
eminent domain of, property, or pursvant to the provisions of Section
64 of the Morigage, and less (C) the aggregate principal amount of
bonds the right to the authentication and delivery of which (on the
basis of the retirement of bonds of the Sixth Series) shall have been
waived prior to such delivery of cash or bonds pursuant to the pro-
visions of clause (¢) of subdivision (4) of Section 59 of the Mortgage
as the basis of the release of property or pursvant to the provisions
of subdivision (2) of Section 61 of the Mortgage as the basis of the
withdrawal of cash representing proceeds of insurance on, the release
or other disposition of, or the taking by eminent domain of, property.

For the purpose of the first paragraph of this Section the term
‘‘Ouistanding’’ shall not include bonds of the Sixth Series pledged
to secure indebtedness of the Company and not at any tlme otherwise
issued by the Company. '

The Company, at its option (as evidenced by a writien order
of its Treasurer or an Assistant Treasurer delivered to the Corporate
Trustee directing such credii), sball be credited against any of the
requirements of this Section with the aggregate principal amount of
any bond(s) of the Sixth Series (a) which are not then being and
have not theretofore been delivered io meet the requirements of this
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Section, (b) which have been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the necessary
amount shall be held by the Corporate Trustee with irrevocable diree-
tion so to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise than with cash
deposited under the provisions of Section 64 of the Mortgage or with
cash which, after giving effect to the provisions of Section 61 of the
Morigage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate
Trustee) and (¢) which have not theretofore been made the basis under
any of the provisions of the Mortgage for the authentication and
delivery of bonds, the withdrawal of cash or the release of property
or the basis of a credit under the provisions of this Section (subject
to the provisions of Sections 59 and 61 of the Mortgage, permitting the
revocation of the waiver of the right to the authentication and delivery
of bonds),

Except as hereinafter specifically prohibited by this paragrapb,
and notwithstanding any other provisions of ihis Fifth Supplemental
Indenture, (i) the Company shall be permitted from time to time to
anticipate in whole or in part the requirements of this Section becoming
due on July 1 of the then current year or any snbsequent year or
years, by depositing cash and/or a principal amount of bonds of the
Sixth Series with the Corporate Trustee in full satisfaction or im
partial satisfaction of the requirements of this Section, and (ii) any
cash deposited under this Section, whether in full satisfaction or in
partial satisfaction of the requirements of this Seetion and whether
becoming due on July 1 of the then current year or of a subsequent
vear, shall be applied by the Corporate Trustee from time to time, as
the Company may request,

(1) so long as any bond of the Sixth Series is in bearer
form not registered as to principal, to the purchase of bonds
of the Sixth Series, at the price or prices most favorable to the
Company in the judgment of the Corporate Trustee, at public
or private sale and with or withont advertising in a Daily News-
paper, printed in the English language, and of general circulation
in the Borough of Manhaitan, The City of New York, provided,
Lowever, that no bonds shall be purchased at such price (includ-
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ing accrued interest and brokerage) that the cost thereof to the
Company will exceed the cost of redeeming such bonds on a date
forty (40) days after the date of such purchase (including pre-
mium, if any, and scerued interest from the interest date next
preceding the date of purchase to such redemption date in such
cost),

(2) so long as all bonds of the Sixth Series are in fully

registered form, or in bearer form registered as to principal, to
the purchase of bonds of the Sixth Series, at private sale, pro-
vided, however, that the Corporate Trustee, before making any
purchases of bonds as provided in this elause (2), shall by malil
notify all registered owners of bonds of the Sixth Series of the
amount of cash to be applied to the purchase of such bonds and
request tenders of bonds by a specified date, and on or after such
date the Corporate Trustee, to the extent, as nearly as is pos-
sible, of the cash so to be applied, shall purchase the bonds so
tendered at the price or prices most favorable to the Company
but not exceeding the maximum price specified above and, if
more bonds are offered at any specified price than there is cash
then available to purchase the same, the Corporate Trustee shall
prorate its purchases of Bonds at such price as nearly as may be
practicable between the owners of bonds offered at such price in
proportion to the principal amounts of bonds of the Sixth Series
registered in the names of the owners offering bonds at such
price, or

{(3) to the redemption of bonds of the Sixth Series;

provided, however, that if moneys in excess of the sum of Fifty Thou-
sand Dollars ($50,000) deposited with the Corporate Trustee pursuant
to this Section (except moneys which theretofore have been set aside
to be applied to the purchase of bonds so tendered or to the redemp-
tion of bonds called for redemption) shall have remained on deposit
for a period of six calendar months, such moneys so remaining on
deposit shall promptly thereafter be applied by the Corporate Trustee
to the redemption of bonds of the Sixth Series; and provided further
that, unless consented to by the holders of a majority in principal
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amomnt of bonds of the Sixth Series Outstanding at the time of such
consent, the Company may not deposit cash prior to July 1, 1966,
in anticipation of the requiremente of this Sectiom, if the cash so
deposited represents a part of a refunding operation, involving, directly
or indirectly, the incurring of indebtedness by the Company having
a cost (calenlated in accordanece with acceptable financial practice)
lower than five and two-tenths per centum (5.2%) per annum.

For all purposes of the Morigage (including all caleulations there-
under), so long as any bonds of the Sixth Series remain Outstanding,
as defined in Section 2 of the Mortgage:

(I) any eash deposited under the provisions of this Section
shall be deemed to be Fnnded Cash;

(I1) any bonds of the Sixth Series delivered to the Cor-
porate Trustee pursnant to the provisions of thiz Section shall,
after such delivery, be deemed to have been retired by the use
of Funded Cash; and

(ITI) with respect to all credits taken under this Section
on the basis of the purchase or redemption of bonds of the Sixth
Series, it shall be deemed that a credit has been taken under the
Mortgage on the basis thereof.

Any bonds issued nunder the Mortgage, delivered to, deposited with
or purchased or redeemed by, the Corporate Trustee pursuant to the
provisions of this Section, shall forthwith be canceled by the Corporate
Trustee.

The Company shall forthwith from time to time on demand of the
Corporate Trustee make furlher payments pursuant to the provisions
of this Section on account of accrued interest, brokerage and premium,
if any, on bonds of the Sixth Series purchased or redeemed or then to
be purchased or redeemed but not in excess of

(AA) the aggregate cost for principal, interest, brokerage
and premium, if any, on all bonds theretofore, or then io be,
purchased and/or redeemed pursuant to the provisions of this
Section;
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after deducting therefrom

(BB) the aggregate principal amount of all bonds thereto-
fore, and of all bonds then to be, purchased and/or redeemed
pursuant to the provisions of this Section plus the aggregate of
all such further payments theretofore made pursuant to the
provisions of this Section on account of accrued interest, broker-
age and/or premium, if any.

ARTICLE 1II.
Miscellaneouns Provisions.

SecTioNy 3. Subject to the amendments provided for in this Fifth
Supplemental Indenture, the terms defined in the Mortgage, ns hereto-
fore supplemented, shall, for all purposes of this Fifth Supplemental
Indenture, have the meanings specified in the Mortgage, as heretofore
supplemented.

Skcrion 4. Section 55 of the Mortgage, as amended, is hereby
further amended by inserting the words ‘‘and subject to the provi-
sions of Section 2 of the Fifth Supplemental Indenture dated as of
July 1, 19617, after the words ‘' February 1, 19597°.

Secrion 5. The Trustees hereby accept the trusts hereby de-
clared, provided, created or supplemented, and agree to perform the
same upon the terms and conditions herein and in the Mortgage, as
heretofore supplemented, set forth, inclnding the following:

The Trustees chall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Fifth Supple-
mental Indenture or for or in respect of the reecitals contained herein,
all of which recitals are made by the Company solely. In general each
and every term and condition contained in Article XVII of the Mort-
gage shall apply to and form part of this Fifth Supplemental Inden-
ture with the same force and effect as if the same were herein set forth
in full, with such omissions, variations and insertions, if any, as may be
appropriate to make the same conform to the provisions of this Fifth
Supplemental Indenture,
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Secrion 6. Whenever in this Fifth Supplemental Indenture any
of the parties hereto is named or referred to, this shall, snbject to the
provisions of Articles XVI and XVII of the Mortgage, be deemed to
include the successors or assigns of such party, and all the covenants
and agreements in this Fifth Supplemental Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees shall bind
and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or not.

Secrion 7. Nothing in this Fifth Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer npon,
or to give to, any person, firm or corporation, other than the parties
hereto and the holders of the bonds and coupons outstanding under
the Mortgage, any right, remedy, or claim under or by reason of this
Fifth Supplemental Indenture or any covenant, condition, stipulation,
promise or agrecment hereof, and all the covenants, conditions, stipu-
lations, promises and agreements by or on behalf of the Company as
set forth in this Fifth Supplemental Indenture shall be for the sole
and exzclusive benefit of the parties hereto, and of the holders of the
bonds and of the coupons outstanding under the Mortgage.

Sectrion 8. This Fifth Supplemental Indenture has been exe-
culed in several identical counterparts, each of which shall be an
original and all of which shall constitunte but one and the same
instrument.

IN Wirness Wxaereor, Northwest Natural Gas Company, party
hereto of the first part, has caused its corporate name to he hereunto
affixed, and this instrnment to be signed and sealed by its President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Secretaries for and in its behalf
on the 26th day of July, 1961, as of July 1, 1961; Bankers Trust Com-
pany, one of the parties hereto of the second pari, has caused its
corporate name to he hereunto affixed, and this instrument to be signed
and sealed by one of its Vice Presidents and its corporate seal to be
attested hy one of its Assistant Seeretarvies; and .JJ. C. Kennedy, one
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of tbe parties hereto of the second part, has hercunto set his hand and
affixed his seal, all in The City of New York, on the 21st day of July,
1961, as of July 1, 1961.

Norruwest NaTunan Gas Compaxy,
{Corronate SEaL]

C. H. GuErFroY
Attest: President.

I.. M. Ganvon
Assistant Secretary. .

Eszecvted, eealod and delivered by Noarnwess
NaTunaL Gas CoxPANY in the presence of :

R. G. Scruun

Jorax M. STUuART

Baxnxkers Trust CoMpany, as Trustee,
[CorPoRaTE Skav]

By W. McKinLey
Attest: Vice President.

G. E. Mater

Assistant Secretary.

Execoted, sesied and delivered by BANXERS
TROUST COMPANY in the presence of :

J. H. KirTrOSS

J. R. WaTsoN

J. C. Kenneoy (L. S.)
J. C. KexnnEeDY, as Trustee.

Eaecuted, sealed and delivered by J. C.
EEWNEDY in the prosence of 1

J. H. KirTross

J. R. Watson
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StaTE 0F New YoRK .
Couxnty or NEw Yorx :

July 26th, A. D. 1961.

Before me personally appeared C. H. Guerrroy, who, being duly
sworn, did say that he is President of NorrewEesT NaTuRsL Gas CoM-
PANY and that the seal affixed to the foregoing instrument is the corpo-
rate seal of said Corporation and that said instrument was signed and
sealed in behalf of said Corporation by avthority of its Board of Diree-
tors; and be acknowledged said instrument to be its voluntary act and
deed.

On this 26th day of July, 1961, before me personally appeared
C. H, Guerrroy, to me known to be President of Norrawesr NATURAL
Gas Conrany, one of the corporations that executed the within and
foregoing instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the nses and pur-
poses therein mentioned, and on oath stated that he was authorized
to execute said instrument and that the seal affixed is the corporate seal
of said Corporation.

Ix Wrrwess Wazreor I bave hereunto set my band and affized my
official seal the day and year first above written.

[NoTary’s Szar)
: : Marcarer A, JaNssEN
Notary Public
MARGARET A. JANBSEN
Notary Public, State of New York
No. 31.7073080

Qualified in New York County
Commission Expires March 30, 1962

Residing at New York, N. Y,
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Stare oF NEw York 5. -
Counry or New Yorx .

July 21st, A. D. 1961.

Before me personally appeared W. McKivLey, who, being duly
sworn, did say that he is a Vice President of Banxess Trusr CoMPaNY -
and that the seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed
in behalf of said Corporation by antbority of its Board of Directors;
and he acknowledged said instrument to be its voluntary act and deed.

On this 21st day of July, 1961, before me personally appeared
W. McKi1riEY, to me known to be a Vice President of Bankers TrusT
Compary, one of the corporations that executed the within and fore-
going instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was aunthorized
to execute said instrument and thai the seal affixed is the corporate seal
of said Corporation.

In Wirness Wuzreor 1 have hereunto set my hand and affixed
my official seal the day and year first above written.

[Norary’s Sesr]
BERNarD A. FEENEY
Notary Public

BERNARD A, FEENEY
Notary Public, State of New York
No. 41:6251325
Qualified in Queens County
Certificate filed in New York County
* Commission Expires Mareh 30, 1962

Residing at Flushing, N. Y,
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Stare oF New Yorx

County ofr NEw Yorx 5 §8.:

July 21st, A, D. 1961.

Before me personally appeared the above-named J. C. KENNEDY
and acknowledged the foregoing instrument to be his voluntary act
and deed.

On this day personally appeared before me J. C. KEnxEpY t0 me
known to be the individual described in and who executed the within
and foregoing instrument, and acknowledged that he signed the same
as his free and voluntary act and deed, for the mses and purposes
therein mentioned.

Given under my hand and official seal this 21st day of J uly, 1961.

[NoTary's Sear]
BerNarp A. FEENEY

Notary Public

BERNARD A, FEENEY
Notary Public, State of New York
No. 41-6251325
Qualified in Queens County
Ceriificate filed in New York County
Commission Expires March 30, 1962

Residing at Flushing, N. Y.



State of New Yomg |}

S.
County oF NEw YoRK g S

C. H. Guerrroy, being duly sworn, deposes and seys that he is
President of NorrawesT NaruraL Gas Comraxy, the Mortgagor named
in the foregoing instrument, and makes this affidavit for and on its
behalf ; that said instrument is made in good faith, and withont any
design {o hinder, delay, or defraud creditors.

C. H. Guerrnoy

Subseribed and sworn to before me
this 26th day of July, 1961.

MaRGAGET A. Javssen [NoTany'’s Seap]

Notary Public
MARGARET A. JANSSEN
Notary Public, State of New York
No. §1-7073980
Qualified in New York County
Commission Expires March 30, 1962

Residing at New York, N. Y.
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SIXTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of January, 1964, made and
entered into by and between Nosrawest Narurar Gas Comraxy (for-
merly Portland Gas & Coke Company), a corporation of the State of
Oregon, whose post office address is 735 S. W. Morrison Street, Port-
land, Oregon (hereinafter sometimes called the Company), party of
the first part, and Bankens Trust Company, a corporation of the State
of New York, whose post office address is 16 Wall Street, New York 15,
New York (hereinafter sometimes called the Corporate Trustee) and
J. C. Eennepy (successor to B. @. Page), whose post office address is
73 Gates Avenue, Montclair, New Jersey (hereinafter sometimes called
the Co-Trustes), parties of the second part (the Corporate Trustee
and the Co-Trustee being hereinafter together sometimes called the
Trustees), as Trustees under the Mortgage and Deed of Trust, dated
as of July I, 1946 (hereinafter called the Mortgage), executed and
delivered by Portland Gas & Coke Company (now Northwest Natural
Gas Company) to secure the payment of bonds issued or to be issued
under and in accordance with the provisions of the Mortgage, this
indenture (hereinafter called Sixth Sapplemental Indenture) being
supplemental thereto;

Waereas the Morigage was or is to be recorded in the official
records of various counties in the States of Oregon and Washington
which counties include or will include all counties in which this Sixth
Supplemental Indenture is to be recorded; and

‘WraEereas by the Mortgage the Company covenanted that it would
execute and deliver such suppleniental indenture or indentures and such
further instruments and do such further acts as might be necessary
or proper to carry out more effectnally the purposes of the Mortgage
and to make subject to the lien of the Mortgage any property thereafter
acquired, made or constructed and intended to be subject to the lien
thereof ; and

Wrerras the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (hereinafter
called its First Supplemental Indenture), its Second Supplemental
Indenture, dated as of March 1, 1954 (hereinafter called its Sccond
Hupplemental Indentnre), its Third Supplemental Indenture, dated as
of April 1, 1956 (hereinafter called its Third Supplemental Indenture),
and its Fourth: Supplemental Indenture dated as of February 1, 1959
(hereinafter called its Fourth Supplemental Indenture) ; and
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WaEReas said First, Second, Third and Fourth Supplemental
Tndentures were filed for record, and were recorded and indexed, as a
morigage of both real and personal property, in the official records of
various counties in the States of Oregon and Washington which coun-
ties inclnde or will include all counties in which this Sixth Supplemental
Indenture is to be recorded ; and

‘WaEREss the Company executed and delivered to the Trustees ita
Fifth Supplemental Indenture, dated as of July 1, 1961 (hereinafier
called its Fifth Supplemental Indenture) ; and

WaEereas said Fifth Supplemental Indenture was filed for record,
and was recorded and indexed, as a mortgage of both real and personal
property, in the official records of the several counties in the Siates of
Oregon and Washington listed below, as follows:

OzecoN
Real Property
Mortgage Records

Chattel
Date Filed Book or Instrument Mortgage
County For Record Reel Page Number Record
Benton Augnst 9, 1961 140 619 40923 Indexed
(lackamas August 9, 1961 539 2 14678 Indexed
Columbia August 8 1961 87 639 3343 Indexed
Coos September 9, 1963 188 177 49472 Indexed
Hood River July 31, 1963 52 517 109441 Indexed
Lane August 9, 1961 179 610 40327 Indexed
Linn Augnst 9, 1961 227 102 190596 Indexed
Marion Angust 9, 1961 510 273 644377 Indexed
Multnomah Augnst 8, 1961 2151 342 31578 Indexed
Polk Aungust 9, 1961 122 433 132200 Indexed
Waseo Aungust 9, 1961 a7 272 14748 Indexed
Washington Anrgust 21, 1961 423 109 10507 Indexed
Yamhill August 9, 1961 18 1 646935 Indexed
WasmineroN Chartel Mortgage
Date Filed Real Property Record Auditor’s

County For Record Mortgage Records File No,

Book Page

Clark Aungust 8, 1961 Microfilm No. 534934 (3313365;

Klickitat September 27, 1963 95 184 Indexed

and

‘WaEREAs an instrument dated as of June 14, 1951, was executed
by the Corapany appointing J. C. Kennedy as Co-Trustee in succession
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to said B. G. Page, resigned, under said Mortgage and by J. C. Kennedy
accepting the appointment ag Co-Trustee under said Mortgage in suc-
cession to the said R. @. Page, which instrument was recorded in vari-
ous counties in the States of Oregon and Washington; and

WxEREss in addition to the property described in the Mortgage,
as heretofore supplemented, the Company has acquired certain other
property, rights and interests in property; and

‘Weerzas the Company has heretofore issued, in accordance with
the provisiong of the Mortgage, as supplemented, bonds of a serias
entitled and designated First Mortgage Bonds, 3%4% Series due 1976
(hereinafter called the bonds of the First Series), of which Ten Million
Dollars ($10,000,000) in aggregate principal amount are now Outstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
3%% Series due 1974 (bereinafter called the bonds of the Second
Series), of which Two Million Five Hundred Ninety Thousand Dollars
($2,590,000) in aggregate principal amount are now Outstanding;
bonds of a series entitled and designated First Mortgage Bonds, 4%
Series due 1974 (hereinafter called the bonds of the Third Serieg), none
of which bonds of the Third Series are now Outstanding; bonds of a
series entitled and designated First Mortgage Bonds, 434% Series due
1976 (hereinafier called the bonds of the Fourth ‘Series), of which
Two Million Nine Hundred Forty-eight Thousand Dollars ($2,948,000)
in aggregate principal amount are now Outstanding; bonds of a series
entitled and designated First Mortgage Bonds, 5%4% Series due 1984
(hereinafter called the bonds of the Fifth Series), of which Seven
Million Dollars ($7,000,000) in aggregate principal amount are now
Outstanding; and bonds of a series entitled and designated First
Mortgage Bonds, 54 % Series due 1986 (hereinafter called the bonds
of the Sixth Series), of whick Six Million Five Hundred Thousand
Dollars ($6,500,000) in aggregate principal amount are now Out-
standing; and - :

WrEREss Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the conpons to be atiached to the coupon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms
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thereof; und that such Series may also contain such provisions not
inconsistent with the provisions of thé Morigage as the Board of Direc-
tors may, in its diseretion, cause to be inserted therein expressing or
referring to the terms and conditions upon which such bonds are to
be issued and/or secured under the Morigage; and

WiEneas Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any provision
of the Mortgage, whether snch power, privilege or right is in any way
restricted or is unrestricted, may (to the extent permitted by law) be in
whole or in part waived or snrrendered or subjected to any restriction
if at the time unrestricted or to additional restriction if already re-
stricted, and the Company may enter into any further covenants, limita-
tions or restrictions for the henefit of any one or more series of bonds
issued thereunder, or the Company may cure any ambiguity contained
thercin or in any supplemental indenture or may (in lieu of establish-
ment by Resolntion as provided in Section B of the Mortgage) establish
the terms and provisions of any series of bonds other than said First
Serics, by an instrument in writing executed and acknowledged by the
Company in such manner as would be necessary to entitle a conveyanee
of real estate to record in all of the states in which any property at the
time subject to the lien of the Mortgage shall be sitnated; and

Wazeneas the Company now desires to create a new series of bonds
and (pursnant te the provisions of Section 120 of the Mortgage) to
add to its covenants and agreements contained in the Morigage, as
herctofore supplemented, certain other covenants and agreements to be
observed by it and 1o alter and amend in eertain respects the covenants
and provisions contained in the Mortgage, as heretofore supplemented
and amended ; and

WiuEREas the execuiion and delivery by the Company of this Sixth
Supplemental Indenture, and the terms of the bonds of the Seventh
Series hercinafter referred to, have been duly authorized by the Board
of Directors of the Company by appropriate resolutions of said Board
of Directors;

Now, TuEReFoRE, THIS I¥DENTURE WirnesserH: That Northwest
Natural Gas Company, in consideration of the premises and of One
Dollar to it duly paid by the Trustees at or before the ensealing and
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delivery of these presents, the receipt whereof is hereby acknowledged,
‘and in further assurance of the estate, title and rights of the Trus-
tees, and in orler further to secure the payment both of the principal of
and interest end premium, if any, on the bends from time to time
‘issued under the Mortgage, according to their tenor and cifect, and
the performance of all the provisions of the Mortgage (including any
instruments supplemental thercto and any modification made as in the
‘Mortgage provided) and of said bonds, hereby grants, bargains, sells,
releases, conveys, assigns, transfers, mortgages, pledges, sets over and
confirms (subject, however, to Excepted Encumbrances as defined in
Section 6 of the Mortgage) unto J. C. Kennedy (successor to R. @. Page,
-as Co-Trustee) and (to the extent of its legal capacity to hold the same
for the purposes hereof) to Bankers Trust Company, as Trustees under
the Mortgage, and to their successor or suecessors in said trust, and
to said Truste:s and their successors and assigns forever, all property,
real, personal and mixed, acquired by the Company after the date of
the Mortgage, of the kind or nature specifically mentioned in Article
XXT of the Mortgage or of any other kind or nature (except any herein
or in the Mortgage expressly excepted) now owned or, subject to the
provisions of subsection (I) of Section 87 of the Mortgage, hereafter
acquired by the Company (by purchase, consolidation, merger, dona-
tion, construction, erection or in any other way) and wheresoever
situated, including (without in anywise limiting or impairing by the
enumeration of the same the scope and intent of the foregoing) all
lands, gas plants, by-product plants, gas holders, gas mains and pipes;
all power sites, water rights, reservoirs, canals, raceways, dams, aque-
ducts, and all other rights or means for appropriating, conveying, stor-
ing and supplying water; all rights of way and roads; all plants for
the generation of electricity by steam, water and/or other power; ali
power houses, street lighting systems, standards and other equipment
incidental thereto, telephone, radio, television and air-conditioning
systems and equipment incidental thereto, water works, water sys-
tems, steam heat and hot water plants, substations, lines, service and
supply systems, bridges, culverts, tracts, ice or refrigeration plants
and equipment, offices, buildings and other structares and the equip-
ment thereof; all machinery, engines, boilers, dynamos, gas, eleetric
and other machines, regulators, meters, transformers, generators,
motors, gas, electrical and mechanical appliances, conduits, cables, gas,
water, steam heat or other pipes, service pipes, fittings, valves and con-
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neclions, pole and transmission lines, wires, cables, tools, implements,
apparatus, furniture and chattels; all franchises, consents or permits;
all lines for the transmission and distribution of gas, electric current,
steam heat or water for any purpose including mains, pipes, conduits,
towers, poles, wires, cables, ducts and all apparatus for use in con-
nection therewith; all real estate, lands, easements, servitudes, licenses,
permits, franchises, privileges, rights of way and other rights in
or relating to public or private property, real or personal, or the occu-
pancy of such property and (except as herein or in the Mortgage,
as heretofore supplemented, expressly excepted) all right, title and
interest the Company may now have or may hereafter acquire in and
to any and all property of any kind or nature wheresoever situated.

TocerEER WiTH all and singular the tenements, hereditaments, pre-
seriptions, servitudes and appurtenances belonging or in anywise ap-
pertaining to the aforementioned property or any part thereof, with
the reversion and reversions, remainder and remainders and (subject
to the provisicns of Section 57 of the Mortgage) the tolls, rents,
revenues, issues, earnings, income, product and profits thereof, and
all the estate, right, title and interest and claim whatsoever, at law
as well as in equity, which the Company now has or may hereafter
acquire in and to the aforementioned property and franchises and
every part and pareel thereof.

Ir 18 BEREBY 4GREED by the Company that, subject to the provisions
of subsection (I) of Section 87 of the Mortgage, ll the property, rights,
and franchises acquired by the Company (by purchase, consolidation,
merger, donation, construction, erection or in any other way) after
the date hereof, except any herein or in the Mortgage, as heretofore
supplemented, expressly excepted, shall be and are as fully granted and
conveyed hereby and by the Mortgage, and as fully embraced within the
lien hereof and the lien of the Mortgage, as supplemented, as if such
property, rights and franchises were now owned by the Company and
were specifically described herein or in the Mortgage, as beretofore
supplemented, and conveyed hereby or thereby.

Provided that the following are not and are not intended to be now
or bereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledged, set over or confirmed hereunder
and are hereby expressly excepted from the lien and operation of
this Sixth Supplemental Indenture and from the lien and operation
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of the Mortgage, as heretofore supplemented, viz: (1) cash, shares of
stock, bonds, notes and other obligations and other securities not here--
after specifically pledged, paid, deposited, delivered or held under the
Mortgage, as heretofore supplemented, or covenanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the
purpose of sale or other disposition in the usmal course of business;
fuel, oil and sinilar materials and supplies consumable in the operation
of any of the properties of the Company; all aircraft, tractors, rolling
stock, trolley coaches, buses, motor coaches, automobiles, motor trucks,
and other vehicles and materials and supplies held for the purpose of
repairing or replacing (in whole or part) any of the same; (3) bills,
notes and accounts receivable, judgments, demands and choses in
action, and all contracts, lenses and operating agreements not specifi-
cally pledged under the Mortgage, as heretofore supplemented, or
covenanted so to be; (4) the last day of the term of any lease or lease-
hold which may be or become subject to the lien of the Mortgage; (5)
gas, petroleum, carhon, chemicals, light oils, tar products, electric
energy, steam, water, ice, and other materials or products, manufac-
tured, stored, generated, produnced, purchased or acquired by the Com-
pany for sale, distribution or use in the ordinary course of its business;
all timber, minerals, mineral rights and royalties and all Natural Gas
and OQil Production Property, as defined in Section 4 of the Mort-
gage; and (6) the Company’s franchise to be a corporation; pro-
vided, however, that the property and rights expressly excepted
from the lien and operation of this Sixth Supplemental Indentare and
from the lien and operation of the Mortgage, as heretofore supple-
mented, in the above subdivisions (2) and (3) shall (to the extent per-
mitted by Jaw) cease to be so excepted in the event and as of the date
that either or both of the Trustees or a receiver or irustee shall enter
upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XIIT of the Mortgage by reason of the
ocecurrence of a Defaunlt as defined in Section 65 thereof.

To 1ave aND 70 HoLD all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed by the Company as aforesaid,
or intended so to be, unto J. C. Kennedy and (to the extent of its legal
capacity to hoid the same for the purposes hereof) to Bankers Trust
Company, as Trustees, and their suceessors and assigns forever.
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Ix TRUsT NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same pro-
visos and covenants as are set forth in the Mortgage, as heretofore sup-
plemented,. this Sixth Supplemental Indenture being supplemental
thereto, '

AXND IT IS HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mort-
gage, as heretofore supplemented, shall affect and apply to the prop-
crty hereinbefore deseribed and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustees and the ben-
cficiaries of the trust with respect to said property, and to the Trustees
and their successors in the trust, in the same manner and with the
same effect as if the said property had been owned by the Company
at the time of the execution of the Mortgage, and had been specifically
and at Jength deseribed in and conveyed to said Trustees by the Mort-
gnge as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trus-
tees and their successors in said trust under the Mortgage, as follows:

ARTICLE 1,
Seventh Series of Bonds.

Secrion 1. There shall be a series of bonds designated *‘434%
Series due 1989" (herein sometimes referred to as the ¢‘Seventh
Series’’), each of which shall also bear the descriptive title First Mort-
gage Bond, and the form thereof and of any appurtenant coupons,
which shall be esiablished by Resolution of the Board of Directors of
the-Company, shall contain snitable provisions with respect to the mat-
ters hereinafter in this Section specified. Bonds of the Seventh Series
shall iuature on January 1, 1989, and shall be issued as coupon bonds in
the denomination of One Thousand Dollars, registrable as to principal,
and as folly registered honds in denominations of One Thousand
Dollars and Ten Thousand Dollars and, at the option of the Company,
in any multiple or multiples of One Thousand Dollars (the exercise of
such option to be evidenced by the execution and delivery thereof);
they shall bear interest at the rate of four and three-quarters per
centum (434 %) per annum, payable semi-annually on July 1 and Janu--
ary 1 of cach year; and the principal of and interest on each sajd bond
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shall be payable at the office or agency of the Company in the Borough
of Manhattan, The City of New York, in such coin or currency of the
United States of America as at the time of payment is legal tender
for public and private debts. Coupon bonds of the Seventh Series shall
be dated as of January 1, 1964, and fully registered bonds of the
Seventh Series shall be dated as in Section 10 of the Mortgage provided.

(I) Bonds of the Seventh Series shall be redeemable either at the
option of the Company or pursuant to the requirements of the Mort-
gage in whole at any time, or in part from time to time, prior to
maturity, upou notice published as provided in Section 52 of the Mort-
gage once on at least four different days before the date fixed for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Mortgage, in which event notice shall be
given by mailing, the first publication or mailing, as the case may
be, to be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in per-
centages of the principal amount of the bonds to be redeemed:

GeneraL Repemerion PRICES
If redeemed during the 12 montbs period ending December 31,

1964.............. 105.25% 1977 102.41%
1966........... 105.04% 1978 102.19%
1966............. 104.82% 19790 oo, 101.97%
1967..........c.. 104.60% 1980............. 101.75%
1968.............. 104.38% 1981............. 101.54%
1969............ 104.16% 1982.............. 101.32%
1970............. 103.94% 1983, 101.10%
1971 103.72% 1984..........." 100.88%
1972 103.50% 1985.............. 100.66%
1973 103.29% 1986............ 100.44%
1974............ 103.07% 1987 . 100.22%
1975 102.85% 1988............ 100.00%
1976............. 102.63%

in each case, together with accrmed interest to the date fixed for
redemption, provided, however, that no bonds of the Seventh Series may
be redeemed pursuant to this subdivision (I) prior to January 1, 1969
as part of any refunding operation involving, directly or indirectly,



10

the incurring of indebtedness by the Company having a cost (calculated
in accordance with acceptable financial practice) lower than four and
seventy-two bundredths per centum (4.72%) per annum.

(II) Bonds of the Seventh Series shall also be redeemable in whole
at any tinle, or in part from time to time, prior to maturity, upon like
notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursuant to the provisions of Section 39 or
Section 64 of the Mortgage or of Section 2 hereof or with the Proceeds
of Released Property; provided, however, that in the case of applica-
tion of cash deposited with the Corporate Trustee purssant to the
provisions of Section 2 hereof, if the date fired for such redemption
shall be prior to January 1 of the calendar year in which such deposit
of cash shall become due under the provisions of Section 2 hereof, they
shall be redeemable at the general redemption prices set forth in
subdivision (I) of thie Seetion, together with acerued interest to the
date fixed for redemption; and provided further, that

(1) in the case of application of cash deposited with the
Corporate Trustee pursuant to the provisions of Section 2 hereof
if the date fized for such redemption shall be on or after January 1
of the calendar year in which such deposit of cash shall become
due, or

(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursuant to the provisions
of Section 39 or Section 64 of the Mortgage or with the Proceeds
of Released Property,

they shall be redeemable at the following special redemption prices,
expressed in percentages of the principal amount of the bonds to be
redeemed:

SeEcuL, Repemrrion Prices

If redeemed during the 12 months period ending December 31,

1964............. 100.50% 1968.............. 100.46%
1965.............. 100.49% 1969.............. 100.45%
1966............ 100.48% 1970.............. 100.43%

1967......... 100.47% 1971 100.42%
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1972 100.40% 1981 100.23%
1978............. 100.39% 1982............ 100.21%
1974........... . 100.37% 1983............. 100.18%
1975.......... 100.35% 1984........ 100.16%
1976 ... 100.34% 1985.......... 100.13%
1977 100.32% 1986............. 100.10%
1978, 100.30% 1987............. 100.07%
1979, 100.28% 1988.......... 100.00% -
1980.... .. . 100.25%

in each case, together with accrned interest to the date fixed for
redemption. :

(III) At the option of the holder, any coupon bonds of the
Seventh Series, upon surrender thereof with all unmatured coupons
appertaining thereto at the office or agency of the Company in the
Borough of Manhattan, The City of New York, shall (subject to the
provisions of Section 12 of the Mortgage) be exchangeable for a like
aggregate principal amount of fully registered bonds of the same
series of aathorized denomipations. All such coupor bonds to be ex-
changed as aforesaid shall be in bearer form or, if registered, accom-
paniced by a written instrument of transfer, if required by the Company,
duly executed by the registered owner or by his duly authorized
attorney. At the option of the registered owner, any fully registered
bonds of the Seventh Series, upon surrender thereof, for cancellation, -
at said office or agency of the Company, together with a written
instrument of transfer, if required by the Company, duly executed by
the registered owner or by his duly authorized attorney, shall (subject
to the provisions of Section 12 of the Mortgage) be exchangeable for
a like aggregate principal amount of coupon bonds of the same series,
with all unmatured conpons attached, or for a like aggregate principal
amount of fully registered bonds of the same series of other authorized
denominations.

The holder of any coupon bond of the Seventh Series may have the
ownership thereof registered as to principal at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
and such registration noted on such bond. After such registration no
transfer of such bond shall be valid unless made at said office or agency
by the regisiered owner in person or by his duly authorized attorney
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and similarly noted on such bond; but (subject to the provisions of
Scction 12 of the Mortgage) the same may be discharged from registra-
tion by being in like manner transferred to bearer and thereupon trans-
ferability by delivery shall be restored; but such bond may again from
time to time be registered or transferred to bearer in accordance with
the above procedure. Such registration, however, shall not affect the
negotiability of the coupons appertaining to such honds, but every
such coupon shall eontinue to be transferable by delivery merely and
shall remain payable to bearer. Fully registered bonds of the Seventh
Series shall alzo be transferable (subject to the provisions of Section 12
of the Mortgage) at said office or ageney of the Company.

| ARTICLE II.
Sinking Fund for Bonds of the Seventh Series.

Secriox 2. The Company covenants that, unless all bonds of the
Seventh Series shall have ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Seventh Series, deliver
to the Corporate Trustee an amount in cash and/or principal amount
of bonds of the Seventh Series, on July 1 of each year, beginning with
the year 1969 to and including the year 1988, equivalent to two per
centum (2%) of (A) the greatest principal amount of all bonds of the
Seventh Series prior to January 1 of such year at any one tims Out-
standing, less (B) the aggregate principal amounnt of all bonds of the
Seventh Series, prior to the date of such delivery or transfer, retired
pursuant to the provisions of subdivision (3) or subdivision (4) of
Section 61 of the Mortgage by use or application of the proceeds of
insuranee on, the release or other disposition of, or the taking by
eminent domain of, property, or pursuant to the provisions of Section
64 of the Mortgage, and less (C) the aggregate principal amount of
bonds the right to the authentication and delivery of which (on the
basis of the retirement of bonds of the Seventh Series) shall have been
waived prior to such delivery of cash or bonds pursuant {o the pro-
visions of clause (¢) of subdivision (4) of Section 59 of the Mortgage
as the basis of the release of property or pursuant to the provisions
of subdivision (2) of Section 61 of the Morigage as the basis of the
withdrawal of cash representing proceeds of insurance on, the release
or other disposition of, or the taking by eminent domain of, property.
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For the purpose of the first paragraph of this Section the term
s*Qutstanding’’ shall not include bonds of the Seventh Series pledged
to secure indebtedness of the Company and not at any time otherwise
issued by the Company.

The Company, at its option (as evidenced by & writien order
of its Treasurer or an Assistant Treasurer delivered to the Corporate
Trustee directing such credit), shall be credited against any of the
requirements of this Section with the aggregate principal amount of
any bond(s) of the Seventh Series (a) which are not then being and
have not theretofore been delivered to meet the requirements of this
Section, (b) which have been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the necessary
" amount shall be held by the Corporate Trustee with irrevocable diree-
tion go to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise than with cash
deposited under the provisions of Section 64 of the Mortgage or with
cash which, afier giving effect to the provisions of Section 61 of the
Mortgage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate
Trustee) and (¢) which have not theretofore been made the basis under
any of the provisions of the Mortgage for the authentication and
delivery of bonds, the withdrawal of cash or the release of property
or the basis of a credit under the provisions of this Section (subject
to the provisions of Sections 59 and 61 of the Mortgage, permitting the
revoeation of the waiver of the right to the authentication and delivery
of bonds).

Except as hereinafter specifically prohibited by this paragraph,
and notwithstanding any other provisions of this Sixth Supplemental
Indenture, (i) the Company shall be permitted from time to time to
anticipate in whole or in part the requirements of this Section becoming
due on July 1 of the then current year or any subsequent year or
years, by deposiling cash and/or a principal amount of bonds of the
Seventh Series with the Corporate Trustee in full satisfaction or in
partial satisfaction of the requirements of this Section, and (it) any
cash deposited under this Section, whether in full satisfaction or in
partial satisfaction of the requirements of this Section and whether
becoming due on July 1 of the then current year or of a subsequent
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year, shall be applied by the Corporate Trustee from time to time, a8
the Company may request, :

(1) so long as any bond of the Seventh Series is in bearer
form not registered as to principal, to the purchase of bonds
of the Seventh Series, at the price or prices most favorable to the
Company in the judgment of the Corporate Trustee, at publie
or private sale and with or without advertiging in a Daily News-
paper, printed in the English language, and of general cireulation
in the Borongh of Manhattan, The City of New York, provided,
however, that no bonds shall be purchased at such price (incind-
ing accrued interest and brokerage) that the cost thereof to the
Company will exceed the cost of redeeming such bonds on a date
forty (40) days after the date of such purchase (including pre-
mium, if any, and accrued interest from the interest date next
preceding the date of purchase to such redemption date in such
cost),

(2) so long as all bonds of the Seventh Series are in fully
registered form, or in Learer form registered as to principal, to
the purchase of bonds of the Seventh Series, at private sale, pro-
vided, however, that the Corporate Trustee, before mesaking any
purchases of bonds as provided in this clause (2), shall by mail
nolify all registered owners of bonds of the Seventh Series of the
amount of cash to be applied to the purchase of such bonds and
request tenders of bonds by a specified date, and on or after such
date the Corporate Trustee, to the extent, as nearly as is pos-
sible, of the cash so to be applied, shall purchase the bonds so
tendered at the price or prices most favorable to the Company
hut not excceding the maximum price specified above and, if
more bonds are offered at any specified price than there is cash
then available to purchase the same, the Corporate Trustee shall
prorate its purchases of bonds at such price as nearly as may be
practicable between the owners of bonds offered at such price in
proportien to the principal amnounts of bonds of the Seventh Series
registered in the names of the owners offering bonds at such
price, or )

(3) to the redemption of bonds of the Seventh Series;

provided, however, that if moneys in excess of the sum of Fifty Thou-
sand Dollars ($50,000) depasited with the Corporate Trustee purguant
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to this Section (except moneys which theretofore have been set aside
to be applied to the purchase of bonds so tendered or to the redemp-
tion of bonds called for redemption) shall have remained on deposit
for a period of six calendar months, such moneys so remaining on
deposit shall prompily thereafter be applied by the Corporate Trustee
to the redemption of bonds of the Seventh Series; and provided further
that, unless consented to by the holders of a majority in principal
amount of bonis of the Seventh Series Outstanding at the time of such
consent, the Company may not deposit cash prior to January 1, 1969,
in anticipation of the requirements of this Section, if the cash so
deposited represents a part of a refunding operation, involving, directly
or indirectly, the incurring of indebtedness by the Company having
a cost (caleulated in accordance with acceptable financial practice)
lower than four and seventy-two hundredths per centum (4.72%) per

_annum.

For all purposes of the Mortgage (inclﬁ"ding all calculations there-
nnder), so long as any bonds of the Seventh Series remain Outstanding,
as defined in Section 2 of the Mortgage:

(I) any cash deposited under the provisions of this Section
shall be deemed to be Funded Cash;

(IT) eny bonds of the Seventh Series delivered to the Cor-
porate Trustee pursuant to the provisions of this Section shall,
after such delivery, be deemed to have been retired by the use
of Funded Cash; and ,

(I1I) with respect to all credits taken under this Section on
the basis of the purchase or redemption of bonds of the Seventh
Series, it shall be deemed that a credit has been taken under the
Mortgage on the basis thereof.

Any bonds issued under the Mortgage, delivered to, deposited with
or purchased or redeemed by, the Corporate Trustee pursuant to the
provisions of this Section, shall forthwith be canceled by the Corporate
Trustee.

The Cowpany shall forthwith from time to time on demand of the
Corporate Trustee make further payments pursnant to the provisions
of this Section on account of acerued interest, brokerage and preminm,
if any, on bonds of the Seventh Series purchased or redeemed or then
to be purchased or redeemed but not in exeess of
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(AA) the aggregate cost for principal, interest, brokerage
and premium, if any, on all bonds theretofore, or then to be,
purchased and/or redeemed pursuant to the provisions of this
Section S

after deducting therefrom

(BB) the aggregate principal amount of all bonds thereto-
fore, and of all honds then to be, purchased and/or redeemed
pursuant to the provisions of this Section plus the aggregate of
oll such further payments theretofore made pursuant to the
provisions of this Section on account of acerued interest, broker-
age and/or premium, if any.

ARTICLE 11 .
Miscellaneous Provisions.

Secrion 3. Subject to the amendments provided for in this Sixth
Supplemental Indenture, the terms defined in the Mortgage, as hereto-
fore supplemented, shall, for all purposes of this Sixth Supplemental
Indenture, have the meanings specified in the Mortgage, as heretofore
supplemented.

Secrion 4, Section 55 of the Mortgage, as amended, is hereby
further amended by. inserting the words ‘‘and subject to the provi-
sions of Section 2 of the Sixth Supplemental Indenture dated as of
January 1, 1964, after the words ‘‘July 1, 1961’

Secrion 5. The Trustees hereby accept the trusts hereby de-
clared, provided, ercated or supplemented, and agree to perform the
same upon the terms and conditions herein and in the Morigage, as
heretofore supplemented, set forth, including the following:

The Trustees shall not be responsible in any manner whatsoever
for or in respect of the validity or sufficiency of this Sixth Supple-
mental Indenture or for or in respect of the recitals contained berein,
all of which recitals are made by the Company =olely. In general each
and every term and condition contained in Article XVII of the Mort-
gage shall apply to and form part of this Sixth Supplemental Inden-
ture with the same force and effect as if the same were herein set forth
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in full, with such omissions, variations and insertions, if any, as may be
appropriate to make the same conform to the provisions of this Sixth
Supplemental Indenture.

SecrioN 6. Whenever in this Sixth Supplemental Indenture any
of the parties hereto is named or referred to, this shall, subject to the
provisions of Articles XVY and XVII of the Mortgage, be deemed to
inelude the successors or assigns of such party, and all the covenants
and agreements in this Sixth Supplemental Indenture contained by or
on behalf of the Company or by or on behalf of the Trustees shall bind
and inure to the benefit of the respective successors and assigns of
such parties whether so expressed or not.

Secrion 7. Nothing in this Sixth Supplemental Indenture,
expressed or implied, is intended, or shall be construed, to confer upon,
or to give to, any person, firm or corporation, other than the parties
hereto and the holders of the bonds and coupons outstanding under
the Mortgage, any right, remedy, or claim under or by reason of this
Sixth Supplemantal Indenture or any covenant, condition, stipulation,
promise or agreement hereof, and all the covenants, conditions, stipu-
lations, promis:s and agreements by or on behalf of the Company as
set forth in this Sixth Supplemental Indenture shall be for the sole
and exclusive lenefit of the parties hereto, and of the holders of the
bonds and of the coupons ouistanding under the Mortgage.

Szcrion 8. This Sixth Supplemental Indenture has been exe-
cuted in several identical counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.

In Wirness Waereor, Northwest Natural Gas Company, party
hercto of the fivst part, has ecaused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by its President or
one of its Vice Presidents, and its corporate seal to be attested by its
Secretary or one of its Assistant Secretaries for and in ifs behalf
on the 10th day of January, 1964, as of January 1, 1964 ; Bankers Trust
Company, one of the parties hereto of the second part, has caused its
corporate name to be herennto affixed, and this instrument to be signed
and scaled by onc of its Viee Presidents or one of its Assistant Vice
Presidents and its corporate seal to be attested by one of its Assistant
Scerctaries; and J. C. Kennedy, one of the parties hereto of the second
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part, has hereunto set his hand and affixed his seal, all in The City of
New York, on the 10th day of January, 1964, as of January 1, 1964.

NorrawesT NaTunil. Gas CoMPANY

President.
Altest:

Assistant Secrelary.

Execnted, sealed and delivered by NORTHWEST
Naruris Gas COMPANY in the presence ofs

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

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

Attest:

Assistant Secrelary.

Executed, senled and delivered by BaNxxas
TRUST COMPANY in the presence of:

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

J. C KENN:;DY, as Trustee.

Executed, sealed and delivered by J. C.
KENNEDY in the presence ofs
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StatE oF NEw York
Couxty or New York

January 10th, A. D. 1964.

Before me personally appeared Francis F. Hoi, who, being duly
sworn, did say that he is President of NorTEwEsT NaTURAL Gas CoM-
rany and that the ceal affized to the foregoing instrument is thé cor-
porate seal of said Corporation and that said instrument was signed
and sealed in behalf of said Corporation by authority of its Board of
Directors; and he acknowledged said instrument to be its voluntary act
and deed.

On this 10th day of January, 1964, before me personally appeared
Fraxcrs F. Hiwy, to me known to be President of Norrawest NaTunan
Gas Compaxy, one of the corporations that executed the within and
foregoing instiument, and acknowledged said instrument to be the free
" and volontary act and deed of said Corporation, for the uses and pur-
poses therein mentioned, and on oath stated that he was authorized
to execute said instrument and that the seal affixed is the corporate seal

of said Corporation.

In Wrrvess Waereor I have hereunto set my hand and affixed my
official seal the day and year first above written.

Notary Public

MORTON BARAD
NOTARY PUBLIC, State of New York
No. 24-5170980
%uahﬁcd in Kin s County
Cens led in Bronx, ueens, Nassaun,
New York and Westchester Cos.
Term Expires March 30, 1964

Residing in Brookiyn, N. Y.



Srare oF New Yorx
County oF New Yozx

January 10th, A. D. 1964.

Before me personally appeered A. P. SurLivaN, who, being duly
sworn, did say that he is an Assistant Vice President of Bixxrss
TausT Comrany and that the seal affixed to the foregoing instrument
is the corporate seal of said Corporation and that said instrument was
signed and sealed in behalf of said Corporation by anthority of its
Board of Directors; and he acknowledged sa1d instrument to be its
voluntary act and deed.

On this 10th day of January, 1964, before me per. sonally appeared
A. P. Suinivaw, to me known to be an Assistant Viee President of
Baxxees Trusr Comrany, one of the corporations that executed the
within and foregoing instrument, and acknowledged said instrument to
be the free and voluntary act and deed of said Corporation, for the uses
and purposes therein mentioned, and on oath stated that be was author-
* ized to execute said instrument and that the sesl affixed is the corporate
seal of said Corporation.

In Wirxess Waereor I have hereunto set my hand and affixed my
official seal the day and year first above written.

------------------------------------------------------------

Notary Public

S. ARNOLD SMITH
Notary Public, State of New York

No. 24-3743800
Qualified in Kings Count,
Certificate filed in New York County
Commission Expires March 30, 1965

Residing in Brooklyn, N. Y.
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StatE oF NEw Yorg
County or New Yonk

January 10th, A. D. 1964.

Before me personally appeared the above-named J. C. Kennepy
and acknowledged the foregoing instrument to be his voluatary act
and deed.

On this day personally appeared before me J. C. Kennepy to me
known to be the individual described in and who executed the within
and foregoing instrument, and acknowledged that he signed the same
as bis free £nd voluntary act and deed, for the uses and purposes
therein mentioned.

Given under my hand and official seal this 10th day of January,
1964.

Notary Public

S. ARNOLD SMITH
Notary Public, State of New York

No. 24-3743800
Qualified in Kings Coung
Certificate filed in New Yark County
Commission Expires March 30, 1965

Residing in Brooklyn, N. Y.
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Stare or New Yorg )
Couxty or NEw Yorg } 8.

Frarcis F. Hua, being duly sworn, deposes and says that he is
President of Norrrwesr Narurar Gis Coxraxy, the Mortgagor named
in the foregoing instrument, and makes this affdavit for aund on its
behalf; that said instrument is made in good faith, and without any
design to hinder, delay, or defraud ereditors.

Subscribed and sworn to before me
this 10th day of January, 1964.

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

Notary Public

MORTON BARAD
NOTARY PUBLIC, State of New York

No. 24-5170980
Qualified in Kings County o
Certs, filed in Bronx, Queens, Nassau, g8
New York and Westchester Cos, i Y
Term Expires March 30, 1964

Residing in Brooklyn, N. Y.
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NORTHWEST NATURAL GAS COMPANY
TO
BANKERS TRUST COMPANY
AND

J. C. KENNEDY
(SUCCEssoR 1O R. G. PAGE),

As Trustees under the Mortgage and Deed
of Trust, dated as of July 1, 1946, of
Portland Gas & Coke Company (now
Northwest Natural Gas Company)

Scventh Supplemental Indeninre

Dated as of March 1, 1966




SEVENTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the 1st day of March, 1966, made and
entered into by and between NorruwEsT NaTvmar Gas CoMPANY (for-
merly Portland Gas & Coke Company), a corporation of the State of
Oregon, whose post office address is 735 S. W. Morrison Street, Port-
land, Oregor (hereinafter sometimes called the Company), party of
the first part, and Baxzers Trusr ComPaNy, a corporation of the
State of New York, whose post office address is 16 Wall Street, New
York, New York 10015 (hereinafter sometimes called the Corporate
Trustee) and J. C. Kenx¥edY (successor 10 R. G. Page), whose post office
address is 73 Gates Avenue, Montclair, New Jersey (hereinafter some-
times called the Co-Trustee), parties of the second part (the Corpo-
rate Trustee and the Co-Trustee being hereinafter together sometimes
called the Trustees), as Trustees under the Mortgage and Deed of
Trust, dated as of July 1, 1946 (hereinafter called the Mortgage),
execuied and delivered by Portland Gas & Coke Company (now North-
.west Natural Gas Company) fo secure the payment of bonds issued
or to be issued under and in accordance with the provisions of the
Mortgage, this indenture (hereinaftier called Seventh Supplemental
Indenture) being supplemental thereto;

‘Waereas the Mortgage was or is to be recorded in the official
records of various counties in the States of Oregon and Washington
which counties include or will include all counties in which this
Seventh Supplemental Indenture is to be recorded; and

‘WaERreas by the Mortgage the Company covenanted that it would
execute and deliver such supplemental indenture or indentures and
guch further instruments and do such further acts as might be nee-
essary or proper to carry out more effectually the purposes of the
Mortgage and to make subject to the lien of the Mortgage any prop-
erty thereafter acquired, made or constructed and intended to be
subject to the lien thereof; and
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‘WaERess the Company executed and delivered to the Trustees its
First Supplemental Indenture, dated as of June 1, 1949 (hereinafter
called its First Supplemental Indenture), its Second Supplemental
Indenture, dated as of March 1, 1954 (hereinafier called its Second
Supplemental Indenture), its Third Supplemental Indenture, dated as
of April 1, 1956 (hereinafter called its Third Supplemental Indenture),
its Fourth Supplemental Indenture, dated as of February 1, 1959
(hereinafier called its Fourth Supplemental Indenture), and its Fifth
Supplemental Indentnre, dated as of July 1, 1961 (hereinafter called
its Fifth Suopplemental Indenture); and

WeEress said First, Second, Third, Fourth and Fifth Supple-
mental Indentures were filed for record, and were recorded and
indexed, as a mortgage of both real and personal property, in the
official records of various counties in the States of Oregon and Wash-
ington which counties inclnde or will include all eounties in which this
Seventh Supplemental Indenture is to be recorded; and

WaeERress the Company executed and delivered 1o the Trustees its
Sixth Supplemental Indenture, dated as of January 1, 1964 (herein-
after called its Sixth Supplemental Indenture); and

‘WeeRess said Sixth Sopplemental Indenture was filed for record,
and was recorded and indexed, as a mortgage of both real and per-
sonal property, and financing statements were filed, in the official
records of the several counties and other offices in the States of
Oregon and Washington listed below, as follows:
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OreGON
Real Property Mortgage Records Financing Ststement
County/Office For Rewors 'l Pare }Q_ﬁi E?_
Benton January 17, 1964 155 — 374  March 16, 1964 1095
Clackamas  January 17, 1964 587 — 456  March 16, 1964  B-1371
Columbia  July 1, 1964 95 — 624 March 16, 1964  B-293
Coos January 17, 1964 190 — 339  March 16, 1964  A-2105
Hood River  January 17, 1964 53 — 667 March 16, 1964  B-123
Lane January 17, 1964 248M March 16, 1964 5890
Linn Januvary 17, 1964 244 — 607  March 16, 1964  A-2782
Marion Janvary 17, 1964 551 — 784  March 16, 1964 B-1747
Multnomah  January 17, 1964 2316 — 384  March 10, 1964 = B-5329
Polk January 17, 1964 131 — 305 March 16, 1964  A-1193
‘Wasco January 17, 1964  Microfilm March 23, 1964  A-0842
No.640130

Washington  January 17, 1964 491 — 245  March 16, 1964 B-1039
Yamhill January 17, 1964 34 — 954 March 16, 1964 A-1182
Secretary of State March 16, 1964  A-17734
Clatsop August 16, 1965 163 — 353  August 16, 1965 B-2098
Lincchn Avgust 25, 1965 129 — 140  August 25, 1965 C-895
Tillamook October 18, 1965 88 — 413  October 18, 1965 1683
Douglas October 29, 1965 360 — 354  October 29, 1965 £-9338

(An executed counterpart of the Sixth Supplemental Indeniure
was filed January 29, 1964 in the office of the Auditor of the City of
Portland, Oregon.)

WASHINGTON

Real Property Mortyage Records

Date Filed Book Chattel! Mortrage
Feor Retord

County/Ofice -R_ei.r Page Auditor’s File No.

Clark January 20, 1964 Microfilm G375341
No.587518

Klickitat January 17, 1964 95 — 439 111920

Skamania July 16, 1965 43 — 46 Filed and Indexed

and

WHEREAS an instrument dated as of Jume 14, 1951, was executed
by the Company appeinting J. C. Kennedy as Co-Trustee in succession
to said R. G. Page, resigned, under said Mortgage and by J. C.
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Kennedy accepting the appointment as Co-Trustee under said Mort-
gage in succession to the said R. G. Page, which instrnment was
recorded in various counties in the States of Oregon and Washington;
and

Weeress in addition to the property described in the Mortgage,
as heretofore supplemented, the Company has acquired certain other
property, rights and interests in property; and

Wareeas the Company has heretofore issued, in accordance with
the provisions of the Morigage, as supplemented, bonds of a series
entitled and designated First Mortgage Bonds, 314% Series due 1976
(hereinafter called the bonds of the First Series), of which Ten Million
Dollars ($10,000,000) in aggregate principal amount are now Outstand-
ing; bonds of a series entitled and designated First Mortgage Bonds,
37 % Series due 1974 (hereinafter called the bonds of the Secomnd
Series), of which Two Million Four Hundred Fifty Thousand Dollars
($2,450,000) in aggregate principal amount are now Outstanding;
bonds of a series entitled and designated First Mortgage Bonds, 4%
Series due 1974 (hereinafter called the bonds of the Third Series),
none of which bonds of the Third Series are now Outstanding; bonds
of a series entitled and designated First Mortgage Bonds, 434% Series
due 1976( hereinafter called the bonds of the Fourth Series), of which
Two Million Six Hundred Sixty Nine Thousand Dollars ($2,669,000)
in aggregate principal amount are now Qutstanding; bonds of a series
entitled and designated First Mortgage Bonds, 514% Series.dne 1984
(hereinafter called the bonds of the Fifth Series), of which Six Million
Five Hundred Eighty Thousand Dollars ($6,580,000) in aggregate
principal amount are now Oustanding; bonds of a series entitled
and designated First Mortgage Bonds, 514% Series due 1986 (here-
inafter called the bonds of the Sixth Series), of which Six Million
Five Hundred Thousand Dollars ($6,500,000) in aggregate principal
amount are now Outstanding; and bonds of a series entitled and
designated First Mortgage Bonds, 48, % Series due 1989 (hereinafter
called the bonds of the Seventh Series), of which Seven Million Dollars
($7,000,000) in aggregate principal amount are now Outstanding; and
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WaEereas Section 8 of the Mortgage provides that the form of each
series of bonds (other than the First Series) issued thereunder and of
the coupons to be attached to the coupon bonds of such series shall be
established by Resolution of the Board of Directors of the Company;
that the form of such series, as established by said Board of Directors,
shall specify the descriptive title of the bonds and various other terms
thereof; and that such Series may also contain such provisions not
inconsistent with the provisions of the Mortgage as the Board of Diree-
tors may, in ils discretion, cause to be inserted therein expressing or
referring to the terms and conditions upon which such bonds are to
be issued and/or secured under the Mortgage; and

‘Waereas Section 120 of the Mortgage provides, among other
things, that any power, privilege or right expressly or impliedly
reserved to or in any way conferred upon the Company by any provi-
sion of the Mortgage, whether such power, privilege or right is in any
way restricted or is unrestricted, may (to the extent permitted by law)
be in whole or in part waived or surrendered or subjected to any
restriction if at the time unrestricted or to additional restriction if
already restricted, and the Company may enter into any farther
covenants, limitations or restrictions for the benefit of any one or
more series of bonds issued thereunder, or the Company may cure
any ambiguity contained therein or im any supplemental indentore
or may (in liem of establishment by Resolution as provided in Section
8 of the Mortgage) establish the terms and provisions of any series of
bonds other than ssid First Series, by an instrument in writing
executed and acknowledged by the Company in such manner as would
be necessary to entitle a conveyance of real estate to record in all of
the states in which any property at the time subject to the lien of the
Mortgage shall be situated; and

Waeress the Company now desires to create a new series of
bends and (pursuant to the provisions of Section 120 of the Mortgage)
to add to its covenants and agreements contained in the Mortgage, as
heretofore supplemented, certain other eovenants and agreements to
be observed by it and te alter and amend in certain respects the cove-
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nants and provisions contained in the Mortgage, as heretofore sup-
DPlemented and amended; and

WeEREAs the execution and delivery by the Company of this
Seventh Supplemental Indenture, and the terms of the bonds of the
Eighth Series hereinafter referred to, have been duly authorized by
the Board of Directors of the Company by appropriate resolutions o
said Board of Directors; ’

Now, TreRcFoRE, TH1S INDENTURE WiTyEssETH: That Northwest
Natural Gas Company, in consideration of the premises and of One
Dollar to it duly paid by the Trustees at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowl-
edged, and in further assurance of the estate, title and rights of the
Trustees, and in order further to secure the payment both of the
principal of and interest and premium, if any, on the bonds from iime
to time issued under the Morigage, according to their tenor and effect,
and the performence of all the provisions of the Mortgage (including
any instruments supplemental thereto and any modification made as
in the Mortgage provided) and of said bonds, hereby grants, bar-
gains, sells, releases, conveys, assigns, transfers, mortgages, pledges,
sets over and confirms (subject, however, to Excepted Encumbrances
as defined in Section G of the Mortgage) unto J. C. Kennedy (sue-
cessor to R. G. Page, as Co-Trustee) and (to the extent of its legal
capacity to hold the same for the purposes hereof) to Bankers Trast
Company, as Trustees under the Mortgage, and to their successor or
suceessors in said trust, and to said Trustees and their snccessors
and assigns forever, all property, real, personal and mixed, acquired
by the Company after the date of the Mortgage, of the kind or nature
specifically mentioned in Article XXT of the Mortgage or of any other
kind or nature (except any herein or in the Mortgage expressly
excepted) now owned or, subject to the provisions of subsection (I)
of Section 87 of the Mortgage, hereafter acquired by the Company
(by purchase, consolidation, merger, donation, construction, erection
or in any other way) and wheresoever sitnated, including (without
in anywise limiting or impairing by the enumeration of the same the
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scope angd intent of the foregoing) all lands, gas plants, by-product
plants, gas holders, gas mains and pipes; all power sites, water rights,
reservoirs, canals, raceways, dams, aqueducts, and all other rights
or means for appropriating, conveying, storing and supplying water;
all rights of way and roads; all plants for the generation of electricity
by steam, water and/or other power; all power houses, street lighting
systems, standards and other equipment incidental thereto, telephone,
radio, television and air-conditioning systems and equipment incidental
thereto, water works, water systems, steam heat and hot water plants,
substations, lines, service and supply systems, bridges, culverts, tracts,
ice or refrigeration plants and equipment, offices, buildings and other
structures and the equipment thereof; all machinery, engines, boilers,
dynamos, gas, electric and other machines, regulators, meters, trans-
formers, generators, motors, gas, electrical and mechanical appliances,
conduits, cables, gas, water, steam heat or other pipes, service pipes,
fitlings, valves and connections, pole and transmission lines, wires,
cables, tools, implements, apparatus, furniture and chatlels; all
franchises, consents or permits; all lines for the tranzmission and
distribution of gas, electric current, steam heat or water for any
purpose including mains, pipes, conduits, towers, poles, wires, cables,
ducis and all apparatus for use in connection therewith; all real
estate, lands, easements, servitudes, licenses, permits, franchises,
privileges, rights of way and other rights in or relating to publie

_or privaie property, real or personal, or the occupancy of such

property and (except as herein or in the Morigage, as heretofore
supplemented, expressly excepted) all right, title and interest the
Company may now have or may hereafter acquire in and to any
and all property of any kind or natore wheresoever sitvated.

TocerrEr Wrra all and singular the tenements, hereditaments,
prescriptions, servitudes and appurtenances belonging or in anywise
appertaining to the aforementioned property or any part thereof,
with the reversion and reversions, remainder and remainders and
(subject to the provisions of Section 57 of the Mortgage) the tolls,
rents, revenues, issues, earnings, income, product and profits thereof,
and all the estate, right, title and interest and claim whatisoever, at
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law as well as in equity, which the Company now has or may here-
after acquire in and to the aforementioned property and franchises.
and every part and parcel thereof,

It Is Hereey Acreep by the Company that, subject to the pro-
visions of subsection (I) of Section 87 of the Mortgage, all the
property, rights, and franchises acquired by the Company (by pur-.
chase, consolidation, merger, donation, construction, erection or in
any other way) after the date hereof, except any herein or in the
Mortgage, as heretofore supplemented, expressly excepted, shall be
and are as fully granted and conveyed hereby and by the Mortgage, -
and as fully embraced within the lien hereof and the lien of the
Mortgage, as supplemented, as if such property, rights and franchises
were now owned by the Company and were specifically described
herein or in the Mortgage, as heretofore supplemented, and conveyed
hereby or thereby.

Provided that the following are not and are not intended to be
now or hereafter granted, bargained, sold, released, conveyed,
assigned, transferred, mortgaged, pledged, set over or confirmed here-
under and are hereby expressly excepted from the lien and operation of
this Seventh Supplemental Indenture and from the lien and operation
of the Mortgage, as heretofore supplemented, viz: (1) eash, shares of
stock, bonds, notes and other obligations and other securities not here-
after specifically pledged, paid, deposited, delivered or held under the
Morigage, as heretofore supplemented, or covenanted so to be; (2)
merchandise, equipment, apparatus, materials or supplies held for the
purpose of sale or other disposition in the uspal course of business;
fuel, oil and similar materials and supplies consumable in the opera-
tion of any of the properties of the Company; all aireraft, tractors,
rolling stock, trolley coaches, buses, motor coaches, automobiles, motor
irucks, and other vehicles and materials and supplies held for the pur-
pose of repairing or replacing (in whole or part) any of the same; (3)
bills, notes and accounts receivable, judgments, demands and choses
in action, and all contracts, leases and operating agreements not speci-
fically pledged under the Mortgage, as heretofore supplemented, or
covenanted so to be; (4) the last day of the term of any lease or
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leasehold which may be or become subject to the lien of the Mortgage;
(5) gas, petroleum, carbon, chemieals, light oils, tar products, electrie
energy, steam, water, ice, and other materials or products, manufac-
tured, stored, generated, produced, purchased or acquired by the
Company for sale, distribution or use in the ordinary course of its
business; all timber, minerals, mineral rights and royalties and all
Natural Gas and Qil Production Property, as defined in Section 4 of
the Mortgage; and (6) the Company’s franchise to be a corporation;
provided, however, that the property and rights expressly excepted
from the lien and operation of this Seventh Supplemental Indenture
and from the lien and operation of the Mortgage, as heretofore
supplemented, in the above subdivisions (2) and (3) shall (to the
extent permitied by law) cease to be so excepted in the event and a8
of the date that either or both of the Trustees or a receiver or trustee
shall enter upon and take possession of the Mortgaged and Pledged
Property in the manner provided in Article XIII of the Mortgage by
reason of the occurrence of a Default as defined in Section 65 thereof.

To Have axp To Horp all snch properties, real, personal and
mixed, granted, bargained, sold, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over or confirmed by the Company as
aforesaid, or intended so to be, unto J. C. Kennedy and (io the extent
of its legal capacity to hold the same for the purposes hereof) to
Bankers Trust Company, as Trustees, and their successors and
assigns forever.,

In Trust NeverrmELEss, for the same purposes and upon the
same terms, trusts and conditions and subject to and with the same
provisos and covenants as are set forth in the Mortgage, as hereto-
fore supplemented, this Seventh Supplemental Indenture being sup-
plemental thereto.

Axp Ir Is Heresy CovenanTED by the Company that all the
ierms, conditions, provisos, coverants and provisions contained in the
Mortgage, as heretofore supplemented, shall affect and apply to the
property hereinbefore described and conveyed, and to the estates,
rights, obligations and duties of the Company and the Trustees and
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the beneficiaries of the trust with respect to said property, and to
the Trustees and their successors in the trust, in the same manner
and with the same effect as if the said property had been owned by
the Company at the time of the execution of the Mortgage, and had
been specifically and at length described in and conveyed to said
Trustees by the Mortgage as a part of the property therein stated
to be conveyed. - -

The Company further covenants and agrees to and with the Trus-
tees and their successors in said trust under the Mortgage, as follows:

ARTICLE 1L
Eighth Series of Bonds,

SecTioNn 1. There shall be a series of bonds designated “5% %
Series due 1991” (herein sometimes referred to as the “Eighth
Series”), each of which shall also bear the descriptive title First
Mortgage Bond, and the form thereof and of any appurtenant coupons,
which shall be established by Resolution of the Board of Directors of
the Company, shall contain suitable provisions with respect to the
matters hereinafter in this Section specified. Bonds of the Eighth
Series shall mature on March 1, 1991, and shall be issued as coupon
bonds in the denomination of One Thousand Dollars, registrable as
to principal, and as fully registered bonds in denominations of One
Thousand Dollars and, at the option of the Company, in any muliiple
or multiples of One Thousand Dollars (the exercise of such option
to be evidenced by the execution and delivery thereof); they chall
bear interest at the rate of five and three-quarters per centam (534 %)
per annum, payable semi-annuvally on September 1 and March 1
of each year; and the principal of and interest on each said bond
shall be payable at the office or agency of the Company in the Borough
of Manhattan, The City of New York, in such eoin or currency of the
United States of America as at the time of payment is legal tender
for public and private debts. Coupon bonds of the Eighth Series shall
be dated as of March 1, 1966, and fully registered bonds of the
Eighth Series shall be dated as in Section 10 of the Mortgage
provided.
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(1) Bonds of the Eighth Series shall be redeemable either at the
option of the Company or pursnant to the requirements of the Mort-
gage in whole at any time, or in part from time to time, prior to
maturity, upon notice published as provided in Section 52 of the Mort-
gage once on at least four different days before the date fixed for
redemption, unless notice by publication shall not be required as pro-
vided in Section 52 of the Mortgage, in which event notice shall be
given by mailing, the first publication or mailing, as the case may
be, to be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in per-
centages of the principal amount of the bonds to be redeemed:

Gexenat. REpEMPTION Prices

If redeemed during the 12 months period ending the last day of
February,

1967 ........... 104.25% 1980 ........ 101.95%
1968 ......... - 104.08% 1981 el 101.78%
1969 ......... 103.90% 1982 ... ~ 101.60%
1970 _........ ~ 103.712% 1983 .......... - 101.42%
1971 ... 103.56% 1984 ... 101.24%
1972 ... 103.37% 1986 ... 101.07%
1973 ... 103.19% 1986 ........ 100.89%
1974 ... 103.02% 1987 ...cceee.. 100.71%
1975 ... 102.84% 1988 ... 100.54%
1976 ... 102.66% 1989 ... - 100.36%
1977 .. 102.48% 1990 .......... 100.18%
1978 ... 102.31% 1991 ..eeee. 100.00%

1979 .. 102.13%

in each case, together with acerued inierest to the date fixed for
redemption; provided, however, that no bonds of the Eighth Series
may be redeemed pursuant to this subdivision (I) prior to March 1,
1971 as part of any refunding operation involving, directly or indi-
rectly, the incurring of indebtedness by the Company having a cost
(calculated in sccordance with acceptable financial practice) lower
than five and ninety-four one-hundredths per centum (5.94%) per
annumn.

(II) Bonds of the Eighth Series shall also be redeemable in whole

at any time, or in part from time to time, prior to maturity, upon like
notice, by the application (either at the option of the Company or pur-
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suant to the requirements of the Mortgage) of cash deposited with
the Corporate Trustee pursuant to the provisions of Section 39 or
Section 64 of the Mortgage or of Section 2 hereof or with the Proceeds
of Released Property; provided, bowever, that in the case of applica-
tion of cash deposited with the Corporate Trustee pursuant to the
provisions of Section 2 hereof, if the date fixed for such redemption
shall be prior to January 1 of the ealendar year in which such deposit
of cash shall become due under the provisions of Section 2 hereof, they
shall be redeemable at the general redemption prices set forth in
subdivision (I) of this Section, together with accrued interest to the
date fixed for redemption; and provided further, that
(1) in the case of application of cash deposited with the
Corporate Trustee pursuant to the provisions of Section 2 hereof
if the date fixed for such redemption shall be on or after January
il] of the calendar year in which such deposit of cash shall become
ue, or
(2) in the case of redemption by the application of cash
deposited with the Corporate Trustee pursuant to the provisions
of Section 39 or Section 64 of the Mortgage or with the Proceeds
of Released Property,

they shall be redeemable at the special redemption price of the prin-

cipal amount of the bonds to be redeemed, without preminm, together
with accrmed interest to the date fixed for redemption.

(II1) At the option of the holder, any coupon bonds of the
Highth Series, upon surrender thereof with all unmatured coupons
appertaining thereto at the office or agency of the Company in the
Borough of Manhattan, The City of New York, shall (subject to the
provisions of Section 12 of the Mortgage) be exchangeable for a like
aggregate principal amount of fully registered bonds of the same
series of authorized denominations. Al such coupon bonds to be
exchanged as aforesaid shall be in bearer form or, if regisiered,
accompanied by a written instrument of transfer, if required by the
Company, duly executed by the registered owner or by his duly anthor-
ized attorney. At the option of the registered owner, any fully
registered bends of the Eighth Series, upon surrender thereof, for
cancellation, at said office or agency of the Compsany, together with a
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written instrument of transfer, if required by the Company, duly
execuled by the registered owner or by his duly authorized attorney,
shall (subject to the provisions of Section 12 of the Mortgage) be
exchangeable for a like aggregate principal amount of coupon bonds
of the same series, with all unmatured coupons attached, or for a like
aggregate principal amount of fully registered bonds of the same
series of other authorized denominations.

The holder of any coupon bond of the Eighth Series may have the
ownership thereof registered as to principal at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
and such registration noted on such bond. After such registration no
transfer of such bond shall be valid unless made at said office or ageney
by the registered owner in person or by his dunly authorized attorney
and similarly noted on such bond; but (subject to the provisions of
Section 12 of the Mortgage) the same may be discharged from regis-
tration by being in like manner transferred to bearer and thereupon
transferability by delivery shall be restored; but snch bond may again
from time to time be registered or transferred to bearer in accordance
with the above procedure. Such registration, however, shall not affect
the negotiability of the coupons appertaining to such bonds, but every
such coupon shall continue to be transferable by delivery merely and
shall remain payable to bearer. Fully registered bouds of the Eighth
Series chall also be transferable (subject to the provisions of Section
12 of the Morigage) at said office or agency of the Company.

ARTICLE II.
Sinking Fund for Bonds of the Eighth Series.

Secrion 2. The Company covenants that, unless all bonds of the
Eighth Series shall have ceased to be Outstanding, it will, as a sink-
ing fund for the retirement of bonds of the Eighth Series, deliver
to the Corporate Trustee an amount in cash and/or principal amount
of honds of the Eighth Sevies, on July 1 of each year, beginning with
the year 1971 to and including the year 1990, equivalent to two per
centum (2%) of (A) the greatest principal amount of all bonds of the
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Eighth Series prior to January 1 of such year at any one time Out-
standing, less (B) the aggregate principal amount of all bonds of the
Eighth Series, prior to the date of such delivery or transfer, retired
pursuant to the provisions of subdivision (3) or subdivision (4) of
Section 61 of the Mortgage by use or application of the proceeds of
insurance on, the release or other disposition of, or the iaking by
eminent domain of, property, or pursuant to the provisions of Section:
€4 of the Mortgage, and less (C) the aggregate principal amount of
bonds the right to the authentication and delivery of which (on the
basis of the retirement of bonds of the Eighth Series) shall have been
waived prior 1o such delivery of cash or bonds pursnant to the pro-
visions of clause (c¢) of subdivision (4) of Section 59 of the Mortgage
as the basis of the release of property or pursuant to the provisions
of subdivision (2) of Section 61 of the Mortgage as the basis of the
withdrawal of cash representing proceeds of insurance on, the release
or other dispoeition of, or the taking by eminent domain of, property.

For the purpose of the first paragraph of this Section the term
“Qutstanding” shall not include bonds of the Eighth Series pledged
to secure indebtedness of the Company and not at any time otherwise
issued by the Company.

The Company, at its option (as evidenced by a written order
of its Treasurer or an Assistant Treasurer delivered to the Corporate
Trustee directing such credit), shall be credited against any of the
requirements of this Section with the aggregate principal amount of
any bond(s) of the Eighth Series (a) which are not then being and
have not theretofore been delivered to meet the requirements of this
Section, {b) which have been purchased or redeemed and canceled
or for the purchase or redemption of which moneys in the necessary
amonnt shall be held by the Corporate Trustee with irrevoeable direc-
tion so to apply the same (provided that any such purchase or redemp-
tion shall have been, or is to be, effected otherwise than with cash
deposited under the provisions of Section 64 of the Mortgage or with
cash which, after giving effeet to the provisions of Section 61 of the
Mortgage, is then deemed to be or to have been Funded Cash, and, in
the case of redemption, the notice required therefor shall have been
given or have been provided for to the satisfaction of the Corporate



