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SECTION 1

Introduction

Montague Wind Power Facility, LLC (Montague) obtained the Site Certificate for the Montague
Wind Power Facility, with an effective date of September 14, 20101 (SC), authorizing the
construction of the Montague Wind Power Facility (Facility) in Gilliam County, Oregon, with up to
269 turbines and having a generating capacity of up to 404 megawatts (MW). The Facility would
connect to the regional transmission system through Bonneville Power Administration’s Slatt
Substation and existing 500-kilovolt (kV) Slatt-Buckley transmission line viaan overhead 230-kV
transmission line.

1.1 Proposed Amendment

This amendment request (the “ Amendment Request”) isjointly submitted by (1) Iberdrola
Renewables, LLC (IR), on behalf of Montague Wind Power Facility, LLC, and (2) Portland General
Electric Company (PGE). The Amendment Request includes (1) arequest to amend the Site
Certificate for the Montague Wind Power Facility (the “ Facility”) by extending the deadlines for
beginning and completing construction by two years, and by modifying Condition 27(d) to reduce the
minimum blade tip clearance from 41 meters to 20 meters above ground; and (2) a request to transfer
the resulting amended site certificate to PGE, effective at closing of the sale of the M ontague Wind
Power Facility to PGE. The request to extend the construction deadlines and to modify Condition
27(d) trigger an amendment under OAR 345-027-0050(1) and therefore the request to amend the Site
Certificate is being submitted by IR on behalf of the current certificate holder. The request to transfer
the amended site certificate to PGE is guided by OAR 345-027-0100 and therefore the request for
transfer is being submitted by PGE. An explanation of what is being submitted by IR for the
amendment request and what is being submitted by PGE for the transfer request is provided below.

Amendments to Site Certificate

Pursuant to OAR 345-027-0050(1) and OAR 345-027-0060(1), arequest to amend a site certificate is
to be submitted by the certificate holder. Montague Wind Power Facility, LLC isthe holder of the
Site Certificate for the Facility, and, through IR, is requesting amendments to the Site Certificate to
extend the construction deadlines and to modify the blade tip clearance requirement in Condition
27(d). Sections 2, 3 and 4 of this Amendment Request address the Council’ s standards for the
amendments to the site certificate, and are supported by the following elements of the Amendment
Request:

. Attachment 2, providing aredlined site certificate.

. Attachment 3, providing the updated property owner list required by OAR
345-027-0060(1)(9)-

. Attachment 4, providing information on the development and pre-

construction process for IR (which supports the request to extend the
construction deadlines).

1The Council issued a Final Order approving a Site Certificate on September 10, 2010. The Site Certificate was fully executed
on September 14, 2010.
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1INTRODUCTION

Transfer Request

Pursuant to OAR 345-027-0100(4), PGE as the prospective transferee is submitting the request for the
Council’s approval of the transfer of the Site Certificate for the Facility. OAR 345-027-0100(4)
provides:

(4) To request atransfer of the site certificate, the transferee shall
submit a written request to the Department that includes the
information described in OAR 345-021-0010(1)(a), (d), (f) and (m),
a certification that the transferee agreesto abide by all termsand
conditions of the site certificate currently in effect and, if known, the
date of the transfer of ownership. If applicable, the transferee shall
include in the request the information described in OAR 345-021-
0010(1)(V)(O)(iv).

PGE has included in the Amendment Request the information required by OAR 345-027-0100(4).
Section 5 of the Amendment Request addresses the requirements for transfer and is supported by the
following elements of the Amendment Request:

. Attachment 3 to the Amendment Request provides the property owner list
required by OAR 345-021-0010(1)(f) and OAR 345-027-0100(4).
. Attachment 5 includes the information required by OAR 345-021-0010(1)(a),

(d) and (m) (corresponding to Exhibits A, D and M of an application for site
certificate). Thisisfurther supported by Attachment 1, which provides
PGE’ s Articles of Incorporation.

. Attachment 6 provides PGE’s certification that it will abide by the conditions
of the Site Certificate.

Concurrent Processing

Pursuant to OAR 345-027-0100(12), IR and PGE reguest that the Council act concurrently on the
request to transfer the Site Certificate and the request to amend the Site Certificate. Asexplained in
Section 4 of the Amendment Request, PGE and M ontague Wind Power Facility, LLC have entered
into an Asset Purchase Agreement (APA) for (1) the ownership and development rights and the site
certificate for the Montague Wind Power Facility and PGE and Leaning Juniper Wind Power II, LLC
have entered into an APA for (2) the ownership rights and site certificate for the Leaning Juniper
LJIB Facility. Assuch, IR and PGE &l so request that the Council act concurrently on the LJIl and
Montague requests.

(12) The Council may act concurrently on a request to transfer a site
certificate and any other amendment request subject to the
procedures described in thisrule for the transfer request and:

(a) The procedures described in OAR 345-027-0030 for an
amendment to extend construction beginning and completion
deadlines.

(b) The procedures described in OAR 345-027-0090 for an
amendment to apply subsequent laws or rules.

(c) The procedures described in OAR 345-027-0060 and OAR 345-
027-0070 for any amendment request not described in (a) or (b).
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REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

As discussed above and further below in this Amendment Request, IR is requesting to amend the Site
Certificate to extend construction deadlines and to modify the blade tip clearance requirement in
Condition 27(d). IR isnot requesting to amend the Site Certificate to apply subsequent laws or rules.
IR and PGE acknowledge and agree that the combined request for transfer and amendment will be
processed in accordance with the procedures for atransfer under OAR 345-027-0100 and the
procedures for an amendment under OAR 345-027-0030 (extension of construction deadlines), OAR
345-027-0060 and OAR 345-027-0070.

1.2 Summary of Modifications

As described above, this amendment request seeks the Council’ s approval to transfer the SC, extend
construction start and compl etion deadlines, and to clarify Condition 27. Thisamendment request
does not seek to enlarge the existing site boundary or physical components of the Facility. Thereisno
change to the previously-approved range of turbine types or sizes, maximum number of turbines, or
maximum generating capacity of the Facility from what was originally authorized in the SC. The total
number of turbines at the Facility will not exceed 269 and the total MW will not exceed 404. The
output of an individual turbine will not exceed 3.0 MW. The turbine hub-height will not exceed 100
meters (328 feet), and the turbine blade tip height will not exceed 150 meters (492 feet).

1.2.1 Transfer of Site Certificate

Pursuant to OAR 345-027-0100(4), PGE as the prospective transferee is submitting the request for the
Council’s approval of the transfer of the Site Certificate for the Facility. The articles of incorporation
for PGE are provided in Attachment 1.

Asdescribed in its acknowledged 2009 Integrated Resource Plan (IRP), PGE is seeking to acquire
approximately 101 MWa average (approximately 337 MW nameplate at a 30% capacity factor), of
mid-to-long-term renewable energy supply, bundled with its associated renewable energy credits
(RECs), to be available beginning in the 2013 — 2017 timeframe. PGE and Montague entered into an
Asset Purchase Agreement (APA) for (1) the ownership and development rights and SC for the
Facility and PGE and Leaning Juniper Wind Power |1, LLC have entered into an APA for (2) the
ownership rights and site certificate for the 111 MW Leaning Juniper |1B project that is currently
operating in Gilliam County (LJIIB). PGE and IR, Montague' s parent company, jointly prepared a
“Benchmark Bid” consisting of LJIIB and the Facility, which PGE submitted to an independent
evaluator pursuant to PGE’'s Request for Proposal (RFP) dated October 1, 2012. The RFP further
specifies PGE' s need for 101 MWa no earlier than January 2013, preferably by the end of 2015 and
no later than 2017. PGE intends to meet the IRP and RFP schedul e requirements by acquiring the
operational LJIIB and constructing at least 220 MW of Montague by December 2015, and the
remaining capacity by December 2016. Based on the current RFP schedule, it is expected that the
final short list will be selected February 5, 2013, with winning bid(s) selected as early as March 2013.
Pursuant to the APAS, if PGE and Montague’ s Benchmark Bid is selected, PGE will acquire the
rights, title and interests in both LJIIB and the Facility upon closing of the asset purchase, whichis
expected to occur in the fall of 2013 and no later than December 2013. Therefore, to facilitate the
assets purchase, Montague seeks Council approval of the requested SC amendments and PGE seeks
Council approval of the SC transfer prior to closing.

As described in OAR 345-027-0100(12), the Council may act concurrently on the transfer and
modification requests, and it is permissible to approve the transfer of the SC prior to closing because
PGE will be legally entitled to ownership.
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1INTRODUCTION

Should the Council decide to approve the requests, IR and PGE envision that the Council would
approve the amendments and the transfersin the Final Order on Amendment #2 for LJII and the Final
Order on Amendment #1 for Montague, and issue the following: (1) one site certificate for LJIIA to
Leaning Juniper Wind Power II, LLC, (2) one site certificate for LJIIB to Leaning Juniper Wind
Power 11, LLC, and (3) one amended site certificate for the Montague project to Montague Wind
Power Facility, LLC. IR and PGE do not want the Council to delay the proceedings until closing and
do not want the Council to issuejoint site certificatesto IR and PGE prior to closing. Consequently,
IR and PGE suggest that both the LJIIB site certificate and the Montague amended site certificate be
issued to the current certificate holders but include a condition of approval in each that governs the
transfer to PGE and an attachment that contains the Council-approved form of site certificate PGE
would execute should closing occur. The condition language could say that the Council will consider
the respective site certificate transferred when PGE executes the site certificate contained in
Attachment X and the certificate holder is obligated to notify the Department of the closing and
transfer by providing the Department with a copy of the executed site certificate and documentation
of the asset purchase closing. PGE could execute the Council-approved form of site certificatein
closing, thus leaving the IR project entities properly holding the site certificate until the transaction
closes.

Should closing not occur due to unforeseen circumstances and atransfer of the SC isno longer
needed, M ontague nonethel ess requests approval of the extension of the construction deadline and
change to Condition 27(d) discussed below.

1.2.2 Extension of Construction Deadline

This amendment also seeks approval to extend the construction beginning and completion deadlines.
Condition 24 of the SC requires the certificate holder to begin construction of the Facility within three
years after the effective date of the site certificate, or September 14, 2013. Condition 25 requires
construction completion of the Facility within six years after the effective date of the site certificate,
or September 14, 2016. Montague seeks to amend the SC to extend the construction start deadline to
September 14, 2015 and the completion deadline to September 14, 2018.

1.2.3 Change to Condition 27(d)

M ontague seeks to reduce the minimum blade tip clearance in Condition 27(d) from 41 meters above
ground to 20 meters above ground. The reason for the reduction is because the original condition
creates a conflict with the dimensions of some turbines authorized in the SC. Many turbines within
the range of turbine types authorized in the SC have a blade tip clearance of less than 41 meters.
Table 1 of the Final Order2 describes some turbine types, which comply with Condition 27(d), but the
majority of the turbines authorized by the SC and on the market today, have a blade tip clearance of
between 20 and 40 meters, including the latest version of the Vestas 3.0 MW turbine. Therefore,
revising Condition 27(d) clarifiesthat Montague is not limited to only those turbine types described
in Table 1 of the Final Order but rather may use any turbine type aslong as (1) the individual turbine
does not exceed 3.0 MW nameplate capacity, (2) the turbine hub-height does not exceed 100 meters
(328 feet), (3) the turbine blade tip height will not exceed 150 meters (492 feet) and (4) the bladetip
clearanceis aminimum of 20 meters above ground.

Revising subsection (d) would not be inconsistent with prior Council precedent and is alowed under
the Council standards, as described below. Some Council-approved wind energy facilities have no
minimum blade clearance condition3 and other facilities have minimum blade clearance reguirements

2 Final Order for the Montague Wind Power Facility, p 7, Table 1 Turbine Specifications (dated September 10, 2010).
3 See, e.g., Biglow Canyon Site Certificate; Klondike Ill Site Certificate; and Stateline Site Certificate.
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REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

that are less than what is currently required under Condition 27(d) (e.g., from 25 to 30 meter
minimum blade clearance limits).4

1.3 Regulatory Framework for This Request

This request is organized in accordance with Oregon Administrative Rules (OARS) 345-027-0030, -
0050, -0060, -0070, and -0100, which set forth the required contents of arequest to amend and
transfer a site certificate aswell as additional considerations for the Council in deciding whether to
grant an amended site certificate. The following sections of this request provide the information
required by OAR 345-027-0030, 345-027-0050(1), OAR 345-027-0060, OAR 345-027-0070(10) and
345-027-0100.

4 First Amended Site Certificate for Shepherds Flat North dated March 12, 2010, Condition 26. First Amended Site Certificate
for Shepherds Flat South dated March 12, 2010, Condition 26.First Amended Site Certificate for Shepherds Flat Central dated
March 12, 2010, Condition 26. Site Certificate for the Summit Ridge Wind Farm dated August 19, 2011, Conditions 2.9 and 5.5.
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SECTION 2

Information Required Pursuant to OAR 345-027-
0060 and -0070(10) for Site Certificate
Amendments

2.1 Information Required Pursuant to OAR 345-027-0060

OAR 345-027-0060(1)(a) Name and Mailing Address

(1) To request an amendment of a site certificate, the certificate holder shall submit a written request
to the Department of Energy that includes the information described in section (2) and the following:

(a) The name and mailing address of the certificate holder and the name, mailing address
and phone number of theindividual responsible for submitting the request.

Name and Address of Certificate Holder:

Montague Wind Power Facility, LLC
1125 NW Couch Street, Suite 700
Portland, OR 97209

Name, Mailing Address, and Phone Number of Individual Responsible for
Submitting the Request:

Sara McMahon Parsons

Iberdrola Renewables, LLC

1125 NW Couch Street, Suite 700
Portland, OR 97209

(503) 796-7732
Sara.Parsons@iberdrolaren.com

Name, M ailing Address, and Phone Number of Transferee Contact Per son:

Lenna Cope

Portland General Electric Company
121 SW Samon Street

3WTC BRO05

Portland, OR 97204

503-464-2634
Lenna.Cope@pgn.com
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2 INFORMATION REQUIRED PURSUANT TO OAR 345-027-0060 AND -0070(10) FOR SITE CERTIFICATE AMENDMENTS

OAR 345-027-0060(1)(b) Description of Facility

(b) A description of the facility including its location and other information relevant to the
proposed change.

Response: The Facility isawind energy facility approved by the Council with a capacity to generate
up to 404 MW of electricity. The Facility islocated in Gilliam County, south of the town of
Arlington. Section |11 of the SC® fully describes the Facility. This amendment request does not alter
the description of the Facility as set forth in the SC.

OAR 345-027-0060(1)(c) Proposed Changesto the Permitted Facility

(c) A detailed description of the proposed change and the certificate holder’ s analysis of the proposed
change under the criteria of OAR 345-027-0050(1).

Response: As described above, the purpose of this proposed amendment to the SC isto obtain
approval to (1) transfer the SC from Montague to PGE; (2) extend the construction start and
compl etion deadlines by two years; and (3) reduce the blade clearance of 41 meters required by
Condition 27(d) to 20 meters above ground.

This amendment request does not seek to change the site boundary or physical components of the
Facility. There is no change to the range of turbine types or sizes, maximum number of turbines, or
maximum generating capacity of the Facility from what was originally authorized in the SC. The total
number of turbines at the Facility will not exceed 269 and the total MW will not exceed 404. Turbines
will not exceed 3.0 MW. The turbine hub-height will not exceed 100 meters (328 feet), and the
turbine blade tip height will not exceed 150 meters (492 feet).

OAR 345-027-0060(1)(d) Proposed Changesto Site Certificate

(d) The specific language of the site certificate, including affected conditions, that the certificate
holder proposes to change, add or delete by an amendment.

Response: The certificate holder proposes to change the language of Conditions 24 and 25 concerning
construction start and completion deadlines. The proposed changes to these conditions are set forth in
redline in the Proposed Amended Site Certificate, included as Attachment 2. The other requested
changes to the SC are aso contained in Attachment 2.

OAR 345-027-0060(1)(e) Relevant Council Standards

(e) Alist of the Council standards relevant to the proposed change.

Response: The Council standards relevant to the proposed change include Division 22 (General
Standards for Siting Facilities) and Division 24 (Specific Standards for Siting Facilities). The
standards are listed in Section 4 of this Request for Amendment. The Facility isan electric
generating facility using wind turbine technology, therefore Division 23, which applies to
nongenerating facilities, does not apply. Similarly, inapplicable provisions of Division 24 (e.g.
standards applicabl e to gas plants, gas storage, nongenerating facilities, etc.) are not discussed.

5 Site Certificate for the Montague Wind Power Facility, pp. 2-3 (September 14, 2010).

22



REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

OAR 345-027-0060(1)(f) Applicable Laws and Council Rules

(f) An analysis of whether the facility, with the proposed change, would comply with the requirements
of ORS Chapter 469, applicable Council rules, and applicable state and local laws, rules and
ordinances if the Council amends the site certificate as requested. For the purpose of thisrule, alaw,
ruleor ordinanceis* applicable” if the Council would apply or consider the law, rule or ordinance
under OAR 345-027-0070(10).

Response: Section 4 of this amendment request contains an analysis of whether the Facility, with the
proposed change, would comply with the requirements of ORS Chapter 469, applicable Council rules,
and applicable state and local laws, rules and ordinances if the Council amends the site certificate as
reguested.

OAR 345-027-0060(1)(g) Landowners Within or Adjacent to the Facility

(g) An updated list of the owners of property located within or adjacent to the site of the facility, as
described in OAR 345-021-0010(1)(f).

Response: An updated list of property owners located within 500 feet of the Fecility site boundary is
included as Attachment 3. Thelist includesal property owners within 500 feet of the site boundary
asrequired by OAR 345-021-0010(1)(f)(C) for asite located within afarm or forest zone.

The certificate holder requested up to date landowner information from the County tax assessors for
notice purposes. The list of Gilliam County property owners located within 500 feet of the site
boundary was obtained from Dave Messenger, the County tax assessor, who provided the up to date
access database with landowner information via email on October 30, 2012. Thelist of Morrow
County property owners located within 500 feet of the site boundary was obtained from Greg Sweek,
the County tax assessor, who provided the up to date landowner information via email on November
7th, 2012.

OAR 345-027-0060(2) I ncor por ation by Reference

(2) Inarequest to amend a site certificate, the certificate holder shall provide the information
described in applicable subsections of OAR 345-021-0000 and OAR 345-021-0010. The certificate
holder may incor porate by reference relevant information that the certificate holder has previously
submitted to the Department or that is otherwise included in the Department’ s administrative record
on the facility.

Response: Other than the information set forth in this amendment request, the information contained
in the Application for Site Certificate for the Montage Wind Power Facility, the information forming
the basis for the Final Order and SC8, and the information contained in the administrative record of
the proceeding granting the SC to Montague are hereby incorporated by reference.

OAR 345-027-0060(3) and (4) Consultation with the Department

(3) Before submitting a request to amend a site certificate, the certificate holder may prepare a draft
request and may confer with the Department about the content of the request. Although the Council
does not require the certificate holder to prepare a draft request and confer with the Department, the
Council recommends that the certificate holder follow this procedure.

6 The Council issued a Final Order approving a Site Certificate on September 10, 2010. The Site Certificate was fully executed
on September 14, 2010.
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2 INFORMATION REQUIRED PURSUANT TO OAR 345-027-0060 AND -0070(10) FOR SITE CERTIFICATE AMENDMENTS

Response: The certificate holder conferred with the Department prior to submitting this amendment
request and submitted a draft request for review on December 3, 2012.

(4) The certificate holder shall submit an original and two printed copies of the amendment request to
the Department. Upon a request by the Department, the certificate holder must submit printed copies
of the amendment request for members of the Council. In addition to the printed copies, the certificate
holder shall submit the full amendment regquest in a non-copy-protected el ectronic format acceptable
to the Department. The certificate holder shall provide additional copies of the amendment request to
the Department upon request and copies or access to copies to any person requesting copies. If
requested by the Department, the certificate holder shall send copies of the request to personson a
mailing list provided by the Department.

Response: The Department requested three hard copies and ten el ectronic copies of the amendment
request, which are included with this submission.

2.2 Information Required Pursuant to OAR 345-027-0070(10)

OAR 345-027-0070 Review of a Request for Amendment

(20) In making a decision to grant or deny issuance of an amended site certificate, the Council shall
apply the applicable substantive criteria, as described in OAR 345-022-0030, in effect on the date the
certificate holder submitted the request for amendment and all other state statutes, administrative
rules, and local government ordinances in effect on the date the Council makesits decision. The
Council shall consider the following:

(a) For an amendment that would change the site boundary or the legal description of the site, the
Council shall consider, for the area added to the site by the amendment, whether the facility complies
with all Council standards;

Response: This amendment request does not seek to change the site boundary or legal description of
the Fecility.

(b) For an amendment that extends the deadlines for beginning or completing construction, the
Council shall consider:

(A) Whether the Council has previously granted an extension of the deadline;

Response: The Council has not previously granted an extension of the deadline.

(B) Whether there has been any change of circumstances that affects a previous Council finding that
was required for issuance of a site certificate or amended site certificate; and

Response: There have been no changes of circumstances that would affect a previous Council finding,
The proposed changes in this amendment request do not seek to enlarge the existing site boundary or
physical components of the Facility. There is no change to the previously-approved range of turbine
types or sizes, maximum number of turbines, or maximum generating capacity of the Facility from
what was originally authorized in the SC. The total number of turbines at the Facility will not exceed
269 and the total MW will not exceed 404. The output of an individua turbine will not exceed 3.0
MW. The turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height
will not exceed 150 meters (492 feet). Accordingly, the proposed amendment makes no changes that
would ater the basis for the Council’s earlier findings. It isnoted that Gilliam County amended the
GCZO in October 2011, but for the reasons outlined under the Land Use Standard, the GCZO
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REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

amendment does not apply to this amendment request and does not amount to a change of
circumstances under OAR 345-027-0070(10)(b)(B) .

See the response relating to the land use criteria below in Section 4 for additional discussion.

(C) Whether the facility complies with all Council standards, except that the Council may choose not
to apply a standard if the Council finds that:

(i) The certificate holder has spent more than 50 percent of the budgeted costs on construction of the
facility;

(ii) Theinability of the certificate holder to complete the construction of the facility by the deadlinein
effect before the amendment is the result of unforeseen circumstances that are outside the control of
the certificate holder;

(iii) The standard, if applied, would result in an unreasonable financial burden on the certificate
holder; and

(iv) The Council does not need to apply the standard to avoid a significant threat to the public health,
safety or the environment;

Response: The amended Facility complies with al Council standards as set forth herein. As
discussed under the Land Use Standard bel ow, Montague, as the wholly-owned subsidiary of IR and
the current certificate holder, believes that even though Gilliam County amended the GCZO in
October 2011, the GCZO amendment does not apply to this amendment request. Even so, Montague
voluntarily can demonstrate that the Facility, as amended, satisfies the applicable provisions of GCZO
7.020(T) or, to the extent necessary, can obtain a variance under the GCZO. Alternatively, Montague
can voluntarily demonstrate that the Facility is consistent with Statewide Planning Goal s or warrants
aGoal exception.

(c) For any amendment not described above, the Council shall consider whether the amendment
would affect any finding made by the Council in an earlier order.

Response: The amendment is captured under the response to OAR 345-027-0070(10)(b) and therefore
subsection (c) does not apply.

(d) For all amendments, the Council shall consider whether the amount of the bond or letter of credit
required under OAR 345-022-0050 is adequate.

Response: The amount of the bond or letter of credit was evaluated in the SC and the financia
assurance in the SC is adequate to ensure restoration of the site to a useful, non-hazardous condition.
This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. Thereis no change to the previously-approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC.
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SECTION 3

Information Required Pursuant to
OAR 345-027-0030 for Extension of
Construction Start and Completion Deadlines

(1) The certificate holder may request an amendment to extend the deadlines for beginning or
compl eting construction of the facility that the Council has specified in a site certificate or an
amended site certificate. The certificate holder shall submit a request that includes an explanation of
the need for an extension and that conforms to the requirements of 345-027-0060 no later than six
months befor e the date of the applicable deadline, or, if the certificate holder demonstrates good
cause for the delay in submitting the request, no later than the applicable deadline.

Response: This request to extend construction start and completion deadlinesistimely under OAR
345-027-0030(1) because it is filed more than six months before the current construction start date of
September 14, 2013. Further, the information required by OAR 345-027-0060 is presented in Section
2. Therefore, OAR 345-027-0030(1) is satisfied.

(2) A request within the time allowed in subsection (1) to extend the deadlines for beginning or
compl eting construction suspends those deadlines until the Council acts on the request.

Response: With the submission of this amendment request, the construction start and completion
deadlinesin the SC are suspended until the Council acts on this request.

(3) The Council shall review the request for amendment as described in OAR 345-027-0070.

Response: The information required by OAR 345-027-0070(10) is set forth in Section 2 of this
amendment request.

(4) If the Council grants an amendment under thisrule, the Council shall specify new deadlines for
beginning or compl eting construction that are not more than two years from the deadlines in effect
before the Council grants the amendment.

Response: Montague requests to extend the construction start deadline from September 14, 2013 to
September 14, 2015 and the compl etion deadline from September 14, 2016 to September 14, 2018.
These proposed deadlines are not more than 2 years from the deadlines currently in effect.

Therequest for extension isto allow sufficient time for PGE to perfect its ownership in the Facility,
start construction, and compl ete construction consistent with its IRP. As described in the IRP, PGE is
seeking to acquire approximately 101 MW (average) of renewable energy to be available beginning
in the 2013 — 2017 timeframe. At present, PGE is planning to start construction of the Facility in
2015, with the first 220 MW coming online in December 2015 and the remaining MWs in December
2016. The phasing and construction schedule could change for a variety of reasons, such as changes
in Washington ground squirrel coloniesthat could affect the layout and phasing, and weather delays.

Montague is diligently seeking to accomplish sale of the Facility, however, should the sale not close
due to unforeseen circumstances, Montague requests approval of the extension of the construction
deadlines even if the SC transfer is no longer needed. Extending the construction deadlines will allow
Montague sufficient time to either enter into a new purchase agreement with another customer or
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3 INFORMATION REQUIRED PURSUANT TO OAR 345 027 0030 FOR EXTENSION OF CONSTRUCTION START AND COMPLETION DEADLINES

secure apower sales agreement for the Facility. Under either circumstance, additional time would be
needed to perfect the agreement, submit preconstruction reports, and prepare for construction, as
explained in Iberdrola s description of the multi-year development and pre-construction process
which isincluded herein as Attachment 4.

Should the Council grant the request to extend construction deadlines, the Council would only be
extending the construction start and completion deadlines by two years from the deadlines in effect in
the SC. Accordingly, the request is consistent with OAR 345-027-0030(4).

(5) To grant an amendment extending the deadline for beginning or completing construction of an
energy facility subject to OAR 345-024-0550, OAR 345-024-0590, or OAR 345-024-0620, the
Council must find that the facility complies with the carbon dioxide standard in effect at the time of
the Council’ s order on the amendment.

Response: OAR 345-027-0030(5) does not apply this amendment request because the Facility isa
wind energy facility.
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SECTION 4

Information Required Pursuant to

OAR 345-027-0060(1)(e) and (f) for Compliance
with Applicable Council Standards, Laws and
Council Rules

OAR 345-027-0060(1)(e) Relevant Council Standards
(e) Alist of the Council standards relevant to the proposed change.

Response: The Council standards relevant to the proposed amendment include Division 22 (General
Standards for Siting Facilities) and Division 24 (Specific Standards for Siting Facilities). The Facility
isawind power generating facility therefore Division 23, which applies to nongenerating facilities,
does not apply. Similarly, inapplicable provisions of Division 24 (e.g. standards applicable to gas
plants, gas storage, nongenerating facilities, etc.) are not discussed.

The requirements of each of the applicable Council standards are outlined below, along with
Montague' s responses.

4.1 OAR 345-022

The following Division 22 standards are addressed:

OAR 345-022-0000 General Standard of Review

OAR 345-022-0010 Organizationa Expertise

OAR 345-022-0020 Structural Standard

OAR 345-022-0022 Soil Protection

OAR 345-022-0030 Land Use

OAR 345-022-0040 Protected Areas

OAR 345-022-0050 Retirement and Financial Assurance
OAR 345-022-0060 Fish and Wildlife Habitat

OAR 345-022-0070 Threatened and Endangered Species
OAR 345-022-0080 Scenic Resources

OAR 345-022-0090 Historic, Cultural and Archaeological Resources
OAR 345-022-0100 Recreation

OAR 345-022-0110 Public Services

OAR 345-022-0120 Waste Minimization

OAR 345-022-0000 General Standard of Review

(1) Toissue a site certificate for a proposed facility or to amend a site certificate, the Council shall
determine that the preponderance of evidence on the record supports the following conclusions:
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(a) The facility complies with the requirements of the Oregon Energy Facility Sting statutes, ORS
469.300 to ORS469.570 and 469.590 to 469.619, and the standards adopted by the Council pursuant
to ORS469.501 or the overall public benefits of the facility outweigh the damage to the resources
protected by the standards the facility does not meet as described in section (2);

(b) Except as provided in OAR 345-022-0030 for land use compliance and except for those statutes
and rules for which the decision on compliance has been delegated by the federal government to a
state agency other than the Council, the facility complies with all other Oregon statutes and
administrative rulesidentified in the project order, as amended, as applicable to the issuance of a site
certificate for the proposed facility. If the Council finds that applicable Oregon statutes and rules,
other than those involving federally delegated programs, would impose conflicting requirements, the
Council shall resolve the conflict consistent with the public interest. In resolving the conflict, the
Council cannot waive any applicable state statute.

Response: The Council previously found that the Facility complies with the requirements of its
statutes.” The Council also previously determined compliance with all other Oregon statutes and
administrative rules identified in the Project Order for the Montague Wind Energy Facility dated
January 5, 2010. Thereisno change to the previously-approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. Further, the amendment does not seek to enlarge or change the
approved site boundary or physical components of the Facility. Thus, the Council may rely on its
previous findings and determine that the Facility, as amended, satisfies OAR 345-022-0000(1). Itis
noted that Gilliam County amended the GCZO in October 2011, but for the reasons outlined under
the Land Use Standard, the GCZO amendment does not apply to this amendment request.

OAR 345-022-0010 Organizational Expertise

(1) Toissue a site certificate, the Council must find that the applicant has the organizational
expertise to construct, operate and retire the proposed facility in compliance with Council standards
and conditions of the site certificate. To conclude that the applicant has this expertise, the Council
must find that the applicant has demonstrated the ability to design, construct and operate the
proposed facility in compliance with site certificate conditions and in a manner that protects public
health and safety and has demonstrated the ability to restore the site to a useful, non-hazardous
condition. The Council may consider the applicant’ s experience, the applicant’ s access to technical
expertise and the applicant’ s past performance in constructing, operating and retiring other facilities,
including, but not limited to, the number and severity of regulatory citations issued to the applicant.

(2) The Council may base its findings under section (1) on a rebuttable presumption that an applicant
has organizational, managerial and technical expertise, if the applicant has an S0 9000 or SO
14000 certified program and proposes to design, construct and oper ate the facility according to that
program.

(3) If the applicant does not itself obtain a state or local government permit or approval for which the
Council would ordinarily determine compliance but instead relies on a permit or approval issued to a
third party, the Council, to issue a site certificate, must find that the third party has, or has a
reasonable likelihood of obtaining, the necessary permit or approval, and that the applicant has, or
has a reasonable likelihood of entering into, a contractual or other arrangement with the third party
for accessto the resource or service secured by that permit or approval.

7 Final Order on the Montague Wind Power Facility, p. 165, (Sep. 10, 2010).
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(4) If the applicant relies on a permit or approval issued to a third party and the third party does not
have the necessary permit or approval at the time the Council issues the site certificate, the Council
may issue the site certificate subject to the condition that the certificate holder shall not commence
construction or operation as appropriate until the third party has obtained the necessary permit or
approval and the applicant has a contract or other arrangement for access to the resource or service
secured by that permit or approval.

Response:
A. Certificate Holder’ s Expertise

Currently, the certificate holder is Montague Wind Power Facility, LLC (Montague). The Council
previoudy found that M ontague “has demonstrated that it has the organizational expertiseto
construct and operate the proposed facility.”8 None of the proposed changes affect the certificate
holder’ s organizational expertise. This amendment request seeks to transfer the site certificate from
Montague to PGE (see Section 5 of this amendment request for additional description). PGE isa
regulated public utility and owns and operates a number of facilities for which the Council has issued
site certificates, including the Biglow Canyon Wind Farm. The Council has previously determined
that PGE has adequate organizational expertise to construct, operate and retire a wind energy
facility.® Attachment 5 of this transfer request includes Exhibits A, D and M further describing the
transferee’ s organizational expertise.

B. Third-Party Permits

The Council has previously found that third parties either have any necessary permits or have a
reasonable likelihood of obtaining any necessary permitst. The proposed amendment does not affect
this previous finding.

OAR 345-022-0020 Structural Standard

(1) Except for facilities described in sections (2) and (3), to issue a site certificate, the Council must
find that:

(a) The applicant, through appropriate site-specific study, has adequately characterized the site asto
Maximum Considered Earthquake Ground Motion identified for the site in the 2009 International
Building Code and maximum probable ground motion, taking into account ground failure and
amplification for the site specific soil profile under the maximum credible and maximum probable
selsmic events;, and

(b) The applicant can design, engineer, and construct the facility to avoid dangers to human safety
presented by seismic hazards affecting the site that are expected to result from maximum probable
ground mation events. As used in thisrule “ seismic hazard” includes ground shaking, ground failure,
landslide, liquefaction, lateral spreading, tsunami inundation, fault displacement, and subsidence;

(c) The applicant, through appropriate site-specific study, has adequately characterized the potential
geological and soils hazards of the site and its vicinity that could, in the absence of a seismic event,
adversely affect, or be aggravated by, the construction and operation of the proposed facility; and

8 Final Order on the Montague Wind Power Facility, p. 17, (Sep. 10, 2010).
9 Final Order on Amendment #1 for the Biglow Canyon Wind Farm, p. 3 (Nov. 3, 2006).
10 Final Order on the Montague Wind Power Facility, p. 15, (Sep. 10, 2010).
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(d) The applicant can design, engineer and construct the facility to avoid dangersto human safety
presented by the hazards identified in subsection (c).

(2) The Council may issue a site certificate for a facility that would produce power fromwind, solar
or geothermal energy without making the findings described in section (1). However, the Council may
apply the requirements of section (1) to impose conditions on a site certificate issued for such a
facility.

Response: OAR 345-022-0020 authorizes the Council to issue a site certificate without making
findings with respect to the Structural Standard,1 but the rules al so authorize the Council to impose
site certificate conditions based on the requirements of OAR 345-022-0020. The Council adopted site
certificate conditions to address the potential for seismic and non seismic geologic hazards at the
Facility site.1213 The proposed amendment makes no changes that would alter the basis for the
Council’ s earlier findings.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. There is no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individual turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). Therefore, no additional information is needed to determine that this
amendment request does not change the Facility’ s compliance with OAR 345-022-0020(1) or any
conditionsin the SC.

(3) The Council may issue a site certificate for a special criteria facility under OAR 345-015-0310
without making the findings described in section (1). However, the Council may apply the
requirements of section (1) to impose conditions on a site certificate issued for such a facility.

Response: Thisruleis not applicable.

OAR 345-022-0022 Soil Protection

To issue a site certificate, the Council must find that the design, construction and operation of the
facility, taking into account mitigation, are not likely to result in a significant adver se impact to soils
including, but not limited to, erosion and chemical factors such as salt deposition from cooling
towers, land application of liquid effluent, and chemical spills.

Response: The Council previously found that the Facility would comply with the Soil Protection
Standard4. The proposed amendment makes no changes that would alter the basis for the Council’s
earlier findings.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. Thereis no change to the previously approved range of turbine types or sizes,

11 oRs § 469.501(4).
12 see Final Order on the Montague Wind Power Facility, p 116, (Sep. 10, 2010).

13 on May 11, 2012 the Council updated OAR 340-022-0020(1)(a) to require the use of the 2009 edition of the International
Building Code (IBC). The previous rule required use of the 2003 edition of the IBC, and that is the edition used for analysis of
the Maximum Considered Earthquake as described in the Final Order on the Montague Wind Power Facility. The Department
of Geology and Mineral Industries has indicated that the underlying data used for the calculation of ground motion did not
change between the 2003 and the 2009 editions of the IBC, therefore the analysis and Council findings are still valid.

14 Final Order on the Montague Wind Power Facility, p. 60, (Sep. 10, 2010).
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maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individua turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). Therefore, the Council may find that this amendment request also
complies with OAR 345-022-0022.

OAR 345-022-0030 Land Use

() Toissue a site certificate, the Council must find that the proposed facility complies with the
statewide planning goal s adopted by the Land Conservation and Devel opment Commission.

(2) The Council shall find that a proposed facility complies with section (1) if:

(a) The applicant electsto obtain local land use approvals under ORS 469.504(1)(a) and the Council
finds that the facility has received local land use approval under the acknowledged comprehensive
plan and land use regulations of the affected local government; or

(b) The applicant elects to obtain a Council deter mination under ORS 469.504(1)(b) and the Council
determines that:

(A) The proposed facility complies with applicable substantive criteria as described in section (3) and
the facility complies with any Land Conservation and Devel opment Commission administrative rules
and goals and any land use statutes directly applicable to the facility under ORS 197.646(3);

(B) For a proposed facility that does not comply with one or more of the applicable substantive
criteria as described in section (3), the facility otherwise complies with the statewide planning goals
or an exception to any applicable statewide planning goal isjustified under section (4); or

(C) For a proposed facility that the Council decides, under sections (3) or (6), to evaluate against the
statewide planning goals, the proposed facility complies with the applicable statewide planning goals
or that an exception to any applicable statewide planning goal is justified under section (4).

(3) Asused in thisrule, the “ applicable substantive criteria” are criteria from the affected local
government’ s acknowl edged comprehensive plan and land use ordinances that are required by the
statewide planning goals and that are in effect on the date the applicant submits the application. If
the special advisory group recommends applicable substantive criteria, as described under OAR 345-
021-0050, the Council shall apply them. If the special advisory group does not recommend applicable
substantive criteria, the Council shall decide either to make its own determination of the applicable
substantive criteria and apply them or to evaluate the proposed facility against the statewide
planning goals.

(4) The Council may find goal compliance for a proposed facility that does not otherwise comply with
one or more statewide planning goals by taking an exception to the applicable goal. Notwithstanding
the requirements of ORS 197.732, the statewide planning goal pertaining to the exception process or
any rules of the Land Conservation and Development Commission pertaining to the exception
process, the Council may take an exception to a goal if the Council finds:

(a) The land subject to the exception is physically developed to the extent that the land is no longer
available for uses allowed by the applicable goal;

(b) The land subject to the exception isirrevocably committed as described by the rules of the Land
Conservation and Devel opment Commission to uses not allowed by the applicable goal because
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existing adjacent uses and other relevant factors make uses allowed by the applicable goal
impracticable; or

(c) The following standards are met:
(A) Reasons justify why the state policy embodied in the applicable goal should not apply;

(B) The significant environmental, economic, social and energy consequences anticipated as a result
of the proposed facility have been identified and adverse impacts will be mitigated in accordance with
rules of the Council applicable to the siting of the proposed facility; and

(C) The proposed facility is compatible with other adjacent uses or will be made compatible through
measur es designed to reduce adver se impacts.

(5) If the Council finds that applicable substantive local criteria and applicable statutes and state
administrative rules would impose conflicting requirements, the Council shall resolve the conflict
consistent with the public interest. In resolving the conflict, the Council cannot waive any applicable
state statute.

(6) If the special advisory group recommends applicable substantive criteria for an energy facility
described in ORS 469.300(10)(a)(C) to (E) or for a related or supporting facility that does not pass
through more than one local government jurisdiction or more than three zonesin any one
jurisdiction, the Council shall apply the criteria recommended by the special advisory group. If the
special advisory group recommends applicable substantive criteria for an energy facility described in
ORS469.300(10)(a)(C) to (E) or arelated or supporting facility that passes through more than one
jurisdiction or more than three zonesin any one jurisdiction, the Council shall review the
recommended criteria and decide whether to eval uate the proposed facility against the applicable
substantive criteria recommended by the special advisory group, against the statewide planning goals
or against a combination of the applicable substantive criteria and statewide planning goals. In
making the decision, the Council shall consult with the special advisory group, and shall consider:

(a) The number of jurisdictions and zones in question;

(b) The degree to which the applicable substantive criteria reflect local government consider ation of
energy facilitiesin the planning process; and

(c) The level of consistence of the applicable substantive criteria from the various zones and
jurisdictions.

Response: The Council previously concluded that the Facility complied with the Land Use
Standard.1® This amendment request does not seek to enlarge the existing site boundary or change
physical components of the Facility. There is no change to the previously-approved range of turbine
types or sizes, maximum number of turbines, or maximum generating capacity of the Facility from
what was originally authorized in the SC. The total number of turbines at the Facility will not exceed
269 and the total MW will not exceed 404. The output of an individua turbine will not exceed 3.0
MW. The turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height
will not exceed 150 meters (492 feet). Montague obtained Conditional Use Permit (CUP) Order No.
2011-05 from Gilliam County on November 17, 2011 in accordance with ORS 469.401(3).

Under OAR 345-027-0070(10)(b), for an amendment that proposes to extend construction deadlines,
the Council “shall consider * * * (B) [w]hether there has been any change of circumstances that
affects a previous Council finding * * * and (C) [w]hether the facility complies with al Council

15 see Final Order on Montague (Sept. 10, 2010), p. 57.
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standards* * *.” Gilliam County adopted an amendment to Article 7 of the Gilliam County Zoning
Ordinance (GCZO) on October 19, 2011, alittle more than one year after the Council issued the SC.
Montague, as the wholly-owned subsidiary of IR and the current certificate holder, believes that the
new GCZO provisions do not apply to the proposed amendment. The Gilliam County Planning
Director stated in aletter to Sara Parsons, IR, that “it is the County’ s position that the amended
GCZO criteria does not apply to wind energy facilities that were permitted either through the EFSC
process or the local CUP process, more specifically, the Montague Request for Amendment #1
(Montague RFA) or Leaning Juniper |1 Request for Amendment #2 (LJII RFA) because these
facilities were permitted prior to October 2011.” Even so, Montague voluntarily can demonstrate that
the Fecility, as amended, satisfies the applicable provisions of GCZO 7.020(T) or, to the extent
necessary, can obtain a variance under the GCZO. Alternatively, Montague can voluntarily
demonstrate that the Facility is consistent with Statewide Planning Goals or warrants a Goal
exception.

Despite Montague’ s willingness to voluntarily demonstrate compliance with the new GCZO criteria
for wind facilities, Montague maintains that the Council should not apply the new GCZO provisions
to this SC amendment request because under the circumstances, review of the amendment request
under OAR 345-027-0070(10)(b) does not warrant a“full reopener” of all the Council’ s standards.
While the new GCZO provisions involve the siting of wind projects, these new provisions were not
intended to apply to already-permitted projects, but were instead intended to only apply to future
wind projectsin Gilliam County.16 Montague, as the wholly-owned subsidiary of Iberdrola
Renewables LLC and the current certificate holder, does not believe that (1) there has been a change
in circumstances, or (2) the new provisions qualify as “ applicable substantive criteria’ under OAR
345-022-0030(3). Therefore, the new GCZO provisions do not apply to the Facility and the Council
may rely on its earlier findings to determine that the Facility, as amended, satisfies OAR 345-022-
0030.

Moreover, while OAR 345-027-0070(10) requires the Council to “apply” applicable substantive
criteria as described in OAR 345-022-0030 in effect on the date the amendment is requested, and to
“apply” applicable state statutes, administrative rules, and local government ordersin effect on the
date the Council makesits decision, OAR 345-027-0070(10) does not elaborate on how or when such
criteriaare to be applied. Montague believesthis rule should be interpreted narrowly. Otherwise,
interpreting OAR 345-027-0070(10)(b) broadly—to require both an analysis of whether the proposed
construction deadline extensions would change prior findings as well as an analysis of whether the
extensions comply with all Council standards—would mean that procedural amendments end up
having more scrutiny with a much broader reopener than all other types of amendments, such as
amendments to increase energy production within existing site boundaries or to increase the size or
generation capacity of approved turbines.1?

An expansive interpretation of OAR 345-027-0070(10)(b) cannot be the intent of the legislature or
the Council. The Council engages in rigorous scrutiny of a project under the Council standards when
reviewing an origina application for site certificate and in doing so, adopts afinal order often
containing hundreds of pages of findings and conditions. These conditions routinely include pre-
construction conditions of approval that require, among other things, a certificate holder to update

16 sara Parsons email exchange with Susie Anderson, Gilliam County Planning Director, who indicated that the new GCZO
provisions do not apply to Montague, October 31, 2012. Montague anticipates that Gilliam County in its role as the Special
Advisory Group will provide additional information in accordance with ORS 469.504(5).

17 asa point of comparison, under OAR 345-027-0070(10)(a), relating to SC amendments that change the site boundary, the
Council is to consider “for the area added to the site by the amendment, whether the facility complies with all Council
standards.” Of course, this makes sense because there are no prior findings by the Council with respect to the added area,
and thus, the Council would need to analyze all Council standards with respect to this new area. Similarly, under OAR 345-
027-0070(10)(c), for amendments other than a site boundary change or a request to extend constructions deadlines, the
Council only looks to see where amendment would change prior Council findings.
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surveys and studiesto ensure that the findingsin the final order are not “stale” at the time of
construction. Requiring re-analysis of a project when a certificate holder submits arequest to extend
construction deadlines is unnecessary given how the conditions of approval operate in conjunction
with the prior findings. Therefore, Montague maintains, notwithstanding its willingness to
voluntarily demonstrate compliance with the new GCZO provisions, that OAR 345-027-0070(10)
should not be interpreted so as to impose a broad re-opener burden on amendments to extend
construction deadlines or to otherwise require a complete reanalysis of the Facility under all Council
standards.

OAR 345-022-0040 Protected Ar eas

(1) Except as provided in sections (2) and (3), the Council shall not issue a site certificate for a
proposed facility located in the areas listed below. To issue a site certificate for a proposed facility
located outside the areas listed below, the Council must find that, taking into account mitigation, the
design, construction and operation of the facility are not likely to result in significant adverse impact
to the areaslisted below. Referencesin thisrule to protected areas designated under federal or state
statutes or regulations are to the designations in effect as of May 11, 2007:

(a) National parks, including but not limited to Crater Lake National Park and Fort Clatsop
National Memorial;

(b) National monuments, including but not limited to John Day Fossil Bed National
Monument, Newberry National Volcanic Monument and Oregon Caves National Monument;

(c) Wilderness areas established pursuant to The Wilderness Act, 16 U.S.C. 1131 et seg. and
areas recommended for designation as wilderness areas pursuant to 43 U.S.C. 1782;

(d) National and state wildlife refuges, including but not limited to Ankeny, Bandon Marsh,
Baskett Sough, Bear Valley, Cape Meares, Cold Sporings, Deer Flat, Hart Mountain, Julia
Butler Hansen, Klamath Forest, Lewis and Clark, Lower Klamath, Malheur, McKay Creek,
Oregon Idands, Sheldon, Three Arch Rocks, Umatilla, Upper Klamath, and William L.
Finley;

(e) National coordination areas, including but not limited to Government Island, Ochoco and
Summer Lake;

(f) National and state fish hatcheries, including but not limited to Eagle Creek and Warm
Sorings,

(g) National recreation and scenic areas, including but not limited to Oregon Dunes National
Recreation Area, Hell's Canyon National Recreation Area, and the Oregon Cascades
Recreation Area, and Columbia River Gorge National Scenic Area;

(h) Sate parks and waysides as listed by the Oregon Department of Parks and Recreation
and the Willamette River Greenway;

(i) State natural heritage areas listed in the Oregon Register of Natural Heritage Areas
pursuant to ORS 273.581;
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(1) State estuarine sanctuaries, including but not limited to South Sough Estuarine
Sanctuary, OAR chapter 142,

(K) Scenic waterways designated pursuant to ORS 390.826, wild or scenic rivers designated
pursuant to 16 U.S.C. 1271 et seg., and those waterways and riverslisted as potentials for
designation;

() Experimental areas established by the Rangeland Resources Program, College of
Agriculture, Oregon Sate University: the Prineville site, the Burns (Squaw Butte) site, the
Sarkey site and the Union site;

(m) Agricultural experimental stations established by the College of Agriculture, Oregon
Sate University...

(n) Resear ch forests established by the College of Forestry, Oregon State University,
including but not limited to McDonald Forest, Paul M. Dunn Forest, the Blodgett Tract in
Columbia County, the Spaulding Tract in the Mary's Peak area and the Marchel Tract;

(o) Bureau of Land Management areas of critical environmental concern, outstanding
natural areas and research natural areas,

(p) State wildlife areas and management areas identified in OAR chapter 635, division 8.

(2) Notwithstanding section (1), the Council may issue a site certificate for a transmission lineor a
natural gas pipeline or for a facility located outside a protected area that includes a transmission line
or natural gas or water pipeline asa related or supporting facility located in a protected area
identified in section (1), if other alternative routes or sites have been studied and determined by the
Council to have greater impacts. Notwithstanding section (1), the Council may issue a site certificate
for surface facilities related to an underground gas storage reservoir that have pipelines and
injection, withdrawal or monitoring wells and individual wellhead equipment and pumps located in a
protected area, if other alternative routes or sites have been studied and determined by the Council to
be unsuitable.

_(3) The provisions of section (1) do not apply to transmission lines or natural gas pipelines routed
within 500 feet of an existing utility right-of-way containing at least one transmission line with a
voltage rating of 115 kilovolts or higher or containing at least one natural gas pipeline of 8 inches or
greater diameter that is operated at a pressure of 125 psig.

Response: The Council previously found that that the Facility is not located in any protected area
listed in OAR 345-022-0040 and that the design, construction and operation of the Facility, taking
mitigation into account, are not likely to result in significant adverse impact to any protected areals.
This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. There is no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individua turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). The origina studies contained in the SC record were based on worst-
case scenarios for evaluating potential impacts from visual and noise on resources, including

18 Final Order on the Montague Wind Power Facility, p. 62, (Sep. 10, 2010).
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protected areas. Reducing the blade clearance limit does not increase the turbine size or otherwise
modify the prior Council approval. Consequently, the proposed amendment makes no changes that
would ater the basis for the Council’s earlier findings. Therefore, the Council may find that this
amendment request also complies with OAR 345-022-0040.

OAR 345-022-0050 Retirement and Financial Assurance
To issue a site certificate, the Council must find that:

(1) The site, taking into account mitigation, can be restored adequately to a useful, non-hazardous
condition following permanent cessation of construction or operation of the facility.

(2) The applicant has a reasonable likelihood of obtaining a bond or letter of credit in a formand
amount satisfactory to the Council to restore the site to a useful, non-hazardous condition.

Response: The Council previously found that the Facility, taking into account mitigation, can be
resorted adequately to a useful, non-hazardous condition following permanent cessation of
construction or operation of the project and that the certificate holder has demonstrated a reasonable
likelihood of obtaining abond or letter of credit!®. The Council has also previously determined that
the transferee has demonstrated a reasonable likelihood of obtaining abond or letter of credit, inits
approvals of the Biglow Canyon Wind Farm?0. See Attachment 5 for Exhibits A, D and M.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. Thereis no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individua turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). The SC contains a requirement that the certificate holder must provide
financial assurance based on the final design configuration of the Facility and turbine types prior to
construction, thus, while thereis unlikely to be a change in the cost estimates in the SC record, there
is already a mechanism in place to assure that minor changesin Facility design are accounted for in
the posted financial assurance prior to construction. Accordingly, the proposed amendment makes no
changes that would alter the basis for the Council’ s earlier findings and therefore, the Council may
find that OAR 345-022-0050 is met.

OAR 345-022-0060, Fish and Wildlife Habitat

To issue a site certificate, the Council must find that the design, construction and operation of the
facility, taking into account mitigation, are consistent with the fish and wildlife habitat mitigation
goals and standards of OAR 635-415-0025 in effect as of September 1, 2000.

19 Final Order on the Montague Wind Power Facility, p. 17, (Sep. 10, 2010).

20 Final Order for the Biglow Canyon Wind Farm, p. 29, (June 30, 2006), Final Order on Amendment #1 for the Biglow Canyon
Wind Farm, p. 5 (Nov. 3, 2006), Final Order on Amendment #2 for the Biglow Canyon Wind Farm, p.22, (May 10, 2007), and
Final Order on Amendment #3 for the Biglow Canyon Wind Farm, p. 11, (October 31, 2008).
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REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

OAR 635-415-0025 Requirements (Implementation of Department Habitat Mitigation
Recommendations):*

(1) “ Habitat Category 1" isirreplaceable, essential habitat for a fish or wildlife species, population,
or a unique assemblage of species and is limited on either a physiographic province or site-specific
basis, depending on the individual species, population or unique assemblage.

(a) The mitigation goal for Category 1 habitat is no loss of either habitat quantity or quality.

* k%

(2) “ Habitat Category 2” is essential habitat for a fish or wildlife species, population, or unique
assemblage of speciesand is limited either on a physiographic province or site-specific basis
depending on the individual species, population or unique assemblage.

(a) The mitigation goal if impacts are unavoidable, is no net loss of either habitat quantity or
quality and to provide a net benefit of habitat quantity or quality. ***

(3) “ Habitat Category 3" is essential habitat for fish and wildlife, or important habitat for fish and
wildlife that islimited either on a physiographic province or site-specific basis, depending on the
individual species or population.

(a) The mitigation goal is no net loss of either habitat quantity or quality. ***
(4) “ Habitat Category 4" isimportant habitat for fish and wildlife species.
(a) The mitigation goal isno net lossin either existing habitat quantity or quality. ***

(5) “ Habitat Category 5" is habitat for fish and wildlife having high potential to become either
essential or important habitat.

(a) The mitigation goal, if impacts are unavoidable, isto provide a net benefit in habitat
guantity or quality. ***

(6) “ Habitat Category 6” is habitat that has low potential to become essential or important habitat
for fish and wildlife.

(a) The mitigation goal isto minimize impacts. ***

Response: The Council previously found that the Facility complies with the Council’ s Fish and
Wildlife Habitat Standard?2. This amendment request does not seek to enlarge the existing site
boundary or physical components of the Facility. There is no change to the previously approved range
of turbine types or sizes, maximum number of turbines, or maximum generating capacity of the
Facility from what was originally authorized in the SC. The total number of turbines at the Facility
will not exceed 269 and the total MW will not exceed 404. The output of an individual turbine will
not exceed 3.0 MW. The turbine hub-height will not exceed 100 meters (328 feet), and the turbine
blade tip height will not exceed 150 meters (492 feet). As mentioned under the Protected Area
Standard, the original studies contained in the SC record were based on worst-case scenarios for
evaluating potential impacts on fish and wildlife habitat. Accordingly, the proposed amendment
makes no changes that would alter the basis for the Council’ s earlier findings and therefore the
Council may find that OAR 345-022-0060 is satisfied.

21 The provisions cited under OAR 635-415-0025 are included only in part, rather than in their entirety, for purposes of brevity.
22 Final Order on the Montague Wind Power Facility, p. 113, (Sep. 10, 2010).



4 INFORMATION REQUIRED PURSUANT TO OAR 345 027 0060(1)(E) AND (F) FOR COMPLIANCE W/APPLICABLE COUNCIL STANDARDS, LAWS & COUNCIL RULES

OAR 345-022-0070, Threatened and Endangered Species

To issue a site certificate, the Council, after consultation with appropriate state agencies, must find
that:

(2) For plant species that the Oregon Department of Agriculture haslisted as threatened or
endangered under ORS 564.105(2), the design, construction and operation of the proposed facility,
taking into account mitigation:

(a) Are consistent with the protection and conservation program, if any, that the Oregon Department
of Agriculture has adopted under ORS 564.105(3); or

(b) If the Oregon Department of Agriculture has not adopted a protection and conservation program,
are not likely to cause a significant reduction in the likelihood of survival or recovery of the species;
and

(2) For wildlife speciesthat the Oregon Fish and Wildlife Commission has listed as threatened or
endangered under ORS496.172(2), the design, construction and operation of the proposed facility,
taking into account mitigation, are not likely to cause a significant reduction in the likelihood of
survival or recovery of the species.

Response: The Council previously determined that the proposed facility complies with the Threatened
and Endangered Species Standard?3. This amendment request does not seek to enlarge the existing
site boundary or physical components of the Facility. There is no change to the previously approved
range of turbine types or sizes, maximum number of turbines, or maximum generating capacity of the
Facility from what was originally authorized in the SC. The total number of turbines at the Facility
will not exceed 269 and the total MW will not exceed 404. The output of an individual turbine will
not exceed 3.0 MW. The turbine hub-height will not exceed 100 meters (328 feet), and the turbine
blade tip height will not exceed 150 meters (492 feet). As mentioned under the Fish and Wildlife
Habitat Standard, the original studies contained in the SC record were based on worst-case scenarios
for evaluating potential impacts to threatened and endangered species. The proposed amendment
makes no changes that would alter the basis for the Council’ s earlier findings thus this amendment
request complies with OAR 345-022-0070.

OAR 345-022-0080 Scenic Resour ces

(1) Except for facilities described in section (2), to issue a Site certificate, the Council must find that
the design, construction and operation of the facility, taking into account mitigation, are not likely to
result in significant adverse impact to scenic resources and values identified as significant or
important in local land use plans, tribal land management plans and federal land management plans
for any lands located within the analysis area described in the project order.

(2) The Council may issue a site certificate for a special criteria facility under OAR 345-015-0310
without making the findings described in section (1). However, the Council may apply the
requirements of section (1) to impose conditions on a site certificate issued for such a facility.

Response: The Council previously found that the Facility complies with the Scenic Resources
Standard.24 This amendment request does not seek to enlarge the existing site boundary or physical
components of the Facility. Thereis no change to the previously approved range of turbine types or

23 Final Order on the Montague Wind Power Facility, p. 92, (Sep. 10, 2010).
24 Final Order on the Montague Wind Power Facility, p. 74, (Sep. 10, 2010).



REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

sizes, maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individual turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). As mentioned under the Protected Area Standard, the original studies
contained in the SC record were based on worst-case scenarios for eval uating potential visual impacts
on resources, including scenic resources. Reducing the blade clearance limit does not increase the
turbine size or otherwise modify the prior Council approval. Consequently, the proposed amendment
makes no changes that would alter the basis for the Council’ s earlier findings and therefore the
Council may find that the amendment request satisfies OAR 345-022-0080.

OAR 345-022-0090 Historic, Cultural and Archaeological Resour ces

(1) Except for facilities described in sections (2) and (3), to issue a site certificate, the Council must
find that the construction and operation of the facility, taking into account mitigation, are not likely to
result in significant adverse impactsto:

(a) Historic, cultural or archaeological resources that have been listed on, or would likely be listed
on the National Register of Historic Places;

(b) For afacility on private land, archaeological objects, as defined in ORS 358.905(1)(a), or
archaeological sites, as defined in ORS 358.905(1)(c); and

(c) For afacility on public land, archaeological sites, as defined in ORS 358.905(1)(c).

(2) The Council may issue a site certificate for a facility that would produce power fromwind, solar
or geothermal energy without making the findings described in section (1). However, the Council may
apply the requirements of section (1) to impose conditions on a site certificate issued for such a
facility.

Response: The Council adopted conditions relevant to the Historic, Cultural and Archaeological
Resources Standard?>.  This amendment request does not seek to enlarge the existing site boundary
or physical components of the Facility. Thereis no change to the previously approved range of
turbine types or sizes, maximum number of turbines, or maximum generating capacity of the Facility
from what was originally authorized in the SC. The total number of turbines at the Facility will not
exceed 269 and the total MW will not exceed 404. The output of an individual turbine will not exceed
3.0 MW. The turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip
height will not exceed 150 meters (492 feet). The proposed amendment makes no changes that would
alter the basis for the Council’ s earlier findings and OAR 345-022-0090 is met. The Nationa Historic
Preservation Act Section 106 (NHP 106) review process with the U.S. Army Corps of Engineers
(Corps) and the BPA is ongoing. On October 19, 2010, the Corps verified that the M ontague project
is authorized under the terms and limitations of the Nationwide Permit Number 14. On October 22,
2010, the Corps received correspondence from the Confederated Tribes of Umatilla Indian
Reservation (CTUIR) stating that they had concerns with the project’ s potential impacts to traditional
cultura properties, and suspended a portion of the permit on November 23, 2010 to resolve the
concerns. Similarly, the BPA isworking with the CTUIR on the NHP 106 process for the
interconnection. The certificate holder is continuing to work with the Corps, CTUIR and BPA to
resolve any potential impacts to complete the Section 106 review process.

25 Final Order on the Montague Wind Power Facility, pp. 116-118, (Sep. 10, 2010).



4 INFORMATION REQUIRED PURSUANT TO OAR 345 027 0060(1)(E) AND (F) FOR COMPLIANCE W/APPLICABLE COUNCIL STANDARDS, LAWS & COUNCIL RULES

OAR 345-022-0100 Recr eation

(1) Except for facilities described in section (2), to issue a site certificate, the Council must find that
the design, construction and operation of a facility, taking into account mitigation, are not likely to
result in a significant adverse impact to important recreational opportunitiesin the analysis area as
described in the project order. The Council shall consider the following factorsin judging the
importance of a recreational opportunity:

(a) Any special designation or management of the location;
(b) The degree of demand;

(c) Outstanding or unusual qualities,

(d) Availability or rareness;

(e) Irreplaceability or irretrievability of the opportunity.

Response: The Council previously found that the Facility would comply with the Recreation
Standard?.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. There is no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individual turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). The proposed amendment makes no changes that would alter the basis
for the Council’s earlier findings and therefore the amendment request meets OAR 345-022-0100.

OAR 345-022-0110 Public Services

(1) Except for facilities described in sections (2) and (3), to issue a site certificate, the Council must
find that the construction and operation of the facility, taking into account mitigation, are not likely to
result in significant adverse impact to the ability of public and private providerswithin the analysis
area described in the project order to provide: sewers and sewage treatment, water, storm water
drainage, solid waste management, housing, traffic safety, police and fire protection, health care and
schooals.

(2) The Council may issue a site certificate for a facility that would produce power fromwind, solar
or geothermal energy without making the findings described in section (1). However, the Council may
apply the requirements of section (1) to impose conditions on a site certificate issued for such a
facility.

Response: The Council adopted site certificate conditions to address Public Services?’. The proposed
amendment makes no changes to the facility structures or configuration and there are no other
circumstances that would alter the basis for the Council’ s earlier determination. Accordingly, the
proposed amendment meets OAR 345-022-0110.

26 Final Order on the Montague Wind Power Facility, p. 78, (Sep. 10, 2010).
27 Final Order on the Montague Wind Power Facility, p. 118, (Sep. 10, 2010).
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REQUEST FOR AMENDMENT NO. 1 TO THE SITE CERTIFICATE FOR THE MONTAGUE WIND POWER FACILITY

OAR 345-022-0120 Waste Minimization

(1) Except for facilities described in sections (2) and (3), to issue a site certificate, the Council must
find that, to the extent reasonably practicable;

(a) The applicant’ s solid waste and wastewater plans are likely to minimize generation of solid waste
and wastewater in the construction and operation of the facility, and when solid waste or wastewater
is generated, to result in recycling and reuse of such wastes;

(b) The applicant’s plans to manage the accumulation, storage, disposal and transportation of waste
generated by the construction and operation of the facility are likely to result in minimal adverse
impact on surrounding and adjacent areas.

(2) The Council may issue a site certificate for a facility that would produce power fromwind, solar
or geothermal energy without making the findings described in section (1). However, the Council may
apply the requirements of section (1) to impose conditions on a site certificate issued for such a
facility.

(3) The Council may issue a site certificate for a special criteria facility under OAR 345-015-0310
without making the findings described in section (1). However, the Council may apply the
requirements of section (1) to impose conditions on a site certificate issued for such a facility.

Response: The Council adopted site certificate conditions to address the Waste Minimization
Standard?8.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. There is no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individual turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). The proposed amendment makes no changes that would alter the basis
for the Council’s earlier findings and OAR 345-022-0120 is met.

4.2 OAR 345-024
The following Division 24 standards are addressed:

o OAR 345-024-0010 Public Health and Safety Standards for Wind Energy Facilities
OAR 345-024-0015 Siting Standards for Wind Energy Facilities
OAR 345-024-0090 Transmission Lines

OAR 345-024-0010, Public Health and Safety Standardsfor Wind Energy Facilities

To issue a site certificate for a proposed wind energy facility, the Council must find that the
applicant:

(1) Can design, construct and operate the facility to exclude members of the public from close
proximity to the turbine blades and electrical equipment.

28 Final Order on the Montague Wind Power Facility, pp. 123-126, (Sep. 10, 2010).



4 INFORMATION REQUIRED PURSUANT TO OAR 345 027 0060(1)(E) AND (F) FOR COMPLIANCE W/APPLICABLE COUNCIL STANDARDS, LAWS & COUNCIL RULES

(2) Can design, construct and operate the facility to preclude structural failure of the tower or blades
that could endanger the public safety and to have adequate safety devices and testing procedures
designed to warn of impending failure and to minimize the consequences of such failure.

Response: The Council previously found that the Facility complies with the Public Health and Safety
Standards for Wind Energy Facilities.?® Exclusion of the public from proximity to turbines and
electrical equipment was addressed in Section IV .3(f) of the Final Order for Facility. The SC contains
conditions pertaining to limiting access, and to the design, construction, and operation of the facility
to preclude structural failure and to warn of impending failure and minimize the consequences of such
failure.

M ontague seeks to reduce the minimum blade tip clearance in Condition 27(d) from 41 meters above
ground to 20 meters above ground. It has been discovered that Condition 27(d) creates a conflict with
the dimensions of some turbines authorized in the SC. Many turbine types within the range of turbine
types authorized in the SC have a blade tip clearance of less than 41 meters. Table 1 of the Fina
Order30 describes some turbine types, which comply with Condition 27(d), but the magjority of the
turbines authorized under the SC and on the market today, have a blade tip clearance of between 20
and 40 meters, including the latest version of the Vestas 3.0 MW turbine.

Therefore, revising Condition 27(d) clarifies that Montague is not limited to only those turbine types
described in Table 1 of the Final Order but rather may use any turbine type aslong as (1) the
individual turbine does not exceed 3.0 MW namepl ate capacity, (2) the turbine hub-height does not
exceed 100 meters (328 feet), (3) the turbine blade tip height will not exceed 150 meters (492 feet)
and (4) the blade tip clearance is a minimum of 20 meters above ground. In addition to these
measures, the SC provides for the minimum safety setbacks from residences, roads and site
boundaries (Condition 42), locked tower doors (Condition 66) and other limitations on access
(Conditions 68 and 69). Finally, reducing the blade clearance in subsection (d) would not be
inconsistent with prior Council precedent and is allowed under the Council standards, as described
below. Some Council-approved wind energy facilities have no minimum blade clearance condition3!
and other facilities have minimum blade clearance requirements that are less than what is currently
required under Condition 27(d) (e.g., from 25 to 30 meter minimum blade clearance limits).32 For
these reasons, the Council may find that the Facility still complies with OAR 345-024-0010.

OAR 345-024-0015 Cumulative Effects Standard for Wind Ener gy Facilities

To issue a site certificate for a proposed wind energy facility, the Council must find that the applicant
can design and construct the facility to reduce cumulative adver se environmental effectsin the
vicinity by practicable measures including, but not limited to, the following:

(1) Using existing roads to provide access to the facility site, or if new roads are needed, minimizing
the amount of land used for new roads and | ocating them to reduce adver se environmental impacts.

(2) Using underground transmission lines and combining transmission routes.

(3) Connecting the facility to existing substations, or if new substations are needed, minimizing the
number of new substations.

29 Final Order on the Montague Wind Power Facility, p 80.(Sep. 10, 2010). MAKE CONSISTENT
30 Final Order on the Montague Wind Power Facility, p. 7, Table 1 Turbine Specifications (Sep. 10, 2010).
31 See, e.g., Biglow Canyon Site Certificate; Klondike Il Site Certificate; and Stateline Site Certificate.

32 Ejrst Amended Site Certificate for Shepherds Flat North dated March 12, 2010, Condition 26. First Amended Site Certificate
for Shepherds Flat South dated March 12, 2010, Condition 26.First Amended Site Certificate for Shepherds Flat Central dated
March 12, 2010, Condition 26. Site Certificate for the Summit Ridge Wind Farm dated August 19, 2011, Conditions 2.9 and 5.5.
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(4) Designing the facility to reduce the risk of injury to raptors or other vulnerable wildlifein areas
near turbines or electrical equipment.

(5) Designing the components of the facility to minimize adverse visual features.

(6) Using the minimum lighting necessary for safety and security purposes and using techniquesto
prevent casting glare fromthe site, except as otherwise required by the Federal Aviation
Administration or the Oregon Department of Aviation.

Response: The Council previously found that the Facility complies with the Siting Standards for
Wind Energy Facilities33.

This amendment request does not seek to enlarge the existing site boundary or physical components
of the Facility. There is no change to the previously approved range of turbine types or sizes,
maximum number of turbines, or maximum generating capacity of the Facility from what was
originally authorized in the SC. The total number of turbines at the Facility will not exceed 269 and
the total MW will not exceed 404. The output of an individual turbine will not exceed 3.0 MW. The
turbine hub-height will not exceed 100 meters (328 feet), and the turbine blade tip height will not
exceed 150 meters (492 feet). The proposed amendment makes no changes that would alter the basis
for the Council’s earlier findings and therefore the proposed amendment request satisfies OAR 345-
024-0015.

OAR 345-024-0090 Siting Standardsfor Transmission Lines

To issue a site certificate for a facility that includes any transmission line under Council jurisdiction,
the Council must find that the applicant:

(1) Can design, construct and operate the proposed transmission line so that alternating current
electric fields do not exceed 9 kV per meter at one meter above the ground surfacein areas accessible
to the public;

(2) Can design, construct and operate the proposed transmission line so that induced currents
resulting fromthe transmission line and related or supporting facilities will be aslow as reasonably
achievable.

Response: The Council previously found that the Facility complies with this standard34. The
proposed amendment does not propose changes to the previoudy-approved collector system or 230
kV transmission line. Therefore, the Council may rely on its earlier findings when concluding that
the amendment meets OAR 345-024-0090.

OAR 345-027-0060(1)(f) Other Applicable Requirements

() An analysis of whether the facility, with the proposed change, would comply with the requirements
of ORS Chapter 469, applicable Council rules, and applicable state and local laws, rules and
ordinances if the Council amends the site certificate as requested. For the purpose of thisrule, alaw,
rule or ordinanceis* applicable” if the Council would apply or consider the law, rule or ordinance
under OAR 345-027-0070(10).

Response: As described above, Montague has analyzed and demonstrated that the Facility, as
amended, would comply with the applicabl e requirements outlined in OAR 345-027-0060(1)(f).

33 Final Order on the Montague Wind Power Facility, p. 62, (Sep. 10, 2010).
34 Einal Order on the Montague Wind Power Facility, p. 88, (Sep. 10, 2010).
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Montague has provided sufficient information to demonstrate that the requested SC amended is
warranted and allowed.
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SECTION 5

Transfer of Site Certificate Pursuant to
345-027-0100

345-027-0100 Transfer of a Ste Certificate:
(2) For the purpose of thisrule:

(a) A transfer of ownership requires a transfer of the site certificate when the person who will have
the legal right to possession and control of the site or the facility does not have authority under the
site certificate to construct, operate or retire the facility;

Response: Pursuant to OAR 345-027-0100(4), PGE as the prospective transferee is submitting the
request for the Council’ s approval of the transfer of the Site Certificate for the Facility. The articles
of incorporation for PGE are provided in Attachment 1.

As described in its acknowledged 2009 Integrated Resource Plan (IRP), PGE is seeking to acquire
approximately 101 MWa average (approximately 337 MW of nameplate at a 30% capacity factor), of
mid-to-long-term renewable energy supply, bundled with their associated renewable energy credits
(RECs), to be available beginning in the 2013 — 2017 timeframe.

PGE and Montague entered into an Asset Purchase Agreement (APA) for (1) the ownership and
development rights and SC for the Facility and PGE and Leaning Juniper Wind Power 11, LLC have
entered into an APA for (2) the ownership rights and site certificate for the 111 MW Leaning Juniper
I1B project that is currently operating in Gilliam County (LJIIB). PGE and Iberdrola Renewables,
LLC, Montague's parent company, jointly prepared a“Benchmark Bid” consisting of LJIIB and the
Facility, which PGE submitted to an independent evaluator pursuant to PGE's Request for Proposal
(RFP) dated October 1, 2012. The RFP further specifies PGE's need for 101 MWa no earlier than
January 2013, preferably by the end of 2015 and no later than 2017. PGE intends to meet the IRP and
RFP schedul e requirements by acquiring the operational LJIIB project and constructing at least 220
MW of Montague by December 2015, and the remaining capacity by December 2016. Based on the
current RFP schedule, it is expected that the final short list will be selected February 5, 2013, with
winning bid(s) selected as early as March 2013. Pursuant to the APASs, if PGE and Montague's
Benchmark Bid is selected, PGE will acquire the rights, title and interestsin both LJIIB and the
Facility upon closing of the asset purchase, which is expected to occur in the fall of 2013 and no later
than December 2013 Therefore, to facilitate the assets purchase, Montague seeks Council approval of
the requested SC amendments and PGE seeks Council approval of the SC transfer, prior to closing.

As described in OAR 345-027-0100(12), the Council may act concurrently on the transfer and
modification requests and it is permissible to approve the transfer of the SC prior to closing because
PGE will be legally entitled to ownership.

Should the Council decide to approve the requests, IR and PGE envision that the Council would
approve the amendments and the transfersin the Final Order on Amendment #2 for LJII and the Final
Order on Amendment #1 for Montague, and issue the following: (1) one site certificate for LJIIA to
Leaning Juniper Wind Power II, LLC, (2) one site certificate for LJIIB to Leaning Juniper Wind
Power 11, LLC, and (3) one amended site certificate for the Montague project to Montague Wind
Power Facility, LLC. IR and PGE do not want the Council to delay the proceedings until closing and
do not want the Council to issuejoint site certificatesto IR and PGE prior to closing. Consequently,
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IR and PGE suggest that both the LJIIB site certificate and the Montague amended site certificate be
issued to the current certificate holders but include a condition of approval in each that governs the
transfer to PGE and an attachment that contains the Council-approved form of site certificate PGE
would execute should closing occur. The condition language could say that the Council will consider
the respective site certificate transferred when PGE executes the site certificate contained in
Attachment X and the certificate holder is obligated to notify the Department of the closing and
transfer by providing the Department with a copy of the executed site certificate and documentation
of the asset purchase closing. PGE could execute the Council-approved form of site certificatein
closing, thus leaving the IR project entities properly holding the site certificate until the transaction
closes.

Should closing not occur due to unforeseen circumstances, and atransfer of the SCis no longer
needed, M ontague nonethel ess requests approval of the extension of the construction deadline and
change to Condition 27(d) discussed above.

(b) “ Transferee” means the person who will become the new applicant and site certificate holder.
Response: See response to (2) below.

(2) When a certificate holder has knowledge that any transfer of owner ship of the facility that
requires a transfer of the site certificate is or may be pending, the certificate holder shall notify the
Department of Energy. In the notice, the certificate holder shall include, if known, the name, mailing
address and telephone number of the transferee and the date of the transfer of ownership. If possible,
the certificate holder shall notify the Department at |east 60 days befor e the date of the transfer of
ownership.

Response: The transferee is Portland General Electric Company, an Oregon corporation (PGE), the
certificate holder for the operating Biglow Canyon Wind Farm. Attachment 5 of this transfer request
includes Exhibits A, D and M describing the transferee’ s organizational expertise.

Applicant’sname and address are:

Portland General Electric Company
121 SW Samon Street
Portland, OR 97204

Contact Person, address and phone number:

Lenna Cope

Portland General Electric Company
121 SW Salmon Street

3WTC BR05

Portland, OR 97204

503-464-2634

PGE and Montague continue to work together on the conditions precedent to the APAS, including
selection of the Benchmark Bid as the winning bid. Pursuant to the APAs, PGE will acquire the
rights, title and interests in both LJIIB and the Facility upon the close of the asset purchase, whichis
expected to occur in the fall of 2013 and no later than December 2013.

(3) Thetransfereeis not allowed to construct or operate the facility until an amended site certificate
as described in section (10) or a temporary amended site certificate as described in section (11)
becomes effective.
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Response: The Facility has not yet been constructed. PGE will not begin construction until atransfer
of the SC has been approved.

(4) To request atransfer of the site certificate, the transferee shall submit a written request to the
Department that includes the information described in OAR 345-021-0010(1)(a), (d) and (m), a
certification that the transferee agrees to abide by all terms and conditions of the site certificate
currently in effect and, if known, the date of the transfer of ownership. If applicable, the transferee
shall include in the request the information described in OAR 345-021-0010(2)(y)(O)(iv).

Response: Attachment 5 of this amendment request includes Exhibits A, D and M describing the
transferee’ s organizational expertise and retirement/financial assurance. PGE has certified that PGE
agrees to abide by all the terms and conditions of the SC currently in effect and all terms and
conditions that will result from this amendment request (see Attachment 6).

(5) The Department may require the transferee to submit a written statement from the current
certificate holder, or a certified copy of an order or judgment of a court of competent jurisdiction,
verifying the transferee’ sright, subject to the provisions of ORS Chapter 469 and the rules of this
chapter, to possession of the site or the facility.

Response: Please accept this amendment request as a written statement from the current certificate
holder verifying that the transferee will have the legal right to possess the Facility upon closing under
the APAs, which, as mentioned above, is anticipated no later than December 2013.

(6) Within 15 days after receiving a request to transfer a site certificate, the Department shall mail a
notice of the request to the reviewing agencies as defined in OAR 345-001-0010, to all persons on the
Council’s general mailing list as defined in OAR 345-011-0020, to any special list established for the
facility and to the most recently received list of property owners. In the notice, the Department shall
describe the transfer request, specify a date by which comments are due and specify the date of the
Council’ sinformational hearing.

(7) Before acting on the transfer request, the Council shall hold an informational hearing. The
informational hearing is not a contested case hearing.

(8) At the conclusion of the informational hearing or at a later meeting, the Council may issue an
order approving the transfer request if the Council finds that:

(a) The transferee complies with the standards described in OAR 345-022-0010, OAR 345-022-0050
and, if applicable, OAR 345-024-0710(1); and

b) The transferee is lawfully entitled to possession or control of the site or the facility described in the
Site certificate.

Response: Attachment 5 of this amendment request includes Exhibits A, D and M (consistent with the
application requirements of OAR 345-021-0010) to demonstrate PGE’ s compliance with the
standards in OAR 345-022-0010 (Organizational Expertise) and OAR 345-022-0050 (Retirement and
Financial Assurance). OAR 345-024-0710(1) relates to the “ monetary path” option for compliance
with the Council’ s carbon dioxide emissions standard, and therefore is not applicable to the Facility.
Additionally, this amendment request serves as a written statement from the current certificate holder
verifying that the transferee will have the legal right to possess the Facility upon closing under the
APAs.

(9) Except as described in section (12), the Council shall not otherwise change the terms and
conditions of the site certificate in an order approving the transfer request.
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5 TRANSFER OF SITE CERTIFICATE PURSUANT TO 345-027-0100

(20) Upon issuing the order described in section (8), the Council shall issue an amended site
certificate that names the transferee as the new certificate holder. The amended site certificateis
effective upon execution by the Council chair and the transferee. The Council shall issue the amended
site certificate in duplicate counterpart originals and each counterpart, upon signing, will have the
same effect.

Response: Montague and PGE seek Council approval of the requested changes prior to the parties
closing under the APAs. Upon closing, PGE as transferee would counter-sign the amended SC, which
would become effective upon that date.

(11) If the Council chair determines that special circumstances justify emergency action, the Council
chair may, upon a written request from the transferee that includes a showing that the transferee can
meet the requirements of section (8), issue a temporary amended site certificate that names the
transferee as the new certificate holder. The temporary amended site certificate is effective upon
execution by the Council chair and the transferee. The temporary amended site certificate expires
when an amended site certificate as described in section (10) becomes effective or as the Council
otherwise orders.

Response: Montague and PGE are not requesting a temporary amended SC, as closing will occur after
this amendment request is processed.

(12) The Council may act concurrently on a request to transfer a site certificate and any other
amendment request subject to the procedures described in this rule for the transfer request and:

(a) The procedures described in OAR 345-027-0030 for an amendment to extend construction
beginning and completion deadlines.

(b) The procedures described in OAR 345-027-0090 for an amendment to apply subsequent laws or
rules.

(c) The procedures described in OAR 345-027-0060 and OAR 345-027-0070 for any amendment
request not described in (a) or (b).

Response: This amendment request includes proposalsto extend construction beginning and
completion deadlines, delete a condition of approval, and approve the transfer of the SC from
Montague to PGE. The Council is authorized to consider these proposed changes concurrently in a
single amendment request.
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CERTIFICATE

State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division

I, KATE BROWN, Secretary of State of Oregon, and Custodian of the Seal of
said State, do hereby certify:

That the attached Document File for:

PORTLAND GENERAL ELECTRIC COMPANY

is a true copy of the original documents
that have been filed with this office.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

KATE BROWN, Secretary of State

By Jm% ‘;L
Mariiyr% R. Smith
October 20, 2009

Come visit us on the internet at http://www filinginoregon.com

FAX (503) 378-4381 1105
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Certificate of FFiling drticles of Fncorporation
To AU to T¥Bom These Presents Hlap Come, Greeting:

oty f?t, That whereas  CASZIUS A. Peli, ool 5. 3. LEud wnd

CLAAEWSE D. wilLLIFS,

having presculed cdrticles of Incorporation of a Corporation organized and formed for
profit under and pursuant to the Laws of the Statc of Oregon, and paid the organization
and annual license fecs provided for by the Corporation Laws of the said state, providing
for the licensing of Domestic Corporations and Foreign Corporations, Joint Stock Com-

panies and «Associations, etc.;
ﬁom, mbtrtfﬂl‘t, ¥, flark B. McCallister, Corporation Commissioner of the State

of Oregon, DO HEREBY CERTIFY that said Articles of Incorporation have been filed
in the office of the Corporation Commiskioner; that the name assumed by said corporation is

POATLAND GiwERAL LLECTRIC COMP2NY

the duration unlimited : the enterprise, butiness, pursuil or cccupation

in which thia Corgorution proposes Lo onpuge 133

A. The constructiog, pu.rchuse, scgulaitlon, o nership,
improvemont, leasing from or to other corporations or {ndiviiuvils,
paint.nence, use snd operation of lznts and properties for tue
penerstion, asnufzcture, production wnu furnishing ol lirht, heet,
end sower, includlug *the generstion, camufacture, oraiuctiosn, furn-
ishing, use wnd sale to the public generally, inzluding othaor corsor-
stions, to.ns, citles  nd gunicl ulifties of elecriricizy, g's, stesm,
compressed cir, culd eir, end eny end 211 othor inids of pomoer,
forces, flulds, currents, mutier spd zuteriuls used, o thst nmoy be
used, rI'or the purpose of illuminction, hest, cold, nuetivs power, or
for any other purposes for which such substinces or sny of then may
unow or lLiereafter be nused or suitable for use, topeiher xith trins-
mission lines, distribution lines, eguipment, shops, torers, peles,
wires, plovs, couduits, apparstus snd apyliznces, ftelephoue lines,
telegraph lines end machinery, bulldings (nd property lor the oper-
ation of such plants sand properties.

T e
'

8. The constructior, purchise, aciuisition, o.mership,
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iwprovement, leasing rrom or to otl . corior. iino or indivisuae
neintenance, usz, wnd operation of iines of streef redllwey on other
rallvway lines with rolliag sbtoeck ot equirnunti, ¢ r-0Lrns, :20ps,
power plants, depots, stutions, poles, ,1r,v, \onu,iua, Un <uys,
epparatus ond wppliznces, tele.hone Yin., Tt lo.ovaeps iines, and
other buildings and property for to gw~:“ oareol in, on, over,
tndar, along and through the streets, roca:, oilu ., el othor pub-
lic pleces znd private places and privet. oo erty in the Ciltiss of
Portland, Orvgon Clity end S:lea, ond in the Counties & dultnomsh,
Clackemus, &nd Kerion, in bhe Stoto oo < o, ..u In end through
other countles, cities, to ws zul wlio - =7 .:id Stebte of G ocon,
and 1o the City of Vancouuy .i, in \4* ngr cof Dluri, in the Stezte
of #hashington, acd in end througu _ ti s, ¢ltics, towns,
end villeges In seld Jlate or sasiim Lo upidges ond
ferries with bosts, lending:, bocko, L sourty for the pp-
eraticn thereof in, Qrorn, ov.@, BCrosS, ond ulona tue Columbla &nd
wlllemette Rivers end other streime in cornectin Ath seld lines of
allaey.

C. The purchasi, &cquls,iion, > uvrsbip, holdlag and -’
enjcyment and sele, pledge end other uisp.ozition of, and trading and
dealing in, sheres of capltol stock o¢rd sonds, nates, mortgsres, fde-
beutures and othier evidences of 1n'eb*c11°33, T ecorporstions, and
corporate securiti: s of every tnd cny nii, inclnding pzrticularly
snares of stock, boads, notes, wortgoss., izrontures, evidences of
indepteduess end securitics of LOPgOIg-l‘d: o .ning ena opervzting, or

oaulng or operating, power plunt li.uting 20 nectlag plents, ges
pmanufecturing »lents cudfor geo Jdistrivution sysiems, street reil-
#eys, and railrocds, or wny or »ll baoesal, site the full poser zna
autuority to exercise and exjoy ell rd_ - ., o008 cod privileges of
ownership of all shor-. 2f zr20¢, Lo ., 0ol o, ﬂDPf’ogf z, debanturss,
eviiences of 1;;\-uv“nv;z curpgere’.  venrl i wwl shooes in setion
at eny time owned, cC“Ll?EJ or kold wy ity ireluding the rizht to
vote aud collect, recelve and dizpose ol iivldend. tyon suck sheres
of stock end to enforce, colliect, recelv. wnd MHrspose of tise intaorest
snd grinclpei or ell such bond ., not.u, murtgepges, debenturss,
evidences of imdept duess end choses in zctien.

-
’OO

~

De In tuoe provecntlon -7 [ad ia connectizcn 4th :nd in
wddition to the aforcsald genersl ent.rprise or purscic this Corpor-
ation proposes Lo engage In thie follo.ding enterprisc: or pursuits:

1. ¢ coustruct, pureicse, zccuirs, o, lmprove, lec:e
from end to other corporutis.s cmd indivilu:ils, maintein, use end
operate sater rights end privileges and sater powirs, rlpirien rights,
cenzls, wnd pipe lines wnd o Sugpely ond zell veter, and the use wnd
flow of weter, to persong, corperatiosny, [ictasrier, towns, tnd cities
for Jdowestic or puclic purpzses snd for use a3 powe.r el Jor mzou-
Facturl.g and DLhLl puUrpLuicsa

Z. To construct, [urche.e, scuuirs, 2un, loprove, lecse
from al to olner corpor. Mious ond indiviiucls, m-.wtpin, ute cnd
operete L.ies of vrailroed in cnd through to2 cities Portlend wnd
vreegon City, wnid the Counties of Lultnemen cnu Clec&cmas, cnd other
countlies in tine Stabtes of Orwgon, and =lwo in the City of Vancouver
eond the County of Clerx, nd othue countizs In the 3tote of washing-
ton, and for this purpose to exerclse th rirht 40 eminent domain
and approprizte private proporty.

3. I reeelve, coery ol tronopor

passﬁnnars, freiiht,
beggege, cud eLpress mettor end “he Unite g

tig,

4. To coastruct, curchese, ec.ouir., o.n, lsprove, lecse
from ena to othor corporztions saal zxgizi'ucls, celot.io, use zad
opere te, ¢nd manufaecture, rapeir, 4.1 in, Taenish, :nd sell rolling
stoeci, notors, reilwey snd othare equlppent ond mecuinery, and 2ll
ginds of electricsl eppurztus, mechliery suzplirs snl applisnces; to
engsge 1o and rvarry oo the business of importing, exporting, meaufec-
turing, producing, ouying, sellins und stno>wise Jdesling 1a ond 2ith
goous, wares, und mercrnendise of ev- ry class «nd de cription, and es-
pacialily stoves, englues, motors, lemps cnd othzr devices, apparatus,
appllances, and equipment operated by or in connection with or ccl-
culated directly or indirectly to promote the consumption or use of
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5. %o operste its roilay eal reilro:d Lines iad
other properties, or any of thes Ly wlectricity, pgus, stezm,
compressed alr, or other molive povw.r, hd Lo chowayge 1ts motive
power from time to time, zs 1t 2uy intermine.

6. 2o relocate, chenz ., streizhton, imerove or ox-
tend 1ts lines of railway or rv_-ra\a, or eny owrt thowresf, Irom
time to time, znd the locstion of &1l or ¢ny of 1ts bridges,

ferries, docks, lsndings, or >tner sCructdss or uildings.

7. To construct, purchase, wcguire, own, improve,
lease from and to other corgorations and individueals, meintein,
use znd operste parks, plecsurs rezorts, and places of zrusement
and recreation and inns and hotels in conmection with and locat-
ed convenlently to its lines of rellwsy and its rzilrozd linaes.

8, To construet, purchcses, zcjuire, om, ilmorove,
lease from and to other corporztions and inilviduels, meintaln,
use and operate telephone znd telepreph lines in connection with
tue operation of its gther provartics,

d. Lo construct, purchrooe, 2caulre, own, improve,
lease from and to other corporstions znJ individuals, maintain,
use, and operate cebles under ond aver the #illawmette, Columbie,
CLanumun, and other rivers wuld stresms for cerryling electricity
or olther wotive jower, or its t:i-phone or telegraph or othar wipes
¢nd Iines, for the operatiom ol 1ts propertinz.

10. To purchase, zequire, possess, own, hold, improve,
lease Irom and to ather corpcratluns or individuals, maintain, and
operete real property, &and to bulld dwelling houses, stores, mills,
facterlies, uwrehouses, wnaris, vharf vosts, end any ena eil other
bulldings or structures and to lezse, operate, sell, and dispose
of the same.

11. To lay out and plot eny rcal property belonging
to the corporation into lots, blocks, squares, fzctory site:s, rnd
other convenlent forms, &and lewse, sell, &nd dispcse of the seme,
&nd to loy out, plot and dedicste to public use, or otherwise,
streets, svenuesg, alleys, snd parks.

12. To construct, purchzse, acquire, own, improve,
lecse from and to other corporstlicoms and individuals, maint:ln, use
and opersate locks, cenals, dltcnes, flumes, basins &nd dams.

13. To cowstruet, purchace, acuulre, own, lwmprove, lease
from end tu other corporstions wznd individyals, end maintein stesme
bosts, leunches, znd other boets and use &nil operzte them on the
alllzamefte and 6olumb1a_ﬁivers, and other s“rcsms,

l4. To conduct lumb-ring opsretiosae apd entevrpricss snd
to construct, purchsse, acquire, owm, improve, lecse from snd to
other corporetions and individuels, mclatp.n, use, and oparate SaW-
rills, end to menufacture sawmiil products.

1%. To purchbase, acquire, osn, improve, lease from and
to other corporatlions, snd individuzls, neictein, uss zod operate
mines snd guerrles snd to menufaclure, ISrnlrfo, and s2ll erushed rock,
Belglen blo»ks, end other copmouities tril :re manufactursed from the
sroducts of its wines spnd gquarries.

18. To wequire, own, use, dezl in, furnish, sud sell
timber, lusber, sswwill products, logs, sood, cordwood, fuel, gra?al,
earth, stoue, co&l, and oth:r minerals.
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17. To make, grade, peve, and improve eny street or
highway or public or privete plece, or to erect or construct any
building or ather structure for itself or for others.

St 18. To construct, purchese, ncquire, own, improve,
{7 lease from and to other corporaztions und individuals, muintoin,
R ! use, and operate wirss, poles, conduits, subweys, oppsratuns, and
' applisnces, plansg, and olhel properties necessary or coavenient
for ths generation, manufacture, or production of eny commodity,
fluid, force, ametter, orithinzg which it i3 zuthorized to goner-
T ate, manufacgure, or produce, or for the sale, furnishing, dis-
pA brivuting, or transmission of the sume to persons, corporations,
NI towns, cities, or other purchasers or consumers.

{
( %A. 19. To purchase, ezequire, own, lease from or to other
CE corporations or individuals, use, sell, and tranofer eny [ranchise,
{5 right, or privilege necessary, expedient or convenient for the

eonduct of any enterprise, business, pursult, or gseccupation in .
which it 13 suthorlzed to engage.

20. To charge and collect rates, fares,{reights, tolls,
lockage, and other compenssation for any service, righ%, prilvilege,
‘ venefit., use, accommodation, pvr3s3sze, transportstion, commodity, ;
' or other muattar or thing rendered or furnished by it. :

; 21l. To issue 1ts bonds, coupon notes, nromissory notes,

! , debantures, or other obligations ror the purposse of borroring money
B | thereon end to wmortgage, pledge, or pive or convey in trust eny or

! ‘ all of itz property, real, personzl or mixed, and i%s Irsnchises,

) rigznts, znd privilegas to secure thie payment thoreof.

o e e e

82. To guarantes the stock, bonds, or other obligstizus
ud securities of other corpuvrstions or individuals.

Eaa

(L 23. 1o exzrelse the power of eminent domain to the ex-
. ' tint a«d in the manner permitted by the laws of the Stute of Oresgon.

(- 24. Gepsrally to Jdo each and evory zet and thing whieh
, ‘ et any time it may be necessary, requisite, or convenient to do in
{ order to accomplisii the purpgosss herein expressed, and fully to

x enjoy iio corporste powars.

-

pon—



http:necessA.ry
http:m�')~n:.ys

V\/ﬁ\f\mm/\ e e e T N e i "\\ N /‘“\/"‘\ /“\./“\/'\/"W\\
}MN ot EE f b Cp
T \aw*w" P @ CEF t““"’" - CYS’!’" = ,“ ‘55 -2 : g
: W/

3 ot : }’common, shares of the par value of 8....c...........
tlw aulkonzed capstal ctocic is:
: ‘ (prcfmed shares of the par value of $.........o... .
o ndfive htmdred thousu.ud (590,000) shares of common with no par value.
£ 4
N ch ammmt af pau2~m capital represented by capital with no par value with which 4
i ; the corporation shall begin business is Une Thouswuad :
N ’ 5,
S Dollars {8 1,000.C0 ). E»
s 3 '
A , . - :
ol The prefcrences, rights, privileges, and restriclions of cach class of stock are as FF‘:
\‘1 i \"rj N
{ R follows: A
;¥ %
.~ ‘ gv'-»
-
e ;.
P X
oo
_—
/ i !
Yoy
;
i
‘-
\ N
i -
¢ - ‘ 2.,
the date of filing its dArticles of Incorporation the Twenty-f1rih day - V
H e ) < L
of July ,A. D. 19 S0 the location of its principal office in the o
City of ~ Portland , in the Couniy of Maltnomsh , ' {

Cd A
DA ivali .7 Three Thousznt Seven Hundred
vy B s th nt of the organization fee paid

3 State of Oregon; the amount of organizati fee Fifty and no/lOO

{ v Dollars {3 3,750.00 y gngd the amount of annual license fees paid One Hundr=d cighty- :

’ six and 85/100 Dollars (8 183.85 ) for the current fiscal year
L \; ending June 30,19 31+
{ # j: In Westimony ﬂmbertni, I kave hereunto set my hand and ¢
' '* & affized hereto the scal of the Corporation Deparimcnt <
{ "”> of the State of Oregon.

Done at the Capitol at Salem, Oregon, this

LN N
:f: w.)&ql: =5th day of July , 19 3Ca
v ik D7 T el |

§on 1 "
gl Corporation Commissioner

S NN e WG e
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(o ARTICLES OF INCORPORATION 584
{ . )
i OF '
(o PORTLAND GENERAL ELECTRIC COMPANY 3
fL KNOW ALL MEN BY THESE PRESENTS, that :g
{ " we, the undersigned, Cassius R. Peck, Fsrl 8, ( 1%
P Jelson and Clarence D. Phillips, of the City - {"""
P of Portland, Oounty of Multnomah, State of 3”%
R AR Cry
{' : Oregon, do hereby associate ourselves together . '~n. \\,
{ : for the purpose of forming a corporation under :;_'_ 5 :
the general incorporaticn laws of the State of . Q;
o [N
Cregon, and we hereby adopt tae following )7
§ ")
ARTICLES OF INCORFORATIOX. o
ARTICLE I. i 3
’ W The name essumed by this Corporation : )
and by whici 1% shall be known is PORTLAND )
# |
N CENERAL ELECTRIC COMPANY,
i ARTICLE II. a4
i The duration of tais Corporation is ; )
o azd shall be unlimited. ‘ >
e ARTICLE IiT. 3
" ,
r;\ The enterprice, business, pursuit, A )
(‘*,‘f or occupation in which this Corporation DIo~ b \
poses to engage is: Y <
g " 4
L ~<
. . f ¢
. Ty Cru‘is‘!:‘; T *’h;j(}"’.:‘v‘{ . «
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A. The consiruction, purchase, ac-
quisition, ownership, improvement, leasing from
or to other corporations or individuals, main-
tenance, use and operation of plants and prop-
erties for the generatiorn, menufacture, pro-
duction and furnishing of lignht, heat, and
power, including the generation, manufacture,
production, furnishing, use and sale to the

public generally, inciuding other corporations,

towns, cities and municipalities of electricity,
gas, steam, compressed air, cold air, and any
and all other kinds of power, forces, Iluids,
currents, matter and muterials used, or that may
be used, for the purpose of illumination, heat,
cold, motive power, or for any other purpcses
for which such substances or any ¢i them may
now or hereafter be used or suitable for use,
togetoer with trensmission lines, distribution
lines, equipment, shops, towers, poles, wires,
plilpes, conduits, apparatus and apvpliances, tel-
ephone lines, telegraph lines and machinery,
puildings and property for the operation of
such plants and properties.

B. The construction, purchese, ac-
quirition, owpership, improvement, leasing from
or to otaer corcorations or individuzls, main-
tenance, use, and operation of lines of street
rail  =nd otner railway lines with rolling
s%ock and equipment, cer-barns, shops, power

plante, depots, atations, poles, wires, con-
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L @g duite, subways, apraratus and appliances, tel-

. ' ephone lines, telegrepnh lines, and other build-

(
{ "

Lo : ings and property for the operation tnereof in,
L orn, over, under, along ard thrcugh the streets,
roads, alleys, and other public places and pri-

vate places and private property in the Cities

of Portland, Oregon Jity and Salem, and in the
( é g Counties of Multnomah, Clackarza, and Marion, in
f %': the State of Oregon, and in and through other
h counties, cities, towns and villages of said
. 8tste of Oregon, and in the City of Vancouver,
in the County of Clark, in ine State of Washingten,
i and in and tarough the otner counties, cities,
; towns, and villages in said State of Viashington;
and also bridges ani ferries witn boats, landings,

docks, and other property for tae operation there-

. of in, upon, over, across, and along the Columbia
{' and Willamette Rivers and other sireams ir conrnect—
( icn with said lines of railway.
[ G. The purchase, acquisition, owner-
( é \ ship, holdiag end enjeyment and sale, pledge and
f ; other disposition of, and trading and deuling in,
(ké;? shares of capital stock and bonds, notes, mortgages,
{ gf debentures and other evidesinces of indebtedress, of
;\;? corporations, and corporate securities of every
(E? : and zny kind, iuncluding particularly shares of
Er : stock, bonds, notes, mortgages, debentures, ev-
g}f» idences ¢f indebtedness and securities of cor-
;;’ poratione owning and op2rating, or c¥.ing or op-
; at erating, power plants, lighting or heating rclauts,
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3 . 3 gas manufacturing plants anc,'or gas distribution 4
{;J syotems, atreet railways, ard reilroads, or any
:j;»,.

b
P
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vilegés of ownership of all shares of stock, bonds,

or all thereof, with the full power and authority

to exerclise and enjoy all rights, powers and priv-

notes, mortgages, debentures, evidences of indebted-
ness,!corporate gecuritieas anc choses in action at
any time owned, acquired or held ﬁy it, including
the right to vote and collect, receive and dispose
of dividende upon such shares of stock and to en-
force, collect, receive and dispose of the interest
and principal of all such bonds, notes, mortgsages,
debenturssg, evidences of indébtednees and choses

in action.

D. 1In the prosecution of and in connect-
lon with and in asddition to the aforesaid generel
enterprise or pursuit this Corporatiocn proposes
to engage in the following enterprises or pursuits:

1. To construct, purchase, acquire, own,
improve, lease from and to other corporations and
individuale, raindain, use and operate water rights
and privileges a.c sater powers, Triparian rightis,
canals, and pipe lines and to supply and sell water,
and the use and flow of water, ito persons, cor-
porations, factories, towns, and cities for domesiic
or public purposes and for use as power and for zan— -,“

ufzcturing and other purposes.
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2. To construct, purchase, acquire, own,
improve, lease from and $o other corporations and

individuals, rmaintain, use and operate lines of

1% e
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railroad in and through the cities of Portland
and Oregon City, and the Counties of Multnomah

and Clackamas, snd other counties in the State

of Oregon, and also in the City of Vancouver and

the County of Clark, and other counties in the Cg

State of Washington, and for this purpose to _:':{

exercise the right of eminent domair and appro- ) ﬁ»

priate private property. :%~ o
3. To ruceive, carry and transport '; i;

passengers, freight, baggage, and expreass matter ]: gg

and the United States Yails. 7% f
4. To comstruct, purchase, acquire, ‘i; §T

own, improve, lease from and to other corporeticns ?. \:

and individuals, maintein, use and operate, and
manufacture, repair, deal ixn, furnish, and sell
rolling stock, motors, reilway and other equip- %
ment and machinery, and all kindé of eleztrical 5 {‘
apparatus, machinery supplies and zpopliances; to \
engage in and carry on tne busines: of iwporting,
exporting, manufacturing, producing, buying, sell-

ing and otherwise degling in andA;ith goods, wares, <
and merchandiss of every class aﬁd description,

and especially setoves, engines, motors, lamps and

other devices, apparstius, appliances, and equip-

nent operated by or in connection with or cal-

culated directly or indirectly to promote the con-

gumbtion or use of electrical energy, gas, or
their oproducts or byproducts.
5. To operate its reilway and rail-

road lines and other properties, or any of itoem
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L by electricity, gas, steam, compressed air, or 3
{ "' ’ YR
Vi other motive power, and to change its motive Al
oy ; /D
Y power from time tc time, es it may determime. Y
1 <1
(?g 6. To relocate, change, straighten, )
{ Q’ improve or extepnd its lines of railway or rail- }'
i ’ . Ay
fiw road, or any part thereof, from time to time, )y,
[ @
( and the location of all or any of its bridges, g
3
1’

ferries, docks, landings, or other structures

1] A/

or buildings. . L
AN 7. To construct, purchase, acquire, ! 3
) owrn, improve, lease from and to other cor- !

e
N
A

‘ £3%
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“M

. porations and individuals, maintain, use and

operate parks, pleasurs resorts, and places of

A XY A AW, Ao 1

amugement and recreation and inns end hotels in 5 v

R connection with and located conveniently to its E éf
t’ ;‘ lines of reilway and its railroad lines. ; g;'
%‘ 8. To construct, purchase, acquire, E éjﬁ
{‘ -own, improve, lease from and to other cor- E s
{ zorations and individuals, maintain, use and '

i:{ opergte televhone and telegraph lines in connect- ;

{{w’ jon with the operation of its other properties. !

{ %: 9. To construct, purcioase, acquiTe,

{'ih; own, improcve, lease from and to other cor- ‘

fié porations and individuals, maintain, uss, and

i 3 operate catles under and over the Willamstte, ;

{§; Columbia, Clackamas, and other rivers and streanms i

{%i3 for carrying electricity or other motive power, L

{'ff or its telephone or telegraph or other wires

;;‘ and lines, for the operation of its propertises.

}:i' 10. To purchase, acquirs, possess,

e
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own, hold, improve, "ease from and to other cor-
porations or individuals, maintain, and operate
real property, and to build dwelling houses,
stores, nilils, factorise, warelouses, wharfs,

wharf boats, antc wny and ell oiher buildings or

structures and to lease, overaiv. cell, and dis-
pose of the same.

1l. To lay out and vlot any real prop-
erty belonging %o the corporation into lots, blocks,
squares, factory sites, and other convenient forms,
and leass, sell, and dispose of the same, and to
lay out, plot and dedicate to public use, or other-
wige, streets, avenues, alleys, and parks.

12. To construct, purchase, acquirs,
own, improve, lease from and to other corporztions
and individuals, maintain, use ecnd operate locks,
canals, ditches, flumes, basins and dams.

13, To construct, purchase, acquire,
own, improve, lease from and to other corporations
and individuals, and maintain steamboats, latnches,
and other boats and use and operate them on the

Willamette and Columbia Rivers, and other streams.

14, To conduct lumbering ooerations and
enterprices and to construct, purchase, acqulre,
own, improve, lease from and to other corporgticne
and individuals, maintain, use, and opersie spaw-
mills, end to manufacture sawmill products.

15. To purchase, acduire, own, improve,
lease from =and to other corporations, and individ-

ualg, maintain, use and opverate mines and quarries
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and to manufacture, furnish, and sell ciushed
rock, Belgian Blocks, and other commodities
that are manufactured frow the products of its
mines and quarries.

16. To acquire, own, use, deal in,
furnish, and sell timber, lumber, sawmill
products, logs, wood, cordwood, fuel, gravel,
earth, stone, coal, and other minerals.

17. To make, grade, pave, and improve
any street or highway or public or private place,
or to erect or construct any buildinpg or other
structure for itself or for others.

18. To construct, purchase, acquire,
own, lmprove, lease from and to other corporations
and individusls, maintain, use, and operate wi.cs,
poles, conduits, subways, apparatus, and apoliances,
plans, and other properties necessary or con-
venient for the generation, manufacture, or pro-
duction of any commodity, fluid, force, matter,
or thing which it is authorized to generate, man~
ufacture, or produce, or for the sale, furrishing,
distributing, or transmission of the same to persons,
corporations, towns, citiea, or otner purchasers
¢TI consumers,

18. To purchese, acquire, own, lsase
from or %o other corporations or individuels, usse,
sell, and transfer any franchise, right, or priv-
ilege necessary, expedient or conveniert for the
conduct of any enterprise, busipets, pursuit, ox

occupation in which It is authorized to engage.
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20, To charge and collect rates, fares,
freights, tolls, lockage, and other compensation
for any service, right, privilege, benefit, use,
accommodation, passage, transportation, commodity,
or other matter or thing rendered or furnished by
it.

21. To issue its bonds, coupon notes,
promissory notes, debentures, or other obligations
for the purpose of borrowing money therson and
to mortgege, pledge, or give or convey in trust
any or all of its property, real, ,ersomal or
mixed, and its franchiges, rights, and privileges
to secure the payment thereof.

22. To guarantee the stock, obonds, or
other obligations and securities of other cor-
porations or individuals.

2%, To exercise the power of eminent
domain to the extent and in the manner permitted
by the laws of the State of Oregon.

24, Generally to do each and 2v3ry act
and tuiﬁg whick at any time it msy be necessary,
reguieite, or convenient to do in order to accomp~
1ish the purposes herein expressed, and fully to

cnjoy its corporate powers.

ARTICLE IV.
This Corporation proposes to acquire,

make, construct, and operate lines of railway

.
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(& with termini as follows:
P

5 (a) From tne City of Portland, in tne
County of Multnomah, State of Oregon, in a general
\fi Enpterly and Southsasterly direction to a point in

L//‘\ o~
gy Ol g
;A PN
O

((;" the Northwest quarter of Bection Tanirty-four (34),

4 Township Three (3) South of Runge Four (4) East of

g/;:' the Willamotte Meridisn, in ihe County of Clackanmas, i
\i‘{ in said state; ond/or ?
ii&N (b) From seid City ot Portland in a i
N general Boutherly direction to nnd through Oregon 1

0ity to the Town of Cancenmah on the Willamette

.

s River about one (1) mile South ot Oregon City, gf
{ v in said OQounty of Olacka.us; and/or .;
< . {o) From sald City of Portlund, in n f
( o general Easterly and Southeasterly Jirection to i
(“ and through tne Villago of Lents to Lents Junction 3
(”Z on the line of railway first abovs mentioned, in :
( ’ sald Qounty of Hultnozab; ani/:r Z
( (d) Fros Linnemcn Junction, a point on f
(\g the line of railway firset ulsve mentioned, near
( é" the Town of Cedarville, in 3ection seventeon {17},
(Zil Township One (1) South of Range taree {3) Fast of ;
\&; the Willamette Moridian, in a general Northerly AE
(Ei‘ direction to Ruby Junction, anc tnence in a gen- ‘%
?E?? eral Easterly and Southeasterly direction turough $
{3 ]

tne Town of Gresham to & voint in th: Nortneast

P
Tty

o

quarter of Section 8ix (€), Township Two {2)

s Fin s

L apty-3

3outn, Rawge Five (5) Eart of the Tillamette 3

Meridien, in tne County of Clackames, State of

S Ooregon; and/or
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\ {(e) From said City of Portland in a

4

general Northerly direction to the City of Van-

couver, in the Qounty of Clark, State of Wash-
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ARTICLE VI.

5,

s

L 1118'&030

( -

> ARTIOLE V.

\(\

( The principal office and place of bus-
2 ) iness of this Corporation shell be in the Oity
\" [V

/ of Portlend, in the County of Multnomah, in the
N

(‘ 8tate of QOregon.

4

\\ 3 !

{/

\

/
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The authorized Oapital 8tock of this

\ ¢
( corporation is: g
(v ) )
N -l ‘\ |,‘ (
(« Common Stook. Five Hundred Tnousand (500,000) F )
< shares of Common 8tock of no 3 £
{ par value, H Vo)
% > <' ‘;’
\ ; L \)
Preferred Btook. Preferred 8toock shall be auth- g -
orized in such issues and clespes @ 3

ag may from time to time be de-
termined by the holders of a 3
majority of the then outstand- 8
ing common stock; each suoh i
aunthorized issue of preferred B

T g B

stock to be of such class, with 2
or without per velue, in such B
number of shares and/or aggregate 3
amount, and having such righta, L
privileges, priorities and be & ‘
r subject to redemption or retire- . 4
it ment upon such terms and con- oy
ko ditions as may be prescribed 14
Q\, in the resolution of the holders K ¢

of a majority of common stock . Y
at the time of the suthorization
of any cless or issue of pre-
ferred stock,
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ARTICLE VII.

S

This Corporation shall not beygin bus-

jness until and unlese a cap.tal of Omne Thousand

($1,000.00) pollars snall be paid in, pither in

money, or in equivaleut property values. . -4
WHER hereunto set .
IN WITNEBS WHEREOF, we have %é
our hande and seals, in triplicate, this 2 #«{ day - 1
of July, 1930, = |
ORI “ oﬁ':‘
vy
Witnesses: ((ua,ia.ww«fﬁ 2 @cL(Lseal) ) . g v
b ‘ e ':‘
fﬂéﬂi =§s{£j‘32fy(wj (ﬂ X////// 2 898,1’) »
" . A e :
{Zé( e (s @”AJ"""(E (/Mﬁ /M (\Seal) ) {' ﬁ g
e
.':‘3 < ¢
¢« ¢
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(& STATE OF OREGON,
W s8.
( County of Multnomah, .
-\ i
v . <
(\i On this «* “Aday of July, 1930, before W
- YA
<‘-§S~ me, the undersigned, a Notary Public in and for i
fo . &
(%’ } sald County snd State, personally appeared Cassius 2 2
A , ,
(%’;l ' R. Peck, Earl S. Welson and Clarence D. Phillips, ] )
( to me known to be the individuals described in end \’)
(_‘ who executed the foregoing Articles of Incorporation, aﬂ )
; Ly
( and ackno7ledged to me that they executed the same. ~‘v
AT
( IN TESTI.OWY WHEREQOF, I have hereunto ke )
;o set my hand and affixed my Notarial Seal, this, the { {
\ i
- day and year in thie instrument first written. i /
7 s . < Y /z
v R »7 7 { H
fo U . . - /'/(amewk( . ﬂxv%ﬁ»—v/' . R
L S o ‘ { ey
: Fhe, Notury Public for Oregon. i <" /
: N )
My commission expires:|/ ¢ 7
N
%
v
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[ Certificate of FFiling Supplementary Articles of Incorporation
Vi
'I’ ;‘ IS
e 3
{ To Al to THBom These Presents Map Come, Greeting:
{ RKnoty Pe, That whereas gpums o, PULHEMCS, ROSS B. HAMOND, ROBERT H. C
p STRONG, PAUL WALLACE, snd FRANK M. WARKEN, JR. s
| Directors of PORTLAND GENERAL ELECTKIC COMPANY F:
! a corporation organized and formed for profit pursuant to the laws of the State of Oregon,
¢ having presented Supplementary Articles of Incorporation, and paid the filing fee, as required
| -
/ by the laws of the said state providing for the licensing of Domestic Corporations;
. .'? 7 7
C $foty, mhﬂt?fﬁl‘f, 3, Maurice Tubson, Corporation Commissioner of the State . .
oo of Oregon, DO HEREBY CERTIFY, that said " ot
( Supplementary Articles of Incorporation . o
L have been filed in 1he office of the Corporation Commissioner the 16th day .
\ 5 of January » 1948, amending Article VI of the orizinal ‘ )
{:. }:‘n } articles of incorporstion of this compeny, to read as follows: )
A, .
(i Article VI. )
[ & The authorized capital stock of this corporation ia: R ¢
) 1{’}‘ . ) ,",.
. Common Stock. One million five hundred thousand
R {1,500,000) shares of common stock of ,
{ v no par value. ‘ 5
( i Preferred Stock, Preferred stock shall be authorized in ¢
LM much issues and classes as may {rom time to
time be determined by the holders of a {
majority of the then cutstanding common
stock; each such authorized lssue of pre- <
. ferred stock to be of such claes, with or
L without par value, in such number of shares ¢
Y and/or aggregate amount, and having such )
rights, privileges, priorities and be sub- -
A Ject to redemption or retirement upon such
C terms and conditions as msy be prescribed ¢
o in the resolution of the holders of.a major- A
ST ity of common stock at the time of the au- .
(.5 thorization of any class or issus of pre—
AR ferred stock. /
[ ’ o - )
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I Further Cextify, 1bar said Sup plementary Articles of Incorporation were ac-
companied by a fee of Five Dollars ($5.00).

In mﬁgtimﬂﬂy wntl'ﬁﬂf, 1 have hereunio set my hand
and affixed hereto the seal of the Corporation !

Department of the State of Oregon, at Salem,

this 16Lh dayof Januery . A\

o Q ....................... L
:D E L' Corporaion Commirtioner : ~'

KON Xy Tal] UU.I {3
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SUPPLEMENTARY ARTICLES Of INCORPOHATION
or
PORTLAND GENERAL ELECTRIC COMPANY

WHEREAS at & meeting of the subscribers to the capital
stock of the above named corporation, duly and regularly called

and held at _9:45 ofclock A.M., the loth day of January

1948_, 8t the principal office of said corporation at 621
Southwest Alder Street in the Clty of Portland, County of
Multnomah, 3State of Oregon, at which there were present and
voting, elther In person or by proxy, subscribers to two hundred
thirty-slx thousand elght hundred nlneteen (236,819) shares of
the capltal stock of sald corporation, being all of the stock
subscribed, there was presented and acopted by a unanimous

vote a resolution authorlzing the directors of the said corpora-
tion to exscute and file supplementary articles increasing the
common caplitel stock of no par value and amending Article VI of
the Articles of Incorporation,

NOW, THEREFORE, We, James H. Polhemus, Paul Vallace

’

Logs B. Hammond , _nobert n.3trong , and ‘rank i, ﬁarreq, Jr.

being & majority of the directors of Portland General Electric
Company, & corporatlion, and having been neretofore duly authorized
hy the resolution aforesaid, do hereby execute and acknowledge
supplementary articles of incorporation, anmending Article VI of the

original articles of 1incorporation of this company, to read as

follows:
Article V1.
The authorized capltal stock of this corpuration 1sz
Common Stock. One million five hurdred thousand

(1,500,000} shares of common
stock of no per value.
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Preferred Stock. Preferred stock shall be author-
1zed in such Issues and classes

O as may from time to time be

Tl deternined by the holders of a

majority of the then outstanding

. common stock; each such suthorized
i issue of preferred stock to be of
e such class, with or without par
vl - valus, in such number of shares
CA and/or aggregate amount, and having
R such rights, privileges, priorities
P and be subject to redemption or re-
v tirement upon such terms and con-

ditions as may be prescribed in

the resolution of the holders of

a majority of common stock at the
time of the authorization of any
class or 1ssus of preferred stock,

IN WITNESS WHEREOF, we have hereunto set our hands and

seals this 1gth day of _ » AJD, 1948 . .

NN /%’“‘*M&W (SEAL)

. ., |

R

STel T /4*—“/ W&? (SEAL)
&t alian., (SEAL)

/ Fd D2 2 ey

STATE OF OREGON )

- 33

; COUNTY OF MULTNOMAH )

THIS CERTIFIES that on this _15th day of _ January ,

A.D. 1948 , before me, the undersigned, a Notary Public in and for
said county and state, personally appeared James H. Polhemus,

% Payl Waliace » Ross B. Hammond s Hobert id. Strong , and

Fronll -, Gapren Jr, known to me to be the identical perszons named

- in and who executed the foregeing supplemsntary articies of incovrnora-

tion and acknowledged to ma that they executed the same freely

‘g ‘gnd voluutarily for the uses and purposes therein msntionsd.
‘“. N L . ‘,;.

‘g; IN IESTIMONY WHEREOF, I have hereunto set my hand and

notaﬂial @eal the day and year last above written,

‘ "o
‘ ‘ 4'/< @

SN Ca o Notary Public Tor Oregon ’

- ” ‘_" "” P - _‘,' et R N s D " PE . - = .. 2 I A
AN N M M ™ e ™ e ™ e e e e e e e S e e e e e e e e e
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Certificate of Increase in the Capital Stock :

il TO ALL TO WHOM THESE PRESENTS MAY COME, GREETING: 4

Y Rnoty Pe, That whereas
Ll PORTLAND GENERAL ELECTRIC COMPANY

‘ ; a corporation, orgamzcd and existing under and pursuant to the Laws of the State of Oregon, with its : :

5 principal of fice in Portland ,in the County of Multnomah , State of Oregon, did — 5
P onthe léthdayof  January , 1948, furnish in due form and file in the office of the = %*
; Corporation Commissioner of the State of Orefgorx a Certificate and Statement, duly verified by the . ;{
! secretary of said corporation, and ¢ duly authenticated copy of the resolutions adopted by a ma}oniy -1

. vote of the stockholders of said corporation at a meeting called for the purpose of increasing its '
v Capital Stack from .

500,000 shares Common of no par value (3 ) Dollars,
to
, 1,500,000 shares Common of no psr value (s ) Dollars,
. and such corporation having paid the organization and annual license fees, and having complied with )
‘ the requirements of the Law, preliminary to the issuance of this §

Lertificate of Increage in the Capital SHtock

ﬁﬂm, ﬂﬁjtttfﬂtt, 3, Maurice Bubson, Corporation Commissioner of the State of
Oregon, DO HEREBY CERTIFY, that lawful evidence of the increase of the capital stock of the

€0«
PORTLAND GENERAL WLECTRIC COMPANY Yy
a corporation with its principal office in Portland , in the County of Multnomah b <
State of Oregon, from Y
L, shares Common of no par value (3 } Dollars, i
b to s
e 1,500,000 shares Common of no par value ($ } Dollars, & ¢
o has been furnished as required by . 1e Laws of the State of Oregon; which said certificate and state- 3
ment, and record of proceedings, aforesaid, ore now on file in my of fice as required by law. {1¢
iR

rs . .3

P Any I ,Jf urther Eettify, That said corporation has paid the organization and 4 s
£ annual Lioense fees required by law as follows : Difference in organization fee Seven Hundred 15 X

. Fifty and No/100 ‘X ¢
ray ($750.00 J Dollars; &Mmamlmm—fommxda—a,quw&ng i

" o Lune 30, 10L8 , —— s ».-.-}..DOHJXS. P <.

L.

PR

In migtlmﬂn? Wi)trwf, I have hereunto set my hand

and offixed hereto the seal of the Corporation

5y

PN

¢ Department of the State of Oregon, at Salem,
. onthis 16th dgyof Jenunry ,
¢ w48

T D e s

2 ;
AN N

Ll Corporation Commissioner

STAYE RRINTING DUST
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CERTIFICATE I INCFLASH ¢ CAPLITAL 3TUCK
. \%
i CERTIFTCATA AND COPY Or ooSOLUYLIGH IWCH.ASING CAPITAL :
s t "
{0 STOCK OF POKTLAND GEREAAL ELMCIK.C Cu.ras?, a corporstion. X
o1 Z‘ ]
(¢ I, CIARENCE L. PHILLIPS, Seipretary of Portland General i ,
Yok, " \ 9
{{“ itlectric Company, a corporation organized and formed under i ,,)
b . -4 %A\
N and by virtue of the laws of the Utate oi Lregon, hereby cer- £ 4
(i tify that av a special meeting of ¢ he siockholders of said g ] »<
%;" corporaticn, duly and legally called snd held st trne principal 4 .
) office of said corporation at 621 Southiwest Alder Street in i
; the City of Portland, County or ikultnomrs, JState of Uregon, e
{ :
A av 9: _ _a,m. on the 16thday of Januap , E:
{ 3
194 8 , which meeting was called for the surpose of increasing
£ vhe capital stock of such corporation; that a majority of ‘:5
( E
b sald stock was pressent at such meetling ol thne s teckiolders 3
thereof und voted; that the lollowing is a (ull copy cf the ];
N resolution authorizing the increass of the capital stock of ]
e the corporstion:
{ "Bk IT RRSOLVLD that the authorized capital stoeck
: i of this corporation e increased by lncreasing the
;o common steek from U'ive hunares thousand (500,000} shares
) of no par velue tec one willion five aunarsed thousana 3
{0 {1,500,000) sharss ol no par valus. E
. "BE IT FURTHER SESCLVED that tie board of
oo directors or a majority therev{ be wna it is hereby v
. authnorized to execute and I'ile zupplementary articles
bl of incorporation amending Article VI of the Articles B
P of Incorporation so as to provide Ior one willion k.
(7r five nundred thousand (1,500,000) sheres of common B
L stock of no par value snd so t nat the same shall b
[ read as follows: i
{'f "The authorized capital s tock of tnis corporation }ﬁ
- iz: -
b 4
AT somnen stock. Une miliion Llve hundred thousana T
(- b1,500,000) shares of cosnon .
o5 stock ¢! no par value,
(- Fralerrso stoew.  Freferrea stock shall be authorized
(o in such issues und classes as may R
v from time to time be determined <
‘e by the holders ol a majority of N
[ the then outstanding cowmon stocls; T
(

L S P o
\’?? - 3‘:/0wt'>‘;_} BB

et
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eacn sucn authorized issue of
s preferred stock to be of such
- class, with o without par value,
in such number of shares and/or
aggregate amount, and having such
] rights, privileges, priorities
si and be subject toredemption or
o retirement upon such terms and
conditiors as may be prescribed
N in the resolution of the hnlders
R : f a majority of common stock at
o f o the time of the authorization of

. any class or lssue of preferred
stock."

Such resdlution was adopted by a vote of the majority

of the stock of such corporation.

P WITNESS my hand and the seal of sald corporation
P affixed this 16th day of January , 194 8 |

P Lo

. ‘ Lt QELL244A441(2> A7é;%fi(£2z:7

Secretary
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STATE OF OREGON
COUNTY OF HULTNOWAYH

I, CIARENCE D, PHILLIP., beling first duly s worn,
upon my oath depose and say that I mm secrebtary of PORTLALD
GENERAL BLECTRIC COMPANY, & corporatlion; that the foregolng
atatement 1s true, and that the resclution set forth therein
is a full snd complete copy of the resclutionadopted at the
meeting of the s tockholders of saild corroration, held at the
time snd place above set forth, for the purpose of increasing
the capital stock of sald corporation; that tnere wes pressant,
either in person or by proxy, a majority of the stock of
sald corporation; and t hat saild resolution lncreasing the
capltal s tock of Portland General Electric Company, a corpora-
tion, from 50v,0U00 shares common stock of no par value to
1,800,000 shares common stock of no par vulus was duly:dopted

by a vote of the majority of the stock of such corporaticu,

_@@M@, /W%,,

Subscribea ana sworn to befors ce this 16thday of

January , 1u4 8

: " éﬁﬁ/&/k/\ M B
X L Notury Publit for Uregon O
ST iy Commission explres: 4_!2&34 29, r9se

/\../\,/\,./\,,f\_./ \‘/\_/\,Q\v —
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Corporation

No. 34142

To AUl to THHom These Presents May Come, Greeting:

RKnotw Pe, 7 :whereas THOB. V. DELZELL, RALPH THO, HENRY F. CABELL,
WILLIAM O. CHRISTENSEN, FRANK M. VARREH, Jr., JAMES f1. POLHEMUS, VADE NEVBEGIN,

LLOYD J. WENTWORTH and R. L. CLARK

Directors of PORTLAND GENEHAL ELECTRIC COMPANY

a corporation organized and formed for profit pursuant to the laws of the State of Oregon,
having presented Supplementary Articles of Incorporation, and paid the filing fee, as required

by the laws of the said state providing for the licensing of Domestic Corporations;

529131, mhel'ﬁfort, 3, Maurice Budson, Corpe ation Commissioner of the State
of Oregon, DO HEREBY CERTIFY, that said

Supplementary Articles of Incorporation

have been filed in the office of the Corporation Commissioner the 13th de

of Mareh , 19 52, amending Article VI of the artlcles of
incorporatisn of this company, to read as follows:
ARTICLE V1

The smount of the capital stock of the corporation ist

Common Stock. Thirty-ssven Milllon Five Hundred Thousand Dollars (337,500,000)

divided inte Two Million Five Hundred Thousand {2,5C0,000) shares of common #tockj
and the par value of each share of such couwron stock is Fifteen Dollars ($15.90).

The One Million Five Hundred Thousand (1,300.000) shares of common atock of
no par values herstofors authorized, of which One Yilllon Two Hundred Fifty Thousand
{1,250,000) shares ars immisd and outstanding, ars hereby reclaasifisd, changed
into and shall be One Million Pive Hundred Thousand (1,500,000} shares of said
common stock of the par velue of Fiftsen Dollars {$1£.00) per share.

Preferrad S8tock., Preferred stock shall bs suthorized in such issues and
classss a» way from time to time be deternined by the holders of a majority of
the then outstanding common stock; sach such authorired 1ssus of preferred stock
to be of such class with or without par value, in such mumber cf shares and/or
aggrogate amcunt, and having such rights, privileges, prioritles and be subjest
to redemption or retirement upon such terms and conditions as may be prescribed
in the resolution of the holders of a majority of the common stock at the time of
the authoriszaticn of any clase or issue of preferred stock.
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: 3 Jf[ll’ﬂ)fr ﬁ:tl’ﬁf?, that said Supplementary Articles of Incorporation were ac-
(¢ companied by a fee of Five Dollars ($5.00). i
{4 In @tﬁtimnny MDttEDf, I huve hereunto set my hand
( :.'f ‘ und affixed hereto the seal of the Corporation

o Department of the State of Oregon, at Salem, ' _
this  13%h g5y ,0  March ,19 32 N

e g ¢
//w,.c.:? 4 K \r‘é)

: 3 7
- Corporation Commissioner o %

Tl "",7;",“:_ P T
%y s 2

.
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A SUPPLEMTNTARY ARTICLES—FOR GAIN

)

(I

/ ""X

L

/g

VT

(i Supplementary Articles of Incorporation
Uiy OF

(&

PRI cemerroenn PORTLAND, GoniswdLe oL GTRIC. COMBARY .. .. i
o {Use the old name here) .

(&
(L

( AN
Lo
(¢
i
f.

W .

WHEREAS at a meeting of the subscribers * the capital stock of the above named corporation,

duly and regularly called and held, at ... Y¥2. .. . o'clock ......E: +m., the ... . L12%0........ day
Of ovver FBXG e, 1992 at .. B8 Dingon Hotel, 309 5,W. Broadway
in the City of ........ Portland,. Mulinoman. CQUNLY., COREEOTL... . i s e
at which there were present and voting, either in perscn or by proxy, subscribersto . .. .. ... ..

e 999008 i

shares of the capital stock of said corporation, being . MEE:.\han ihrec-tfourthg
(Al thres-fourths, or seven-eightha)

ny the stock subscribed, there was presented and adopted hy a unanimous vote a resolution author-
izing the directors of the said corporation to execute and file supplementary articles, . Lo

cnang:..1,500,000. 6ha0e8. o, AuvDollind. capital 8.0cxk v0. a4 par valuv

- Ntsle tae purpose thareof)

08 515.00. p-r. share, and to irer.ase the numbcr of shar:s Irom

3,500,000 of a par val

Lof a par. valus of $15.00 Dol SN0 0 e

being ..., B BIORLEY o e . Of the directors of . POEIIANG
{AlU or a majortiy)

a -orporation and having been heretofore duly authorized by the resolution aforesaid, do hereby

evecute and acknowledge supplementary articles of incorporation, amending Article .. NI . .

of the articles of incorporation of this company, to read as follows:

ARTICLE ..N ...

The amount of the capital stock of v.ae corporatlon 183

Common Stock. ‘'thirivy-scven Milllon Five Hundred
Thousand Dollars ($37,500,000)

e aun s — ~— i i P g P M
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L divided into Two Million Five Hundred
. Thousand (2,500,000) sharcs of common
T stock; and the par value of cach share
L of such ccmmon stoex 1s Fiftcen Dol-
L lars {$15.00).
The One Million Five Hundred. Thousand (1,500,000)

U shares of common Scock of no par value heretofore authorized,
= of which One Million Two Hundred F1fty Thousand (1,250,000)

& shares are issued and outstandini, are hereby reclassifled,
changed into and shall be One Million Five Hundrod Thousand

f%g' (1,500,000) shares of sald common Stock of the par value of
PR Fifteen Dollars ($15.00) per share.

[X: 2
Vi Preferred Stock, Prz=ferr_d stock shall be authorized

; in such issues and classes as may
: from time to time be determined by
the holders of & majoricty of tne then

N outstanding common Sstock; eacn such
SE authorized issue of preferred stock

¢ to be of such class with or without

par value, in such number of shares

and/or asiregate amount, and having
such rights, privilezes, prlorities
and be subject to redemption or re-
tiprement upon such terms and condl-
tions as may be presecribed in the
resolution of the holders of a
majorlicy of the common stock at the
timc of the authorization of any class
or issu. of preferred stock.

{ .
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( i IN WITNESS WHEREOF, we have hereunto set our hands and seals this ... 12th day
o of o MAXEN iy A.D.19.52,

L ,
edy [
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STATE OF OREGON,

County of v Nlll&ﬁp.m_éﬁ ......... - >
THIS CERTIFIES that on this l2ih day
of March , A.D. 19.52, before me, the undersigned,
a Notary.Public in and for said county and state,

personally oppeared ... Thos. W. Delzell, Ralph Thom, Henry F. Cabell,

Woe C. Christensen, Frank M. Warren, Jr., James H, Polhemus,

Wade.Newbegin. Lloyd J. Wentworth and R. L. Clark

known to me to be the identical persons named in and who executed the foregoing supplementary
articles of incorporation, and acknowledged to me that they executed the same freely and voluntarily

for the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF, I have hereunto set my hand and seal,
t‘r.e day and year last above written.
.. g - [Notarial Seal] e i
. o My commission expires andelol: .. P/ﬁ.}é
Yoy
=

RN Y]

2020
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Pursuant to the provisions of ORS 57.370 (Section 56, Chapter 549, Oregon Laws 1953) of the Oregon

e~

Froe SN

N

Business Corpeiation Act, the undersigned corporation adopts the following Articles of Amendment:

1. The name of the corporation is . .£ort2anc. General EBicoiillc. COMPADNT e

)

(6

(¢ 3

e ®

(n No.13  Articles of Amendment—For Gain Submit in dupXcate |
s

(

N

(i FILED
Ay IN THE OFFCT OF v

(¢ Articles of Amendment COMENSSIBAR O THE S1a' B Ovcion

Ef : to the APR 22 1954
3 . x MAURICE !{UDSON

(,s Articles of Incorporation CORTIRAT.ON CONMISSIONER

oY *

{6

\

e PORTLAND GENciAL ELECTIIC CCHPANY

(

\

s

{

\.

.

\\

"~

.

2. The following amendment of the Articles of Incorporation was adopted by the shareholders of the

corporation on April 14 , 18.2% in the manner prescribed by the Oregon Business

AT

[ Corporation Act:

That Ariicle VI of said Articlez of Incorporation as amenced shall
reaa as follows:

"ARTICLE VI

TN TN T,

The amount of the capital stock of the corporation is:

COMMON STOCK. Tnirty-seven Million Five Hundred Thousand Dollars
(337,500,000) divided into Five Million (5,000,000)shares of comiyon stock:
ard the par value of each share of such common stock is Seven and 50/100
Dollars (57.50).

The Two ¥illion Five Hundred Thousand (2,500,000) shares of common
stock of a par value of Fif'teen Dollars (515.00) per share nerziorore
authorized, of which Cne Milllon Five Hundred Thnousand (1,500,0C0) shares
are lissued and cutstanding, are hereoy reclassifled, cnanged into and
shall be Five HMillion (5,0C0,00C) shares of sald common sto:l: of the tar
value of Seven and 507100 Dollars {37.50) per share, of whicn ‘“hree Million
(2,000,000) shares will te issued ang outstanding.

e

e

PREFERRED STOCK. Prerferrcu stock snall ve autnorized in such issues
and classes as may freom Time to tinie pe determined by the holders of a

B

A majorivy of the then outstanding conuon stsek; each such authorized iszgue
i; ol preferred stock to be of siich clasg, witi or without par wvalue, in such
i+ nwnober ¢I shares, anag/or azJgresete amount, and having such rignéts, privi-
W lezes, prioritics and ve suc,ect to redenctlion or retirement upon such

oot terms and ccnditions as may ve prescrived in the r<solubticn of the holders
i of a majority of common stoclk at the time oi the authorizaticen oi any

f~ class or lssue of preferred stocic. i

Stockholders shall have no preenptive rizghis for the purchase of any
i stock, except as may oe authorized vy muae 3carc of Directors of this
corporation.”
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3. 'The number of shares of the corporation outstanding at the time of such adoption was 4.2V WU |
and the number of shares entitled to vote thereon was 1.,500.,000..; the number of shares voted for such
amendment was. 322362315 , and the number of shares voted against such amendment was .3.,.500..........

4, The munner in which such amendment effects a change in the amount of stated capital, and the amount

of stated capital as changed by such amendment are as follows: No changes 1n aztalel caplital,

i

B PORTLAND GENERAL ELECTRIC COMPANY
SRR By 0L e
ot ES / W ‘ 7.

) B It s y
STATE OF OREGON,

8.

County of .... Multnoman

_April .y 1921 personally appeared before me .JAMES E. POLHEMUS

, a notary public, do hereby certify that on this WLz

day of

and CLARENCE D.PHILLIPS who each being by nie first duly sworn, severally declared that they are the

President and Secretary, who signed the foregoing document

as such officers of sald corporation, and that the statements therein contained are true.

Notary Public for Oreyon

My comn:ission expires: . . .L.d.7a5 4,

Tiw
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ARTICLES OF AMENDMENT

TO THE ARTICLES OF INCORPORATION APR 2 31962

or
PORTLAND GENERAL ELECTRIC COMPANY

FILED

I THE DFFICE OF THE CORPORATION
COMMISSIONER OF THE STATE OF OREGON

FRANK J. HEALY
CORPORATION COMMISSIONER

Pursuant to the .provisions of ORS 57.370 {(Section 56,
Chapter 549, Oregen Laws 1953) of the Oregon Business Corpcra-
tion Act, the undersigned corporation adopts the following
Articles of Amendment:

1. The name of the corporation 1s Portland Qeneral
Electriec Ccmpany.

2. The follcwing amendment of the Articles of In--
corporation was adopted by the shareholders of the corporation
on April 18, 1962, in the manaer prescribed by the Oregon
Business Corporation Act.

That Article VI of said Articles of Incorporation as
amended by resolutica of the stockholders adopted April 14, 1954,
as now amended shall read as follows:

"ARTICLE VI.
The amount of the capital stock of the corpoeration is:

COMMON STOCK. PForty-five Million Dollars ($45, 000, 000)
divided irto Twelve Million (12,000,000) shares of common stock;
and the par value of each share of such common stock is Three and
75/100 Uollars ($3.75).

The Five Million (5,000,000) shares of common stock of
a pur value of Seven and 50/i100 Dollars {$7.50) per share hereto-
fove authorized, of which Three Million Six Hundred Thousand
{3,600,000) shares are issued, are hereby reclassifled, changed
into and shall be Twelve Million {(12,000,000) shares of said
common stock of the par value of Three aind 75/100 Dollars ($3.75)
per share, of which Seven Million Two Hundred Thousand (7,200, 000)
shares will be issued.

PREFERRED STOCK. Preferred stock shall be authorized in
such 1ssues and classes as may from time to time be determined by
the holders of a majority of the then outstanding common stock;
each such authorized 1ssue of preferred stock to be ol such class,

with or without par value, in such number of shares and/or aggregate
amount, and having such rights, privileges, priorities and be subject
to redemption or retirement upon such terms and conditions as may be
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t prescribed in the resolution of the holders of a majority of
the common stock at the time of the authorization of any class
or issue of preferred stock.

s oep o o

" -
{ a7 Stockholders shall have no preemptive rights for the
‘;?‘ purchase of any sicck, except as may be authorized by the Board
oy of Directors of this corporation.,”
i QY 3. The number of shares of the corporation issued
A .
;oE at the time of such adoption was 3,600,000, of which 12,651
Lk

shares are held In the treasury, and the numb¢sr <f shares en-

) %

/ titled to vote thereon was 3,587,349; the number of shares f:";)
3 voted for such amendment was 2,582,277, and the number of shares )
\, voted against such amendment was 16, 037 . ;‘f; )
; My
b 4. The manner in which such amendment effects a change {1
;o 5)
L in the amount of stated capital, and the amount of stated capital oo
( )
as changed by such amendment are as follows: No changes in stated :
! .
v capital, i )
; .
Dated April/S, 1962, /‘“/%
) A
( , PORTLAND__GEN%ELECTRIC COMPANY S
! By : - )
/ Pre:ident N )
) , and @eﬁw @%” .
(.. Secrétary ) )
T STATE OF OREGON, | /
AR County of Multnomah. &
i )
LYo I, ALRI;& L. WILSON, a notary public, do hereby certify i s )
fe that on tnis /73 day of April 1962, personally appeared before’ : >
Ll me FRANK M. WARREN and CLARENCE D, PHILLIPS, who each being by : .
P me first duly sworn, severally declared that they are the President 3 h B
o and Secretary, who signed the foregoing document as such officers 7 )
R of sald corporation, and that the statements thereln contained are ] " )
LI true. ' ‘

A L7 Y Ay
{ ¢ o e / f{;/iéf‘é' Ao j )
L 3 Notary Public for Oregon ] %ok
({g; : {NOTARIAL SEAL) My commission expires: & -/>- &5~ H >
{8 ')
I : k )
:Il )
S - . IR R N T A B O By o o 1
R e e SNSRI N s s S-S )
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\N . 0, chui:ediy ORS 57 (Section 11, Chapter 549, Oregon Laws 1953). Mail to Corporation Com- 4 !
{ 5 missioner, Salem, Oregon. There Is no fee. Any corporation failing to file this document Is subject -
-y to involuntary dissolution. « }
r 3 ¢
) S
(. Designation of Initial Registered Office and Registered Agent 4¢€
(v , i
e PORTLAND GENERAL FLECTHIC COMPANY . , & corpo- N2
( «\; (Exact name of corporation) LS !
( e ration organized and existing under the laws of the State of Qregon '
I A
( (‘ | hereby certifies that, pursuant to a duly adopted resclution of igegoagd o{ direitgxés%_ t};e‘_ gg%rte;ss of the ::\ )
S - registered office of the corporation in the State of Oregon shall be .22 rtland 5, Oregon . ; s
( i (Number, street and city} ! i
‘”, that the registered agent of the corporation shall be ..MP...Clarence Do Ehillins. ... : and that : )
(/ 4 v the address of its registered office and the address of the business office of its registered agent are identical. i i 1) >
¢ IN WITNESS WHEREOF, the undersigned corporation has caused this certificate to be executed in its B )
{ v '
¢ name by its President or Secretary, this 2651 day of ... March , 1954, ] e )
¢ Yy
\ £
: PORTLAND GENERAL ELFCTKIC COMPANY )
{ { (Nmotcomnuo ) g( . \
' P J
By ... % & )
( ¢
{ ; {
) 1 P
(- A
. !
4 s A
( s STATE OF QREGON ‘«\\ 5 5
( s L
B County .. Multnomah {
; 0/
{ T, o AIAA T WILSON -, 8 Notary Public, do hereby certity that on the ... 28%h... o .
i . S 7
( ) day of e March - A. D. 19..5) personally appeared before me GLABENGE D.BHILLIPS, gy
- % H
( N : who declares he is .......... Secretary . .. - of the corporation executing the foregoing document, and S {
s f : ‘e ,
{ ¢ ) i being first duly sworn ucknowledged that he signed the foregoing document in the capacity therein set forth 5

and declared that the statements therein contained are true.

kA
u IN WITNESS WHEREQF, I have hereunto set my hand and seal the day and year before written. ' 1»3 -
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Notary Public for .00 8FOR i
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7 1 A
(~ ; My commission expires: 2/17/ M \é 5
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ARTICLES OF AMENDMENT

FILED

70 THE IN THE OFFICE OF THE CORPORATION
COMMISSIINER OF THE STATE OF OREGOM

ARTICLES OF INCORPORATION AS AMENDED MAY 18 1964
OF FRANK J. HEALY
CORPORATION COMMISSIONER

PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to the provislons of ORS 57.370 (Section 56
Chapter 370 Oregon Laws 1953 as amended by Section 19 Chapter
479 Oregon Laws 1963) of the Oregon Business Corporation Act,
the undersigned corporation adopts the following Articles of

Amendment:
1. The name of the corporation is PORTLAND GENERAL

ELECTRIC COHPANY.
2. The followling amendment of the Articles of Incor-

poration was adopted by the shareholders of the corporation on

April 29, 1964 in the manner prescribed by the Oregon Business

Corporation Act.

That Article VI of the sald Articles of Incorporation
as amended by resolution of the stockholders adopted
April 18, 1962, as now further amended, shall read as follows:

"ARTICLE VI,
The amount of the capltal stock of the corporation
1s: :

COMMON STOCK. Forty-five Million Dollars
($45,000,000) divided into twelve miliion (12,000,000)
shares of common stock; and the par value of each
share of such common stock 1s Three and 75/100 Dollars

($3.75).
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PREFERRED STOCK. The Preferred Stock of this
corporation shall be divided into 300,000 shares of the
par value of $100.00 per share 1issua ble in series as
hereinafter provided,

A statement of the preferences, limitstions and
relative rights of each class of the capital stock of
the corporation, namely, the Preferred Stock of the par
value of $100.00 per share and the Common Stock of
the par value of $3.75 per share, of the variations
and relative righta and preferences as between series
of the Preferred Stock insofar as the same are fixed by
these Supplementary and Amended Articles of Incorporation
and of the authority vested in the Board of Directors of
the corporation to establish series of Preferred Stock
and to fix and determine the variations in the relative
rights and preferences as between serlies insofar as the
same are not fixed by these Articles of Amendment to
the Amended Articlee of Incorporation is as follows:

PREFERRED STOCK

(a) The shares of the Preferred Stock
may be divided into and issued in seriles.
Each peries shall be so designated as to
distingulsh the shares thereof from the shares
of all other series of the Preferred Stock and
all other classes of capital stock of the
corporation, To the extent that these Supple-
mentary and Amended Artiocles of Incorporation
shall not have established series of the
Preferrad Stock and fixed and determined the
variations in the relative rights and preferences
a8 between series, the Board of Directors shall
have authority, and 1is herebyv expressly vested
with authority, to divide the Preferred Stock
into series and, within the limitations set
forth in these Supplementary and Amended Articles
of Incorporation and such limitations as may be
provided by law, to fix and determine the relative
rights and preferences of any series of the
Preferred Stock so eatablished. Such action by
the Board of Directors shall be expressed in a

i
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resolution or resolutlons adopted by 1t

prior to the issuance of shares of each serles,
which resolution or resolutions shall also set
forth the distingulshing designation of the
particular serles of the Preferred Stock
established thereby. Without limiting the
generality of the foregoing, authority 1s hereby
expressly vested in the board of directors so

to fix and determine with reapect to any serles
of the Preferred Stock:

1) The rate of dividend;

2 The price at which and the terms and
condltions on which shares may be gold or
redeemed; )

(3) The amount payable upon shares in the
event of voluntary liquidation;

{4) Sinking fund provisions for the redemption
or purchase of shares; and

(5) The terms and conditions on which shares
may be converted if the shares of any
series are issued with the privilege of
conversion,

All shares of the Preferred Stock of the same
series shall be identical except that shares of the
same series issued at different tlmes may vary as
to the dates from which dividends thereon shall be
cumulative; and all shares of the Preferred Stock,
irrespective of series, shall constitute one and
the same class of stock, shall be of equal rank,
and shall be 1dentical except as to the designation
thereofl, the date or dates {iom which dividends on
shares bthereof shall be cumulatlve, and the rela-
tive rights and preferences set forth above 1in
clauses (1) through (5) of this subdivision (a),

as to which there may be varlations between
different serles. Except as may be otherwise pro-
vided by law, by subdivision (g§ of this Article
VI, or by the resolutions establishing any seriles
of Preferred Stock in accordance with the foregoing
provisions of this subdivision (a), whenever the
written consent, affirmative vote, or other action
on the part of the holders of the Preferred Stock
may be required for any purpose, such consent,

vote or other action shall bo taken by the holders
of the Preferred Stock as a single class irres-
pective of series and not by different series,
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(b) The holders of shares of the
Preferred Stock of each serles shall be
entitled to recelve dividends, when and as
declared by the board of directors, out of

’ any funds legally avallable for the payment
of dividends, at the annual rate fixed and
determined with respect to each serles in

O accordance with subdivision (a) of this

PR p:ticle VI, and no more, payable quarterly

SN cn the first days of January, April, July

RIS and October in each year or on such other

(T date or dates as the board of directors shall

r determine. Such dividends 3hall be cumulative

in the case of shares of each serles either
from the date of 1ssuance of shares of such
serles or from the first day of the current
dividend period within which shares of such

B series shall be 1issued, as the board of

Do directors shall determine, so that if dividends

on all outstanding shares of each particular

' series of the Preferred Stock, at the annual

o dividend rates fixed and determined by the

. ‘ board of directors for the respective series,

; ? shall not have been pald or declared and set

! apart for payment for all past dividend perlods

: and for the then current dividend periods, the

deficiency shall be fully paid or dividends 1 ;;(
equal thereto declared and set apart for payment ; L
at sald rates before any dividends on the ) fa s

Common Stock shall be pald or declared and set
’ , apart for payment. 1In the event more than one
Co series of the Preferred Stock shall be outstand-
' ing, the corporation, in making any dividend

foa, payment on the Preferred Stock, shall make

Lo payments ratably upon all outstanding sharcs of
-_ the Preferred Stock in proportion to the arount
s of dividen-ds accumulated thereon to the dstaz
e of such dividend payment. No interest, or sum

;o of money in lieu of interest, shall be payable
o in respect of any dividend payment or payments 3
which may be in arrears. - ;

T (c) In the event of any dissolution, 1i-
. quidation or winding up of the corporation, ;
o before any distribution or payment shell be made 1
Vo to the holders of the Common Stock, the holders 3
(o of the Preferred Stock of each serles then out-
standing shall be entitled to be pald out of
the net assets of the corporation avallable for

e
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distribution to its shareholders $100 per share

plus unpald accumulated dividends thereon, if

any, to the date of payment, and no more, unless

such dissolutlon, liquidation or winding up shall

be voluntary, in whilch event the amount which

such holders shall be entitled so to be paid shall

be the respective amounts per share fixed and
determined with respect to each series 1n accord-
ance with subdivision (a) of this Article VI, and

no more, If upon any dissolution, liquidation

or winding up of the corporation, whether voluntary
or inveluntary, the net assets of the corporation
avallable for distribution to its shareholders

shall be insufficient to pay the holders of all out-
standing shares of Preferred Stock of all series

the full amounts to which they shall be respectively
entitled as aforesald, the entire net assets of the
corporation avallable for distribution shall be
distributed ratably to the holders of all outstand-
ing shares of Preferred Stock of all serles in
proportion to the amounts to which they shall be
respectively so entitled. For the purposes of this
subdivision {c¢), any dissolution, liquidation or
winding up which may arise out of or result from

the condemnation or purchase of all or a major
portion of the properties of the corporation by (1)
the United States Government or any authority,

agency or instrumentality thereof, (2) a State of

the Unlted States or any polltical subdivision,

: authority, agency or instrumentallty thereof, or

: (3) a district, cooperative or other association or

( « entity not organlzed for profit, shall be deemed to
- ; be an lnvoluntary dissolution, lliquidation or winding
up; and a consolidatlon, merger or amalgamation of
the corporation with or into any other corporation or
corporations shall not be deemed to be a dissolution,
i liquidation or winding up of the corporation, whether
5 voluntary or involuntary.

(d) The Preferred Stock of all series, or of
any series thereof, or any part of any serles there-
of, at any time outstanding, may be redeemed by the
corporation, at its electlion expressed by resolution
of the board of directors, at any time or from time
to time, at the then applicable redemption price
fixed and determined wlth respect to each series in
. accordance with subdivision (a) of this Article VI.

- If less than all of the shares of any series are to
be redeemed, the redemptlion shall be made elther
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pro rata or by lot in such manner as the board
of directors shall detarmine.

In the event the corporatlion shall so elect
to redeem shares of the Preferred Stock, notice
of the intention of the corporation to do so and
of the date and place {ixed for redemption shall
be malled not less than thirty days before the
date fixed for redemption to each holder of shares
of the Preferred Stock to be redeemed at his
address a8 1t shall appear on the books of the
corporation, and on and after the date fixed for
redemption and specified in such notice (unless the
corporation shall default in making payment of the
redcemption price),such holders shall cease to be
shareholders of the corporation with respect to
guch shares and shall have no interest in or claim
agalnst the corporation with respect to such shares,
excepting only the right to receive the redemption
price therefor from the corporation on the date
fixed for redemption, without interest, upon endorse-
ment, 1f required, and surrender of their certificates
for such shares.

Contemporaneously wlth the mailing of notice
of redemption of any shares of the Preferred Stock
as aforesald or at any time thereafter on or before
the date fixed for redemption, the corporatlon may, ; .
if 1t so elects, deposit the agpgregate redemption : v
price of the shares to be redeemed with any bank or : '
trust company dolng business in the City of New York, n.Y., k
the City of Chicago, Illincis, the City of San Francilsco,’ ; 3@/
California, or Portland, Oregon, having a c2nital and ;
surplus of at least $5,000,000, named in such nctice,
payable on the date fixed for redemption in the proper
amounts to the respective holders of the shares to be
redeemed, upon endorsement, 1f required, and surrender
of their certificates for such shares, and on and after
the making of such deposit such holders shall cease to
be shareholders of the corporation wlth respect to
such shares and shall have no interest in or claim
against the corporation with respec¢t to such shares,
excepting only the right to exercise such redemption
or exchange rights, 1f any, on or before the date fixed
for redemption as may have been provided with respect
to such shares or the right to rececive the redemption
price of thelr shares from such bank or trust company
on the date {ixed for redemption, wlthout interest,
upon endorsement, 1f required, and surrender of their
certificates for such shares,
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If the corporation shall have elected to
deposlt the redemption moneys wlth a bank or
trust company as permitted by this subdivision

(d), eny moneye so deposited which shall remain
unclaimed at the end of six years after the
redemption date shall be repaid to the corporation,
and upon such repayment holders of Preferred Stock
who shall not have made clalm agalinst such moneys
prior to such repayment shall be deemed to be
unsecured creditors of the corporation for an amount,
without interest, equal to the amount they would
tlhieretofore have been entitled to receive from

such bank or trust company. Any redemption moneys
80 deposited wnich shall not be required for such
redemptlion because of the exercise, after the date
of such deposlt, of any right of conversion or
exchange or otherwise, shall be returned to the
corporation forthwith. The corporation shall be
entitled to receive any interest allowed by any bank
or trust company on any moneys deposlted with such
bank or ftrust company as herein provided, and the
holders of any shares called for redemption shall
have no claim against any such interest.

Nothling herein contalined shall limit any legal
right of the corporation to purchase or otherwlse
acqulre any shares of the Preferred Stock.

(e) The holders of shares of the Preferred Stock
shall have no right to vote in the election of
directors or for any other purpose except as may be
otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions
establlishling any series of Preferred Stock in
accordance with subdivision (z) of this Article
VI. Holders of Preferred Stock shall be entitleu to
notice of each meeting of stockholders at which they
shall have any right to vote, but shall not be .
entitled to notice of any cther meeting of atockholders.

(f) If at any time disidends payable on any
share or shares of Preferred Stock shall be in arrears
in an amount edqual to four (' 11 quarterly dlvidends
or more per share, a default in preferred dividends for
the purpose of this subdivision ‘f) shall be deemed
to have occurred, and, having 80 occurred, such defauit
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< shall be deemed to exist thereafter until, but

RS only untll, 2ll unpaild accumulated dividends on

5 all shares of Preferred Stock shall have been

, pald to the last preceding dividend period, If

#, and whenever a default in preferred dividends shall

~f, occur, & special meeting of stockholders of the

4, corporation shall be held for the purpose of

o electing directors upon the written request of the

i holders of at least 10% of the total number of

T shares of Preferred Stock then outstanding. Such

Y meeting shall be called by the gsecretary of the

' corporation upon such wrltten request and shall he

held at the earliest practicable date upon llke

notice as that required for the annual meeting of

stockholders of the corporation and at the place for
g the holding of such annual meeting. If notice of

B such special meeting shall not be mailed by the

! . secretary within thirty days after personal gervice

B of such written request upon the secretary of the

7 corporation or within thirty days of malling the

' same 1n the Unlted States of America by reglstered

f : mail addressed to the secretary at the principal

: office of the corporation, then the holders of at

! least 10% of the total number of shares of Preferred

; Stock then outstandling may designate in writing one

) of thelr number to call such meeting and the person

; 80 designated may call such meeting upon like notice

v as that required for the annual meetlng of stock-

holders and to be held at the place for tihe holding

of such annual meeting. Any holder of Preferred

P Stock s0 designated shall have access to the stock

{ books of the corporation for the purpose of causing

a meeting of stockholders to be called pursuant to

the foregoing provisions of this paragraph.

pa—
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At any such specilal meetlng, or at the next

5 ) snnual meeting of stockholders of the corporation

L for the electlon of directors and at each other

G meeting, annual or special, for the election of

N directors held thereafter {unless at the time of any
such meeting such default in preferred dividends shall
no longer exlst}, the holders of the outstanding shares
{?* of Preferred Stock, wvoting separately as a class

PEN irrespectlve of series, shall have the right to elect
v the smallest number of dlrectors which shall constitute
at least one-fourth of the total number of directors
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of the corporatlion, or two dlrectors, whichever k:
a1l be Lhe reonter, and Lhe holders of the out- g
stondling shnres of Comwnon 3Stock, votlng as a class, =
shall hove the right to elect all other members of
tho board of directors, anytnlng herein or in the :
by-lauws of the corporation to the contrary notwith- 5
standing. Thc terms of office, as directors, of .
all persons who may be directors of the corporation y
at any time when such specilal right to elect -4
diiectors shall become vestcd in the holders of the -8
Preferred Stock shall terminate upon the election ool
ol oany new directors to succecd them as aforesald. C
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At any meeting, annual or special, of the
corporation, at which the holders of Preferrcd b
Stock shall have the special right to elect dircctors N
as aforesaid, the presence in person or by proxy of g I
the holders of o majority of the total n ber of 3
shares of Preferrcd Stock then oubtstandliz shall be
requlred to constitute 2 quorum of such class for -
the clection of directors, and the presence in b
person or by proxy of the holders of a majority of 8
the total number of shares of Common Stock then out-
standing; shrll be requived to constitute a quovum 3
of such class for the election of directors; provided, '
however, that the absence of a quorum of txe holders -
of slock of either such class shall not prevent the - ;o
election at any such meeting or adjournment thereof -4
of directcrs by the other c¢lass, 1f the necessary 3 P
quorum of the holders of such other ¢lass shall be 3 "
present at such meeting or eny adjournment thereofs ¥ g
and nrovided further, that in the absence of a quorum ¥ P

A,

B
Ry

SRS

A

NI

ol holdcrs ol stock of elther class, a majorlty of 4 i\.f
the holders ol the stock of such class who are present k. Y
in person or by proxy shall heve power to adjourn the S/ LS
election of the dlrcctors to be elected by such clas k:
from time to time, without notice other than an:ounce— )
mcnt at the meeting, until the requisite quorwm of I; 2 y
holders of such class ghell be present in person orn |4 VA
by proxy, but no such adjournment shall be made to o Al
a «ate beyond the date [for the malling of the notice & :
o. the next annual meeting of stockholders of the '3
corporatlon or special meceting in lieu thereof. .

So long as a default in preferred dividends shall k.
exist, any vacancy In the ofilce ol 2 dirvectur elected 3
by the holders of the Preferred Stock may be fllled .3
2t any weeting of shareholders, annual or special,
fo. the election of directors held thercafter, and a
spacial meeting of utOCkhOldLl;, or of the holders of
shnycs of the Preferrcd Stock, may be called for the
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oo alter or repeal any of the express terms of the

A S

oy shares ol' 91l serles so affected shall be required,.
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purposc of £111ing any such vacancy. S0 long as
a defoult in preferred dividends shall exlst, any
vaconcy in the office of a dilrector elected by
the holders of the Common Stock may be fllled by
majority vote of the remaining directors elected
by the holders of Common Stock.

e

P

If and when the default in preferred dividends

i holders of the Preferred Stock shall cease to exist,
¥ the holders of the Preferred Stock shall be divested
S of any speclal right with respect to the election

F of directors, and the voting power of the holders

o of the Preferred Stock and of the holders of the

’ Common Stock shall revert to the status existing
beforethe first dividend payment date on whilch
dividends on the Preferred Stock were not paid in E
full, subject to revesiing in the event of each and ¥
every subsequent like default in preferred dividends. E:
Upon the termination of any such speclal right, g
the terms of office of all perscns who may have been -8 Al
elected divectors by vote of the holders of the . B
Preferred Stock pursuant to such speclal right shall g
forthwith terminate, and the resulting vacancles A
shall be filled by the majority vote of the remaining :
directors.

R

PN NNt NS . A e N e U e N e L N s N N =

N
e

T O
PN

(g) So long as any shares of the Preferred
Stock shall be outstanding, the corporation shall not < p
wilthout the written consent or affirmative vote of ¥ o
the holders of at least two-thirds of the total number o
of shares of the Preferrcd Stock then outstanding,

(1) create or authorize ony nev stock ranking prior
to the Preferred Stock as to dlvidends or upon
dissolutlon, llquldation or winding up, or (2) amend,

;
“w

R 24

Preferred Stock then ocutstanding in a manner sub-
stantially prejudicial to the holders thereof. Not-
withstanding the foregoing provisions of this subdivision
(g), 1f any proposed amendment, alteration or repeal

of any of the cxpress terms of any outstanding shares

of the Preterred Stock would bLe substantially prejudicial
to the holders of shares of onec or more, but not all,

of the serles of the Preferred Stock, only the written
consent or affirmative vote of the holders of ot

least two-thirds of the total number of outstanding

P
U e

bR Any alffirmative vote of the holders of the Preferred
. Stock, or of any one or nore series thereof, which may
L be reaulred in accordance with the foregolng provisions
of this subdivision (g), upon a proposal to create or

10 S
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authorize any stock ranking prior to the Prererred
Stock or to amend, alter or repeal the express
terms of outstanding shares of the Preferred Stock
or of any one or more series thereof 1n a manner
substantlially prejudicial to the holders thereof
may be taken at a speclal meetlng of the holders of
the Preferred Stock or of the holders of one or
more serles thereof called for the purpose, notice
of the time, place and purposes of which shall have
been given to the holders of the shares of the
Preferred Stock entitled to vote upon ary such
proposal, or at any meeting, annual or special, of
the stockholders of the corporation, notice of the
time, place and purposes of which shall have been
given to holders of shares of the Preferred Stock
entitled to vote on such a proposal.

(nr) So long as any shares of the Preferred
Stock shall be outstanding, the corporation shall
not, without the written consent or affirmative vote
of the holders of at least a majority of the total
number of shares of Preferred Stock then outstanding:

(1) 1issue any shares of the Preferred
Stock, or of any other class of stock ranking
prior to or on a parity wlth the Preferred Stock
as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the
corporation avallable for the payment of dividends
for a period of twelve consecutive calendar
months within the fifteen calendar months immediate-
ly preceding the issuance of such shares (including,
in any case ln which such shares are to be lssued
in connectlon wlth the acquisition of new property,
the net income of the property so to be acquilred,
conputed on the same basis as the net income of
the corporation) is at least equal to two times the
annual dividend requirements on all shares of the
Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity
with the Preferred Stock as to dividends or upon
dissolution, liquldation or winding up, which will
be outstanding immediately after the 1ssuance of
such shares, including the shares proposed to be
issued, and (b) the gross income (defined as the
sum of net income and interest charges on securitiles
evidencing indebtedness deducted in arriving at
such net income) of the corporation avallable for
the payment of interest for a perlod of twelve
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consecutlve calendar months within the fifteen
calendar months immediately preceding the issuance

of such shares (including, in any case in which

such shares are to be issued in connection with the
acquisition of new property, the gross income, as

p heretofore defined, of the property so to be acquired,
computed on the same basls as the gross income, as
heretofore defined, of the corporation) is at least
equal to one and one-half times the aggregate of the
annual interest requirements on all securities
evidencing indebtedness of the corporation, and the
annual dlvlidend requirements on all shares of the
Preferred Stock and on all shares of all other classes
A of stock ranking prior to or on a parity with the

o Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, which will be outstanding
immedliately after the issuance of such shares, including
the shares proposed to be issued; or

TN
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(2) 1issue any shares of the Preferred Stock, or
of any other class of stock ranking prior to or on a
parlty with the Preferred Stock as to dividends or
upon dissolution, liquidation or winding up, unless
the aggregate of the capltal of the corporation appli-
cable to the Common Stock and the surplus of the cor-
poration (pald-in, earned or other, 1if any) shall be
not less than the aggregate amount payable on the
involuntary dissolution, lliquidation or winding up of
the corporation on all shares of the Preferred Stock,
and on all shares of all other classes of stock
ranking prlor to or on a parity with the Preferred Stock
as to dividends or upon dissolutlon, liquidation or
winding up, which will be outstanding immediately after
the lssuance of such shares, including the shares
proposed to be 1ssued; provlded, however, that 1f, for
the purposes of meeting the requirements of this sub-
paragraph (2), it shall beccme necessary to take into
consideration any surplus of the corporation, the
corporation shall not thereafter pay any dividends on
shares of the Common Stock which would result in re-
ducing the agpregate of the capltal of the corporation
applicable to the Common Stock and the surplus of the
corporation to an amount less than the aggregate
amount payable, on involuntary dlissclution, liquidation
or winding up of the corporation, on all shares of the
Preferred Stock and of any stock ranking prior to or on
a parity wlth the Preferred Stock, as to dividends or
upon dissolutlon, liquidation or winding up, at the
time outsatanding.
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In any case where 1t would be appropriate, under
generally accepted accounting principles, to combine

or consollidate the financial statements of any prede-
cessor or subsidlary of the corporation with those

of the corporation, the foregoing computatlions may

be made on the bagls of gsuch comblned or consolidated
financlal statenenta., Any affirmative vote of the
holders of the Preferred Stock which may be required

in accordance with the foregolng provisions of this
subdivision () may be taken at a special mceting of

the holders of the Preferred Stock called for tre

purpose, notlice of the time, place and parpeses of which
shall have been glven to the holders of the ouilstanding
shares of the Preferred Stock, or at any mcziing, regular
or special, of the stockholders of the corporation,

notice of the time, place and purposes of which shall have
been glven to the holders of the outstanding shares of

the Preferred Stock.
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COMMON STOCK

(1) Subject to the limitations set forth in
subdivision (b) of this Article VI (and subject to
the rights of any class of stock hereafter authorized)
dividends may be pald upon the Common Stock when and
as declared by the board of directors of the corpora-
tion out of any funds lepgally available for the
payment of dividends.
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nh {J) Subject to the limitatlions set forth in

* subdivision (c) of this Artlcle VI (and subject to
the rights of any other class of stock hereafter
authorized), upon any dissolution, liquidation or
winding up of the corporatlion, whether voluntary or
involuntary, the net assets of the corporation shall be
distributed ratably to the holders of the Common Stock.

- o
o

(k) Subject to the limitations set forth in
subdivisions ff), {(g) and (h) of this Article VI (and
subject to the rights of any class of stock hereafter
created), and except as may be otherwise provided by
law, the holders of the Common Stock shall have the
exclusive right to vote for the election of directors
and for all other purposes.
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(1) Upon the issuance for money or other
consideration of any shares cf capital stock of the
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corporation, or of any security convertible 1nto
capital stock of the corporation, no holder of
shares of the capital stocl, irrespective of the
class or kind thereof, shall have any preemptive

or other right to subscribe for, purchase, or
recelve any proportionate or other amount of such
shares of capital stock, or such securlty converti-
ble into capltal stock, proposed tec be 1ssued;

and the board of directors may cause the corporation
to dlspose of all or any of such shares of capital
stock, or of any such securlty convertible into
capltal stock, as and when said board may determine,
free of any such right, either by offering the same
to the corporation's then stockholders or by other-
wlse sellling or disposing of such shares or other
gsecurltlies, as the board of directors may deem
advisable.

A=
L

Y
R

Ny

L e
R

X

(m) The corporation from time to time, with
the approving vote of the holders of at least a
majority of its then outstanding shares of Common
Stock, may authorize additional shares of 1its
caplital stock, with or without nominal or par value,
including shares of such other class or classes,
and having such designations, preferences, rights,
and voting powers, or restrictions or qualifications
thereof, as may be approved by such vote and be stated
in supplementary or amended articles of lncorporation
executed and filed in the manner provided by law.

(n) The provisions of subdivision (1) and of
this subdivision (n) of this Article VI shall not be
changed unless the holders of at least a majority
of the outstanding shares of Cocmmon Stock shall
consent thereto in writing, or by vote at a meeting
in the notice of which action on the proposed change
shall have been set forth.
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Stockholders shall have no preemptive rilights for the
purchase of any stock, eilther Common or Preferred, except
as may be authorized by the Board of Directors of this
corporation.”
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3. The foregoling amendment of sald Article VI of the

P

Articles ol Incorporation as amecnded was adopted by the shareholders

éiﬁ of sald corporation at a regular annual meecting held April j?Z ’

1964 at Portland, Oregon, in the notlce of which actlon on the
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proposed change had been set forth. There were 7,900,000 shares
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of sald corporationts Common capital stock outstanding and en-
titled to vote on the adoption of sald amendments at sald annual

meeting held April 29, 1964, The proposed Amendment of Article VI

e

of said Articles of Incorporation as amenued as hereinbefore set

e P
SR e
EYRTIN

B forth was adopted by the vote of holders of 5,909,216 shares of

“ i .

{%, ; the Common stock of said corporation and holders of 297,146 shares j‘)

N V E voted against adoption of said amendment. *f)
R DATED ay /2 , 1964. N
PORTLAND GENERAL ELECTRIC COMPANY |
. : A
/ (\ V/(f (’j o
. i By Q, Ty /a-;‘; v A\ R { ) )
( President ; <\
(q . gyﬁ
{:' . and @W/O ' M‘ { k :
3 A Secretary '
( i
( <
( | STATE OF CREGON, § 5

L 8S.

S County of Multnomah,

(! - J :

ST I, (Ao A ot o gy , @ notary
Q% ' piblic, do hereby certify that on this EZAZz day of May 1964,
(5 S personally appeared befeore me FRANK M, WARREN and CLARENCE D.

O i PHILLIPS, who each being by me first duly sworn, severally
gi% : declared that they are the President and Secretary, who signed
NE the foregoing document as such officers of sald corporation,

and that the statements therein contained are true,.

RS
e YL

LZ'E% Lt /(/ %Mﬁ«"?t—

Notary Public for Oregon.
My commission expires: % /. 6457
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2 STATEMENT OF '
RESOLUTION ESTABLISHING SERIES OF SHARES  ~ O- “—_“‘3 5// : ~ 1
; FILED | B

IN THE OFFICE OF THE OCRPORATION M

PORTLAND GENERAL ELECTRIC COMPANY COMMISIIONER OF THE STATE OF OREGON g

0CT271970

c tion Commiesi FRANK J. HEALY i
To ‘he C.rporation Commissioner RPORA N
of the State of Oregon: CORPORATION COMMISSIONER *.
Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon .

Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation T
submits the following statement for the purpose of establishing and designating -
‘ a serles of shares and fixing and determining the relative rights and preferences T
- thereof: '.ﬁ
FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY. o
SECOND: The following resolution, establishing and desigrating a series of

shares and fixing and determining the relative rights and preferences thereof, was
duly adovted by the board of directors of the corporation .n October 26, 1970:

RS
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FResolver, that there be and hereby is established a series of Preferred Stock
deosignated 88 the "9.76 % Series Cumulative Preferred Stock", consisting of 100,000
shares. Such peries of Preferred Stock is hereinafter referred to as "Preferred
Stock of the First Serie-’. Shares of Preferred Stock of the First Series shall
have the follcwing relative rights and preferences in uddition to those fixed by
the Articles of Incorporation, as amended, of this corporation:

PamN

1. The rate of diridend payable upon shares of Preferred Stock of the First
Series shall be 7.76% per annum. Dividends upon shares of Preferred
Stock of the First Series shall be cumulative from the date of original
iscue and shall be payable on the 15th days of January, April, July and i
bR QOctcher of each yeor thereafter. g

Pt

2. Shares of Preferred Stock c¢f the First Serles may be redeemed, as a
whole or in part at the option of the Company at the following redemption
prices per share, together in each cese with accrued and unpaid dividends
thereon to the date fixed for redemption: $110 if redeemed prior to
November 1, 1980, $107 if redeemed on and after November 1, 1980,
and prior to November 1, 1983; $10b4 if redeemed on and after
%,' November 1, 1983, and prior to November 1, 1986, and $101 if redeemed
7 on and after November 1, 1986; provided, however, that prior to Y
November 1, 1980, no such redemption may be made, directly or indirectly, R
out of the proceeds of or in anticipation of any borrowings or the T
issuance of other debt oLligations by or for the account of the Conmpary Y
having an interest rate (calcu.unted after adjustment, in accordance :
with generally accepted financial practice, for any premium received or Y
discount granted in connection with such borrowings or issuance) or the w i
issuance of additional shares of capital stock of the Company having a
fixed dividend rate {calculated after adjustment, in accordance with P
generally accepted financial practice, for any premium received in con- S
. nection with such ispuance}, in either case yielding at the initial
{5 public offering price less than 9.76% per annum. o
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3. In the event of any involuntary dissolution, liquidation or winding up
of the corporation, holders of Preferred Stock of the First Series shall
be entitled to be paid out of the net assets of the corporation available
for distribution to its shareholders $100 per share plus unpaid accu-
mulated dividends thereon, if any, to the date of payment, and no more.

Dated October 27, 1970.

PORTLAND GENERAL ELECTRIC COMPANY

St /29

Its President

and @@&"Ac e Mjf&"

Its Fecretary

STATE OF ORLGON, )
)} ss.
COUNTY OF MULTNOMAH, )

I, Mabel Slaten, a Notary Puvlic, do hereby certify that on this 27th duy
of October, 1970, personally appeared before me Frank M, Warren and Clarence D.
Phillips, who declared he is President of the corporation and that he is
Secretary of the corporation executing the foregoing document, and each for
nimself being first duly sworn, ackrowledged that he signed the foregoing
document in the capacity therein =: forth and declared that the statements
therein contalned are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

“:Z’,zc R/

Notary Public for Oregon

Wy commi<ilcn cxpires: Hoember 13, 1973
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12b-B  Articles of Amendment—EjhGain
7-71 . Submit in duplicate

‘ ace no. 4143
Articles of Amendment I O ILED

™ THE OFFCE OF
eonmuorn:nmmm

of MAY 151972
FRANK J. HEALY
CORPORATICN  COMMISSIONER

{Present (not new) Corporate Name)

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt tive following Articles of Amendment:

1. The name of the corporation prior to this amendment is:
Portland General Electric Compeny

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

My3l 1872

{The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI

The amount of the capital stock of the corporation is:

COMMDN STOCK. Forty-five Million Dollars ($45,000,000) divided
into twelve million (12,000,000) shares of common stock; and the par value
of each share of such common stock ias Three and 75/100 Dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this corporation shall
be divided into 1,000,000 shares of the par value of $100 per share
issuable in series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the corporation, namely, the Pre-
ferred Stock of the par valve of $100 per share and the Common Stock
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. 3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

: voted

._.‘ggntmed tovote thereon .~ ; voled for amendment
‘P} against amendment
by
5 4. If thefhares of any class were entitled to vote on such amendment as a class, designate the num-
ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares

Outstanding and Number of Shares Voled

Class Entitled to Vole . For Against
Common 9,500,000 7,111,936 251,601
Preferred 100,000 84,381 1,730

5. 1f amendment provides for an exchange, reclassification or cancellation of issued shares, and the
manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: Not applicable.

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is $.

. Change effected as follows: Not applicable.
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o We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
f L and to the best of our knowledge and belief it is true, correct and complete,

SE LD Hable

[t [EpEE—— L0

Secretary

Dated May 10 , 1972
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of the par value of $3.75 per share, of the variations and relative rights
and preferences as between serles of the Preferred Stock insofar as the
same are fixed by these Supplementary and Amended Articles of Incorporation
and of the authority vested in the Board of Directors of the corporation
to establish series of Preferred Stock and to fix and determine the vari-
S ations in the relative rights and preferences as between serles insofar
as the same are not fixed by these Articles of Amendment to the Amended
Articles of Incorporation is as follows:

4 PREFERRED STOCK

o (a) The shares of the Preferred Stock may be divided into and
NS issued in series. Each series shall be sn designated as to distinguish
Lo the shares thereof from the shares of all other serles of the Preferred
;'j:‘ Stock and all other classes of capitel stock of the corporation. To
SRt the extent that these Supplementary and Amended Articles of Incorpoza-
. tion shall not have established series of the Preferred Stock and
5 fixed and determined the variations in the relacive rights and
preferences as between series, the Board of Directors shall have
authority, and is hereby expressly vested vith autherity, to divide
the Preferred Stock into series and, within the limitations set forth
in these Supplementary and Amended Articles of Incorporation and such
limitations as may be provided by law, to fix and determine the
relative rights and preferences of any series of the Preferred Stock
80 eptablished. Such action by the Board of Directors shall bve
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resoclutions -
shall also set forth the distinguishing designation of the particular '
ey geries of the Preferred Stock established thereby. Without limiting the
' generality of the foregoing, asuthority is hereby expressly vested in
the board of directors so to fix and determine with respect to any
series of the Preferred Stock:
{1) The rate of dividend;
(2) The price at which and the terms and conditions on which
shares may be scld or redeemed;
) (3) The amount payable upon shares in the event of voluntary
f Jiguidation;
Co (4) Sinking fund provisions “or the redemption or purchase of
shares; and
, (5) The terms and corditions on which shares may be coaoverted
; if the shares of any series are issued with the privilege
. of conversion,

P All shares of the Preferred Stock of the same series shall be identical
O except that shares of the same series iesued at different times may
i vary as to the dates from which dividends thereon shall be cumulative;
e and all shares of the Preferred Stock, irrespective of series, shall
{oe constitute one and the same class of stock, shall be of equal rank,
o and shall be identical except as to the designatlon thereof, the date
’ or dates rrom which dividends on shares thereof shall be cumlative,

{7 -2-
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and the relative rignts snd preferences set forth above in clauses
(1) through (5) of this subdivision (&), us to which there may be
variations between different series. Except as may be otherwise
provided by law, by subdivision (g) of this Article VI, or by the
resolutions establishing any serles of Preferred Stock in accordance
with the foregoing provisions of this subdivision {a)}, whenever the
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be reguired for any purpose,
such consent, vote or other action shall be taken by the holders of
the Preferred Stock as & single class irrespective of series and not
by different series.

{b) The holders of shares of the Preferred Stock of each series
shall be cntitled to receive dividends, when and as declared by the
board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly con the first days of January, April, July
and Qctober in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series elther from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and se* apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments which may be in arreers.

{(c) In the event of any dissolution, liquidation or winding up
of the corporation, before any distribution or payment shall be made
t0o the nolders of the Common Stock, the holders of the Preferred Stock
of each serles then cutstanding shall be entitled to be paid out of
the net assets of the corporation available for distribution to its
shareholders $100 per share plus unpaid accurulated dividends thereon,
‘f any, to the date of payment, and no more, unless such disgsolution,
liquidation or winding up shall be voluntary, in which event the
smount which such holders shall be entitled s0 to be paid shall be
the respective amounts per share fixed and determined with respect
to each series in accordance with subdivision (a) of this Article VI,
and no more. If upon any dissolution, liquidation or winding up of
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the corporation, whether voluntary or involuntary, the net assets of
the corporation available for distribution to its shareholders shall
be insufficient to pay the holders of all cutstanding shares of
Preferred Stock of all series the full amounts to which they shall be
respectively entitled as aforesaid, the entire net assets of the
corporation available for distribution shall be distributed ratably

to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
8o entitled, For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of or result from the -
condemnation or purchase of all or a major portion of the properties

of the corporation by (1) the United States Government or any authority,
agency or instrumentality thereof, (2) a State of the United States

or any political subdivision, authority, agency or instrumentality
thereof, or (3) a district, ccoperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger

or amalgamation of the corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation

or winding up of the corporation, whether voluntary or involuntary.

(d) The Preferred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the cate fixed for redemption to each
holder of shares of the Preferred Stuck to be redeemed at his address
as it shall eppear on the bocks of the corporation, and on and after
the date fixed for redemption arnd specified in such notice (unless
the corporation shall default in making payment of the redemption
price), such holders shall ceane to be shareholders of the corporation
with respect to such shares and shall have no interest in or claim
against the corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion orn the date fixed for redemption, without interest, upon
endnrsement, if required, and surrender of their certificates for
such shares.

Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforeseid or at any time there-
after on or before the date fixed for redewmption, the corporation
may, if it so elects, deposit the aggregete redemption price of the
shares to be redeemed with any bank or trust company doing business

-
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- in the City of New York, N. Y., the City of Chicago, Illinois, the
e City of San Francisco, California, or Portland, Oregon, having a
" capital and surplus of at least $5,000,000, named in such notice,
o payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon enicrsement,
. if required, and surrender of their certificates for such shares,
r and on and after the :wking of such derosit such holders shall cease
: . t0 be shareholders of the corporation with respect to such shares
[ and shall have no interest in or claim against the corporation with
o respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have bieen provided with respect to such shares
or the right to receive the redemption price of their shares from
ol such bank or trust company on the date fixed for redemption, without
‘ interest, upon endorsement, if required, and surrender of their
o certificates for such shares.

If the corporation shall have elected to deposit the redemption
moneys with & bank or trust company as permitted by this subdivision
(d), any moneys so deposited which shall remain unclaimed at the end
of six years after ue redemption date shall be repaid to the cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim oxe st such moneys prior to such repayment shall

be deemed to be unsec .. - creditors of the corporation for an amount,
U without interest, equa. t the amount they would theretofore have been
[ entitled to receive from such bank or trust company. Any redemption
. moneys so deposited which shall not be required for such redcmption
f. because of the exercise, after the date of such deposit, of any right

of conversion or exchange or otherwise, shall be returned to the
i corporation forthwith., The corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
[ deposited with such bank or trust compeny s herein provided, and the
, holders of any shares called for redempti~n -hall have no claim against
i any such interest.

L Nothing herein zontained shall limit & ‘ecr! right of the
{0 corporation to purchare cr otnerwise acquire oy s ves of the
<y Preferred Stock.

{e) ‘The holders of shares of the Preferred shall have no
right to vote in the election of directors or for any tner purpose
except as may be otherwise provided by law, by subdivi. “ons (f), (g)
: end {h) of this Article VI, or by resoiutions estelulicn 7 any .cries
(5 of Preferred Stock in accordance with subdivision (a) or A
e Article VI. Holders of Prererred Stock shall be entitl i . tice
{ < of each meeting of stockholders at which they shsll have a - wht to
) ) vote, but shall not be entitled to notice of any other meetir - of
00 stockholders.

R HETC S

Lo (f) If at any time dividends payable on any share or shares
; of Preferred Stock shall be in arrears in on smount equal to four
’f full querterly dividends or more per share, a default in preferred
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i dividends for the purpose of this subdivision (f) shall be deemed to

‘ have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only until, all unpald ac .umlated
dividends on all shares of Preferred Stock shall have been paid to the

L last preceding dividend period. If and whenever a default in preferred
{ dividends shall occur, a special meeting of stockholders of the
o corporation shall be held for the purpose of electing directors upon
Y the written request of the holders of at least 10% of the total number
- of shares of Preferred Stock then outstanding. Such meeting shall be

called by the secretsry of the corporation upon such written request
and shall be held at the earliest practicable date upon like notice
as that required for the annual meeting of stockholders of the
corporation and at the place for the holding of such annual meeting.
If notice of such special meeting shall not be mailed by the secretary
LE within thirty days after personal service of such written regquest
R upon the secretery of the corporetion or within thirty days of mailing
: the same in the United States of America by registered mail addressed
B to the secretary st the principal office of the corporation, then the
' holders of at least 10% of the total number of shares of Preferred
Stock then outstanding may designate in writing one of their number
to call such meeting and the person so designated may call such
reeting upon like notice as that required for the annual meeting of
stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provislons of this paragraph.

At ary such special meeting, or at the next annual meeting of
stockholders of the corporation for the election of directors and at
each other meeting, annual or special, for the election of directors

' held therecafter {unless at thc time of any such meeting such default .
in preferred dividends shall no longer exist)}, the holders of the l1<,<
outstanding shares of Preferred Stock, voting separately as a class N R
irrespective of series, shall have the right to elect the smallest ™
number of directors which shall constitute at least one-fourth of the
total number of directors of the corporation, or two directors,
vhichever shall be the greater, and the holders of the outstanding
shares of Common Stock, voting a&s a class, shall have the right to
elect all other members of the board of directors, anything herein
or in the bylaws of the corporation to the contrary notwithstanding.
The terms of o1fice, as directors, of all persons who may e lirectors
of the corporction st eny time when such special right to elect
directors shall become vested in the holders of the Preferred Stock
shail terminate upon the election of any new directors to succeed
ther as aforesaid.

; At any meeting, annual or special, of the corporation, at which
P the holders of Preferred Stock shall have the special right to elect
B directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the total number of shares of Preferred
Stock then outstanding chall be required to constitute a quorum of
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such class for the election of directors, and the presence in person
or by proxy of the holders of a majority of the total number of

shares of Common Stock then outstanding shall be required tc
constitute a quorum of such class for the election of directors;
provided, however, that the absence of a quorum of the holders of
stock of either such class shall not prevent the election &t any

such meeting or aljourrmert thereof of direclors by the cther class,
if the necessary quorum of the holders of such other class shall be
present at such m2eting or any adjournment thereof; and provided
further, that in the absence of a quoruam of holders of stock of either
clasc a majority of the holders of the stock of such class who are
present in person or by proxy shall have power to adjourn the
election of the directors to be elected by such class from time to
time, without noticze other than announcement at the meeting, until the
requisite quorum of holders of such class shall be present in person
or by proxy, but no such adjournment shzll be made to a date beyond
the date for the mailing of the notice of the next annual meeting of
stockholders of the corporation or special meeting in lieu thereof.

So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may te filled &t any »eting of shareholders, annual
or special, for the election of direclors held thersafter, and a
special meeting of stockholcders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So lorng as a default in preferred dividends shall exist,
any vacancy in th2 office of a director elected by the holders of the
Comron Stock may be filled by wajority vote of the remain:ing dirsctozs
elected by the holders of Common Stock.

If and whken the default in preferred dividends whish permitted
the election of directcss by the holders of the Preferred Stock
shall cesse to exist, the holZzrs of the Preferred Stock shall e
divested of any special right with respect to the election of
directors, end the voting power of the hclders of the Preferred Stock
and of the holdera of the Cozmon Stock shall rever:t to the status
existing tefo: ne first dividerd payrment da*e cn which dividends
on the Prererred "‘ock were not paid in full, subjecc %o revesting in
the evenrt of each ard every subseguent 1liks default in preferred
dividends. Upecn the termiraticr eof 2ny such special right, the serms
of office of sll nersons whe may have been elecied directors oy vote
of thz holders of the Preferred Stock pursuant to such speciel right
shall feorthwith terxinate, and tre esulting vaczaneiss shall Le
filled by the majority vote of the reraining dircctors,

(g) So long &8s any shares of the Preferred Steck shall be oute
standing, the corporation shall rot without the written consen* or
affirmative voic of the holders of at least two-thirds of the total
nuzber of shares of the Preferred Stock then outstanding, (1) ecreate
or authorize any new stock ranking prior to the Preferred Stoack 2s
to dividerds or upon dissolution, ligquidation or winding up. or
(2) amend, slter or repeal any of the expr:ss terms of the Freferred
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Stock then outstanding in a manner substantially prejudicial to
the holders thereof. HNotwithstanding the foregoing provisions of

this subdivision {g), if any proposed amendment, alteration or

repeal of any of the express terms of any outstending shares of the
Preferred Stock would be substantially prejudicial t:. the holders of
shares of one or more, but not all, of the series of the Preferred
Stock, only the written consent or affirmative vote of the holders of
at least two~thirds of the total number of outstanding shares of all
series so affected shall be required. Any effirmative voite of the
holders of the Preferred £tock, or of any one or more serles thereof,
which may be recuired in accordance with the foregoing provisions of
this subdivision {g), upon & proposal to create or authorize any stock
ranking prior to the Preferred Stock or to gmend; slter or repeal the
express terms of cutstanding shares of the Preferred Stocx or of any
one or more series thereof in a manner substantially prejudicial to
the holders thereof may be taken at a special meeting of the holders
of the Preferred Stock or of the holders of one or more series thereof
called for the purpose, notice of the time, place and purposes of which
shall have been given to the holders of the shares of the Preferred
Stock entitled to vote upon any such proposal. or at any meeting,
annual or special, of the stockholders of the corporation, notice of
the time, place and purposes of which shall have been given to holders
of shares of the Preferred Stock entitled to vote on such a proposzal.

(h) So long ss any shares of the Prefarred Stock shall be ocut-
standing, the corporztion shall not, withoul the written ronsent or
affirmative vote of the holders of at least a majoriiy of the total
number of shares of Preferred Stcck then outstanding:

(1) 1issue any shares of the Preferred Stock, or of any
other class of stock ranking prior tc or on a parity with the
Preferred Stock as to dividends or upon dissolution, liqn*da*ion
or wirding up, unless {a) the net income of the corporation
available for thc peynent of dividends for a pericd of twelve
consecutive calerndar moaths within the fifteen calendar months
immediately preceding the issuence of such shares (including,
in aay case in which such shares are to be issued in connection
with the acquisition of uew property, the net income of +the
property so to be acquired, computed on th2 saxme hasis as the
net income of the corpcration) is at least ejual to two times
the annual dividend raquirements on all shares of the Preferved
Stock, and on all shares of all other classes of stock razking
prior to or on s parity wi*tl the Preferred Stock as to dividends
or upon dissclution, liquidation or winding up., which will be
outstanding irmediotely &after the issuance ¢ such shares,
including tae shares proposed to be issued, and (b) the gro:=s
income (dafined as the sum of net income 2nd interest charges
on securities evid-.cine indebtedness deducted in arriving et
such n=t income) of the corporetion available for the payzent
of interest for a peric” of twelve consecutive calendar snonths
within the fifteen culendar months irmedistely preceding the
issuance of such skares {including, in any case in whizh such
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c shares are 1o be 1ssued in connectlon with the acquisition of

e new property, the gross income, as heretofore defined, of the '
{ . property so to be acquired, computed on the same basis as the
v gross income, as heretofore defined, of the corporation) is at
( least egual to one and one-haif times the aggregate of the
annual interest requirements on all securitles evldencing
(- indebtedness of the corporation, and the annual dividend require-
o ments on all shares of the Preferred Stock and on all shares of 2
( N .
(\

. all other classes of stock ranking prior to or on a parity with A
e the Preferred Stock as to dividends or upon dissolution, liqui- 2
- dation or winding up, which will be outstanding immediately after

the issuance of such shares, including the shares proposed to be

( issued; or
{

[2) issue any shares of the Preferred Stock, or of any

( other cless of stock ranking prior to or on a parity with the i
: Preferred Stock as to dividends or upon dissclution, liquidation A
( or winding up, unleas the asggregate of the capital of the . g
R corporation applicable to the Common Stock and the surplus of e

the corporation (paid-in, earned or other, if any) shall be not
A less than the aggregate amount payable on the inv. luntary
{ . dissolution, liquidation or winding up of the corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuanc2 of such shares, including the shares proposed to be f
issued; provided, however, that if, for the purposes of meeting i |
" |
i
!

L~ .

the requirements of this subparagraph (2), it shall become

necessary to take into consideration any surplus of the corpora-
tion, the corporation shall not thereafter pay any dividends 8 by
on shares of the Common Stock which wculd result in reducing the ;’{
aggregate of the capital of the corporation applicable to the 3 i
Common Stock and the surplus of the corporation to an amount {
less than the aggregate amount payable, on involuntary dissolu- |
tion, liquidation or winding up of the corporation, on all :
o shares of the Preferred Stuo~k and of any stock ranking prior to p :
- or on a parity with the Prererred Stock, as to dividends or upon |
]
H
I

L s R

dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally

; accepted asccounting principles, to combine or consolidate the
= financial statements of any predecessor or subsidiary cf the
corporation with those of the corporation, the foregoing compu-

tations may be made on the basis of such combined or consoli- X
. dated finsncial statements. Any affirmative vote of the 3
- holders of the Preferred Stock which may be required 'in accord- E
ance with the foregoing provisions of this subdivision {g) .

_ may be tsken at a specisl meeting of the holders of the Pre-
(' ferred Stock called for the purpose, notice of the time, plsce b
C and purposes of which shall have been given to the holders of 3
the outstanding shares of the Preferred Stock, or at any g
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meeting, regular or speclal, of the stockholders of the
corporstion, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares

of the Preferred Stoox.

*
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P COUMON STOCK
¢
P (1) Sublect to the limitations set forth in subdivision (b) of
A o this Article VI {and sutjJect to the rights of any class of stock
e hereafter authorized) dividerds may be paid upon the Common Stock
L wvhen and as declared by the board of directors of the corporation out

of any funds legally avallable for the payment of divideuods.

f (3) subject to the limitations set forth in subdivision (¢) of
S this Article VI (and subject to the rights of any other class of stock

i h hereafter authorized), upon any dissolution, liquidation or winding up
y ' of the corporation, whether voluntary or involuntary, the net assets
‘ of the corporation shall be distributed ratably to the holders of the

Coumon Stock.

{k) Subject to the limitaticns set forth in subdivisions {f),
(g) and (h) of this Article VI {and subject to the rights of any class
of stock hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

e e

~

P

(1} Upon the issuance for money or other consideration of any
shares of capital stock of the corporation, or of any security
convertible into capital stock of the corporation, no holder of shares
of the capitel stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or recelve sny proportionate or other amount of such shares of cepitel
2 stock, or such security convertible into capital stock, proposed to
} ' be issued; apd the board of directors may cause the corporation to
§ dispose of all or any of such shares of capital stock, or of any such
s security convertible into capital stock, as and when said boarld may
E determine, free of any such right, either by offering the same to the
corporation's then stockholders or by otherwise selling or disposing
of such shares or other securities, as the voard of directors may

deem advisable,

PN

e -~

T T I TN
N

I3 {m) The corporation from time 4> time, with the approving vote
A of the holders of at least a majority of its then ocutstanding shares
o of Common Stock, may asuthorize additional shares of its capital

R stock, with or without nominal or par value, including shares of such
- other class or classes, and having such deslgnations, preferences,

v rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner

b provided by law.
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(n) The provisions of subdivision (1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of at
, least a majority of the outstanding shares of Common Stock ghall

{ consent thereto in writing, or by vote at a meeting in the notice of
> which action on the proposed change shall have been set forth,

8Stockholders shall have no preemptlive rights for the purchase of
any stock, sither Common or Preferred, except as may be authorized by the

Board of Directors of this corporation,”
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(o > A (3 ACTICRY 4
- /Y
( STATENENT OF KLe
(5 4 FILED ;;,f;,
- RESOLUTION ESTABLISHING SERIES OF SHARES | [FIHE OFTEE oF THe aoRpomarion A
: L/
i o JUN201972 <L
( ;;/ FRANK J. HEALY .,%’ A
e PORTLAND GENERAL ELECTRIC COMPANY | CORPORATION COMMISSIONER ny
i\ ’{ét 5\.: p J
[ e
NE To the Corporation Commissioner “é})
{7 of the State of Oregon { }} |
- A
(\ L Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon "g )
i Lows 1953) of the Oregon Business Corporation Act, the undersigned corporativn ¢ i\ 4
\ (B submits the following statement for the purpose of establishing and designating o )
! series of shares and fixing and determining the relative rights and prefersnces " \
) thereof: )
( FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC Pl
COMPANY, E /)
' SECOND: The following resolution, establishing and designating a series of v
‘\, shares and fixing and determining the relative rights and preferences thereof, was )
/ duly adopted by the board of dirsctors of the corporation on June 19, 1972.
Y .
{, RESOLVED, that there be and hereby is established a series of Preferred i )
N Stock designated as the "7.95% Series Cumulative Preferred Stock," consisting of J
{ 300,000 shares. Such series of Preferred Stock is hereinafter referred to as
( "Preferred Stock of the Second Series." Shares of Preferred Stock of the Second .
: Series shall have the following relative rights and preferences in addition to those L
{ fixed by the Articles of Incorporation, as amended, of this corporation. L
( 1. The rate of dividend paydble upcn shares of Preferred Stock of the %) ‘
. Second Series shall be 7.95% per annum. Dividends upon shares 13 ¢
( W of Preferred Stock of the Second Series shall be cumulative from ,j'ﬁ
- the date of original issue and shall be payable on the 15th days of gl
E January, April, July and October of each year thereafter, provided, 1Y
{ : however, that the first dividend on the Preferred Stock of the Second
;- Series shall be payable on October 15, 1972, A
o ‘g“)
( 2. Shares of Preferred Stock of the Second Series muy be redeemed, as L1
a whole or in part at the option of the Company af the following L
{ ¥ redemption prices per share, together in each case with accrued and ”‘\g
( " unpaid dividends thereon to the date fixed for redemption: $108 if i
. redeemed prior to July 1, 1977; $105.50 if redeemed on and after ha
(e July 1, 1977, and prior to July 1, 1982; $103 if redeemed on and A
; : after July 1, 1982, and prior to July 1, 1987; and $101 if redeemed ¥,
= -
P :ie‘? y
{ : - - v‘j/
{\ .' R :j\_,(;“ S A R IT k \
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L4

¥ on and after July 1, 1987; provided, however, that prior to July 1, 1977,
d no such redemption may be made, directly or indirectly, out of the
proceeds of or in anticipation of any borrowings or the issuance of other
& debt obligations by or for the account of the Company having an interest
( A rate (calculated after adjusiment, in accordance with generally accepted
1 financial practice, for any premium received or discount granted in
(i connection with such borrowings or issuance) or the issuance of additional
Pl shares of capital stock of the Company having a fixed dividend rate
(; o (calculated ofter adjustment, in accordance with generally accepted
( [o finoncial pragtice, for any premium received in connection with such
5 issuance), in either case yielding at the initial public offering price less
&2 than 7.95% per annum.

3. In the event of any voluntary dissolution, liquidation or winding up of
the corporation, holders of Preferred Stock of the Second Series shall be
entitied to be paid out of the net assets of the corporation available for

distribution to its shareholdars $100 per share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more.

Dated

PORTLAND GENERAL ELECTRIC COMPANY

A‘J A

Senior Vice Presldenl

v
-

and f)é ghéza X )
e ts Secretary

P NP

-
o

. STATE OF OREGON, ) <€
[ ) ss. ‘ ,\;
‘. COUNTY OF MULTNOMAH ) ‘ .
G

: {

Peig s
~

£ ' I, Mabel Slaten, a Notary Public, do hereby certify that on this 19th dcy

g of June, 1972, personally appeared before me Robert H. Short and H. H. Phillips,
who declared he is a Senior Vice President of the corporation and that he as Secrotary
of the corporation executing the foregoing document, and each for himself being

first duly sworn, acknowledged that he signed the foregoing document in the capacity
b therein set forth and declared that the statements therein contained are true.
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e IN WITNESS WHEREOF, | have hereunto set my hand and seal the day and year
before written.

Diatel deZer,
Notary Public for Oregon
My commission expires: November 13, l973
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(¢ RESOLUTION FSTABLISHING SERIES OF SHARES FILED
, :

4

kY
Vs N CTHE OFFICE OF THE CORPORATION
of COMMISSIONER OF THE STATE OF OREGON

MAR2 91973
PORTLAND GENERAL ELECTRIC COMPANY FRANK J. HEALY

CORPORATION COMMISSIONER

3

To the Corporation Commissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating
a series of shares and fixing and determining the relative rights and preferences

thereof:
FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY

SECOND: The following resolution, establishing and designating a series of
shares and fixing and determining the relative rights and preferemces thereof, was
duly adopted by the board of directore of the corporation on March 27, 1973.

Resolved, that there be and hereby is established a series of Preferred Stock
designated as the "7.88% Series Cumulative Preferred Stock”, consisting of 200,000
shares. Such serles of Preferred Stock is hereinafter referred to as "Preferred
Stock of the Third Series'. Shares of Preferred Stock of the Third Series shall
have the following relative rights and preferences in addition to those fixed by B :
the Articles of Incorporation, as amended, of this corporation: N b

The rate of dividend payable upon shares of Preferred Stock of the Third %
Series shall be 7.88% per annum. Dividends upon shares of Preferred f;f
Stock of the Thixd Series shall be cumulative from the date of original - N
[ issue and shall be payable on the 15th days of January, April, July and i '
. October of each year thereafter, provided, however, that the first
dividend on the Preferred Stock of the Third Series shall be payable on

July 15, 1973.

Shares of I'referred Stock of the Third Series may be redeemed, as a
. whole or in part at the option of the Company from time to time upon at e
- least 30 days' notice at the following redemption prices per share, E
. together in each case with accrued and unpaid dividends thereon to the k-
date fixed for redemption: $108.00 if redeemed prior to April 1, 1978;
$105.50 if redeemed on and after April 1, 1978, and prior to April 1, 1983;
$103.00 {if redeemed on and after April 1, 1983, and prior to April 1, 1988;
and $101.00 if redeemed on and after April 1, 1988; provided, however, that @ s
prior to April 1, 1978, no such redemption may be made, directly or > ;
indirectly, out of the proceeds of or in anticipation of any borrowings
or the issuance of other debt obligations by or for the account of the
- Company having an interest rate (calculated after adjustment, in
accordance with generally accepted financilal practice, for any premium
) received or discount granted in conmnection with such borrowings or -8
issuance) or the issuance of additional shares of capital stock of the i
Company having a fixed dividend rate (calculated after adjustment, in g
accordance with generally accepted financial practice, for any premium 4 1
received in connection with such issuance), in either case yielding at B §é~
the initial public offering price less than 7.88% per annum. x ﬁ%
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In the event of any dnvoluntary disscolution, liquidation or winding up
of the corporation, holders of Preferred Stock of the Third Series shall
be entitled to be paid out of the net assets of the corporation available
for distribution to its shareholders $100 per share plus unpaild accu-~
mulated dividends thereon, if any, to the date of payment, and no more.

Dated March 27, 1973

PORTLAND GENERAL ELECTRIC COMPANY

VR

T f“‘\\ h\wmv/\/\,/\/\/’\/\ ,

Senior Vice President

M,

Assis taét Secretary

STATE OF OREGON, )
) ss.

COUNTY OF MULTNOMAH. )

I, Mabel Siaten, a Notary Public, do hereby certify that on this 27th day
of March, 1973, personally appeared before me Robert H. Short and
Warren Hastings, who declared he is Senior Vice President of the corporation
and that he is Assistant Secretary of the corporation executing the foregoing
document, and each for himself being first duly sworn, acknowledged that he
signed the foregoing document in the capacity thersin set forth and declared
that the statements thereia contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year
before written.

‘%’M A«Z/JZJEL

Notary Public for Oregon

My commission expires: November 13, 1973
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IR Articles of Amendment | » gﬁi‘;uLo« 3: SonPomarion e
{%% COMMISSINS® 01 1o STATE OF UREGON v
(o ‘ of JUNS 1973
3 FRANMK J. HEALY
{, z ANY CORPORATION COMMISSIONER

}"‘N {Present (not new) Corporate Name) ‘
oy .
;o ’ . E
[N Y Pursuant to ORS 57.360(1}, a majority of the shareholders of the corporation entitled to vote there- ;
(' w .
Vo on adopt the following Articles of Amendment: g‘)
ﬁ’rl (J. "» - 3 )
LA : >
( - 1. The name of the corporation prior to this amendment is: S g/
o0 —— Portland General Electric Company b/
! .
S 2. The following amendment of the Articles of Incorporation was adopted by the shareholders on s )
P -
v : May_2 1973 g
/ a )
! {The article or articles being amended should be set forth in full as they will be amended to read.) ' 2
v ARTICLE VI
p
; The amount of the capital stock of the corporation is:
% ~: COMMON STOCK. Seventy Five Million Dollars ($75,000,000) divided
e into twenty million shares (20,000,000) shares of Common Stock and the par

value of each share of such Common Stock is thres and seventy five on»
hundredth dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this Corporation shall
be divided into 2,000,000 shares of the par valuz of $100 per share issuable

: in gzeries as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the corporation, namely, the Pre-
ferred Stock of the par value of $100 per share and the Common Stock

\v/\.h/“\..._/\_,_/'\\_/hv\ BN v e ‘;\;_/’ﬁ
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( i g 3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

N i o

p':_against amendment _
i
g

i 4. If the shares of any class were entitled to vote on such amendment as a class. designate the num-

JN

ber of outstanding shares entitled to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares

. Ouistanding and Number of Shares Voted .
Class Entitled to Vote For Against

To increase mumber of shares
of common stock?

Common 10, 500,000 8,054,950 260,298

To increase number of shares

of preferred stocks: -
Common 10, 500,000 7,635,697 323,673

Pg:e{,z gﬁgndmem provides for %%oéggﬁange, reclassification or canc%:ﬁghzo%éof issugﬂéélzr%, and the

manner in which the same shall be effected is not otherwise set forth hercin, the exchange, reclassification

or canccllation shall be effected as follows: Not applicable.

’ 6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is sI:LZ%’_QQ@QQO Change effected as follows: Netsppiteable.
e .

A
<
]'i We, the undersigned, declare under the penalties of perjury that we have examined the foregoing ’:
i and to the best of our knowledge and belief it is true, correct and complete. y
o i
3 9 2«“ . ; )
I : ‘
e i T and B M R
{ 7 SRS
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of the par value of $3.75 per share, of the variations and relative rights
and preferences &8s between series of the Preferred Stock insofar as the
same are fixed by these Supplementary end Amended Articles of Incorporation
and of the authority vested in the Board of Directors of the corporation

to establish series of Preferred Stock and to fix and detexrmine the vari-
ations in the relative rights and preferences as between serles insofar

as the same are not fixed by these Articles of Amendment to the Amended
Articles of Incorporaticn is as follows:

PREFERRED STOCK

{a) The shares of the Preferred Stock may be divided into and
issued in series. Each series shall be so designated as to distinguish
the shares thereof from the shares of all other series of the Preferred
Stock and all other classes of capital stock of the corporation. To
the extent that these Supplementary and Amended Articles of Incorpoxa-

ion shall not have established series of the Preferred Stock and
fixed and determined the variations in the relative rights and
preferences as between series, the Board of Directors shall have
authority, and is hereby expressly vested with authority, to divide
the Preferred Stock into seriss and, within the limitatlions set forth
in these Supplementary and Amended Articles of Incorporation and such
limitations as way be provided by law, to fix and determine the
relative rights and preferences of any series of the Preferred Stock -
g0 established. Such action by the Board of Directors shall be
expressed in & resolution or resolutions edopted by it prior to the
issuance of shares of each series, which resclution or resolutions
shall also set forth the distinguishing designation of the particular
series of the Preferred Stcck established thereby. Without limiting the
generality of the foregoing, authority is hereby expressly vested in
the board of directors so to fix and determine with respect to any
geries of the Preferred Stock:

{1) The rate of dividend;

{2) The price at which and the terms and conditions on which

ghares may be sold or redeemed;

{3) The amount paysble upon shares in the event of voluntary

ligquidation;

{4) Sinking fund provisions for the redemption or purchase of

shares; and

(5) The terms apd conditions on which shares may be converted

if the shares of any series are issued with the privilege
of conversion.

All shares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may
vary as to the ¢ates from which dividends thereon shall be cumulative;
and all shares of the Preferred Storck, irrespective of series, shall
constitute one and the same class of stock, shall be of equal rank,
and shall be identical except as to the designation thereof, the date
or dates from which dividends on shares thereof shall be cumulative,

; -2-
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and the relative rights and preferences set forth above in clauses
(1) through (5) of this subdivision (a), as to which there may be
variations between different series. Except as may be otherwlse
provided by law, by subdivision (g) of this Article VI, or by the
resolutions establishing any series of Freferred Stock in accordance
with the foregoing provisions of this subdivision (a), whenever the
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be required for any purpose,
such consent, vote or other action shall be taken by the holders of
the Preferred Stock as a single class irrespective of series and not
by different series.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the
board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable juarterly on the first days of Jamuary, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumilative in
the case of shares of each series either from the date of issuance of
shares of such series or from the first day of the current dividend
period within which shares of such series shall be issued, as the
board of directors shall determine, so that if dividends on all out-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directcrs for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
sald rates before any dividends on the Common Stock shall be paid or
declared and se* apart for payment. In the event more than one series
of the Przferred Stock shall be outstanding, the corporation, in meking
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu or
interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the corporation, before any distribution or payment shall be made
to the holders of the Common Stock, the holders of the Preferrec. Stock
of each serles then outstanding shall be entitled to be paid <ut of
the net assets of the corporation available for distribution to its
shareholders $100 per share plus unpaid accumlated dividends thereon,
if any, to the date of payment, and no more, unless such dissolution,
liquidation or winding up shall be voluntary, in which event the
amount which such holders shall be entitled so to be paid shall be
the respective amounts per share fixed and determined with respect
to each series in accordance with subdivision (a) of this Article VI,
and no more. If upon any dissolution, liquidation or winding up of

-3-
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the corporation, whether voluntary or involuntary, the net assets of
the corporation available for distribution to its shareholders shall
be insufficient to pay the holders of all outstanding shares of
Preferred Stock of all series the full amounts to which they shall be
respectively entitled as aforesaid, the entire net assets of the
corporation available for distridbution shall be distributed ratably

to the holders of all outstanding shares cf Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
so entitled. For the purposes of this subdivision (c¢), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or purchase of all or & major portion of the properties

of the corporation by (1) the United States Government or any authority,
asgency or instrumentality thereof, {2) & State of the United States

or any political subdivision, authority, agency or instrumentality
thereof, cr {3) a district, cooperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger

or amalgsmation of the corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation

or winding up of the corporation, whether voluntary cr involuntary.

—~

(d) The Preferred Stock of all series, or of any series thereof,
or eny part of any series thereof, at any time outstanding, may be
redeemed by the corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision {a) of this Article VI. If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or bty lot in such manner as
the board of directors shall determine.

In the event the corporation shall so elect to redeem shares of
the Preferred Stock, no*ice of the intention of the corporation to do
so and of the date and place fixed for redemption shall bde mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the FPreferred Stock to be redeemed at his address
as it shall appear on the books of the corporation, and on snd after
the date fixed for r:iemption and specified in such notice (unless
the corporstion shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the corporation

th respect to such shares and shuall have no interest in or claim
against the corporation with respect vo such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion or the date fixed for redemption, without interest, upon
endnregement, 1if required, snd surrender of their certificates for
such shares, )

Contemporanecusly with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesald or at any time there-
after on or before the date fixed for redemption, the corporstion
may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company :doing business

T T I TR T g, g
' N N R YT




.

\/\N\/\\/\ /--»\/“\ B e N i I A SR St e S \-\¢

Wf“ g M’(" J»w X e ;.m,a(( v’“)b;.x{(‘* fffff )M("‘ g >
R s ‘i“)‘ ,,4’ e T /’“.»’“ /“‘wf"**»

.KJ

‘ . . .
. . ) R

in the City of New York, N, Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Fortland, Oregon, having a
capital and surplus of at least $5,000,000, named in such not. e,
paysble on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the corporation with respect to such shares
and shall have no interest in or claim zgainst the corporation with
reuspect to such shares, excepting only the right to exercise such
retiemption or exchange rights. if any, on or before the date fixed
for redenption =22 mey have been provided with respect to such shares
or the rigiit to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
cervwificates for euch shares,

If the corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision
(d), eny moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the cor-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the corporation fcr an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so0 deposited which shall not be required for such redemption
because of the exercise, after the date of guch depos’t, of any right
of conversion or exchange or otherwise, shall be reti.rned to the
corporation forthwith. The corporation shall be enti:led to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the

holders of any shares called for redemption shall have no claim againsﬁ
any such interest.

Nothing herein contained shall limit any legal right of the
corporation to purchase or otherwise acquire any shares of the
Preferred Stock.

(e) G2 holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided ty law, by subdivisions (f), {(g)
and (h) of this Article VI, or by resolutions estsblishing any series
of Preferred Stoc" in accordance with subAivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of
stockholders.

(f)} If at apy time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
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dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be decmed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the total number
of shares of Preferred Stcck then outstanding. Such meeting shall be
called by the secretary of the corporation upon such written request
and shall be held at the earliest practicable date upon like notice

as that required for the annual meeting of stockholders of the
corporation and at the place for the holding of such annual meeting.
If notice of such special meeting shall not be mailed by the secretary
within thirty days after personal service of such written request

upon the secretary of the corporation or within thirty days of mailing
the same in the United States of America by registered mail addressed
to the secretary at the principal office of the corporation, then the
holders of at least 10% of the total number of shares of Preferred
Stock then outstanding may designate in writing one cof thelr number
to call such meeting and the person so designated may call such
meeting upon like notice as that required for the annual meeting of
stockholders and to be held at the place for the holding of such
anrual meeting. Any holder of Preferred Stock so designated shall
tave access to the stock books of the corporation for the purpose of
causing 8 meeting of stockholders to be called pursuant to the
foregoing provisions of this paregraph.

At any such special meeting, or at the next annual meeting of
stockholders of the corporation for the election of directors &nd at
each other meeting, annual or special, for the 2lr.tion of directors
held thereafter {unless at the time of any such zezeting such default
in preferred dividends shell no longer exist), the holders of the
outstanding shares of Preferred Stcck, voting separately as & class
irrespective of series, shall have the right to elect the smallest
number of directors which shall constitute at least one-fourth of the
total number of directors of the corporation, or two directors,
whichever ghall be tne greater, and the holders of the outstanding
shares of Common Stock, voting as a class, shall have the right to
elect all other members of the board of directors, anything herein
or in the byl ws of the corporation to the contrary notwithstanding.
The terms of oifice, as directors, of all persons who may be directors
of the corporaticn at any time when such special right to elect
directors shall become vested in the holders of the Preferred Stock
shall terminate upon the election of any new directors to succeed
them as aforesaid.

At sny meeting, annual or special, of the corporaticn, at which
the holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence ia person or by proxy of the
holders of a majority of the total number of shares of Preferred
Stcek then ocutstandinog shall be requir.d to constitute & gquorum of
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. such class for the election of directors, and the presence in person
L or by proxy of the holders of a majority of the total number of

: shares of Common Stock then outstanding shall be required to

( copstitute a quorum of such class for the election of directors,

C L provided, however, that the absence of a guorum of the holders of
L stock of either sich class shall not prevent the election at any
such meeting or aijournmernt thereof of directors by the other class,
if the necessary <quorum of the holders of such other class shall be
present at such m:eting or any adjournment thereof; snd provided
) further, that in the absence of a quorum of holders of stock of either
{4 class, 8 majority of the holders of the stock of such class who are

\”; present in person or by proxy shall have power to adjourn the

i election of the directors to be elected by such class from time to
‘ E time, without notice other than announcement at the meeting, until the
L requisite quorum of holders of such class shall be present in person -
; ‘ or by proxy, but no such adjournment shall be made to a date beyond jf
Lo the date for the mailing of the notice of the next annual meeting of hp
( ) stockholders of the corporation or special meeting in lieu thereof. el

1.3

: So long a3 a default in preferred dividends shall exist, any 2

’ vacancy in the office of a director elected by the holders of the )

i : Preferred Stock may be filled at any meeting of shareholders, aanual 5

) or special, for the election of directors held thereafier, and a \‘:)
special meeting of stockholders, or of the holders of shares of the ?;

Preferred Stock, may be called for the purpose of filling any such fﬂ,)

vacancy. So long as u default ip preferred dividends shall exist, O
any vacancy in the office of a director elected by the holders of the )
. Common Stock may be filled by majority vote of the remaining directors YA
(- elected by the holders of Common Stock. B

t If and when the default in preferred dividends which permitted “
. . the election of directors by the holders of the Preferred Stock

{ shall cesase to exist, the holders »f the Preferred Stock shail be

’ divested of any speclal right with respect to the election of

{0 directors, snd the voting power of the holders of the Preferred Stock
b and of the holders of the Common Stock shall revert to the status

) l existing before the first dividend psyment date on which dividends

' on the Preferred Stock were not paid in full, subject to revesting in
(“ the event of each and every subsequent like default in preferred

. dividends. Upon the termination of any such special right, the terms
5; of office of all persons who may have been elected directors by vote
ot of the holders of the Preferred Stock pursuant to such special right
' shall forthwith terminate, and the resulting vacancies shall be

(. filled by the majority vote of the remaining directors.

standing, the corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the total’
o number of shares of the Preferred Stock then outstanding, (1) create
{: or authorize any new stock rapking prior to the Preferred Stock as
e to dividends or upon dissolution, liquidation or winding up, or

ot {(2) amend, alter or repeal any of the express terms of the Preferred

(¢ (g8) So long as any shares of the Preferred Stock shall be out~
(
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Stock then outstanding in & meanner substantially prejudicial to

the holders thereof. Notwithstanding the foregeing provisions of
this subdivision (g), if any proposed amendment, alteration or

repeal of any of the express terms of any outstanding shares of the
Preferred Stock would be substantially prejudicial to the holders of
shares of one or more, but not all, of the series of the Preferred
Stock, only the written consent or affirnative vote of the holders of
at least two~thirds of the total number of outstanding shares of all
series so affected shall be required. Any affirmative wvote of the
holders of the Preferred Stock, or of any one or more serles thereof, -
which may be required in accordance with the foregoing provisions of
this subdivision (g), upon & proposal to create or authorize any stock
ranking prior to the Preferred Stock or to amend, alter or repeal the
express terms of outstanding shares of the Preferred Stock or of any
one or more serles thereof in a manner substantially prejudicial to

the holders thereof may be taken at a special meeting of the holders

of the Preferred Stock or of the holders of one or more series therenf
called tor the purpose, notice of the time, place and purposes of which
shall have been given to the holders of the shares of ihe Preferred
Stock entitled to vote upon any such proposal, or at asny meeting,
annual or special, of the stockholders of the corporation, notice of
the time, place and purposes of which shall have been given tc holders
of shares of the Preferred Stock entitled to vote on such a proposal.
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(h} So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not, without the written consent or
affirmative vote of the holders of at least a majority of the total
number of shares of Preferred Stock then ocutstanding:

%7
R e

(1) 1issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
. or winding up, unless (a) the net income of the corporation
/ available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
g immediately preceding the issuance of such shares (1ncluding,
L in any case in which such shares are to be issued in connection
L with the acquisition of new property, the net income of +he
. property so to be acquired, computed on the same basis as the

%‘f net income of the corporation) is at least equal to two times
e the annual dividend requirements on all shares of the Preferred
oy Stock, and on all shares of all other classes of stock ranking
P prior to or on & parity with the Preferred Stock as to dividends
‘”.3 or upon dissclution, liquidation or winding up, which will be
i outstanding immediately efter the issuance of such shares,

‘ including the shares proposed to be issued, and (b) the gross

Lo income {defined as the sum of net income and interest charges

*;j on securities evid-ucinr indebtedness deducted in arriving at

i such net income) of the corporation available for the payment

{‘f : of interest for a period of twelve consecutive calendar months
b within the fifteen calendar months immediately preceding the

{,ﬂf~ issuance of such shares (1ncludingb in any cese in whizh suzh )
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( 3 shares are to be issued in connection with the acquisition of iy

S new property, the gross income, as heretofore defined, of the ‘i
(i property so to be acquired, computel on the same basis as the R
[ gross income, as heretofore defined, of the corporation) is at R
P least equal to one and one-half times the aggregate of the .
{ K apnual interest requirements on all securities evidencing
Yk indebtedness of the corporation, and the annual dividend require- .
i ments on all shares of the Preferred Stock and on all shares of : ;
L all other classes of stock ranking prior to or on a parity with K
(5“ the Preferred Stock as to dividende or upon dissolution, liqui-

L dation or winding up, which will be outstanding immediately after
(*, . the issuance of such shares, including the shares proposed to be
issued; or

O
2

(2) 4issue any shaies of the Preferred Stock, or of any
! other class of stock ranking prior to or on & parity with the o
' Preferred Stock as to dividends or upon dissolution, liquidation L
or winding up, unless the aggregate of the capital of the
corporation applicable to the Common Stock end the surplus of
the corporstion (paid-in, earned or other, if any) shall be not 2
less than the eggregate amount payable on the involuntary e
! dissolution, liquidation or winding up of the corporation on all -
shares of the Preferred Stock, and on all shares of all other X
. classes of stock reapking prior tc or on a parity with the Pre- B /.
{ ferred Stock as to dividends or upon dissolution, liquidation or « A
winding up, which will be outstanding immediately after the B
issuance of such shares, including the shares proposed to be
[+ issued; provided, however, that if, for the purposes of meeting
S the requirements of this subparagraph (2}, it shall become
¢ necessary tco take into consideration any surplus of the corpora- E: e
tion, the corporation shall not thereafter pay any dividends NEF -
on sharee of the Common Stock which would result in reducing the 8 <.
aggregate of the capital of the corporation applicable to the
Comron Stock and the surplus of the corporation to an amount
less than the aggregate amount paysble, on involuntary dissclu-
tion, liquidation or winding up of the corporation, on all
ghares of the Preferred Stock and of sny stock ranking prior to
or o~ & parity with the Preferred Stock, as to dividends or upon
dissoiution, liquidation or winding up, at the time outstanding.
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[ In any case where it would be appropriate, under generally
o accepted accounting principles, to combine or consclidate the

’ financial statements of any predecessor or subsidiary of the
corporation with those of the corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli- RN
dated financial statements. Any affirmative vote of the T
holders of the Preferred Stock which may be required in acctord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
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. meeting, regular or special, of the stockholders of the
i corporation, notice of the time, place and purposes of which oA
shall have been given to the holders of the outstanding shares o

of the Preferred Stock.

{1
o COMMON STOCK

R (1) Subject to the limitations set forth in subdivision (b) of
v this Article VI {(and subject to the rights of any class of stock R
;o hereafter authorized) dividends may be paid upon the Common Stcck I
: vhen and as declared by the board of directors of the corporatibn out -
of any funds legally available for the payment of dividends. o

/ (J) Subject to the limitations set forth in subdivision (c) cf L
RN this Article VI (and subject to the rights of any other class of stock
o hereafter authorized), upon any dissolution, liquidation or winding up ¥
of the corporation, whether voluntary or involuntary, the net assets R
of the corporation shall be distributed ratably to the holders of the o

Common Stock. :

: [

, : (k) Subject to the limitations set forth in subdivisions (f),
. (g) and (h) of this Article VI (and subject to the rights of any class R
‘ : of stock hereafter created), and except as may be otherwise provided - 1%
' by law, the holders of the Common Stock shall have the exclusive right »-‘?‘
to vote for the electiou of directors and for all other purposes.

o (1) Upon the issuance for money or other consideration of any
! shares of capital stock of the corporation, or of any security
convertible into capital stock of the corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital ;; ;

. stock, or such security convertible into capital stock, proposed to A
be issued; and the board of directors may cause the corporation to 3
o dispose of all or any of such shares of capital stock, or of any such '
¢ : security convertible into capital stock, as and when said board mey ,

N determine, free of any such right, either by offering the same to the |
corporation's then stockholders or by otherwise selling or disposing 15 'x

Bt . )
0%
|

ey

of such shares or other securities, as the board of directors may B
deem advisable. B

e

(. (m) The corporation from time to time, with the approving vote o
‘ of the holders of at least a majority of its then outstanding shares -
(. of Common Stock, may suthorize additional shares of its cap’: il
S stock, with or without nominal or par value, including -1&w' <’ such .3
( s other class. or classes, and having such designations, -rf>r~n_.es, /

o rights, and voting powers, or restrictions or qQualif’ ca-i_ne thereof, ; \
. as may be approved by such vote and be stated in su.:!ei12ntary or _3, Ml
amended articles of incorporation executed and file: ‘. 1ae manner T j )

provided by law.
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To the Corporation Commissioner

P

STATEMENY OF ;

: e FLEND,_ D7/ 9 .2

RESOLUTION ESTABLISHING SERIES OF SHARES FIL E“""D

£
° COMKSSANR o e T ATION
PORTLAND GERERAL ELECTRIC COMPANY JUL181973

FRANK J. HEALY
CORPORATION COMMISSIONER

of the State of Oregon:
Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon
Laws 1953) of the Oregon Business Corporation Act, the undersigned corporation
submits the following statement for the purpose of establishing and designating
a series of shares and fixing and determining the relative rights and preferences

thereof:
FIRST:
SECOND:

The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY

The following resolution, establishing and designating a series of

shares and fixing and determining the relative rights and preferences thereof, was
duly adopted by the board of directors of the corporation on July 16, 1973.

Resolved, that there be and hereby is established a series of Preferred Stock

designated as the "8,207 Series Cumulative Preferred Stoc
Such series of Preferred Stock is hereinafter referred to as "Preferred

shares.

Stock of the Fourth Series".

k", consisting of 200,000

Shares of Preferred Stock of the Fourth Series shall

have the following relative rights and preferences in addition to those fixed
the Articles of Incorporation, as amended, of this corporation:

1.

The rate of dividend payable upon shares of Preferred Stock of the Fourth
Series shall be 8.207 per annum. Dividends upon shares of Preferred
Stock of the Fourth Series shall be cumulative from the date of original
issue and shall be payable on the 15th days of January, April, July and
Qctober of each year thereafter, provided, however, that the first
dividend on the Preferred Stock of the Fourth Series shall be payable on

October 15, 1973.

Shares of Preferred Stock of the Fourth Series may be radeemed, as a
whole or in part at the option of the Company from time to time upon at
least 30 days' notice at the followiug redemption prices per share,
together in each case with accrued and unpaid dividends thereon to the
date fixed for redemption: $108.20 if redeemed prior to July 1, 1978;
$105.50 if redeemed on and after July 1, 1978, and prior to July 1, 1983;
$103.00 if redeemed on and after July 1, 1983, and prior to July 1, 1988;
and $101.00 if redeemed on and after July 1, 198B; provided, however, that
prior to July 1, 1978, no such redemption may be made, directly or
indirectly, out of the proceeds of or in anticipation of any borrowings
or the issuance of other debt obligations by or for the account of the
Company having an interest rate (calculated after adjustment, in
accordance with generally accepted financial practice, for any premium
received or discount granted in connection with such borrowings or
issuance) or the issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculated after adjustment, in
accordance with generally accepted financial practice, for any premium
received in comnection with such issuance), In either case yielding at
the initial public offering price less than 8.20% per annum.
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(n) The provisions of subdivision {1) and of this subdivision
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth.
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Stockholders shall have no preemp
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3. 1In the ‘event of any dissolution, liquidation or winding up of the corpora-
tion, holders of Preferred Stbck-of the Fourth Series shall be entitled to
be paid out of the net assets of the corporation available for distribution o/
to its shareholders $100 per share plus unpaid accumulated dividends thereon, '

if any, to the date of payment, and no more.

pated July 17, 1973

PORTLAND GENERAL ELECTRIC COME,

%
o ALIAS DL
%
%
%

senfor }fﬁe President

Assistdnt Secretary

STATE OF OREGON, )
) 88,

COUNTY OF MULTNOMAH. )

1, Mzbel Slaten, a Notary Public, do hereby certify that on this 17th day ¥
of July, 1973, personally appeared before me Hilbert S, Johnson and é
Warren Hastings, who declared he is Senior Vice President of the corporation
and that he is Assistant Secretary of the corporation executing the foregoing ,
Jocument, and each for himself being first duly sworn, acknowledged that he &
signed the foregoing document in the capacity therein set forth and declared

1

J

that the statements therein contained are true. A
IN WITNESS WHEREOF, 1 have hereunto set my hand and seal the day and year ferr

before written. 2

Dy ST ¢

Notary Public for Oregon

My commission expires: November 13, 1973 f
584
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PORTLAND GENERAL ELECTRIC COMPANY FR
24
b J. HEALY

CORPORATION COMMISSIONER

To the Corporation Commissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549,

Oregon Laws 1953) of the Oregon Busiress Corporation Act, the undersigned
corporation submits the following statement for the purpose of establishing and
designating a series of shares and [ixing and determining the relative rights

and preferences thereof:

FIRST: The name of the corporation is PORTLAND GENERAL ELECTRIC

COMPANY

SECOND: The following resolution, establishing and designating a
series of shares and fixing and determining the relative rights and preferences
thereof, was duly adopted by the board of directors of the corporation on

January 15, 1975.

RESOLVED, that there be and hereby is established a series of
Preferred Stock designated as the '"11.50% Series Cumulative Preferred Stock",
consisting of 300,000 shares. Such series of Preferred Stock is hereinafter
referred to as "Preferred Stock of the Fifth Series". Shares of Preferred
Stock of the Fifth Series shall have the following relative rights and
preferences in addition %o those fixed by the Articles of Incorporation, as

amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred
Stock of the Fifth Series shall be 11.50% per annum.
Dividends upon shares of Preferred Stock of the
Fifth Series shall be cumulative from the date of
original issue and shall be payable on the 15th days
of January, April, July and October of each year
thereafter, provided, however, that the first divi-
dend on the Preferred Stock of the Fifth Series
shall be payable on April 15, 1975.

2. Shares of Preferred Stock of tha Fifth Series may be
redeenmed, as a whole or im part at the option of the
Company from time to time upon at least 30 days' notice
at the following redemption prices per share, together
in each case with accrued and unpaid dividends thereon
to the date fixed for redemption: $111.50 if redeemed
prior to January 15, 1980; $108.00 if redeemed on and
after January 15, 1980, and prior to January 15, 1985;
$104.50 if redeemed on and after January 15, 1985, and
prior to January 15, 1990; and $101.00 if redeemed on
and after January 15, 1990; provided, however, that
prior to Jamuvary 15, 1985, ne such redemption may be
made, directly or indirectly, out of the proceeds of or
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ﬁ" in anticipation of any borrowings or the issuance of
i other debt obligations by or for the account of the ‘ ’
! Company having an interest rate (calculated after adjust- 1.y g‘
ment, in accordance with generally accepted financial ‘qﬁ 2

4

Ny practice, for any premium received or discount granted i
{ in connection with such borrowings or issuance) or the R
- issuance of additional shares of capital stock of the
(’ﬁ ' Company having a fixed dividend rate (calculated after
Q adjustment, in accordance with generally accepted financial
(’? ‘ practice, for any premium received in connection with such
; issuance), in either case yielding at the initial public 7
offering price less than 11.50% per annum.

:,g 3. Subject to the provisions of Paragraph (d) of Article VI ..

;s ! of the Articles of Incorporation, as amended, prior to . b

( i January 15, 1976 and prior to January 15 in each year ’

{ ' thereafter, so long as any of the Preferred Stock of the

; _ Fifth Series shall remain outstanding, the Company shall

! deposit with the Transfer Agent, as a Sinking Fund for g
the Preferred Stock of the Fifth Series, an amount Y
sufficient to redeem a minimum of 15,000 shares of the -
Preferred Stock of the Fifth Series plus an amount equal 43
to dividends accrued thereon to each such January 15 and, g
in addition, the Company may, at its option, deposit an .
amount sufficient to retire through the operation of the ~3:f

T Sinking Fund not more than 15,000 additional shares of P

{ Preferred Stock of the Fifth Series prior to each such B

January 15, but the right to make such optional deposit

shall not be cumvlative and shall not reduce any subse-

quent mandatory Sinking Fund payment for the Preferred

Stock of the Fifth Series; provided, that the Company

shall not declare or pay or set apart for, or make or

order any other distribution in respect of, or purchase

or otherwise acquire for value any shares of, the Common

Stock of the Company, or any class of stock as to which

the Preferred Stock of the Company has priority as to

payments of dividends, unless all amounts required to be

; pald or set aside for any Sinking Fund paymeut to retire

v shares of the Preferred Stock of the Fifth Series shall

g \ have been paid or set aside. The Transfer Agent shall

a apply the moneys in the Sinking Fund to redeem on

January 15, 1976 and on January 13 in each year there-

after, in accordance with the provisions set forth herein,

shares of the Preferred Stock of the Fifth Series at

One Hundred Dollars ($100.00) per share, plus dividends

accrued to the date of redemption. The Company may, upcn

notice to the Transfer Agent prior to a date 75 days prior

Lo to the redemption date in any year in which the Company

{?i shall be obligated to redeem shares of the Preferred Stock

S of the Fifth Series through the operation of the Sinking

£?> ) Fund, elect to reduce its obligation in respect of the
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{,; ) redemption of shares so required to be redeemed by direct-
. ing that any shares of the Preferred Stock of the Fifth
Series previously purchased by the Company (other than
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foow shares purchased pursuant to the operation of the Sinking

Y

Fund or previously applied as a credit against the Sinking
Fund) shall be applied as a credit, in whole or in part,

in an amount equal to the aggregate par value of the shares
so applied, against the aggregate par value of the shares
required to be redeemed in such year pursuant to the opera-

tion of the Sinking Fund.

x .

iy e T 2 T

4. 1In the event of any dissolution, liquidation or winding
up of the Company, holders of Preferred Stock of the
Fifth Series shall be entitled to be paid out of the net

s

{
;é assets of the Company available for distribution to its

¥ . shareholders One Hundred Dollars ($100.00) per share plus
ai unpaid accumulated dividends thereon, if any, to the date
iy of payment, and no more.

Dated January 15, 1975

PORTLAND GENEKAL ELECTRIC COMPANY

w Soind & SET

Executive Vice President and Treasurer
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e
and 462 i&g’

ssistdnt Secretary

T

- o

STATE OF OREGOHN, ) : -
\; )SS. 3 '?’

COUNTY OF HMULTNOMAH. )

1, Helen Reese, a Notary Public, do hereby certify that on this 15th
day of January, 1975, personally appeared befrre me Robert ii. Short and Warren
Hastings, who declared he is Executive Vice President and Treasurer of the
corporation and that he is Assistant Secretary of the cormoration exccuting the
foregoing document, and each for himself being first duly sworn, acknowledged
that he signed the foregoing document in the capacity therein set forth and
declared that the statements therein contained are true. F
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IN WITNESS THERLEOF, I have hereunto set my hand and seal the day and
year before written.

» . b
g \/%é/&zu X T erae
§ Notary Public of Oregon

My commission expires: May 9, 1977
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: ;2h-.B'. Articles of Amendment-For Gain . .
i" . '1-74 . Submit in duplicate ‘ : ‘

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

Articles of Amendment

of

Portland Ceneral Electric Company
(Present (not new) Corporate Name)

on adopt the following Articles of Aimendment:

1. The name of the corporation prior to this amendment is:

Porsland Genersl Electric Company

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on

April 30 , 1825 :

{The article or articles being amended should be set forth in full as they will be amended to read.)

ARTICLE VI.
The amount of the capital stock of the Corporation is:

COMMON STOCK. Seventy-five mwillion dollars (§75,000,000) divida)

into twenty million (20,000,000) shares of Common Stock and the par value
of each share of such Common Stock {s three and seventy-five one hundr.ith

dollaras (§$3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist
of a class having a total par value of $160,000,000 divided into 1,600,900
shares having the par value of $100 per share issuable in series as herein-
after provided and a class having a tctal par value of 540,000,000 divided
iatn 1,600,000 shares having the par value of §25 per share issuable in

series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock of the Corporation, namely, the Preferred
Stock of the par value of $100 per share, the Preferred Stock of the par
value of $25 per share and the Common Stock of the par value of $3.75 per
share, of the variations and relative rights and preferences as between
peries of the Prefexred Stock of every class insofar as the same are fixed
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3. Indicate total num { shares which, at time of adoptioz, of amendment, were outstanding

-~
AN

e
B A iy ¥ s

.:__L:_..f._d; entitled to vole thereon — : voted for amendment ; voted 2
i ’

‘r against amendment L?
‘ 4. If the shares of any class were entitled to vote on such amendment as a class, designate the rum- '.
a and the number of sharcs of each such class voted for [

ber of outstanding shares entitled to vote thereon

and against such amendment:

Sy -

TN TN TN e N e,
e S : )

{ :
;:1 Number of Shares i
] Qutstanding snd Number of Shsres Voted L
e Class Enlitled to Vote For Against P
( o Common 13,500,000 10,271,709.982 341,789.960
[
( Preferred 1,100,000 748,791 25,900
/," - .
{ : 3
{ |
[: k §. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the !
‘x . ;‘.
f manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification E
\ .
(" ' or cancellation shall be effect.d =s follows: %
¥
{ ;
N . '
{7 ,
(‘ 6. 1f amendment effects a change in amc.nt of stated capital, the amount of stated capital as v
( = changed is § Change elfected as follows: N
s
3
(¢

1 i/
/%
\3“ We, the undersigned, declare under the penalties of perjury thai we have examined the foregoing éz Y
( @ and to the bect of our knowledge and beliel .t is true, correct and complete. 'y
: . .
N L0
( E 0
, 2 : J/ ! * }
(4 AT VA SR ~ ' {7¢
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o : Executive ViCe presdent e —Secretary )
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by these Supplementary and Amended Articles of Incorporation and of the

authority vested in the Board of Directors of the Corporation to establish

series of Preferred Stock of every class and to fix and determine the varia-

tions in the relative rights and preferences as between series insofar as ‘5
the same are not fixed by these Articles of Amendment to the Amended Articles g

! of Incorporation is as follows:

PREFERRED STOCK
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: {a) As used in these Articles, the term "Preferred Stock" shall
' include every class of Preferred Stock. All shares of the Preferred
Stock shell be of equal rank and identical except as to par value y
and except as permitted in this subdivision (a). Each class of A
: Preferred Stock may be divided into and issued in series. Each /
: series shall be so designated as to distinguish the shares thereof 54 \
f from the shares of all other series of the Preferred Stock of its oy /
‘ class and all other classes of capital stock of the Corporation, - )
To the extent that these Supplementary and Amended Articles of Jﬁf . >
3y
/
3
/

N
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Incorporation shall not have established series of the Preferred 4 .
Stock of a class and fixed and determined the variations in the g frs
relative rights and preferences as between series, the Board of

Directors shall have authority, and is hereby expressly vested with
. : authority, tc divide the Preferred Stock of ~very class into series
A and, with the limitations set forth in thes. . ~plementary and

Amended Articles of Incorporation and such 1i ':ations as may be F ¢
provided by law, to fix and determine the relative rights and . - -
preferences of any series of a class of the Preferred Stock so 4 gl
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established. Such action by the Board of Directors shall be X .
expressed in a resolution or resolutions adopted by ft prior to the 33 L f
issuance of shares of each series, which resoclution or resolutions 2 L )
shall also set forth the distinguishing designation of the particular ¥ L

series of a class of the Preferred Stock established thereby. Without B <«~)

limiting the generality of the foregoing, authority is hereby expressly .
vested in the Board of Directors to fix and determine with respect e
B

to any series a class of the Preferred Stock:

{1) The rate of dividend;

{2) The price at which and the terms and conditions on which
shares may be sold or redeemed; i

(3) The amount payable upon shares in the event of voluntary 1

liquidation;
(#) Sinking fund provisions for the redemption or purchase of
shares; and
(5) The terms and conditions on which shar:i. way be converted. j

All gshares of the Preferred Stock of the same series shall be identical
except that shares of the same series issued at different times may .
A

PN

vary as to the dates from which dividends thereon shall be cumulative; :
and all shares of a class of the Preferred Stock, irrespective of E s
series, shall constitute one and the same class of stock, shall be of 4 '

equal rank, and shall be identical except as to the designation
thereof, the date or dates from which dividends on shares thereof
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shall be cumulative, and the relative rights and preferences set
for above in clauses (1) through (5) of this subdivision (a), as

to which there may be variations between different series. Except as
may be otherwise provided by law, by subdivision (g) of this Article VI,
or by the resolutions establishing any series of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a),
whenever the presence, written consent, affirmative vote, or other
action on the part of the holders of the Preferred Stock may be
required for any purpose, such consent, vote or other action shall

be taken by the holders of the Preferred Stock as a single body
irrespective of class (unless these Articles or the law of the State
of Oregon specifically require voting by class) or series and shall
be determined by weighing the vote cast for each share so as to
reflect its relative par value, each $100 par value share having

four times the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock of each series
shall be entitled to receive dividends, when and as declared by the
board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI, and
no more, payable quarterly on the first days of January, April, July
and October in each year or on such other date or dates as the board
of directors shall determine. Such dividends shall be cumulative in
the case of shares of each series either from the date of issuance of
shares of such serlas or from the first day of the current dividend
period within which shares of such series shall be issuecd, as the
board of directors shall determine, so that if dividends on all opt-
standing shares of each particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective series, shall not have been paid or
declared and set apart for payment for all past dividend periods and
for the then current dividend periods, the deficiency shall be fully
paid or dividends equal thereto declared and set apart for payment at
said rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment. In the event more than one series
of the Preferred Stock shall be outstanding, the Corporation, in making
any dividend payment on the Preferred Stock, shall make payments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the amount of dividends accumulated thereon to the date of
such dividend payment. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or

payments which may be in arrears.

(c) In the event of any dissolution, liquidation or winding up
of the Corporation, before any dist- ibution or payment shall be made
to the holders of the Common Stock, the holders of the Preferred Stock
of each series then outstanding shall be entitled to be paid out of
the net assets of the Corporation available for distribution to its
shareholders the par value of each share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more, unless
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such dissolution, liquidation or winding up shall be voluntary, in
which event the amount which such holders shall be entitled so to be
paid shall be the respective amounts per share fixed and determined
with respect to each series in accordance with subdivision (a) of this
Article VI, and no more. If upon any dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, the
net assets of the Corporation available for distribution to its share-
holders shall be insufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets of
the Corporation available for distribution shall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
sc entitled. For the purposes of this subdivision (¢), any dissolution,
liquidation or winding up which may arise out of or result from the
condemnation or puchase of all or a major portion of the properties

of the Corporation by (1) the United States Government or any authority,
agency or instrumentality r=2reof, (2) a State of the United States

or any political subdivisioa, authority, agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity
not organized for profit, stall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger

or amalgamation of the Corporation with or into any other corporation
or corporations shall not be deemed to be a dissolution, liquidation
or winding up of the Corporation, whether voluntary or involuntary.

(d) The Prcrierred Stock of all series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be
redeemed by the Corporation, at its election expressed by resolution
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determined with respect to
each series in accordance with subdivision (a) of this Article VI. 1If
less than all of the shares of any series are to be redeemed, the
redemption shall be made either pro rata or by lot in such manner as
the board of directors shall determine.

In the event the Corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the Corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the Corporation, and on and after
the date fixed for redemption and specified in such notice (unless
the Corporation shall default in making payment of the redemption
price), such holders shall cease to be shareholders of the Corporation
with respect to such shares and shall have no interest in or claim
against the Corporation with respect to such shares, excepting only
the right to receive the redemption price therefor from the corpora-
tion on the date fixed for redemption, without interest, upon
endorsement, if required, and surrender of their certificates for

such shares.
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Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-

“after on or before the date fixed for redemption, the Corporation

may, if it so elects, deposit the aggregate redemption price of the
shares to be redeemed with any bank or trust company doing business
in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shall cease
to be shareholders of the Corporation with respect to such shares
and shall have no interest in or claim against the Corporation with
respect to such shares, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interegt, upon endorsement, if required, and surrender of their

certificates for such shares.

If the Corporation shall have elected to deposit the redemption
moneys with a bank or trust company as permitted by this subdivision
any moneys so deposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the Cor~
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the Corporaticn for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited which shall ncot be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or exchange or otherwise, shall be returned to the
Corporation forthwith. The Corporation shall be entitled to receive
any interest allowed by any bank or trust ccmpany on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against

any such interest.

(d),

Nothing bherein contained shall limit any legal right of the
Corporation to purchase or otherwise acquire any shares of the

Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for ‘any other purpose
except as may be otherwise provided by law, by subdivisions (£), (g)
and (h) of this Article VI, or by resoclutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of

stockholders.
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(f) If at any time.dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, « default in preferred
dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the Preferred
Stock then outstanding. Such meeting shall he called by the secretary
of the Corporation upon such written request and shall be held at
the earliest practicable date upon like notice as that required for
the annual meeting of stockholders of the Corporation and at the place
for the holding of such annual meeting. If notice of such special
meeting shall not be mailed by the secretary within thirty days after
personal service of such written request upon the secretary of the
Corporation or within thirty days of mailing the same in the United
States of America by registered maill addressed to the secretary at the
principal office of the Corporatiom, then the holders of at least 19X
of the Preferred ftock then outstanding may designate in writing one of
their number to cz.1 such meeting and the person so designated may call
such meeting upon like notice as that required for the annual meeting
of stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this pavagraph.

At any such special meeting, or at the next annual meeting of
stockholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the board
of directors, anything herein or in the bylaws of the Corporation to
the contrary notwithstanding. The terms of office, as directors, of
all persons who may be directors of the Corporation at any time when
such special right to elect directors shall become vested in the
holders of the Preferred Stock shall terminate upon the election of
any new directors to succeed them as aforesaid.

At any meeting, anuual or special, of the Corporatiom, at which
the holders of Preferred Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majority of the Preferred Stock then outstanding shall
be required to constitute a quorum of such stock for the election
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:f; of directors, and the presence in person or by proxy of the holders ; £ 4 ¢
: of a majority of the Common Stock then outstanding shall be required - [%g j'7
to constitute a quorum of such stock for the election of directors; i 1

provided, however, that the absence of a quorum of the holders of ‘ﬁy %

either stock shalli not prevent the election at any such meeting or
adjournment thereof of directors by the other stock if the necessary
quorum of the holders of such other stock shall be present at such
meeting or any adjournment thereof; and, provided further, that in

i the absence of a quorum of holders of either stock a majority of the
; holders of such stock who are present in person or by proxy shall

T have power to adjourn the election of the directors to be elected

{; by such stock from time to time, without notice other than announce-
T ment at the meeting, until the requisite quorum of holders of such
steck shall be present in person or by proxy, but no such adjournment
snall be made to a date beyond the date for the mailing of the notice
of the next annual meeting of stockholders of the Corporation or g
[ special meeting Jjn lieu thereof. - A
! 3 g
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[ So long as a default in preferred dividends shall exist, any
V vacancy in the office of a director elected by the holders of the
: pPreferred Stock may be filled at any meeting of shareholders, annual

P or special, for the election of directors held thereafter, and a
L special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may be called for the purpose of filling any such
vacancy. So long as a default in preferred dividends shall exist,
) any vacancy in the office of a director elected by the holders of the
. ‘ Common Stock may be filled by majority vote of the remaining directors
1 ' elected by the holders of Common Stock.

Do, i X, : A
e N M e e e T

o If and when the default in preferred dividends which permitted 2 3;
the election of directors by the holders of the Preferred Stock o e

‘ shall cease to exist, the holders of the Preferred Stock shall be 3 :

P divested of any special right with respect to the election of .

! directors, and the voting power nf the holders of the Preferred Stock : T

. and of the holders of the Common Stock shall revert to the status

!»: » existing before the first dividend payment date on which dividends

: on the Preferred Stock were not pald in full, subject to revesting in

B the event of each and every subsequent like default in preferred

Mot dividends. Upon the termimation of any such special right, the terms

of office of all persons who may have been elected directors by vote

ie of the holders of the Preferred Stock pursuant to such special right

R shall forthwith terminate, and the resulting vacancies shall be

r filied by the majority vote of the remaining directors.

{ ﬁ f {g) So long as any shares of the Preferred Stock shall be ocut~

. standing, the Corporation shall not without the written consent or

ot affirmative vote of the holders of at least two-thirds of the Preferred

c Stock then outstanding, (1) create or authorize any new stock ranking

“ prior to the Preferred Stock as to dividends or upon dissolution,

e liquidation or winding up, or (2) amend, alter or repeal any of the
express terms of the Preferred Stock then outstanding in a manner
substantially prejudicial to the holders thereof. Notwithstanding
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the foregoing provisions of this subdivision (g), if any proposed
amendment, alteration or repeal of any of the express terms of any
outstanding shares of the Preferred Stock would be substantially
prejudicial to the holders of shares of one or more, but not all, of
the series of the Preferred Stock, only the written consent or affir-
mative vote of the holders of at least two-thirds cf the total number
of outstanding shares of all series so affected shall be required.

Any affirmative vote of the holders of the Preferred Stock, or cf

any one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred Stock
or to amend, alter or repeal the express terms of outstanding shares
of the Preferred Stock or of any one or more series thereof in a
manner substantially prejudicial to the holders thereof may be taken
at a special meeting of the holders of the Preferred Stock or of the
holders of one or more series thereof called for the purpose, notice
of the time, place and purposes of which shall have been given to the
holders of the shares of the Preferred Stock entitled to vote upon any
such proposal, or at any meeting, annual or special, of the stockholders
of the Corporation, notice of the time, place and purposes of which
shall have been given to holders of shares of the Preferred Stock
entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not, without the written conseut or
affirmative vote of the holders of at least a majority of the Preferred
Stock then outstanding:

(1) 1issue any shares of Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the net income of the Corporation
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquigsitiorn of new property, the net income of the
property so to be acquired, computed on the same basis as the
net income of the Corporation) is at least equal to two times
the annval dividend requirements on all chares of the Prefeirced
Stock, and on all shares of all other classes of stock ranking
prior to ox on a parity with the Preferred Stock as to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the grnss
income (defined as the sum of net income and interest charges
on securities evidencing indebtedness deducted in arriving at
such net income) of the Corporation available for the payment
of interest for a period of twelve consecutive calendar wmonths
within the fifteen calendar wonths immediately preceding the
issuance of such shares (including, in any case in which such
shares are to be issued in connection with the acquisition of
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new property, the gross income, as heretofore defined, of the
property so to be "acquired, computed on the same basis as the
gross income, as heretofore defined, of the Corporation) is at
least equal to one and one-half times the czovegate of the
annual interest requirements on all securities evidencing
indebtedness of the Corporation, and the annual dividend require-
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or om a parity with
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after
the issuance of such shares, including the shares proposed to be
issued; or

(2) issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or om a parity with the
Preferred Stock as to dividends or upon digsolution, liquidation
or winding up, unless the aggregate of the capital of the
Corporation applicable to the Common Stock and the surplus of
the Corporation (paid-in, earned or other, if any) shall be not
less than the aggregate amount payable on the involuntary
dissolution, liquidation, or winding up of the Corporation on all
shares of the Preferred Stock, and on all shares of all other
classes of stock ranking prior to or on a parity with the Pre-
ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the
issuance of such shares, including the shares proposed to be
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the Corpora-
tion, the Corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result in reducing the
aggregate of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation to an amount
less than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the Corporation, on all
shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time ocutstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiary of the
Corporation with those of the Corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
may be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
meeting, regular or special, of the stockholders of the
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Corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outstanding shares

of the Preferred Stock.

COMMON STOCK

(1) Subject to the limitatioms set forth in subdivision (b) of
this Article VI (and subject to the rights of any class of stock
hereafter authorized) dividends may be paid upon the Common Stock
when and as declared by the board of directors of the Corporation out
of any funds legally available for the payment of dividends.

(j) Subject to the limitations set forth in subdivision (¢) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the Corporation, whether voluntary or involuntary, the net assets
of the Corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
{(g) and (h) of this Article VI (and subject to the rights of any class
of stock hereafter created), and except as may be otherwisa provided
by law, the holders of the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other consideration of any
shares of capital stock of the Corporation, or of any security
convertible into capital stotk of the Corporation, no holder of shares
of the capital stock, irrespective oif the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the bcard of directors may cause the Corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
Corporation’s then stockholders or by otherwise selling or disposing
of such shares or other securities, as the board of directors may
deem advisable.

{m) The Corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
rights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and be stated in supplementary or
amended articles of incorporation executed and filed in the manner
provided by law.

-10-
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(n) The provisions of subdivision (1) and of this subdivision

{n) of this Article VI shall nut be changed unless the holders of at

least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
vhich action on the proposed change shall have been set forth.

shall have no preemptive rights for the purchase of

Stockholders
rized by the

any stock, either Common or Preferred, except as may be autho
Board of Directors of this Corporation.
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STATEMENT OF

RESOLUTION ESTABLISHING SERIE
OF
PORTLAND GENERAL ELECTRIC CO

26V oy
R8N A raee ':YQHECOOFM mm

IMAR2 51976

FRANR 4. HEALY
CORPORATION COMMISSIONER

Pursuant to the provisions of ORS 57.085 {Section 15, Chapter 549,
Oregon Laws 1953) of the Oregon Business Corporation Act, the undersigned
corporation submits the following statement for the purpose of establishing and
designating a series of shares and fixing and determining the relative rights

and preferences thereof:

The name of the corporation is PORTLAND GENERAL ELECTRIC

To the Corporation Commissioner
of the State of Oregon:

FIRST:
COMPANY.

SECOND: The following resolution, establishing and designating a series
of shares and fixing and determining the relative rights and preferences thereof,
was duly adopted by the board of directors of the corporation on March 24, 1976.

RESOLVED, that there be and hereby is establishec a series of
Preferred Stock designated as the '"$2.60 Series Cumulative Preferred Siock”,
consisting of 1,000,000 shares. Such series of Preferred Stock ig hereinafrer
referred to as "Preferred Stock of the First Series, $25 Par Value'"., Shares
of Preferred Stock of the First Series, $25 Par Value, shall have the following
relative rights and preferences in addition to those fixed by the Articles of
Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock
of the First Series, $25 Par Value, shall be $2.60 per annum.
Dividends upon shares of Preferred Stcck of the First Series,
$25 Par Value, shall be cumulative from the date of original
issue and shall be payable on the 15th days of January,
April, July and October of each year thereafter, provided,
however, that the first dividend on the Preferred Stock of
the First Series, $25 P.: Value, shall be payable on

July 15, 1976.

2. Shares of Preferred Stock of the First Series, $25 Par
Value, may be redeemed, as a whole or in part at the option

of the Company from time to time upon at least 30 days'

notice at the following redemption prices per share, together

in each case with accrued and unpaid dividends thereon to the

date fixed for redemption: $30.00 if redeemed prior to April 1,

1981; $29.20 if redeemed thereafter and prior to April 1, 1986;

$28.40 1if redeemed thereafter end prior to April 1, 1991; and

$27.625 if redeemed thereafter; provided, however, that prior

to April 1, 1981, no such redemption may be made, directly

or indirectly, out of the proceeds of or in anticipation of

any borrowings or the issuance of other debt obligations by

or for the account of the Company having an Znterest rate
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(caleculated after adjustment, in accordance with generally
accepted financial practice, for any premium received or
discount granted in connection with such borrowings or issuance)
or the issuance of addjtional shares of capital stock of the
Company having a fixed dividend rate (calculated after adjustment,
in accordance with generally accepted financial practice,

for any premium received in connection with such issuance),

in either case yielding at the initial public offering price

less than 9.50% per annum,

In the event of any dissolution, liquidation or winding up

of the Company, holders of Preferred Stock of the First Series,
$25 Par Value, shall be entitled to be paid out of the net
assets of the Compzny available for distribution to its
shareholders Twenty~five Dollars ($25.00) per share plus unpaid
accumulated dividends thereon, if any, to the date of payment,

and no more.

3.

Dated March 25, 1976
PORTLAND GENERAL ELECTRIC COMPANY

By/é‘&dx/./u—

Executive Vice President

and A?z;;;/égé;;zwﬁ

Asgistanf Secretary

STATE OF OREGON )
) ss.

COUNTY OF MULTROMAH)

I, Edward P. Miska, a Notary Public, do hereby certify that on

this 25th day of March, 1976, personally appeared before me Robert H. Short
and Warren Hastings, who declared he is the Executive Vice President of the
corporation and that he is an Assistant Secretary of the corporation executing
the foregoing document, and each for himself being first duly sworn, acknowledge
that he signed the foregoing document fn the capacity therein set forth and
declared that the statements therein contained are true.

IN WITNESS THEREOF, I have hereunto set my hand and seal the day
and year before written.

-

rws

My commission expires: July 30, 1978
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STATEMENT OF RESOLUTION ESTABLISHING
SERIES OF SHARES: NAME: PORTLAND GENERAL
ELECTRIC COMPANY

FEES: 5.00

Cash: Michael McCoy
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12b-B ‘Articles of Amendment— ain : ) .
_ 714  Submit in duplicate . . !
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Articles of Amendment

vvvvv

of

}R'&\I\ \'
Portland General Electric Compan PNWm¢ﬂUNJ HEALY

{Present (not new) Corporate Name) “—-Mﬁ_,

Pursuant to ORS 57.360(1), a majority of the shareholders of the corporation entitled to vote there-

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General BElectric Company . -

2. The following amendment of the Articles of Incorporation was adopted by the sharcholders on

May 12 , 19.28 :

{The article or articles being amended should be set forth i.: full as they will be amended to read.)

ARTICLE VI,
The amount of the capital stock of the Corporation is:

COMMON STOCK. One Hundred Twelve Million Five Hundred Thousand
Dollars ($112,500,000) divided into thirty million shares (30,000,000) of
common stock and the par value of each share of such common stock is three
and seventy five one hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporatior shall consist
of a class having a total par value of $160,000,000 divided into 1,600,000
shares having the par value of $100 per share issuable in series as herein-
after provided and a class having a total par value of $40,000,000 divided
into 1,600,000 shares having the par value of $25 per share issuable in
series as hereinafter provided.

A statement of the preferences, limitations and relative rights
of each class of the capital stock ¢f the Corporation, namely the Preferred
Stock of the par value of $100 per share, the Preferred Stock of the par
value of $25 per share and the Common Stock of the par value of $3.75 per
share, of the variations and relative rights and preferences as between
series of the Preferred Stock of every class insofar as the same are fixed
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) ’\A v 3. Indicate total number of shares which, at time of adoption of amendment, were outstanding
{’{‘f : 17,500,000
PRy E _T ' ., entitled to vote thereon 17,500,000 . yoted for amendment 1:'3’665'840'12;3 voted
{Fy
{\ o against amendment 585,682.249
t. -
. : Q
{» g v 4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-
S
( fu . ber of outstanding shares entitled to vote thereon and the number of sharc: of each such class voted for
R O
- = and against such amendment:
( bl e
[t >
\ i £
( P Namber of Shares
Vil Ouistanding and Nuamber of Shares Voled
(/ (.,,% Class Entitled io Yote For Against
\\ )'v? .
(

5. If amendment provides for an exchange, reclassification or cancellation of issued shares, and the
manner in which the same shall be effected is not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows:

6. If amendment effects a change in amount of stated capital, the amount of stated capital as

changed is § Change effected as follows:

s

T

e

i PRt oS

~

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

—Presicent e S CCTEIATY
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by these Supplementary and Amended Articles of Incorporation and of the
authority vested in the Board of Directors of the Corporation te establish
series of Preferred Stock of -every class and to fix and determine the varia-
tions in the relative rights and preferences as between series insofar as

the same are not fixed by these Articles of Amendment to the Amended Articles
of Incorporation is as follows:

PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock'" ;hall
include every class of Preferred Stock, All shares of the Preferred
Stock shall be of equal rank and identical except as to par value
and except as permitted in this subdivision (a). Each class of
Preferred Stock may be divided into and issued in series. Each
series shall be so designated as to distinguish the shares thereof
from the shares of all other series of the Preferred Stock of its
class and all other classes of capital stock of the Corporation,

To the extent that these Supplementary and Amended Articles of
Incorporation shall not have established series of the Preferred

Stock of a class and fixed and determined the variations in the
relative rights and preferences as between series, the Board of
Directors shall have authority, and is hereby expressly vested with
authority, to divide the Preferred Stock of every class into series
and, with the limitations set forth in thege Supplementary and

Anended Articles of Incorporation and such limitations as may be
provided by law, to fix and determine the relative rights and
preferences of any series of a class of the Preferred Stock so
estavlished, Such action by the Board of Dircctors shall be

expressed in & resolution or resolutions adopted by it prior to the
issuance of shares of each series, which resolution or resolutions
shall also set forth the distinguishing designation of the particular
series of a class of the Preferred Stock established thereby. Without
limiting the generality of the foregoing, authority is hereby expressly
vested in the Board of Directors to fix and determine with respect

to any series a class of the Preferred Stock:

(1} The rate of dividend;

(2) The price at which and the terms and conditions on which
‘shares may be sold or redeemed;

{(3) The amount payable upon shares in the event of voluntary
liquidation;

{(4) Sinking fund provigions for the redemption or purchase of
shares; and

,/%< LI

{5) The terms and conditions on which shares may be converted. o .
i
All shares of the Preferred Stock of the same series shall be identical f?(
except that shares of the same series issued at different times may gﬁf
vary as to the dates from which dividends thereon shall be cumulative; i
and all shares of a class of the Preferred Stock, irrespective of ) ,
series, shall constitute one and the same class of stock, shall be of A
equal rank, and shall be identical except as to the designation A

thereof, the date or dates from which dividends on shares thereof

A,

.
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shall be cumulative, and the relative rights and preferences set

for above in clauses (1) through (5) of this subdivision (a), as

to which there may be variations between different series. Except as
mway be otherwise provided by law, by subdivision {g) of this Article VI,
or by the resolutions establishing any series of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a),
whenever the presence, written consent, affirmative vote, or other
action on the part of the holders of the Preferred Stock may bte
required for any purpose, such consent, vote or other action shall

be taken by the holders of the Preferred Stock as a single body
irrespective of class (unless these Articles or the law of the State
of Oregon specifically require voting by class) or series and shall
be der~rmined by weighing the vote cast for each share so as to

g refle . its relative par value, each $100 par value share having

iy four times the weight of each $25 par value share.
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(b) The holders of shares of the Preferred Stock of each series
: shall be entitled to receive dividends, when and as declared by the
'33 board of directors, out of any funds legally available for the payment
of dividends, at the annual rate fixed and determined with respect to
. each series in accordance with subdivision (a) of this Article VI, and
. f no more, payable quarterly on the first days of Januvary, April, July
o and October in each year or on such other date or dates as the board
‘ , of divectors shzall determine. Such dividends shall be cumulative in
( ' the case of shares of each series either from the date of issuance of
({

B N P

. shares of such series or from the first day of the current divideand
L pericd within which shares of such series shall be issued, as the
N ! board of directors shall determine, so that if dividends on all out-
(<~ standing shares of each particular series of the Preferred Strck,
at the annual dividend rates fixed and determined by the board of .
( directors for the respective series, shall not have been paid or \
s declared and set apart for payment for all past dividend periocds and (
(‘ for the then current dividend periods, the deficiency shall be fully oL
(
(
¢
{
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i paid or dividends equal thereto declared and set apart {or payment at
Y said rates before any dividends on the Common Stock sball be paid or
‘5') declared and set apart for payment. In the event more than one series

{ﬁ of the Preferred Stock shall be ocutstanding, the Corporation, in making

i any dividend payment on the Preferred Stock, shall make payments
';3 . ratably upon all outstanding shares of the Preferred Stock in propor-

{ ﬁ tion to the amount of dividends accumulated thereon to the date of
;}% such dividend payment., No interest, or sum of monrey in lieu of

{ ¢ interest, shall be payable in respect of any dividend payment or
payments which may be in arrears.

(g; (c) In the event of any dissolutiecn, liquidation or winding up

Y of the Corporation, before any distrijbution or payment shall be made
(’é to the holders of the Common Stock, the holders of the Preferred Stock
A of each series then outstanding shall be entitled to be paid out of

( the net assets of the Corporation available for distribution to its

: shareholders the par value of each share plus unpaid accumulated

({ dividends thereon, if any, to the date of payment, and no more, unless
(

(
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such dissolution, liquidation or winding up shall be voluntary, in
which event the amount which such holders shall be entitled so to be
paid shall be the respective amounts per share fixed and determined
with respect to each series in accordance with subdivision (a) of this
Article VI, and no more. 1If upon any dissolution, ligquidation or
winding up of the Corporation, whether voluntary or involuntary, the
net assets of the Corporation available for distribution to its share~
holders shall be insufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full amounts to which they
shall be respectively entitled as aforesaid, the entire net assets of
the Corporation available for distrib:tion shall be distributed ratably
to the holders of all outstanding shares of Preferred Stock of all
series in proportion to the amounts to which they shall be respectively
so entitled. For the purposes of this subdivision (c), any dissolution,
liquidation or winding up which may arise out of cr result from the
condemr:ation or puchase of all or a major portion of the properties
of the Corporation by (1) the United States Government or any authority,
'r\ agency or instrumentality thereof, (2) a State of the United States
or any political subdivision, authority, agency or instrumentality
thereof, or (3) a district, cooperative or other association or entity
not organized for profit, shall be deemed to be an involuntary
dissolution, liquidation or winding up; and a consolidation, merger
or amalgamaticon of the Corpuiailion with or into any other corporation
or corporations shall not be deemed to be a dissolution, liguidation
or winding up of the Corporation, whether voluntary or involuntary.
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(d) The Preferred Stock of all series, or of any series thereof, "

or any part of any series thereof, at any time outstanding, may be Yo
redeemed by the Corporation, at its election expressed by resolution 5
of the board of directors, at any time or from time to time, at the
then applicable redemption price fixed and determihed with respect to
each series in accordance with subdivision (a) of this Article VI. If_
less than all of the shares of any series are to be redeemed, the

- redemption shall be made either pro rata or by lot in such manner as

:i; the board of directors shall determine. /¥

i T e N S

o

%

e

R

In the event the Corporation shall so elect to redeem shares of A
the Preferred Stock, notice of the intention of the Corporation to do
so and of the date and place fixed for redemption shall be mailed not
less than thirty days before the date fixed for redemption to each
nolder of shares of the Preferred Stock to be redeemed at his address
as it shall appear on the books of the Corporation, and on and after
the date fixed for redemption and specified in such neotice (unless
the Corporation shall acfault in making payment of the redemption L )
. price), suclh noluers « all cease to be shareholders of the Corporation B
17 ' with respe-t to such shares and shall have no interest in or claim 2Y.
ﬁ‘E against the Corporaticn wich respect 2o such shares, excepting only A
34 } the right to receive the redemption price therefor from the corpora- ¢
Ao tion on th« date fixe' ror redempticn, without interest, upon ’
» endorsement, if regr.ired, and surrender of their certificates for : g4 ¢

T such shares,
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Contemporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforesaid or at any time there-
after on or before the date fixed for redemption, the Corporation
may, if it so elects, deposit the aggregate redemption price of the
shares to te redeemed with any bank or trust company doing business
in the City of New York, N. Y., the City of Chicago, Illinois, the
City of San Francisco, California, or Portland, Oregon, having a
capital and surplus of at least $5,000,000, named in such notice,
payable on the date fixed for redemption in the proper amounts to
the respective holders of the shares to be redeemed, upon endorsement,
if required, and surrender of their certificates for such shares,
and on and after the making of such deposit such holders shzll cease
to be shareholders of the Corporation with respect ts such shares
and shall have no interest in or claim against the Corporation with
respect to such shareg, excepting only the right to exercise such
redemption or exchange rights, if any, on or before the date fixed
for redemption as may have been provided with respect to such shares
or the right to receive the redemption price of their shares from
such bank or trust company on the date fixed for redemption, without
interest, upon endorsement, if required, and surrender of their
certificates for such shares.

If the Corporation shall have elecred vo depesit the redemption

moneys with a bank or trust company as permitted by this subdivision (d),
any moneys so deposited which shall remain unclaimed at the end

of six years after the redemption date shall be repaid teo the Cor-
poration, and upon such repayment holders of Preferred Stock whe shall
not have made claim against such moneys prior to such repayment shall
be deemed to be unsecured creditors of the Corporation for an amount,
without interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so deposited whicn shall not be required for such redemption
because of the exercise, after the date of such deposit, of any right
of conversion or cxcharge or otherwise, shall be returned to the
Corporation forthwith. The Corporation shall be entitled to receive
any interest allowed by any bank or trust company on any moneys
deposited with such bank or trust company as herein provided, and the
holders of any shares called for redemption shall have no claim against

any such interest.

Nothing herein contained shall limit any legal right of the
Corporation to purchase or otherwise acqulre any shares of the

Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have no
right to vote in the election of directors or for any other purpose
except as may be otherwise provided by law, by subdivisions (f), (g)
and (h) of this Article VI, or by resolutions establishing any series
of Preferred Stock in accordance with subdivision (a) of this
Article VI. Holders of Preferred Stock shall be entitled to notice
of each meeting of stockholders at which they shall have any right to
vote, but shall not be entitled to notice of any other meeting of

stockholders.
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(f) 1f at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equal to four
full quarterly dividends or more per share, a default in preferred
dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend period. -If and whenever a default in preferred
dividends shall occur, a special meeting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 10% of the Preferred
Stock then outstanding. Such meeting shall be called by the secretary
of the Corporation upon such written request and shall be held at
the earliest practicable date upon like notice as that required for
the annual meeting of stockholders of the Corporation and at the place
for the holding of such annual meeting., If notice of such special
meeting shall not be mailed by the secretary within thirty days after
personal service of such written request upon the secretary of the
Corporation or within thirty days of mailing the same in the United
States of America by registered mail addressed to the secratary at the
principal office of the Corporation, then the holders of at least 1C0%Z
of the Preferred Stock then outstanding may designate in writing one of
their number to call such meeting and the person s0 designated may call
such meeting upon like notice as that required for the annual meeting
of stockholders and to be held at the place for the holding of such
annual meeting. Any holder of Preferred Stock so designated shall
have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing provisions of this paragraph.

Ar any such special meeting, or at the next annual meeting of
stochholders of the Corporation for the election of directors and at
each other meeting, annual or special, for the election of directors
held thereafter (unless at the time of any such meeting such default
in preferred dividends shall no longer exist), the holders of the
outstanding Preferred Stock, voting separately as herein provided,
shall have the right to elect the smallest number of directors which
shall constitute at least one-fourth of the total number of directors
of the Corporation, or two directors, whichever shall be the greater,
and the holders of the outstanding shares of Common Stock, voting as
a class, shall have the right to elect all other members of the hoard
of directors, anything herein or in the bylaws of the Corporation to
the contrary notwithstanding. The terms of office, as directors, of
all persons who may be Jirectors of the Corporation at any time when
such special right to elect directors shall become vested in the
holders of the Freferred Stock shall terminate upon the election of
any new directors to succeed them as aforesaid.

At any meeting, annual or special, of the Corporation, at which
the holders of Preferred 5Stock shall have the special right to elect
directors as aforesaid, the presence in person or by proxy of the
holders of a majoritLy of the Preferred Stock then outstanding shall
be required to constitute a quorum of such stock for the election
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of directors, and the presence in person or by proxy of the holders
of a majority of the Common Stock then outstanding shall be required
to constitute a quorum of such stock for the election of directors;
provided, however, that the absence of a quorum of the holders of
either stock shall not prevent the election at any such meeting or
acjournment thereof of directors by the other stock if the necessary
quorum of the holders of such other stock shall be present at such
meeting or any adjournment thereof; and, provided further, that in
the absence of a quorum of holders of either stock a majority of the
holders of such stock who are present in person or by proxy shall
have power to adjourn the election of the directors to be elected

by such stock from cime to time, without notice other than announce~
ment at the meeting, until the requisite quorum of holders of such
stock shall be present in person or by proxy, but no such adjournment
shall be made to a date beyond the date for the mailing of the notice
of the next annual meeting of stockholders of the Corporation or
special meeting in lieu thereof.

N~
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G-\ So long as a default in preferred dividends shall exist, any
vacancy in the office of a director elected by the holders of the
Preferred Stock may be filled ar any meeting of shareholders, arnnual
or special, for the election of directors held thereafter, and a
specia’ meeting of stockhwliders, or of the holders of shares of the
Prefer 'ed Stock, may be called for the purpose of filling any such
vrcancy. So long as a default in preferred dividends shall exist,
any vacancy in the office of a director elected ty the holders of the
Common 5tock may be filled by majority vote of the remaining directors
electec¢ by the holders of Common Stock.

-
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If and when the default in preferred dividends which permitted
the election of directors by the holders of the Preferred Stock
shall cease to exist, the holders of the Preferred Stock shall be
divested of any special right with respect to the election of
directors, and the voting power of the holders of the Preferred Stock
and of the holders of the Common Stock shall revert to the status
existing before the first dividend payment date on which dividends

ERIE
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LS o

7
7

Kﬁ‘ﬂ on the Preferred Stock were not paid in full, subject to revesting in
o the event of each and every subsequent like default in preferred

j‘gé dividends. Upon the terminntion of any such special right, the terms
£ of office of all persons who may have been elected directors by vote
Sgﬁ of the holders of the Preferred Stock pursuant to such special right
o shall forthwith terminate, and the resulting vacancies shall be

filled by the majority vote of the remaining directors.

{g8) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not without the written consent or
affirmative vote of the holders of at least two-thirds of the Preferred
Stock then outstanding, (1) create or authorize any new stock ranking
prior to the Preferred Stock as to dividends or upon dissolution,
liquidation or winding up, or (2) amend, alter or repeal any of the
express terms of the Preferred Stock then ocutstanding in a manver
substantially prejudicial to the holders thereof. HNotwithstanding
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the foregoing provisions of this subdivision (g), if any prdposed ..

amendment, alteration or repeal of any of the express terms of any
outstanding shares of the Preferred Stock would be substantially
prejudicial to the holders of shares of one or more, but not all, of
the series of the Preferred Stock, only the written conseat or affir-
mative vote of the holders of at least two—-thirds of the total number
of outstanding shares of all series so affected shall be required.

Any affirmative vote of the holders of the Preferred Stock, or of

any one or more series thereof, which may be required in accordance
with the foregoing provisions of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred Stock
or to amend, alter or repeal the express terms of outstanding shares
of the Preferred Stock or of any one or more series thereof in a
manner substantially prejudicial to the holders thereof may be taken
at a special meeting of the holders of the Preferred Stock or of the
holders of one or more series thereof called for the purpose, notice
of the time, place and purposes of whichk shall have been given to the
holders of the shares of the Preferred Stock entitled to vote upon any
such proposal, or at any meeting, amual or special, of the stockholders
cof the Corporation, notice of the time, place and purposes of which
shall have been given to holders of ghares of the Preferred Stock
entitled to vote on such a proposal.

(h) So ong as any shares of the Preferred Stock shall be out-
standing, the Cdrporation shall not, without the written consent or
affirmative vote of the holders of at least a majority of the Preferred
Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless (a) the pet income of the Corporation -
available for the payment of dividends for a period of twelve
consecutive calendar months within the fifteen calendar months
immediately preceding the issuance of such shares (including,
in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the
property sc to be acquired, computed on the same basis as the
net income of the Corporation) is at least equal to two times
the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on a parity with the Preferred Stock as 'to dividends
or upon dissolution, liquidation or winding up, which will be
outstanding immediately after the issuance of such shares,
including the shares proposed to be issued, and (b) the gross
income (defined as the sum of net income and interest charges
on securities evidencing indebtedness deducted in arriving at
such net income) of the Corporation available for the payment
of interest for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the
issuance of such shares (including, in any case in which such
shares are to be issued in connection with the acquisition of
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new property, the gross income, as heretofore defined, of the
property so to -be acquired, computed on the same basis as the -
gross income, as heretofore defined, of the Corporation) is at
least equal to one and one-half times the aggregate of the

annual interest requirements on all securities evidencing
indebtedness of the Corporation, and the annual dividend require~
ments on all shares of the Preferred Stock and on all shares of
all other classes of stock ranking prior to or on a parity with R
the Preferred Stock as to dividends or upon dissolution, liqui-
dation or winding up, which will be outstanding immediately after

the issuance of such shares, including the shares proposed to be
issued; or

(2) 1issue any shares of the Preferred Stock, or of any
other class of stock rankiny prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation
or winding up, unless the aggregate of the capital of the
Corporation cpplicable to the Common Stock and the surplus of
the Corporation (paid-in, varned or other, if any) shall be not L
less than the aggregate amount payable on the involuntary R
dissolution, liquidation, or winding up of the Corporation on all
shares of the Preferred Stock, and on all shares of 211 oii

I 244 olner
classes of stock vanking prior to or on a parity with the Pre-

ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be outstanding immediately after the :
issuance of such shares, including the shares proposed to be i
issued; provided, however, that if, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
necessary to take into consideration any surplus of the Corpora-
tion, the Corporation shall not thereafter pay any dividends

on shares of the Common Stock which would result in reducing the
aggregate of the capital of the Corporation applicable to the
Common Stock and the surplus of the Corporation %o an amount -~
iess than the aggregate amount payable, on involuntary dissolu-
tion, liquidation or winding up of the Corporation, on all

shares of the Preferred Stock and of any stock ranking prior to
or on a parity with the Preferred Stock, as to dividends or upon
dissolution, liquidation or winding up, at the time outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consclidate the
financial statements of any predecessor or subsidiary of the
Corporatien with those of the Corporation, the foregoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (g)
way be taken at a special meeting of the holders of the Pre-
ferred Stock called for the purpose, notice of the time, place
and purposes of which shall have been given to the holders of
the outstanding shares of the Preferred Stock, or at any
meeting, regular or special, of the stockholders of the
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(j) Subject to the limitations set forth in subdivision {(c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or winding up
of the Corporation, whether voluntary or involuntary, the net assets
of the Corporation shall be distributed ratably to the holders of the
Common Stock.

(k) Subject to the limitations set forth in subdivisions (f),
(g) and (h) of this Article VI (and subject to the rvights sf any class
of siuck hereafter created), and except as may be otherwise provided
by law, the holders of the Common Stock shall have the exclusive right
ro vote for the election of directors and for all other purposes.

(1) Upon the issuvance for money or other consideration of any
shares of capital stock of the Corporation, or of any security
convertible into capital stock of the Corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptive or other right to subscribe for, purchase,
or receive any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, proposed to
be issued; and the board of directors may cause the Corporation to
dispose of all or any of such shares of capital stock, or of any such
security convertible into capital stock, as and when said board may
determine, free of any such right, either by offering the same to the
Corporation’s then stockholders or by otherwise selling or disporing
of such shares or other securities, as the board of directors may
deem advisable.

{m) The Corporation from time to time, with the approving vote
of the holders of at least a majority of its then outstanding shares
of Common Stock, may authorize additional shares of its capital
stock, with or without nominal or par value, including shares of such
other class or classes, and having such designations, preferences,
tights, and voting powers, or restrictions or qualifications thereof,
as may be approved by such vote and he stated in supplementary or
amended articles of incorporation executed and filed in the manner

provided by law.
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{;5‘ Corporation, notice of the time, place and purposes of which

4 shall have been given to the holders of the outstanding shares
5y of the Preferred Stock.
o

P
v COMMON STOCK
éff (i) Subject to the limitations set forth in subdivision (b) of
[+ this Article VI (and subject to the rights of any class of stock
kg - hereafter authorized) dividends may be paid upon the Common Stock
57 when and as declared by the board of directors of the Corporation out
i of any funds legally available for the payment of dividends.
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{n) The provisions of subdivision (1) and of this subdivision ’-
(n) of this Article VI shall not be changed unless the holders of at
least a majority of the outstanding shares of Common Stock shall
consent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth,
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Stockholders shall have no preemptive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the
Board of Directors of this Corporation.
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‘ STATEMENT OF CANCELLATION ‘

OF PREFEKRRED STOCK

II. The number of redeemable shares cancelled tﬁrough redemption, itemized by
classes and series, is as follows:

15,000 shares, preferred stock ($100 par value), 11.50% Series

IT1I. The aggregate number of issued shares, itemized by classes and series,
after giving effect to such cancellation is as follows:

Shares Issued Class Series

15,500,000 Common Stock ($3.75 par value) —

100,000 Preferred Stock ($100 par value) 9.76%
300,000 7.95%
200,000 7.88%
200,000 8.20%
285,000 11.50%

iV. The amount expressed in dollars of the stated capital of the corporation,
afrer giving effect to such cancellation, is as follows:

Common Stock $ 58,125,000
Preferred Stock _10¢ 3500,000
$166,625,000

PORTLAND GENERAL ELECTRIC COMPANY

) /HM

Vice Presidentd

cre ary or Assistant Secretary

I, H. H. Phillivs , the undersipned, declare under
penalty of perjury that I have examined the foregoing and to the best of my
knowledge and belief it 1s true, correct and complete.

%M

Vice President, Secrefary
o ;
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FILED

STATEMENT OF CANCELLATION IN THE OFFICE OF THE CORPORA
MEN COHMISSINNER OF tHE sriﬂz OF omgg:
OF SHARES OF PREFERRED STOCK JANZ 51977

FRANK J. HEALY
The following statement is made pursuant to the provis n§QREQRN$QN @W*ONER

(a) The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

(b) The number of redeemable shares cancelled through redemption, itemized
by classes and series, is as follows:

30,000 shares, preferred stock ($100 par value), 11.50% Seriles

{c) The aggregate number of issued shares, itemized by classes and series,
after giving effect to such cancellation is as follows:

Shares Issued Class Series
19,059,90¢ Common Stock ($3.75 »ar value) —
100,000 Preferred Srock (8100 par valuc) 3.76%
300,000 7.95%
200.000 7.88%
20G, 000 8.20%
255,000 11.50%
1,000,000 Preferred Stock ($25 par value) $2.60

(d) The amount expressed in dollars of the stated capital of the corporation,
after giving effect to such cancellation, is as follows:

Comumon Stock $ 71,474,659
Preferred Stock 130, 500,000

$201,974,659

(e) The articles of incorporation of the corporation do not provide that
the cancelled shares shall not be reissued.

We, the undersigned, declare under penalties of perjury that we have
examined the foregoing and to the best of our knowledge and belief it is true,

correct and complete.
PORTLAND GENERAT,. ECT}K/CG

By. .-

dent,
!

Secretary 7/

Vice Presi
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EXHIBIT A

STATEMENT OF MAY 1 11977

RESOLUTION ESTABLISHING SERIES OF SHARES FRANK J. HEALY
CORPORATION COMMISSIONER

of

PORTLAND GENERAL ELECTRIC COMPANY

' *he "1 acarlca Tonmissioner
oF MYy, Suat. of Onvoon:

~rsuait bt tae rrovasions of ORS 57.085 (Section 15, Chapter 54%, Oregon laws
TOT Y LT e econ Business Corporaticon Act, the undersigned corjoration submits
she Orllo Joo ataf'm it for the purpose of establishing and designating a series
of sha~es W 7. g and determining the relative rights and preferences thereof:

T Ir : name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

SETinD:  Tiwe following resolution, establishing and designating a series of
‘hare~ and fixing and determining the relative rights and preferences thereof,
was duly adopted by the board of directors of the corporation on May 11, 1977.

RESOLVED, that there be and hereby is established a series of Preferred Stock
Jasignated as the "8.875% Series Cumulative Preferred Stock, $100 Par Value®, con-
=%¢’ ‘ng of 270,000 shares. Such series of Preferred Stock is hereinafter referred
tn as "Preferred Stock of the Sixth Series". Shares of Preferred Stock of the
Sixth Series shall have the following relative rights and prefer-nces in addition
to those fixed, and be subject to the limitations imposed, by the Articles of
Incorporation, as amended, of this corporation:

1. The rate of dividend payable upon shares of Preferred Stock of the Sixth
Series shall be $8.875 per anhum. Dividends upon shares of Preferred Stock of
the Sixth Series shall be cumulative fram the date of original issue and shall be
payable on the 15th days of January, April, July and October of each year there~
after, provided, however, that the first dividend on the Preferred Stock of the

Sixth Series shall be payable on July 15, 1977.

2. Shares of Preferred Stock of the Sixth Series may be redeemed, as a whole
or in part, at the option of the Campany fram time to time upon at least 30 days’
notice at the following redemption prices per share, together in each case with
accrued and unpaid dividends thereon to the date fixed for redemption:

f'! 111"‘7
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If Redeemed ) If Redeemed
During 12 Months! During 12 Months'

Period Beginning Redemption Period Beginning Redemption
May 1 Price May 1 Price

1977 $108.875 1987 $104.205
1978 $108.408 1988 $103.738
1979 $107.941 1989 $103.271
1980 $107.474 1990 $102.804
1981 $107.007 1991 $102.337
1982 $106.540 1992 $101.870
1983 $106.073 1993 $101.403
1984 $105.606 1994 $100.936
1985 $105.139 1995 $100.469
1986 $104.672 1996 and $100.000
thereafter

provided, however, that prior to May 1, 1987, no such redemption may be made,
directly or indirectly, (a) out of the proceeds of or in anticipation of any
borrowings or the issuance of other debt obligations by or for the account of the
Campany if, (i) such borrowings or debt cbligations have an interest rate {(calculated
after adjustment, in accordance with generally accepted financial practice, for any
premium received or discount granted in connecticn with such borrowings or issuance)
yielding at the initial public offering price less than 8.875% per anmum or (ii)
such borrowings or debt abligations have a weighted average life to maturity {calcu-
lated in accordance with generally accepted financial practice) less than the
remaining weighted average life (so calculated) of the outstanding shares of Pre-
ferred Stock of the Sixth Series (before giving effect to the proposed redemption),
or (b) out of the proceeds of or in anticipation of the issuance of additional
chares of capital stock of the Campany if {i) such shares have a fixed dividend
rate (calculated after adjustment, in accordance with generally acc .“ed financial
practice, for any premium received or discoumt granted in connect: > with such
issuance) yielding at the initial public offering price less than 8.875% per annum
or (ii) such shares have a weighted average life {calculated in accordance with
generally accepted financial practice) less than the remaining weighted average
life {so calculated) of the outstanding sharesof Preferred Stock of the Sixth
Series (before giving effect to the proposed redemption).

3. The Campany shall, as a sinking fund for the Preferred Stock of the
Sixth Series, upon at least 30 days' notice, call for redemption on April 15, 1983
and April 15 in each year thereafter, at a redemption price of $100 per share,
together in each case with accrued and unpaid dividends thereon to the date fixed
for redenption, 18,000 shares of Preferred Stock of the Sixth Series. The Company
may at its option on any such April 15 increase by 18,000 shares the number of
shares of Preferred Stock of the Sixth Series recuired as aforesaid to be redeemed
for the sinking fund on such April 15; provided, however, that the right to make
such optional increase shall not be cumilative and shall not reduce the number of
shares of Preferred Stock of the Sixth Series required tu be redec ~ for the
sinking fund on any succeeding April 15; ard provided fwr+her, i« ., that the
aggregate number of shares of Preferred Stock of the Sixth Series wiu * may k. 50
redeemed for the sinking fund at the option of the Campany shall r ~ exce=d i..,000.
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No redemption of shares of Preferred Stock of the Sixth Series pursuant to
Paragraph 2 above shall constitute a redemption of such shares in lieu of or as

a credit against the cbligation of the Canpany to redeem shares of Ireferred Stock
of the Sixth Series ior the sinking fund. The cbligation of the Campany to redeem
shares of Preferred Stock of the Sixth Series for the sinking fund shall be subject
to any restrictions now existing in the Cawpany's Indenture of Mortgage and Deed
of Trust dated July 1, 1945, as heretofore supplemented (including any extension
of said existing restrictions in said Indenture of Mortgage and Deed of Trust for
the benefit of any series of Bands hereafter issued thereunder} and subject to

any applicable restrictions of law. In addition, no shares of Preferred Stock of
the Sixth Series shall be redeamed for the sinking fund at any time when dividends
payable on any shares of Preferred Stock of the Sixth Series shall be in arrears.
Notwithstanding the foregoing provisions of this Paragraph 3, the obligation of

the Campany to redeem shares of Preferred Stock of the Sixth Series for the sinking
fund annually cammencing on April 15, 1983, pursuant to this Paragraph 3, shall be
cumilative, and unless full cumlative redemptions of shares of Preferred Stock of
the Sixth Series for the sinking fund required by this Paragraph 3 have been made,
the Campany shall not declare or pay or set apart for payment any dividends on, or
make or crder any other distribution in respect of, or purchase or otherwise acquire
for value, any shares of the Cammcn Stock of the Canpany, or any class of stock as
to which the Preferred Stock of the Campany has priority as to the payment of
dividends.

4. The Campany shall not redeem or purchase any shares ranking on a parity
with the Preferred Stock of the Sixth Series as to assets or dividends, and shall
not set apart money for any such purpose, at any time when full cumulative redemptions
of shares of Preferred Stock of the Sixth Series for the sinking fund required by
Paragraph 3 above have not been made; except that, at any time when full cumulative
redamptions of shares of Preferred Stock of the Sixth Series for the sinking fund
required by Paragraph 3 above have not been made and when arrears exist in any
sinking or a