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NORTHWEST - NATURAL: GAS COMPANY

- ) il AND
STANLEY BURG (SUCCESSOR TO R G PAGE“AND J C. KENNEDY),
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AS. Trustoes under the Mortgage and
Deed of Trust, dated as-of July'l
21946, of Portland Gas. & Coke Company
(now Northwest Natural Gas Company)

THIRTEENTH SUPPLEMENTAL INDEhTURE
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1985“
URAL GAS COMPANY (fo:merly PowtlandgGas & Coke Company)v ¢4
cvicorporatldn ‘of the,State of: Oregon, .whose post officei ad-.
‘Paci filc’ Square, 2200 N. W;W\SecondV‘Avenue,,
. Jal _OregonWQ720wﬁ(hezelnaftenasometlmes called the
Companyr - party of. the-. first parcty
.uCOMPAN%, & compow fom of ‘ther State: of New !brk whose
.Four, Albany Street, New, York, Newi’
: somet;mes called the Corporate}_‘

c. KENNHDYL, W“OSe,pOSe offlce add:ess is 23 Dovez Greemr
Staten Island : York ﬂ10312 (here;nafter Jsomec&mes““
g ' ' »”partles of .the second ‘part’ (the.
. porate’ the Co-Trustee bexng herelnafter
T togeth “:
SR the Mortqaq w )
' ~(here1nafterhc lled theﬂMortgage)ﬂ executed and deilvered
‘ompany,(now Nor thwest: Natu:al Gas.
‘Company) et eecure”tnerpayment of  bonds, lssued or: 'to :be
. lssued’ under i bccozdawcecw1th tbe prov;sxons of ‘the,
- Mortgage,’ thl‘”._ndentwren (here;nafter called Thlrteenth
‘““Supplemental Ird“ftu e) belng suppiemental thereto”Q : ‘
. \ " o \
' . : WHEREAS‘theyMortg} ,jwas or’is: to be recorded 1n Sy
- the official’ re‘ord of yvarious: countles i the States: of.
Oregon - ahd- Was’ ngton which countxes ‘include or ‘will En-
" clude, all, count es''in whlch thlb Thlrteenth Supplemental
: Indentune 19 to»be"record & and : .

CRE WHEREAS by theoMortgageithe Company covenanted
Cthat lt wouldv" ite and deliver such’ suppdemental in-.
denture -or - indent e%'andxsu'hwf ﬁther 1nstruments ‘andi‘do:
such fumther actsyae mlght%be"nececsary or’ pmoper to carry
outy moreieffectually ‘the, purposes .of “the Momtgage and to
- make subjoct o thie s llen lof "t hier Mortgage any" p:opertyw?
thereafter acqumred madet or constmucted and 1ntended to
2 be subject to tne ylen thereof and C v,c‘ "

'1"<

_ WHhRVAs°the Compan% executed and dellveqed to
- the Trustees AtsiFirst ‘Supplemental Indentu:e,ydated as. Sf;
June L, 1949 (hemelnafte ycalled its  Eirst Supplemental
Indenture), its Second. 8upplemental Endenture, dated as.'of
March -1, 1954 (beLelnéfter ‘called . its. Second Supplemental"‘y;
_;Indenture) its Thirnd bupplumental Indenture, dated “as’ of
CApril l"l956 (He*elnafter called its ‘Third Supplemental .
Indenture), its:Fourth' Supolemental Indenture:, dated as of
=Eebrueny”l,”1959‘(herelnafttr called its Fourth Supple—




- mental Indenture),"lts Flfth 5upplemental Indenture, dated. .

_dated as of-March "1, 1966 (herelnafter called Jts, Seventh;;:?;.f

“ture;. dated as:of December 1,.

" Indenture is to ‘bel recorded andr,n_ =4

ROOK Gl PAGE 555

"
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as of JUlY 1, 1961 (herelnafter called its” Fifth: Supple~;%“

as of January l, 1964 (herelnafter called” its Slxth Sup—;;§? 4

plemental Indenture), ;its Seventh: Supplemental Indenture,

Supplemental Indenture),:

.Elghth Supplemental Indentare);"
Indenture,.dated as OFrADrll 1,

Indenture),?-lts ‘Blevent
dated as of December l,

WHERFAS sald Flrst through Elevenrh-Supplemental:

« Indentures were flted for record, - and were. recorded and
“indexed,  as a mortgage of both real and personal property,‘f‘
-in the- OfflClal records of ‘Variouys counties .in the: States_c

. of Oregon and Washlngton which counties include-or will -~

include all countles in which this Thlrteenth Supplemental

L¥)

e - - =

WHEREAS the ‘Company executed and delrvered to
the Trustees its Twelfth Supplémental -Indenture, dated as

- of July 1,.1981 (her@inafter’: called 1ts Twelfth Supple—

mental*" Indenture), and

v
I

WHFREAS sald Twelfth Supplemental Indenture was -
filed for record, and was recorded and indexed,sas a mort- o
gage -of both real .and persopal property, and financing "
statements were flled in_the off1cral records_ of_ the sey= -
eral  counties and other offices in the. StaLes of Oregonr“
and Wathngton llsted below,»as follows- - . : R

v



v

S

 _County -

- - Benton _
"ClackamaSag;?

Clatsop -

“ - Columbia-

Coos

Douglas- .
‘. Hood :River * -
_Lane- ", :

L1nc01n

CLinm
_Marion" =~

Multnomah
Polk . -
Tlllamook
Wasco
Washlngton
Yamh111

i

" Office.-

County .
Clark
Klickitat
Skamaqia

OEflce

-3 and

Oregon

- _BOOK ¢

Real Propefty Hortgége Records .

L=

;bate=Rééqrdgd :

CJuly 7,+1981

July "6,
July 1.
July 7,

S July 7,

L July <7,

July 7s

1981

:1981

1981° ::"
1981° :

_19810 :5

ngy . Y

- =July-

July7,7]
July 6, ]
July 6,

July 6,
Julyu7,
July=7,.

July 7; 1981

July 7,

1981“?3

Book,

Film .
or Reel-

PF\ B _>UZS:

© -3 30015- 81=f

81 23737
. 556 .
71700
© 81 3:1370°
793 T

811211 -

:f'8129229
125
o292

254"

11535
- 2176

811 735 *
81023623

162 .

i Plled as. a: Flnan01ng Statement

iiggcfétéryrgf State

(2

~ Jaly 6;

Date Filed

for Ré¢ord3

Washlngton

Date Recorded

July 7,
July 7,
July 7,

1981
1981
1981

1981

,,Rggiaproperty Mortgage-Records

Book,
or Reel

Fllm

- 1053
461
1835 .-
1455
1137
963

0861

FileHNumﬁér

G 49291

Page

81-07070027. —-

126 -~
57 -

Flled as-a’ F1nanc1ng Statement

-Secretary of State

A

July 6,

DaLe Filpd

- for Record

1981

511
957

1Fi1é NUmbqr_

81188012
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WHLRLAS an 1nstrument dated as of June 14,
" was executed. by ‘the - Compaqy app01nt1ng ‘J..C.
‘succession. to. sa1d R,

Co-Trustee 'in
"~ under :the Mortgage ‘and by J. ¢,
‘001ntment as- Co- Trustee under
to :the adld R. G, PAGE

and

WHERBAS,_ in the

under

@.

'the Mortgage;
acquired certain other property,
property, and )

i)

WHLRFAS

Nlnth Supplemental
the - Mortgage in siccession to said J. )
,(r931gned) and=in the“Nrnth Supplemental Indenture STANLEY - ~

‘ BURG accepted -such - appointdlent- “as  Co- Trustee under
: Mortgage 1n'sucfesslon to sald J C KENNEDY

as heretofore: supplemented,

' the Company has heretofore

N P’{SGE;‘S_&; /2N

'BOOK 6!

1951,;f: o
KEVNED“
(resrgnedL;:

G.‘ PAGE

’KENNEDY acceptlng therap= -

the Mortgage i SUCCGSSIOn_ : .-
-which- lnstrument -was. recorded Anos
‘?:varrous countres 1n the States oEEOr 1d :Washi L

, Indenture;
‘ aSlANLBY BURG was’ app01nted byathe ‘Company as. Co-Trustee

-C. "KENNEDY - 7

_the_'
andu; ; T

: WHEREAS 1n addltron to the prooerty descrlbed in

the Company has .

rights . and_lnterests An

1ssued in

accordance with the prov1910ns of 'the Mortgage, as supple—

WU S )

formrof such Serle -as

miakltcheu hy sax«l Boaxd

;(V

mented, Lre followrng serles of Flret Mortgage Bondb
"l i - Pr1nc1pal
" Amount
Series Qutstanding
_1/8%89['105 dl]e 19]6 9 5 9 e v w0 e 0 .y v NOﬂQ
~7/8% Series due 1974, ... 00uenqiqnnns None
© % SeriBs,due 1974 iy vt None
~3/8% Series-due 1976, . i ey ey eain v - None ,
"vi./a% SerleSdua 1984 v e._v LR 9'1:";'- Ve ,,_.‘ () N(j'.ne - e
'l/ﬁ%;segiesngG”IQBG 45919!!-;9;9,;;1- $ 31898r000 '
14-3/4% Series due 1989, .. e r e et orss $ 4,255,000 .,
5-3/4% Series AU 1991, .50y nnerivneny © 910,330,000
9-3/8% Series W 19741, 00 trnnrrnrinny “ None .. °
- 8-5/8% Series’ due 1996, s vv v v enenrariaian, v$13'69],000@{
12- %:Series due 1984,,,, ... 00 verenss : None -
10~ 1/”% Series due- 1986,,;,{1},g;.. I $20,000,000 . .
14 3/4a Sexles due 1989 ,!,,$,,Q,\, ce $30 000 000,‘.
s and
f wnfﬂtxq Section 8 of LhL Mo:tgage p:;vrde~ LhaL'
1Lhe ford of each’ qerleO.(f ponds (otner. than the First
_[Se're,)r'~quo hereunder shail -be eft1h11<1ed by ‘Resolu-  .°
Ctios of the. Board of Diréctos of the Combdany S the -

i~ that -
of Di-




-B!‘f;ﬂ{-}ﬂr(‘)l SRS )(«éz‘ o

<y

'Irectors, shall specrfy the deecrlptlve t1t1e oE the bonds
‘and various other terms -thereof; and that such Serles may .
aleo conta;n such” prov131ons not - ~inconsistent with the.

,gaprov151ons of:. the Mortgage as the Board of- Directotrs may,
in its” dlscretron,‘nause to be: lnserted thereln expres51ng

rﬂ.;i ~ or referrlng to the terms and conditions upon which such
" «°  bondsare: to be 1ssued and/or secured undef the Mortgage,

:;and ‘j>:;; TU

'¥ o WHFREAS Secllon "120 oE ‘the - Mortgage prov1des,
‘among other thlngs, ‘that any poqer, prlv;lege ‘or right”-

:expressly or. 1mp11ed1y reserved to.or in any way. gonferred
upon: the Company by any prOVLSlon of the Mo_ jage, whether

is: unrestrlcted may (to the txtent permrtted-by g He :
in vwhole or in parL yaived or. surrenderedﬁor sub]egtedﬂto', s
any restr1ct10n'1f at -the time: unrestrlcted oL _to- add1—” .
tional Testriction 1f already restricted,.’a e C ny.
‘may. enter into any- further covenants, llmitatlons or're—l
strictions .for. the heneflt of any one or ‘more series of _
bonds’ issued thereunder, lhe Company may cure any am=
blgu1ty contained thCEEID or in ‘any supplemental indenture:
or nay (1n lieu of, establlshment by ‘Resolution as prOV1ded
- _in* Section” 8 of - the Mortgage) ectabllsh the terms -and
‘prov1alons of "any séries of bonds OthEI than said: Fqut
Serleq, by an instrument in- wr1t1ng exeGuted ‘and: acknowl—
edged by the Company in stich manner. as wouldﬂbe necessary
to entitle a conyeyance of -real estate to record inrall of
the states in which any~ property at the time sub]ect to’
the lien.of-the’ Mortgage qhall be 31tuated-”and I

3  WHEREAS. Lhe Company now ‘desires to create a new
_ series of bonds and (pursuant to the proyisions of Section.
T =120 of the Mortgage) to add - to its covenants. and agree-
ments contained” in- the Mortgage,',as heretofore supple—,”
mented, certain other: covenants and: agreements to ‘be _ob="
served by it and to . alter and amend ‘in certaln respects
the covenants and ‘provisions contained in thé Mortgage, aS'
heretofore supplemented and- amended and o -

: WHEREAS . the executlon and dellvery by the Com—'
pany of this Thirteenth- Supnlemental Indenture, and the -
-~  terms of- the bonds:.of the. . Fqurteenth Series- herelnafter_‘
- referred to, haye becn duly ‘authorized’ by the, .Board - of
Directors of  the. Company by apploprlate resolutlons of
eald Board of DlreCtOl%, S TR e e e =

NOW, THLRFPORE; THIS INDFNTURE WITNES%FTH

That “orthweet Natural Gas Company,_ln conéld—j
eration-Ofxthc_prpmlgeA\and of One Dollar to 1t duly pald




i

N

tion made as i
hereby grants, bargalns,'

 (to-tHe exte

' franrhrses, cbnsents.or'pérmris° a}l IIHO; for thé:

edged,  and -in further assurance .0f the esLare,;tltle .and

BOOK (). - PAGE

L TN

fﬁé%Q.:

‘”by the\Trustees at or- before the enseallng and del1very off
these presents, the recuipt wnereof is hereby -acknowl-.

rights of the. - LrusLees, .and. in order furt ~her to. secure the;

payment both-of the principal of:-and’ 1nterest and premium,.

>grf any,kon the bonds from“tlmezto -time' issued ‘andeér - the -
Mortdage;, according . to’ their. tenor ~and effect,-and the -
performance of all the" pnov151ons of the Mortgage (1nc1ud—‘=;’:‘E

ing any . 1nstrument suppl mental ‘thereto and, any. mod

signs, transfers, ‘mort

Eirms® (SUbJECt. howevet; to.:Excépted. ichﬁbrances, “as’ de—f

‘,flned in Sectlon 6 of-‘the Mortg:ge) unto Stanley Burg and_L;
] city-to -hold the same for .~

t'of its legal ca

the; purpose'

in said. . trust,'and ‘tossaidaTrustees: and th91r successors

and ‘assigns - forever; all. ‘property, real,‘,personal andfir
mixed, acqulred by the, Company after the date of. the Mort~ . .
gage, of the“Kind ofr" nature speclrlcally mentioned in, Ar--

ticle XXI- of. the Hortgago or Of any other kind or’ ‘nature
{except_any. heroxn Or in the Mortgage expressly excepted):

- NOWw - ownedﬂor, suchct to the provisions of ‘subsection (1)

of Section 87 of the Mortgage, hereafter aequired by the

nthe” Mortgage prov1ded) and°of sald bondef;
'ells, ,releases, conveys, -as=

-hereof) to’ Bankers-Trust Company,,as Trustees -
'_under the ‘Mortgage, and ‘to their-suceéssor or. suéces 5508

Company (by purchase, consolldatlon,_ -merger; donation,
constructlon, erection or in any other way) and whereso-

ever situdted, tlncludlng (wlthout in anywise 11m1t1ng or

mealrlng by the enumeratlon of the same the - scope. and
intent-of the fore901ng) all lands, gas plants; by-product
plants, ‘gas holders, - qas mains and plpes, all power sites,

conyeying,- sLorlng ‘and supplylng water; all rights of way

~water -rights, reserv01rs, capnals raceways, dams,* ague-.-
QUcts, and -all other‘rlghts o means for appropr:*ting,,

and roads; all ‘plants for. the. generatlon of electrlcxty by

steam,. water and/or other power; all power houses, street -

lighting systems, standards and other Lqulpment ingidental

thereto, telephone, -radio, telev151on and-air-conditioning

. sysLemL and - equ1pment ‘incidental . Lhereto,- water  works,-

water ysLems, ‘steam . heat and hot . yiter plants, sub~

sgagjbn llnes, seryice and supply systems, brldge : Cdl“f:,
verts,- ercts, ice “or réfrigeration pignts and eou1pment,

of[rces,-bv1]dings -and_other structures. and the equ1pment
thereof; all ~machinery,: englnes, ‘boilers, dynamo “gas

”e}ectrlc and other -machines, 1egulators, luters,; Lran‘—p
, formers,'generators, motor,,-gds,;elnctrxcal ‘and ‘mechan-—
ical appllances, (onduits,_cahies, aas;'watc:, steam neat
. or-other- plpes, service -pipes, fi LLrngs,'leves ‘and -Con-: - -
4Pection o pole ‘and transinis sion “lines, w1re cahlus,"

Lools, 1mplemenL,; dppa:atus;.rurnlture'and cnaLLels- all.

1

‘trans-




heat or-water: for -any purpose including maing,.pipes, ¢on-
dults, towers, poles, ‘wires, .cables, - ducts and .all ap-

paratus for.use in:connection therewikh; all real estate,fi'

‘lands, - easements,_ serv1tudes, llcenses,: permlts, ‘fran-

chisesj privilegés, Tights of way and other rlghts.rn or -

relatlng ‘Lo pub ic: or prlvate property,,real or'personalf
. or the occupan__ ,;;; p e y-and (exlﬂpt as“herein-=or
in “the Mortga € “as? eke DLE" . § ylemented;

:excepted) alL_rlghL, tlrle and - 1nterest the Company"ay
now have

Kftuated

: : "IOGLTHER 'WITH all and SLngular the tenements,
3 heredltaments, prescrlptrons, servltudes and appurtenances

belonglng or in-anywise appertalnlng ‘to the aforementloned>
property or’ any part thereo£,7w1th he rever51on*and re-
ver51ons, rema1nder .and - remalnders and (sub)ect ‘to the-

prov1310ns -of Section 577 of - the ,Mortgage) the  tolls,
“rentsy <reveniles;” issues, earnlngs, “incomej product and
profrts thereof, and ayl Lhe estate, rlght, tltle and-in-

terest and . clalm whattoever, at -law as ‘yell as in- equ1ty,

which: the Company now has or may hereafter - acquire in and;.
to. the aforementloned property and franchrses -and every B

part and parcel thereof T e W

1T 1S HLREBY APRBED by the - Company that, subject
to the . prov151ons'of subsection (1) of Section 87 of the
Mortgage,. all .the: property,' rights, and franchises ac-

quired.by the. Company (by purchase, consolrdatlon, mergery;
donatlon, . consktruction,” erection or -in any other way). -

afteér the date héreofy except any herein-or in the- Mort-
gage, as ‘heretofore’ supplemented, expressly - excepted,
shall be and are as fully granted-and conveyed. hereby and

by the Mortgage, and as. fully - embraced wlthln_the-llenj :
hereof and the lien "of -kthe Mortgadge; ‘as supplemented, as -

if such property, Tights and franchrses were. noy owned by

the Company and-were spe01flcally “des crlbed herein or. 1n,;;

the Mortgage, -as heretofore supplemented, and conveyed

hereby or- thereby. o Proylded ‘that the followlng ‘are_ nokt.

and are: fiot. intended tc be now. or hereaEter granted bar-

‘gained, 'sold,,released,‘conveyed, asslgned, transferred,fy
mortgaged, pledged;&set over ‘or confirmed hereundér and'g
are heréby expres sly ‘éxdepted £from the 11en and operatlon,”

of. ‘this JTnlrteenLh Supplemental Indenture >and from the

‘lien and operat1on of “the. Mortgage,'as heretofore supple—cf
mented VlZ.w( ) cash, shares ‘of- stock, bonds, notes- and
~_other - obllgatrons and - other -"securilties not” hereafter

specrflcally pledged pald, deposrted, delrvered or ~held
under the’ Mortgage, -as- heretofore supplemented “or. cove-

“-nanted . so;to_he,,(Z) merchandrse,wequrpment, apparatus,f‘:

"i} .

m1551on and dlstr1but10n oE gas, _electric.. curreﬁt,'Steam_

:-expresslyf:h

o) S nay hereatter acqulre An and to any and- all*’;-‘

1




o ' r_riB@OK_CoI-';: | —__P;'}G.I_f: o - .

T

. -materials. cn: Suppll@°“he1d for the' purpODe oE sale or -
- ‘other dis position .in. the - usua? course of -business; fuel,
.0il and simtlar materlals ‘and supplles ‘consumable in thesi»-o
- - operation of  any .of - the prope ties of’. the Compdny, all;f
g,}alrcraft,,fractors, rolllng stock :trolleg coaches,,buses,:wr .
" ‘rotor ~ coaches,’ autonoblles,: mot ) trucks,- and ,othen;f,'-'
veh1cles .and materlals and supplles held ‘for the. purpose.: -
of repa1r1ng -Qr rep1301ng (1n ¥hole or in. part) anj of the:
_same,,(3) bllls,'nofes and: accounts” recelvamlg :
demands and,ehoqes 1n'act10n, and al‘“conb
©.and: operatlng agreemenis -not SpElelCallY‘
. the. Mortgage,’as herétofore. upplemented
- to be;. (4)- the last“____, 1 ‘o
‘hold which" may ‘be d D

: . sebe _;f‘uub]ect to-:the :I'ien of
T MortgageL (5)- qgas, _ pFLroleum,a ¢arbgn,- chemicals,” ligh
o , 0115, tar-. productq!e qectrlc energy, steam, water,*igef N
and” other ‘materials or products,, manufactured; S$toredy- -
*generated produced purchased or -acquiged by the Company’i'
“for sale, dlstrlbutlon OF use ‘in the ordlnary course ofn
its business; -all tlmber, ‘minerals . mlneral rlghts andg
royalt1es and all-Natuifal Gas and 011 Production- Property, .
as defined in- SCCthﬂ 4 of the Mortgage, and (6) ‘the. Com~
pany's flanchlge to_be a corporation;’ provlded however,
_that “the property and rights. expressly excepred from the
lien and operation of this Thirteenth Supplemental inden-
ture and from the lien. and operaL1on of .the” Mortgage, as
heretofore’ supp]emented in the above subdleSLOns (2) ando
(3) shall - (to ‘the extent. permltted by _law). ccéase to”be So
excepted | in the event and as of the date that e1ther -or
both of - the Tlusteeq or a recelver or- tfustee shall enterf
upon and ~take possession of -the. Mortgaged and - Pledged
Property in . the manner provlded ‘in Article” XITI .of = the
Mortgage by ‘reason-. of ‘the- orcurrence of a Default as
deflned in SECthﬂ 65 Lhereof ' a

TO*HAVE“hND TO HOLD all such properties,  real,
personal  and ndxed!”gxanted bargained, sold, released,
conveyed, assigned, transterred, mor tgaged, plsdged set
over or confltmed by the Comoanj as aforeésaid, -or intended
so' to be, unto’ Qtan1ey Burg and (to the. extent of its le= i
gdl capacity to hold the same for the- purposes hereof) to™"

Bankers Trust- Conpany,; as’ Prgqpoes, and thexr qucce%sors
'and as 51gnf forcver. , s ;ﬁ,_ E o
) INiTRU T. NLVER?Hﬂlbe for the - sdﬂn DurpObeq and'
upon Lthe same terms, trusts and COﬂdl[lOﬁ% and subject to
__and wilh thf Saine proxlsos and - covenantﬂ -are set forth -~ .
R “in.. the Mortoaue, af'HornLoLule ‘upplnmeano, th‘ Thlr—ff"
s te(uih QUpploreniak Indcntule bcino uppleantdl thereto,




' AND IT IS HEREBY COVENANTED by the Company ‘that

all the‘terms,"cond1t10ns,,prov1505, ‘covenants and provi- -
_sions - contained in- the” Mortgage; ‘as “heréetofore supple—-- -

”Tmented shall affect and- apply to “the - ploperty herein=

before’ descrlbed and conveyed and to: the-ests
:obllgatlons and dutles of ‘the" Company ‘and th
the beneflclarles of the tru t'ﬁltﬁfrespect
erty, “and. to the Trustees ﬂan

trust, in the same .mannér “and
‘the sald property had been own d

time of ‘the, execution:of the;Mortg’ge,’;; : ; 5
~cifically and at. length descrlbed in-and conveye to sai
~ Trustees by the Mortgage .as. a part of the prop; ty therei

stated to be conveyed 2 : o T

The Conpany further covenants and agrees to and

o ~“with the Trustees ‘and thelr successors 1n sa1d trust under

the Mortgage, as. follows. a2

P

ARTICLE I, P

Fourteenth Series of Bonds:
Af v
SECTION 1 01 There shall be a series of bonds
de31gnated "10 1/8% Series due-1995" (herein sometimes re-
ferred ko as the "Fourteenth’Series"), each of: which shall

also bear the descrlptlve title First Mortgage Bond, and':

the form-thereof, which shall be establlshed by. Resolutlon

of the Board, of Directors. of the. Company, . shall- contaln“%h
suitable - prov;51ons with respect to the matterq .hereins,

es, rights,.
rustees and_fe 4

after in this: Sect}on spe01f1ed Bonds of the Fourteentny
Serles shall .be. limited to $15,000,000 'in -aggregate.
prlncxpal amount at any one -time Outetandlng except as;

provided in Section 16 of the- Mortgage ‘and:‘shall mature, on

June 1, 1995,__and shall be igsyed. as fully reglstérEG‘f
bonds in denom1nat10ns ‘of.-One Thouaand Dollars-.and, at the-
option. of the Company, in any. multlple -Qr - multlples of One -

iy

Thousand Dollars - (the” .exercise _of ~ such: optlon ,to be -
.evldenced by- the: executlon and. dellvery thereof) ‘Bonds

. of. the.. Pourteenth Series. shall _bear - 1nterest at the raLe:?

of 10 1/8% per: annum,spayable semi- annually on’ December 1

and June 1 of each year'»and ‘the principal of,- premlum, 1ff’f

any, -and interest. on each. .said ‘bond. 'shall ‘be“payable  -at

¥ the. offlce or agency of the Company in: the Borough'of Man—f;'<7
hattan, The’ Clty of - "New York, in such c¢oin or currency of

the United . State -of Amer1ca as at’ the time ‘of” payment is

legal tender [or publlc and prlvate debtq, Bondq oE thehfﬁi~;‘:
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Fourteenth Series shall be. oated as. in: SeCtion‘lO of the -’
Mortgage prov1ded T : Do e
S R - Bonds of the Fourteenth Series . shall be ‘Te- .
AR ~ deemable either at the option- of the- Company or pursuantr7u
to the requ1rements .0f the Mortgage in.whole  at any._ tlme,
orein- part from. time' to- time,:: prior to- maturity, . upon-
L " notice, as. prov1ded 1n Sectlon 52 of: .the Mortgage,>ma11ed" -
E -at least thirty”(30) ‘days" prior® to the date fixed for re=: :
’ ' demptlon,gat the followlngjgeneral redemptlon p'lCes,em;}f
pressed. in. percenbages of t_“v:prlnc1pal amount of the -.
-‘bonds to be redeemed . _r.g,ﬁf' .:;, o :{-g; 4 IR

.

I GENERAL REDEMPTION PRICES .
If redeemed during . the 12 months perlod endlng May 31,

s . ¢,‘=f>1986......,. 109.50% = 199%..%0.... 104,23%

o 1987, 4000 00. 108,45% . 1992.,,,,.. 103.17%

z 1988, 4004, 207,39% 10993,,,...., 102,12% -
1989,,,,.,,s 106,34%  1994,,,.,., 101,06% o
1990, 4, 4040, 105,28% 1995.,.,,., 100,00% .

in each case, together with. accrued interest to the date' ve

fixed for redemption; proyided, however, that no- bonds of

the Fourteenth Series may be redeemed’ at_sald ‘general re-

= " - demption prices prior to June 1, 1990, as part of any re-
: ' funding operatlon*lnvolvlng, -direekly “or 1nd1reetly, the

<= incurring of- “indebtedness by the Company hdvying .a cost =
(calculated in accordance with acceptable flﬂBﬂClal prae;

tlce) lower than 10 289% per anpum, ., " ;

oy

v

‘Bonds of the FourLeenth Series shall also be
redeemable in whole at any time, or in part from time to
time, prior to’ maturxty, upon like notlce, by the applica-""
tion® (either at the optlon of the Company “or. pursuant. to o
the requirements of the Mortgage) of cash de9051ted with -
the Corporate TrUbLPL _pursuant to the provisions of Sec- ~
tion 64 ‘of the Hortgage (so long as any’ bonds - of “the
Slxth " Seyenth,. Eighth or Tenth’ Series remain’ Outqtandlng)‘u
“or W1Lh the Proceeds” of: Releaeed Ptoperty,eat the follow—:

) ing special redemption prices, - exoresqed in percentages of
- — Lhe pr1nc1pal amount of the bonda to be redeemed -
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?flxed for redempt1on.'

SPECIAL REDEMPTION PRICES

‘If redeemed durlng the 12 months perlod endlng May 31,_7

1986, .0 100.00% 3991... .., 100,008
1987......~. 100,00% - 1992,..... 100,00%

1988, ,...;,,7100 00%<:'1993..,... 100 .00% .

1989,,....5. 100.00% . 1994.,.... 100,00% -~

1990..000ies 100008 1995, ., 100,008, _;:,;r

1=

Lo : o o = . = ; -

- ARTICLE 11

Exchanges and Transfers of Bonds of the Fourteenth Serles. -

SECTION 2.01. Ab the optlon of the reglstered

Vowner, any bonds of the Pourteenth Series, upon surrender
5thereof,_for cancellation, at the office or agency of the

Company in. the Borough of Manhattan, The City of New York,
shall (subject .to the proy191ons of Section 12. of the

Mortgage). be exohangeable for "a llke aggregate pr1n01palﬂ;
_amount of bonds. of the same serles ofmother authorlzed

denomlnatxons. . o e
o : T

. Transfers of bonds of the Fourteenth Serles may
be reg1stered {subject to.the provisions of Section 12 of
the Mortgage) .at the office or agency of the Company in

the Borough- of - Manhattan, The City of New York-or ‘such’”
other 1ocat10ns ‘as the Company may . de51gnate from t1me to

tlme,

Upon any reglstratlon of transfer or exchange of

"bonds of the Fourteenth Serles,-the Company ‘may make a
- charge- ‘therefor sufficient to.reimburse it for any tax or
 taxes requ1red to be paid. solely by virtue,of such.trans- -
fer by the Company, ‘as proyldedqln Section 12 of the Mort-
gage, . but - the. Company ‘hereby “waives any1w1ght to makKe a
- charge . in ‘addition- thereto: for --any- reglstratlon or exT .

change or. transfer.of bonds: of ‘the Pourteenth Serles,r

L%
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ARTICLE I I 1 -
- rlscellaneous Prov1810ns

éECTION 3 01 Sub]ect to the amendments pro—

yided for - in. th1s Thlrteenth Supplemental Indenture,gthe
- térms deflned in- the’ Mortgage,_as -heretofore ‘supplemented, B
‘shall, for all purposeSiof thls Thirteenth Supplementalf :

iFourteenth Serles of bonds and atl: future serles of bonds'~
t to .be. 1ssued under’the Mortgage = :

S

, "Bonds and 1nterest obllgatlons for the payment
of which and bonds for-.the redemptlon of. which either (i)

7?A-moneys ifi the necessary amount or Tii): (a) dlrect obllga—:'

tions of the goyernment of the United States- of- ‘Bmerica: or

.{b)- cbligations guaranteed by the: government of "the Unlted
- ..States_of America. or {c) securltles that are: backed by ob-

Jllgatlons of - ‘the governmentr of~—the Unlted States, of -
- America as collateral. undefr an- arrangement by which™ the
interest and principal payments on the collateral genera1~:'

ly flowrlmmedlately through:to the holder of the securlty,

“which 'in any case._ are not subisect to fEﬁemptlon prior to

maturxtv by anyone®other - than-the holders the. pr1n01p51 of

and the interest -on-which-when due, ‘and wrthout any regard
‘to reinvestment thereoE ~.in the opinion of an ‘independent
accountant , and‘11n the»oplnlon of “ the :officers.. of the-

Company executing an Officers! Certlflcate .to- that effect,

will- proyvide moneys_ whlch, together w1th thie moneysy - if ..
any, deposited with 7or - held by* the Corporate -Trustea,.
shall. "be sufficient to- _pay  when due the pr1n01pal of,.
premium, 1if ‘any, .and inteérest. due- and to :become. due on”

said bonds. or -portions thereof on the redemptlon date or

- maturity date thegeof as the case may be, shall _have_ been
sel apart by or depoclted with: the Corporate Trustee, with-
1rrevocab1e dlleCLlOﬂ so_-to: apply the same, subject to'the v
prov151ons -of Section . 119 :hereof (wlth or.without: -any: ad~jf
ditional- Tight giveh.ito. the holders to- surrender  their -
bends or .obtain: therefrom payment therefor:- ‘prior -to- the
_'redemptlon date) - ,hall for pirposes-of - satlsfylng the Lien .
of th Indenture he deemed to.havebeen paid ‘and - for.any -

- oLher purpo undér this’ Indenture -be ‘deemed. not to be:
“Quts tandxng, prov1ded Lhat in case. of - redemptlon the no- .
" tice requ1site te the. validity- of -such redemptlon shall

»have hLLﬂ ginn or arrangenentv shall have been made 1n—

_-()
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surlng to the satlsfactlon of the Corporate Trustee that

the same. w111 be glven.“:

SECTION 3 03.

: '\
~J
=

When all bonds of the Slxthh

through Thlrteenth Serles are. no longer Outstanding, “the .
first paragraph of : Section. 99 of the Mortgage is amended

to read as follows vfi;o SR -

"Sectlon 99 (a) If any Trustee has oL ac—"
»qu1res any confllctlng interest, as_defined by sub-=
this Sectlon, such Trustee ‘shall :
~within nlnetj (90) days after ascertalnlngﬁthat :

d1v151on (d)

hdas such- confllctlng 1nterest, elther e11m1 ate such-;

conflicting interest .or resign 19 Ltte
notice to the,Company, but such res1anat10nzshall_n;t

become “effective until the app01ntment of “a -successor

trustee - and  such suciessor's acoeptance° of 'such,f

app01ntment, . . The . Company covenants ko take)prompt}g:t

steps. ' to have® a successor appointed in' the mannerjf

hereinafter provlded in Sect1on 102 hereof Uponli;f

giving ~such notice of re51gnat10n, the_ re51gn1ng

Trustee. - shall publlsh notice thereof, once- in one*
newspaper” printed in the’ Engllsh 1anguage and of -

general circulation in the Borough of Manhattan, The
City of New York, on any bu51ness day: of - the week
If the re51gn1ng Trustee fails to publish such- notice

Wthln ten (10) days after glvlng wrltten HOtICE ofém
resignation to the Company, the Company shall publlshﬁ

such notlee u

SECTION 3, 04 ’When all bonds of the Slxth

_first paragraph of Section 101 of "the Mortgage 1s amended
“to read as follows- -

‘\
‘\‘.

& "Sectlon 101,

5% °
<3

" through Thirteenth Series are no longer Outstandlng, the -

Any - Trustee may at any time

resign and, be dis charged of the trusts hereby created

by giving written notice to the Company ~specifying

the day upon which such res1gnat10n shall take effect -
and thereafter: publlshlng notice “‘thereof, once in one -~

newspaper - prlnttd in the English language -and :of - gen~fﬁf‘
- eral 01rcu1at10n in the ‘Borough of- Manhattan, .The .
7C1ty of ‘New?’ York, ‘on any business day of~ the week -
~and such reslgnatlon shall. take. effect upon the day

spec1fled in such notice. unless’ plevlously a,succes—g

sor trustee- “shall have been app01nted by the  bond- .

holders or the -Company in the manner. herexna[ter pro-- -
vided in- .Section 102 and in such event such Tesigna=: -
tion. shall t«ke effect- 1mmed1atoly on the appoxntment'j,_
of such ,uccesoor tru Lee.§ Thls Qectlon shall not be*r~'

.

27({
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appllcable tQ reeiguagiops puréﬁent? to Section® 99.

- hereof R

'Sectlon 3.05. All bonds ‘of the Fzrst through:
Thlrd Serles being:no longer Outstandlng, Section .5 of the

Mortgage is -aménded to add thé- Eollow1ng prov1so at thE;:#J

’ end of clause (4) thereof

. prov1ded however,'that when no bonds of the;
Flrst,‘ Second or Third Serles' remain Outstandlng,

Property . AddltlonS':of a Cost not . in excess of 7

'$1,100,000° so: substltuted at .any tlme under subd1v1ﬁ¢:
sion (B) of Subsectlon (11) of Seetion 4 hereof for

Funded PrOperty used prlmarlly and pr1n01pally An theﬁf;

'handllng and* procéssing of carbon. owned at. Aprll =1,
1956 and retired subsequent:to April 1,.1956 shall

cease to be or - to be . deemed Lo have. been Funded Prop—!jr

e-e r t y ’ . . _ T . - - h ,j

SBCTION 3.006, The Trustees hereby eccebt the -

“trusks ‘hereby declared prOV1ded,jcreated or supplemented,

and agree tog perform the same upon the terms’_and conol—“

- tions herein and din the Mortgage, as heretofore SUPPIEf":
- mented,. set Eorth 1nclud1ng the follow1ng

.The Trustees shall _not be respon51ble in any
manner whatsoever for or in respect of the validity or
suf£1c1ency of this Thirteenth Supplemental Indenture or
for or in respect of the recitals contained. hereln, all -of
which recitals are made bj the Company_solely, 1In general
each and every term and “condition contaified in Article
XVIT of the.Mortgage qhall apply to-and form part of this™
Thirteenth Supplemental Indenture with the same - force and.

effect as if .the same were ‘Herein set forth ‘in full} w1th]<?

suech om1esnons, “variations and insertions), if any, as“may»

be appropriate to make the same conform to the prov1510nsﬁ

of the. Thlrteenth Supplemental Indenture. L S

—

_SECTION 3 07,. Whenever in this Thirteenth Sup—
plemental Indenture any-of -the parties. hereto. is named or
- referred Lo,'thle qhall, %ub]ect .to the prov151ons of Ar-
tlcles XVI and XVII’of the Mortgage, be deemed to include
the successors. or aeqlgns of such party, .and all - the covy=

enants and agreements in this- Thlrteenth Supplemental Inf”f
- denture. contained - by. or- on"behalf of the Company or by or

‘on behalf of the Trustees shal] bind . and inure’ to Lhe ben-

efit ‘of the pectlve, successors, -and ‘aeelgnq of such;;
=parL1ee whether s0 e<pteeecd 01 noL R

'_SfLTIOH 3! 08 Nothng in this ThlrtcenLh Gupf_ 
x”plemeuLal Indenthre, OYpreﬁﬁfd or 1mplled is. 1ntendcd or




- set. forth in -this’ Thlrteenth Supplemental Indenture shall
O . Toe:

T

-15- Do

Vshall be . construed " to confer upon,-or to glve to, any

person, flrm or corporatlon, other than_the parties hereto
and the’ holders of . -the bonds "and .coupons. -outstanding under

~the Mortgage,i any rlgnt,*~remedy, or:- claim under .or by
" reasoin . of -this Thirteenth Supplemental Indenture or-‘any_’

covenant,-}condltlon,,\stlpulatlon,, ‘promise. or agreement

hereof, ‘and- all the’ covenants,‘condltlons, st1pulat1ons,LM%_
»promlses and agreements -by or on:behalf” of. the Lompany 4as .

to,-. and - of the-holde;dqof”the bonds,and of the'
outstandlng under‘the_gggtg_ = :

.'L'w|

.‘\'
\

SECTION 3, 09 Th1s Thlrteenth Supplemental In—

:.dentOre has been. executed in several 1dentlcal counter—..
_parts, each of whlch shall be _an orlglnal and all ‘of: whlch,
“shall constltute but one and the same 1nstrument L

<% “.:) L S g

- IN WILNFSS WHEREOF, Northyest Natural Gas Com—

-pany, party hereto of the first: part,-Has caused its cor-

'V:porate name to ‘be. hereunto afflxed ~‘and thlS instrument to

_be. signed and sealed by its Pre51dent ‘or one of its Vlce
:_Pre51dents, ‘and /its. corporate seal to- b€ attested by its

Secretary. or ~one-of its Assistant Secretarles for and An

A:ltS behalf’ on the. 7th day ofliJune " 1985, as of June 1, 1985

in Portland, Oregon,,Bankers Trust” Company,,one of ‘the
parties . hereto of .the. second part, has caused its cor -
porate-name to be- hereunto - affrxed and thls instrument to

be signead and sealed by one of: ltS Vice Pres 1dents or one =

of iks Assistant Vlce Presidents and’ its corporate seal .to
be attested by =one Oof its Assistant Secretarles, and
Stanley Burg, one of the partles hereto of the second

"

It
el
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benefit of" the part1es_here~7;'<

N




part, has hereunto set his hand and affixed- hlS seal, all .
- 7T < in The City of: New York,, on’ the 11th day of June, 1985, as
. ’ of June 1, 1985 : } = s o

- - - NORTHWEST NATURAL-GAS COMPANY

R - -Execuited; sealed and dellvered
~ by-N
PANY ib,

By:

'BANKERS TRUST. COMPANY; as Trustee,

PR : o @/Vi’c'e"Presi_dent'

: ' > Atte f(‘/
. i )

Le et ,7“’ As!slstanl: Secretarr'y
. l?f i T )

: - ~ S - ‘ F
AU o ”sq'ﬁ LEY BURG/ as Trustee

ool - . o=

... Executed, sealed and del 1vefed
by BANKERS - TRUST COMPANY and

) S‘I‘I\N[,PY BURG 1n B the presence

: Of . . o C

_/a’]_ /!//ﬂ,, | J»
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STATia ‘T‘OF OR zc;oiki

COUNTY QF. MULTNOMAH} s : P

L

,June;7,‘a,o 1985

R L
=

: : Before .me personally apoeared ROBERT L RIDGLEY, who,’jr

':belng duly sworn, did say that he. is” Pre51dent of NORTHWEST -~

~ NATURAL GAS COMPANY and  that the . sedl affixed to-the Eoregoing . -

'_1nstrument is the corporate seal of sald Corporatlon and that: ..
‘said 1nstrument ‘was. 51gned ang- sealed in behalf of: sald Cor= .,
“poration --by authorlty . of- its ~'Board. of” Dlrectors, and “he
acknowledged sa1d 1nstrument to be 1ts voluntary act and deed,

o on thls 7th day of June, before me personally
appeared ROBERT L. RIDGLEY, -to me known to be “President of
NORTHWEST NATURAL GAS COMPANY, one. of the- corporatlons that ex-
ecuted the within and. foregoing’ 1nstrument,'and acknowledged
oo ‘ said instrument to be the free and v01untary act’ and deed of = -
. ..  said Corporation, for the uses and. purposes. therein mentloned,,?.i -
and on oath stated that he ‘Was authorlzed to execute said in--
strument and that the seal afflxed is” the corporate seal .of”
,sa1d Corporatlon, A _ : A .
IN WITNESS WHEREOF I have hereunto sek my hand and
afflxed my off101a1 seal the day and year first abovye wrltten,

é%f - dﬂ | |

R, /L, HORDICHOK
Notary Public, State of Oregon
My Commission Explres 10/9/88

._."’.; WA
rz" 07 M
&7 \f
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* Corporation by auth joar
' knowledged sard 1nstrument to be 1ts yo‘
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STATE OF NEW YORK )
I T -1 P S
COUNTY OF NEW YORK )} - . = %

_Junme 11, A,D. 1985. _ DRI W

n Before! me personally appeared T, -J, . MOSKIE, who,
belng duly sworn, did: say -“that heé is at,Vlce President: of
BANKERS TRUST COMPANY and . that the seal .affixed to the forego— T
ing - ‘instrument - is.  the- corporate seal of sa1d Corporat1on ~ang -
that said :instrument was. 51gned,and sealed - in_behalf: of”" sa1d:
*ity ofPits i ’D1rectors,_and ‘he’ a S
_ntary act and deed AU

‘ On thlS llth day of June, 1985, before me personallgd
appeared T. J.oMOSKIE, to me:- ‘known.- to.be a Vige President of :
BANKERS TRUST COMPANY, ° ‘one of  the corporations that. executedg:
the within and foregoing instrument; and acknowledged said in- "

. strument. to _be the free and yoluntary act.and deed of said. Cor~fa'
: poratlon, for the uses .and purposes therern mentloned, and on.

cath stated -that he was “authorized .to-execute said 1nstrument;é

and- that theé seal afflxed 1s the corporate seal oE sald Cori
poratlon, : :

IN WITNESS WHEREOF I have hereunto set my hand and
affixed my official seal the day and vyear first above written,
L . ‘ '

5 L 1/»?11\“ f o
i " HELMUT P LE

Notary Publie, State _.of New York
No, 31~ 46J7770 v _
Qualified in New York County
Commission. Fxplres March 30 1987
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' STATE OF NEW.YORK ) ..
R T : SS.:
* COUNTY -OF -NEW YORK )=

[

" June-lith, A.D. 1985,

Before me personally appeared the above named STANLEY
:BURG and acknowledgedathe foregorng 1nstrument to be hlS vol-
:'untary act and. deed T e '

On thls day' personally appeared before me STANLEY

;BURG to. me known to be thé ‘individual. described in and who ex-

ecuted  the ‘within and foregorng instryment,” and - acknowledged

- that he signed the. same ‘as _his«<free and voluntary act and deed,
for the uses and purposes thereln mentloned - L =

leen under ny - hand and OfflClal seal thls 11th dayA

ot June, 1985
,L[tyl,,.,é [ {/:‘PA

= : : i HELMUT F, LEUFFEN _
Notary Public, State of New. York
No, :31- 4657770 , -
Quallfled in Ney York™ County
Comm1551on Exprres March 30, 1987
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