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SEVENTEENTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of the lst day of October,
1989, made and entered into by and between NORTHWEST NAT-
URAL GAS COMPANY (formerly Portland Gas & Coke Company), a

~corporation of the State of Oregon, whose post office ad—

dress is One Pacific Square, :220 N.W. Second Avenue,
Portland, Oregon 97209 (hereinafter sometimes called the
Company), party of the first part, and BANKERS TRUST COM-
PANY, a corporation of the State of New York, whose post
office address. is Four Albany Street, New York, New York
10015 (hereinafter sometimes called the Corporate Trustee)
and STANLEY BURG (successor to R. G. PAGE and J. C.
KENNEDY), whose post office addréss is c/o Bankers Trust
Company, Four Albany Street, New York, New York 10015
(hereinafter sometimes called the Co-Trustee), parties of
the second part (the Corporate Trustee and the Co-Trustee
being hereinafter together sometimes called the Trustees),
as Trustees under the Mocrtgage aund Deed of Trust, dated as
of July 1, 1946 (hereinafter called the Mortgage),
executed and delivered by Portland Gas & Coke Company (now
Northwest Natural Gas Company) to secure the payment:of
bonds: issued or to be 1ssued under and in accordance with
the provisions of the Mcrtgage, this indenture (herein-
after called Seventeenth Supplemental Indenture) being
supplemental thereto;

WHEREAS the Mortgage was or is to be recorded in
the official records of various counties in the States of
Oregon and Washington which counties include or will in-
clude all counties in which this Seventeenth Supplemental
Indentuie is to be recorded; and : :

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

WHEREAS the Company executed and delivered to
the Trustees its First Supplemantal Indenture, dated as of
June 1, 1949 (hereinafter called its First Supplemental
Indenture), its Second Supplemental Indenture, dated as of
March 1, 1954 (hereinafter called its Second Supplemental
Indenture), its Third Supplemental Indenture, dated as of
April 1, 1956 (hereinafter called its Third Supplemental
Indenture), its Fourth Supplemental Indenture, dated as of
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February 1, 1959 (hereinafter called its Fourth Supple-
mental Indenture), its Fifth Supplemental Indenture, dated
as of July 1, 1961 (hereinafter called its Fifth Supple-
mental Indenture); its Sixth Supplemental Indenture,. dated
as of January 1, 1964 (hereinafter called its Sixth Sup-
plementalfxndenture);:itscSeventh Supplemental Indenture,
dated as of March 1, 1966 (lereinafter called its Seventh
Supplemental Indenture),  its Eighth_Supplgmental Inden-
ture, dated as of December 1, 1969‘1hereinafter:called its:
Eighth Supplemental Indenture), its Ninth Supplemental
Indenture, dated as of April 1;71971~(hefeinafter called
its Ninth Supplemental¢Indenture)¢_its_Tenth Supplemental
Indenture, dated as of January:l,:1975,(herginafter called
its Tenth Supplementalzrndenture), its Eleventh Supple~
mental Indenture, dated as of December "1, 1975 (herein-
after called its Eleventh Supplemental Indenture), its
Twelfth Supplemental Indenturé, dated ‘as Of July 1, 1981
(hereinafter called its Twelfth Supplemental Indenture),
its Thirteenth Supplemental. Indenture, dated as ©f June 1,
1985 (hereinafter called its Thirteenth Suppiemental ‘In-
denture), its Fourteenth Supplemental Indentyre, dated as
of November 1, 1985 (hereinafter called 1ts Fourteenth.
Supplemental Indenture), and its Fifteenth Supplemental
‘Indenture, dated as of July 1, 1986 (Fereinafter called
its Fifteenth Supplémentalﬂlndentute); and o

WHEREAS said First through Fifteenth Supplemen-
tal Indentures were filed for record, and were recorded
and indexed, as a mortgage of both real and personal
property, in the official records of various counties in
the States of Oreqon and Washington which counties include
or will include all counties in which this Seventeenth
Supplemental Indenture is to be recorded; and

WHEREAS the Company executed and delivered to
the Trustees its Sixteenth Supplemental Indenture, dated
as of November 1, 1988 (hereinafter called its Sixteenth
Supplemental Indenture); and

WHEREAS said Sixteenth Supplemental Indenture
was filed for record, and was recorded and indexed, as a
mortgage of both real and personal proparty, and ftinancing
Statements were filed, i ici records of the sev-
eral counties and other States of Oregon
and Washington listed below, as follows:




County

Benton
Clackamas
Clatsop
-Columbia
Coos
Douglas
Hood River
" Lane
Lincoln
Linn
Marion
Multnomah
Polk .
Tillamock
Wasco
Washington
Yamhill

Office

Secretary of State

County

Clark
Klickitat

.
Skamania

OREGON

Real Property Mortgage Records

Book, Film
or Reel

1988 M-106910-88

1988 88 50344

1988 707

1988 88-6204

1988 88-12-0109

1988 1042

11988 = 882808

1988 . 1546R (8850420)
1988 199 . 0823
1988 487 : 472
1988 659 370
1988 2160 667
1988 218 448
1938 318 . 943
1988 883474 -
1988 88-53799 -
1988 -~  F228P0068 -

Date Rgcorded

December
Decenmber
Decenber
December
December
December.
December
December
December
December
December
December
December
December
December
December’
December

Filed as a Financing Statement

D Filed for Record
December 2, 1988

File No.

N 01045

WASHINGTON
Real Property Mortgage Records

Book, Film
Date Recorded _or Reel Page

December 2, 1988 8812020080 -
December 1, 1988 250 294
December Z, 1988 112 95
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Filed as a Fiﬁancing Statement

office | 'ﬁDate Filed for Record File Number
Secretary of State ’ December 2, 1988 - 88-337-0063
; and |

WHEREAS an instrument dated as of June 14, 1951,

was executed by the Company appointing J. C. Kennedy as
Co-Trustee in succession to.said R. G. Page (resigned)
under the Mortgage and by J. C. Kennedy accepting the ap-
pointment as Co-Trustee under the Mcrtgage in succession
to the said R.°'G. Page, which instrument was recorded in
various counties in the States of Oregon and washingtaon; :.
and ' : ' : '

WHEEREAS, in the Ninth Supplemental Indenture
STANLEY BURG was appointed by the Company as Co-Trustee
under the Mortgage in succession to said-J. C. KENNEDY
(resigned) and in the Ninth Supplemental Indenture Stanley
Burg accepted such appointment as Co-Trustee under the
Mortgage in succession to said J. C. Kennedy; and

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

WHEREAS, the Company has heretofore issued, in
accordance with the provisions of the Mortgage, as supple-
mented, the following series of First Mortgage Bonds:

Principal Amount

Series Outstanding
4-3/4% Series due 1989.....c0vc0cncarenn None
5-3/4% Series due 1991....i0eevavenerenn $. 9,518,000
9-3/8% Series due 1974. .. cvevensnnonnns None
8-5/8‘ SetiES due 1996-0.-0-----...0--.. $11'739'000
12 % Series due 1984....cc0vciececnce None
10-1/2% Series due 1986....vccvevesccens ) None
14-3/4% Series due 1989.....cc0evevchon. None
10-1/8% Series due 1999 ..., . e vt cnnns $15,000,000
10.35% Series due November 1, 1997...... $15,000,000
9~-3/8% Series due 2011l.....v 00 tenceonnsns $48,000,000
9.80% Series due 2018., ... crvteconceens $24,989,000
; and : <

WHEREAS Section 8 of the Mortgage provides that
the form of each series of bonds (other than the First




Series) issued thereundér shall be established by Resolu-

rectors of the Company: that the
established by said Board of Di-
he descriptive title of the bonds
thereof; and that.such Series may
ions not inconsistent with the

form of such series, as
rectors, shall specify t
and various other terms
also contain such provis

WHEREAS Section 120 of the Mo
among other things, that any power, pri
expressly or impliedly reserved Eo or i
upon the Company by any provision of th
such power, privilege or right is in an

rtgage prowvides,
vilege or right

N any way conferred
e Mortgage, whether

tional restriction if already restricte
may enter into any further covenants,
strictions for the benefit of any one
bonds issued thereunder,

bigquity contained therein

d, and the Company
limitations or re-
Oor more-series of

or the Company may cure any am-
or in any supplemental indenture
7 ishment by Resolution as provided
in Section 8 of the Mortgage) establish the terms and
provisions of any series of bonds other than said First
Series, by an instrument in writing executed and acknowl-

WHEREAS the Company now desires to create a new
series of bonds and (pursuant to the i

120 of the Mortgage) to add to its co

the covenants and provisions contained in the Mortgage, as
heretofore supplemented and amended; and

WHEREAS the execution and delivery by the Com-
pany of this Seventeenth Supplemental Indenture, and the
terms of the bonds of the Eighteenth Series hereinafter
referred to, have been duly authorized by the Board of
Directors of the Company by appropriate resolutions of

said Board of Directors;

r
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NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That Northwest Natural Gas Company, in consid-
eration of the premises and of One Dollar to it duly paid
by the Trustees at or before the ensealing and delivery of
these presents, the receipt whereof is hereby acknowl-
edged, and in further assurance of the estate, title and
rights of the Trustees, and in order further to secure the
payment both of the principal of and interest and premium,
if any, on the bonds from time to time issued under the
‘Mortgage, according to their tenor and effect, and the
performance of 3l the provisions of the Mortgage (includ-
ing any instruments supplemental thereto-and any modifica-
tion made as in the Mortgage provided) and of said bonds,
hereby grants, bargains, sells, releases, conveys, as-
signs, transfers, mortgages, pledges,. sets over and con-
firms (subject, however, to Excepted Encumbrances, as de-
fined in Section 6 of the Mortgage) unto Stanley Burg and
(to the extent of its legal capacity -to hold the same for.

- the purposes hereof) to Bankers Trust Company,; as Trustees
under the Mortgage, and ‘to their successor or successors
in said trust, and to said Trustees and their SUCCeSSOors

P and assigns forever, all property, real, personal and
mixed, acquired by- the Company after the date of the Mort-
gage, of the kind or nature specifically mentioned in Ar-
ticle XXI of the Mortgage or of any other kind or nature
(except any herein or in the Mortgage expressly excepted)
now owned or, subject to the provisions of subsection (I)
of Section 87 of the Mortgage, hereafter acquired by the
Company (by purchase, consolidation, merger, donation,
construction, erection or in any other way) and whereso-
ever situated, including (without in anywise limiting or
impairing by the enumeration of the same the scope and
intent of the foregoing) all lands, gas plants, by-product
plants, gas holders, gas mains and pipes; all power sites,
water rights, reservoirs, canals, raceways, dams, aque-
ducts, and all other rights or means for appropriating,
conveying, storing and supplying water; all rights of way
and roads; all plants for the generation of electricity by
steam, water and/or other power; all power houses, street
lighting systems, standards and other equipment incidental
thereto, telephone, radio, television and air-conditioning
systems and equipment incidental thereto, water works,
water systems, steam heat and ot water plants, sub-
stations, lines, service and supply systems, bridges, cul-
verts, tracts, ice or refrigeration piants and equipment,
offices, buildings and other structures and the equipment
thereof; all machinery, engines, boilers, dynamos, gas,
electric and other machines, requlators, meters, trans-
formers, generators, motors, gas, electrical and mechan-
ical appliances, . conduits, cables, gas, water, steam heat
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or other pipes, service pipes, fittings, valves and con-
nections, pole and transmission lines, wires, cables,
_tools, implements; apparatus, furniture and chattels: ali
franchises, consents or permits; all lines for the trans-
mission and distribution of gas, electric current, steam
heat or water for any purpose including mains, pipes, con-
duits, towers, poles, wires, cables, ducts and all ap-
paratus for use in connection therewith; all real estate,
lands, easements, servitudes, licenses, permits, fran-
chises, privileges, rights of way and other :rights in or
relating to public or private property, real or personal,
or the occupancy of ‘such property and (except as herein or
in the Mortgage, as heretofore supplemented, expressly
excepted) all ‘right, title and interést the Company may
now have or may hereafter acquire in and to any and all
property of ‘any kind or nature wheresoever situated.

TOGETHER WITH all and singular the tenements,
hereditaments, prescriptions, servitudes and appurtenances
belonging or in anywise appertaining to the aforementioned
property or any part thereof, with the reversion and re-
versions, remainder and remainders and (subject to the
provisions of Section 57 of the Mortgage) the tolls,
rents, revenues, issues, earnings, income, product and
profits thereof, and all the estate, right, title and in-
terest and claim whatscever, at law as well as in eaquity,
which the Company now has or may hereafter acquire in and
to the aforementioned property and franchises and every
part and parcel thereof. ' ” ‘ '

IT IS HEREBY AGREED by the Company that, subject
to the provisions of subsection (I) of Section 87 of the
Mortgage, all the property, rights; and franchises ac-
quired by the Company (by purchase, consolidation, merger,
donation, construction, erection or in any other way)
after the date hereof, except any herein or in the Mort-
Jage, as heretofore supplemented, expressly excepted,
shall be and are as fully granted and conveyed hereby and
by the Mortgage, and as fully embraced within the lien
lereof and the lien of the Mortgage, as supplemented, as
Lf such property, rights and franchises were now owned by
the Company and were specifically described herein or in
the Mortgage, as heretofore supplemented, and conveyed
hereby or thereby. Provided that the following are not
and are not intended to be now or hereafter granted, bar-
gained;.seld, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed hereunder and
are hereby expressly excepted from the lien and operation
of this Seventeenth Supplemental Indenture and from the
lien and operation of the Mortgage, as heretofore supple-
mented, viz: (1) cash, shares of stock, bonds, notes and
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other obligations and other securities not hereafter
specifically pledged, paid, deposited, delivered or held
under the Mortgage, as heretofore supplemented, or cove-
nanted so to be; (2) merchandise, equipment, apparatus,
materials . or supplies held for the
other disposition in the usual cour 4 _
0il and similar materials and supplies consumable in the
operation of any of the properties of the Company; all
aircraft,'tractors, rolling,stock{'trolley coaches, buses,
motor coaches, automobiles, motor trucks, and other
-vehicles and materials:and_supplies'held for the purpose
of repairing or replacing (in whole or in part) any of the
same; (3) bills, nOtes=and.§ccounts receivable, judgments,
demands and choses in action, and all contracts, leases
and operating agreements not specifically pledged under
upplemented, or covenanted so
st e term of any lease or leasa-
ich may be or become subject to the lien of the

Mortgage; (5) gas, petroleum, . carbon, chemicals, 1light
oils, tar products, electric'energy;ﬁsteam, water, ice,
and other materials or products, &

generated, produced, purchased or

for sale, distribution or use in ¢

its business; all timber,

royalties and aill Natural Gas and 0i1l Production Property,
as defined in Section 4 of the Mortgage; and (6) the Com-
pany's franchise to be a corporation; provided, however,

Mortgage, as
isions {2) and

TO HAVE AND TO HOLD all Such properties, real,
personal and mixed, granted, bargained, sold, released,
conveyed, assigned, transferred, mortqgaged,

gal capacity to hold the same for thevpurpoées'herébf) to
Bankers.Trust Company, as Trustees, and their successors
and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes an&
upon the same terms, trusts and conditions and subject to
and with the same provisos and covenants as are set forth .
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in the Mortgage, as herebofore supplemented, this Seven-
teenth Supplemental Indenture belng supp;emenfal thereto.

AND IT 1S HEREBY COVENANTED by the Ccmpany that
all the terms, conditions, provisos, covenants and provi-
sicons contained in the ‘Mortgage, as heretofore suppie-
mented, shall-affect and apply to the property bere;n
before described andg conveyed, and to the estates, richts,
obligations and duties of the Company and the Trustees and
the beneficiaries of the trust with respect to said Prop-
erty, and to the Trustees and ‘their successors in the |
trust, in the same manner and with the same effect as if
the said propérty had been owned by the Company at the
time of the execution of the Mortgage, and had been spe-

cifically and at length described in and ccnveyed to szid
Trustees. by the Mortgage as a part of the nronerty therein
stated to be ccnveyed :

The Company further ccvenants and agrees to and
with the Trustees and their successors in said trust urder
the Mortgage, as follows:

ARTICLE I.
Eighteenth Series of Bonds.

- SECTION 1.01. There shall be a series of bonds
designated "9 1/8% Series due 2019” (herein sometimes re-
ferred to as the "Eighteenth Series"), each of which shall
also bear the descriptive title First ‘Mortgage Bond, and
the form thereof, which shall be established by Resolution
of the Board of Directors of the Company, shall contain
suitable provisions with respect to the matters herein-
after in this Article I and in Article II. specified.

Bonds of the Eighteenth Series shall be limited to
$25,000,000, in aggregate principal amount at any one time
Outstanding except as provided in Section 16 of the Mort-
gage and shall mature on October 1, 2019, and shall be
issued as fully registered bonds in denominations of One
Thousand Dollars and, at the option of the Company, in any
multzple or multxples of One Thousand Dollars (the exer-
cise of such option to be evidenced by the execution and
dellvery thereof). Bonds of the- Elgnceen*h ‘Series shall
bear interest at the rate of 9 1/8% per annum, payable
semi-annually on April 1 and October 1 of each year; and
the principal of, and premium, if any, and interest on
each said bond shall be payable at the office or agency of
the Company in the Borough of Manhattan, The City of New
York, in such coin or currency of the United States of
America as at the time of payment is legal .tender for




BOOK /¢, PAGE 573

-i0~-

public and private debts:; Bonds of the Eighteenth Series
shall be dated as in Section 10 of the Mortgage proviceg.

(I) Bonds of the Eighteenth Series shall be
redeemable either at the opticn of the Company or purscan
to the requirements of the Mortgade in whole at any tise,
or in part from time to time, prior to maturity, upon
notice, as provided in Section 52 of the Mcrtgage, maiied
at least,thirty (30) days prior to the date fixed for
redemption, at the ﬁollowing_general redemption prices, -
expressed in percentages of the principal amount of the.
bonds to be redeemed: - : B r

GENERAL REDEMPTION PRICES

If redeemed during the 12 months Périod ending
September 30, - : :

1990.....108.43% 2000.....104.22% . 100.004
1991.....108.01% 2001.....103.80} 201 . 100.00%
1992.....107.59% 2002.....103.37% ‘ . 100.00%
1993.....107.17¢ 2003.....102,95% _ . 100.00%
1994.....106.74% ,2004.....102.53% , 14.... 100.003
1995.....106.32% . 2005, ....102.11% 201 . 10¢.00%
1996.....105.90% - 2006.....101.69% p 100.00%
1997.....105.48% 2007.....101.27% , 7.. 100.00%
1998.....105.06% 2008.....100.85% J18.... 100.00%
1999.....104.64% 2009.....100.43% 9. . 100.00%

in each case, together with accrued interest to the date
fixed for redemption: pProvided, however, that no bonds of
the Eighteenth Series may be redeemed at =aid general
redenption prices prior to October 1, 1996, ‘as part of any

gefund@ng operation involving, directly or indirectly, the

+24% peri a""ugb,_,,,_,,.# T -

Bonds of the Ej

ghth or Tenth Series remain Outstanding), or of
Section 2 hereof, or with the Proceeds of Released Prop- -
erty; provided, however, that in the case of application
of cash deposited with,thejCOrporate Trustee pursuant to
the provisions of Section 2 hereof, if the date fixed for

such redemption shall be prior to January 1 of the calen- .
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i dar year in which such ‘deposit of cash shall become due
¢ under the provisions of Section 2 hereof, they shall be
| redeemable at the general redemptlon prices set forth in
subdivision (I) of this Section, together with accrued .
interest to the date fixed Eor redempt10n° and provigded
further, that :

: (1) in the case of application of cash
dep051ted with the Corporate Trustee pursuant to the
provisions of Section 2 hereof if the date fixed for .
such redemptlon shall be on or after January 1 of the ' -
calendar year in"which such deposit of cash shall
become due in accordance with the Total Special
Redemptlon Fund Requlrement for said calendar Yyear,
or - -

(2) 1in the case of redemption by the applica-
tion of cash deposxted with the Corporate Trustee
pursuant to the provisions of Section 64 of the
Mortgage or' with the Proceeds of Released Property,

they shall be redeemable at the follOW1ng special redemp-
ticn prices, expressed in percentages cf the principal
amount of the bonds to be redeemed:

SPECIAL REDEMPTION PRICES

If redeemed during the 12 months period ending
September 30,

1990.....100.00% 2000..,..100.00% 2010.....100.00%
1991.....100.00% 2001.....100.00% 2011.....100.00%
1992- "0 -100.00% 2002. e 0100 00% 2012. . 0100900% o Lo e 7,’,?,,_,

1993.....100.00%  2003.....100_00% ' 231i3.:...100,00%
'1671-----1UU 00%/” 2004--..-100 00% 2014.o-.0100.00%
1995.....100.00% 2005.....100.00% 2015.....100,00%
1996.....100,00% 2006.....100,00% 2016.....100.00%
1997.....100,00% 2007..+..100,00% 2017.....100.00%
1998.....100.00% . 2008.....100.00% 2018,....100.00%
1999.....100,00%  2009.....100.00% 2019.....100.00%

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

(IIT) At the option of the registered owner, any ,
bonds of the Eighteenth Series, upon surrender thereof, o
for cancellation, at the office or agency of the Company
in the Borough of Manhattan, The City of New York, shall
(subject to the provisions of Section 12 of the Mortgage)
be exchangeable for- a 11ke aggregate prxncxpal amount of
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bonds of the same series of other authorized deromina-
tions. : : :

Transfers of bonds of the Eighteenth Series may
_be registered (subject to the provisions of Section 12 of
the Mortgage) at the office Oor agency of the Company in.
~the Borough of Manhattan, The City of New. York.

Upon any registration of transfer or exchange of
bonds of the Eighteenth Series, the Company may make a
charge therefor sufficient to reimburse it for any tax or
taxes or other governmental.charge, as provided in Section
12 of the Mortgage, but the Company hereby waives any .
right to make a charge in addition thereto for any regis-

tration of -exchange or transfer of bonds of the Eighteenth
Series. : ' : '

ARTICLE II,
Special Redemption Fund for Bonds Of the Eighteenth Series

Section 2. The Company covenants that, unless
all bonds of the Eighteenth Series shall have ceased to be
Outstanding, it will, as a Special Redemption Fund for the
retirement of bonds of the Eighteenth Series, deliver to
the Corporate Trustee an amount in cash and/or pPrincipal
amount of bonds of the Eighteenth Series, on October 1 of
each year, beginning with the year 1995, to and including
the year 2018, equal £o the Total Special-Redemption Fund
Requirement, for said calendar year. The term "Total

Special Redemption Fund . Requirement® shall mean for anv- B

: _ i e WL dﬂy
calendar year $1,000.000 -in-cash and/or principal amount
o Jonds of the Eighteenth Series (herein called the

"Mandatory Special Redemption Fund Requirement") plus the
Optional Special Redemption Fund Payment, if any, for such
calendar year. The term "Optional Special Redemption Fund
Payment" shall mean, for any calendar year, any amount,
not in excess of $1,000,000 in cash and/or principal
amount of bonds of the Eighteenth Series, that the Company
elects to add to the Special Redemption Fund for such
calendar year. At the option of the Company, Optional
Special Redemption Fund Payments may {at any time after
they are made) be applied (to the extent not theretofore
SO applied) in whole or in part from time to time, to
reduce Mandatory Special Redemption Fund Requirements for

subsequent years upon written notice to the Corporate
Trustee., ' ' :

_ The Company, at its option (as evidenced by a
written order of any Vice President, its Treasurer or an
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Assistant Treasurer delivered to the Corporate Trustee
directing such credit), shall be credited against any of
the requirements of this Section with the aggregate
principal amount of any bond(s) of the Eighteenth Series
(a) which are not then being and have not theretofore been
delivered to meet the requirements of this Section, (b)
which have been purchased or redeemed and cancelled or for
the purchase or redemption of which moneys in £he neces-
sary amount shall be held by the Corporate Trustee with
; irrevocable direction so.to apply the same (provided that
2 any such purchase or redemption shall have been, or is o
be, ‘effected. otherwise than with cash deposited under the. .
provisions of Section 64 of the Mortgage or with cash ’
which, after giving effect ‘to the provisions of Section 61
of the Mortgage, is then deemed to be or to have been
Funded Cash, and, in the case of redemption, the notice
required therefor shall have been given or have been pro-
vided €for to the satisfaction of the Corporate Trustee)
and (c) which have not theretofore been made the basis
‘3 under any of the provisions of the Mortgage for the - :
2 authentication and delivery of bonds, the withdrawal of
cash or the release of property or the basis of a credit
under the provisions of this Section (subject to the pro-
‘% visions of Sections 59 and 61 of the Mortgage, permitting
52 the revocaticn of the waiver of the right to the authenti-
cation and delivery of bonds). - ‘

ISk A s e e

Except as hereinafter specifically prohibited by
this paragraph, and notwithstanding any other provisions
of this Seventeenth Supplemental Indenture, (i) the Com~
pany shall be permitted from time to time to anticipate in
whole or in part the Total Special Redemption Fund Re-
quirement becoming due on October 1 of the then current
year or the Mandatory Special Redemption Fund Requirement
becoming due on October 1 of any subsequent year or years,
by depositing cash and/or a principal amount of bonds of
the Eighteenth Series with the Corporate Trustee in full
satisfaction or in partial satisfaction of the require- -
ments of this Section, and (ii) any cash deposited under
this Section, whether in full satisfaction or in partial
satisfaction of the requirements of this Section and
whether becoming due on October 1 of the then current year
or of a subsequent year, shall be applied :by the Corporate
Trustee from time to time, as the Company may request, to
the purchase of bonds of the Eighteenth Series, at public .
or private sale; provided, however, .that the Corporate
Trustee, before making any purchases of bonds as so pro-
vided shall by mail notify all registered owners of bonds
of the Eighteenth Series of the amount of cash to be
applied to the purchase of such bonds and request tenders
of bonds by a specified date, and on or after such date

ECOX /¢, PAGE S/6
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the Corporate Trustee, to the extent, as nearly as is
possible, of the cash so to be applied, shall Purchase tre
bonds sc tendered at the price or prices,(includzng
~_accrued interest-ang brokerage, if any) most favorable to
the Company but not exceeding the cost of redeeming such
bonds on a date forty (40) days after .the date of “such
" purchase (including premium, if any, and accrued interasss
from the interest date next preceding the date of Durchzse
to such redemption date in such cost), and, if-more bondgs
are cffered at .any specified price than thére is cash :n
availablepto,purchasé‘thé Same, the Corporate Trustee
shalil brorate its purchases of bonds at such pPrice as
nearly as may be Practicable between the owners of bgonas
offered at such price:in proportion to the pPrincipai
amounts of bonds of the Eighteenth Series registered
the names of the cwners offering bonds at such price, cr -
to the redemption of bonds of the Eighteenth Series; prc-
vided,:however, that if:moheys in excess of the sum of
Fifty Thousand DollarS*(SSO,QOO).deposited with the Cor-
porate Trustee pursuant to this “tioi
which theretofore have been set

+

dar months, such :moneys

fter be
to the redemption of

‘ eries; and provided further that,

unless consented £0 by the holders of a majority in prin-
cipal amount of bonds of the Eighteenth Series Qutstanding =0 .« - . ... -
at the time of such cohsentl“gggjggmpanyimay:ﬁﬁfzﬁéﬁa§It '
cash prior _to Octcber i; 1996 in anticipation of the re-

o : " quirements of this Section, if the cash so deposited

o - represents a part of a refunding operation involving,
directly or indirectly, the incurring of indebtedness_by
the Company having a cost (calculated in accordance with
acceptable financial practice)~lower,than 9.24% per annum.

er the provisions of this
deemed to be Funded Cash; any bonds
of the Eighteenth Series delivered to_the Corporate

Trustee pursuant to the provisions of this Section shall
not be deemed to have been retired by the use of Funded
Cash; and with respect to all credits taken under this
Section on the basis of the purchase or redemption of
bonds of the Eighteenth Series, it shal) not be deemed

that a credit has been taken under the Mortgage on the
basis thereof.

Any bonds issu

ed under the Mortgage, delivered
to, deposited with or pu :

rchased or redeemed by, the Cor-
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porate Trustee pursuant to the provisions'of this Section,
shall forthwith be cancelled by the Corporate Trustee.

7 The Company shall forthwith from time to time on
demand of the Corporate Trustee make further payments pur-
suant to the provisions-of this Section on account of
accrued interest, brokerage and premium, if any, on bonds
of the Eighteenth Series purchased or redeemed or then to
be purchased or redeemed but not in excess of L

(AA) the aggregate cost for principal, inter-
est, brokerage and premium, if any, on all bonds.

theretofore, or then to be, purchased and/or redeemed .
~pursuant to the provisions of this Section ‘

after deducting therefrom

(BB) the aggregate principal amount of all
bonds theretofore, and of all bonds then to be, pur-
chased and/or redeemed pursuant to the provisions of
this Section Plus the aggregate of all such further -
payments theretofore made pursuant to the provisions
of this Section on account of accrued interest,
brokerage and/or premium, if any. : L

ARTICLE III.
Miscellaneous Provisions.

SECTION 3.01. Subject to the amendments pro-
vided for in this Seventeenth Supplemental Indenture, the
terms defined in the Mortgage, as heretofore supplemented,
shall, for all purposes of this Seventeenth Supplemental

Indenture, have the meanings specified in the Mortgage, as
heretofore supplemented. ' '

SECTION 3.02. The Trustees hereby accept the
trusts hereby declared, provided, created or supplemented,
and agree to perform the same upon the terms and condi-
tions herein and in the Mortgage, as heretofore supple-
mented, set forth, including the following:

The Trustees shall not be responsible in any
manner whatsoever for or in respect of the validity or
sufficiency of this Seventeenth Supplemental Indenture or
for or in respect of the recitals contained herein, all of
which recitals are made by the Company solely. 1In general
each and every term and condition contained in Article
XVII of the Mortgage shall apply to and form part of this
Seventeenth Supplemental Indenture with the same force and
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effect as if the same were herein set forth in full, with
such omissions, variations and insertions, if any, as may -
be appropriate to make the same conform to the provisions
of the_Seventeenth'SupplementaltIndenture,'

: SECTION 3.03. Whenever in this Seventeenth Sup-
plemental Indenture any of the parties hereto is named or
referred to, this shall, subject to the provisions of Ar~
ticles XVI and XVII of the Mortgage, be deemed to include
the successors or assigns of such party, and all the cov-
enants and agreements in this Seventeenth Supplemental In-
denture contained by or on behalf of the Company or by or
on behalf of the Trustees shall .bind and inure to the ben-
efit of the respective successors and assigns of such
parties whether so expressed .or not. : o

SECTION 3.04. Nothing in this Seventeenth Sup-
-‘Plemental Indenture, expressed or implied, is intended, or
shall be construed, to confer upon, or ‘to. give to, any
person, firm or corporation, other than the parties hereto
‘and the holders of the bonds and coupons ocutstanding under
the Mortgage, any right, remedy, or claim under or by
reason of this Seventeenth Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement
hereof, and all the covenants, conditions, stipulations,
pPromises and agreements by or on Behalf of the Company as
set forth in this Seventeenth Supplemental Indenture shall
be for the sole and exclusive benefit of the parties here-
to, and of the holders of the bonds and of the coupons
outstanding under the Mortgage.

SECTION 3.05. This Seventeenth Supplemental
Indenture has been executed in several identical coun-
terparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.
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IN WITNESS WHEREQOF, Northwest Natural) Gas Com-
pany. party hereto of the first part, has caused its cor-
porate name to be hereunto affixed, and this instrument top
be signed and sealed by its President or one of its.Vice
Presidents, and its corporate seal to be attested by its "™
Secretary or one of its Assistant Secretaries for and in.
its behalf on the 19th day of October, 1989, as of October
1, 1989, in Portland, Oregon; Bankers Trust Company, one
<f the parties nereto of the. second pars, ‘'has caused its
corporate name to be hereunto aff: xao, and this instrument
to be signed and .sealed by one of its! Vice Presidents-or
one of its Assistant Vice’ Presidents and its corpcrate
seal to be attested by one of its Assistant Secretaries;
and Stanley Burg, one of.the parties hereto of the second
part, has hereunto set his hand and affixed his seal, all
in The City of -New York, on the 23rd day of Octobe , 1989,
as of October 1, 1¢689: - : : , 1

NORTHWEST NATURAL GAS COMPANY

%M

Senlor Vice President,
Finance and Administration

Attest.ﬂo 2

Zecyetary .
e s QOHUQ
Executed, sealed and delivered by srtones,
NORTHWEST NATURAL GAS COMPANY in
the presence of; ,:
ray -
i 0

-

‘}
*',.'._.."s
' Q
'.’
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BANKERS TRUST COMPANY, as Trustee,

o Sl ()P

Vicefﬁréglﬁent

‘-\.T_\- 1;

‘Qf

L

Attest‘

/am JL;

Asﬁlstant Sg%retary

/m /g«w

BTANLEY BURG), a$” Trus

Executed, sealed and
delivered by BANKERS TRIST

-COMPANY and STANLEY BURG

in the presence of:

/edil %W
Em M 4@“&_

4 -
|
o_ 3
3% E

'O

i
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COUNTY OF MULTNOMAH ) '

STATE OF OREGON

October 19, A.D. 1989.

' ‘Before me personally appeared BRUCE R. DEROLT,
who, being duly sworn, 4did say that he is Senior Vice
President, Finance and Administration, of NORTHWEST
NATURAL GAS COMPANY and that the. seal affixed te the :
foregoing instrument is the corporate seal of said :

Corporatlon and that said instrument was signed and sealed
in behalf of said Corporatxon by authority of its Board of
Directors; and he acknowledged sald 1nstrument to be its
voluntaty act and deed.

On this 19th day of October, 1989, before me
personally appeared BRUCE R. DEBOLT, to me known to be
Senior Vice President, Finance and Administration of

. NORTHWEST NATURAL GAS COMPANY, one of the corporations
that executed the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntaty
act and deed of said Corporation, for the uses and
purposes therein mentioned, and on oath stated that he was

authorized to execute said instrument and that the seal
affixed is the corporate seal of said Corporation.

IN WITNESS WHEREOF I have hereunto set my hand
and affixed my offlcxal seal the day and year first above

written. _ E |
L4232;1 4—4L{~>F€>€%;JL/dbvﬂﬂx,/) 3
LAURA L. KILLAM :

Notary Public, State of Oregon

My Commission Expires January S,

.nu”"u"'
*»,

L% 4va\\

e,
l,'. “ W
P PRLL
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STATE OF NEW YORK
COUNTY OF NEW YORK

October 23, a.p.

Befcre me personally appeared BARBARA A. JOINER,
who, being duly sworn, did Say that she is a Vice Presi-
dent of BAENKERS TRUST COMPANY and that the seal affixed ro
the foregoing instrument is the corporate seal of saig |
Corporation and that said instrument was signed and sealej
in behalf of said Corporation’ by authority of its Board of
- Directors; gndféhé"a¢kncﬁledged said instrument to be its

voluntary act and deed. - , -

On this 23rd day of OCtober, 1989, before me
personally appeared BARBARA A. JOINER, to me known to be s
Vice President of BANKERS TRUST COMPANY, one of the corps-
rations that executed the within and foregoing instrument,
and acknowledged said instrument to be the free and volun-
tary act and deed of said Corporation, for the uses and.
purposes ‘therein mentioned, and on Oath stated that she
was authorized to execute said instrument and that the
seal affixed is the corporate seal of said Corporation,.

s 10 ol
SN ﬂ/’),{/"‘sz "X /8!1,6( /)‘Ui
BARBARA A. SHERIDAN
Notary Public, State of New York
No. 03-4802445
Qualified in Bronx County
Certificate Filed in New York County
Commission Expires February 28, 199)




STATE OF NEW YORK

' COUNTY OF NEW 7ORK
_October 23, A.D. 1989.

: Before me persdnally appeared the abcve-named
STANLEY BURG and acknowledged the foregoing instrument £c
be his voluntary act and deed. :

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

mentioned.

Given under my hand and official seal this 23rd
day of October, 1983.

(:;éggﬂjpgaxhﬁu/(?-;é;ééAggﬁ;LmJ _ |

— BARBARA A. SHERIDAN
Notary Public, State of New ¥York
No. 03-4802445
Qualified in Bronx County
Certificate Filed in New York County
Commission Expires February 28, 1991
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