~ Fossil
Energy
3 of 3



PORTLAND GENERAL ELECTRIC COMPANY
- , LEGAL DEPARTMENT

) 121 SW SALMON STREET. 1WTC-13
~ MELINDA J. HORGAN PORTLAND. OREGON 97204

ASSISTANT GENERAL COUNSEL TELEPHONE (503) 464-8863 FACSIMILE (503) 464-2200

September 2, 1994

Mr. Clifford Tomaszewski

Director of Office of Natural Gas
Office of Fuels Programs

Fossil Energy

U.S. Department of Energy

Forrestal Building, Room 3F-056, FE-50
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.202, this certificate of
counsel is hereby furnished in connection with the application of
Portland General Electric Company ("PGE") for authorization to
import Canadian natural gas pursuant to Section 3 of the Natural
Gas Act.

In respect of the above, I am of the opinion that:

- - PGE is a corporation duly organized and existing under
the laws of the State of Oregon;

-~ The proposed importation of Canadian natural gas is
within the powers of PGE; and

-~ PGE either has complied with or is in the process of
complying with applicable state rules and regulations
of state regulatory authorities in the states in which
it operates.

Respectfully submitted,

Melinda J. Horgan
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)
PORTLAND GENERAL ELECTRIC COMPANY ) FE DOCKET NO. 01-42-NG

)

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1704

AUGUST 15,2001



1. DESCRIPTION OF REQUEST

| On August 8, 2001, Portland General Electric Compahy (PGE) filed an application with
. the Office of Fossil Energy (FE) of the Department of Energy (DOE), _under section 3 of the
Natural Gas Act’ (NGA) and DOE Delegation Order Nos.. 0204-111 and 0204-127, for blanket
authorization to impdrt up to 90 billion cubic feét of natural gas from Canéda. ‘The term of the
authorization will be two years beginning on November 3, 2001.# PGE, an Oregpn corporation
with its principal place of business in Portland, Oregon, is an electrip utility and a wholly-owned
subsidiary of Enron Corp. PGE will import the gas under spot and short-term purchase
arrangements to use as fuel for its Beaver and Coyote Springs generating facilities and for resale
to others. The requested authorization does not involve the construction of new pipeline
facilities.

II. FINDING

The application filed by PGE has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by
se;:tion 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import
or expoﬁ of natural gas from or to a nation with' which there is in effect a free trade agreement
requiring national treatment for trade in natural gas is deemed to be consistent with the public |

interest and must be granted without modification or delay. The authorization sought by

PGE to import natural gas from Canada, a nation with which a free trade agreement is in effect,

1/ 15US.C. § 717b.

2/ November 2, 2001, is the expiration date of PGE’s current blanket import authorization issued September 20,
1999, in DOE/FE Order No. 1515 (2 FE 4 70,380).
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meets the section 3(c) criterion and, therefore, is consistent w.ith the public interest. This blanket
order authorizes transactions under contracts with terms of no longer than two years.
ORDER

Pursuant to sectAibn 3 of the Natural Gas Act, it is ordered that:

A. Portland General Electric Company (PGE) is authorized to import up to 90 billion
cubic feet of natural gas from Canada over a two;year term beginning on November 3, 2001, and
extending through November 2, 2003. This natural gas may be imported at.any United
States/Canada border point.

B. With respect to the natural gas imports authorized by this Order, PGE shall file with
the Office (;f Natural Gas & Petroleum Import & Export Activities, Fossil Energy, within 30 days
following each calendar quarter, reports indicating whether imports of natural gas have been
made. If no imports have been made, a report of "no activity" for that calendar quarter ﬁust be
filed. If imports have occurred, PGE must report‘ total monthly volumes in Mcf and the average
purchase price per MMBtu at the international border. The; reports shall also provide the details
of each import transaction, including: (1) the name of the seller(s); (2) the name of the
purchaser(s); (3) the estimated or actual duration of the agreement(s); (4) the name of the U.S.
transporter(s); (5) the point(s) of entry; (6) the geographic market(s) served (by State);

(7) whether sales are being made on an interruptible or firm basis; and, if applicable, (8) the per
unit (MMBtu) demand/commodity/reservation charge breakdown of the contract price. [OMB

No.: 1901-0294)
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C. The first quarterly report required by Ordering Par_agraph B of this Order is due not
later than January 30, 2002, and should cover the ben’od from November 3, 2001, until the end of
the fourth calendar quarter, December 31, 2001.

D. The reports required by Ordering Paragraph B of this Order shall be filed with the
Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,
FE-34, Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C., 20585.

Issued in Washington, D.C., on August / 5/,2001.

Import & Export Activities
Office of Fossil Energy



/P Portiand Generat Electric Cor;!pany . RE c'D 0o E/ R¢bin Tompkins

G E Legal Department Z 0 nl , Assistant General Counsel
0 a5 -
121 SW Salmon Street » Portland, OR 97204 u ks -8 o 252

503-464-7037 » facsimile 503-464-2200

O/ a-NE

July 30, 2001

Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Docket Room 3F-056, FE-50

- Forrestal Building
1000 Independence Avenue SW
Washington, DC 20585

Re: Application for an Order Authorizing the Importation of Natural Gas from Canada
Gentlemen:

Enclosed are an original and 15 copies the Application of Portland General Electric
Company for an Order Authorizing the Importation of Natural Gas from Canada. Also enclosed

is a check in the amount of $50, in payment of the required filing fee.

We have also provided an extra copy of this cover letter. Please date stamp it and return
it to this office in the enclosed self-addressed, stamped envelope.

Thank you in advance for your attention to this matter.

Very truly yours,

Robin Tompkins

Enclosures

Connecting People, Power and Possibilities

—
See a



UNITED STATES OF AMERICA

BEFORE THE REC'D DOE /F
DEPARTMENT OF ENERGY 200 415 -g
OFFICE OF FOSSIL ENERGY -8 P25y
- WASHINGTON,D.C.

PORTLAND GENERAL ELECTRIC
COMPANY

In the Matter of g bocket.No; O / _ %} //\/ &/
] A
)

APPLICATION OF
PORTLAND GENERAL ELECTRIC COMPANY A
FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act (“NGA”™), 15 U.S.C. § 717b, Department of
Energy Delegation Order Nos. 0204-111 and 0204-127, and 10 CFR Part 590, Portland General
Electric Company (“PGE”) hereby submits this request to the Department of Energy, Office of
Fossil Energy (“OFE”) for blanket auth'orization to import natural gas from Canada for use at its
Beaver and Coyote Springs generating facilities and for resal_e to others. PGE requests such
authorization to become effective as of November 3, 2001. In all substantive respects PGE is
requesting the same authorization previously granted in Dockets No. 99-65-NG and
No. 97-02-NG.

In support hereof, PGE respectfully states as follows:

L

The exact name of PGE is Portland General Electric Company. Correspondence
concerning this Application should be addressed to:
"
/
"

&
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Robin Tompkins
Assistant General Counsel
Portland General Electric Company
121 SW Salmon Street, IWTC1301
Portland, Oregon 97204
503-464-7037 (voice)
503-464-2200 (facsimile)
Robin_Tompkins@pgn.com
and

Val Yildirok
Supervisor, Fuels Trading
Portland General Electric Company
121 SW Salmon Street, 3WTCBRO06
Portland, Oregon 97204
503-464-7565 (voice)

- 503-464-2605 (facsimile)
Val_Yildirok@pgn.com
II.

PGE is a wholly-owned subsidiary of Enron Corp., organized and existing under the laws
of the state of Oregon with its principal place of business at 121 SW Salmon Street, Portland,
Oregon 97204. PGE is an electric utility and owns generating facilities, known as the Beaver
and Coyote Springs plants, which use natural gas as a fuel. PGE’s revised Articles of
Incorporation and Bylaws are attached hereto as Appendix A. The opinion of the undersigned
counsel that the proposed import of natural gas is within PGE’s corporate power is attached
hereto as Appendix B.

II.

PGE’s application is essentially the same as the one approved by the OFE in 1999

(FE Docket No. 99-65-NG; 2 FE § 70,380). Under Docket No. 99-65-NG, PGE currently has

authorization to import natural gas from a variety of Canadian suppliers for the two-year period

beginning November 3, 1999. PGE’s import authorization ends on November 2, 2001. Pursuant
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to this application, PGE requests authority to import specified quantities of natural gas from a
variety of Canadian suppliers. Specifically, PGE requests authority to import up to a maximum
of 90 Bcf of gas for a term of up to two years. Sinceéhe transactions contemplated by this
application will be of a short-term and spot nature, the base price, volume requirements, price
adjustment and_volurhe adjﬁstment provisions will be negoti.ated between PGE and Canadian
producers. PGE anticipates that the price will not remain fixed in most of those contracts for a
period of more than one year. In most cases, the price will be adjusted on a monthly or quarterl);
basis as required by market conditions, which, in turn, will be influenced by the price and
availability of compéting fuels, including domestic natural gas. Moreover, rlnost spot-market
contracts to which PGE will be a party will allow either party to terminate on Arelatively shert
notice and for a variety of reasons.

Such negotiations will be premised on meeting competition in the marketplace. PGE
anticipates contracting with a number of Western Canadian suppliers for available supplies, and
the identity of ﬁe suppliers will be disclosed in the quarterly reports which PGE will file
concerning the transactions which is has consummated. Thevgas irhported pursuant to this
authorization will be transported via facilities owned by Northwest Pipeline Company and
PG&E Gas Transmission-Northwest.. PGE intends to use exisiing mainline interstate U.S. and
Canadian pipeline facilities for the transportation of its imported gas supplies and seeks approval
to use all existing import points. The proposed importation hereunder will begin as soon after
approval of this application as transportation is available and the plants can be operated
economically.

Iv.

Granting the blanket import authorization would provide PGE with flexibility to
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effectuate numerous spot transactions under a single blanket import authorization, subject to the
appropriate reporting of each transaction. This authorization will also minimize regulatory
delays which would prevent PGE from taking advanta.ge of opportunities to economically
operate the Beaver and Coyote Springs plants. Consistent with the reporting requirements
imposed by OFE in Docket No. 99-65-NG, - PGE agrees to file with the OFE, within thirty (30)
days following each calendar quarter, a report indicating whether imports of natural gas have
been made. If imports of natural gas have not bee-n made, a report of “no activity” for thaf '
calendar quarter will be filed. If imports have occurred, PGE will report the following
information: 1) total monthly volumes in Mcf; 2) the average monthly purchase price of gas per
MMBtu at the international border; 3) the name of the seller; 4) -the name(s) of the purchaser(s);
5) the estimated or actual duration of the agreement(s); 6) the name(s) of the United States
transporter(s); 7) the point(s) of entry;- and 8) the geographic market(s) served (by State). The
report will also state whether sales are being made on an 'ipterruptible or firm basis, and, if
applicable, the per-unit (MMBtu) demand/commodity/reservation charge breakdown of the
contract price.
V.

Section 3 of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L. 102-486),
states that an import of natural gas form a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas is deemed to be consistent with
the public interest and must be granted without modification or delay. 15 U.S.C. § 717b(c). The
authorization sought by PGE to import natural gas from Canada, a nation with which a free trade

agreement is in effect, meets the Section 3(c) criterion and is, therefore, consistent with the

public interest.
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WHEREFORE, for the foregoing reasons, PGE respectfully requests that the OFE grant
the requested blanket import authorization in a timely fashion.
DATED: July 30, 2001.

Respectfully Submitted,

Dt T

" Robin Tompkins, Attorney for
Portland General Electric Company
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VERIFICATION

State of Oregon )
) ss.

County of Multnomah )
I, ROBIN TOMPKINS, being first duly sworn, dépose én_d say that I am a duly authorized
representative of the application; that I have read the foregoing document; that I am familiar with
the contents thereof; that the statements contained therein are true and correct to the best of my
knowledge, information and belief; that I am authorized to file the same with the Department of
Energy, Office of Fossil Energy; and that to the best of my knowledge, information and belief;
the same or a related matter is not being considered by any other part of the Departmentv of

Energy, including the Federal Energy Regulatory Commission or any other Federal agency ‘or

department.

Robin Tompkins

SUBSCRIBED AND SWORN to before me by Robin Tompkins this 20  day of

.%(ﬁo, ,2001.

7

Notary Public for Oregdn ‘
Commission Expires: /3-/}67/2’007(

NN
0l

N
FFICIAL SEAL
BARI H. GILBERT
NOTARY PUBLIC-OREGON
S¥e COMMISSION NO. 341511
S \fy COMMISSION EXPIRES DEC
SESeESESSEISNTS

. 28,
S SESS
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APPENDIX A
Oregon Certificate of Good Standing



CERTIFICATE

State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division -

I, BILL BRADBURY, Secretary of State of Oregon, and Custodian of the Seal
of said State, do hereby certify:

PORTLAND GENERAL ELECTRIC COMPANY
was

incorporated
under the Oregon

Business Corporation Act
on

July 25, 1930

and is active on the records of the Corporation Division as
of the date of this certificate.

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

BILL BRADBURY, Secretary of State

y/”’///‘
sy, (WoBr 8o

_Héather S. Davis
July 26, 200]

1201
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1. 07/24/30
2. 01/16/48:
3. 03/13/52
4. 04/22/54
S. 04/23/62
6. 05/18/64
7. 10/27/70
8. 05/15/72
9. 06/20/72

10.  03/29/73

11.  06/05/73

PORTLAND GENERAL ELECTRIC COMPAN Y
ARTICLES OF INCORPORATION
AND AMENDMENTS FILED

- Articles of Incorporatioh; ﬁl_éd July 25, 1930

- Supplementary ‘Articles of Incorporation to increase common
stock to 1.5 million shares

- Supplementary Articles of Incorporation to increase common -
stock to 2.5 million shares . -

- Articles of Amendment to Article VI providing for 12 million
shares common stock at $3.75/share par value; reclassification of
existing shares

- Articles of Amendment to Article VI providing for
- reclassification of 5 million shares common stock to $7.50 par
. value

- Articles of Amendment to Article VI providing for issuance of
preferred stock: 300,000 shares $100 par value and specifying
rights of preferred stock

- Statement of Resolition Establishing Series of Shares (Preferred
' Stock: 9.76%) ’

- Articles of Amendment to Article VI providing for issuance of
preferred stock: 1,000,000 shares $100 par value and specifying
rights of preferred stock

- Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.95%)

- Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.88%)

- Articles of Amendment to Article VI providing for issuance of
. common stock: 20 million shares $3.75 par value; and
2,000,000 shares preferred stock $100 par value and specifying
rights of preferred stock '

Page 1- INDEX PGE ARTICLES corprecs:pgeart.ind



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

07/18/73

01/37/75

05/23/75

03725776

05/28/76

08/26/76

01/25/77

. 05/11/77

06/07/77

02/01/78

06/19/78

01/31/79 -

02/14/80

Statement of Resolution Estabhshmg Series of Shares (Preferred
Stock: 8.20%)

Statement of Resolution Estabhshmg Series of Shares (Preferred
Stock: 11.50%)

Articles of Amendment issuing 1.6 million shared preferred stock
at $100 par value

Statement of Resolution Establishing Series of Shares (Preferred
Stock: $2.60 Series)

Articles of Amendment to Article VI providing for issuance of -
common stock: 30 million shares $3.75 par value

Statement of Cancellation of Preferred Stock Series: 25,000 .
shares, Preferred Stock ($100 par value), 11.50% Series

Statement of Cancellation of Preferred Stock Series: 30,000
shares, Preferred Stock ($100 par value), 11.50% Series

Exhibit "A" - Statement of Resolution Establishing Series of
Shares - 8.75% Series, $100 par value preferred stock

Articles of Amendment to Article VI providing for issuance of
common stock: 2.5 million shares $100 par value preferred
stock;

Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

Articles of Amendment to Article VI: Statement of common
stock at 50 million shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value and 6 million shares
at $25 par value

Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: .
Cancellation of 15,000 shares of 11.50% Series
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25.

26.

27.

28.

- 29,

30.

31.

32.

33.

34.

35.

36.

05/28/80

10/29/80
05/20/81
05/26/81
07/13/81
10/07/81

10/22/81

01/07/82

03/17/82

07/14/82

07/20/82

10/14/82

Articles of Amendment to Article VI: Statement of common
stock at 100 million shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value and 6 million $25
par value '

Statement of Cancellation of Shares of Preferred Stock: 15,000
shares Preferred Stock ($100 par value), 11.50% Series

Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 6,000 shares of 11.50% Series

Articles of Amendment to Article VIII providing for authority of
Directors in office to fill a vacancy on the Board

Statement of Cancellation of Shares of Preferred Stock: 1,046
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 2,530
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 2,230
shares Preferred Stock ($100 par value) 11.50% Series

_~Statement of Cancellation of Shares of Preferred Stock: 3,260

shares Preferred Stock ($100 par value) 11.50% Series

Statement of Resolution Es‘tablishing Series of Shares: $4.40
Series Cumulative Preferred Stock - 3,000,000 shares $25 par
value - known as "Preferred Stock of the Second Series, $25 Par
Value" '

Statement of Resolution Establishing Series of Shares: $4.32
Series Cumulative Preferred Stock - 2,000,000 shares $25 par
value - known as "Preferred Stock of the Third Series, $25 Par
Value” .

Statement of Cancellation of Shares of Preferred Stock: 2,040
shares. Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 880
shares Preferred Stock ($100 par value) 11.50% Series
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37.
38.
39.

40.

41.
42.

- 43.

45,
46.
47.
48.

49,

01/28/83
06/06/83
06/08/83

06/08/83

12/21/83
03/27/84

07/03/84

09/ /84

12/05/84
02/12/85
OS/ 10/85
02/10/86

05/02/86

Statement of Cancellation of Shai'cs of Preferred Stock: 12,257
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Sharcs of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series

Articles of Amendment to Article Il providing for new purposes
and powers of corporation

Articles of Amendment to Article VI providing for common
stock at 100 million shares $3.75 par value; preferred stock at
2.5 million shares $100 par value and 6 million shares $25 par
value; and 30 million shares preferred without par value

Statement of Cancellation of Shares of Preferred Stock: 9,960
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 4,870
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 1,330
shares Preferred Stock ($100 par value) 11.50% Series -

. Statement of Canceilation of Shares of Preferred Stock: 3,830

shares Preferred Stock ($100 par value) 11.50% Series; signed as
of 09/04/84 v A :

Statement of Cancellation of Shares of Preferred Stock: 1,480 ‘
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 8,360
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series.

Statement of Cancéllation of Shares of Preferred Stock: 104,927
shares Preferred Stock ($100 par value) 11.50% Series

Statement of Cancellation of Reacquired Shares: 2,941,575
shares common stock
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50. 02/18/87 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 10,000
shares Preferred Stock ($100 par value), 9.76% Series; 1,955
shares Preferred Stock ($100 par value) 7.05% Series; 425 shares
Preferred Stock ($100 par value) 7.88% Series; 580 shares
Preferred Stock ($100 par value), 8.20% Series

51. 03/11/87. - Statement of Cancellation of Reacquired Shares: 4,587 shares
: common stock :

52.  03/11/87 - Statement of Cancellation of Reacquired Shares: 2,507,523
' shares common stock _— :

53. 05/22/87 - Statement of Cancellation of Redeemable Shares: 36,000 shares
Preferred Stock ($100 par value), 8.875% Series; 3,000,000
shares Preferred Stock ($25 par value), $4.40% Series

54. 05/03/88 - Articles of Amendment authorizing 500,000 shares of $100 par
value Cumulative Preferred Stock

55. 06/08/92 - Articles of Amendment authorizing 300,000 shares of 7.75%
Series Cumulative Preferred Stock, Without Par Value
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7/24/30

articles of
Incorporation

 filed 7/25/30



®tfice of the §etretafg of State
Torporation Division

I, Janet Snlliuan, Director of the Corporation Division,
DO HEREBY CERTIFY:

ne atiachec cCopy of the Articles of Incorporation

ili=zg on July 235, 1930 for:
FORTLAND GENERAL ELECTRIC COMFANY

is a true copy of the criginal cocument that has been

filad with €his offico,

PR —

Janet Sullivan
Director
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File No. z4142

Certificate of Filing Articles of Incorporation
To All to THHhom These Presents Map Come, Greeting:

Enotw Pe, That whereas  cissivs a. PeCi, ool o L W7t und
CLAREACE D. FHILLIYS,

having presented Articles of Incorporation of a Corporation organized and formed for
profit under and pursuant to the Laws of the State of Oregon, and paid the organization
and annual license fces provided for by the Corporation Laws of the said atate, providing
for the licensing of Domestic Corporations and Forcign Corporations, Joint Stock Com-
panies and Associations, etc.; )

ﬁﬁm, %ttttott, 3, Mark B. KlLcCallister, Corporation Commissioner of the § laté

of Oregon, DO HERERBY CERTIFY that said Arlicles of Incorporation have been filed
in the office of the Corporation ~)mmissioner; that the name assumed by said corporation is

PORTLANUD GILERAL LELECTHIC COMPrNY

the duration unlimited ; the enterprise, business, pursuit or occupation

in shich Snix Corporetion proposes to enguse is:

A. The construction, purcasse, wc:iuisition, o nersnip,
improvement, lessing from or t- other corporeti:nz zr indlviiuals,
oaint.onsnce, une zni operation of »lants ami 2roaperiies for tue
generation, amanufeciur2, proiuction tne furial-nling ol Jirht, he.t,
&nd vower, including the graeration, canulactur:, sranicticn, furn-

ishing, use tnd sale to the pudlic general iy, L{s3litiing ot =p cargor-
ationg, tom3s, clties :nd ounicl, elltios I elestrinicy, £ =, ntsenm,

conyressedl ¢ir, cld eir, end eny cnd &1l1 oth- & .do 0 O ;ower,
forces, fluiis, curroats, pettls oad zutoriils Uy, or thet noy de
used, or tac pur2se of tll'minctina, bent, coly, native paver, or
for uny ather purpning 1'sr uvhich such fubstinews 3 any A% the moy
now or hereaftar he used or sufteble ror oure, Lofsther sith trinis-
rission lincs, distribution linesz, eguipment, =indps3, ta-ers, pslag,
vives, pip-s, conduits, cpoarctus end ap,liincen, Leienhoue lines,
telegraph lines end machinery, bulliings (ai property (or the oper-~
ation of such plants end »rcpeorti.s.

B. The canstruction, purchisc, -c.uisition, 9 mershilp,

ot

e
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Soor

]

L JL"."._ )

improvezent, lecasing r'roa oc to ol . cosyor L. o8 iniivi.uels),
zéintenance, usy, cod operation of lises o ~treod rili-ty i ather
reil/ay llnes cith rolling ntoek 31 eyui men!, ¢ v-uisns, . 333,
power plantc, depota, stetians, jyoles, wle~ -, wonz:lt-, s .53,
Eprarutus tad =y pllsnces, t-le hone lin.., =L .= ;0 lined, .nd.
other buildings and yroperty for ti. e 'l ot ' o#af in, on, ov:r,
under, &long and through tic streets, 3.0, - aio;0, 5§ .t "2 ;ube
lic places znl privaete places ind _pivit- . est In the €% 35 of
Portliard, Orvgan CLty end &:irx, wnt tn Lhe Cauntios 20 K ltnsmih,
Clacromas, znd kcclan, 1a the Shute o0 o= oo, o i thzoush
other countlzs, cltirs, to ns el e ocnm,
and in the CTity of Vsncou: @&, In tias Stete
of asshington, «~d 1n ecad thracin Ty tan3,

. 7

ferries il boats, lendings, sochy, in- :Cois 72, Fty Lo o pp-
eraticn thereof ia, apon, ov °, ecrous, zud tila.r ti. Caluemide ~ad
wiilaaoette Rivers ¢nd other strewxs in cornectis, LU -gf1 L.4- of
rallsey. . :

C. 7The purcnasc, teyuisitloa, :..erbly, holilag ani
enjoynent and sale, pledge eénd otuer :iijoition of, nnd triilnz «nd
dzaling 1n, sheres of cepltel stocw e~ o3iic, r>%z3, ortar <8, Ce-
buitures and otlizr evidences of indevtrinesns, of corpuar:ti i, :nd
corporate securiti:s of ev.cy tnd eny «i:i, Jaclidlnc prrticuicrly
snares of stock, bonds, not.s, zeetge:w., droestures, evlirnear eof
incebtedness end securiti.s of corgoriti-as ¢ ning sl o7+ - tlng, or
osninz or operating, fover plints, li. bkting or nestiac -fissite, oo s
zatufacturing plents enl/or ges diasteitutlon oysioes, street r.(l-
wtys, ind railrocds, or sny or ¢1l to:oredf, nits the fu)i 5.+ :ad
autnority to exerctee snd »zjoy &ll ri ’
ownerskip of &ll sher:: of =ztock, oo , no!
evilences of Anr'cbtadnzss, corporel: Ceourit o=t in setlion
at :ny tice omned, acnuized or hcld 3 1t, Sty wlory
vote aad collect, receive c¢rnd dlsoase o Jiviaond: 6 on v er “noras
of stock end to. emforce, collict, r.c2lve wni ilspis- @+t i.t-rect
and grincipel or ell such nond:, not iz, marrreges, araentue’
evidences of in.cpl diess and cioses {n ectien.

saopeivilasos of
IR NYY.
b 4

’ ntur~s,

L¢ Ia tae yrosecutlon ~f :nd in connecticn Ith “ni in
cddition to the &forc:aid genersl ent:rprise a0 puriete trie Corpore-
ation progcscs to engsge in twue fello.ing enterpgris.c or [aruits:

l. To comstruet, purehcse, wceulrs, 5 i, laprstr , le: e
from zr:d 1o othod corporctis:s (mil iIndivilu:ls, meintiin, i+ . nu
operate »ater rights snd grivileges ani teter pooirs, rip o1 n rizhts,
cenels, wnd pipe lines wnd to susiply ond sell weter, and tae use (nd
flow of weter, to persons, corpereilonc, Fictorier, ta.m=z, in citizs
Ior Jomestlc or puclic purpgcses &nd for ure &¥ powi ' i . °F miGii-
facturing nd other purposes.

2. %To constpuct, purch.te, aoyulre, s, leprav , le:ze
frot &and to other corparctiszis ond indiviluils, m:iintiin, u-e 2ad
overete l.res of vailroed In tnd tnrough tie cliier -0 Poxtlin: intd
vregon City, 'nd the Counties of Lultnmsh coz Cliciize., n: otir-r
countles in the Stste of Orugon, ani z'co i{n the Cit; ~ Vaznc:uver
und the County o Clerk, wnd otner covntiz- In the Gi: tie 20 szhing-
ton, wnd for this purpose to exercise tiv: rijht 5 seinear Sorcin
and eppropriste privite property.

L]
bLggese, tus e€.p-

4. TO constipuer,
Craw 1nd Lo other earvporstlans
2yereta, ind meaufucturs, p-oelr, 1 1 tn, Tuocnlsh, o il tolling
stocg, ~otass, riiiwey ena othir o uipreat ind i : L
cinds of eleetricel cpprnretus, wichl .-py suocil
angsse Iz and verry; on beiness of {mgacting,
turling, grodueing, otyia:, sellie:s anl o - =~obue e
gn0ds, wares, snd mercoendlise of ev ry elion a7
pociolily stoves, anllacs, aator., lisps enit .tioer ¢
cppllernces, knd equipa-nt opereted vy 2 in Sounection .
culated directly or indirectly to gromata the econs.imstion or uze of

s.eeheoe, tCc Clry, e, Ly ror, L e
end dnateltacle, crint L, uine e as

S
4

electrlgglﬂgpggcy gac, Or thelpy piucts -~

R Rl LI naEs
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5. %o operate itz pruilucy end r;ilro 4 liaca wad
otuer properties, ar wyy of thea by alactrleitl, | s, ,tgua, )
compressed ale, or othar wotive powep, -"hs %o chlaus iis adtlve .
power frum time to time, &3 11 =iy -lgtu~mlie. ) g

' 6. T rolocate, cheng-, strei:at-n, improve or ov- S
- tend its lines of reilway or pullroid, or cav :irt th e~=o7, from

i time to time, cnd the lacatisn of ell or tny of its bridzes,
ferries, dacka, landing s, or sthv, gcructurad or iulsal

L85

x

! 7. To construct, purchasa, ecruire, owm, ia-rave, L

! lease from and to other corjorations en:l individuzls, asint:in, N

“n\‘ usa wnd oparate parks, plecsure resorts, and flaces af czusement L
. and recreation and inns &nd hotels in connection with ind locut-

: ed conveniantly to its lines of rsilwsy aad 1ts reilrocd iines.

A
] 8. 7o construect, purchcae, &c;0lie, om, imirove, '
lease from and to other corporztions and iiiividuels, melatein, ;
use and operate zelophone and teiegraph lines 1ln conpection with )
the operation of its othor prousrtics. ' !

8. To conatrmct, purchera, zcculre, oin, improve,
lease from and to other corrporstions znd indivi-duals, mointein,

use, and operate cables under and over the Willarvette, Celimble, M S iy
Clackamas, snd other rivers and stresms i'or errrying el-etricity o CENE

or other motive pcwer, or its tel»;hona or relegruph or othir 7ires
and 1lines, for the opersation oy its propertir:

10. To purchese, ecquire, poizess, osn, hold, improve,
lease from and to other corporstiuns or individusls, waintein, ond
operato real property, and to build dwelling ihouwses, storns, mills,
factories, wcrehouses, whar{s, vharf boats, &nd e¢ny ena sil other
: bulldings or structures &nd to lease, operste, 3ell, snd :dispose
Ivi

of the same.

i; 11. 1o lay out and plot epy real property belonging
1 to the corporation into 1lots, blocks, squesres, fzctory site", rud
other convenlent forms, and lewse, srll; #nd dispcre of the scae,
and to lay out, plot and dedicate to public use, or othvrnise,
streets, avemues, alleys, &nd perks.

.
B e <o e cRai Koo e b, o S

12. To construct, purchese, Gequlre, owm, laprove,
I leese frou &und to other corporstions and indiviluule, meint:in, use
) and operate locks, ctnals, ditches, flumes, baains tnd dems.

*

e e
b

13. To construct, purchuse, acsuire, own, laprove, leass s
fror end to other corporations &nd individuscls, end meintzin stosm- S
boets, launches, e&nd other boets and use tnd operete them or the - el
filleme€te and éolumbia Rivers, and other gtreems. R

14, To conduct lumb:ring opzrctions end entorpris’s snd
b to construct, purchsse, acquire, own, laprove, lezce Iron and to
, other corporitions and individusls, maiatain, use, e operete sev~
eills, end to macufscture sasmill products,

e, VoAt ey

< lo. To purchuse, acquire, osn, improve, lezrte from end .
Ty to other corporation3, rnd individusls, nuin.~in, use t=nd orerste .
t mines and querries and to aznulscture, fursica, éni 3211 cruched rock, ‘ i
orlglsen Blocks, snl oth r cormoiitics tr t rv canufiaetore] fraa the wn
< e sroducis ¢f its ulnes &ni gaarries.

4
16, To wz,ulre, 2:n, use, Jdetl in, durrish, end sell

] tiaoer, lusb=r, sswnill products, loys, :o0o04, v3rl a1, fuel, gravel,

3 earth, stowne, cvoel, aad oth:r smiancrels. :
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17. To 3ake, grade, peve, and imprava tny street or
Righway or public or privaty place, or to eroct or construct any
building or otder structurs for itself or {ap athars.

13. To acastruct, purchise, .”'u1~e, o'm, imprave, _ .
lease fros and to othsr corporations end inmiiviluals, arintiin, Cewono
use, sad operata wiras, poles, contui%i; sur«=ys, -pparstus, ind e
appiiancou, plans, sad ather propesties riecessar; or coavenient . -
for the generatlon, manufscture, or productis»n of iny ~owmo . ity, o
fluid, force, matter, or "hing '11ch it 19 Lu'horiznd ts grmace S
ate uanufac£ure, or praduce, or for the sule, furaishing, dis- . e :
brisutlns, or transaission of the saas to persons, corporations, -
towns, citigs, or other purchasers or consum:ri.

19, To purchase, scquire, om, larse from or tn nther
corpcrations or individuals, use, sell, and_trunafer eny fraznchise, Bl ek
right, or privilege necessary, expedient or.convenient for the A
sonduaot of any eaterprise, buatlnaas, pursuil, or occupntion in .
vhich it 18 authorized to engage. S

£20. To charge and collect rates, feres,ireighti, tolls,
lockage, and other compensation for sny service, right, orivilege,
benefit, use, accommolation, vnrsaeze, trenzrortsiion, ecoxmelivy,
or other sattar or thing readered or furniched by it.

21. To issue its bonds, couson motes, nry3it.ory nutes,
dsbantures, or other obligations for the purpasy oi obo-rd-ins money .
tagrcon &nd to mortgage, piedge, or gpive or coavey in toniat eny or
all of 1t3 property, reusl, personal or mirzed, &ad i%s rreichiszes,
rights, and privilegas to secure the payment th-reof.

22. To guarantea tho stoex, bonds, or other obligsti~ns
and securities or othar corpurations or individuals.

£3. To exsralse the power of enlnent domain to tie ex-
tent and in the menner pormitted by the laws of the tterte of Oregone.

24. Gonerally to do each and ev-ry wct cni thing uwhieh
at sny time 1t msy be necessary, requisite, or conv-nient to ao in k-
order to accomplish the purposes hereiln expressed, wnd fully to N :
enjoy it corpora%e powers, : oy

Yt e e g e
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the outhorized capital stock i {common, shares of the per value of 8............... eagla }
. . preferred., shares of the par vaiue of #.............. . each
andfive bundred’ thousand (500,000) sharcs c;[ common with no par value.
The amount of paid-in capital represented by capital with nu pur value with which
the corporation shall begin business is Cune 'ﬂxouaw.d '
Dollars (# 1,000.C0 ),
The preferences, rights, privileges, u;ad restrictions of each class of stock are as

Jollorwa:

the date of filing its Articles of Incorporation the T5enty-C1lth day’
of July . A. D. 19 S0 the location of its principal office in the
City of Partlend , in the County of Multaozch .

State of Oregon; the amount of the organization fee paid Three Trousznil Sceven Hunired

Fifty snd 0o/l00

Dollars (8 32750.00 ) 4nd the amount of annual license fees paid V0% Hundc-d kighty-

six and 84/100 Dollars (# 188.8% ) for the current fiscal year

eﬂd_l'ng June $0, 19 31,

In Testimony TDHereof, 1 kave hereunto set my hand and
offixed hereto the ecal of the Corporation Department
of the State of Oregon.

D@ at the Capiiol at Salem, Oregon, this

DEAQ Bth gy o Juls , 19 30.
~ A
Fiteait il st

Corporation Commissioner

e e et
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ARTICLIS OF ISCORPORATION

oF

PORTLAND GENERAL ELECTRIO OOMPANY

————————

XNO¥ ALL MEN BY THISE PRESENTS, that
we, the undersigned, Oassiuc R. Peock, Earl 8.
Nelson and Olarence D. Phillips, of the City
of Portland, Oouaty of Multnomah, State of
Oregon, do hersby associate ourselves tugether

for the purpose of forming a o)rporation ander

~the general incorporation laws of the State of

Oregon, and we hereby adopt the following
- ARTICLES OF INOORPORATION.
ARTICLE I.

The ncmec assumed by this Qorporation
and by which 1t shall be knomwn is PORTLAND
GIHERAL ELECTRIC COMPANY.

ABTICLE II.

The duration of this Corporation is

and sball be unlimited.
ARTICLE I1I.
The enterprise, business, pursuit,

or occupation in which taie Corporatiocn pro-

pogen to engage ia:

It abdorc ok Ty ST VSl LW 2afiie ol
T : o
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A. Toe construction, purchase, ac-
Quisition, ownership, 1mprove§ent, leasing Zrom
oT to other corporetions or indivicuals, main-
tenance, use and operation of.plants and prop-
erties for the generation, manufaoture, pro-
duction and tuxn:aniné of light, heat, and
power, inoluding the generation, ﬁhnuracture,
production, furnishing, use and sale to'the
publio generally, including other corporations,
towns, cities and municipalities of electricity,
gas, stean, compressed air, cold air, and any

. and all olher kinds of po¥er, forces, fluids,

currents, matter and materialas used, or tnat may
be used, for the purpose of illumiration, heat,
cold, motive power, or for any other prrposes
for whica sucn substances or any of them may
now_or\hérearter be vsed or suitable for use,
togetner with transmiesion lines, Aistrioution
lines, equipment, shops, tomers, poles, wires,
pPipes, condults, apparatus and appliances, tel-
ephone lines, telegraph 1lines and magchinery,

-buildings and property for the operation of

such plants and properties,

B. 7The construction, purcnase, ac-
quisition, ownerskip, improvement, leasing from
or to otaer corporations or irndividuals, main-
tenance, use, and operation of lines of street
Tallway and other railway lines ritn Y 1linyg
e%ock end equipment, car-barns, enops, power

plants, depots, stations, poles, wires, con-

s, cage va gy

,

"
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duits, subvays, apparatus and appliancge, tel-
ephone lines, telegraph lines, end otaer build-
ings and pProperty for the operation thereor in,

on, over, under, albng and througn toe sireets,
roadl,_nlleyl, and other public places and pri-
vate places and private Property in tae Qitieg

o2 Portland, Oregon 0ity and saiem, and irn the
Counties of Wultnoaman, Olackamas, and Marion, in
the State of Oregon, aund in aﬂd tarough otaer
counties, ocities, towns and villaéea of said

Btate of Oregon, and in the City of Vaﬁcouver,

in the County of Olark, in tne State of Washington,
and in and througn the otaer counties, cities,
towne, and villages in sald State of Washington;
and also bridges end ferries witn boats, landings,
docks, and otner property for the operation tnere-.
ofvin,~upon, over, across, and along tne>columb1a.
and Willamette Rivers and other etreams in connect-
lon with said lines of railway.

0. Tre purchase, acquisition, ownexr-
8hip, holding ard enjoyment and sale, Piedge and
other dispositicn of, and trading and dealing 1in,
8nares of capital stook and bonds, notes, mortgages,
debentures and oiher ovidences of indebtedness, of
corporations, and co-_orate securities of every
and any kind, inoluding particulariy ghares of
stock, bonds, notes, mortgages, debentures, ev-
idences of indebtsednegs and securities of cor-
perations owning and operating, cr ‘mning or on-

erating, power Plants, lighting or hen*)ng piants,
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. lop with and in addition to the aforecaid general

gas manufecgturing plants énd/or ges distribution

systems, street reilways, and railiroads, or any
or all thereof, with the full pozer and authority
t0 exeroise and enjoy all rights, powéxs and priv-

ileges of ownershlp of all shares of stock, bonds,

notesv mortgages, debenturea, evidences of indebled- i
noss, corporate securities and choses in aotion at

any time owned, acquired or held Sy it, including

the right to vote and ocollect, receive and dispose

of dividends upon such shares of stock and to en- .
tofoo, colleot, receive and.diapose of the interest

and principal of all such bonds, notes, mortgages, : Set
dobentuiea, evidences of indebtedness and choses : ;;f
i% aotion. '

D. In the prosecution of and ‘n ocuneot-

entérprise or pursuit this Corporation proposes . S
to engage in the following enterprises or pursuits: :
1. To construct, purchese, aocquire, own,
improve, leape from and to other corporations and
1ndiv1§unla,'maintain, use and operate water righte
and privilegeas and water powers, riparian rights,
canalas, and pipe lines and to esupply and sell water,

and the use and flow of water, to persons, cor-

porations, faotories, towne, and cltiea for domestic
or public purposes and for use as powser and for man-
ufacturing end other purposes.

3. To construct, purchase, acguire, oin, :
ixprove, lease from and to otaer corporationas and

individuals, maintain, uee and operate lines of - % o vi

Gadiadi i dom it O oo o v Y
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Tallrosd in and througn tne cities of Portland
and Oregon City, and the Counties of Multnomsh
And Olackamas, and other counties in the State
of Oregon, and also in the City of fancouver and
the County of Olark, and other counties inm the

8tate of Washington, ahd for this purpose to

. 8xeroise the right of eminent donain and appro-

priate private property.

3. To receive, carry and tranaport
passengers, freight, baggaga, and express matter
and the United States Mails.

4. To construct, purchase, acquirs,

-own, improve, lesse from and to other corporations

and individuals, maintein, use and operate, and
manufacture, repair, deal in, furnish, and sell
rolling stock, motors, railway end other equip-
ment and machinery, and all kinds of electrical
apparatus, machinery supplies and avpliances; to
engage 1n and carry on the businesc of importing,
exporting, manufacturing, producing{ buying, sell-
ing and otherwise dealing in and(;ith goode, wares, <—
apd merchandise of every class and description,
and especially stovea, engines, motora, lamps and
other devices, apparatus, appliances, and equip~-
ment operated by or in conpnection with or cai-
culated directly or indirectly to promote tne con-
sumption or use of electrical energy, gas, oT
their products or byproducta.

5. To operste ita railway and 1ail-

road lines and other properties, cr any ot treu

5.
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by elsotricity, gans, seteam, comprersed alr, or
other motive powsr, and'to‘chﬂhge its .motive
power from time to time, as it may determine.

8. To relocate, ocharge. straighten,
improve or extend its lines of railway or rafi-
road, or any pu:é thereof, from time to time,
and the locaticn of ell or any qf its bridges,
ferries, dooka, landings, or other etructures
or dbuildings.

7. To construct, purchase, acquire,
own, 1mpgove, lease frcm and to other cor-
porations and individusls, maintain, use and
operate parks, pleasure resorts, and places of
amgement and recreation and inns and hotels -in
connection with and loocted conveniently to its
lines of railway and ite railroad lines.

8. To consatruct, puicnase, acquire,
own, 1iprove, lease froa end to other cor- -
porations and individuale, maintain, use and
operate telephone and telég:aph lines in connect-
ion witlh the operation of its other properties,

8. To construct, purciase, acgulre,
own, improve, lease from und to other cor-
porations and individuels, maintain, use, and
operate cables under and over the TWillamette,
Columbia, Olackamas, and other TJivers and streams
for carrying elqctricity or other motive powe-,
or its telephone o~ telegraph or other wires
and. lines, for the operation of its properties.

10. T3 purchase, acquire, poaeesa,




.
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own, dold, im)reve, lease Irom »nd %o ptber cor-
porations or individuals, maintain, and operate
resl property, and to bulld dwelling bouses,
etcroé, mille, factﬁriea, warehouses, wharfs,
wharf bouts, and cny and all other bumldings or
nmnuuamtouumcwmu,mn,mguvA

poss of the psame.

ALY TP T ¢ - e

11. 7To lay out and rlot any real prop—-

o

erty belonging to the corporation into lots, blocks, . v
squares, faotory sites, and other convenient forms, :
and less®, poll, and dispose of the aéme, and to
lay cut, plot and dedicate to public use, or other-
wise, streets, avenues, alleys, and parks.

13. To comstruot, purchase, acquire,

own, imgrovo, leases from ené¢ to other corporations

and individuals, mainteir, use and operate locks,

cgqals;.dltchea, flumes, basins and dams, ]
13. To oonatruct, purciaee, acquire, N | 3.5 L

own, improve, lease from end to other corporations : .

and individualas, and maintein eteamboa%ta, lannches,

and othar boate and use and operate them on the

¥illamette and Coi:.mbia Rivers, snd other streams.
14. Yo ooﬁdnct lumbering operations and ~
enterprises and to oconstruct, purchase, acquirs,
owa, improve, lease from and to other corporations
and individuale, maintain, use, and operate saw- ' -
milla, aud to mardfacture sasmill producta.
15. To purchese, acnu’re, own, improve,
lease from and to other corporations, and individ-

uals, maintain, use end operate mines and quarries ' v?’
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and %o manufacture, furnish, and eell cruricd
rock, Belgian Blocks, snd other cormcditles

that are manufactured frcm the producte of its

! ’ mines and quarrios. -

18. 7To acquire, own, use, deal 1in,

- s,

furnish, and sell timber, lumber, sawmill

. produots, logs, mood, cordwood, fuel, gravel,

earth, stone, coal, and other minerals.

. 5 17. To make, grade, pave, and improve

any strest or highway or public or private piace,

. b

or to erect or comstruot any dbuilding or other ) %gw‘
struoture for itself or for others.

18. To construot, purcnass, acjuire,

- ————
.

own, improve, lease from and to other corcnrertions

and individuale, maintain, use, cnd operate wiroe,

poles, conduita, subways, apparatus, and apvllsncen,

plaens, -and other propérties necessary Or con— ~
venient for the generation, manufaciure, or pro-
duction of any commodity, fluld, force, matter,

or taing which it 13 authorized to generate, man-

e e . -

ufacture, or produce, or for the sale, furxiishing,
dietridbuting, or transmission of the same to persons,

curporations, towns, oities, 5r other purchasers

Oor consumers.

18. To purcaase, acquire, own, lease

from or to other corporations or indivicduals, use,

sell, and transfer any franchise, rignt, or priv-

ilege necessary, expedient or convenient Ior the

conuuct Jf anv enterprise, ousineas, pursuilt, or

occupation in which 2% is authorized to engsye.

—
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30, To charge and collect retes, {arer,
freights, tolle, lockege, and other compeﬁBAtion -
for any sarvice,~r15ht, psivilege, henefit, use,
accommodation, paseage, transpo-taiion, comzodity,
or cther matter or thing rendered or furnigied by
1. '

3l. To issue ita bonds, coupon notea,

promiasory notes, debentures, or other obligations

fbx the purpose of vorrowing money tnereon and
to mortgage, pledge, or give or convey in trust
any or all of its property, real, personal oxr

Vnixod, anl ita franchises, rights, and privileges

to pecure the payment thereof.

33. To guarantee the stoock, bonds, or
othe. obligations and securities of other cor-
poratiors cr individuals. ’

. 33. To exeroiss tne power of eminent
domnin to the extent and in the manher permitted
by the laws of the Btate of Oregon.

34 Generally to dov esach and every act
and thiﬁg which at any time it uway be neoessery,
riquialte; or convenlent to do in nrder to accomp-
1igh the purposes ﬁerein expressed, and fully to
enjoy its corporate powers.

ARTICLE 1IV.
Tris Corporation proposes to acquire,

aake, corstruct, and operate lines of rallway -

e e
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. Township Three (3) Bouth of Range Four (4) East of
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with termini as follows:

{(s) From the City of Portland, in the
County of Multnomah, Btate of Oregon, in a general
Rasterly and £outheasterly direction to a point in
the Northwest quarter of Bection Tairty-four (34),

tbe Willamette Msridian, in the County of Clackamas,
in said state; and/or _
(b) From said City of Portland in a : : fi
general Boutherly direotion to and tiarough Oregon o
City to the Town of Canemsh on the Willamette
River about one (1) miles Soutn of Oregon City,
in said Gounty of Olackanas; and/or
(o) Prom sald Oity of Poriland, in a
general-zaaterlyAand Boutheaaterly'direction to
and through the Village of Lents to Leanta Junction
on the 1ine of railwey first above mentioned, in o
s8ald Qounty of Kultnomsh; end/or ;
{4) From Linnemau Junction, a point on
the 1line of rallway first s-ove mentiored, nesr
the Town of Cedarville, in Seotion seventeen (17),
Township One (1) South of Range three (3) East of
the Willamette Meridian, in a general Northerly

direotion to Ruby Junoction, and tnence in a gen- f ;:{;
eral Easterly ani Southeasterly direction through Y
the Town of Gresham to a point in the Xortneast :_
quarter of Section Six (8), Township Two (2) : -
Bouth, Range Five (5) East of the Willazette -

¥eridian, in the County of Clackames, State of

Oregon; aad/or
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{e) 7-om eeld éity of Portland in a
goneral Northerly direction to the City of Van—

couvsr, in the OOuAty of QOlark, State of We:cn-

ington.

ARTIOLE V.

The principal offlce and place of bue- ) '

N ' iness of thie Corporation shall be in the Oity : ; ui_

~of Portland, in the County of Xultnomah, in the
State of Orsgon.

i . ARTIOLE VI. ' -

The authorized QOapital Stock of this
corporation 1is:

RS e ot L T BTN N R

e st mremand - e b

Common Stook. Five Rundred Tnousand (500,000)
: - ) - shares of Common Stock of no
! par value.

Preferred Stook. Preferred Btook shell be auth-
orized in such issues and classges
as may from time to time De de-
tormined by the holders of a
mpgjority of the then outstand-
ipg common stock; each such
authorized issue of preferred
stock to be of such class, with
or without par velue, in such
numter of sharea aci/cr aggregate
amount, and having auca rightis,
privileges, priorities and be
subject to redemption or retire-
ment upon such terrs and con-
ditlons as may be preacribved
in the resolution of the holders

: of a majority cf common stock

i a% the time of the authorization : R

: of any class or issuoc of pre- . D
ferred stock. SoL
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ART-OLE VII.

This Corporation shall not begin bus-
incses until ard unless a ocapital of Ore Tuousand
($1,000.00) Dollara-shall be paid in, either in

. mCDSY, or in equivalent property valuea.

;

1N WITFESS WHEREOF, we have hereunto set
our hands and seals, in triplicate, this 2 #.{ day
of July, 1830.

Witneosees:
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STATE OF OREGOY,
County of Multiromah,

On this a¥~Lday of July, 1930, verore
me, the undersigned, a Fotary Puplic ia and for
said Oounty and State, peraonally: appeared Cassius
R, Peck, Xarl 8. Nelson and Olarence D. Phillips,
to me known to be the individuals deecribed in end
who executed the foregoing Articiea o? Incorporation,
and aoknowledged to me that tney'executed the sane.

1§ TESTIZONY WHEREOF, I have hereunto
set my hand and affixed my Notarial Seal, this, the
day and year in this ingtrument first written.

—~JHerea L J ﬁxnéyggrwa

¥otary Public for Oregon.

My commission expires: ([‘ LC L3 -L733
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ENDORSED:

34142
SUPPLEMENTARY
ARTICLES OF INCORPCRATION

of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Cammissioner of the State of Oregon at
8:30 o'clock A.M., the 16th day of
January, 1948.

Maurice Hudson

Corporation Conmissioner




SUPPLEMENTARY ARTICLES OF INCORPORATION
OF

PORTLAND GENERAL ELECTRIC CCMPANY

WHEREAS at a meeting of the subscribers to the capital stock of
the above named corporation, duly end regularly called and held at 9:45
o'clock A. M,, the 16th day of January, 1948, at the principal office of
said corporation at 621 Southwest Alder Street in the City of Fortland,
County of Multnomah, State of Oregon, at which there were present and
voting, either in person or by proxy, subscribers to two hundred thirty-
six thousand eight hundred nineteen (236,819) shares of the capital stock
of sald corporation, being all of the stock subscribed, there was presented
end adopted by a unanimous vote a resolution authorizing the directors of
the said corporation to execute and file supplementary articles increasing
the common capital stock of no par value and amending Article VI of the
Articles of Incorporation,

NOW, THEREFORE, We, Jemes H. Polhemus, Paul Wallace, Ross B.
Hammond, Robert H. Strong and Frank M. Warren, Jr. being a majority of the
directors of Portland General Electric Company, a corporation, and having
been heretofore duly authorized by the resolution aforesaid, do hereby
execute and acknowledge supplementary articles of incorporation, amending
Article VI of the original articles of incorporation of this company, to
read as follows:

Article VI.
, The authorized capital stock of this corporation 1is:

Common Stock. One million five hundred thousand
. (1,500,000) shares of common stock
of no par value.

Preferred Stock. ) Preferred stock shall be author-
ized in such issues and classes
as may from time to time de
determined by the holders of a
majority of the then outstanding
common stock; each such authorized
issue of preferred stock to be of
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 re-
tirement upon such terms and con-
ditions as may be prescribed in the
resolution of the holders of a ma-
Jority of common stock at the time of
the authorization of any cless or is-
sue of preferred stock.

-1-
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IN WITNESS WHEREQF, we have hereunto set our hands and seals
this 16th day of January, A. D. 1948.

'/s/ Jemes H. Polhemus | (SEAL)
. | | | /8] Ross B. Hammond (SEAL)
(CORPORATE SEAL) /s/ Robert H. Strong (SEAL?'
/s/ Paul B. Wallace (SEAL)

|  /s/ Frank M. Warren, Jr. (SEAL)

STATE OF OREGON )
) ss

COUNTY OF MULTNOMAH )

THIS CERTIFIES that on this 16th day of January, A.D. 1948, before
me, the undersigned, a Notary Public in and for said county and state,
personally appeared Jemes H. Polhemus, Paul Wallace, Ross B. Hammond, Robert
H. Strong, and Frank M. Warren, Jr., known to me to be the identical persons
named in and who executed the foregoing supplementary articles of incorpo-

ration 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 notarial seal
the day and year last above written.

. /s/ Clarence D. Phillips
(Notarial Seal) Notary Public for Oregon
My commission expires: Dec. 6, 1949

-2



ENDORSED: 341k2
| CERTIFICATE OF INCREASE
aF
CAPITAL STOCK
aF

PORTLAND GENERAL ELECTRIC COMPANY.

Filed in the office of the Corporation
Canmissioner of the State of Oregon at
8:30 o'clock A.M., the 16th day of
January, 1948.

Maurice Hudson

Corporation Cammissioner



CERTIFICATE OF INCREASE OF CAPITAL STOCK

CERTIFICATE AND COPY OF RESOLUTION INCREASING CAPITAL STOCK CF
PORTIAND GENERAL ELECTRIC COMPANY, a corporation.

I, CLARENCE D. PHILLIPS, Secretary of Portland General Electric
Company, a corporation organized and formed under and by virtue of the
laws of the State of Oregon, hereby certify that at a special meeting of
the stockholders of said corporation, duly and legally called and held
at the principal office of said corporation at 621 Southwest Alder Street
in the City of Portland, County of Multnamah, State of Oregon, at 9:45
a. m. on the 16th day of January, 1948, which meeting was called for the
purpose of increasing the capital stock of Buch corporation; that a
. majority of sald stock was present at such meeting of the stockholders
thereof and voted; that the following is a full copy of the resolution
authorizing the increase of the capital stock of the corporation:

"BE IT RESOLVED that the authorized capital stock of
this corporation be increased by increasing the cammon
stock from five hundred thousand (500,000) shares of no
par value to one million five hundred thousand (1,500,000)
shares of no par value.

"BE IT FURTHER RESOLVED that the board of directors
or a majority thereof be and it is hereby authorized to
execute and file supplementary articles of incorporation
amending Article VI of the Articles of Incorporation so
as to provide for one million five hundred thousand
(1,500,000) shares of camon stock of no par velue and so
that the same shall read as follows:

"The authorized capital stock of this corporation
is:

Cammon stock. One million five hundred thousand
- (1,500,000) shares of ccmmon
stock of no par value.

Preferred stock. Preferred stock shall be authorized
in such igsues and classes as may
from time to time be determined
by the holders of a majority of
the then outstanding cammon stock;
each such authorized issue of
preferred stock to be of such class,
with or without par value, in such
number of shares and/or aggregate.:
amount, and having such rights,
privileges, priorities and be sub-
Ject to redemption or retirement
upon such terms and conditions 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 issue
of preferred stock."

Such resolution was adopted by a vote of the majority of the
stock of such corporation. : ‘

WITNESS my hand and the seal of sald corporation affixed this
16th day of January, 1948. :

/s/ Clarence D. Phillips

| ( CORPORATE SEAL) ' ' Secretary



STATE OF OREGON )
) 88
COUNTY COF MULTNOMAH )

I, CLARENCE D. PHILLIPS, being first duly sworn, upon my oath
depose and say that I am secretary of PORTLAND GENERAL ELECTRIC COMPANY,
a corporation; that the foregoing statement is true, and that the resolution
set forth therein is a full and complete copy of the resolution adopted at
the meeting of the stockholders of said corporation, held at the time and
place above set forth, for the purpose of increasing the capital stock of
said corporation; that there was present, either in person or by proxy,
a majority of the stock of said corporation; and that said resolution in-
creasing the capital stock of Portland General Electric Campany, & corpora-
tion, from 500,000 shares cammon stock of no par value to 1,500,000 shares
cammon stock of no par value was duly adopted by a vote of the majority
of the stock of such corporation.

/s/ Clarence D. Phillips

Subscribed and sworn to before me this 16th day of January,

1948.
/s/ Ruth H. Olson
Notary Public for Oregon
(Notarial Seal) My commission expires: Dec. 25, 1950
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KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned, Cassius
R. Peck, Earl S. Nelson and Clarence D, Phillips, of the City of Portland,
County of Multnomah, State of Oregon, do hereby assoclate ourselves. together
for the purpose of forming a corporation under the generel incorporation
laws of the State of Oregon, and we hereby adopt the following

ARTICLES OF INCORPORATION I
ARTICLE I.

The neme assumed by this Corporation and by which it shall be
known is PORTLAND GENERAL ELECTRIC COMPANY,

-ARTICLE II.

The duration of this Corporation is and shall be unlimited.

ARTICLE III.

The enterprise, business, pursuit, or occupation in which this
Corporation proposes to engage 1is:

A. The construction, purchase, acquisition, ownership, improve-
ment, leasing from or to other corporations, or individuals, maintenance,
use and operation of plants and properties for the generation, manufacture, .
production and furnishing of light, heat, and power, including the genera-
tion, manufacture, production, furnishing, use and sale to the public
generally, including other corporations, towns, cities and municipalities
of electricity, gas, steam, compressed air, cold air, and any and all
other kinds of power, forces, fluids, currents, matter and materials used,
or that may be used, for the purpose of illumination, heat, cold, motive
power, or for any other purposes for which such substances or any of them
may now or hereafter be used or suitable for use, together with transmission
lines, distribution lines, equipment, shops, towers, poles, wires, pipes,
conduits, apparatus and appliances, telephone lines, telegraph lines and
machinery, buildings and property for the operation of such plants and
properties.

B. The construction, purchase, acquisition, ownership, improve-
ment, leasing from or to other corporations or individuals, maintenance, -
use, and operation of lines of street railway and other railway lines with
rolling stock and equipment, car-barns, shops, power plants, depots, stationms,
poles, wires, conduits, subways, apparatus and appliances, telephone lines,
telegraph lines, and other buildings and property for the operation thereof
in, on, over, under, along and through the streets, roads, alleys, and other
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public places and private places and private property in the Cities of
Portland, Oregon City and Salem, and in the Counties of Multnomah,
Clackemas, and Marion, in the State of Oregon, and in and through other
counties, cities, towns and villages of said State of Oregon, and in
the City of Vancouver, in the County of Clark, in the State of Weshington,
and in and through the other counties, cities, towns, and villages in said
State of Washington; and also bridges and ferries with boats, landings,
docks, end other property for the operation thereof in, upon, over, across,
and along the Columbia and Willamette Rivers and other streams in connec-.
tion with said lines of railway.

C. The purchase, acquisition, ownership, holding and enjoy-
ment and sale, pledge and other disposition of, and trading and dealing
in, shares of capitel stock and bonds, notes, mortgages, debentures
and other evidences of indebtedness, of corporations, and corporate secur-
ities of every and any kind, including particularly shares of stock, bonds,
notes, mortgeges, debentures, evidences of indebtedness and securities of
corporations owning and operating, or owning or operating, power plants,
lighting or heating plants;, gas manufacturing plants and/or gas distribu-
tion systems, street railways, and reilrocads, or any or -all thereof, with
the full powver and authority to exercise and enjoy all rights, powers and
privileges of ownership of all shares of stock, bonds, notes, mortgeages,
debentures, evidences of indebtedness, corporate securities and choses in
action at any time owned, acquired or held by it, including the right to
vote and collect, receive and dispose of dividends upon such shares of
stock and to enforce, collect, receive and dispose of the interest and
principal of all such bonds, notes, mortgeges, debentures, evidences of
indebtedness and choses in action.

D, In the prosecution of and in connection with and in addi-
tion to the aforesaid general enterprise or pursuit this Corporation
proposes to engage in the following enterprises or pursuits:

l. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate -
water rights and privileges and water powers, riparian rights, canals,
and pipe lines and to supply and sell water, and the use and flow of
water, to persons, corporations, factories, towns, end cities for domes-
tic or public purposes and for use as power and for manufacturing and
other purposes.

2. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate lines
of railroad in and through the cities of Portland and Oregon City, and
the Counties of Multnomah and Clackamas, and other counties in the State
of Oregon, and also in the City of Vancouver and the County of Clerk,
and other counties in the State of Washington, and for this purpose to
exercise the right of eminent domein and appropriate private property.

3. To receive, carry and transport passengers, freight, baggage,
and express matter and the United States Mails.
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4. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate, and
manufacture, repair, deal in, furnish, and sell rolling stock, motors,
railvay and other equipment and machinery, and all kinds of electrical
apparatus, machinery supplies and appliances; to engage in and carry on
the business of importing, exporting, manufacturing, producing, buying,
selling and otherwise dealing in and with goods, wares, and merchandise
of every class and description, and especially stoves, engines, motors,
lamps and other devices, apparatus, appliances, and equipment operated
by or in connection with or calculated directly or indirectly to promote
the consumption or use of electrical energy, gas, or their products or by-
products.

5. To operate its railway and railroad lines and other proper-
ties, or any of them by electricity, gas, steam, compressed air, or other
motive power, and to change its motive power from time to time, as it may
determine.

6. To relocate, change, straighten, improve or extend its
lines of railway or railroad, or any part thereof, from time to time, and
the location of all or any of its bridges, ferries, docks, landings, or
other structures or builldings.

7. To conmstruct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate parks,
Pleasure resorts, and places of amusement and recreation and inns and
hotels in connection with and located conveniently to its lines of rail-
way and its raillroad lines. -

8. To: construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and operate
telephone and telegraph lines in connection with the operation of its
other properties.

9. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use, and operate
cables under and over the Willamette, Columbia, Clackamas and other rivers
and streams for carrying electricity or other motive power, or its tele-
yhone or telegraph or other wires and lines, for the operation of its
properties. e

10. To purchase, acquire,- posseas, own, hold, improve, lease
from and to other corporations or individuals, maintain, and operate real
property, and to build dwelling houses, stores, mills, factories, ware-
houses, wharfs, wharf boats, and any and all other buildings or structures
and to lease, operate, sell, and dispose of the same.

11. To lay out and plot any’:eal property belonging to the.
corporation into lots, blocks squares, factory sites, and other convenient
forms, and lease, sell, and dispose of the same, and to lay out, plot and
dedicate to public use, or otherwise, streets, avenues, alleys, and parks.



12. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use and 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,
launches, end other boats and use and operate them on the Willamette and
Columbia Rivers, and other streams.

1. To conduct lumbering operations and enterprises, and to
construct, purchase, acquire, own, improve, lease from and to other
corporations and individuals, maintain, use, and operate sawmills, and
to manufacture sawmill products. .

15. To purchase, acquire, own, improve, lease from and to other
corporations, and individuals, maintain, use and operate mines and quarries
and to menufacture, furnish, and sell crushed rock, Belgian Blocks, and
other commodities that are manufactured from 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, grede, pave, and improve any street or highway
or public or private place, or to erect or construct any building or
other structure for itself or for others.

18. To construct, purchase, acquire, own, improve, lease from
and to other corporations and individuals, maintain, use, and operate
wires, poles, conduits, subways, apparatus, and appliances, plans, and
other properties necessary or convenient for the generation, manufacture,
or production of any commodity, fluid, force, matter, or thing which it is
authorized to generate, mamnufacture, or produce, or for the sale, furnish-
ing, distributing, or transmission of the same to persoms, corporations,
towns, cities, or other purchasers or consumers.

19. To purchase, acquire, own, lease from or to other corpo-
rations or individuals, use, sell, and transfer any francise, right,
or privilege necessary, expedient or convenient for the conduct of any
enterprise, business, pursuit, or occupation in which it is authorized
to engage.

20. To charge and collect rates, fares, freights, tolls,
lockage, and other compensation for any service, right, privilege, benefit,
use, accommodation, passege, transportation, commodity, or other matter
or thing rendered or furnished by it.

2. To issue its bonds, coupon notes, promissory notes, deben-
tures, or other obligations for the purpose of borrowing money thereon and
to mortgage, pledge, or give or convey in trust any or all of its property,
real, personal or mixed, and its franchises, rights, and privileges to
secure the payment thereof.



22, To guarantee the stock bonds, or other obligations and
securities of cther corporations or individuals.

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

2ii. Generally to do each and every act and thing which at any
time it may be necessary, requisite, or convenient to do in order to
accomplish the purposes herein expressed,.and fully to enjoy its
corporate powers.

ARTICLE IV.

This Corporetion proposes to acquire, make, construct, and -
operate lines of railway with termini as follows:

(a) From the City of Portland,. in the County of Multnomsh,
State of Oregon, in a general FEasterly and Southeasterly direction to a
point in the Northwest quarter of Section Thirty-four (34), Township
Three (3) South of Range Four (4) East of the Willamette Meridian,
in the County of Clackamas, in said State; and/or

(b) * From said City of Portland in a general Southerly direc-
tion to and through Oregon City to the Town of Canemah on the Willamette
River about one (1) mile South of Oregon City, in said County of
Clackamas; and/or

. (c¢) From said City of Portland, in a general Easterly and
Southeasterly direction to and through the Village of Lents to Lents
Junction on the line of railway first sbove mentioned, in said County
of Multnomeh; and/or

(d) From Linneman Junction, a point on the line of railway
first above mentioned, near the Town of Cedarville, in Section Seven-
teen (17), Township One (1) South of Renge Three (3) East of the Wil-
lamette Meridian, in a general Northerly direction to Ruby Junction,
and thence in a general Easterly and Southeasterly direction through
the Town of Gresham to a point in the Northeast quarter of Section
Six (6), Township Two (2) South, Range Five (5) East of the Willamette
Meridian, in the County of Clackamas, State of Oregon; and/or

(e) From said City of Portland in a general Northerly direc-
tion to the City of Vancouver, in the County of Clark, State of Washington.

ARTICLE V.
The principal office and place of business of this Corporation

shall be in the City of Portland, in the County of Multnomah, in the
State of Oregon.



ARTICLE VI.
The authorized Capital Stock of this corporation is:

Ccmmon Stock. Five Hundred Thousand (500,000) shares
of Cammon Stock of no par valug.

Preferred Stock. Preferred Stock shall be authorized in
: such issues 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 issue
of preferred stock to be of such class,
with or without par value, in such num-
ber of shares and/or aggregate amount,
and having such rights, privileges,
priorities and be subject to redemption
or retirement upon such terms and condi-
tions as may be prescribed in the reso-
lution of the holders of a majority of
common stock at the time of the authori-
zation of any class or issue of preferred
stock.

ARTICLE VIX.
This Corporation shall not begin business until and unless
a capital of One Thousand ($1,000.00) Dollars shall be paid in,
either in money, or in equivalent property values.

_ IN WITNESS WHERECOF, we have hereunto set our hands and
seals, in triplicate, this 2ihth day of July, 1930.

Witnesses: (Signed) Cassius R. Peck (Seal)
Theresa W. Bernges , (Signed) Earl S. Nelson (Seal)
Alice W. Bushnell (8igned) Clarence D. Phillips (Seal)

STATE OF OREGON, )
) ss.
County of Multnomah, )

On this 24th day of July, 1930, before me, the undersigned, a
Notary Public in and for said County and State, personally appeared
Cassius R. Peck, Earl S. Nelson and Clarence D. Phillips, to me known to
be the individuals described in and who executed the foregoing Articles
of Incorporation, and acknowledged to me that they executed the same.

-6-



IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
my Notarial Seal, this, the day and year in this instrument first written.

(Notarial Seal) Theresa W. Bernges,
Notary Public for Oregon -

My cammission expires Dec. 13, 1933.
ENDORSED: 34142 Articles of Incorporation of Portland General Electric
Company Filed in the office of the Corporation COMMISSIONER

of the STATE OF OREGON at 11:30 o'clock a.m. » the 25th day of
July, 1930.

Mark D. MeCallister,
Corporation Commissioner.
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_ “SUPPLEMENTARY
ARTICLES OF INCORPORATION

of

- PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Camissioner of the State of Oregon at
9 o'clock A.M., the 13th day of March,
1952.

Maufice Hudson

Corporéfion Camissioner



SUPPLEMENTARY ARTICLES OF INCORPORATION
arF

PORTLAND GENERAL ELECTRIC COMPANY

WHEREAS at a meeting of the éubscribers to the capital
stock of the abave named corporation, duly and regularly called
and held, at two o'clock P. M., the 12th day of March, 1952, at
the Benson Hotel, 309 S. W. Bro;dway in the City of Portlaﬁd,.
Multnomah County, Oregon at which there were present and voting,
either in person or by proxy, subscribers to 999,520 shares of
the capital stock. of said corporation, being more than three-
fourths of the stock subscribed, there’was presented and adopted
by a unanimous vote a resolution authérizing the directors of
the sald corporation to execute and file Eupplementary articles,"
to change 1,500,000 shares of authorized capital stock to a per
value of $15.0b;per.share, and to increase the number bf shares
fram 1,500,000 of a par value of $15.00 per share to 2,500,000
shares of a par value of $15.00 per share.

NOW, THEREFORE, We, Thos. W. Delzell, Ralph Thom,
Henry F. Cabell, Wm. C. Christénsen, Frank M. Warren; Jr.,

James H. Polhemus, Wade Newbegin, Lloyd J. Wentworth and R. L.
Clark, being a majority of the directors of Portland General
Electric Company a corporation and having been heretofore duly
authorized by the resolution aforesaid, do hereby execute and
acknowledge supplementary articles of incorporation, amending
Article VI of the articles of incorporation of.this company,

to read as follows:



ARTICLE VI

The amount of the capital stock of the corporation is:

Cammon Stock.

Thirty-seven Million Five-
Hundred Thousand Dollars
($37,500,000) divided into
Two Million Five Hundred
Thousand (2,500,000) shares
of ccmmon stock; and the par
value of each share of such
camon stock is Fifteen Dol-
lars ($15.00).

The One Million Five Hundred Thousand (1,500,000) -
shares of cammon stock of no par value heretofore authorized,
of which One Million Two Hundred Fifty Thousand (1,250,000)
shares are issued and ocutstanding, are hereby reclassified,
changed into and shall be One Million Five Hundred Thousand
(1,500,000) shares of said common stock of the par value of
Fifteen Dollars ($15.00) per share.

Preferred Stock.

Preferred stock shall be authorized

in such issues 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 issue of preferred stock

to be of 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 prescribed in the resolution of

the holders of a majority of the com-
mon stock at the time of the authoriza-
tion of any class or issue of preferred
stock.

IN WITNESS WHEREOF, we have hereunto set our hands and

seals this 12th day of March, A.D. 1952.

Thos. W. Delzell

Ralph Tham

Henry F. Cabell




Wnm. C. Christensen

Frank M. Warren, Jr.

'James H. Polhemus

T Wade Newbegin

Lloyd J. Wentworth

R. L. Ciark

STATE OF OREGON )
) ss.
COUNTY OF MULTNOMAE )

THIS CERTIFIES that on this 12th day of March, A.D. 1952,
before me, the undersigned, a Notary Public in and for said countj
and state, personally eppeared Thos. W. Delzéll, Ralbh Thcm, Henry
F. Cdﬁeli, Wm. C.’Christensen,‘Erank M. Warren, Jr., James H.
Polhemus, Wade Newbégin, 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 WHERECF, I have hereunto set my hand and

seal, the day and year last above written.

Clarence D. Phillips

(Notarial Seal) Notary Public for Oregon
My cammission expires: Dec. 7, 1953.
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File No. 3h1ihk2
ARTICLES OF AMENDMENT
to the |
ARTICLES OF INCORPORATION
of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in thé office of the Corporation
Commissioner of the State of Oregon at

9:30 o'clock A.M., the 22nd day of April,
195".‘ ] ° -

Maurice Hudson

Corporation Commissioner

. ——Lagy,
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
oF .

PORTLAND GENERAL ELECTRIC CCOMPANY

Pursuant to the provisions of ORS 57.370 (Section 56, Chapter 549,
Oregop Laws 1953) of the Oregon Business Co;porﬁtion Act, thg undersigned
. corporation adopts the following Articles of Amendment:

1. The name of the corporation 1s Portland General Electric
Company . |

2. The following emendment of the Articles of Incorporation was
adopted by the shareholderas of the corporation on April 1k, 1954, in the
manner prescribed by the Oregon Business Corporation Act:

-That Article VI of sald Articles of Incorporation as amended
shall reed as follows: .

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

COMMON STOCK, Thirty-seven Million Five Hundred Thousand Dollars
($37,500,000) divided into Five Million (5,000,000) shares of common stock;
and the par value of each share of such common stock is Seven and 50/100
Dollars ($7.50).

The Two Million Five Hundred Thousand (2,500,000) shares of
common stock of a par value of Fifteen Dollars ($15.00) per share here-
tofore authorized, of which One Million Five Hundred Thousand (1,500,000)
shares are issued and outstanding, are hereby reclassified, changed into
and shall be Five Million (5,000,000) shares of said common stock of the
par value of Seven and 50/100 Dollars ($7.50) per share, of which Three
Million (3,000,000) shares will be issued and outstanding.

PREFERRED STOCK. Preferred stock shall be authorized in such
issues 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
issue of preferred stock to be of 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 prescribed in the resolution of the

holders of a majority of common stock at the time of the authorization of /;Kr

any class or issue of preferred stock.

b



Stockholders shall hafe no preemptive rights for the purchﬁse of-
any stock, except as may be authorized by the Board of Directors of this
corporation."” )

3. The number of shares of thé'corporation outstanding at the
time of such adoptién was 1,500,000, and the number of shares entitled to‘
vote thereon was 1,500,000; the number of shares voted for such amendment
was 1,216,515, and the number of sharé;:VSted against such amendment was
1,500.

h. Tﬁe manner in which such ameaameqt 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 ih stated capital.

Dated April 19, 195L4.
PORTLAND GENERAL ELECTRIC COMPANY

(CORPORATE SEAL) By JAMES H. POLHEMUS
Its President

and - CLARENCE D. PHILLIPS
- Its Secretary

STATE OF CREGON, ) .

) ss.
" County of Multncmah. )

I, AIMA L. WILéON, a potaryrpublic, do hereby certify that on

this 19th day of April, 1954, fersonally appeared before me JAMES H,
POLHEMUS and CLARENCE D. PHILLIPS, whoreach being by me first duly sworn,
severally declared that they are the President and Secretary, who signed
the foregoing document as such officersVOf sald corporation, and that the
statements therein contained are true. |

AIMA L. WILSON
Notary Public for Oregon

( NOTARIAL SEAL) My cammission expires: 2-17-57
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ARTICLES OF AMENDMENT
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ARTICLES OF INCORPQRATION
of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Commissioner of the State of Oregon
April 23, 1962

Frank J. Healy

Corporation Commissioner



ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATTON
OF

PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to the provisions of ORS 57.370 (Ssection 56, Chapter 5k9,
Oregon Laws 1953) 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
Company.
2. The foliowing amendment of the Articles of Incorporation was
adopted by the shareholders of the corporation on April 18, 1962, in the
manner prescribed by the Oregon Business Cofporatioh Act.

That Article VI of sald Articles of Incorporation as amended by
resolution of the stockholders adopted April 1L, 1954, as now amended
shall read as follows:

"ARTICLE VI,
The amount of the capital stock of the corporation is:

COMMON-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 is Three and 75/100 Dollars ($3.75).

The Five Million (5,000,000) shares of common stock of a par value .
of Seven and 50/100 Dollars ($7.50) per share heretofore authorized, of
vhich Three Million Six Bundred Thousand (3,600,000) shares are issued,
are hereby reclassified, changed into and.shall be Twelve Million -
(12,000,000) shares of said common stock of the par vdlue of Three and
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

issues 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
issue of preferred stock to be of 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 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. /;J’Lf



Stockholders shall have no preemptive rights for the purchase of
any stock, except as may be authorized by the Board of Directors of this
corporation.”
3. Thé number of shares of the corporation issued at the time
of such adoption was 3,600,000, of which 12,651 shares are held in the
treasury, and the number of shares entitled to vote thereon was 3,587,349;
the number of shares voted for such amendment was 2,982,277, and the
number of shares voted against such amendmgnt was 16,037.
L. The manner in which such amendﬁent»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 in stated capital.

Dated April 19, 1962.

PORTLAND GENERAL ELECTRIC COMPANY

(CORPORATE SEAL) By FRANK M. WARREN
o . President
and CLARENCE D. PHILLIPS
Secretary
STATE OF OREGON, )
) ss.
County of Miltnomeh. )

I, AIMA L. WILISON, a notary public, do hereby certify that on
this 19th day of April 1962, personally appeared before me FRANK M.
WARREN and CLARENCE D. PHILLIPS, who each being by me 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.

AIMA L. WILSON
Notary Public for Oregon

(NOTARIAL SEAL) My commission expires: 2-17-65
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File No. 341L2
ARTICLES OF AMENDMENT.
to the
ARTICLES OF INCORPORATION AS AMENDED
of

PORTLAND GENERAL ELECTRIC COMPANY

Filed in the office of the Corporation
Commissioner of the State of Oregon
May 18, 196h4.

Frank J. Healy

Corporation Commissioner




ARTICLEé CF AMENDMENT
TO THE .
ARTICLES OF INCORI(EU¥PION AS AMENDED
OF

PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to the provisions of ORS 5?.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:

l. The name of the corporation is PORTLAND GENERAL ELECTRIC
COMPANY,

"2, The following amendment of the Articles of Incorporation 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 said 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 capital stock of the corporation 1s:

COMMON 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 is Three and 75/100 Dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this corporation shall
be divided into 300,000 shares of the par value of $100.00 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 value of $100.00 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 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 serles of Preferred Stock and to fix and determine the vari-
ations 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) The shares of the Preferred Stock may be divided into and
issued in series. Fach 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 Incorposa-
tion 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 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 established. Such action by the Board of Directors shall be
expressed in a 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 the Preferred Stock 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 .-
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 socld 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 times 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 identical except as to the designation thereof, the date
or dates from which dividends on shares thereof shall be cumulative,
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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 otherwise
provided by law, by subdivision (g) of this Article VI, or by the
resolutions eatablishing any series 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 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 sharés 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 Jamary, 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 cumlative 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 serles 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 p
of the Pr=ferred Stock shall bte 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 distribution 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 $100 per share plus unpaid accumulated 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, liguidation 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 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 ocutstanding 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 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, 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 amalgamation of the corporation with or into any other corporation

or corporations shall not be deemed to be a dissoclution, 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 6f 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,

LIS

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 Freferred 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 or the date fixed for redemption, without interest, upon
endorsement, if required, and 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 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
interest, 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
(d), 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 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 which shall not 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 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 contalned 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 (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.

(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, 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 speclal 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 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 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 of their 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
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.

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 shares of Preferred Stock, voting separately as a class
irrespective of series, shall have the right to elect the smallest
nunber 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 otfice, 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, annmual or special, of the corporation, 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 total number of shares of Preferred
Stock then outstanding shall 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 ocutstanding shall be required to
constitute a quorum of such class for the eleztion of directors;
provided, however, that the absence of a quorum of the holders of
stock of either such class shall not prevent the election at any

such meeting or adjournmernt thereof of directors by the other class,
if the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided
further, that in the absence of a quorum of holders of stock of either
class, 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 notice 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 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.

So long as & 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 at any meeting of shareholders, annual
or special, for the election of directors held thereafter, and a
special meeting of stockholders, or of the holders of shares of the
Preferred Stock, may Le 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 mejority vote of the remaining directors
elected by the holders of Common Stock. :

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 befcre the first dividend payment 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
of office of all persons who may have been elected directors by vote
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.

(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 total
number of shares 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 exprzss terms of the Preferred



Stock then outstanding in a manner substantially prejudicial to

the holders thereof. Notwithstanding 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 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 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 o
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 consent or
affirmative vote of the holders of at least a majority of the total
number of shares of Preferred Stock then outstanding:

(1) issue 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 calerdar 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 so to be acquired, computed on the same basis as the
net income of the corporation) is at least equal to two times
the annmual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking
prior to or on s 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 evids:acipe 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
1ssuance of such shares (including, in any case in whizh suzh

P



shares are to be issued in connection with the acquisition of

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

annmual 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
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 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 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 outstanding.

In any case where it would be appropriate, under generally
accepted accounting principles, to combine or consolidate the
financial statements of any predecessor or subsidiaxy 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-
arnce 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 speclal, of the stockholders of the
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. 4 :

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 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 (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. .

(x) 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 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.

(1) Upon the 1ssuance 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 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.
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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.
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."
3. The foregoing amendment of said Article VI of the Articles
of Incorporation as amended was adopted by the shareholders‘of said
corporation at a regular annual meeting held April 29, 1964 at Portland,
Oregon, in the notice of which action on the proposed change had been
set forth. There were 7,900,000 shares of sald corporation’'s Common capital
stock outstanding and entitled to vote on the adoption of said amendments
at said anmual meeting held April 29, 196i. The proposed Amendment of
Article VI of said Articles of Incorporation as amended as hereinbefore set
forth was adopted by the vote of holders of 5,909,216 shares of the Common
stock of oaid corporation and holders of 297,146 shares voted against
adoption of said amendment .

DATED May 12, 196k. .
PORTLAND GENERAL ELECTRIC COMPANY

By /s/ FRANK M. WARREN
President

and  /s/ CLARENCE D. PHILLIPS
Secretary

STATE OF OREGON, )
. ) ss.
County of Multnomah. )

I, AIMA L. WILSON, a notary public, do hereby certify that on
this 12th day of May 196k, personally appeared before me FRANK M. WARREN
and CLARENCE D, PHILLIPS, who each being by me first duly sworn, severally
declared that they are the President and Secretary, who signed the foregoing
document as such officers of said corporation, and that the statements
therein contained are true.

/s/ AIMA L. WILSON
Notary Public for Oregon
My commission expirss: 2/17/65
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STATEMENT OF

RESOLUTION ESTABLISHING SERIES OF SHARES FiLE KO. 3 5// 6/‘2

) R )
of FILED
IN THE OFFICE OF THE GORPORATION
PORTLAND GENERAL ELECTRIC COMPANY COMMISSIONER OF THE STATE OF OREGON
’ 0CT271970
. FRANK J. HEALY
To the Corporation Commissioner
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
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 preferences thereof, was
duly adopted by the board of directors of the corporation on October 26, 19T70:

Resolved, that there be and hereby is established a series of Preferred Stock
designated as the "9.76 % Series Cumulative Preferred Stock", consisting of 100,000
shares. Such series of Preferred Stock is hereinafter referred to as "Preferred
Stock of the First Series”. Shares of Preferred Stock of the First Series 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 shall be 9.76% per annum. Dividends upon shares of Preferred
Stock of the First 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.

2. Shares of Preferred Stock of the First Series may be redeemed, as a
vhole or in part at the option of the Company at the following redemption
prices per share, together in each case 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; $104 if redeemed on and after
November 1, 1983, and prior to November 1, 1986; and $101 if redeemed
on and after November 1, 1986; provided, however, that prior to
November 1, 1980, 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 con-
nection with such issuance), in either case yielding at the initial
public offering price less than 9.76% per annum.
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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

By [s/ Frank M. Warren
’ Its Pre51dent

and ' /s/ Clarence D. Phillips
Its Secretary

STATE OF OREGON, )
) ss.
COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 27th day
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
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.

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

/s/ Mabel Slaten

Notary Public for Oregon

My commission expires: November 13, 1973
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12b-B Articles of Amendiment—For Gain
7-71  Submit in duplicate

TILED

IN THE OFRICE of TH
E €Ol
COMMISSIONER OF THE STATE ov;?g::‘r;&n

MAY 15 1972
of - ' FRANK J. HEALY

Articles of Amendment

CORPORATION COMMISSIONER
PORTTIAND GENERAL ELECTRIC COMPANY =
(Present (nhot new) Corporate Name)

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 Electric Company

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

May 3 , 1972 .

(The article or articles being amended should be set forth in full as they will be amended 10 read.)

ARTICIE VI

The amount of the capital stock of the corporation is:

COMMDN STOCK. Forty-five Million Dollars ($45,000,000) divided
into tvelve million (12,000,000) shares of common stock; and the par value
of each share of such common stock is 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 geries 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



of the par value of $3.75 per share, of the variations and relative rights
and preferences as between series of the. Preferred Stock insofar as the
same are fixed by these Supplementary and Ameénded 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-
ations 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) The shares of the Preferred Stock may be divided into and
issued in series. Each series shall be go 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 Incorposa-
tion 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 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 established. Such action by the Board of Directors shall be
expressed in a 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 the Preferred Stock esteblished 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
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 sold or redeemed;

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

() sSinking 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 times 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 identical except as to the designation thereof, the date
or dates from wvhich dividends on shares thereof shall be cumulative,
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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 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
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. , s

(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, ocut 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 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 cumulative in
the case of shares of each series eilther 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 séerles, 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
pald 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 Przferrzd 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
payrents which may be in arrears.

(¢) 1In 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 Preferred Stock
of each serlies then outstanding 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 accumilated 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



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 distribution shell be distributed ratably

to the holders of all outstanding shares of Preferred Stock of all
geries 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 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 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 date fixed for redemption to each
holder of shares of the Preferred Stock to be redeemed at his address
as 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 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 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 aforesald 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

.
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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
interest, upon endorsement, 1if reqpired, 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
(d), 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 corporatiocn 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 not 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 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 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 (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.

(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, 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, dut only until, all unpaid accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend periocd. 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 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 perscnal 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 of their 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
anmual 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.

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 shares of Preferred Stock, voting separately as a 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 murber 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 otfice, 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, annual or special, of the corporation, 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 total number of shares of Preferred -
Stock then outstanding shall 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 to
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 at any

such meeting or adjournment thereof of directors by the other class,
if the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided.
further, that in the absence of a quorum of holders of stock of either
class, 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 notice 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 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.

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 at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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
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
elected by the holders of Common Stock.

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 dete 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
of office of all persons who may have been elected directors by vote
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.

(g) 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 total
number of shares 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

C



Stock then outstanding in a manner substantially prejudicial to
the holders thereof. Notwithstanding 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 serles 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 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 (i;
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 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 ocut-
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 outstanding:

(L) issue 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 -
avallable 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 so 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 evid~ucine indebtedness deducted in arriving at
such net income) of the corporation available for the payment
of interest for a period of twelve consecutive calendar monthns
within the fifteen ¢alendar months immediately preceding the
issuance of such shares (1nclud1ng, in any case in whizh such




shares are to be issued in connection with the acquisition of

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

anmual interest requirements on all securities evidencing

" indebtedness of the corporation, and the annual dividend require-
ments on all shdares 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, 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 shates 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 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 teke 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 & 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
finencial 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
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 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 paid upon the Common Stock
when and as declared by the board of directors of the corporatiom out’
of any funds legally available for the payment of dividends.

(3) 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 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.

(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
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 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 ocutstanding 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-



(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.
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.”

-11-



3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

; entitled to vote thereon s voted for amecndment ; voted

against amendment __ A
4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-
ber of outstanding shares entitléd to vote thereon and the number of shares of each such class voted for

and against such amendment:

Number of Shares

Outstanding and - Number th Shares Voted

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

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: Not applicable.

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

changed is $_ Change effected-as follows: Not applicable.

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.

' @Q %—v—\ and /TL7VL7} Z.Mh

{

——— e _President —_——— _Secretary

Dated May 10 1912
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STATEMENT OF TILED

N THE OFFICE OF THE ODRPORATION

: :
RESOLUTION ESTABLISHING SERIES OF su%&ms"’"“ OF THE STATE OF OREGON

JUN201972
of FRANK J. HEALY

PORTLAND GENERAL ELECTRIC COMPA

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 preferences thereof, was
duly adopted by the board of directors of the corporation on June 19, 1972.

RESOLVED, that there be and hereby is established a series of Preferred
Stock designated as the "7.95% Series Cumulative Preferred Stock," consisting of
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
fixed by the Articles of Incorporation, as amended, of this corporation.

1. The rate of dividend payable upon shares of Preferred Stock of the
Second Series shall be 7.95% per annum. Dividends upon shares
of Preferred Stock of the Second 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 dividend on the Preferred Stock of the Second
Series shall be payable on October 15, 1972,

2. Shares of Preferred Stock of the Second Series 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 case with accrued and
unpaid dividends thereon to the date fixed for redemption: $108 if
redeemed prior to July 1, 1977; $105.50 if redeemed on and dfter
July 1, 1977, and prior to July 1, 1982; $103 if redeemed on and
after July 1, 1982, and prior to July 1, 1987; and $101 if redeemed

| i CORPORATION COMMISSIONER |
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on and after July 1, 1987; provided, however, that prior to July 1, 1977,
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 odjustment, in accordance with generally accepted
financial prochce, for any premium received in connection with such

issuance), in either case yielding at the mlhal public offering price Iess
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
entitled to be paid out of the net assets of the corporation available for
distribution to its shareholders $100 per share plus unpaid accumulated
dividends thereon, if any, to the date of payment, and no more.

Dated
PORTLAND GENERAL ELECTRIC COMPANY
BY g%d’
Senior Vlce resident ,
°"d—_l&_%&@7aa_
Its Secretary
STATE OF OREGON, )

. ) ss.
COUNTY OF MULTNOMAH )

1, Mabel Slaten, a Notary Public, do hereby certify that on this 19th day
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 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
therein set forth and declared that the statements thersin contained are true.

IN WITNESS WHEREOF, | hove hereunfo set my hand and seal the day and year

before written.

Notary Public for Oregon
My commission explres: November 13, 1973
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A “E NO. ,2“/12{.&-
STATEMENT OF

RESOLUTION ESTABLISHING SERIES OF SHARES N THE or]r:'ct of ;!?:comuﬂon
A COMMISSIONER OF THE STATE OF OREGON
of ‘ ’ -MAR2 91973
. . FRANK J. HEALY
PORTLAND GENERAL ELECTRIC COMPANY
; * |__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 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

thergof:

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 March 27, 1973..

Resolved, that there be énd-heteby is established a series of Preferred Stock
designated as the "7.88% Series Cumulative Preferred Stock", cousisting of 200,000

shares.

Such series 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
the Articles of Incorporation, as amended, of this corporation:

1.

The rate of dividend payable upon shares of Preferred Stock of the Third
Series shall be 7.88Z per annum. Dividends upon shares of Preferred
Stock of the Third 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
dividend on the Preferred Stock of the Third Series shall be payable on
July 15, 1973.

Shares of Preferred 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
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: $108.00 if redeemed prior to April 1, 1978;
$105.50 1if redeemed on and after April 1, 1978, and prior to April 1, 1983;
$103.00 1f 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
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 obligatioms 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 financlal practice, for any premium
received in connection with such issuance), in either case yielding at

the initial public offering price less than 7.88%Z per annum.

.
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3. 1In the event of any involuntary dissolution, liquidation or winding up {'
of the corporation, holders of Preferred Stock of the Third Series shalll
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 March 27, 1973

PORTLAND GENERAL ELECTRIC COMPANY

@ﬁu#ﬁ&‘#

Senior Vice President

=

Assistafit Secretary

STATE OF OREGON, )

M ) 88,
COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby cer:ify 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 sworm, acknowledged that he

-signed the foregoing document in the capacity therein set forth and declared ‘

that the statements therein contained are true.

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

:2§b£{££2£':<1ﬁfz;§;ﬁ/

Notary Public for Oregon

My commission expires: November 13, 1973
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12b-B Articles of Amendment—For Gain
7-71  Submit in duplicate

FILED

M THE OFFICE OF THE CORPORATION
COMMISUNNS R 13 THE STATE OF OREGON

. | | JUNS 1973
Articles of Amendment FRANK J. HEALY
CORPORATION COMMISSIONER

of

PORTLAND GENERAL ELECTRIC COMPANY
(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 the following Articles of Amendment:

1. Tne name of the corporation prior to this amendment is:

Portland General Electric Company

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

May 2 1,193

(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 1is:

COMMON STOCK. Seventy Five Million Dollars ($75,000,000) divided
into twenty million shares (20,000,000) shares of Common Stock and the par
value of each share of such Common Stock is three and seventy five one
hundredth dollars ($3.75).

PREFERRED STOCK. The Preferred Stock of this Corporation shall
be divided into 2,000,000 shares of the par value of $100 per share issuable
in series as hercinafter provided.

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



Articles of Incorporation 1is as follows:

'Pﬁzrmznsrogx

(a) The shares of the Preferred Stock may be divided into and
issued in series. Each series shall be so designated as to distinguish

preferences as between series, the Board of Directors shall have
authority, and ig hereby expressly vested with authority, to divide

limitations as may be provided by law, to fix and determine the
- relative rights and praferences of any series of the Preferred Stock
SO established. Such action by the Board of Directors ghall be

issuance of: shires of each series, which resolution or resolutions
shall also set forth the distinguishing designation of the particular
series of the Preferred Stock 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 reapect to any
series of the Preferred Stock:

(1) The rate of dividend; '

(2) e 2rice 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
liquilation;

(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. ’




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 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
written consent, affirmative vote, or other action on the part of
the holders of the Preferred Stock may be required for amy 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 quarterly om 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 ghares 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
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 distribution 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 $100 per share plus unpaid accumulated dividends thereon,
*if any, to the date of payment, and no more, unless such dissolutiom,

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 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 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 so
entitled. For the purposes of this subdivision (c), any dissolutiosa,
liquidation or winding up which may arise out of or result from the
condemnation or puchase of all or a mdjor 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, cooperative or other association or eantity not organ-
tzed for profit, shall be deemed to be an involuntary dissolutionm,
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 involumtary.

(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 l
then applicable redemption price fixed and determined with respect to
each series in.accordance with subdivision (a) of this Article VI. TIf
less than all of the shares of any serles 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 nmotice (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 endorse-

ment, 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 aforesaid or at any time there-
afrer 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 Portlamnd, 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
interest, upon endorsement, if requxred 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
(d), 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 umsecured 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 which shall not 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 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 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 (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.

(£) 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 (£) shall be deemed to
have occurred, and, having so occurred, such default shall be deemed
to exist thereafter until, but only umtil, all unpaid accumulaced
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 10Z of the total number
of shares of 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 che secretary at the principal office of the corporation, then the
holders of at least 10Z 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
meeting upon like notice as that required for the annual weeting 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 bocks of the corporation for the purpose of
causing a meeting of stockholders to be called pursuant to the
foregoing .provisions of this paragraph. o

. 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 shares of Preferred Stock, voting separately as a class
- irrespective of series, shall have the right to elect the smallest
number of diractors 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 Corzx-n 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 persens 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, annual or special, of the corporation, 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 total number of shares of Preferred
Stock then outstanding shall be required to constitute a quorum of




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 to
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 at any

such meeting or adjournment thereof of directors by the other class,
if - the necessary quorum of the holders of such other class shall be
present at such meeting or any adjournment thereof; and provided
further, that in the absence of a quorum of holders of stock of either
class, 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 notice other than annoumcement at the meeting, until the
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
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 be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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
vacancy. So long as a default in preferred dividends shall exist,
any vacanty in the office of a director elected by the holders of the

Common Stock may be filled by majority vote of the remaining directors
elected by the -holders of Common Stock.

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 gtatus
existing before the first dividend payment 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
divideunds. Upon the termination of any such special right, the terms
of office of all persons who may have been elected directors by vote
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.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the corporation shall not without the written comsent or
affirmative vote of the holders of at least two-~thirds of the total
number of shares 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 outstanding in a manner suﬁsfantially.prejudicial to

the holders thereof. Notwithstanding 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 comsent 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 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 provisioms 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- theraof
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 ocut-~
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 outstanding:

(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
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 so 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 comnsecutive 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 heretofore defined, of the
property so to be acquired, computed on the same basis as the
gross income,,L 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 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) 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 dissoclution, 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 involumntary
dissolution, liquidation or winding up of the corporation om 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 Pre-
~ ferred Stock as to dividends or upon dissolution, liquidation or
winding up, which will be ocutstanding 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 counsideration 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 upomn
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 consolidate the
financlal 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 speclal 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
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 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 paid upon the Common Stock
when and as declared by thé board of directors of the corporation out
of any funds legally available for thé payment of dividends.

(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 dissolutiom, 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 (£,
(g) and (h) of this Article VI (and subject to the rights of any class
of stock hergpfter created), and except as may be otherwise provided -
by law, the holders of the Common Stock shall have the exclusive tight
to vote for the election of directors and for all other purposes.

(1) Upon the issuance for money or other comsideration of any
shares of :capital stock of the corporatiom, 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 .onvertible 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 ghares
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 qualificatious 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-



- (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 hy vote at a meeting in the notice of
which action on the proposed change shall have been set forth.

. "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."

-11-



3. Indicate total number of shares which, at time of adopuon of amendment. were nutstanu.ay

—.; voted for amendment’

; entitled to vote thereon —————— . voted

against amendment ...

4. I the shares of. any class were entitled to vote on such amenament as a class, designate the aum-

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

and against such amendment:

Outstanding and Number of Shares Voted

Class - Entitled to Vote For Against
To increase nuxmber of shares ’ \
of camson stock: ]
Common 10, 300, 000 . 8,054,930 260,298
To increase number of shares -
of preferred stock:?
Common, 10, 500,000 7,633,697 323,673

P;.{Fr‘d . 4
. amendment provides for ago botggange. reclassification or canczeﬁgh%%fol xsugaéa’?ares and the
manner in which the same shall be effected iz not otherwise set forth herein, the exchange, reclassification

or cancellation shall be effected as follows: Not spplicable.

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

changed is $RZ5OPZ000 _ Change etfected as fallows:
we-

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, curvect and complete. .

@Q.%_ i A/%w

——ee—President

-

Dated __Juns 1 1913
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STATEMENT OF ALL RO, .3‘// Y- 2.

RESOLUTION ESTABLISHING SERIES OF SHARES H4‘f'".;4773‘?“:
: IN THE OFFCr OF THE COPPCRATON
of } . : COMMSSIONG OF THE 313TE OF OREGON

s
PORTLAND GENERAL ELECTRIC COMPANY 3 . _JLL'A'8]373A-
, i FRANK ). HEALY"

CGRPORATION COMMAISSICNER -

To the Corporation Commissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Sectiom 15, Chapfer 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 aﬁd 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 Stock", consisting of
200,000 shares. Such series of Preferred Stock is hereinafter referred to as
"Preferred Stock of the Fourth Series'". Shares of Preferred Stock of the Fourth
Series shall bave the following relative rights and preferences in addition to
those fixed the Articles of Incorporation, as amended, of this corporatiom:

1. The rate of dividend payable upon shares of Preferred Stock of the Fourth
Series shall be 8.20%Z 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
October 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.

2. Shares of Preferred Stock of the Fourth Series 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 therecn 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, 1988; 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 1ssuance 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 additiomal 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 8.207 per annum. }V:

1y



3. 1In the event of any dissolution, liquidation or winding up of the corporazf/
tion, holders of Preferred Stock of the:Fourth Series shall be entitled t
be paid out of the net assets of the corporation available for distributiom
to its shareholders $100 per share plus unpaid accumulated dividends thereon,
if any, to the date of payment, and no more.

Dated July 17, 1973

PORTLAND GENERAL ELECTRIC COMPANY

By - [s/ Hilbert S. Johnson
Senior Vice President

and /s/ Warren Hastings
Asgligtant Secretary

STATE OF OREGON, )
COUNTY OF MULTNOMAH. )

I, Mabel Slaten, a Notary Public, do hereby certify that on this 1l7th day )
of July, 1973, personally appeared before me Hilbert S. Johnson and (
Warren Hastings, who declared he is Senior Vice President of the corporation '
and that he i1s Assistant Secretary of thée corporation executing the foregoing
document, and each for himself being first duly sworn, acknolwedged that he
signed the foregoing document in the capacity therein set forth and declared
that the statements therein contained are true.

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

/s/ Mabel Slaten
Notary Public of Oregon

My commission expires: November 13, 1973
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: JAN1 71375
STATEMENT OF FRANN J. HEALY
RESOLUTION Esmnusg?«c SERIES OF SHARES CORPORATION COMMISSIONER

PORTLAND GENERAL ELECTRIC COMPANY

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 determinlng 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 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 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 the Fifth Series 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: $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 1if 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 January 15, 1985, 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 adjust-
mwent, 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 counnection with such
issuance), in either case yielding at the initial public
offering price less than 11.50% per annum.

Subject to the provisions of Paragraph (d) of Article VI
of the Articles of Incorporation, as amended, prior to
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 Traansfer Agent, as a Sinking Fund for
the Preferred Stock of the Fifth Series, an amount
sufficient to redeem a minimum of 15,000 shares of the
Preferred Stock of the Fifth Series plus an amount equal
to dividends accrued thereon to each such January 15 and,
in -addition, the Company may, at its option, deposit an
amount sufficient to retire through the operation of the
Sinking Fund not more than 15,000 additional shares of
Preferred Stock of the Fifth. Series prior to each such
January 15, but the right to make such optional deposit
shall not be cumulative and shall not reduce any subse-
quent mandatory Sinking Fund payment for the Preferred
Stock of the Fifth Series; provided, that the Cowmpany
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 amy 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
paid or set aside for any Sinking Fund payment to retire
shares of the Preferred Stock of the Fifth Series shall
have been paid or set aside. The Transfer Agent shall
apply the moneys in the Sinking Fund to redeem on
January 15, 1976 and on January 15 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, upon
notice to the Transfer Agent prior to a date 75 days prior
to the redemption date in any year in which the Company
shall be obligated to redeem shares of the Preferred Stock
of the Fifth Series through the operation of the Sinking
Fund, elect to reduce its obligation in respect of the
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

——



shares purchased pursuant to the operation of the Sinking
Fund or previously applied as a credit against the Sinking
Fund) shall be applied as a credit, in whole or in pare,

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. '

4. In 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
assets of the Company available for distribution to its
shareholders One Hundred Dollars ($100.00) per share plus
unpaid accumulated dividends thereon, if any, to the date
of payment, and no more.

Dated January 15, 1975

PORTLAND GENERAL ELECTRIC COMPANY

/s/ Robert H. Short
By

. Executive Vice President and Treasurer

and /s/ Warren E. Hastings

Assistant Secretary-

STATE OF OREGON, )

) ss.
-COUNTY OF MULTNOHAH. )

I, Helen Reese, a Notary Public, do hereby certify that on this 15th
day of January, 1975, personally appeared before me Robert H. Short and Warren
Hastings, who declared he is Executive Vice President and Treasurer 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 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.

/s/ Helen L. Reese

Notary Public of Oregon
My commission expires: May 9, 1977
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.b-B Arlicles of Amendmeni—For Gain
7-74 . Submitl in duplicate

Pursuant to ORS 57.360(1), a majority of the sharé olders 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 Gen ai Electric Company

2. The {following amendment of the ticles of Incgrporétion was adopted by the shareholder
April 30 ., 1925

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

ARTICLE VI.
The amount fOf the capital stock of the Corporation is: .

COMMON STPCK. Seventy-five million dollars ($75,000,000) divided
into twenty milliof (20,000,000) shares of Common Stock and the par value
of each share of gfuch Common Stock {s three and seventy-five one hundredth
dollars ($3.75).

PREF ED STOCK. Preferred Stock of this Corporation shall consist
of a class ha g a total par value of $160,000,000 divided into 1,600,000
shares havingf the par valua of $100 per share issuable in series as herein-

of eachfclass of the capital stock of the Corporation, namely, the Preferred
Sto f 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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7-74 . Submit in duplicate

3

- ]

Articles of Aniendment
- of

Portland General Electric Company
(Present (not new) Corporate Name)

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

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

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

April 30 , 1975

(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 tﬁe Corporation is:

COMMON STOCK. Seventy-five million dollars ($75,000,000) divided
into twenty million (20,000,000). shares of Common Stock and the par value

of each share of such Common Stock is three and seventy-five one hundredth
dollars ($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 1,600,000
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 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
series of the Preferred Stock of every class 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 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' shall
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 Corporatiom.
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 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 a class of the Preferred Stock so
established. Such action by the Board of Directors shall be
expressed in a 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 provisions for the redemption or purchase of
shares; and

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

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 dates from which dividends thereon shall be cumulative;
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
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, 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 valué, 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 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 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 distribution 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



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.
so entitled. TFor 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 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 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. 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 Corporatiom
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.




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
interest, 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 (d),
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 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 which shall not 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 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 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 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.



(f) 1If 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. 1If 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 secretary at the
principal office of the Corporation, then the holders of at least 107

" of the Preferred Stock then outstanding may designate in writing one of

their 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
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.

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, annual or special, of the Corporation, 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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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
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
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 time to time, without notice other than announce-.
ment at the meeting, until thé 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.

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 at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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
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
elected by the holders of Common Stock.

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
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
of office of all persons who may have been elected directors by vote
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.

(g) 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 outstanding in a manner
substantially prejudicial to the holders thereof. Notwithstanding



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 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 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 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 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 acquisition 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 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



%i)

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

~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 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 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 i
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 outstanding.

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



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

(i) 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 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 (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 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.

(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
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 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 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.

_ Stockholders shall have no pfee@pﬁive rights for the purchase of
any stock, either Common or Preferred, except as may be authorized by the

Board of Directors of this Corporation,

-11-
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

; entitled to vote thereon ; voted for amendment ; voted

against amendment

4. If the shares 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 sharez of each such class voted for

and against such amendment:

R Number of Shares '
QOutstanding and Number of Shares Voted

Class Entitled to Vote For AEgainst
Common 13,500,000 ~ 10,271,709.982 341,789.960
Preferred 1,100,000 . . .748,791 25,900

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:

We, the undersxgned declare under the penaltles of perjury that we have examined the foregoing

and to the best of our knowledge and belief it is true correct and complete.

Dated _

. ,2"/0-4&,7 | /d ‘ ;o/lif | v‘—*:-»and-

Executive Vice pregigent

May 22 1975
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. or .
PURTLAND GENERAL ELECTRIC CO

17D

PAR2 51376
FRAAWN 4. HEALY
CORPORATIUN COMMISSIONER
Pursuant to the provisions of ORS $7.085 (Section 1S5, Chapter 54

Oregon Laws 1953) of the Oregon Business Corporation Act, the undersigned
corporation submits the following statement for the purpoee of establishing and

To the Corporstion Commissioner
of the State of Oregon:

‘"designating & series of shares and {ixing and determining the relative righte

and preferences thereof:

FIRST: The name of the corporation is PORTLANﬁLCZNERAL ELECTRIC
COMPANY.

SECOND: The following resolution, establishing and designating s series
of shares and fixing and determining the relstive rights and preferences thereof,
vas duly adopted by the board of directors of the corporation on March 24, 1976.

RESOLYED, that there be and hereby is established a series of
Preferred Stock designated as the "$2.60 Series Cumulative Preferred Stock",
consieting of 1,000,000 shares. Such series of Preferred Stock 1s hereinafter
referred to ss "Preferred Stock of the Pirst 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, ss amended, of this corporation:

1. The rate of dividend paysble upon shares of Pruferred Stock
ot the-First Series, $23 Par Valus, shall be $2.60 per snnum.
Dividends upon shares of Preferred Stock of the First Serles,
$235 Par Vslue, shall be cumulative from the date of original
issue and shall be payable on the 15th days of January,
April, Jaly and Octobter nf each yesr thereafter, provided,
however, that the first dividend on the Preferred Stock of
the Firat Series, $235 Par Value, shall be payadble on
July 15, 1976.

2. Shares of Preferred Stock of the First Series, $25 Par
Value, may be redeened, as a wvhole 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 end unpaid dividends thereon to the
date fixed for redesption: $30.00 if redeewed prior to April 1,
1981; $29.20 1f redeemed thereafter and prior to April 1, 1986;
$28.40 1f redeemed theveafter and prior to April 1, 1991; and
$27.625 1f redeened thersafter; provided, howvever, that prior
to April 1, 1981, no such redemption may be made, directly
or indirectly, out of the proceeds of or in antici{pation of

sny borrowings or the fssuance of other debt obligations by

or for the account of the Company having an interest rate




(calculated aftcr adjustment, in accnrdance with generally
accepted financ.al practice, for any premium received or
discouut granted {n cornection with such borrowings or issuance)
or the issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculasted after adjustment,
in asccordance with generelly accepted financial practice,

for any premium received in connection with such issuance),

i{n efther case yielding st the initial public vffering price

leas than 9.50% per annum.

3. 1In the event of eny diosolution, liquidation or winding up
of the Cowpeny, holders of Preferred Stock of the First Series,
323 Par Valuc, shall be entitled to ba paid out of the net
assets of the Company available for distridution to its
shareholder¢ Tventy-five Dollsrs ($25.00) per share plus unpaid
accumulated dividends thereon, {f any, to the date of payment,
and no mors. '

Dated March 23, 1976

5 %, ] POiTLAND GENERAL ELECTRIC COMPANY

i‘ vy Ltssst A S ol

Executive Vice President

s,«q | S
E . ) 3 .nd ” yre Ve
- Aasictanf Secretary

, STATE OF ORECON )
S ) ss.

dnacil.

5 $ i COUNTY OF MULTNOMAR) -

’ 1, Uward P, Miska, a Notary Public, do hereby certify thet on
E, this 25th day of March, 1976, personally appeared before me Robert R. Short
B and Varren Hastings, who declsred he is the Executive Vice President of the

5 corporation and that he is an Assistant Secretary of the curporation executing
the foregeing document, and each for himself being first duly sworn, acknowledge
that he signed the foregoing docunent in the capscity therein set forth and
declared that the statements therein contajined are true.

IN WITNESS THEREQY, 1 have hereunto get my hand and seal the day
1 and year before wricten.

~"N

L“F‘A(Z P .ﬂ(._..,é:,..

. Notary Public of Oregon
My commissjon expires: July 30, 1978
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Pursuant to the provieions of ORS 57.083 (Section 13, Chapter 54
Oregon Laws 1953) of the Oregon Business Corporation Act, the underuigned
corporation submits the following statement for the purpose of establishing and
designating 8 series of shares and fixing and determining the relative rights
and preferences thereof:

To the Corporation Coomissioner
of thg State of Oregon:

FIRST: Tha name of the corporation. is PORTLAND CENERAL ELECTRIC
COMPANY. .

SEZCOND: The following resolution, establishing snd desfgnating s series
of shares and fixing and deteruining the relative rights and preferences thereof, .
wvas duly sdopted by the board of directors of the corporation on March 24, 1976.

RESOLVED, that there be and hereby {s established a series of
Preferred Stock designated as the "32.60 Series Cumulative Preferred Stock”,
conafsting of 1,000,000 shares. Such series of Preferred Stock 1s hereinafter
refoerred to as "Preferred Stock of the First Series, $25 Par Value”. Shares
of Preferred Stock of the First Serfes, $25 Par Vslue, shall have the following
relative rights and preferences in addition to those fixed by tha Articles of
Incorporation, ss amended, of this corporation:_

1. The rate of dividend payeble upon shares of Pruferred Stock
of the First Series, $23 Par Value, shall de $2.60 per annum.
Dividends upon shares of Preferrad Stock of the First Serles,
$25 Par Vslue, shall de cumulative from the date of original
fesus and shall be payable on the 15th days of January,
April, July and October nf each year thereafter, provided,
however, that the first dividend on the Preferred Stock of
‘the Pirst Series, $25 Par Value, shall be payable on
July 15, 1976.

2. Sheres of Preferred Stock of the Firat Series, $25 Par
Value, may be redeemed, as a whole or in part at the option
of the Company from time to time upon st least 30 days’
notice at the following redesption prices per share, together
in each case with sccrued and unpaid dividends thereon to the
date fixed for redemptiovn: $30.00 if redeemed prior to April 1,
1981; $29.20 1f redeemed thereafter and prior to April 1, 1986;
$28.40 1f redeemed thereafter and prior to April 1, 1991; and
$27.625 1f redeemed thersafter; provided, hovever, that prior
to April 1, 1981, no such redemption may be made, directly
or indirectly, out of the proceeds of or {n snticipation of
any borrosnings or the fssuance of other debt obligations by
or for the account of the Company having an interest rate
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(calculated afger adjustment, in accnrdance with generaslly
sccepted financ.sl practice, for any presium received or
discount granted in cornection with such borrowings or issuance)
or the issuance of additional shares of capital stock of the
Company having a fixed dividend rate (calculated afcer adjustment,
in sccordance vith generelly sccepted financial practice,

for any premium received in connection with such issusnce),

in efther case ylelding at the initisl pudblic uvffering price
leas than 9.50% per annum.

1a the event of any dissolution, liquidation or winding up

of the Cowpany, holders of Preferred Stock of the Pirst Series,
$235 Par Valuc, shall be entitled to be paid out of the net
sssate of the Company avallable for distriducion to its
shareholdert Tventy-five Dollars ($23.00) per share plus wmpaid
sccumulated dividands thereon, 1f any, to the date of psyment,
and no more,

Dated March 23, 1976

PORTLAND GENERAL ELECTRIC COMPANY

A@M/Lr

Executive Vice President

Hoe A

Asaistan Secretary

STATE OF OR!GON )
) ss.
COUNTY OF HULTNOHAR)

I, Edvard P. Mieka, & Notary Public, do hereby certify that on
this 25th day of March, 1976, personally appeared before me Robert H. Short
and Warren Rastings, who declared he is the Executive Vice Preaident of the
corporation and that he is an Assistant Secrutary of the curporation executing
the foregoing document, and each for himself being first duly sworn, acknovledge
that he signed the foregoing document in the cspacity therein set forth and
declared that the statements therein contained are true.

IR WITNESS THEREOF, I have hereunto ser sy hand and seal the day
and year before wrictten. RN

L,,_M_Q P i k.

Notary Public of Oregon
My comission explcres: July 30, 1978
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Department of Commerce
Corporation Dibigion

Certificate of Amendment:
Or

PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Cmnmi.\'xiom.'r of the State of Oregon, hereby certifie;v
that duplic:(;h-. 'original,r of :drticles of Amendment to the Articles of I,ncorporat-_ion, duly signed
and verified pursuant to the provisions of the Oregon. Business Corp.oration Aet,
have been received in this office and are found to conferm to law.

ACCORDINGLY, the undrrsigned. as such Corporation Commissioner, and by virtue of
the authority vested in him by law. hereby issues this Certificate of :Amendment to the Articles of

Incorporation and attaches hereto a duplicale original of the Articles of Amendment.

In Oﬂggtimonp wbgtzof, I have hereunto set my hand and
affixed hereto the seal of the Corporation Division of the
Department of Commerce of the State of Oregon this

28th davof May 19 76 -

Frank J. Bealy

Corporation Commissioner
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. 174  Submit in duplicate . _

‘Articles of Amendment

Portland General Flectric Co

(Present (not new) ‘Corporste Name) - ——
' t" ‘1 Pursuant to ORS 57.380(1), a majority of the shareholders of the corporation entitied to vote there-
4 on adopt the following Asticles of Amendment:
1. The name of the corporation prior to this amendment is:
Partland General Electric Company
' ‘ 2. The following amendment of the Articles of Incorporation was adopted by the shareholders on
May 12 1926 _: -
(The article or articles being amended should be set forth in full as they will be amended to read.)
Pow : _ ARTICLE VI.

The amoﬁnt of the capital stock of the Corporation is:

e o

‘  COMMON STOCK. One Hundred Twelve Million Five Hundred Thousand
Dollars ($112,500,000) dAivided into thirty million shares (30,000,000) of
common s8tock and the par value of each share of such common stock is three
and seventy five one hundredths dollars ($3.75).

T s e

PREFERRED STOCK. Preferred Stock of this Corporation shall consist
of a class having a total par value of $160,000,000 divided into 1,600,000
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.

1 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
series of the Preferred Stock of every class insofar as the same are fixed
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by these Supplementary and Amended Articles of Incorporation and of the

authority vested in the Board of Dircctors 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

the same are not fixed by these Articles of Amendment to the Amended Articles

of Incorporation is as lollova.
PREFERRED STOCK

(a) As used in these Articles, the term "Preferred Stock™ shall
include avery class of Preferred Stock. All shares of the Preferred
Stock shall te of equal rank snd identical except as to par value
and except as permitted in this subdivision (a). Each class of
Prefarred Stock may be divided into and issued in series. Each
serieg shall be 80 denignated as to distinguish the shares thereof
from the shares of all other series of the Preferred Stock of its
class and sll other classes of capital stock of the Corponration.

To the extent that these Supplementary and Amended Articles of
Incorporation shall not have established series of the Preferred
Stcck of a class and fixed and determined the variatiors in the
relative rights and preferences as between series, the Board of
Directors shall have suthority, and {s hereby expressly vested with
authority, to divide the Preferred Stock of every class into series
and, with the limitations set forth in these Supplementary and
Apgnded Articles of Incorporation and such limitstions as may be
provided by law, to fix and datermine the relative rights and
praferences of any series of a class of the Preferred Stock so
egtablishad. Such action by the Board of Directors shall he
expressed in a resolution or resolutions adopted by it prior to the
issuance of shares of each series, vhich resolution or resolutlons

shall slso get forth the distingufshing destsnation of the pariicular
series of a class of the Preferred Stock established thereby. 'Without
liniting the generality of the foregoing, authority is hereby expresaly

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 conditiong¢ on which
shares may be sold or redeenmed;

{(3) The amount payable upon shares in the event of voluntary
1liquidation;

(4) Sinking fund provigions for the redemption or purchase of
shares; and

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

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 dates from which dividends thereon shall be cumulative;

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

equal rank, and shall be identical except ss to the designation
thereof, the date or dates from which dividends on shares therecof

.-
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i : shall be cumulative, and the reclative rights and preferences set

’ for above in clauses (1) through (5) of this subdivision (a), as -
to vhich there may be variations between different series. Except as

. may be otherwise provided by law, by subdivision (g) of this Article VI,

1 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 Stuck may be

o required for any purpose, such consent, vote or other action shall

be tasken by the holders of the Preferred Stock as a single body

irrespective of class (unless these Articles er the law of the State

of Oregon specifically require voting by class) oc series and shall

be deternined by weighing the vote cast for each share g0 as to E:
reflect its relative par value, each $100 par value share hoving Ll

R st

o

four times the weight of each $25 par value share.

(b) The holders of shares of the Preferred Stock ¢f each serics 3
shall be entitled to receive dividends, when and as declared by the b
] "\ board of directors, out of any funds legally available for the pyment
o of dividends, at the annusl rate fixed and determined with respruct 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 t'ie board
of dirertnre shall determina. Such dividends shall be cumuiative 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 currerc dividend
period within which shares of such series shall be issued, ds the
board of directors shall determine, so that if cividends on all out-
standing shares of each particular series of the Prefrrred Steck,
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 dJvidend 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
<:> . ®aid rates before any dividends on the Common Stock shall be paid or
declared and set apart for payment. In the c¢veut more than one series
of the Preferred Stock shall be cutstanding, the Corporation, in making
any dividend payment on the Preferred Stork, shall make paywments
ratably upon all outstanding shares of the Preferred Stock in propor-
tion to the snmount of dividends accumulated thereon to the date of
such dividend payment. No interest, ur sum of money in lieu of
interest, shall be payable in respect of any dividend payment or
payments vhich may be in arrears.
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(¢) In the cvent 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 Preferred Stock
of each geries 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 paywent, 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 7 $
paid shall be the respective amounts per share fixed and determined

? . with respect to each series in accordance with subdivi:iiion (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 fnsufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full amounts to which they
ohsll be recspectively entitled as aforesaid, the entire net assets of
the Corporation available for distribution shall be distributed ratadly
to the holders of all outstanding shares of Preferred Stock of all
, saries in proportion to the amounts to which they shall be respectively

80 eatitled, For the purposes of this asubdivisfon (c), any dissolution,
liquidation or winding up vhich may arise out of or result from tne
condemnation or puchase of all or a major portion of the properties
of the Corporation by (1) the United States Government or any authority,

‘ﬁ\ agency or instrumentality thereof, (2) a State of the United States
or sny political subdivision, authority, cgency or instrumentality
therecf, or (3) s 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 amalgsnatinn 2f the Corposaliun with or into any other corporation
or corpotrations shall not be deemed to be a dissolution, liquidation
or vinding 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 clection expressed by resolution

of the board of directors, at any time or from time to time, at the
e - then applicable redemption price fixed and determined with respect to
9 each series in accordance with subdivision (a) of this Article VI. 1If_
o less than all of the shares of any series are to be redeered, the
*¥ redemption shall be made either pro rata or by lot in such manner as
‘ G the board of directors shall determine, .
{g . '-1

In the event the Corporation shall so elect to redeem shares of
the Preferred Stock, notice of the intention of the Corporation to do
8o 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 ghares of the Preferred Stock to be redeemed at his address
' as it shall appear on the books of the Corporation, and om and after
the date fixed for redemption and specified in such notice (unless
the Corporation sghall default in making payment of the redemption
price), such holders shall cease to be sharcholders of the Corporation
with respect to such shate~ and shall have no interest in or claim
against the Corporacinn wi:h respect to such shares, excepting only
. the right to r:ceive the ::demption price therefor from the corpora-
tion on the date fixed for redemption, without interest, upon
endorsement, if required, an’ surrender of their certificates for
such shares.
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Contenmporaneously with the mailing of notice of redemption of
any shares of the Preferred Stock as aforcsald or at any time thuore-
after on or before the date fixed for redemption, the Corporar. 2
may, if it so elects, deposit the aggregate redemption price of the
‘shares to be redsemed with any bank or trust company doing business
in the Clty of New York, N, Y., the City of Chicago, Illinois, the
City of San Francisco, Caiifornia, or Portland; Oregon, having a
capital and surplus of at least $5,000,000, named fn such nctice,
payable on the date fixed for redemption in the proper amouats 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 redemotion 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.

1f the Corporation shall have alascrad £o dopesit the redewplion

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 s8ix 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 for an amount,
wvithout interest, equal to the amount they would theretofore have been
entitled to receive from such bank or trust company. Any redemption
moneys so devosited which shall not be required for such redemption
because of ‘the exercise, after the date of such deposit, of any right ~
of conversion or exchange or otherwvise, shall be returned to the
Corporation forthwith. The Corporatfon 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 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 (f), (g)
and (h) of chis Arcicle VI, or by resoclutiong establishing any series
of Preferred Stock in accordarce 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 mecting of
stockholders.
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(f) 1f at any timc dividends payable on any share or shares
of Preferred Stock ahall be in arrears {n an amount cqual to four
full quarterly dividends or more per share, a dcfault in preferred
dividends for the purpose of this subdivision (f) shall be deemed to
have occurred, and, having so occurred, such decfault shall be deemed
.to exist thercafter until, but only until, all unpz{d accumulated
dividends on all shares of Preferred Stock shall have been paid to the
last preceding dividend perfod. If and when:ver a default in preferred
dividends shall occur, a special meating of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 107 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
tha sarliest practicable date upon like notice as that required for
the snnual mecting of stockholders of the Corporation and at the place
for the holding of such annual meeting. 1f notice of such spacial
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 10X
of the Preferred Stock then outstanding may designate in writing one of
their number to call such meeting and the pcrson &0 designated may call
guch meetaing 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 staockholders to be called pursuant to the
forcgoing provisions of this paragraph.

At eny 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 Corporatioa 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 succced them as aforesaid.

At any meecting. annual or special, of the Zorporation, at which
the holders of Prcferred Stock shall have the sp2cial right to elect
directors as aloresaid, the presence in person or by proxy of the
holders of 4 majcrity of the Preferred Stock thkca outstanding shall
be requiied to constitute a quorum of such stock for cthe election
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of directors, and the presence i{n person or -by proxy of the holders
of a majority of the Common Stock then outstanding shall be required
to constitute 8 quorum JOf 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 elcction at any such meeting or
sdjournment thereof of directors by the other stock if the necessary
quorum of the holders of such other s2ock shall be present at such
weeting or any adjournment thereof; and, provided further, that in
the absence ol 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 sdjourn the election of the directors to be elected

by such stock from time to time, without notice other than snnounce-
ment st the weeting, until the requisite quorum of holders of such
atock shall be present in person or by proxy, but no such adjournment
shall bde made to a date beyond the date for the mailing of the notice
of the next annual rmeeting of stockholders of the Corporation or
special meeting in licu 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 Stack may be filled at any meeting of shareholdcrs, annual
or special, for the electfon of directors held thereafrer. and »
fpecial meating ol slockiwiders, or ot the holders of shares of the
Preferred Stock, may be callcd for the purpose of £111ing any such
vacancy. So long as a default in preferved 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
elected by the holders of Common Stock.

1f and vhen 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 vhich 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
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forthwith terminate, and the resulting vacancies rhall be
filled by the majority vote of the rcmaining 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 »f the Preferred
Stock then outstanding, (1) create or suthorize any nevw 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 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 repcul of any of the express terms of any
outstanding sharcs of the Preferred Stock would be substantially
prejudicial to the holdars of shares of one or more, but not all, of
the series of the Preferred Stock, only the vritten congent or affir-
mative vote of the holders of at least two-thirds of the total number
of cutstanding shaves of all reries so affected shall be required.

Any affirnative vote of the holders of the Preferred Stock, or of

any one or more serles thereof, wnich may be required in accordance
with the foregoing provisiona of this subdivision (g), upon a proposal
to create or authorize any stock ranking prior to the Preferred Stock
or to amend, alter or repesl the exprcss terms of outstanding shares
of tha Preferred Stock or of any one or more series thereof in a
manoer substantially prejudicial to the holders thereof may be taken
st 8 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 purpoceg 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 mecting, annual or epecial, of the stockholders
of the Corporatior, notice of the time, place and purposes of which
snall 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 consent or

affirmactive vote of the holders of at least a majority of the Preferred
Stock then nutstanding:

(1) 1ssue 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, liquidatien
or winding up, unless (a) the net income of the Corporation -
available for the payment of dividends for a period of twelve
consecutive calendar wonths within the fifteen calendar months
immedlately 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 so 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 shatres of all other classcs of astock ranking
prior to or on a parity with the Preferred Stock as to dividends
or upgon 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 Corporatjon available for the payment
of lateresc for a period of twcelve consecutive calendar months
vithin the fiftren calendar months immedistely preceding trw:
issuance of such shares (including, in any case In which suzh
shares are to be issued in connection with the acquisition.of
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nev property, the gross income, as herctofore defined, of the ‘
property so to be acquired, computed on the same basis as the . ‘
gross income, as heretoforc defined, of tte Corporation) 1s at & .
least equal to one and one-half times the aggregate of the -
annual interest requirements on all securities evidencing
indcbtedness of the Corporation, and the annual dividend require- g
ments on all shares of the Preferred Stock and on all shares of 2
- all other classe: *f stock ranking prior to or on a parity with !
the Preferred Stov as to dividends or upon dissolution, liqui--
datfon or winding up, which will be outstanding {mmed{ately after
the issuan~e of such shares, includiang the shares proposed to be
issued; or "

| 4]

(2) 4ssue any shares of the Preferred Stock, or of any

Preferred Stock as to dividends or upou dismnlution, liquidation
o or winding up, unless the aggregate of the capital of the '
Corporation applicable to the Common Stock and the surplus of
f-‘ the Corporation f{paid-in, earned or other, 1f any) shall be not
less than the aggregate amount payable on the involuntary
digsolution, liquidation, or winding up of the Corpora-ion on all
shares of tha Preferred Stock, and on all shares of 211 oiher
classes of stock rankizg poior to or on a parity with the Pre-
: ferred Stock as to dividendis or upon dissolution, liguidation or
o winding up, which will be ocutstanding immediately after the
’ : " {aguance of such shares, including thz shares proposed to be
issued; provided, however, that {f, for the purposes of meeting
the requirements of this subparagraph (2), it shall become
Lk necassary to taka into consideration uny surplus of the Corpora-
| tion, the Corporation shall not thereafter pay any dividends
on shares of the Common Stock which would result 4n reducing the
aggregate of the capital of the Corparation 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 Preferved Stock, as to dividends or vpen
dissolution, liquidation or winding up, at the time outstanding.

d

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 meetlng 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 ta the holders of
the outstanding shares of the Preferred Stock, or at any
veeting, regular or special, of the stockholders of the
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Corporatior, notice of the time, piace and purposes of which
shall have becn given to the holders of the outstanding shares
of the Prefeired Stock.

COMMON STOCK

{1) Subject to the limitations gset forth in subdivisjon (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
vhen and as declared by the board of directors of the Corporation out
of any funds legally available for the payment of dividends.

(1) Sudbject to the limitations set forth in subdivigion (c) of
this Article VI (and subject to the rights of any other class of stock
hareafter authorized), upon any diasolution, 1liquidation or winding up
of the Corporstion, vhsther voluntary or involuntary, the net assets
of the Corporstion 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 tn the righes o5f any class
.9f wluck hereatter created), and except as may be otherwige provided
by law, the holders of the Common Stock shall have the cxclusive 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 stock of the Corporation, no holder of shares
of the capital stock, irrespective of the class or kind thereof,
shall have any preemptiva or other right to subscribe for, purchase,
or recefive.any proportionate or other amount of such shares of capital
stock, or such security convertible into capital stock, propased to
be isgued; 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 zclliug or disposing
of such shares or other securities, as the board of directors may
deen advisgable.

(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 sharee 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 qualifjcations 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.
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(n) Ths provisions of subdivision (1) and of this subdivisien
(n) of this Article VI shall not be changed unless the holders of at
‘least a msjority of the outstanding shares of Common Stock ghall
consent thereto in writing, or by vote at s meeting in the notice of
which action on the proposed chanpge shall have been set forth.

o

Stockholders shall lisve no preemptive rightas for the purchase of
any stock, either Common or Preferred, except ass may be suthorized by the
Board of Directors of this Corporation, '




3. Indicate total number of sharer which, et time' of adoption of smendment, were ouuunalng
17,500,000

; entitled to vote thereon _17:._502._1229__' voted for amendment E._sss_,mo_l._g? voted

against amendment E"_"ﬁ"ii‘_’_

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

ber of outstanding shares cntitled to vote thereon and the number of sharu. of each such class'voted for

-
; and against such amendment: _
~ -
i
Number of Skares -
Outstanding and Namber of Thsres Voted
Clase Entitied o Vol Pov : Aguinet

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:

8. If amendment effects a i:hmge in amount of stated capital, the amount of stated capital as
changed is §___________ __ Change effected as follows:

We, the undersigned, declare under the penalties of perjury that we have examined the foregoing
and to the beat of our knowledge and belief it Is true, correct and complete.
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é STATEHENT ('t CANCELLATION 6

OF PREFEKRED STOCK

11. The number of redeemable shares cancelled through redemption, {temized by
classes and series, {s as follnwum:

*3,000 shares, preferred stock ($100 par value), 11,50X Series
111. The aggregate number of issued shares, itcmized by clasaes and series,
afier slvlng'c!tec: to such cancellation is as follows:. .
Shares lssued Class ‘Series
13,300,000 Cowmon Stock ($3.75 par value) - ———
i 100,000 Preferred Stock ($100 par value) 9.762
300,000 7.952
200,000 7.882
200,000 8.202
) 285,000 . 11.50%
‘-4 1V. The amount uxpressed in dollara of the stated capital of the corporatiom,
after giving effect to such cancellation, is as follows:
i Common Stck $ 58,125,000
{1 Prefertod Stock 108, 500,000
$166,625,000
4 ’ i .
:. PORTLAND GENMERAL ELECTRIC COMPANY
5 “
gg By
R Vice Presidend
£ \‘T""<;7;"‘V"r’
'g; ory or Assistant Secrctary
B
] 1, H. H. Phillips ., the undersigned, declare under

pernalty of perjury t'at 1 have examined the forepoing and to the best of my
knowledge and belief ft {s true, correct and complate.

g :l . AJ
| Vice President, SecreVary
or-Aesiosent—Scosetacy
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Statement of
Cancellation of

Preferred Stock Series: ‘

- 30,000 shares,

Preferred Stock ($ ] OO

par value), 11.50%
- Series A
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STATEMENT OF CANKCFRLLATION "' LU R
MSAIWT P 1 vier Qunu uu

OF SWARFES OF PREFERRED STOCK JAN2 51977
FRANK J. HEALY

The following statement is mnde pursuvant to the prnvis&mmm

B

(a) The name of the corporation 1a PORTLAND chﬁERAL ELECTRIC COMPANY. ) !
(b) Tht number of redecmnhle shares cancelled through vedrmption, ftem:véd
v - by claanes and serles, is as follows:

; 30,000 sharea, preferred stock ($100 par value), 11.50% Series

(c¢) The aggregate number of issued shires, {temized by classes and series, s
after giving effect to such cancellation {s as follows: o

Shares lspued Class Series 'ﬂ":
19,059,909 Cozmon Stock ($3.75 par vilue) -- b
100, 000 Preferred Seack (2100 par valuc) 5.762 '
300,000 7.952
200,000 - 7.8R2
200,000 8.202
255,000 11,507
1,0uC, 000 . Preferred Stock ($25 par value) $2.60
. (d) The amount expresaed in dollars of the atated cupital of the corporatien,
. after giving effect to such cancellation, s as {ollowa:
o .
(ff G . < Common Stock $ 71,474,659
Preferred Stock 130,500,000

$a0L,374.659

(e} The articles of {ncorporation of the corporation do not provide that
4 the cancelled shares shall not be reissued.

We, the underaigned, devlure under penalties of perjuvy that we have
exaained the foregoing and to the best of our knowledre and boliefl it {a true,

ﬁ "4 correct and complete.

: - .
f X PORTLAND GENE _ co-c};m.

[ B

; T By.. z e

. Vice Prcsldeng

i&

Y M

.- . Secretary

g

'gnq

'5’5,4’% :
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EXHIBIT A

FILED

N THE OFFICE OF
wlmmnormmnmom

 MAY111977
FRANK J. HEALY
CORPORATION COMMISSIONER |

STATEMENT COF

RESOLUTION ESTABLISHING SERIES CF

of

PORTLAND GENERAL, ELECTRIC COMPANY

To the Corporation Camissioner
of the State of Oregon:

Pursuant to the provisions of ORS 57.085 (Section 15, Chapter 549, Oregon laws
1953) of the Oregon Business Corparation 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 EILECTRIC CQMPANY.

SEOND: 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 May 11, 1977.

RESOLVED, that there be and hereby is established a series of Preferred Stock
designated as the "8.875% Series Cumulative Preferred Stock, $100 Par Value", con—
sisting of 270,000 shares. Such series of Preferred Stock is hereinafter referred
to as "Preferred Stock of the Sixth Series". Shares of Preferred Stock of the
Sixth Series shall have ‘the following relative rights and preferences in addition
to those fixed, and be subject to the limitations imposed, by the Articles of
.Incorporation, as amended, of this oorporatlon.

1. The rate of dividend payable upon shares of Preferred Stock of the Sixth
Series shall be $8.875 per annum. 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 thg 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:



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 ar 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 obligations have an interest rate (calculated
after adjustment, in accordance with generally accepted financial practice, for any
premium received or discount granted in comnectiaon with such borrowings or issuance)
yielding at the initial public offering price less than 8.875% per annum or (ii)
such borrowings or debt dbligations 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 additicnal
shares of capital stock of -the Campany if (i) such shares have a fixed dividend
rate (calculated after adjustment, in accordance with generally accepted financial
practice, for any premium received or discount granted in connection 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 shares of 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, upan 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 redemption, 18,000 shares of Preferred Stock of the Sixth Series. The Campany
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 required as aforesaid to be redeemed
for the sinking fund on such April 15; provided, however, that the right to make
such opticnal increase shall not be cumilative and shall not reduce the number of
shares of Preferred Stock of the Sixth Series required to be redeemed for the
sinking fund on any succeeding April 15; and provided further, however, that the
aggregate number of shares of Preferred Stock of the Sixth Series which may be so
redeemed for the sinking fund at the option of the Campany shall not exceed 126,000,



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 dbligation of the Campany to.redeem shares of Preferred Stock
of the Sixth Series for the sinking fund. The obligation 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 Campany's Indenture of Mortgage and Deed
of Trust dated July 1, 1945, as heretofore supplemented (including any extension
of said existing restrictims in said Indenture of Mortgage and Deed of Trust for
the benefit of any series of Bonds hereafter issued thereunder) and subject to

any applicable restrictions of law. In addition, no shares of Preferred Stock of
the Sixth Series shall be redeemed 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 camencing an April 15, 1983, pursuant to this Paragraph 3, shall be
cumlative, 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 ar pay or set apart for payment any dividends an, aor
make or arder any other distribution in respect of, or purchase or otherwise acquire
for value, any shares of the Cammon Stock of the Cawpany, 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
redaemptions 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 ar analogous fund retirement required for any shares ranking as afaresaid
on a parity with shares of Preferred Stock of the Sixth Series, the Campany may
redeem or purchase for the respective funds shares of Preferred Stock of the Sixth
Series and such other shares, pro rata, as nearly as practicable, according to the
dmounts in dollars of the arrears in redemptions or purchases required by the
respective funds. '

5. If less than all of the shares of Preferred Stock of the Sixth Series
are to be redeamed, the redemption shall be made pro rata as nearly as practicable,
according to the number of shares held by the respective holders, with adjustments
to the extent practicable to equalize for any prior redemptions, provided that only
full shares shall be redeemed.

6. Shares of Preferred Stock of the Sixth Series which have been redeemed
. shall not be reissued, resold or otherwise transferred by the Campany as shares
of Preferred Stock of the Sixth Series.

7. The Campany shall not purchase, redeem or otherwise retire any shares
of Preferred Stock of the Sixth Series except by a redemption thereof pursuant to
Paragraph 2 or 3 above.



8. The number of authorized shares of Preferred Stock of the Sixth Series
shall not be increased. ..

9. In the event of any dissolution, llquldatlm or winding up of the Campany,
. holders of Preferred Stock of the Sixth Series shall be entitled to be paid out of
"the net assets of the Campany available for distribution to its sharetnlders, a sum
equal to the optianal redemptions price specified in Paragraph 2 above in effect

at that date, together with accrued and unpaid dividends to the date of payment,

and no more, if such dissolution, liquidation or winding up is voluntary, and a

sum equal to One FHundred Dollars ($100.00) per share, together with accrued and
unpaid dividends to the date of payment, and no more, if such dissolution, lJ.un.da-
tion or winding up is involuntary.

Dated May 11, 1977
PORTLAND GENERAL EIECTRIC COMPANY

By /Cg/&bf" ALt

President

and_@%

Assistant Secfetary

STATE OF OREGON . ) gg
JOUNTY OF MULINGMAH )

a : Co-
I, Maxine Hanson, a Notary Public, do hereby certify that on this 1llth day

of May 1977, personally appeared before me Robert H. Short and Warren Hastings,
who declared he is the President of the corporation and that he is an Assistant
Secretary of the corporation executing the foregoing document, and each for him-
self being first duly sworn, acknowledged that he signed the foregoing document
in the capacity therein set forth and declared that the statements therein con—
tained are true.

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

( Notary Public of Oregon

My camission expires July 5, 1980.
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2b-B  Articles. of Amendment—For Gain
.74 Submit in duplicate

FILIED

. _ : . o mnm o N*"”ﬁﬁ?
Articles of Amendment N 71977
of ' ‘ » FRasn o .ol

CORPORATION LOMM\&\L\lLR

Portland General Electric Company'

(Present (not new) Corporate Name)

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

an édopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

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

May 11 , 1977

.«he 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. 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 onme
hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist of a
class having a total par value of $250,000,000 divided into 2,500,000 shares having
a par value of $100 per share issuable in series as hereinafter provided and a class
having a total par value of $150,000,000 divided into 6,000,000 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
. ts and preferences as between series of the Preferred Stock of every class insofar
. 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 of every class and to fix and determine
" the variations 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"
shall 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 Corpora-
tion. 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 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 a class of the Preferred
Stock so established. Such action by the Board of Directors shall
be expressed in a resolution or resolutions adopted by it prior to
the issuance of shares of each series, which resolution or resolu-
tions 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 provisions for the redemption or
purchase of shares; and

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

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 dates from which dividends thereon shall
be cumulative; 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 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, 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 establish-
ing 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 specifi-
cally 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 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 outstanding 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 Corporationm,
in making any dividend payment on the Preferred Stock, shall make
payments ratably upon all outstanding shares of the Preferred
Stock in proportion 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 distribution 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 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 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 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 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 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 involun-
tary 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. 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 redemp-
tion 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 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 Corporation on the date fixed for redemption, without interest,
upon endorsement, 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 aforesaid or at any time
thereafter on or before the date fixed for redemption, the Corpora-
tion 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, New York, 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 Corpora-
tion 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 interest, upon endorsement,
if required, and surrender of their certificates for such shares.

If the Corporation shall have elected to deposit. the redemp-
tion 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 to the Corporation, and upon such repayment holders of
Preferred Stock who shall not have made claim against such moneys
prior to such repaymeant 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
which shall not be required for such redemption because of the
exercise, after the date of such deposit, of any right of conver-
sion 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
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 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 (£f), (g), and (h) of this Article VI, or by reso-
lutions 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.

(£) 1f at any time dividends payable on any share or shares
of Preferred Stock shall be in arrears in an amount equdl 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 accu-
mulated 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 percent 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 30 days after personal
service of such written request upon the secretary of the Corpora-
tion or within 30 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 percent of the Preferred Stock then outstanding may
designate in writing one of their 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 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.

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 Corpora-
tion to the contrary notwithstanding. The terms of office,

as directors, of all persons who may be directors of the Corpora-
tion 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, annual 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 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 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 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
time to time, without notice other than announcement 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.

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 at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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’
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
elected by the holders of Common Stock.

1f 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 on the Preferred Stock were not
paid in full, subject to revesting in the event of each and every sub-
sequent like default in preferred dividends. Upon the termination of any




such special right, the terms of office of all persons who may
have been elected directors by vote 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. '

(g) 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 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
outstanding in a manner substantially prejudicial to the holders
thereof. Notwithstanding 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 affirmative vote of
the holders of at least two-thirds of the total number of outstand-
ing 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 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 om such a proposal.

(h) 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 Preferred Stock then outstanding:

(1) issue any shares of Preferred Stock, or of any
other 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 12 consecutive calendar
months within the 15 calendar months immediately -
preceding the issuance of such shares (including, in any



case in which such shares are to be issued in comnection
with the acquisition of new property, the net income .
of the property so to be acquired, computed on the .
same basis as the net income of the Corporatiomn) 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 om

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 12
consecutive calendar months within the 15 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 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 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; or

(2) 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 dissolu-
tion, 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 dissolu-
tion, 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 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;
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 Corporation, 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, liquida-
tion, or winding up, at the time outstanding.

In any case wheére it would be appropriate, under
generally accepted accounting principles, to combine
or consolidate the financial statements of any pre-
decessor or subsidiary of the Corporation with those
of the Corporation, the foregoing computations may be
made on the basis of such combined or consolidated
financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required
in accordance with the foregoing provisions of this
subdivision (g) may be taken at a special meeting of
the holders of the Preferred 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 stock-
holders of the Corporation, notice of the time, -

- place, and purposes of which shall have been given
to the holders of the outstandlng shares of the
Preferred Stock

COMMON STOCK

(i) 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 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 (c)
of this Article VI (and subject to the rights of any other class
of stock hereafter authorized), upon any dissolution, liquida-
tion, or winding up of the Corporation, whether voluntary or
involuntary, the net assets of the Corporation shall be dis-
tributed 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 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.

-10-
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(1) TUpon 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 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 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 designationms,
preferences, rights, and voting powers, or restrictions or qualifi-
cations 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.

(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.

Stockholders shall have no preemptive rights for the purcﬁase'

of any stock, either Common or Preferred, except as may be authorized .
by the Board of Directors of this Corporation. )

. _11_
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

24,190, 810; entitled to vote thereon

21,154,248

(May 11) (March 25)

against amendment _794,579.82
4. If the shares of any class were entitled to
" ber of outstanding shares entitled to vote thereon

and against such amendment:

= Number of Shares
Outstanding and

Class Entitled to Vote
Par Value $25 per share 1,000,000
Par Value $100 per share 1,055,000

; voted for amendment 13,438,408.04 : voted

vote on such amendment as a class, designate the num-

and the number of sharzs of each such class voted for

Number of Shares Voted

For Against
- 642,534 30,318
554,493 37,982

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:

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.

PR

. President

Y

—_—————__Secretary



21, 02/01/78

Statement of ‘
Cancellation of Shares
of Preferred Stock:
Cancellation of 30,000
shares of 11.50% i
Series o



The fqllowing statement is made pursuant to fhe pro

(a)
(b)

(c)

(d)

(e)

[ FILED

e m OF TML CORPORATION
COMISSINWF® e -ur *1a7 % AREGON

FEB 11978

iR.i LY N N ‘]MLY
- CUPPNRALIO!

STATEMENT OF CANCELLATION O
SHARES OF PREFERRED STOCK

——

The pame of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

The mumber of redeemable shares cancelled thrcugh redemption, itemized
by clgases and series, is as follows:

. 30,000 shares, Preferred Stock ($100 par value), 11.50Z Series.

The aggregate number of issued shares, itemized by classes and series,
after giving effect to such cancellation is as follows:

Shares Issued Class ; Series
22,283,240 Common Stock ($3.75 par value) -
100,000 Preferred Stock ($100 par value) -9,762 -
300,000 7.95%
200,000 : 7.882
200,000 8.20Z
225,000 11.50%
270,000 8.875%
1,000,000 Preferred Stock ($25 par value) $2.60

The amount expressed in dollars of the stated capital of the corpor-
ation, after giving effect to such cancellation, is as follows:

Common Stock $ 83,562,150
Preferred Stock 154,500,000

$238,062,150

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. .

DATED THIS 31ST DAY OF JANUARY, 1978,

PORTLAND GENERAL ELECTRIC COMPANY

P

Vice Presiderit

A o

Assistant Secretary/




22. 06/19/78

Articles of Amendment to Article
VI: Statement of common stock at 50
million shares $3.75 par value stock;
statement of preferred stock at 2.5
million $100 par value and 6 million
shares at $25 par value -

72



C12-0/N/C CERTIFICATE OF AMENDMENT
¥

Corporation Dibision

Certificate of Amendment

OF
PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies
that duplicate originals of  Articles of Amendment to the Articles of Incorporation, duly signed
‘and verified pursuant to the provisions of the Oregon Business Corporation Act,
have been received in this office and are fozmd to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of
the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of' the Articles of Amendment.

- In Qﬂtstimonp wbtttﬂf, I have hereunto set my hand and
affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this
19th  dayof June 1978 .

Frank . BHealy

Corporation Commissioner




5P  Articles of Amendment—For Gain
4 Submit in duplicate

Articles of Amen'dment'l
R :FH oD
) THE ERICE 0F et SURPARS NN

Portland General Electric Company iR

. (Present (not new) Corporate Name) . JUN1 51978
. . I‘Riu\ J. lu-n.L‘

CCDV“ ATION. COMME:;

Pursuant to ORS 57 360(1), a majority of the shareholders of :the corporatlon entitled to vote there-

1 adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company

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

May 10, -, 1977

(The article or articles being én‘\endéd 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. - One Huhndred Eiéhty—seven Million Five Hundred
housand Dollars ($187,500,000) divided into fifty million shares (50,000,000)
f Common Stock and the par value of each share of such Common Stock is three

.nd seventy-five one hundredths dollars ($3.75).

PREFERRED STOCK. Preferred Stock of this Corporation shall consist
f a class having a total par value of $250,000,000 divided into 2,500,000
hares having a par value of $100 per share issuable in series as hereinafter
rovided and a class having a total par value of $150,000,000 divided into
,000,000 shares having the par value of $25 per share issuable in series as

erelnafter provided.

A statement of the preferences, limitations, and relative rights
f each class of the capital stock of the Corporation, namely, the Preferred
‘tock of the par value of $100 per share, the Preferred Stock of the var value
»f $25 per share and the Common Stock of the par value of $3.75 per share,
f the variations and relative rights and preferences as between series of the
srred Stock of every class insofar as the same are fixed by these
rementary and Amended Articles of Incorporation and



of the authority vested in the Board of Directors of the Corporatiom to
establish series of Preferred Stock of every class and to fix and determine
the variations 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"
shall 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 Corpora-
tion. 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 these Supplemeantary
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 a class of the Preferred
Stock so established. Such action by the Board of Directors shall
be expressed in a resolution or resoluticus adopted by it prior to
the issuance of shares of each series, which resolution or resolu-
tions shall also set forth the distinguishing designation of the
particular series of a class of the Preferred Stock established
thereby. Without limiting the generallty of the foregoing,
authority is hereby expressly vested in the Board of Directors to

fix and determine, Vlth 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 provisions for the redemption or
purchase of shares; and

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

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 dates from which dividends thereon shall
be cumulative; 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 equal rank, and shall be identical except as to




the designation thereof, the date or dates from which dividends oum
shares thereof 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 establish-
ing 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 specifi-
cally 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 om 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 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 outstanding 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 Corporatiom,
in making any dividend payment on the Preferred Stock, shall make
payments ratably upon all outstanding shares of the Preferred-
Stock in proportion 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, liquidatiom, 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
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 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 reépective
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 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 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 so entitled. For the purposes of this
subdivision (¢), any dissolution, liquidatiom, 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 Corporationm

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, cooperative, or other associatiom or
entity not organized for profit, shall be deemed to be an involun-
tary 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 Corporationm, 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 date fixed for redemp~
tion 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 Corporatiom 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 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 Corporation on the date fixed for redemption, without interest,

upon endorsement, 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 aforesaid or at any time
thereafter on or before the date fixed for redemption, the Corpora-
tion 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, New York, the City of Chicago,
Illinois, the City of San Francisco, Califormia, or Portland,
Oregon, having a capital and surplus of at 1east-$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 Corpora-
tion 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 redemptiony without interest, upon endorsement,
if required, and surrender of their certificates for such shares.

1f the Corporation shall have elected to deposit the redemp-
tion moneys with a bank or trust company as permitted by this
subdivision (d), any mouneys 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 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
which shall not be required for such redemption because of the
exercise, after the date of such deposit, of any right of conver-
sion or exchange or otherwise, shall be returned to the Corporation
forthwith. The Corporation shall be eatitled 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 redemptioan shall have no
claim against any such interest.:

Nothing herein contained shall limit any legal right of
the Corporation to purchase or otherw1se acquire any shares of
the Preferred Stock.
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(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 reso-
lutions 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.

(£) 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, a default in preferred
dividends for the purpose of this subdivision (£) shall be deemed
to have occurred, and, having so occurred, such default shall be
deemed to exist thereafter until, but only until, all unpaid accu-
mulated dividends on all shares of Preferred Stock shall have been
paid to the last preceding dividend period. If aund 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 writtem request of the holders of
at least 10 percent 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 30 days after personal
service of such written request upon the secretary of the Corpora-
tion or within 30 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 percent of the Preferred Stock then outstanding may
designate in writing one of their 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 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.

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 ome-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

-—fh—



of Directors, anything herein or in the bylaws of the Corpora-
tion to the contrary notwithstanding. The terms of office, .
as directors, of all persons who may be directors of the Corpora-
tion 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, annual or special, of the Corporatiomn, 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 of directors, and the presence in persom or by
proxy of the holders of a majority of the Common Stock then
outstanding shall be required to comstitute 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 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 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
time to time, without notice other than announcement 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 Corporatiom
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 be filled at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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
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
elected by the holders of Common Stock.

I1f 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 omn the Preferred Stock were not
paid in full, subject to revesting in the event of each and every sub-
sequent like default in preferred dividends. Upon the termination of any



such special right, the terms of office of ‘all persomns who may
have been elected directors by vote of the holders of the Preferred
Stock pursuant to such special right shall forthwith terminate,

and the resultlng vacancies shall be filled by the maJorxty vote
of the remaining dxrectors.

(g) 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 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
outstanding in a manner substantially prejudicial to the holders
thereof. Notwithstanding 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 comsent or affirmative vote of )
the holders of at least two-thirds of the total number of outstand-
ing 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 o6f 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
outstanding, the Corporation 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 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 12 consecutive calendar
months within the 15 calendar months immediately
preceding the issuance of such shares (including, in any



case in which such shares are to be issued in comnection
with the acquisition of new property, the net income

of the property so to be acquired, computed on the

same basis as the net income of the Corporatiom) 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 12
consecutive calendar months within the 15 calendar

months immediately preceding the issuance of such shares
(including, in any case in which such shares are to be
issued in comnection with the acquisition of 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 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; or

(2) 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 dissolu-
tion, 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 dissolu-
tion, 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 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;
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 Corporation, 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 od a parity with the Preferred
Stock, as to dividends or upon dissolution, liquida-
tion, or winding up, at the time outstanding.

In any case where it would be appropriate, under
generally accepted accounting principles, to combine
or consolidate the financial statements of any pre~
decessor or subsidiary of the Corporation with .those
of the Corporation, the foregoing computations may be
made on the basis of such combined or consolidated
financial statements. Any affirmative vote of the
holders of the Preferred Stock which may be required
in accordance with the foregoing provisions of this
subdivision (g) may be taken at a special meeting of
the holders of the Preferred 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 stock-
holders of the 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

) (i) Subject to the limitations set forth imn 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 (c)
of this Article VI (and subject to the rights of any other class
of stock hereafter authorized), upon any dissolution, liquida-
tion, or winding up of the Corporation, whether voluntary or
involuntary, the net assets of the Corporation shall be dis-
tributed 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 anmy
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.

-10-



(1) Upon the issuance for money or other consideration
of any shares of capital stock of the Corporation, or of any
security coanvertible 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 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 restrictioms or qualifi-
cations 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.

(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 im writing, or by vote at a meeting in the notice
of which action 6n the proposed change shall have been set forth.

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,

-11-
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3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

22,341,448 . entitled to vote thereon 22,287;489;;-v01ed for amendment 161138'919’}Q13ted
(May 10) (March 24)
against amendment _1:014,517.592 _

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

wer of outstanding shares cntitled to vote thereon and the number of shares of each such class voted for
_and against such amendment:

Number of Shares ... . _
Quistanding and
Class

- Number of Shares Voted
Entitled to Vote .

For Against

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 exchangé, reclassification
or cancellation shall be effected as follows:

changed is $

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

Change effected as follows:

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.

Lo o/ Mot i e Ty

[

——oe . Precsident

-Secretary
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Statement of
Cancellation of Shares
~ of Preferred Stock:

~ Cancellation of 30 OOO

shares of 11.50%
Series



STATEMENT OF CANCELLATION OF FILED

' iF OF THE CORPORATION
SHARES OF PREFERRED STOCK T O Crarr A% OREGUN

JANZ L1978

. FHRasoe 9. HEALY
The following statement is made pursuant -to the provisiorf EEP%"U! éeﬁMlSS!DNER

(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:

30,060 éhéres; Preferred Stock ($100 par value), 11.50%Z Series.

(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
26,059,032 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%
195,000 11.50%
270,000 . 8.875%
1,000,000 Preferred Stock ($25 par value) $2.60

(d) The amount:expressed in dollars of the stated capital of the corpor-
ation, after giving effect to such cancellation, is as follows:

Common Stock $ 97,721,370
Preferred Stock 151,500,000
$249,221,370

(e) The Articles of Incorporation of the corporatibn 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.

DATED THIS 31ST DAY OF JANUARY, 1979.

PORTLAND GENERAL‘ELECTRIC COMPANY

By Q(’Mw’sL 2 A Ltpodewcde
5§7V1ce President

By l;;/¢Z42y4(’

A551stant Secretary ’
- /
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~ Statement of
cancellation of Shares
of Preferred Stock:
Cancellation of 15,000
~shares of 11.50%
Series



FILED

M THE OFFICE OF THE CORPORA‘
Wnovmsrmoromg

FEB 141980

STATEMENT OF CANCELLATION OF CORPORATION ISSION
SHARES OF PREFERRED STOCK M

The following statement is made pursuant .to the provisions of ORS 57.395.
(A) The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY.

(B) The number of redeemable shates cancelled through redemption, itemized
by classes and series, is as follows:

15,000 shares, Preferred Stock ($100 par value), 11.50% Series.

(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
35,531,994 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%
180,000 . S 11.50%
270,000 8.875%
1,000,000 Preferred Stock (525.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:

.Common Stock $133,244,977.50
Preferred Stock 150,000,000.00
.$283,244,977.50

"(E) The Articles of Incorporation of the corpofation do not provide thét_
the cancelled shares shall pot 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.

DATED THIS 31ST DAY OF JANUARY, 1980.

PORTLAND GENERAL ELECTRIC COMPANY

Byg?a,mz,wéwﬁ/,m

‘§7V1ce-Pre51dent

Asfistant Secretaryl/ d
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Articles of Amendment to
Article VI: Statement of
common stock at 100 million
shares $3.75 par value; statement
of preferred stock at 2.5 million

$100 par value and 6 million $25
par value |

dcs



CA2/N/C CERTIFICATE OF AMENDMENT
339

Departme .
Corporation Dibigion

Certificate of Amendment

OF .
PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies
that duplicate or.iginals of- Art;cles of Amendment to the Articles of Incorporation, duly signed
and verified pursuant to the provisions of the Oregon Business Corporation” Act,
have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of
the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

Fn 'Qﬁcgtimonp wnzrznt, I have hereunto set my hand and

affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this
19th  dayof June »1978 .

Frank J. BHealy

Corporation Commaissioner




UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY'
!E“D DOL/FE/prp
SEP 16 1994

) : :
PORTLAND GENERAL ELECTRIC COMPANY ) FE DOCKET NO. 94-66-NG
) '

ORDER GRANTING BLANKET AUTHORIZATION TO
- IMPORT NATURAL GAS
FROM CANADA

DOE/FE ORDER NO. 976

SEPTEMBER 16, 1994



I. DESCRIPTION OF REQUEST
On September 8, 1994, Portland General Electric Company

(PGE) filed an application with the Offlce of Fossil Energy of
the Department of Energy (DOE), under section 3 of ;he Ngtural
Gas Act (NGA),!’ and DOE Delegation Ordér Nos. 0204-111 and
0204-127, for blanket aﬁthorizétion to import up to 90 billion
cubic feet (Bcf) of natural gas froﬁ Canada over a two-year term
beginning on the date of the fifét iﬁport délivery after |
September 30, 1994.% PGE, an Oregon corporation with its
principal place of business in Portland, Oregon, is an electric
utility. It is a wholly-owned subsidiary of Portland General
Corporation. PGE will import the natural gas, under spot and
short-term purchase arrangements, to use as fuel for its Beaver,
Bethel and, soon to be constructed, Coyote Spring generating
plants. PGE may also, ‘on occasion, resell surplus gas.it cannot
use immediately.
II. FINDING

The application filed by PGE has been evaluated to determine
if the proposed import arrangement meets the public interest
requirement of section 3 of the NGA, as amended by section 201 of.
the Energy Policy Act of 1992 (Pub. L. 102-486). Under section
3(c), the import of natural gas from a nation with which there is
in effect a free trade agreement requiring national treatment for

trade in natural gas is deemed to be consistent with the public

1/ 15 U.S.C. § 717b.

2/ This is the date PGE's current blanket authorization to
import natural gas from Canada expires. See DOE/FE Opinion and
Order No. 509 issued June 3, 1991 (1 FE ¢ 70,455).
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interést and must be granted without modification or délay. The
éuthorization sought by PGE to impo;t.naéural gas from Cagada, a
nation with which a free trade agreement .is in effect, meets the
section 3(c) criterion and, therefore, is consistent with the
- public ihterést. This blanket order authorizes trénsactions
under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered
that: -

A. Portland General Electric Company (PGE) is authorized to
. imporf up to 90 Bcf of natural gas from Canada over a two-year
term beginning on the date of the first impbrt delivery after
September 30, 1994. This nafural gas may belimported at any
point on the border of the United States and Canada.

B. Within two weeks after deliveries begin, PGE shall
provide written notification to the Office of Fuels Programs
(OFP), Fossil Enerqgy, Room 3F-056, FE-50, Forrestal Building,
1000 Independence Avenue, S.W., Washington, D.C. 20585, of the
date that the first import of natural gas authorized in Ordering
Paragraph A above occurred.

C. With respect to the natural gas imports authorized by
this Order, PGE shall file with OFP, within 30 days following
each calendar quarter, quarterly reports indicating whether
imports of natural gas have been made. Quarterly reports must be
filed whether or not initial deliveries have begun.> If no

imports of naturai gas have been made, a report of "no activity"
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for that calendar quarter must be filed. If imports have -

>occurred; PGE must report total monthly volumes in Mcf and the

average purchase price‘of gas per MMBtu at the‘inte;nat;ohal
border. The reports shall also providé the details of each
import tranéaétion, including:;~(1) the name of the seller(s);
(2) the name of the purchaser(s); (3) the estimatgd or actual
duration of the agreement(s); (4; the name of the United States

transporter(s); (5) the point(s) of entry;'(ﬁ) the geographic

market(s) served; (7) whether sales are being made on an

interruptible or firm basis; and, if applicable, (8) the per unit
(MMBtu) demand/commodity/reservation charge breakdoﬁn of the .
contract price.

D. The first quarterly report required by Ordering
Paragraph C of this Order is due not later than January 30, 1995,
and should cover the perlod from October 1, 1994, until the end
of the fourth calendar quarter, December 31, 1994.

Issued in Washington, D.C., on September /44, 19§4.

J G ///7‘ z
Anthony J. Com

Director d/97

Office of Codl & Electricity
Office of Fuels Programs
Office of Fossil Energy




UNITED STATES OF AMERICA
[6450-01-P]

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

[FE DOCKET N0794-66-Nc]jf
PORTLAND GENERAL ELECTRIC COMPANY
ORDER GRANTING BLANKET AUTHORIZATION TO

IMPORT NATURAL GAS FROM CANADA
AGENCY: Office of Fossil Energy, DOE.
ACTION: Notice of order.
SUMMARY: The Office of Fossil Energy of the Department of
Energy gives notice that- it has issued an order granting Portland
General Electric Company authorization to import up to 90 billion
cubic feet of natural gas from Canada over a two-year term
beginning on the date of ihe first import delivery after -
September 30, 1994.

This ordér is available for inspection and copying in the
Office of Fuels Programs Docket Room, 3F-056, Forrestal Building, -
1000 Independence Avenue, .S.W., Washington, D.C. 20585, (202)
586-9478. The docket room is open between the hours of 8:00 a.m.
and 4:30 p.m., Monday through Friday, except Federal holidays.

Issued in Washington, D.C., September ié, 1994,

/// /J/m / .-

_Lelifford~¥. Tomasz
Dlrector, Office Natural Gas
Office of Fuels Programs
Office of Fossil Energy




o

50912

Federa! Register / Vol. 59, No. 193 / Thursday, October 6, 1994 / Notices

New York, Ohio, Pennsylvania,
Delaware, Massachusetts, and Naw
Jersey.

Any persor desiring to protest said
filing should file a protest with the
Federal Energy Regulatory Commission,
825 North Capitol Street, N.E.,
Washingten, D.C. 20426, in accordance
with Rule 211 of the Commission’s
Rules of Practice and Procedure {18 CFR
385.211). All such protests should be
filed on or before October 7, 1994.
Protests will be considered by the
Commission in determining the
appropriate action to be taken but will
not serve to make protestants parties to
the proceeding. Copies of this filing are

-on file with the Cornmission and are
available for public inspection.
Lois D. Cashell,
Secretary.
IFR Doc. 94-24822 Filed 10-5-94; B:45 am)
BILLING CODE 6717-01-M

ACTION: Notice of order.

Office of Fossil Energy
[FE Docket No. 94-64-NG]}
Bay State Gas Company; Order

Granting Long-Term Authorization to
import Natural Gas From Canada

AGENCY: Office of Fossil Energy, DOE.
ACTION: Notice of order.

SUMMARY: The Office of Fossil Energy of
the Department of Energy gives notice
that it has issued-an order granting Bay
State Gas Company authorization to
import from Canada up to 6,423 Mcf per
day of natural gas. The gas would be
purchased from Renaissance Energy Ltd.
over a period of 10 years beginning on
or about November 1, 1995.

This order is available for inspection
and copying in the Office of Fuels
Programs Docket Room, 3F-056,
Forrestal Building, 1000 Independence
Avenue SW, Washington, D.C. 20585,
(202) 586~9478. The docket room is
open between the hours of 8:00 a.m. and
4:30 p.m., Monday through Friday,
except Federal holidays.

Issued in Washington, D.C. on September
26, 1994.

Clifford P. Tomaszewski,
Director, Office of Natural Gas, Office of Fuels
Programs, Office of Fossil Energy.

-{FR Doc. 94-24812 Filed 10-5-94; 8:45 am}
BILLING CODE 6450-01-P

{FE Docket No. 94-62-NG]

Greentfield Fuel Oil Co., Inc.; Order
Granting Blanket Authorization To
Import and Export Natural Gas From
and To Canada and Mexico

AGENCY: Office of Fossil Energy, DOE.

SUMMARY: The Office of Fossil Energy of
the Department of Energy gives notice
that it has issued an order granting
Greenfield Fuel Oil Co., Inc., blanket
authorization to import up to 146 Bcf of
natural gas from Canada, and to export
up to 146 Bcf of natural gas to Canada.
In addition, the company is authorized
to import up to 146 Bcf of natural gas
from Mexico, and to export up to 146
Bcf-of natural gas to Mexico. This
authorization to import and export
natural gas from and to Canada and. .
Mexico is for a period of two years
beginning on the date of the initial
import or export delivery, whichever
occurs first.

This order is available for inspection

. and copying in the Office of Fuels

Programs Docket Room, 3F-056,
Forrestal Building, 1000 Independence
Avenue SW,, Washington, D.C. 20585,
(202) 586-9478. The docket room is
open between the hours of 8:00 a.m. and
4:30 p.m., Monday through Friday,
except Federal holidays.

Issued in Washington, D.C. on September
14,1994. -
Clifford Tomaszewski,
Director, Office of Natural Gas, Office of Fuels
Programs, Office of Fossil Energy.
[FR Doc. 94-24813 Filed 10-5-94; 8:45 aml
BILLING CODE 6450-01-P

[FE Docket No. 94-61-NG]

Louis Dreyfus Energy Corp.; Order
Granting Blanket Authorization To
import and Export Natural Gas and
Liquefied Natural Gas

AGENCY: Office of Fossil Energy, DOE.
ACTION: Notice of order.

SUMMARY: The Office of Fossil Energy of
the Department of Energy (DOE) gives
notice that it has issued an order
granting Louis Dreyfus Energy Corp.
authgrization to import up to a
combined total of 182.5 Bcf of natural
gas and liquefied natural gas (LNG) from
Canada; to export back to Canada up to
182.5 Bcf of imported Canadian natural
gas and LNG; and to export up to 182.5
Bcf of"domestically produced natural
gas and LNG to Canada and Mexico. The
term of the authorization is for a period
of two years beginning on the date of
first import or export after October 1,
1994,

This order is available for inspection
and copying in the Office of Fuels
Programs Docket Room, 3F-056,
Forrestal Building, 1000 Independence
Avenue SW., Washington; D.C. 20585,
(202) 586-9478. The docket room is -
open between the hours of 8:00 a.m. and

4:30 p.m., Monday through Friday,
except Federal bolidays.

Issued in Washington, D.C., September 15,
1994.
Clifford P. Tomaszewski‘,
Director, Office of Natural Gas, Office of Fuels
Programs, Office of Fossil Energy.
{FR Doc. 94-24814 Filed 10~5-94;8:45 am)
BILLING CODE 6450-01-P

{FE Docket No. 94-65-NG]

Northern Utilities, Inc.; Order Granting
Long-Term Authonzatlon To lmport
Natural Gas From Canada

AGENCY: Office of Fossil Energy, DOE

ACTION: Notice of order.

- SUMMARY: The Office of Fossil Energy of

the Department of Energy gives notice
that it has issued an order granting
Northern Utilities, Inc. authorization to
import from Canada up to 990 Mcf per
day of natural gas. The gas would be
purchased from Renaissance Energy Ltd.
over a period of 10 years beginning on -
or about November 1, 1995.

This order is available for inspection
and copying in the Office of Fuels
Programs Docket Room, 3F-056,
Forrestal Building, 1000 Independence
Avenue SW., Washington, D.C. 20585,
(202) 586-9478. The dockect room is -
open between the hours of 8:00 a.m. and
4:30 p.m., Monday through Fnday,
except Federal holidays.

Issued in Washington, D.C. on September
29, 1994.

Clifford P. Tomaszewski,

Director, Office of Natural Gas, Office of Fuels
Programs, Office of Fossil Energy.

{FR Doc. 84-24811 Filed 10~5-94; 8:45 am]
BILLING CODE 6450-01-P

(FE Docket No 94-66-NG)

Portland General Electric Company;

Order Granting Blanket Authorization
To Import Natural Gas From Canada

AGENCY: Office of Fossil Energy, DOE.
ACTION: Notice of order.

SUMMARY: The Office of Fossil Energy of
the Department of Energy gives notice
that it has issued an order granting
Portland General Electric Company
authorization to import up to 90 billion
cubic feet of natural gas from Canada
over a two-year term beginning on the
date of the first import delivery after
September 30, 1994.

This order is available for inspection
and copying in the Office.of Fuels
Programs Docket Room, 3F-056,
Forrestal Building, 1000 Independence
Avenue SW., Washington, DC 20585,

N

Q



)

Federal Register / Vol. 59, No. 193 / Thursday, October 6, 1994 / Notices

50913

(202} 586-9478. The docket room is
open between the hours of 8 a.m. and
4:30 p.m., Monday through Friday,
except Federal holidays.

Issued in Washington, DC, September 26,
1994.
Clifford P. Tomaszewski,

Director, Office of Natural Gas, Office of Fuels
Programs, Office of Fossil Energy.

[FR Doc. 94-24810 Filed 10-5-94; 8:45 am}
BILUNG CODE 6450-01-F

ENVIRONMENTAL PROTECTION
AGENCY

[FRL-5088-1)

Acid Rain Program: Draft Permits and
Permit Modification

AGENCY: Environmenta! Protection
Agency (EPA).

- ACTION: Notice of draft permits and
- permit modification.

SUMMARY: The U.S. Environmental
Protection Agency {EPA) is issuing for
comment one draft substitution plan
and five drafl nitrogen oxides {NOx)
compliance plans for two utility plants
in accordance with the Acid Rain
Program regulations (40 CFR parts 72
and 76).

DATES: Comments on the draft permits
and modification must be received on or
before November 7,-1994 or the date of
publication of a similar notice in a local
newspaper, whichever is later.
ADDRESSES: Administrative Records. |
The administrative record for the draft
compliance plans, except information
protected as confidential, may be
viewed during normal operating hours
at EPA Region 5, Ralph H. Metcalfe
Federal Bldg., 77 West Jackson Blvd.,
Chicago, IL 60604.

Comments. Send comments, requests
for public hearings, and requests to
receive notice of future actions to EPA
Region 5 (A-18]), Air and Radiation
Division, Attn: David Kee, Director
(address above).

Submit all comments in duplicate and
identify the compliance plan to which
the comments apply, the commenter’s
name, address, and telephone number,
and the commenter’s interest in the
matter and affiliation, if any, to the
owners and operators of all units
covered by the plan. All timely
comments will be considered, except
comments on aspects of the permit other
than the compliance plan and
comments not relevant to the
compliance plan.

Hearings. To request a public bearing,
state the issues proposed to be raised in
the hearing. EPA may schedule a

hearing if EPA finds that it will
contribute to the decision-making
process by clarifying significant issues
affecting a compliance plan.

FOR FURTHER INFORMATION: Contact
Genevieve Nearmyer, (312) 353—4761.
SUPPLEMENTARY INFORMATION: Title IV of
the Clean Air Act directs EPA to
establish a program to reduce the
adverse effects of acidic deposition by
promulgating rules and issuing permits
to emission sources subject to the
program. On January 11,1993, EPA

. promulgated final rules implementing

the SO; portion of the program.
Subsequently, several parties filed
petitions for review of the rules with the
U.S. Court of Appeals for the District of

Columbia Circuit. On May 4, 1994, EPA -

and other parties signed a settlement .
agreement addressing the substitution .
and reduced utilization issues. In
today’s action, EPA proposes to approve
substitution and NOx compliance plans
and include them in final permits for
the following utility plants consistent
with the May 4, 1994 settlement and 40
CFR part 76:

Petersburg in Indiana: one
substitution plan for 1995, in which
units 1 and 2 designate H T Pritchard
units 3 and 4 as substitution units; five
NOx averaging plans, one for each
calendar year 1995-1996 in which the
actual annual average emission rates for
NOx shall not exceed the alternative
contemporaneous annual emission

- limitations of 0.60 lbs/MMBtu for unit

1, 0.44 lbs/MMBtu for unit 2, 0.41 lbs/
MMBtu for unit 3, and 0.41 Ibs/MMBtu
for unit 4, and the actual annual heat
input shall not be greater than the
annual heat input iimit of 10,635,000
MMBtu for unit 1, and shall not be less
than the annual heat input limits of
23,670,000 MMBtu for unit 2,
36,935,000 MMBtu for unit 3, and
36,118,000 MMBtu for unit 4. The other
units designated in the plansare H T
Pritchard units 3, 4, 5, and 6 and Elmer
W Stout units 50, 60, and 70. The
designated representative is Robert A.

* McKnight.

H T Pritchard in Indiana: 586
substitution allowances for 1995 to unit
3; 1,305 substitution allowances for
1995 to unit 4; one substitution plan for
1995 in which Petersburg units 1 and 2
designate units 3 and 4 as substitution
units; five averaging plans, one for each
calendar year 1995~1996 for units 3, 4,
5, and 6 in which the actual annual )
average emission rates for NOx shall not
exceed the alternative contemporaneous
annual emission limitations of 0.80 ibs/
MMBtu for units 3 and 4 and 0.54 1b/
MMBtu for units 5 and 6, and the actual
annual heat input shall not be greater

than the annual heat input limits of
1,312,000 MMBtu for unit 3, 1,883,000
MMBtu for unit 4, 2,044,000 MMBtu for
unit 5, and 4,766,000 for unit 6. The
other units designated in the plans are
Petersburg units 1,2, 3, and 4 and Elmer
W Stout units 50,.60, and 70. The
designated representative is Robert A.

- McKnight.

Dated: October 4, 1994.
Brian J. McLean,
Director, Acid Rain Division, Office of
Atmospheric.Programs, Office of Airand
Radiation.

{FR Doc. 94-24912 Filed 10-5-94; 8:45 am])
BILLING CODE 8560-50-F ’

FARM CREDIT ADMINISTRATION

Farm Credit Administration Board
Action to Bar Claims, Discharge and
Release Receiver, and Cancel Charter
{Articles of incorporation) of Coleman
Production Credit Association

AGENCY: Farm Credit Administration
(FCA).
ACTION: Notice.

On September 29, 1994, the Farm
Credit Administration (FCA) Board
approved FCA Board Action No. BM- -
29-SEP-94-02 barring claims, -
discharging and releasing the Receiver,
and cancelling the Articles of
Incorporation of the Coleman
Production Credit Association arising
out of the involuntary liquidation of the
association. The text of the FCA Board
Action is set forth below:

Farm Credit Administration Board
Action to Bar Claims, to Discharge and
Release Receiver, and Cancel Charter
(Articles of Incorporation) of Coleman
Production Credit Association

Whereas, the Farm Credit
Administration (FCA) Board determined
that the Coleman Production Credit
Association (Coleman PCA},
headquartered in Coleman, Texas, was
in an unsafe and unsound condition to
transact business and, under its
authority in section 4.12(b) of the Farm
Credit Act of 1971, as amended, and 12 -
CFR 611.1160(b), did place the Coleman
PCA into receivership on April 26,
1989; .

Whereas, on April 26, 1989, the FCA
Board, by FCA Board Action #DA-45
{26~APR-89), did appoint James C.
Larson as the Receiver for the Coleman
PCA (Receiver), and published the
notice of appointment in the Federal
Register on May 4, 1989, at 54 FR
19236, as required by FCA regulations;

Whereas, by May 1, 1992, all territory
served by the Coleman PCA was
reassigned by the FCA to adjoining




CA2.W/N/C CERTIFICATE OF AMENDMENT
2

Department of Commerce
Corporation Mibision
 Certificate of mendment

OF
PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, -hereby certifies

that duplicate originals of Articles of Amendment to the Articles of Incorporation, duly signed

" and verified pursuant to the provisions of the Oregon Business ‘ Corporati-o'”% .4“,
have bgen recetved in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of

the authority vested in him by law, hereby issues this Certificate of Amendment to the Articles of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

In mtsn'monp WDettof, I have hereunto set my hand and

affixed hereto the seal of the Corporation Division of the

Department of Commerce of the State of Oregon this
28%h day of May , 19 §0,

Frank 9. %z&ly /,

Corporation Commissioner

///«/, NS // -4/



125-B  Articles of Amendment—FEFar Giin
7:74  Submit in duplicate

;‘mﬁggﬂ OF INE 31%\1’! oF. Oﬂﬁgg::
MAY 2 81980

Articles of Amendment | FRANK J. HEALY
CORPORATION COMMISSIONER
##f

of

Portland General Electric Company
{Present (not ncw) Corporate Name)

Pursuant to ORS 57.360(1), a majorily of the sharcholders of the corporation entitled to vote tﬁere- A

on adopt the following Articles of Amendment:

1. The name of the corporation prior to this amendment is:

Portland General Electric Company :

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

May 14 , 19.80

(The article or articles being _amer_uded 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. Three, hundred. seventysfive million dollars ($375,000,000) divide
awo one hundred million shares (100,000,000) of Common Stock and the par value of each share of
ach Common Stock is three and seventy-five one hundredths ‘dollars ($3.75).

: this, quporation shall consist of a class
"aving a total par’yalue-of ~ 00 shares having a par value of $1(
ar share issuable:in-series’ réinafiter providet a ‘class having a total par value of
150,000,000 divided into 6,000, 000’shares having the par value of $25 per share 1ssuable in
2ries as hereinafter provided.

PREFERRED STOCK.

A statement of the preferences, 11mitations, and relative rights of each class
? the capital stock of the Corporation, namely,- the: Preferred Stock of the par value of $100 p(
1are, the Preferred Stock of the par -value of:$25 per-share and the Common Stock of the par va:
? 83.75 per share, of the variations and relative rights and preferences as between series of t
-eferred Stock of every class insofar as the same are fixed




)

by these Supplementary and Amended Articles of Incorporation and of the
authority vested in the Board of Dircvctors 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

the same are not fixed by these Articles offAmchmcnt_to the Amended Articles
of Incorporation is as follows: ’

PREFERRED STOCK
(a) As used in these Articles, the term "Preferred Stock" shall

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 serics 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 sceries of the Preferred
Stock of a class and fixed and determined the variations in the
relative tights 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 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 a class of the Preferred Stock so
established. - Such action by the Board of Directors shall be
expressed in a resolution or resolutions adopted by it prior to the
issuvance of shares of each series, which resolution or resolutions
shall also ser ferth 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 provisions for the redemption or purchase of
shares; and

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

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 -
viary as to the dates from which dividends thereon shall be cumulative;
and all shares of a class of the Preferred Stock, irrespective of
serics, shall constitute one and the same class of stock, shall be of
cqual rank, and shall be identical except as to the designation
thereof, the date or dates from which dividends on shares thereof



‘shall be cunulative, and the relative rights and prcfcrcnécs set

for above in clauses (1) through (5) of this subdivision (a), as

. to which there may be variacions between different series. Except as

may be otherwise provided by law, by subdivision (g) of this Article VI,
or by the resolutions establishing any scries of Preferred Stock in
accordance with the foregoing provisions of this subdivision (a),
whenever the presence, written conscnt, 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 Orcgon 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 scries cither 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 cach particular series of the Preferred Stock,
at the annual dividend rates fixed and determined by the board of
directors for the respective scries, 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
declarcd 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.

(¢) 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 Preferred Stock
of cach scriecs then outstanding shall be entitled to be paid out of
the net assets of the Corporation available for distribution to its
sharcholders the par value of each share plus unpaid accumulated
dividends thercon, if any, to the date of payment, and no more, unless



distribution to its shareholders the par value of each share plus
unpaid accumulated dividends thereom, if any, to the date of
payment, and no more, unless such dissolutiom, 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 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 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 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 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 involun-
tary 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. 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 redemp-
tion to each holder of shares of the Preferred Stock to be redeemed
at his address as it shall appear omn 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



Contemporaneocusly 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, 1f it so clects, deposit the aggregate rcdemption 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 recdeemed, upon endorsement,
if required, and surrender..of their certificates for such shares,
and on and aftcr 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
interest, 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 (d),
any moneys so decposited which shall remain unclaimed at the end
of six years after the redemption date shall be repaid to the Coxr-
poration, and upon such repayment holders of Preferred Stock who shall
not have made claim against such moneys prior to such repayment shall
be decemed 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 which shall not 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 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 acquire any shares of the
Preferred Stock.

(e) The holders of shares of the Preferred Stock shall have mno
right to vote in the clection of dircctors or for any otlier 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. liolders of Preferred Stock shall be entitled to notice
of each meecting 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) 1If at any time dividends payable on any share or shares
of Preferred Stock shall be-in arrcars in an amount equal to four
full quarterly dividends or more per share, a default in preferred
dividends for the purpose of this subdivision () 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 sharces of Preferred Stock shall have been paid to the
last preceding dividend period. 1If and whenever a default in preferred
dividends shall occur, a special meecting of stockholders of the
Corporation shall be held for the purpose of electing directors upon
the written request of the holders of at least 107 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 che United
States of America by registered mail addressed to the secretary at the
principal office of the Corporation, then the holders of at least 107%
of the Preferred Stock then outstanding may designate in writing one of
their 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
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 provisipns of this paragraph.

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 therecafter (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 dircctors, 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 Corporacion 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 becore vested in the
holders of the Preferred Stock shall terminate upon the election of
any new directors to succeced them as aforesaid.

At any meeting, annual or special, of the Corporation, at which
the holders of Preferred Stock shall have the special right to elect
direcctors as aforcesaid, 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 clection
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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, howecver, that the abscence of a quorum of the holders of
either stock shall 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
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 elcction of the directors to be elected

by such stock from time 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.

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 at any meeting of shareholders, annual
or special, for the election of directors held thereafter, 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
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
elected by the holders of Common Stock.

1f and when the default in preferred dividends which permitted
the election of dircctors 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 Scock
and of the holders of the Common Stock shall revert to the stactus
existing before the first dividend payment date on which dividends
on the Preferred Stock were not paid in full, subject to revesting in
the event of. ecach and every subsequent like default in preferred
dividends. Upon the termination of any such special right, the terms -
of office of all persons who may have been elected directors by vote
of the holders of the Preferred Stock pursuant to such special right
shall forchwith terminate, and the resulting vaconcies shall be
filled by the majority vote of the remaining directors.

(g) So long as any shares of the Preferred Stock shall be out-
standing, the Corporation shall not without the written consent or
affirmactive 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 Prefcrred Stock as to dividends or upon dissolution,
liquidation or winding up, or (2) amend, alter or repcal any of the
express terms of the Preferred Stock then outstanding in a manner
substantially prejudicial to the holders thercof. Notwithstanding



¢

the foregoing provisions of this subdivision (g), if. any proposcd
amendment, alteration or repeal of any of the ecxpress terms of any
cutstanding shares of the Preferred Stock would be substantially
prejudicial to the holders of sharcs 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 of the total number

of outstanding shares of all serics so affected shall be required.

Any affirmative vote of the holders of the Preferred Stock, or of

any onc 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
“6r 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 scries thereof called for the purpose, notice

of the time, place and purposes of which shall have been given taq 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 sharcs of the Preferred Stock
entitled to vote on such a proposal.

(h) So long as any shares of the Preferred Stack shall be out-
standing, the Corporation shall not, without the written cohsent or
affirmative vote of the holders of at least a wajority of the Preferred
Stock then outstanding: :

(1) issue any shares of Preferred Stock, or of any
other ¢lass 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 acquisition 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 annual dividend requirements on all shares of the Prefarred
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 incorce 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 consccutive calendar months
within the fifceen calendar menths immediately preceding the
issuance of such shares (including, in any case in which such
shares are to be issued in conncction with the acquisition of



new property, the gross income, as herctofore 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
lcast cqual to one and vne-half times the aggregate of the

annual intcrest requirements on all securitics.evidencing ‘
indcbtedness of the Corporation, and the annual dividend raquire-
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
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 3 '
(2) 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 the aggregate of the capital of the
Corporation applicable to the Common Stock and the surplus of
the Corporation (paid-in, carned 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 thercafter pay any dividends
on shares of the Comnon 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 outstanding.

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 forcgoing compu-
tations may be made on the basis of such combined or consoli-
dated financial statcments., Any affirmative vote of the
holders of the Preferred Stock which may be required in accord-
ance with the foregoing provisions of this subdivision (y)
may be taken at a spccial 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 outstandinp shares of the Preferred Stock, or ac any
meeting, regular or special, of the stocklholders of the



.Corporation, notice of the time, place and purposes of which
shall have been given to the holders of the outscandlng shares
of the Prefertcd Stock.

COMMON STOCK

(i) 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 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 (c) of
this Article VI (and subject to the rights of any other class of stock
hereafter authorized), upon any dissolution, liquidation or ulndlng 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 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.

(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 Corporaciop, 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 disposing
of such sharcs or other securities, as the board of directors may
deem advisable. '

(u) 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 designactions, prefercences,

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

-10-



(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 sharcs of Common Stock shall
cohsent thereto in writing, or by vote at a meeting in the notice of
which action on the proposed change shall have been set forth, -

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.

-11-
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3. Indicate total number of shares which, .at time of adoption of amendment, were outstanaing

35,569,968 . entitled to vole thercon 35,569,968 _; voted for amendment 23,979,168.968 . voted

against amendment 2,082 914.220

4. If the shares of any class were entitled to vote on such amendment as a class, designate the num-
ber of outstanding shares entitled to vote thercon and the number of shars of cach such class voted. for

and against such amendment: not applicable

Number of Shares

Qutstanding and . Number of Shares Voted
Class Entitied io Vole | For Against

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: not applicable

6. If amendment effecls a change in amount of stated capital, thec amount of- stated capital as

changed is § Change cffected as follows: not applicable

We, the undersigned, declare under the penaltics of perjury that we have examined the foregoing
and to the best of our knowledge and belief it is true, correct and complete.

Gzt st~ %VM\\ QWOW/

President ————_Sccretary




26. 10/29/80

Statement of _
Cancellation of Shares
of Preferred Stock:
15,000 shares
Preferred Stock ($100
par value), 11. 50% '
Series
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STATEMENT OF CANCELLATIUN OF .
SHARES OF PREFERRED STICK -

, . FRANK J. BRALY
The following statement i made pursusnt to the pro.isions Lm

0CT 2 91980

A.. "The name 3¢ the enrporstion fs PORTLAND GENERAL ELECTRIC CUMPANY.
1
|- 3. Thae nunber of shaies cancelled, in antieaipation of the January 15,
: 1981 Sinking Fund requirement, itemtzed by classes and serles, fo .- .. .
: as follows: '
13,000 shares, Preferred Stock (élOO par value), 11.50% Serfos.
C. The sppregate number of issued sharea, ftemized by classes arnd
. saries, after giving affect to such cencellation is ss follows:
i .
L Shares Issued Class __Series
9 36,015,403  Cowson Stock ($3.75 par value) -
i; 100,000 Preferred Stock ($100 par value) 9.76Z
300, 600 7.95%
a 200,000 7.882
o 200,0C0 8.202
- 165,000 11.502
1 270,000 8.875%
"Ij 1,000,000 Preferted Stock ($25 par velue) $2.60
'i D. Tha amount expressed in dollars of the stated capital of the

corporation, after giving effect to such canrellstion, is as

Ll Ly

20 ._..%_ —

o

—-;p-.....a'—w-«-— Rt

RTINS

follows:
Comwaon Stock $135,057,761.25
Preferred Stock 148, 300,000,00

$283,357,761.25

E. The Articles of Incorporation of the corporation do not provide
that the cancelled shares shall not be reissued.

We, the undersigned, declare under penalty of perjury, that we have examined
the foregoing, and to the best of our knowledge and belief, 1t is true,
correct, and complete.

DATED THMIS 2JRD DAY OF OCTOBER, 1980.

_ PORTLAND GENERAL ELECRIC COMPANY

8y . M, llb‘4>§~££¢h"‘4‘_'

Vice Presldent

By

“Asslstant Secrctaty
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27 05/20/81

Statement of

Cancellation of Shares

of Preferred Stock:

- Cancellation of 6, OOO

- shares of 11.50%
Series '



FILED

nit Rk Of THE SORPORATION
rmawsm .-»' ne Mg STATE OF

STATEMENT OF CANCELLATION OF 1AAY 2 01381 7
SHARES OF PREFERRED STOCK FRann 4. HEAL
' CORPORATION COMMISSIONER

The folldwing statement is made pursuant to the provisions of ORS 57.395:

A.
Bo

C.

E.

The name of the corporation 1s PORTLAND GENERAL ELECTRIC. COMPANY.

The number of redeemable sliares cancelled through redemption,
itemized by classes and series, is as follows:

6,000 shares, Preferred Stock ($100 par value),
11.502 Series.

The aggregate number of issued shares,. itemized by classes
and series, after giving effect to such cancellation, is as
follows:

Shares Issued Class Series

39,362,957 Common Stock ($3.75 par value) -
100,000 Preferred Stock ($100 par value) 9.76Z
300,000 7.95%
200,000 , , : 7.88%
200,000 8.20%
159,000 - 11.50%
270,000 ) - 8.875%

1,000,000 Preferred Stock ($25 par value) $2.60

The amount expressed in dollars of the stated capital of the cor-
poration, after giving effect to such cancellation, is as follows:

Common Stock $147,611,088.75
Preferred Stock 147,900,000.00
$295,511,088.75

The Articles of Incorporation of the corporation do not provide
that the cancelled gshares shall not be reissued.

We, the undersigned, declare under penalty of perjury, that we have examined
the foregoing, and to the best of our knowledge and belief, it is true, correct
and complete.

DATED THIS l4th DAY OF MAY, 1981.

JMR/6rn3.2A29

PORTLAND GENERAL ELECTRIC COMPANY
By Y Lwodesed
Vice President

%Wﬁ)

Assistant Secretary




28, 0526/81

- Articlesof _
“Amendment to Article

VIII providing for

authority of Directors
in office to filla

~ vacancy on the Board



CALIIN/C CERTIFICATE OF AMENDAMENT
R )

Department of QE’n'mmmt
Corporation ABibigion

Certificate of Amendment

or
PORTLAND GENERAL ELECTRIC COMPANY

The undersigned, as Corporation Commissioner of the State of Oregon, hereby certifies
that duplicate originals of Articles of Amendment to the Articles of Incorporation, duly signed
and verified pursuant to the provisions of the Oregon Business Corporati-én; 4et,
have been received in this office and are found to conform to law. |

ACCORDINGLY, the undersigned, as such Corporation Commissioner, and by virtue of
the authority vested in him by law, hereby issues this Certificate.of Amendment to the Ar.ticle: of

Incorporation and attaches hereto a duplicate original of the Articles of Amendment.

: ih‘[ mtstimnnp wbtttnf, I have hereunmto set my hand and
affixed hereto the seal of the Corporation Division of the
Department of Commerce of the State of Oregon this
26th dayof May ,1981 .

Frank J. Bealy

Corporation Commissioner




“s%0-B Articles of Amendment—For Gain

7-74  Submit in duplicéte i t | . FILED

MAY 2 6 1981
FRANK J. HEALY
| CORPORATION COMMISSIONER

Articles of Amendméht

of

Portland General Electric Companv
{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 the following Articles of Amendment:

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

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

May 20 _, 1981 .

(The article or articles beihé aménded should be set forth in full as they will be amended to rgad.)
ARTICLE VIII

Any vacancy occurring in the Board of Directors, including
a vacancy created by reason of an increase in the number of

directors, may be filled by the remaining Directors until the
next election of the Stockholders.




3. Indicate total number of shares which, at time of adoption of amendment, were outstanding

39,223,207 ; entitled to vote thereon32 223 "'29-7 ' ; voted for amendment 27,519,518 ; voted

against amendment 1,040,360
4. If the shares 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: N/A

Number of Shares

Outstanding and . Number of gh'ares Voted
Class Entitled to Vote . For Against

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: N/A : -

6. If .amendr>1ent effects a change in amount of stated capital, the amount of stated Eapitai as

changed is $ Change effected as follows:

N/A

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.

— . President ———__Secretary



129. 07/13/81

~ Statement of
Cancellation of Shares
of Preferred Stock:
1,046 shares Preferred -
Stock ($100 par value)
11.50% Series
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The following statemant 10 made pursuant to the provisti ns of ORS 37.393: ’ .‘.:'

The amownt expressed in dollars of the steted capitel of the cor-
poration, after giving effect to such cancellation, 1e ss follows:

The Articles of Incorporation of the corporation do not provide
that the cancelled shares shall mot be refssued.

Ve, the undersipned, declare under penalty of perjury, that wa have examined
the forsgoing, and to the best of our knowledge and belief, it is true, correct
. and complete.

DATRD TH1IS 9TH DAY OF JULY, 1981.

PRC/6Tn10.2A7
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The nasa of the corporation fs PORTLAND CENWERAL ELECTRIC COMPANY.

The nunber of redessshle shates sancellrd through redemption, B
{tenized by clseses and snries, 19 ae followe: RS

1,046 ehavee, Preferred Stock (8100 par walue),
ll 30X Serties.

The aggregate svmber of issued ohares, ftouined by classes '
and series, after giving effect to such uncolutln, 1is as
followe: “

Shares Issued Class

39,408,323 Common Stock ($3.75 psr value) -
100,000 Prafetred Stock (8100 par value) 9.76X )
300,000 ) 7.952 R
200,000 7.082 SRTEEEEA R
200,000 8.20% -
157,934 ) 11.50% 3 -7
270,000 8.875% C o
1,000,000 Freferred Stock ($23 par wvalue) $2.60

#147,769,961.23 C-.

Common Stock :
Freferred Stock _147,795,400.00 - .
! . ' l. - k

PORTIAND GENERAL ELECTRIC OOMPANY

77. 5&0—0&4&(/ E

Vies President =

( . ' .

3y J/‘)a./ru.«.)ﬁ’) ]

Assistant Secratary(/

Y VU WEE N




130. 10/07/81

~ Statement of | ‘
- Cancellation of Shares
of Preferred Stock:

- 2,530 shares Preferred

~Stock ($100 par value)
11.50% Series '
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STATEMENT OF CANCELLATION OF .
SHARES OF PREFERRFD_STOCK

The followving statewont is made pursuant . the proviasi

Ao The name of “he eorponuon' 4s PORTLAND CENERA zm X
B. Tha number of redeenmsble shares cancelled thro:LR'r!335$Efon, ‘

itemized by clacses and series, fs as follows:

2,530 shares, Preferred atock (2100 par value),
ll 50X Saories.

.Ce The agpregate number of fssued shares, {tcuized by classes
and series, after giving effect to such cantellation, is as

follows:

Shares Issued Clase - - Series

39,370,722 Common Stock (3$3.75 par value) -
100,000 Preferred Stock ($100 par value) 9.762
300,000 7.952
200,000 7.88%
200,000 8.20%
155,424 11.50%
270,000 B 8.8752

1,000,000 Preferred Stock ($25 par value) $2.60

D. The smount expressed fn dollars of the stated capital of the cor-
poration, after giving effect to such cancellation, ie as followe:

Common Stock $148,390,207.50
Preferred Stock 147,542,400.00 *
—'_"-f'gzss,sm,eo 50

E. The Articles .of Incorporstfon of the corporstion do not provide
that the cancelled shares shall not be reissued.

We, the undersigned, declare under penalty of perjury, that we have exaained
the foregoing, and to the best of our knowledge and belief, {t is truve, correct
and coaplete.

DATED THIS 6Tl DAY OF AUGUST, 198l.

PORTUAND CENERAL ELECTRIC COMNPANY

ity 21, Loovdeasd

M Vice President

By _L%:-____
Assistanéd Secretary

PRG/rn
6-68.6823
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Statement of
Cancellation of Shares
of Preferred Stock:

2,230 shares Preferred
Stock ($100 par value)
11.50% Series
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DATED THIS 12 DAY OF October, 1981.

STATENMENT OF CANCELLATION OF
SHARES OF PREFERRED STOCX

The folloving ststement s made pursuant to the provision '1KNPUﬂAﬂ&n H
A. The nsae of the corporstion is PORTLAND CENERAL ELECTRIC COMP

B. The number of redsemable shsres cancelled through redemption,
iteaized by classes and serles, is as» follovs:

2,230 shsres, Preferred Stock (5100 pacr value),
11.50 Series.

C. The sggtegate nundber of issucd shares, itealzed by classes

and series, after giving effect to ‘such cancellation, is as
followe: :

Shares l-lucd Class - Series
39,633,904 Comaon Stock ($).73 par value) -

100,000  Preferred Stock ($100 par value) 9.76%
300,000 7.952
200,000 7.882
200,000 . 8.202
153,194 "11.50%
270,000 8.8752

1,000,000 Prefecrred Stock ($25 par vslue) $2.60

D. The asount expresaed in dollars of the stated capiral of the cor-
porstion, sfter giving effect to such csncellation, is as follows:

Cosmon Stock $148,709,940.00
Preferved Stock 147,319,400.00

5295:029:;50.00

E. The Articles of Incorporation of the corporation do not provide
that the cancelled shares shall not be reissued.

We, the underol;ned,.declire under penslty of perjury, that ve have exanined
the foregoing, and to the best of our knovledge and belief, it {s true, correct
and completes.

PORTLAND GENERAL ELECTRIC COMPANY

sy 27. M&(/

Vicq Presldent

/.

By
Assistant Secretsry
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32..01/07/82

Statement of
Cancellation of Shares
of Preferred Stock: ;
3,260 shares Preferred
- Stock ($100 par value)
11.50% Series



" r L1 N a3 AATION

10t me . o o oy .
BTATEMENT OF CANCELLATION 0 JAM - 71987
SHARES OF PREFERRED STOCK N e
¥ Fhoosn 4o haALY : .
J UM ORAliUR CONMILSIONER -
The following statement {s made pursuant to the profrrtUnd Ur URSITTIVIT— -
A. The name of the corporation is PORTLAND GENERAL ELECTRIC COMPANY. -
B. The ber of red ble shares cancalled th}ough redemption,
- itenizad by classes and series, 1s as follows:
.yi 3,260 shares, Preferred Stock (3100 par value),
3k 11,302 Series. . ‘
Y :
ﬂi} C. The sggregate number of fesued shares, itemized by classes ';
‘i and eecies, after giving effect to such cancellation, 1s ae
§§- follows: ‘
!“- Bhares 2ssued Class Series
39,930,291  Common Stock (3$).73 par value) -
L 100,000 Preferred Stock ($100 par value) 9.762
u 300,000 7.952%
: : 200,000 7.881
1,;“d 200,000 . 8.202
;i'!’ 149,934 11.502
N 4 270,000 8.8752
o s 1,000,000  Preferred Stock ($25 par value) $2.60
‘4
__'91 D. The amount expressed in dollars of the stated cspitsl of the cor—
'“ poration, sfter giving effect to such tancellsation, is ss follows:
Coamog Stock $149,738,591.25
Preferred Stock _146,993,400.00
'31 $296,731,991.2%
.3 E. The Articles, of incorporatlon of the corpor-tton do not provide’
rﬁ that the cancelled shares shall not be retosued.
R Ve, the undei.l(ned. declare under penalty of parjury, that we have exanined
. the foregoing, snd to the best of our knowledge and bdelief, it ia true, correct
;ﬂ and cosplets. )
H DATED THIS 31st DAY OF DECEMBER, 1981.
: : . PCRTLAND GENERAL ELECTRIC COMPANY
) Vice President
<

i 9 /’7
o (1l
# § ssistant Secretary

PRG/6kd6.3812
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33. 03/17/82

*Statement of Resolution Establishing -
Series of Shares: $4.40 Series |
Cumulative Preferred Stock -

3,000,000 shares $25 par value -
known as “Preferred Stock of the

Second Series, $25 Par Value”
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STATEMENT OF RESOLUTION ESTARLISHING
SERIES OF SHARES OF PORTLAND GENERAL ELECTRIC COHF{EQB

To: The Corporation Commissioner MAR ] 7 1382

Of the State of Oregon:
. T CORYORALIUN DIVISION

Pucsuant to the provisions of ORS 57.085 of the Oregan

Business Corporation Act, the undersigned corporation submits
the following statement for the purpose of establishing and
designating a series of shares and fixin3y and determining the
relative rights and preferences theceof:

(a) The name of the corporation is Portland General
Electric Company. -

(b) The following resolution, establishing and
designating a serles of shires and fixing and determining the
relative rtights and preferences thereof, was duly adopted by
the Board of Directors of the corporation on March 17, 1982,

RESOLVED, that there be and hereby is established a
series of Preferced Stock designated as the ."$4.40 Series
Cumulative Preferced Stock,” consisting of 3,000,000 shares.
Such series of Preferred Stock is herainafter teferred to as
"Preferced Stock of the Second Series, $25 Par Value®, Shares
of Preferred Stock of the Second 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 Second Series, $25 Par Value, shall be
$4.40 pec annum. Dividends upon shares of Preferred
Stock of the Second Secies, 325 Par Value, shall be
cunulative from the date of ocriginal issue
and shall be payable on the L5th days of January,
April, July and October of mach year thereafter;
provided, however, that the first dividend on the
Preferced Stock of the Second Series, $25 Pacr Value,
shall be payable on July 15, 1982.

2. Shares of Preferred Stock of the Second 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
ptices per share, together in each case with accrued
and unpaid dividends thereon to the date fixed for
redenption: $31.90 if redeemed prcior to April 15,

19875 $30.45 if redeemed thereafter and prior to

8 . T e
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April 15, 1992 329 00 {f cedcemed thecreafter and
prior to April 15, 1997) and $27.50 .1f redeemed
thereatter; provided, however, that prior to April 15,
1967 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 intecest crate (calculated after adjuatment,
in accordance with generally accepted financlal
practice, for any premium received or discount qranted
in connection with such borrowings or issuance) or the
issuance of additional shaces of capital stock of the .
Company having a fixed dividend rate (calculated after
adjustment, In accordance with generally accepted
financlal practice, for any premium recelved in
connection with such issuance), in eithec case
yielding at the initial public offering price less
than 16.00% per annum.

In the svent of any 4i{ssolution, liquidation or
winding up of the Company, holders of Preferred Stock
of the Second Series, $25 Par Value, shall be entitled
to be pald out of the net assets of the Company
avalilable for distribution to its shacehalders
Twenty-five Dollars ($25.00) per share plus unpaid
accumulated dividends thereon, if any, to the date of
payment, and no more.

STATE OF OREGON . )

)
County of Multnomah)

We, the undersigned, herewith execute the foregning

and, being first duly swotn, declare the statements contained

tne:eln are true,

March, 1982,
'-.
Notaty public Lor Ocegon
My commission e‘p1t223§%;§‘d£;!’,),
0491/E/vc

T ,*l"f #’3"‘. €y

2
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34. 07/14/82

| Statenient of Res'olution Establishing -

Series of Shares: $4.32-Series
Cumulative Preferred Stock -
2,000,000 shares $25 par value -
known as “Preferred Stock of the
Third Series, $25 Par Value”
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. STATEMENT OF RESOLUTION ESTABLI/ nmd" ) 4 I
SERIES OP SHARES OF PORTLAND GENERAL ELE gg

, il & 5‘114L
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Jul 141982
To: The Corporation Commissioner FR
. of the State of Oregon: ANK J. HEALY

mmuuon counmom
Pursuant to the provisions of ORS 57.08

Business Corporation Act, the undersignnrd corpcratton !utmlts“
the following statement for the purpose of establishing and
designating a series of shares and £ixing and determining the
relative rights and preferences thereof:

1
I (a) The name of the corporation is Portlnnd General
\ Electric Company.

{b) The following resolution, estadblishing and
designating a series of shares and £ixing and determining the
relative rights and preferences thereof, was duly adopted by
the Board of Directors of the corporation on July 13, 1982.

RESOLVED, that there be and hereby is established a H
serles of Preferred Stock designated as the "$4.32 Serles .
Cumulative Proferred Stock”, consisting of 2,000,000 shares. KR
Such series of Preferred Stock is hereinafter referred to as P
“Preferred Stock of the Third Series, $25 Par Value®. Shares o
of Preferred Stock of the Third Series, $25 Par Value, shall e
have the following relative rights and preferences in addition
to thoge fixed by the Articles of Incorporation, as amended:

1. The rate of dividend payable -upon shares of Preferced
Stock of the Third Series, $25 Par Value, shall be
$4.32 per annum. Dividends vpon shares of Preferred
Stock of the Third Series, $25 Par Value, shall be .

. cumulative from the date of original fssue and shall

N . be payable on the 15th day of January. April, July and

) October of each year thereafter; provided, however,
that the firet dividend on the Preferred Stock of the

Third Series, $25 Par Value, shall be payable on

October 15, 1982.

[

'.’J 2. Shares of Preferred Stock of the Third Series, $25 Par
y 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
W) share, together in each case with accrued and unpaid
TRk dividends thuceon to the date fixed for rcdemption:
P $31.80 if redeemed prior to July 1, 1987; $30.35 1f
o redeemed thereafter and prior to July 1, 1992; $28.95
o if redeemed thereafter and prior to July 1, 1997; and
, $27.50 if redeemed thereafter; provided, however, that
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Y SRV B . prior to July 1, 1987 no such redemption may be made, b

directly or indirectly, out of the proceeds of or in

anticipation of any borrowings aor the issuance of

: other debt obligations by or for the account of the

H T Company having an interest rate (calculated aftecr

’ - adjustment, in accordance with generally accepted

financial practice, for any premium recelved or
discount granted in connection with such.borrowings or
fesuance) or the issuance of additional ahares of
capital stock of the Company having a fixed dividend
rate (calculated after adjustment, in accordance with
generally accepted financial practice, for any preaiunm-
received in connection with such issuance), in either
case, ylelding at the initial public otrezlng price
less than 15.71% par annunm.

3. In the event of any dissolution, liguidation or
winding up of the Company, holders of Preferred Stock
of the Third Series, $25 Par Value, shall be entitled
to be paid out of the net assets of the Company
available for distribution to its shareholders
Twenty-£five Dollars ($25.00) per share plus unpaid
accunulated dividends thereon, if any, to the date of
payment, and no more.

PORTLAND GERERAL ELECTRIC COMPANY
7

e President

STATE OF OREGON )
- )- s8s.
County of Multnomah) -

I, K. L. Harrison , being Eirst duly sworn,
depose and say: That I am the “Tenlor Vice President of Portland
General Electric Company) that I have knowledge of the facts herein
sat forth; that all statements made in the foregoing are true and
correct, as 1 verily believe.

tf m:;wM
Subscribed and sworn to before me.this _/JSIX day of July,

&MM\-“J
Notary bllc Eot Oregdn
My Comnission Expires: Dty 5, 278y
”

1982.

0672/E/3p
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Statement of
- Cancellation of Shares
~ of Preferred Stock:
2,040 shares Preferred
Stock ($100 par value)
11.50% Series o
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STATEMENT OF CANCELLATION OF
SHARES OF PREPERRED STOCK
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IR THE OPPICE OF 1o Con RATION
CONNIBIIONLAOr tny b:l::;@".

Jut 201382

followss

Bhares Issued

The followving statement is sade pursusnt to the provillo

FRANK J. HEALY

A. The name of the corporatioa is PORTLAND GENERAL E!'ZCTRIC COMPANY.

B. The numder of redeemable shares cencelled through redemption,
{itenized by classes snd seriece, Lis as follows:

2,040 shatees, Preferred Stock (3100 par value),
11.30X Serfes.

C. The sggregste vumber of issued shares, itemized by classes
snd serfes, after giving effect to such csncellsation, is as

Cless - Seclea

40,362,442

147,894
100,000
300,000
200,000
200,000
270,000

1,000,000
3,000,000

<

3=

* baee e qYeRgy e T

Common Stock ($3.75 per value)

Preferred Stock ($100 per value) 11.30X
9.762
7.952
7.882
8.20%
8.873X

Preleéred Stock ($25 par value) $2.60
$4.40

D. The amount expressed in dollars of the stated capital of the cor-
pocratlon, after glving effect to such cancellation, is as follows:

Common Stock $152,109,157.50
~ Preferred Stock _221,789,400.00

373,898,357.50

B. The Articles of Incorporation of the corporatioa do not provide
that the cancelled shares shall not be reissued.

5; We, the undersigned, declars under penalty of perjury, that ve have exanined

sad complete.

PRG/Geg2.149

the foregoing, and to the best of our knowledge and belief, 1t is true, correct

DATED THIS FIRST DAY OF JULY, 1982.

PORTLAND GENERAL KLECTRIC COMPANY

sz

Vice Preuident

o (I —

Ansistant Secretary

9%

¢




136, 10/14/82

- Statement of _
Cancellation of Shares
of Preferred Stock: 880
shares Preferred Stock o
 ($100 par value)
11.50% Series
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STATEMSNT OF CANCELLATION OF FIL],':

SHARES OF PREFERRED STOCK

LRyl X
sy

e WRFOMTION
LA AR

‘i - The folloving ststemeat {s mede pursuant to the provis{{ns of bdirif:’sﬁez

: 3 A. The nane of the corporstion fs PORTLAND GENEMAR ZACEPbaE coiz LY

A | o ® nane O ¢. co stion {s W
L po sy
* f’! B 8. The aumbder of redeemable shares cancelled through redemption,
.}‘:i itemized by classes and serlees, 1o as follows:

i {. 830 sheres, Preferred Stock ($100 par value),

:i :.! - 11.302 Series.

fe';m ._ C. The sggregate number of issued shares, iteaiszed dy classes
'?f,!?Qeﬁ* and sertes, sfter giving effect to such cancollation, is as
R followe: .

; DI - .

54 e BShares Isaued Class Series
ry 40,953,354 Comnon Stock (§).75 par value) -

[ k R
oot 100,000  Preforred Stock ($100 par value) 9.76%
RN 300,000 - 7.932
R 200,000 7.80%
A B 200,000 8.20%
R 147,014 11.50X

FRE 2 270,000 8.8752
lé E ? 1,000,000 Praferred Stock (325 par value) $2.60

j C 3,000,000 ) $4.40

: 2,000,000 84.32

and complete.

PRG/6ah3AL

A S
T o‘.l,-i[_‘p.\'

N

Cownon Stock  $133,575,827.50
Preferred Stock 271,701,400.00

425,2)7,227.50

DATED THIS 30TH DAY OF SEPTEMBER, 1982.

~e

) D. The amount expressed in dollars of the stated capital of the cor-
E 1 poration, after giving effect to such cancellation, is as follows:

E. The Articles of Incorporation of the corporation do not provide
that the cancelled shares shall oot bde relssued.

Ve, the undersigned, declare under penalty of perjury, that we have examined
the foregoing, and to the best of our kuowledge and beljef, it is true, correct

PORTLAND CENERAL ELECTRIC COMPANY

By W‘h Ma’é(

v Vice President

by -—!w Zjé;ZK-'

Carol A. Abrahsason
Assistant Secretary




137.01/28/83

Statement of
Cancellation of Shares
 of Preferred Stock:
12,257 shares
Preferred Stock ($100 -
par value) 11 50%

Serles
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SHARES OF PREPERRED STOCK

3 b The following ststement {e made putsuant to the provistuns
; 55 A. The name of the corporation 1s PORTLAND CENERAL ELEC
g
-4 al B. The nusber of redeemabls shares cancelled through redemption,
i ftenized by classes and series, {3 as follovs:
] -
l 12,257 shares Preferved Stock (3100 par value),
{_ i 11.502 Series. - )
u - C. The aggregata nmber of issued sharee, itenized by classes

ik

.

.

“
.-

"i:;‘

-
P 1o -
- ——ce B A S S b -«";,'.- by

iR

P A

snd series, after giving effect to such cencellation, s as
follova:

Shares Issued Claes Series
41,347,651 Common Stock (33.75 par value) -
100,000 Preferred Stock (3100 par value) 9.76X
300,000 7.95%
200,000 7.882
200,000 8.20%
134,757 ] 11.50%
~ 270,000 8.8752
1,000,000 Preferred Stock (925 par value) $2.60
3,000,000 94.40
- 2,000,000 84.32

The amount expressed in dollars of the stated capital of the cor-
poraticn, after giving affect to such caucellation, ia ss follows:

Common Stock $155,053,691.25
Preferred Stock 270,475,700.00
) §t25,52§.39{.25

The Articles of Incorporation of the corporstion do not provide
that the csacelled shares shall not be reissued.

We, the undarsigned, declare under penalty of perjury that ve have examined

the foregoing, snd to the best of our knovledge and belief, it is true, correct
sad completa. :

DATED THIS 3lat DAY OF DECDMBER, 1982.

PORTLAND GENERAL ELECTRIC COMPARY

w LI

Assietant Secretary
Carol A. Abrahamson




38, 06/06/83

Statement of
Cancellation of Shares
of Preferred Stock:
18,000 shares
~ Preferred Stock ($100
par Value) 3. 875%
Serles
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STATPMENT OF CANCELLATION OF - MRS o v o N
SHARES OF PREFERRED STOCK- B

-'u!rz 1983
The following atatement is msde pursuant to the provisions of OEBRPARATN . HEAL!

COMMISSIONER

A. The oeme of the corporstion s PORTLAND GENERAL ELECTRIC COMPANY.
| 18

. L. S

c Ammem be o

The number of redesmabls shaires cancelled through redeaption,
itemized by classes and series, is as follows:

.o

18,000 ohsres, Preferred Stock ($100 par value),
8.875X Series.

Koo e

The sggregate nmmbder of {ssusd shares, ftemized by classes

and series, after giving effect to such cancelletion, 1s as
follows:

.
P
T ea
-

Shares lssuad Class 'Sertu
42,168,733 Common Stock ($3.75 par value) -

100,000 Preferred Stock ($100 par value) 9.76%
300,000 7.932

200,000 : ) 7.88%
200,000 8.20%
134,757 ) 11.50x
252,000 . . 8.875%

. 1,000,000 Preferred Stock ($25 par value) $2.60
3,000,000 . $4.40
2,000,000 $4.32

D. The /mount expressed in dollars of_ the stated capital of the cor-~
porntion, after giving effect to such cancellation, {5 as follows:

Common Stock $158,132,756.25
Preferred Stock _268,675,700.00

3476, 808, 336.25

The Articles of Incorporatioa of the corporation do not provide
that the cancelled shates shall not be reissued.

~a “;3‘:.—
R

":: i:

k.

We, ths undersigned, declare .under penalty of parjury, thet ve have exasined

the foregoing, and to the best of our kaowledge and belief, it fs true, correct
- aod complets.

DATED THIS 2ND DAY OF JUNE, 198),

PORTLAND GENEBRAL ELECTRIC COMPANY

Vice Prestident

y D27 e

Assistant Secretary

PRG/6a19.1B28




39. 06/08/83

Articles of
Amendment to Article
III providing for new
purposes and powers
~of corporation -
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Articles of Amendment My g e
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Pursuant to the praovisions of QRS 57.370, the uhdgrsiéned corporatiog gxecutes the following Articles

of Amendment to its Articles of Incorporation: ' » g HAE
S : OFFCE OF THE CORPO
ahusnnnwmﬁnnutdggw

- JUN & 1983

FRANK J. HEALY
| CORPORATION NER ‘

1. The name of the corporation prior to this amendment is:

PORTLAND GENERAL ELECTRIC COMP2

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

May 18 , 1983

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

The purposes and powers of this Corporation are:

(1) To construct, purchase, lease, and otherwise acquire ownership
of and improve, maintain, use and operate every type and kind of real and
personal property for the generation, manufacture, production and furnish
of electric energy and to use, furnish and sell to the public, including
other corporations, towns, cities and municipalities, at wholesale and
retail, electric energy;

(2) To engage in any lawful aétivity for which corporations may be
organized under Oregon Revised Statutes Chapter 57, and any amendment
thereto; and

(3) To engage in any lawful activity and to do anything in the
operation of this Corporation or for the accomplishment of any of its
purposes or for the exercise of any of its powers which shall appear
necessary or beneficial to this Corporation.



{ o '
3. The total number of _..res which, at “time of adoption o. amendment, were outstanding

.41 J__]'__Qzenlxtled to vote thereon 41' 781,002 : voted for amendment 33L587,487-:3 3gted.

against amendment 1.527,505. 608

4. (If the shares of any class were entitled to vote on_such amendment as a élass.) The number of
outstanding shares entitled to vate thereon and the number of shares of each such class voted for and

against such amendment as follows: N/A .

Number of Shart's
Outstanding and Number of Shares Voted
Class Entitied to Vote y " For___ ___ Arainst

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: N/A

6. (If amendment effects a change in amount of stated capital.) The amount of stated capital as

changed is $.__________ _._ _. Change effected as follows: N/A

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.-

POR’L‘LAND GENERAL ELECTRIC COMPAN{!\

Name of COrponNon \\ (M
Y — and\(@ AAAN \ —_—
v"
—_  _President ‘ } ———Secrelary




©40. 06/08/83

- Articles of Amendment to Article VI
providing for common stock at 100 |
million shares $3.75 par value;
preferred stock at 2.5 million shares
$100 par value and 6 million shares
$25 par value; and 30 million shares
preferred without par value




. -ENO, Sz »
Articles of Amendment LI ECED

™ THE OFFICE OF THE CORPORATION
COMMSSINER OF THE STATE OF ORESON

_ | - .. JUN 51983
o ¥RANK J. HEALY
TION- COMMISSIONER

Pursuant to the provisions of ORS 57.370, the undersigned corporati les

of Amendment to its Articles of Incorporation:

1. The name of the corporation prior to this amendment is:
PORTLAND GENERAL ELECTRIC COMPANY

2. The following amendment of the Articles of Incorporation was adopted by the shareholders on
May 18 ,19.83 .

(Thle 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. Three hundréd seventy~five million dollars
($375,000,000) divided into one hundred million shares (100,000,000)
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 Corporation shall
consist of (i) a class having a total par value of $250,000,000
divided into 2,500,000 shares having a par value of $100 per share
issuable in series as hereinafter provided, (ii) a class having a
total par value of $150,000,000 divided into 6,000,000 shares having
the par value of $25 per share issuable in series as hereinafter
orovided and (iii) a class without par value consisting of 30,000,000
shares issuable in series as hereinafter provided.

A



A statement of the prefacrences, limitations, and
relative rights of each class of the favital 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, the Preferred Stock without par value 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 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 variations 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" shall 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 L
. 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 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 a class of the Preferred Stock so established. Such
action by the Board of Directors shall be expressed in a
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 of 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 liguidation, and in the case of
shares without par value also the amount
payable in the event of involuntary
liquidation, but such involuntary
liquidation amount shall not exceed the
price at which the shares may be sold as
fixed in the resolution or resolutions
‘creating the series;

(4) Sinking fund provisions for the redemption .
or purchase of shares; and '

(S5) The terms and conditions on which shares may
be converted. '

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 dates from which dividends
thereon shall be cumulative; 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 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, 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 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
tihis 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, or in the case of each share
without par value the involuntary liquidation amount fixed in
the resolution or resolutions creating the series, such that
cach share with par value shall have one vote per $100 of par
value and each share without par value shall have one vote per
$100 of involuntary liquidation value.

(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 vear 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 2ither 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, 3as the Board of Directors shall determine, so
that if dividends on all outstanding 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 hefore 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 bhe
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 proportion to the
amount of dividends accumulated thereon to the date of such
dividend payment. No interest, or sum of money in lieu of A
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 Preferred Stock of each series then outstanding
shall be entitled to be paid out of the net assets of the
Corporation availabhle for distribution to its shareholders the
par value of each share, in the case of shares with par value,
or in the case of shares without par value the respective
involuntary liquidation amount for each share as fixed and
determined with respect to each series in accordance with
Subdivision (a) of this Article VI, plus in all cases unpaid
accumulated dividends thereon, if any, to the date of payment,
and no more, unless such dissolution, liquidation or winding upD
shall be voluntary, in which event the amount which such
holders, whether holders of shares with par value or shares
without par value, shall be entitled so to be paid shall be the
respective voluntary liquidation 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 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 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 so entitled. For
the purposes of this subdivision (c), -any dissolution,
liquidation or winding up which may aris e 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, 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 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
Corvoration to do so and of the date and place fixed for _
_redemption shall be mailed not less than thirty days before thp
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 4
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 corporation on the date fixed for
redemption, without interest, upon endorsement, 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 aforesaid or
at any time thereafter 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 35,000,C00, named in such
notice, payable on the date fixed for wredemption in- the proper
amounts to the respective holders of the shares to be .redeemed,
uoon 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 A
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 elected to deposit 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 to the Corporation, 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 he 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 which shall
not be reguired 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 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 acquire any shares
of the Preferred Stock.

(e) The holders of shares of-the Preferred Stock
shall nave no right to vote in the election of directors or tor
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 anv right to vote, but
shall not be entitled to notice of any other meetlng of
stockholders. -



(£) It at any time dividends payvable on any share or
shares of Preferred Stock shall be in-arrears in an amount
equal to four full gquarterly 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 reguest 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 secretary at the principal
office of the Corporation, then the holders of at least 10% of
the Preferred Stock then outstanding may designate in writing
one of their 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 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
meetxng of stockholders to be called pursuant to the forego1ng
provisions of this paragraph.

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 anvy
new directors to succeed them as aforesaid.

At any meet1ng, annual or sppc1al, of the Corporatlon,
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 of directors, and the presence in
person or by proxy of the heolders of a majority of the Common
Stock then outstanding shall be required to constitute a gquorum
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
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 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 time
to time, without notice other than announcement 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 moetlng 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 be filled at any meeting of
shareholders, annual or special, for the election of directors
held thereafter, and a special meetlng 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 elected by
the holders of Common Stock.

I1f 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 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 of office of all persons who may have been elected



directors by vote of the holders of the Preferred Stock
pursuant to such special right shall feorthwith terminate, and
the resultlng vacancies shall be filled by the naJorlty vote of
the remaining directors.

(g} 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
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 outstanding in a manner substantially"
prejudicial to the holders thereof. Notwithstanding 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 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 affirmative vote
of the holders of the Preéferred 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 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 outstanding, the Corporation 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 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 acquisition 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 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,to 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
new property, the gross ‘income, as heretofore defined, of the
property so to be acquired, commputed 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
regquirements 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; or

_ (2) 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 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 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; 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 Corporation, 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

n



aggregate amount payable, on involuntary dissolution,
liquidation or winding up of the Corporation, on all shares of
the Preferred Stock and of any stock ranking orior 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
consolidate the financial statements of any predecessor or
subsidiary of the Corporation-with those of the Corporation,
the foregoing computations may be made on the basis of such
combined or consolidated financial statements. Any affirmative
vote of the holders of the Preferred Stock which may be
required in accordance with the foregoing provisions of this
subdivision (h) may be taken at a special meeting of the
holders of the Preferred 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 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

(i) 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
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 d1v1dends.

(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 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.

(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 subscrihe 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 disposing of such
shares or other 9ecur1t1es, as the Board of Directors may deem
advisable. <

(m) The Corporatiori £rom time to time, with the
approving vote of the holders of at least a majority of its
then outstanding shacres 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.

(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 theteto in writing, or by vote at a
meeting in the notice of which action on the proposed change
shall have been set forth.

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.

1103/E/dp
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3. The total number of “s..ares which, at time of adoption o." imendment, were 'outstanding

48 985 759entltled to vote thereon 48,985,759 ;.votea ;for amendmentu' »428,494. 962 oted

gains't amendment

4. (If the shares of any class were entitled to vote on such amendment as a class)) The number of

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

against such amendment as follows:

. .

Number of Shares -

Outstanding and ' Number of Shares Voted
Class Entitied to Vote . . - For Against
Common Stock 41,781,002 26,850,084.962 4,574,862.985
Preferred Stock: . . .
$ 25 Par Value 6,000,000 3,789,816 _ 567,694
$100 Par Value 1,204,757 788,594 116,161

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 ac follows: N/a

6. (1f amendment effects a change in amount of stated capltal) The amount of stated capital as

changed is § Change effected as follows: N/A

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 §s true, correct and complete.

PORTLAND GENERAL ELECTRIC COMPANY
2

Ld

' Name of Corporation
= : P M ' 3\,
by e nd AAN—R = o

——————_President ’ — Secretary
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- Statement of
Cancellation of Shares '
of Preferred Stock: B
9,960 shares Preferred
Stock ($100 par value)
11.50% Series
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STATIMENT OF CANCILLATION OF

~SHARES OF PREVERRED STOCK - ,
The following statement is msde pursuant to the provi ‘”ﬁ%\%ﬁnw
. COBUFAONIA QP [WL » TAILLF O

A. tho name of the corporation ls PORTLAND GENRRAL B mxcmg‘gag

B. The number of redesmsble shsres canceled through federfBANK 1t MEAY
by clasees and secles, Lo as follows: CORPORATION COMMISSIONIR

9,960 shares, Preferred Stock ($100 par valne), 11.350% Serles.

C. The aggregste number of lssued shares, sfter |lv_ln; offect to such
esncellation, is ftemized by classes and series as (ollows:

Shages Jesued Class i Secies
43,308,346 Common Stock ($3.7% par value) S
100,000 Preferced Stock ($100 par valve) ‘9.76%
300,000 ’ 71.95%
200,000 1.50%
200,000 1.20%
124,797 11.%0%
232,000 8.873%
1,000,000 Proferred Stock ($235 par value) $2.60
3,000,000 ' : . 84,00
2,000,000 ) $4.32

D. Th n.onnt sxpressed in dollacs of the stated caplital of the
corporation, after glving effect to such cancellstion, is as follows:

Common Btock $182,395,047.50
Preferred Stock 247,679,700.00
‘Total $430,074,747,%0

€. The Artlicles of Incocporation of the cocporation do not provide that
the canceled sharss shall not be relssued.

We, the undersigned, declere under penalty of perjury, that we have
examined the focegolng, and to the best of our knowledge and del'ef, it
is true, correct, and complete.

DATED. THIZ 18TR DAY OF DECENBER, 1983.

rommn CENERRAL BLECTRIC CONPANY

’ .,MZ,W‘L

v Vice President

BY -
*~  Assistant Secretary
Alvin Alexandecrson

02211.1183
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 Statement of B
Cancellation of Shares
of Preferred Stock:
4,870 shares Preferred
Stock ($100 par value)
11.50% Series *
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The following statement 1s made pursusnt to the pro

A

C.

mq LE 2 rﬁ'_ﬁ?‘k’ ‘\'77‘“'

CEEL --1 LT
Tae e --u v} -! "—Jz(-
"'15‘-*-# ‘H

LN a“-“—--b CIREEE

c FILED

CONNISSION
STATENENT OF CANCELLATION OF 11AR2) 1304
SHARES OF PREFERRED ;jocx JANE EDV. .iC5

otuppanonpsipne |
-The name q‘ ths corporstion li PORTLAND GoNERAL ELBCTRIC COMPANY.

The nusber of redeemable shares cancelzd through redemption, lteaized
by clesses and series, 1s as follows:

4,870 shares, Preferred Stock ($100 pac valus), 11.50% Secies.

The aggregate number of issued shaces, after glving effect to such
cancellation, 1s itemized by classes and series as lollm

Ehaces Iesued _Cless . ' Berie
43,719,129 Common Stock ($3.75 pac value) -
100,000 Preferred Stock ($1C0 par value) 9.7¢%
300,000 7.95%
200,000 7.88%
200,000 ) 8.20%
119,927 ) . 11.50%
252,000 8.875%
1,000,000 Preferred Stock ($25 par value) $2.60
3,000,000 : ‘ $4.40
2,000,000 $4.32

The amount expressed in dollars of the stated capital of the
corporation, after giving eftect to such cancellation, is a» follown:

Common Stock $163,946,696.25
Preferred Btock 267,192,700.00

Totsl 431,139,396.2

The Acticles of Incorporation of the corporation do not provide that
the canceled shares shall not be relssued.

We, the undersigned, declare under penslty of psrjury, that we have
exsained the foregoing, and to the dest of our knowledge and bellef, it
is true, zorrect, and complete.

DATED TMIS 6TH DAY OF MARCH, 1984.

PORTLAND GENERAL BLECTRIC COMPARY

oy Wl Ans

Vice Presidant

s

Assistant Secretary

PRG/6ph Al Alexanderson . .
04741.304 ’

t OF THE CORPORATION
N T O onif GF INE STATE ORORE
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Statement of Cancellation of Shares
of Preferred Stock ($100 par value)
-8.875% Series; 1,330 shares
Preferred Stock ($100 par value)
11.50% Series



STATENENT OF CANCELLATION OF ‘ CORNISE:ONLN OF THE 37478 o2 oAt

_SHARES OF PREFERRED STOCK : JULO 3 1984

The following statement is -nd;'pur-u-nt to the provisions of] ORS 3,?!‘5}0““808

' ) A3y,
o nuuo..lﬂfé@..' il
. 1 InS €55t O YL CoRPORATI~N
e

A. The name of the corporation is PORTLAND CEWERRAL ELECTRIC T

B. The number of redesmadle shares canceled through rademption, ltemized
by classes snd series, is as follows:

18,000 shares, Preferred Stock (3100 par value), 8.87S% Serles. - .
1,330 shaces, Preferred Stock ($100 par value), 11.50% Series.

" The sggregate number of lssued shaces, sfter glving effect to such
cancollation, is itemized by clssses and secrles ss follows:

ghares Issued _Clage  _Serie

44,008,777 Common Stock ($3.75 par value) -
100,000 Preferced Stock ($100 par value) 9.76%
300,000 7.95%
100,000 7.80%
100,000 ) g.29%
118,597 . 11.50%
234,000 ’ 8.875%

1,000,000 Preferred Stock (325 psr vslue) $2.60
3,000,000 $4.40
2,000,000 $4.32

The amount expressed in dollar. of the stated capital of the
corporation, after giving effect to such cancellation, is as follows:

Common Stock $165,250,413.2%
Prefecced Stock 263,239,700.00

Total $4130,510,113.75

E. The Articles of lnc&ryorotlon of the corporation do nct provide that
the canceled shares rhall not be relssued.

e, the undersigned, declare under penalty of perjury, that wu have
examined the foregoing, and to the best of our knowledge and bellef, it
is true, cocrect, and complete. . .

DATED THIS 20TH DAY OF JUNE, 1984,

PORTLAND GliBRAL BLECTRIC COMPANY

By 3,)&?4“}5\&1\__
ice President
wi J

Alvin Alexanderson
nn/ésh
0221104.684
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’“"'Statement of
Cancellation of Shares
~ of Preferred Stock:
3,830 shares Preferred
~ Stock ($100 par value)
11.50% Series; signed
as 01 09/04/84

G



L
STATENENT OF CANCELLATION OF .
_GHABES OF RREPERRED STOCK _ S

The followin; statemant is wmade pursugn, to the pro!lllon.- of ORS 57.393:

A. The name of the corpocration is PORTLAND GEMERAL BLECTRIC COMPANY.
L}

3. The nuaber of redesnadle shares canceled through redemptlomi: dtesiised - — ..
by classees snd secies, is as follows: o 3(\ \ _‘ }\ =

3,830 shares, Preferced Stock ($100 par value}, 11.50% Secles.

The sgaregate numder of issued shares, after giving effect to such
cancellation, is itemized by classes and secies as follows:

Ddaces Isvyed . Glass . - getles

44,399,320 Common Stock ($3.75 par value) o -

- 100,000 Preferred Stock ($100 par vslue) 9.7¢%
300,000 : 7.95%
200,000 7.80%
260,000 8.20%
114,767 11.30%
234,000 . 8.8715%

1,000,000 Freferred 8Stock ($23 par value) $2.60

3,000,000 $4.40

2,000,000 $4.32

The ascunt expressed in dollars of the stated cepital of the
corporstion, alter glving effect to such cencellatlion, is as follows:

Common Stock $166,497,472.50
Prefecced Stock 264,876,700.00

Total $431,374,172.50

K. The Articles.of Incorporation of the corporatlon do not provide -that
the canceled shares shall not be relssund.

We, the undir-lznod. declacre under penalty of pecjury, that we have
examined the focregolng, and to the best of ocur knowledge and bellef, it
is true, cortect, and complate.

DATED THIS ATH DAY OF SEPTENMBER, 1984.

PORTLAND GENERAL EBLECTRIC COMPANY

¥ice President

nn/ésh
0221110.984




45, 12/05/8%

Statement of
Cancellation of Shares
of Preferred Stock:
1,480 shares Preferred
‘Stock ($100 par value)
- 11.50% Series



FILED

N TNE OFPICT OF THE CORPLUPATION
CONMIL MONENOF Thd STATE UF ORE

DEC 51384
JAME EDWARDS

€O 0MAHON COMMISSIONIER

STATENENT OF CANCELLATION OF.

[2) 1 RRED STOCK:

The following statement is mcie pucsusnt to the provigions of ORS 37.393:

A. ﬂu. name of ths cocrporstion ia PORTLAND GENERAL KLECTRIC COMPANY.

5. The number of credeemable sheres canceled thcrough redemption, itemized

by classes and series, s as follows:

1,480 shaces, Prefecred Stoek-(lloo par value), 11.50% Series.

C. The sggregate numder of iesued shaces, after glving effect to such
cancellation, 1s itemized Dy classes and series as folluws:

Ibaces Ipsued Clees _ —Betien
44,698,108 Common Stock (8$3.73 par value) -
100,000 Proferred Stock (8100 par value) 9.76%
300,000 7.95%
200,000 7.88%
200,000 8.20%
113,287 11.350%
234,000 8.875%
1,000,000 Prefercred Stock (8235 par value) $2.60
3,000,000 $4.40
2,000,000 $4.32

D. The amount sxpressed !n dollars of the stated cspital of the .
corporstion, after giving effect to such cancellatlion, is as follows:

Common 3Stock $167,617,905.00

Preferced seb;k 264,728,700.00
Total ’ )

$432,346,405.00

E. The Articles of Incorporation of the corporation do not provids that

the canceled shares shall not be reissued.

We, the undersigned, declare under penslty of perjury, that we have

examined the foregoing, and to the dest of our Imowledge and dellef, it

niM/éa'h
0885%1.1184

1e true, correct, snd complete.

DATED THIS 26TH DAY OF NOVEMBER, 1904.

PORTLAND GEMERAL BLECTRIC COMPANY

Assistant Secretary
Alvin Alexanderson




46. 02/12/85 .

| Statement of o

Cancellation of Shares

of Preferred Stock:

8,360 shares Preferred

~ Stock ($100 par value)
- 11.50% Series
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STATENENT OF CANCELLATION OF -
SHARES OF PREFERRED STOCK _ - FEB |1 1985

The following statement is made purm.m. to the provisiond of OR§AR} PASMIT

A. The nane of the corporation is PORTLAND GENERAL ELECT W“m“‘w'

5. The number of redeemable shsres canceled through redcnpuon. itemized
by classes and seriss, is as follows:

8,360 shares, Preferred Stock ($100 per velue), 11.50% Serien.

The aggregate number of issued shares, after glving effect to such
cancellation, is itemized by classes snd socies e follows:

Sharee lssued Clasy  _Secles_

44,975,953 Co.won Stock ($3.73 par vilue) -
100,009 Preferred Stock ($100 par value) 9.76%
300,000 7.95%
200,000 7.88%
200,000 : '8.20%
104,927 : . 11.50%
234,000 8.815%

1,000,000 Prefecrred Stock ($25 par value) $2.00
3,000,000 . $4.40
2,000,000 - $4.32

The smount sxpressed in dollsrs of the stated cspital of the
. corporation, after giving effect to such cancellstlion, !l as followes

. Common Stoek $148,659,831.25
_ Preferred Stock 26),892,700.00

Total . $432,552,531.25

E. The Acticles of Incorporation of the corporation 4o not provilde that
" the canceled shares shall not be relssued.

We, the undersigned, daclere under penslty of perjury, that we have
examined the forsgoing, and to the best of our knowladge and bellef, it
is true, correct, and cosplete.

DATED THIS 7TH DAY OF FEBRUARY, 1985.

PORTLAND GENERAL ELECTRIC COMPANY

gu/mh?lawfleodé,

Vice President

James N. Wgadcock

Asslstant Secretary
Alvin Alexanderson

NIN/éctd
0221210.2083




47. 05/10/85 f B

- Statement of

Cancellation of Shares o
of Preferred Stock:
18,000 shares
Preferred Stock ($100
Ppar value) 8.875%
Series

L2Z
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'“J'IN-L
FILED

W I DI ORE OF Tl § QAPCRAL OV
COMRSONE S OF 338 SIAILCE 3 4, STATEMENT OF CANCELLAIION CP

MAY 70 1885 ENARES OF PREPERRED STOCY.

JANE EDW ) - R
CORPORATION m&&ﬁh‘ peing statanent 1o made pursuant to the provisions of ORS $7.393:

The nams of tha corporation Ls PORTLARD cxvum. ELECTRIC COMPANY.

.The number of credeemadle lharu canceled through redewption, itemized
by classes and secles, 19 as follows:

19,300 shaces, Profecred Stock ($100 par value), 6.875% Sacles.

The spgregste nunber of lssued ghares, . ter glving effact to such
emouo‘.@m\. is itemlzed by classes and arles as follows:

fhaces JIseved Cless . Berles

43,224,314 Cosmon Stock ($3.73 par value) -
100,000 Preferred 3tock ($100 par value) . 9.76%
300,000 7.95%
200,000 7.80%
200,000 3.20%
104,927 ’ 11.350%.
314,000 3.875%

1,000,000 Preferred Stock (8235 pac value) $2.60
3,000,000 $4.40
2,000,000 $4.32

The amount expressed in dollare of the statud capital of the
corporation, after giving effect to such cancellation, is as follows:

Cosmon Stock $169,591,177.50
Fret-rred Stock _392,092,700.00

Total $431,603,877.30

B. The utleiol of Incorporation of the corporation 4o not provide that
the canceled zhaces shall not be celssuad.

We, the undersigned, declace under penalty of perjury. that we have
exanined the foregoing, and to the best of our knowledge and bouo!. it
is true, correct, and cowplete.
DATED THIS ¢TH DAY OF MAY, 198S.

PORTLAND cmm. mcn.xc COMPANY

u?{W

lco Poesident

nlhunt Seccetary

nm/ead
0221110.383

N :ap}_,{m i l X

3;-*.\. ,




48, 02/10/86

~ Statement of

Cancellation of Shares

-‘ _of Preferred Stock:
104,927 shares

Preferred Stock ($100

par value) 11.50%
Series '

Hhhle
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B TE MRS OF Ind COTPORATION
CONMIIROAIA §F INT DiatE OF Os8,

1 £8 10 1986 STATENENT OF CAMCELLATION OF -
JANE EDWARDS SHARES OF PREFERRED STOCK '
CORPORATION COMMISSIONER

The [ollatlng statasent 1ls made pursuant to the provislons of ORS 57.395:

A. The name of the corporation ls PORTLAMD GFNERAL ELECTRIC COMPANY. [ Ty
!

B. The nuaber of credeemadle shares Canceled through rodemption, itemizod }
by classes and series, is as follows: : -

104,927 shares, Prefecred Stock ($100 psr velue), 11.50% Serles.

C. The sggregate number of issued shares, after giving effect to such
cancellstion, i» itualized by classes and series as follows:

s_Iesu Class ‘ Series
45,910,229 Common Stock ($3.75 psr value) -
100,000 -~ Preferred Stock ($100 par value) 9.76%
300,000 7.95%
200,000 ) 7.08%
200,000 . 8.20%
.. 216,000 —& . > . . 8.875%
1,000,000 Prefercted Stock ($25 par vafue) 32.60 -
3,000,000 $4.40
2,000,000 $4.32

D. The amount expressed in dollars of the-stated cspital of the
corporation, after glving effect to such cancellation, 1s as follows:

Common Stock $172,163,358.75
Preferrsd Stock 251,600,000.00

Total $423,763,358.75

E. The Artlcles of Incorporation of the corporation do not provide that
the csnceled shacres sheall not bo relssued,

We, the undecrsigned, declare under penalty of percjury, that we have
examined the foregolng, snd to the best of our knowledge and bellef, it

is true, correct, and complete.

DATED THIS JOTH LAY OF JAMNUARY, 1986.
PORTLAND GENERAL ELECTRIC COMPANY

$-0221210
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Statement of N
~Cancellation of '

Reacquired Shares:

2,941,575 shares
common stock



Sulmit Ociginal and One
True

Copy
NO Fe¢ Required

STATEMENT OF CANCELLATION OF

REMXUTRED
(ORS 57.600)

Portland Gencral Electric Company

Number of reacquired shares canceled by resolution duly adopted by the
board of directors, itemized by classes and series,

2,941,575 shares common

Date Resolution ado;;ted by booxd of directors April 2, 1386

ats m'nbetﬂ-lssmd :ha'zes, fremized by classes and series, after
giving effect to such cancellation

42,972,987 common

4. Amoount of stated cepital of corporation after giving effect to such cancel-
lation 5151,“1!201.25. .

We, the uniersigned officers, declare under penaltieg of \perjyry that we have
examined the foreqgoing and to the best of m ) :
1

President or Vice-President

Ken L. Harrison
pDated o Y

Person to contact about this £iling.

Stevren F. McCarrel 220-3000
NAME PHONE NUMBER

Sutmit the ocriginal and one true copy to the Corporation Oivision, Commerce /
Bldg., 158 — 12th Street NE, Saiem, Oregon 97310. ,

BC-8 (8/85)




50. 02/18/87

Statement of Cancellatlon of Shares
- of Preferred Stock: .

18,000 shares Preferred Stock ($100
par value) 8.875% Series; |
10,000 shares Preferred Stock ($100
par value) 9.76% Series

1,755 shares Preferred Stock ($1OO
par value) 7.05% Series |

425 shares Preferred Stock ($100
par value) 7.88% Series

580 shares Preferred Stock ($100

par value) 8.20% Series



i ().Es‘ﬁeﬁﬁlé;z)'tg D!P:::f' OF OREGON

- ENT OF COMMERCE
FIL1IED CORPORATION DIVISION

N IR OF Pt Cf NwsliON
““':';' 3 '1'" d";:‘a-',‘ o ont. STATEMENT OF CANCELLATION

OF REDZEMABLE SHARES
JANE €072R0S (ORS 57.395)
CORPORATION CO\ISSIONER

1. Bame of corporstlon __Portland Genacal Klectric Company

2. Wumber of redesmabdle shares canceled through redemptlon ocr pucchase,
itemlted by classes and secles-

18,000 shares, Preferred Stock ($100 par value), 8.875% Series.
100,000 shares, Pruferred Stock ($100 par valuae), 9.76% Serles.
1,933 shares, Preferred Stock (3100 par value), 7.95% Serles.
425 shares, Preferred Stock ($100 pac value), 7.88% Serles.
5B0 sheres, Preferred Stock ($100 par value), 8.20% Sacles.

Aggregste mmber of issued shares itemized by clssses and serles, after
giving effect to such cancellstion: .

[ ssue Cleass Series

40,438,877 Cozmon Stock ($3.73 par valua) -
298,048 Prefecred Btock (8100 per value) 7.95%
199,373 7.88%
199,420 8.20%
198,000 . 8.875%

1,000,000 Preferced 3tock ($25 psr value) $2.60
3,000,000 : $4.40
2,002,000 ] $4.32

Amount of steted capital of corporatlion after giving effect to such
eancellstion:

Common Stock $151,720,788.75
Preferred Stock . $339,304,000.00

—

Total $391,224,788.75

S. The Articles of Incorporation of the corporation do not provide that the
canceled shares shall not be reissued.

We, the undersigned officers, declars under pensity of perjury that we have

exsained the foregoing and, to the best of our knowledgs snd bellef, it is
tcue, correct, and camplete.

By: .ﬁﬂ/é—— _ end =Snc R

Preslident or Vice President Secretacy or Assistsnt Secretsry

Dated Jebrusry 9 . 1987.
Pereson to cantact sbout this flling: ‘?
. )
1-226-8599

WANE PHONE NUMBER 9} \%




51 03/11/87

Statement of
Cancellation of
Reacquired Shares:
4,587 shares common

~ stock o

—oihL



FILED STMI?. OP ORECON Sutnit Ociginal and tne
T O Ny o oAt DEPARTMENT OF COMMERCE True Copy
COUMIBMIONEROF INE 1571 ORORE. .
QORPCHATION DIVISIGN N Pee Requirrd
( MAR 1] 1967, ' ™ k
JANE L. STATEMENT OF CANCELLATION OF
CORPORATION COMMISSIONER SRARES
(ORS 57.60)

- 1. Name of corporation PORTLAND GERLRAL ELECTRIC COMPANY

2. tumber of reacquired shares canrveled by resolution duly adopted by the
board of directors, itemized by classes and series,.

4,587 common

- Date Resolution adopted by board of directors April 2, 1986

3. Mggregate number of issuéd shares, itemized by classes and serles, after
giving effect to zuch cancellation

42,966,400

4. Amount of stai x’ capltal of mrporatlon after giving effect tn such cancel- eyl
Y. lation $_161,126,393.50 l

We, the undersigned o ﬂ.m. declare under penalties of perjury that we have
examined the (0 the best of our knowledge and belief, it is true,

wa _Ze=C_ A

Secretary or Aasistant Secretary

' Person to contact about this £iling.

Steven F. McCarrel {503) 220-3060
NAME PHONE NUMBER

T
v;

Sutmit the original and one true copy to the Odrporation Division, Comerce

it = < e S o
/‘

Bldg., 158 - 12th Street NE, Sal-wm, Oregon 97310. 5
: BC-8 (8/85)
{ 3 futel kel
o .
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vea gl Q . AW | L’ : ) L VY i
e b - TA A e \
53, % . "q\" i)
1: 4.D 0 Ex )
g ' - . J 4,0 :
argped Sy § o P D 50
j. 3 . .‘ 4 a0



52, 03/11/87

Statement of
Cancellation of
- Reacquired Shares:

2,507,523 shares
‘common stock



STXTE OF OREGON Sumit Original and One
FILED DEPARIMENT OF COMMERCE True Copy :

IS T 0 CRFORATICN DIVISIGN 1o Pre Requlred

MAR || 1987 o COCELAATION oF
JANE ECiv.. . RENCJUIRED SHARES

CORPORATICN COMMISSIONER (ORS 57.600)

1. Name of ccrporation PORTLAND GENERAL ELECTRIC COMPANY

2. Number of reacquired shares canceled by resolution duly adopted by the
board of directors, {temized by classes and series,

21507J523 common -

Date Resolution adopted by board of directors July 2, 1986

Aggregate nurber of i{ssved shates, Avemized by classes an’ series, after
aiving effect to such cancellation

40,458,877

Amount of stated ¢ lr.al of ation after giving effect to such canrcel-
lation § 151,720 ”‘7’ pEL7S oPor 9iving

We, the undersi officers, declare under penalties of perjury that we have
to the best of our xnowladge and belief, it is true,

“Sucretary or Assistant Secretary

Person to ontact ahout this filing.

Steven F. McCarrel ' (503) 220-3000
NAME PHONE N\MBFR

Subnit the original and one true copy to the Oorporatiow Division, Cora:rce
Rldg., 158 - 12th Street NE, Salem, Oreqm 97310.

BC-8 {8,785}




53, 05/22/87

Statement of Cancellation of

Redeemable Shares: 36,000 shares

Preferred Stock ($100 par value)
8.875% Series; 3,000,000 shares
Preferred Stock ($25 par Value)
'$4.40 Series

!




03414216

_— STATE OF ORBCON
T 1L1.3SDH DEPARTHENT OF COMMNSRCE
X That CORPORATION DIVISIOM
. [L TRNCRrS 4 .
I ¥ ST . STATIMENT OF CANCELLATION
OF REDEEMABLE SHARES
COR OPAYD" ez (OR3 57.39%)

v eloe

Wame of corporatlon __Poctland Genecsl llcggglg Company

Bumber of redeemable shares canceled through redemption or purchase,
itomized by classes end secies: .
36,000 shares, Preferred Stock ($100 par valus), 8.875% Berles.
3,000,000 shares, Preferred Stock ($25 par value), 80.‘0! Series.

Aggrogate nu-bor of 1ssued shares itemized Dy classes snd narloo. sfter
glvlns offact to such canceliation:

res_lgsve Class Series

40,458,877 Common Stock ($3.75 par value) -
298,045 . Preferred Stock ($100 par value) 7.95%
199,373 7.88%
199,420 8.20%
162,000 8.875%

1,000,000 Preferred Stock (825 par value) $2.60
2,000,000 ) $4.32

Ancunt of steted cepitasl of corporation after giving effect to such
cancellation:

Commcn Stock $151,720,788.78
Preferred Stock £160,904,000.00

Total Ct T $312,624,788.78

5. The Articles of Incorporstion of the corporation do not provide that the
. canceled nhares shall not be relssued.

We, the undecisigned officers, declare under penalty of perjury that we have
examined the foregoing snd, to the best of our knowledge and bellef, 1t 1s

true, correct, snd eon?loto.
g,gﬁzég:«._£§;11 c.—

Aivin Aléxanderson ! Steven McCarrel
Vice President Assisteant Secretscy

Dated May J2 . 1987.

Person to contact about thia flling:

olly J, Wilan 1-226-8599

NARE PHONE NUMBER




540500388

- Articles of
Amendment
authorizing 500,000
shares of $100 par

 value Cumulative

Preferred Stock



Submit the Ocriglinal STATE OF ORBCCH

And One True Copy CORFORATICR DIVISICR
No Pee Required 158 12th Street NE
Salem, OR 97310 anorga%r'gﬁc%&v
1 OF STATE OF THE STATE OF OREGC!
Registry Nuaber: ARTICLES OF AMENDHERT ; )
q Deslgnation of Class or Series . MAY3 1988 »
(YK ’L/a '!é By Boazd of Directors ' :
(If kxnown) . .
: , . 2
PLEASE TYPE OR PRINT LRGIBLY IN BLACK INX CORPORATION DIVISION

1. Name of whe carporation: PORTLAND GENERAL ELECTRIC COMPANY
2. 7This amendment was duly adopted by the boasd.of directors on March 2 , 19 8

3. The azendaen: deczermining the tera:s cf the class or series <f shares is as fzllovs:

(O a copy of the amendment is attached.)

SEE ATTACHED

Exezsutian: /é//é"’_ Alvin Alexanderson Treasurer

Sigiazure Pzinted Name Titlie

Steven F. McCarrel 50 -
Pecson %o centact about this filing: (503) 220-300

Name Daytime Phone Numbe

Submit the original and a true copy to the Corporation Division, 158 12th Street WE, Sf
Oregon 97310. There is no fee requlred. 1If you bave questiona, please callz(SOJ) 378-

! HEREBY CERTIFY THAT THE FOREGOING
IS A COMPLETE AND EXACT COPY @f THE

()




RESOLUTIONS OF THE BOARD OF DIRZCTORS OF
PORTLAND GENERAL ELECTRIC COMPANY AND
STATEMENT OF CORPORATE OFFICER

The resolutions set'forth below, authorizing the
crea:zon of a series of P:efar'ed Stack of Portland General
Electric Company (the 'Company ) and delegating, pursuant to
ORS 60.354(h), authority to a senior executzve officer to
determine kwithin the spécificallg_p:esé:ibed limits) the
designation and relative rights, p;eferences and limitations
applicable thereto, were duly adspted by the 30ard of Directors
of the Company on March 2, 1988, and on Ap:iliza, 1988 the
Treasu:e? of the Company designated such serieé and determined
the relative rights, p:eferehces and limitations thereof as set

forth below following said resolutions:

RESOLVED, that this Board hereby authorizes the
.1ssuance and sale of up to 500,000 shares
($50,000,000 aggregate face value) of thnis
Company's $100 par value Cumulative Preferred
Stock at such time within the next three months
from the date of adopczon of this resolution as
'shall be deemed appropriate by the Chief
Financial Officer, or in his absence the
Treasurer, of this Company; and further

RESOLVED, that there be and hereby is established
a series of $100 par value Preferred Stock, the
designation of which shall be determined by the
Chief Financial Officer, or in his absence the
Treasurer of the Company, and referred to
hereinafter as the "New Series of Preferred
Stock, $100 par value®. The New Series of.
Preferred Stock, $100 par value may consist of up
to 500,000 shares as determined by the Chief
Financial Officer, or in his absence the
Treasurer, of the Company at the time of issue.
The specific terms of the shares of the New
Series of Preferred Stock, $100 par value shall
be fixed by the Chief Financial .Officer, or in



his absence the Treasurer, of this Company,
subject to those rights, preferences and
limitations imposed by the Articles of
Incocrporation of this Comoany and within the
followxng limitations:

{l1) The dividend payable upon- the New Series of
Preferzed Stock, $100 par value shall not
excesed 9% per annum., Dividends upon the New
Series of Preferred Stock, $100 par value
shall be cumulative from the Jdate of
original issue and shall be payable on tne
13th days of January, April, July and
October of each year thereafter;

(2) The New Series of Preferred Stock, $100 par
value may include redemption provisions,
provided any redemption premium shall not
exceed 10% of par value and any proaibition
or restriction on redemption shall not
exceed S years;

(3) The New Series of Preferred Stock, $100.par
value may include sinking fund provisions,
provided any sinking fund provision shall
not result in redemption of the entire
series in less than 3 years;

‘(4) In the event of any dissolution, liquidation
’ or winding up of the Company, holders of tae
' New Series of Preferred Stock, $100 par

value shall be entitled to be paid out of
the net assets of the Company available for
distribution to its shareholders an amount
not exceeding the par value per share plus
unpaid accumulated dividends thereon, if
any, to the date of payment, and no more.

The series of $100 par value Preferred Stock .
established by the Board of Directors of Portland
General Electric Company on March 2, 1988 is
hereby designated the "8.10% Series Cumulative
Preferred Stock™ and is hereinafter referred to
as the "Preferred Stock of the Seventh Series”

and shall have the rights and preferences
hereinafter set forth in addition to those fixed
by the Articles of Incorporation, as amended, of
the Company:




The rate of dividend payable upon shares of
the Preferred Stock of the Seventh Series
shall be 8.10% per annum. Dividends upon
shares of the Preferred Stock of the Seventh
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 vear thereafter; provided,
however, that the first dividend on the
Preferred Stock of the Seventh Series shall
be payable on July 15, 1988.

Shares of Preferred Stock of the Seventn
Series may be redeemed, as a wnole 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: $108.10 if redeemed prior to
April 15, 1989; $107.08 if redeemed on

April 15, 1989 or thereafter and prior to
April 15, 1990; $106.06 if redeemed on

April 15, 1990 or thereafter and prior to:
April 15, 1991; $105.04 if redeemed an

April 15, 1991 or thereafter and prior to
April 15, 1992; $104.02 if redeemed on .
April 15, 1992 or thereafter and prior to
April 15, 1993; 3103.00 if redeemed on

.April 15, 1393 or thereafter and prior to

April 15, 1994; $102.00 if redeemed on

April 15, 1994 or thereafter and prior to
April 15, 1995; $101.00 if redesamed on

April 15, 1995 or thereafter and prior to
april 13, 1996; and $100.00 if redeemed on
April 15, 1996 or thereafter; provided,
however, that prior to April 13, 1993 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 premiunm received
or discount granted in connection with such
borrowings or issuance) or the issuance of
additional shares of capital stock of the
Company (if such stock shall have preference
over the Company's common stock as to
dividends) having a 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 oEfe:xng price less than 8.10% "
per annum. .

Subject to the provisions of Paragraph (d4)
of Article VI of the Articles of
Incorporation, as amended, prior to
April 15, 1994, and prior to April 15 in
e=ch year thereafter, so long as any of the
Preferced Stock of the Seventh Series shall
temaln outstanding, the Company shall
deposit with the Transfer Agent, as a
Sinking Fund for the Preferred Stock of the
Seventh Series, an. amount sufficient to
redeem a minimum of 100,000 shares of the
Preferred Stock of the Seventh Series plus
an amount equal to dividends accrued therecn
to each such April 15 and, in addition, the
Company may, at its option, deposit an
anount sufficient to retire through the.
operation of the Sinking Fund not more than
100,000 additional shares of Preferred Stock
of the Seventh Series prior to each such
April 15, but the right to make such
optional deposit shall not be cumulative and
shall not réduce any subsequent mandatory

.Sinking Fund payment for the Preferred Stock
of the Seventh 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
reguired to be paid or set aside for any
Sinking Fund payment to retire shares of the
Preferred Stock of the Seventh Series shall
have been paid or set aside. The Transfer
Agent shall apoly the moneys in the Sinking
Fund to redeem pro rata, or by lot if so
determined by the Board of Directors, on
April 15, 1994, and on April 15 in each year
thereafter, in accordance with the
provisions set forth herein, shares of the
Preferred Stock of the Seventh Series at.One
Hundred Dollars ($100.00) per share, plus




904.fn.wa.

dividends accrued to the date of
redenmption. - The Campany may, udon notice to
the Transfer Agent prior to a date 75 days
prior to the redemption date in any year in
which the Company shall be obligated to
redeem shares of the Preferred Stock of the
Seventh Series through the ope'atxon oL the
Sinking Fund, elect to reduce its obligation
in respect of the redemption of shaces so
required to be redeemed by direccing that
any snaces of the Preferred Stock of the
Seventh Series previously purchased by the
Company (other than shares purchased
pursuant to the operation of the Sinking
Fund or previously applied as a credit
against the SLnkzng 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 requized to be
redeemed in such year pursuant to the
operation of the Sinking Fund.

In the event of any dissolution, liquidation
or winding up of the Company, holders of
Preferred Stock of the Seventh Series shall
be entitled to be paid out of the net assets
of the Company available for distribution to

its sharehnlders One Hundred Dollars
-(£100.09) per share plus unpaid accumulated

dividends thereon, if any, to the date of
payment, and no more.
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STATEMENT OF RESOLUTION ESTABLISHING
SERIES OF SHARES OF PORTLAND GENERAL ELECTRIC COMPANY

Pursuant to Article VI, the followlnq'resolutxon,- .
establishing and desxgnatlng a series of shares and fixing and
determining the relative rights and preferences thereof, was duly
adopted by the Board of Directors of Portland General Electric
- Company on June 2, 1992.

RESOLVED, that there be and hereby is established
a series of Preferred Stock, Without Par Value, of
Portland General Electric Company (the "Company®),
designated as the "7.75% Series Cumulative Preferred
Stock, Without Par Value”, consisting of 300,000
shares. Such series of Preferred Stock is hereinatter
raferred to as "Preferred Stock of the First Series,
Without Par Value”. Shares of Preferred Stock of the
First Series, Without Par Value have the following
relative rights and preferences in addition to those
fixed by the Articles of Incorporation, as amended:

1. The rate of dividend payable upon shares
. of Preferred Stock of the First Series,

Without Par Value shall be 7.75 percent
per annum. Dividends upon shares of
Preferred Stock of the First Series,
Without Par Value shall be cumulative
from the date of original issue and
shall be payable on the 15th day of
January, April, July and October of each
year thereafter; provided, however, that
the first dividend on the Preferred
Stock of the First Series, Without Par
Value shall be the dividend accrued from
the date of issuance until June 30, 1992
and shall be payable on July 15, 1992 to
shareholders of record on June 25, 1992.

2. Subject to the provisions of
Paragraph (d) of Article VI of the
Articles of Incorporation, as amended,
prior to June 15, 2002, and prior to
June 15 in each year thereafter until
June 15, 2006, sa long as any of the
Preferred Stock of the First Serles,
Without Par Value shall remain
outstanding, the Company shall deposit
with its Transfer Agent, as a Sinking
Fund for the Preferred Stock of the
First Series, Without Par Value, an
amount sufficient to redeem a minimum of
15,000 shares of the Preferred Stock of
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the First Series, Without Par Value,
plus an amount equal to dividends
accrued thereon ta each such June 15
and, in addition, the Company may, at
its option, prior to each such June 15
deposit an amount sufficient to retire
through the operation of the Sinking
Fund not more than 15,000 additional
shares of Preferred Stock of the Pirst
Series, Without Par Value, but the right
toc make such optional deposit shall not
be cumulative and shall not reduce any
subsequent mandatory Sinking Fund
payment for the Preferred Stock of the
First Series, Without Par Value, and
pricr to June 15, 2007 the Company shall
deposit with its Transfer Agent, as the
final Sinking Fund payment, an amount
sufficient to redeem all shares of the
Preferred Stock of the First Series,.
Without Par Value outstanding on

June 15, 2007. 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 paid or set aside
for any Sinking Fund payment to retire
shares of the Preferred Stock of the
First Series, Without Par Value, shall
have been paid or set aside. The
Company's Transfer Agent shall, in
accordance with the prov1sxons set forth
herein, apply the moneys in the Sinking
Fund to redeem (i) pro rata, or by lot
if so determined by the Board of
Directors, on June 15, 2002, and on
June 15 in each year thereafter until
June 15, 2006, shares of the Praeferred
Stock of the First Series, Without Par
‘Value, and (ii) on June 15, 2007 all
outstanding shares of Preferred Stock of
the First Series, Without Par Value, in
each case at One hundred Dollars
($100.00) per share plus dividends
accrued to the date of redemption. The
Company may, upon notice to its Transfer
Agent priocr to a -date 45 days prior to
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June 15 in any year, commencing with the
year 2002 through and including the year
2006, in which the Company shall be
obligated to redeem shares of the
Preferred Stock of the First Series,
Without Par Value through the operation
of the Sinking Fund, elect to reduce its
obligation in respect of the redemption
of shares required to be redeemed
pursuant to the Sinking Fund by
directing that any shares of the
Preferred Stock of the First Series,
Without Par Value previously purchased
by the Company (other than shares
purchased pursuant to the operation of
the Sinking 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 liquidation value of the ‘
shares so applied, against the aggregate
liquidation value of the shares required
to be redeemed in such year pursuant to
the operation of the Sinking Fund.

3. The Preferred Stock of the First Series,
Without Par Value shall not be subject
to redemption, except pursuant to the
Sinking Fund established for such
Series. '

4. In the event of (i) any voluntary
dissolution, liquidation or winding up
of the Company, holders of the Preferred
Stock of the FPirst Series, Without Par
Value shall be entitled to be paid out
of the net assets of the Company
available for distribution to its
shareholders One hundred Dollars
($100.00) per share, plus unpaid
accumulated dividends therecn, if any,
to the date of payment, and no more, and
(ii) any involuntary dissolution,
liquidation or winding up of the
Company, holders of the Preferred Stock
of the Pirst Series, Without Par Value
shall be entitled to be paid out of the
net assets of the Company One hundred
Dollars ($100.00) per share, plus unpaid
accumulated dividends thereon, if any,
to the date of payment, and no more.
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AMENDED AND RESTATED BYLAWS
-OF

PORTLAND GENERAL ELECTRIC COMPANY

Article I
Offices

Section 1. Registered Office. The registered office of the Corporation required
. by the Oregon Business Corporation Act to be maintained in the State of Oregon shall be
CT Corporation System, 520 S. W. Yamihill, Suite 800, Portland, Oregon 97204, or such
other office as may be designated from time to time by the Board of Directors in the
manner provided by law.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Oregon as the Board of Directors may from
time to time determine or the business of the Corporation may require.

Article I
Shareholders -
Section 1. Place of Meetings. All meetings of the shareholders shall be held at

the principal office of the Corporation, or at such other place within or without the State
of Oregon as shall be specified or fixed in the notices or waivers of notice thereof.

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law
or provided in the Articles of Incorporation, (i) the holders of a majority of the voting
power attributable to the shares issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at any meeting of
shareholders for the transaction of business, (ii) in all matters other than election of
directors, the affirmative vote of the holders of a majority of the voting power attributable
to such shares so present or represented and voting at any meeting of shareholders at
which a quorum is present shall constitute the act of the shareholders, and (iii) where a
separate vote by a class or classes is required, a majority of the voting power attributable
to the outstanding shares of such class or classes, present in person or represented by
proxy shall constitute a quorum entitled to take action with respect to that vote on that
matter and the affirmative vote of the majority of the voting power attributable to the
shares of such class or classes present in person or represented and voting by proxy at the
meeting shall be the act of such class.

Directors shall be elected by a plural-ity of the votes cast by the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of
directors.



Notwithstanding the Articles of Incorporation or the other provisions of these
Bylaws, the chairman of the meeting or the holders of a majority of the voting power
attributable to the issued and outstanding shares, present in person or represented by
proxy and entitled to vote thereat, at any meeting of shareholders, whether or not a
quorum is present, shall have the power to adjourn such meeting from time ‘to time,
without any notice other than announcement at the meeting of the time and place of the
holding of the adjourned meeting. If the adjournment is for more than thirty (30) days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each shareholder of record entitled to vote at such
meeting. At such adjourned meeting at which a quorum shall be present or represented
any business may be transacted which might have been transacted at the meeting as
originally called. e

Section 3. Annual Meetings. An annual meeting of the shareholders, for the
election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place
(within or without the State of Oregon), on such date, and at such time as the Board of
Directors shall fix and set forth in the notice of the meeting, which date shall be within
thirteen (13) months subsequent to the last annual meeting of shareholders.

Section 4. Special Meetings. Unless otherwise provided in the Articles of
Incorporation, special meetings of the shareholders for any purpose or purposes may be
called at any time by the Chairman of the Board, by the President, by the Vice Chairman
of the Board, by a majority of the Board of Directors, or by a majority of the Executive
Committee (if any), or, to the extent required by law, by the holders of not less than 10%
of all shares entitled to vote on any issue at the proposed special meeting, if such holders
sign, date and deliver to the Corporation’s Secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be held, then in each case, at
such time and at such place as may be stated in the notice of the meeting. Business
transacted at a special meeting shall be confined to the purpose(s) stated in the notice of
such meeting.

Section 5. Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders, or any adjournment thereof, or
entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange
of shares or for the purpose of any other lawful action, the Board of Directors of the
Corporation may fix a date as the record date for any such determination of shareholders,
which record date shall not precede the date on which the resolutions fixing the record
date are adopted and which record date, in the case of a meeting of shareholders, shall not
be more than seventy (70) days nor less than ten (10) days before the date of such
meeting of shareholders, nor, in the case of any other action, more than seventy (70) days
prior to any such action.

If the Board of Directors does not fix a record date for any meeting of the
shareholders, the record date for determining shareholders entitled to notice of or to vote

2



at such meeting shall be at the close of business on the day before notice is mailed or
otherwise transmitted to shareholders. If the Board of Directors does not fix the record
date for determining shareholders for any other purpose, the record date shall be at the
close of business on the day on which the Board of Directors adopts the resolution
relating thereto. A determination of shareholders of record entitled to notice of or to vote
at a meeting of shareholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting
and must do so if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting. :

For the purpose of determining the shareholders entitled to consent to corporate
action in wrting without a meeting, the Board of Directors may fix a record date, which
‘record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days
after the date upon which the resolution fixing the record date is adopted by the Board of
Directors. If the Board of Directors does not fix the record date, the record date for
determining shareholders entitled to consent to corporate action in writing without a -
meeting, when no prior action by the Board of Directors is necessary, shall be the first
date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation at its registered office in the State of Oregon, at its
principal place of business, or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of shareholders are recorded. Delivery made
to the Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If the Board of Directors does not fix the record date, and prior
action by the Board of Directors is necessary, the record date for determining
shareholders entitled to consent to corporate action in writing without a meeting shall be
at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

Section 6. Notice of Meetings. Written notice of the place, date and hour of all
meetings, and, in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given by or at the direction of the Chairman of the Board, the
President, the Vice Chairman of the Board, the Secretary or other person(s) calling the’
meeting to each shareholder entitled to vote thereat not less than ten (10) nor more than
sixty (60) days before the date of the meeting. Such notice is given when deposited in the
United States mail, postage prepaid, directed to the shareholder at such shareholder’s
address as it appears on the records of the Corporation.

Section 7. Shareholder List. A complete list of shareholders entitled to vote at
any meeting of shareholders, arranged in alphabetical order for each class of shares and
showing the address of each such shareholder and the number of shares registered in the,
name of such shareholder, shall be open to the examination of any shareholder, for any
purpose germane to the meeting, during ordinary business hours, beginning two business
days after notice of the meeting is given for which the list was prepared and continuing
through the meeting, either at the Corporation’s principal office, or at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the
meeting. The shareholder list shall also be produced and kept at the time and place of the
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meeting during the whole time thereof, and may be inspected by any shareholder or such
shareholder’s agent or attorney during the meeting or any adjournment thereof.

Section 8. Proxies. Each shareholder entitled to.vote at a meeting of shareholders
may authorize another person or persons to act for him by proxy. Proxies for use at any
meeting of shareholders shall be filed with the Secretary, or such other officer as the
Board of Directors may from time to time determine by resolution, before or at the time
of the meeting. All proxies shall be received and taken charge of and all ballots shall be
received and canvassed by the secretary of the meeting, who shall decide all questions
touching upon the qualification of voters, the validity of the proxies, and the acceptance
or rejection of votes, unless an inspector or inspectors shall have been duly appointed as
provided in Section 9 of Article II hereof, in which event such inspector or inspectors
shall decide all such questions. ’

No proxy shall be valid after eleven (11) months from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided
therein to be irrevocable and coupled with an interest sufficient in law to support an
irrevocable power.

Should a proxy designate two or more persons to act as proxies, unless such
instrument shall provide the contrary, a majority of such persons present at any meeting
at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one be present, then
such powers may be exercised by that one; or, if an even number attend and a majority do
not agree on any particular issue, each person designated to act as proxy and so attending
shall be entitled to exercise such powers in respect of such portion of the shares as is
equal to the reciprocal of the fraction equal to the number of persons designated to act as
proxies and in attendance divided by the total number of shares represented by such
proxies.

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or
provided in the Articles of Incorporation, each shareholder shall on each matter
submitted to a vote at a meeting of shareholders have one vote for each share of stock
entitled to vote which is registered in his name on the record date for the meeting. For
the purposes hereof, each election to fill a directorship shall constitute a separate matter.
Shares registered in the name of another corporation, domestic or foreign, or other legal
entity may be voted by such officer, agent or proxy as the bylaws (or comparable
instrument) of such corporation or other legal entity may prescribe, or in the absence of
such provisions, as the Board of Directors (or comparable body) of such corporation or
other legal entity may determine. Shares registered in the name of a deceased person may
be voted by the executor or administrator of such person’s estate, either in person or by

proxy.

All voting, except as required by the Articles of Incorporation or where otherwise
required by law, may be by a voice vote; provided, however, upon request of the
chairman of the meeting or upon demand therefor by sharecholders holding a majority of
the issued and outstanding shares present in person or by proxy at any meeting, a stock
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vote shall be taken. Every stock vote shall be taken by written ballots, each of which
shall state the name of the shareholder or proxy voting and such other information as may
be required under the procedure established for the meeting. All elections of directors
shall be by written ballots, unless otherwise provided in the Articles of Incorporation.

In advance of any meeting of shareholders, the Chairman of the Board, the Vice
Chairman of the Board, the President or the Board of Directors shall appoint one or more
inspectors, each of whom shall subscribe an oath or affirmation to execute faithfully the
duties of inspector at such meeting with strict impartiality and according to the best of
such inspector’s ability. Such inspector(s) shall receive the written ballots, count the
votes, make and sign a certificate of the result thereof and take such further action as may
be required of the inspector(s) under the laws of the State of Oregon. The Chairman of
the Board, the Vice Chairman of the Board, the President or the Board of Directors may
appoint any person to serve as inspector, except no candidate for the office of director
shall be appointed as an inspector. :

Unless otherwise provided in the Articles of Incorporation, cumulative voting for
the election of directors shall be prohibited.

Section 10. Conduct of Meetings. The meetings of the shareholders shall be
presided over by the Chairman of the Board, or if the Chairman of the Board is not
present, by the President, or if the-President is not present, by the Vice Chairman of the
Board, or if none of the Chairman of the Board, the President and the Vice Chairman of
the Board is present, by a chairman elected at the meeting. The Secretary of the
Corporation, if present, shall act as secretary of such meetings, or if the Secretary is not
present, the Deputy Corporate Secretary or an Assistant Secretary shall so act; if none of
the Secretary, the Deputy Corporate Secretary.and an Assistant Secretary is present, then
a secretary shall be appointed by the chairman of the meeting. The chairman of any
meeting of shareholders shall determine the order of business and, subject to the
requirements of the laws of the State of Oregon, the procedure at the meeting, including
such regulation of the manner of voting and the conduct of discussion as seem to the
chairman in order.

Section 11. Voting of Certain Shares. No other corporation of which the
Corporation owns a majority of the shares entitled to vote in the election of directors of -
such other corporation shall vote, directly or indirectly, shares of the Corporation’s stock
owned by such other corporation, and such shares shall not be counted for quorum
purposes. Nothing in this Section 11 shall be construed as limiting the right of the
Corporation to vote shares, including but not limited to its own shares, held by it in a
fiduciary capacity.

Section 12. Action Without Meeting. Unless otherwise provided in the Articles of
Incorporation, any action permitted or required by law, the Articles of Incorporation or
these Bylaws to be taken at a meeting of shareholders may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by all of the shareholders entitled to vote thereon and
shall be delivered to the Corporation by delivery to its registered office in the state of
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incorporation, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested.

Every written consent shall bear the date of signature of each shareholder who
signs the consent, and no written consent shall be effective to take the corporate action
referred to therein unless, written consents signed by all shareholders are delivered to the
Corporation in the manner required by this Section 12 within sixty (60) days of the
earliest dated consent. Any action taken by written consent is effective when the last
shareholder signs, unless the consent specifies an earlier or later date.

Section 13. Business to be Brought Before the Annual Meeting. To be properly
brought before the annual meeting of shareholders, business must be either (a) specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors, (b) otherwise brought before the meeting by or at the direction of the
Board of Directors, or (c) otherwise properly brought before the meeting by a shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 13, who shall be entitled to vote at such meeting and who complies
with the notice procedures set forth in this Section 13. In addition to any other applicable
requirements; for business to be brought before an annual meeting by a shareholder of the
Corporation, the shareholder must have given timely notice thereof in writing to the
Secretary of the Corporation. To be timely, a shareholder’s notice must be delivered to or
mailed and received at the principal executive offices of the Corporation not less than 120
days prior to the anniversary date of the proxy statement for the preceding annual meeting

-of shareholders of the Corporation. A shareholder’s notice to the Secretary shall set forth
as to each matter (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (ii)

. the name and address, as they appear on the Corporation’s books, of the shareholder

proposing such business, (iii) the acquisition date, the class and the number of shares of
voting stock of the Corporation which are owned beneficially by the shareholder, (iv) any
material interest of the shareholder in such business, and (v) a representation that the
shareholder intends to appear in person or by proxy at the meeting to bring the proposed
business before the meeting.

Notwithstanding anything in these Bylaws to the contrary, no business shall be
conducted at the annual meeting except in accordance with the procedures set forth in this
Section 13.

The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 13, and if the chairman should so
determine, the chairman shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

Notwithstanding the foregoing provisions of this Section 13, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
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amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 13. :

Article I1I -

Board of Directors

Section 1. Power; Number; Term of Office. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, and
subject to the restrictions imposed by law or the Articles of Incorporation, the Board of
Directors may exercise all the powers of the Corporation.

The number of directors that shall constitute the whole Board of Directors shall be
determined from time to time by the Board of Directors (provided that no decrease in the
number of directors which would have the effect of shortening the term of an incumbent
director may be made by the Board of Directors). If the Board of Directors makes no
such determination, the number of directors shall be three. Each director shall hold office
until such director’s successor shall have been elected and qualified or until such
director’s earlier death, resignation or removal.

- Unless otherwise provided in the Articles of Incorporation, directors need not be
shareholders nor residents of the State of Oregon. '

. Section 2. Quorum; Voting. Unless otherwise provided in the Articles of
Incorporation, a majority of the total number of directors shall constitute a quorum for the
transaction of business of the Board of Directors and the vote of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors.

Section 3. Place of Meetings; Order of Business. The directors may hold their
meetings and may have an office and keep the books of the Corporation, except as
otherwise provided by law, in such place or placeS, within or without the State of Oregon,
as the Board of Directors may from time to time determine. At all meetings of the Board
of Directors business shall be transacted in such order as shall from time to time be
determined by the Chairman of the Board, or in the Chairman of the Board’s absence by
the President (should the President be a director), or in the President’s absence by the
Vice Chairman of the Board, or by the Board of Directors.

Section 4. First Meeting. Each newly elected Board of Directors may hold its
first meeting for the purpose of organization and the transaction of business, if a quorum
is present, immediately after and at the same place as the annual meeting of the
shareholders. Notice of such meeting shall not be required. At the first meeting of the
Board of Directors in each year at which a quorum shall be present, held next after the
annual meeting of shareholders, the Board of Directors shall elect the officers of the
Corporation.




Section 5. Regular Meetings. Regular meetings of the Board of Directors shall -
be held at such times and places as shall be designated frori time to time by the Chairman
of the Board or, in the absence of the Chairman of the Board, by the President (should the
President be a director), or in the President’s absence, by the Vice Chairman of the Board,
or by the Board of Directors. Notice of such regular méetings shall not be required.

Section 6. Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board, the President (should the President be a director),
the Vice Chairman of the Board or, on the written request of any two directors, by the
Secretary, in each case on at least twenty-four (24) hours personal, written, telegraphic,
cable or wireless notice to each director. Such notice, or any waiver thereof pursuant to
Section 3 of Article VIII, need not state the purpose or purposes of such meeting, except

as may otherwise be required by law or provided for in the Articles of Incorporation or
" these Bylaws. Meetings may be held at any time without notice if all the directors are
present or if those not present waive notice of the meeting in writing.

Section 7. Nomination of Directors. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors,
except as otherwise provided in Section 9 of this Article IIl. Nominations of persons for
election to the Board of Directors of the Corporation may be made at a meeting of
shareholders(a) by or at the direction of the Board of Directors or (b) by any shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 7, who shall be entitled to vote for the election of directors at the
meeting and who complies with the notice procedures set forth in this Section 7. -Such
nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation. To be
timely, a shareholder’s notice shall be delivered to or mailed and received at the principal
executive offices of the Corporation (i) with respect to an election to be held at the annual
meeting of the shareholders of the Corporation, 120 days prior to the anniversary date of
" the proxy statement for the immediately preceding annual meeting of shareholders of the -
Corporation, and (ii) with respect to an election to be held at a special meeting of
shareholders of the Corporation for the election of directors, not later than the close of
business on the 10th day following the day on which such notice of the date of the
meeting was mailed or public disclosure of the date of the meeting was made, whichever
first occurs. Such shareholder’s notice to the Secretary shall set forth (a) as to each
person whom the shareholder proposes to nominate for election or re-election as a
director, all information relating to the person that is required to be disclosed in
solicitations for proxies for election of directors, or is otherwise required, pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (including the
written consent of such person to be named in the proxy statement as a nominee and to
serve as a director if elected); and (b) as to the shareholder giving the notice (i) the name
and address, as they appear on the Corporation’s books, of such shareholder, and (ii) the
class and number of shares of capital stock of the Corporation which are beneficially
owned by the shareholder. At the request of any officer of the Corporation, any person
nominated by the Board of Directors for election as a director shall furnish to the
Secretary of the Corporation that information required.to be set forth in a shareholder’s
notice of nomination which pertains to the nominee.
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In the event that a person is validly designated as nominee to the Board and shall
thereafter become unable or unwilling to stand for election to the Board of Directors, the
Board of Directors or the shareholder who proposed such nominee, as the case may be,
may designate a substitute nominee. ‘ :

Except as otherwise provided in Section-9 of this Article 1Il, no person shall be
eligible to serve as a director of the Corporation unless nominatéd in accordance with the
procedures set forth in this Section 7. The chairman of the meeting of shareholders shall,
if the facts warrant, determine and declare to the meeting that a nomination was not made
in accordance with the procedures prescribed by the Bylaws, and if the chairman should
so determine, the chairman shall so declare to the meeting and the defective nomination
shall be disregarded. . :

Notwithstanding the foregoing provisions of this Section 7, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 7.

Section 8. Removal. Any director or the entire Board of Directors may be
removed, with or without cause by the holders of a majority of the shares then entitled to
vote at an election of directors; provided that, with respect to the removal without cause
of a director or directors elected by the holders of any class or series entitled to elect one
or more directors, only the holders of outstanding shares of that class or series shall be
entitled to vote on such removal.

Section 9. Vacancies; Increases in the Number of Directors. Unless otherwise
provided in the Articles of Incorporation, vacancies existing on the Board of Directors
for any reason and newly created directorships resulting from any increase in the
authorized number of directors to be elected by all of the shareholders having the right to
vote as a single class may be filled by the affirmative vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director; and any
director so chosen shall hold office until the next annual election and until such director’s
successor shall have been elected and qualified, or until such director’s earlier death,
resignation or removal. ‘ '

Section 10. Compensation. Directors and members of standing committees may
receive such compensation as the Board of Directors from time to time shall determine to
be appropriate, and shall be reimbursed for all reasonable expenses incurred in attending -
and returning from meetings of the Board of Directors.

Section 11. Action Without a Meeting; Telephone Conference Meetings. Unless
otherwise restricted by the Articles of Incorporation, any action required or permitted to
be taken at any meeting of the Board of Directors, or any committee designated by the
Board of Directors, may be taken without a meeting if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the Board of Directors or committee.
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Such consent shall have the same force and effect as a unanimous vote at a meeting and
may be stated as such in any document or instrument filed with the Secretary of State of
the State of Oregon. :

Unless otherwise restricted by the Articles 6f Incorporation, subject to the
requirement for notice of meetings, members of the Board of Directors or members of
any committee designated by the Board of Directors may participate in a meeting of such
Board of Directors or commiittee, as the case may be, by means of a conference telephone
connection or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

Section 12. Approval or Ratification of Acts or Contracts by Shareholders. The
Board of Directors in its discretion may submit any act or contract for approval or
ratification at any annual meeting of the shareholders, or at any special meeting of the
shareholders called for the purpose of considering any such act or contract, and any act or
contract that shall be approved or be ratified by the affirmative vote of the holders of a
majority of the voting power attributable to such shares so present or represented and
voting at such meeting of shareholders (provided that a quorum is present) shall be as
valid and as binding upon the Corporation and upon all the shareholders as if it has been
approved or ratified by every shareholder of the Corporation.

Article IV
Committees

Section 1. Executive Committee. The Board of Directors may, by resolution
- passed by a majority of the whole Board of Directors, designate an Executive Committee
consisting of two or more of the directors of the Corporation, one of whom shall be
designated chairman of the Executive Committee. During the intervals between the
meetings of the Board of Directors, the Executive Committee shall possess and may
exercise all the powers of the Board of Directors, except as provided in Section 6 of this
Article IV. The Executive Committee shall also have, and may exercise, all the powers
of the Board of Directors, except as aforesaid, whenever a quorum of the Board of
Directors shall fail to be present at any meeting of the Board.

Section 2. Audit Committee. The Board of Directors may, by resolution passed
by a majority of the whole Board of Directors, designate an Audit Committee consisting
of two or more of the directors of the Corporation, one of whom shall be designated
chairman of the Audit Committee. The Audit Committee shall have and may exercise
such powers and authority as provided in the resolution creating it and as determined
from time to time by the Board of Directors, except as provided in Section 6 of this
Article IV. )
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Section 3. Other Committees. The Board of Directors may, by resolution passed
from time to time by a majority of the whole Board of Directors, designate such other
committees as it shall see fit consisting of two or more of the directors of the Corporation,
one of whom shall be designated chairman of each such committee. Any such committee
shall have and may exercise such powers and authority as provided in the resolution
creating it and as determined from time to time by the Board of Directors, except as
provided in Section 6 of this Article IV,

Section 4. Procedure; Meetings; Quorum. Any committee designated pursuant to
this Article IV shall keep regular minutes of its actions and proceedings in a book
provided for that purpose and report the same to the Board of Directors at its meeting
next succeeding such action, shall fix its own rules or procedures, and shall meet at such
times and at such place or places as may be-provided by such rules, or by such committee
or the Board of Directors. Should a committee fail to fix its own rules, the provisions of
these Bylaws, pertaining to the calling of meetings and conduct of business by the Board
of Directors, shall apply as nearly as practicable. At every meeting of any such
committee, the presence of a majority of all the members thereof shall constitute a
quorum, except as provided in Section 5 of this Article IV, and the affirmative vote of a
majority of the members present shall be necessary for the adoption by it of any
resolution.

Section 5. Substitution and Removal of Members; Vacancies. The Board of
Directors may designate one or more directors as alternate members of any committee
who may replace any absent or disqualified member at any meeting of such committee.
The Board of Directors shall have the power at any time to remove any member(s) of a
committee and to appoint other directors in lieu of the person(s) so removed and shall
also have the power to fill vacancies in a committee.

Section-6. Limitation on Power and Authority of Committees. No committee of
the Board of Directors shall have the power or authority of the Board of Directors to:

(a) authorize distributions, except as may be permitted by paragraph
(g) hereof;

(b) approve or propose to shareholders actions that are required under
the Oregon Business Corporation Act to be approved by shareholders;

(c) fill vacancies on the Board -of Directors or on any of its
committees;

(d) amend the Articles of Incorporation pursuant to Oregon Revised
Statutes Section 60.434, except as may be necessary to document a determination of the
relative rights, preferences and limitations of a class or series of shares by a committee or
an officer of the Corporation as permitted by paragraph (h) hereof;

(e) adopt, amend or repeal these Bylaws;
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63) approve a plan of merger not requiring shareholder approval;

(g)  authorize or apprové reacquisition of shares, except within limits
prescribed by the Board of Directors; or

(h)  authorize or approve the issuance or sale or contract for sale of
shares or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except that the Board of Directors may authorize a committee or
an officer of the Corporation to do so. (i) pursuant to a stock option or other stock
compensation plan, or (ii) by approving the maximum number of shares to be issued and
delegating the authority to determine all or any part of the terms of the issuance or sale or
contract of sale and the designation and relative rights, preferences and limitations of the
class or series of shares.

Article V
Officers

Section 1. Number, Titles and Term of Office. The officers of the Corporation -
shall be a Chairman of the Board, a President, one or more Vice Presidents (any one or
more of whom may be designated Executive Vice President or Senior Vice President), a
Treasurer, a Secretary, a General Counsel and such other officers as the Board of
Directors may from time to time elect or appoint (including, but not limited to, a Vice
Chairman of the Board, a Deputy Corporate Secretary, one or more Assistant Secretaries
and one or more Assistant Treasurers). Each officer shall hold office until such officer’s
successor shall be duly elected and shall qualify or until such officer’s death or until such
officer shall resign or shall have been removed. Any number of offices may be held by
the same person, unless the Articles of Incorporation provide otherwise. Except for the
Chairman of the Board and the Vice Chairman of the Board, no officer need be a director.

Section 2. Powers and Duties of the Chairman of the Board. The Chairman of
the Board shall preside at all meetings of the shareholders and of the Board of Directors;
and he shall have such other powers and duties as designated in these bylaws and as from
time to time may be assigned to him by the Board of Directors. :

Section 3. Powers and Duties of the Chief Executive Officer. The Chairman of
the Board shall be the chief executive officer of the Corporation unless the Board of
Directors designates the President as chief executive officer. Subject to the control of the
Board of Directors and the executive committee (if any), the chief executive officer shall
have general executive charge, management and control of the properties, business and
operations of the Corporation with all such powers as may be reasonably incident to such
responsibilities; may agree upon and execute all leases, contracts, evidences of
indebtedness and other obligations in the name of the Corporation and may sign all
certificates for shares of capital stock of the Corporation; and shall have such other
powers and duties as designated in accordance with these Bylaws and as from time to
time may be assigned to the chief executive officer by the Board of Directors.
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Section 4. Powers and Duties of the President. Unless the Board of Directors
otherwise determines, the President shall have the authority to agree upon and execute all -
leases, contracts, evidences of indebtedness and other obligations in the name of the
Corporation; and, unless the Board of Directors otherwise determines, the President shall,
in the absence of the Chairman of the Board or if there be no Chairman of the Board,
preside at all meetings of the shareholders and (should the President be a director) of the
Board of Directors; and the President shall have such other powers and duties as
designated in accordance with these Bylaws and as from time to time may be assigned to
the President by the Board of Directors or the Chairman of the Board.

Section 5. Powers and Duties of the Vice Chairman of the Board. The Board of
Directors may assign areas of responsibility to the Vice Chairman of the Board, and, in
such event, and subject to the overall direction of the Chairman of the Board and the
Board of Directors, the Vice Chairman of the Board shall be responsible for supervising
the management of the affairs of the Corporation and its subsidiaries within the area or
areas assigned and shall monitor and review on behalf of the Board of Directors all
functions within the corresponding area or areas of the Corporation and each such
subsidiary of the Corporation. In the absence of the President, or in the event of the
President’s inability or refusal to act, the Vice Chairman of the Board shall perform the
duties of the President, and when so acting shall have all the powers of and be subject to
all the restrictions upon the President. Further, the Vice Chairman of the Board shall
have such other powers and duties as designated in accordance with these Bylaws and as
from time to time may be assigned to the Vice. Chairman of the Board by the Board of
Directors or the Chairman of the Board.

Section 6. Vice Presidents. Subject to any restrictions that may be imposed by
the Board of Directors, each Vice President shall at all times possess power to sign all
certificates, contracts and other instruments of the Corporation, except as otherwise
limited in writing by the Chairman of the Board, the President or the Vice Chairman of
the Board of the Corporation. Each Vice President shall have such other powers and
duties as from time to time may be assigned to such Vice President by the Board of
Directors, the Chairman of the Board, the President or the Vice Chairman of the Board.

Section 7. General Counsel. The General Counsel shall act as chief legal advisor
to the Corporation. The General Counsel may have one or more staff attorneys and
assistants, and may retain other attorneys to conduct the legal affairs and litigation of the
Corporation under the General Counsel’s supervision.

Section 8 Secretary. The Secretary shall keep the minutes of all meetings of the
Board of Directors, committees of the Board of Directors and the shareholders, in books
provided for that purpose; shall attend to the giving and serving of all notices; may in the
name of the Corporation affix the seal of the Corporation to any contract of the
Corporation and attest the affixation of the seal of the Corporation thereto; may sign with
the other appointed officers all certificates for shares of capital stock of the Corporation;
shall have charge of the certificate books, transfer books and stock ledgers, and such
other books and papers as the Board of Directors may direct, all of which shall at all
reasonable times be open to inspection of any director upon application at the office of
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the Corporation during business -hours; shall have such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to the Secretary by
the Board of Directors, the Chairman of the Board, the President or the Vice Chairman of
- the Board; and shall in general perform all acts incident to the office of Secretary, subject
to the control of the Board of Directors, the Chairman of the Board, the President or the
Vice Chairman of the Board. ' '

Section 9. Deputy Corporate Secretary and ‘Assistant Secretaries. The Deputy
Corporate Secretary and each Assistant Secretary shall have the usual powers and duties
pertaining to such offices, together with such other powers and duties as designated in
these Bylaws and as from time to time may be assigned to the Deputy Corporate
Secretary or an Assistant Secretary by the Board of Directors, the Chairman of the Board,
the President, the Vice Chairman of the Beard or the Secretary. The Deputy Corporate
Secretary shall exercise the powers of the Secretary during that officer’s absence or
inability or refusal to act.

Section 10. Treasurer. Subject to any restrictions that may be imposed by the
Board of Directors, the Treasurer shall have responsibility for the custody and control of
all the funds and securities of the Corporation, and shall have such other powers and
duties as designated in these Bylaws and as from time to time may be assigned to the
Treasurer by the Board of Directors, the Chairman of the Board, the President or the Vice
Chairman of the Board. The Treasurer shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors, the Chairman of the Board, the
President and the Vice Chairman of the Board; and the Treasurer shall, if required by the
Board of Directors, give such bond for the faithful discharge of the Treasurer’s duties in
such form as the Board of Directors may require.

Section 11. Assistant Treasurers. Each Assistant Treasurer shall have the usual
powers and duties pertaining to such office, together with such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to each Assistant
Treasurer by the Board of Directors, the Chairman of the Board, the President, the Vice
Chairman of the Board or the Treasurer. Any Assistant Treasurer may exercise the
powers of the Treasurer during that officer’s absence or inability or refusal to act.

Section 12. Action with Respect to Securities of Other Corporations. Unless
otherwise directed by the Board of Directors, the Chairman of the Board, the President or
the Vice Chairman of the Board, together with the Secretary, the Deputy Corporate
Secretary or any Assistant Secretary shall have power to vote and otherwise act on behalf
of the Corporation, in person or by proxy, at any meeting of security holders of or with
respect to any action of security holders of any other corporation in which this
Corporation may hold securities and otherwise to exercise any and all rights and powers
which this Corporation may possess by reason of its ownership of securities in such other
corporation.

Section 13. Delegation. For any reason that the Board of Directors may deem
sufficient, the Board of Directors may, except where otherwise provided by statute,
delegate the powers or duties of any officer to any other person, and may authorize any
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officer to delegate specified duties of such officer to any other person. Any such
delegation or authorization by the Board shall be effected from time to time by resolution
of the Board of Directors.

Article VI

Capital Stock

Section 1. Certificates of Stock. The certificates for shares of the capital stock of
the Corporation shall be in such form, not inconsistent with that required by law and the
Articles of Incorporation, as shall be approved.by the Board of Directors. Every holder of
shares represented by certificates shall be entitled to have a certificate signed by or in the
_ name of the Corporation by the Chairman -of the Board, President, Vice Chairman of the
Board or a Vice President and the Secretary, Deputy Carporate Secretary or an Assistant
Secretary or the Treasurer or an Assistant Treasurer of the Corporation representing the
number of shares (and, if the shares of the Corporation shall be divided into classes or
series, certifying the class and series of such shares) owned by such shareholder which
are registered in certified form; provided, however, that any of or all the signatures on the
certificate may be facsimile. The stock record books and the blank stock certificate books
shall be kept by the Secretary, or at the office of such transfer agent or transfer agents as
the Board of Directors may from time to time determine. In case any officer, transfer
agent or registrar who shall have signed or whose facsimile signature or signatures shall
have been placed upon any such certificate or certificates shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued by the Corporation,
such certificate may nevertheless be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue. The stock
certificates shall be consecutively numbered and shall be entered in the books of the
Corporation as they are issued and shall exhibit the holder’s name and number of shares.

. Section 2. Transfer of Shares. The shares of stock of the Corporation shall be -
transferable only on the books of the Corporation by the holders thereof in person or by
their duly authorized attorneys or legal representatives upon surrender and cancellation of
certificates for a like number of shares. Upon surrender to the Corporation or a transfer
agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be the duty of
the Corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder in
fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim
to or interest in such share or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as otherwise provided by the laws of the
State of Oregon.

Section 4. Regulations Regarding Certificates. The Board of Directors shall have
the power and authority to make all such rules and regulations as they may deem
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expedient concerning the issue, transfer and registration or the replacement of certificates
for shares of capital stock of the Corporation.

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine
the conditions upon which the Corporation may issue a'new certificate for shares in place
of a certificate theretofore issued by it which is alleged to have been lost, stolen or
destroyed and may require the owner of such certificate or such owner’s legal
representative to give bond, with surety sufficient to indemnify the Corporation and each
transfer agent and registrar against any and all losses or claims which may arise by reason
of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate in the place of the one so lost, stolen or destroyed.

Article VII

Liability of Directors and Indemnification

Section 1. Personal Liability of Directors. A director of the Corporation shall not
be personally liable to the Corporation or its shareholders for monetary damages for
. conduct as a director, except for liability (i) for any breach of the director’s duty of
loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) for any
unlawful distribution under Oregon Revised Statutes Section 60.367, or (iv) for any
transaction from which the director derived an improper personal benefit. Any repeal or
amendment of this provision shall be prospective only and shall not adversely affect any
limitation on the liability of a director of the Corporation existing at the time of such
repeal or amendment. In addition to the circumstances in which a director of the
Corporation is not liable as set forth in the foregoing provisions, a director shall not be
liable to the fullest extent permitted by any provisions of the statutes of Oregon hereafter
enacted that further limits the liability of a director.

Section 2. Indemnification. Each person who was or is made a party to, or is
threatened to be made a party to, or is involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter a “Proceeding”), by reason of
the fact that he or she, or a person of which he or she is the legal representative, is or was
a director or officer, of the Corporation or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee or agent of another
corporation or of a partnership, joint venture, trust.or other enterprise, including service
with respect to employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, partner, trustee, employee or agent or
in any other capacity while serving as a director, officer, partner, trustee, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Oregon Business Corporation Act, as the same exists or may hereafter
be amended (but, in the case of any such amendments, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expense,
liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
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such person in connection therewith, and such indemnification shall continue as to a
person who has ceased to serve in a capacity to which the above indemnification applies
and shall inure to the benefit of his or her heirs, executors and administrators; provided,
however, that, except as provided in this Section 2, the Corporation shall indemnify any
such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this
Section 2 shall be a contract right and shall include the right to be paid by the Corporation
for expenses incurred in defending any such proceeding in advance of its final
disposition; provided, however, that, if the Oregon Business Corporation Act requires, the
payment of such expenses.incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by
.such person while a director or officer,. including, ‘without limitation, service to an
employee benefit plan) in advance of the final disposition of the proceeding, such
payment of expenses shall be made only upon delivery to the Corporation of a written
affirmation of the director or officer’s good faith belief that such director has met the
standard of conduct described in Oregon Revised Statutes Section 60.391 and of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced
if it shall ultimately to be determined that such director or officer is not entitled to be
indemnified under this Section 2 or otherwise. The Corporation may, by action of its
Board of Directors, provide indemnification to employees and agents of the Corporation
not covered by. the foregoing with the same scope and effect as the foregoing
indemnification of directors and officer.
If a claim under this Secnon 2 is not paid in full by the Corporation within thirty
(30) days after a written claim has been received by the Corporation, the claimant may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also
_the expense of prosecuting such claim. It shall be a defense to any such action (other than
an action brought to enforce a claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertaking, if any is required, has
been tendered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the Oregon Business Corporation Act for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving .
such defense shall be on the Corporation. Neither the failure of the Corporation
(including its Board of Directors, independent legal counsel, or its shareholders) to have
made a determination prior to the commencement of such action that indemnification of
the claimant is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in the Oregon Business Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors, independent legal
counsel, or its shareholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not
met the applicable standard of conduct.

The right to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Section 2 shall not be
exclusive of any other right which any person may have or hereafter acquire under any
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statute, provision of the Articles of Incorporation, bylaw, agreement, vote of shareholders
or disinterested directors or otherwise. -

The Corporation may maintain insurance, at its ‘expensc', to protect itself and any
director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Oregon Business Corporation Act.

The provisions of this Section 2 shall be effective as of July 1, 1997, to the extent
that this Section 2 (i) provides broader indemnification rights than those contained in the
bylaws in effect prior to May 1, 1998, the date of adoption of these bylaws, or (ii)
provides indemnification rights to persons not covered by the bylaws in effect prior to
May 1, 1998. '

Article VIII

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the Corporation shall end on the last
day of December of each year. i

Section 2. Corporate Seal. The corporate seal shall be circular in form and shall
have inscribed -thereon the name of the Corporation and the state of its incorporation,
which seal shall be in the charge of the Secretary and shall be affixed to certificates of
stock, debentures, bonds, and other documents, in accordance with the direction of the
Board of Directors, and as may be required by law; however, the Secretary may, if the
Secretary deems it expedient, have a facsimile of the corporate seal inscribed on any such
certificates of stock, debentures, bonds, contracts or other documents. Duplicates of the
seal may be kept for use by the Deputy Corporate Secretary or any Assistant Secretary.

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be
given by law, the Articles of Incorporation or these Bylaws, said notice shall be deemed
to be sufficient if given (i) by telegraphic, cable or wireless transmission (including by
telecopy or facsimile transmission) or (ii) by deposit of the same in a post office box or
by delivery to an ovemight courier service company in a sealed prepaid wrapper
addressed to the person entitled thereto at such person’s post office address, as it appears
on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such transmission or mailing or delivery to courier, as the case may be.

Whenever notice is required to be given by law, the Articles of Incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance
of a person, including without limitation a director, at a meeting shall constitute a waiver
of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be
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transacted at, nor the purpose of, any regular or special meeting of the shareholders,
directors or members of a committee of directors need be specified in any written waiver
of notice unless so required by the Articles of Incorporation or these Bylaws.

Section 4. Facsimile Signatures. In addition to the provisions for the use of
facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile
signatures of any officer or officers of the Corporatlon may be used whenever and as
authorized by the Board of Directors.

Section 5. Reliance upon Books, Reports and Records. A member of the Board of
Directors; or a member of any committee designated by the Board of Directors, shall, in
the performance of such person’s duties, be fully protected in relying in good faith upon
the records of the Corporation and upon such information, opinion, reports or statements
presented to the Corporation by any of the Corporation’s officers or employees, or
committees of the Board of Directors, or by any other person as to matters the member
reasonably believes are within such other person’s professional or expert competence and
who has been selected with reasonable care by or on behalf of the Corporation.

Section 6. Application of Bylaws. In the event that any provisions of these
Bylaws is or may be in conflict with any law of the United States, of the State of Oregon
or of any other governmental body or power having jurisdiction over this Corporation, or
over the subject matter to which such provision of these Bylaws applies, or may -apply,
such provision of these Bylaws shall be inoperative to the extent only that the operation
thereof unavoidably conflicts thh such law and shall in all other respects be in full force
and effect.

Article IX
Amendments

The Board of Directors may amend or repeal the Corporation’s Bylaws unless:
(a) the Articles of Incorporation reserve the power exclusively to the shareholders in
whole or in part, or (b) the shareholders in amending or repealing a particular Bylaw
provide expressly that the Board of Directors may not amend or repeal that Bylaw. The
Corporation’s shareholders may amend or repeal the Corporation’s Bylaws even though
the Bylaws may also be amended or repealed by the Board of Directors.

G:\MS-WORD\Rmd\BYLAWS\PGEBYLAW 12-99.doc
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APPENDIX B
Opinion of Counsel



/PG Portland General Electric Company Robin Tompkins

E Legal Department _ Assistant General Counsel
121 SW Salmon Street  Portland, OR 97204 .
503-464-7037 * facsimile 503-464-2200 : o '

July 30, 2001

Office of Fuels Programs

Fossil Energy

U.S. Department of Energy
Docket Room 3F-056, FE-50
Forrestal Building

1000 Independence Avenue SW
Washington, DC 20585

Gentlemen:

Pursuant to 10 C.F.R. Section 590.202, this opinion of counsel is hereby furnished in

connection with the application of Portland General Electric Company (“PGE”) for authonzanon

to import Canadlan natural gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

. PGE is a corporation duly orgahized and existing under the laws of the State of

Oregon;

. . The proposed importation of Canadian natural gas is within the powers of PGE;

and

. PGE either has comphed with or is in the process of complying with apphcable

state rules and regulations of state regulatory authorities in the states in which
operates.

Respectfully submitted,

/7 R

Robin Tompkins

WLGL\G1\MS-WORD\R_T\00425S\OPINION LETTER.DOC
Connecting People, Power and Possibilities

it
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ENRON
Gas Marketing Canada Inc.

3500 Canterra Tower
400 - 3rd Avenue SW.
Calgary, Alberta T2P 4H2

March 9, 1993

United States Department of Energy
Office of Fossil Programs

Fossil Energy Docket

Washington, D.C. ' _

U.S.A. 20585 . =
‘M g

2
P YCCITIVIVIT IWID. LUIGIIIC sivw G .
. 3 "3

7
Dear Ms. Moore: jl kY]
o
-

Re: Application of Enron Gas Marketing Canada Inc. for

Blanket Authorization to Import and Export Natural Gas

Enclosed, as per your conversation this morning with Pearl Quan, is our
application for a Blanket Authorization to Import and Export Natural Gas. |
would appreciate it if you would date stamp the second copy enclosed and

return it to me.

.if you or any of the DOE staff have any questions concerning this
application, please call me at (403) 974-6703.

Thank you for your prompt consideration of this application.
Very truly yours,

ENRON GAS MARKETING CANADA INC.

L /WW

Mary Lee Hopkins
Senior Counsel

MLH/pbq

Enclosure: Application for Blanket Authorization _
to Import and Export Natural Gas (2)
Certificate of Counsel (2) ,Q? -

Telephone: (403) 974-6700 Rapifax: (403) 974-6706

MLHELETTER\doe1 .let
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UNITED STATES OF AMERICA

BEFORE THE a2
DEPARTMENT OF ENERGY. it P °
OFFICE OF FOSSIL ENERGY W |
ENRON GAS MARKETING CANADA INC. " Docket No. 75 -3 Q%/(g
e

APPLICATION OF ENRON GAS MARKETING CANADA
INC. FOR BLANKET AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS

ENRON GAS MARKETING CANADA INC. ("EGMC") hereby submits this
application pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. 717b, the
Department of Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the

romilntinne A€ tho YL favind ot 1IN N T D Dart KON vamnactina hlanlat anthar—atinn ta

inipon up to 450 Bef a year of natural gas produced in Canada and to export up to 450

Bcef a year of natural gas to markets in Canada for a term of two years commencing
March 1, 1993. The blanket authorization which EGMC seeks would be in the public
interest.

In support of this application, EGMC submits the following:

I

Communication and correspondence regarding this application should be
addressed to:

Mary Lee Hopkins,

Senior Counsel

Enron Gas Marketing Canada Inc.
3500 Canterra Tower

400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2
Telephone: (403) 974-6703

Fax: (403) 974-6707

II.

EGMC i1s a corporation organized under the Alberta Business Corporations Act
with its principal place of business in Calgary, Alberta. It is a wholly-owned subsidiary
of Enron Gas Services Corp., a Delaware corporation with its principal place of business
in Calgary Alberta. EGMC is a marketer of natural gas, selling gas on a spot and long
term basis, on both affiliated and non-affiliated pipeline systems. EGMC's supplies come
from the producing areas of Western Canada. EGMC intends to serve markets in the

3/9/93 L. 231 PM
MLHE\PREC\DOEAPP.DOC :
March 9, 1993 2:31 PM
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United States and Canada and to transport gas on the interstate pipeline system in the
U.S. and on Canadian pipelines. :

Concurrently with filing this application, EGMC has applied to the National
Energy Board of Canada for a blanket authorization to export natural gas from Canada
into the U.S. and for a blanket authorization to import natural gas from the United States
into Canada. :

1.

By this application, EGMC requests authorization to import up to 450 Bef -
annually of Canadian gas to enable EGMC to serve various spot and long-term markets in
the U.S. EGMC also seeks authorization to export natural gas from the U.S. to buyers
located in Canada, also up to 450 Bcf annually. EGMC requests that this authorization

be granted for a pen'od of two years so that EGMC may efﬁciently and economically

Cre i n 2rs vt oot et A matiere oA MAA VALY A ta e abmensin bu Side o iemameime Tioaee
exxst at the time the gas is nnported or exported; accordingly, thlS proposal does not
request the construction of any new facilities.

EGMC will notify the Office of Fossil Energy in writing of the date of first
delivery of natural gas imported or exported under the authorizations to be granted
hereunder and will file quarterly reports, as required, with the Office of Fossil Energy
indicating by month whether EGMC imported or exported any gas during such month,
and 1f so, the volume imported or exported, along with such other information as the
Office of Fossil Energy requires.

IV.

The following information is provided to comply with Section 590.2020 of DOE's
regulations.

A.  Scope of the Project.

The mmport authorization which EGMC seeks would enable it to purchase and
import up to 450 Bcf of gas per year from Canadian suppliers, primarily, but not
necessarily exclusively, in the Province of Alberta. The purchases may be short-term
spot purchases, or longer term, firm supplies to enable EGMC to prov1de its customers
with reliable, market-priced gas.

As to the export of natural gas to Canada, EGMC seeks authonzation to market
gas to various buyers in Canada. The terms of these arrangements will comply with the
requirements of the export authorization ultimately granted to EGMC.

B. Source and Secunity of Supply.
EGMC has contracted for gas from a number of sources in Canada and continues

to seek out and negotiate with suppliers who are interested in providing gas at competitive

3/9/93 2. 231 PM
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prices. EGMC plans to have a portfolio of Canadian gas which would include short,
medium and long term supplies, firm as well as mterrupnble with a variety of pricing
mechanisms.

C. Identification of Participants.

EGMC is a wholly-owned subsidiary of Enron Gas Services Corp., which is a
wholly-owned subsidiary of Enron Corp., and as such, EGMC is affiliated with four
major interstate pipelines: Northern Natural Gas Company, Northern Border Pipeline
Company, Transwestern Pipeline Company and Florida Gas Transmission Company.
EGMC is also affiliated with Houston Pipe Line Company, a Texas intrastate pipeline.
EGMC does not know at this time whether these affiliates or any others will be -
participants in the transactions which might occur under the requested authorizations,
although it is likely that some portion of the Canadian supplies will be brought into the
U.S. through the facilities of Northern Border Pipeline Company.

™ T rsmnnn AL AL A Thnsnnnntinemr: Nangininmnme Al b g Tammmrt A cnnmmrarmaet

EGMC does not yet know specifically what arrangements will be negotiated under
the 1mport and export authorizations requested herein. The terms of any transaction
which EGMC may enter into will be reported to the Office of Fossil Energy, if required,
when such transactions are finalized and the terms become available.

E. EGMC's Need for the Proposed Imports. -

EGMC intends to market Canadian gas in North America, and it expects to see its
business grow considerably during the next two years. EGMC's intended customers
include pipelines, local distribution companies, cogeneration facilities, industrial end

users, as well as other marketers. The location, size and diversity of EGMC's intended
" customers and their needs for firmness and length of supply require EGMC to use
Canadian gas supplies.

F. Environmental Impact.

EGMC does not contemplate the construction of any new facilities as part of this
application. Accordingly, this application, if granted, would not have any measurable
environmental impact. This application does not contemplate a Federal action
significantly affecting the quality of the human environment under the MNational
Environmental Policy Act, U.S.C. 4321 et seq. Therefore, no environmental assessment
or impact statement is required.

V.

The authorizations requested will enable EGMC to serve new markets with new
supplies. The authorizations will be in the public interest in that they enhance natural gas
and interfuel competition in the North American market and are consistent with the Free

3/9/93 ' 3. 2:31 PM
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Trade Agreement and other federal policies desngned to foster trade between the U.S. and
Canada. .

WHEREFORE, EGMC respectfully requests ti1at the Office of Fossil Energy
approve EGMC's application to import and export up to 450 Bcf of natural gas annually
for a two-year term, commencing on March 1, 1993. :

Respectfully submitted,

AL /W

'Mary Lee Hopkins
Senior Counsel
- Enron Gas Marketing Canada Inc.

Dated: /X arct 7'1 /9293

MLH:pbq
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CERTIFICATE OF COUNSEL

Pursuant to 10 C.F.R. Section 590.202, this ‘certificate of counsel is hereby
furnished in connection with the Application of Enron Gas Marketing Canada Inc.
("EGMC™") for authorization to import Canadian natural gas and to export gas to Canada
pursuant to Section 3 of the Natural Gas Act. In connecnon with this appllcatlon I am of
the opinion that

- EGMC is a corporatlon duly organized, vahdly existing and in good standing K

under the laws of the Province of Alberta, and

- The proposed importation and exportation of natural gas are within the corporate
powers of EGMC.

rA .~ 1 r AL D

ML/JM&M————J

Mary Lee Hopkms
Senior Counsel
Enron Gas Marketing Canada Inc.

3/9/93 1. 2:31 PM
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UNITED STATES OF AMERICA
[6450-01)

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

[FE DOCKET NO. 93-30-NG]
ENRON GAS MARKETING CANADA INC.

ORDER GRANTING BLANKET AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

AGENCY: Office of Fossil Energy, DOE.

L¥alul Fat\ WAt 2ma ~AF om Aeda-—

SUMMARY: The Office of Fossil Energy of the Department of Energy
gives notice tﬁat it has issued an order granting Enron Gas
Marketing Canada Inc. blanket authorization to import up to 900
Bcf of na;ufal gas and export up to 900 Bcf of natural gas from
and to Canada over a two-year term beginning oh the date of the
first import-or export.

A copy of this order is available for inspection and copying
in the Office of Fuels Programs Docket Room, 3F-056, Forrestal
Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585,
(202) 586-9478. The docket room is open between the hours of

8:00 a.m. and 4:30 p.m., Monday through Friday, except Federal

holidays.

Issued in Washington, D.C., April 5” 1993.

1

C¥ifford Tomaszewski

Director, Office of ural Gas
Office of Fuels Programs

Fossil Energy
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FE DOCKET NO. 93-30-NG

ORDER GRANTING BLANKET AUTHORIZATION TO IMPORT
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I. DESCRIPTION OF REQUEST

On March 11, 1993, Enron Gas Marketlng Canada Inc. (EGMC)
filed an application with the Office of Fossil Energy of the
Department of Energy (DOE), undgr section 3 pf-the Natural Gas
Act (NGA); rgquesting blanket authorization to import up to 900
Bcf of natural gas and export up to 900 Bcf of natural gas from
and to Canada over a two-year term beginning on the date of first
delivery. EGMC, a Canadiah corporation withAits heédquarters in
Fetmaeee  Alhawra e matirn)l mam el ad o~ ATl YT TEK SPUEN
wholly-owned subsidiary of Enron Gas Services Corp., which is a

wholly-owned subsidiary of Enron Corp. The reguested

. authorization does not require the construction of new pipeline

facilities.
I1. FINDING

The application filed by EGMC has been evaluated to
determine ifAthe propbsed import/export arrangement meets the
public interest reguirement of section 3 of the NGA, as amended
by sectiép 201 of the Energqgy Policy‘Act;of 1992 (Pub. L..
102-486). Under section 3(c),.an import or export of natural gas
from or to a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas
is deemed to be consistent with the‘ppbli; interest and must be
granted without modification or delay The authorlzatlon sought
by EGMC to import and export natural gas from and to Canada, a
nation with which a free trade agreement is in effect, meets the
section 3(c) criterion and, therefore, is consistent with the

public interest. This blanket order authorizes transactions

under contracts with terms of no longer than two years.



2
ORDER'

For the reason set forth abové, unAer.Seétion'B of the
Natural Gas Act, it is ordered that:

A. Enron Gas Marketing Canada Inc. (EGMC) is autﬁorized_to
import up to 900 Bcf of naturaL'gas and export up to 900 Bcf of
natural gas from and to Canada over a two-year term beginning on
thé.déte of first delivery. This natural gés may be imported and
expofteo at any point on the unitea Stateé/Canaaa poraer.

B. Within two weeks after deliveries begin, EGMC shall
notify the Office of Fuels Programs, Fossil Energy, Room 3F-056,
Forrestal Building, 1000 Independence Avenue, S.W., washingyoh,
D.C. 20585, in writing of the date that the first import or
export of natural gas authorized in Ordering Paragraph A above
occurred. | |

C. With respect to the natural gas imports and exports
authorized by this Order, EGMC shall file with the Office of
Fuelé.Programs, within:30 aaysifollowiﬁg each calendar quafter,
quarterly reports indicating whether imports or exports of
natural gas have been made. If no imports or exports have been
made, a report of "no activity" for that calendar quarter must be
filed. 1f imports or exports have occurred, EGMC must report
monthly total volumes in Mcf and the average purchase price per
MMBtu at the international border. The reports shall also
provide the details of each import and export transaction,
including: (1) the name of the purchaser(s); (2) the name of the

seller(s); (3) the estimated or actual duration of the



3
.agreement(s), (4) the name of the United States transporter(s),
(5) the p01nt(s) of entry or exit; (6) the geographlc market(s)
served; (7) whether the sales are belng made on an interruptible
or firm basis; and, if applicable, (8) the per unit (MMBtu)
demand/commodity/reservation charge breakdown of the contract
price. —

D. The first quarterly report requifed.by Paragraph C of
this Order is due not later thaﬁ July 30, 1993, and should cover
the perioa rrom the date of this order until the end of the
second calendar quarter,-Jgne 30, 1993.

Issued in Washington, D.C., on March,?C), 1993.

(e

C~Anthony J.
Acting De Assistant Secretary

for Fuels Programs
Office of Fossil Energy




ENRON
Gas Services Canada Corp.

3500 Canterra Tower
400 - 3rd Avenue S.W. -
Calgary, Alberta T2P 4H2

May 3, 1994

Office of Fuels Programs, Fossil Energy
Room 3F-056, Forrestal Building
1000 Independence Avenue S.W.
Washington, D.C. 20585

Attention: _Christopher J. Freitas

S8/360 0,554
S1€ o LI K hb

Dear Sirs: : . 3

| o PO A nalmnrmnmdiongm af s “ﬂ—-_:-'ra‘tna Nnvrmanle Vaem ceettlh Eirwan o

L|qu1ds Canada, Ltd., effective May 3, 1994
Our File No.: REGUL-13

Enron Gas Marketing Canada Inc. is the holder of DOE/FE Order No. 789,
under FE Docket No. 93-30-NG.

As a result of the amalgamation referred to above, the two amalgamating
companies continued as one corporation, and the name of such corporation
is now "Enron Gas Services Canada Corp." A copy of the Certificate of
Amalgamation is enclosed for your files and we would request that you
change your records to reflect the name change.

Under Section 180 of the Alberta Business Corporations Act, the rights and
obligations of the amalgamating corporations continue as the rights and
obligations of the new, amalgamated corporation. If you have any
questions, please contact me at (403) 974-6703. Thank you for your
cooperation.

Very truly yours,

ENRON GAS SERVICES CANADA CORP.

;O Mary L%é Hdpkins

Senior Counsel

MLH/nc

Enclosure (Certificate of Amalgamation)
common\legailegsc?.doc

Telephone: (403) 974-6700 Rapifax: (403) 974-6706
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CORPORATE ACCESS NUMBER

Alberia

BUSINESS CORPORATIONS ACT

CERTIFICATE

o~ o=
\ i

AMALGAMATION

ENRON GAS SERVICES CANADA CORP. ‘
IS THE RESULT OF AN AMALGAMATION FILED ON MAY 3, 1994.

i coRPoaATEREGlSmY 1 Registrar of Corporations
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BUSINESS CORPORATIONS ACT , FORM 19
: (SECTION 179) . ' '
"~Alberta " ARTICLES OF AMALGAMATION

1. NAME OF AMALGAMATED CORPORATION: o . 2. CORPORATE ACCESS NO.

ENRON GAS SERVICES CANADA CORP. - oo
- - 20 609673 4

3. THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZED TO ISSUE-

One class of shares, to be designated as "Common Shares", in an unlimited number.

4. RESTRICTIONS IF ANY ON SHARE TRANSFERS:

The right to transfer shares of the Corporation is restricted in that no shareholder shall be entitled
1o wansfer any share or shares in the capital of the Corporation to any person who is not a
shareholder of the Corporation unless the transfer has been approved by the board of directors of the
Corporation. '

5. NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS.

Not less than one (1) director and not more than seven (7) directors.

6. RESTRICTION IF ANY ON BUSINESS THE CORPORATION MAY CARRY ON.

None.

7. OTHER PROVISIONS [F ANY:

The attached Schedule A is incorporated into and forms part of

8. NAME OF AMALGAMATING CORPORATIONS e M

Enron Gas Marketing Canada Inc.
Enron Gas Liquids Canada, Ltd. 20511614

M%:}Jh blel.‘UURb ] A :rJ 7_. j.lu%f/y
| M L Sppltrns 403)77¥-6703

/



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY a8 JU’L‘;' 3 P 230 |

OFFICE OF FOSSIL ENERGY -

—~— .

F,'-a-q F"_E','!'f.

-

ENRON GAS SERVICES CANADA CORP.
(Successor to Enron Gas Marketing
Canada Inc.)

FE DOCKET NO. 93-30-NG

Nt e St

ORDER TRANSFERRING AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 789-A

In DOE/FE'Opinion and Order No. 789 (Order 789)1’, issued
March 30, 1993, Enron Gas Marketing Canada Inc. (EGMC) was
granted Blanket authorization to import up to 900 Bcf of natural
gas and export‘up to 900 Bcf ofinatural‘gas from and to Canada.
The term of the authorization is for two years beginning on the
date of the initial import or‘export delivery, whichever occurs
first. Deliveries have not yet begqun under Order 789. ‘On
June 17, 1994, the Office of Fossil Epergy of the Department of
Energy was notified that EGMC had meréed with Enron Gas Liquids
Canada, Ltd. to form & corporation kgoWn'as Enron Gas Services
Canada Corp. Accordingly, pursuant to section 3 of the Natural

Gas Act, the import/export authorization granted in Order 789 is

1/ 1 FE g 70,781.



2.
transferred from Enron Gas Marketing Canada Inc. to Enron Gas
Services Canada Corp;, effective on the date of this Order.

Issued in Washington, D.C., on7Ju1y. E . 1994.

Anthony J. Ceﬁﬁ
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY 199 JuL -8 P 2:30

OFFICE OF FOSSIL ENERGY.-

prrn r"‘{:'.’!":

.

ENRON GAS SERVICES CANADA CORP.
(Successor to Enron Gas Marketing
Canada Inc.)

FE DOCKET NO. 93-30-NG

ORDER TRANSFERRING AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 789-3A

In DOﬁ/FE Opinion and -Order No.'789 (Order 789)y, issued:
March 30, .1993, Enron Gas Marketing Canada Inc. (EGMC) was
granted blanket authorization to import up to 900 Bcf of natural
gas and export up to 900 Bcf ofzﬁaturél gas from and to Canada.
The term of the authorization is for two years beginning on the
date'of the initial import or export delivery, whichever occurs
first. Deliveries have not yet begun under Order 789. On
June 17, 1994, the Office of Fossil Energy of the Department of
Energy was notified that EGMC had merged with Enron Gas Liquids
Canada, Ltd. to form a corporation known as Enron Gas Serviceg
Canada Corp. Accordingly, pursuant to section 3 of the Natural

Gas Act, the import/export authorization granted in Order 789 is

1/ 1 FE 1 70,781.



2
transferred from Enron Gas Marketing Canada Inc. to Enron Gas
Services Canada Corp., effective on the date of this Order.

Issued in Washington, D.C., on’Jqu' E , 1994.

Anthony J. Caﬂ%
Director : _
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Enerqy



ENRON
Gas Services Canada Corp.

3500 Canterra Tower
400 - 3rd Avenue SW. -
‘Calgary, Alberta T2P 4H2

June 29, 1994

Department of Energy

Room 3F-056, Forrestal Building
1000 Independence Avenue S.W. L
Washington, D.C. 20585 =

Attention: Larine Moore

Dear Ms. Moore: ‘ -~

PRI r\|44u25utl|u-|v;. Wi Mttt wiE et eEddliIlL il WO isaws WM

Liquids Canada, Ltd., effective May 3, 1994
Docket No.: 93-30NG
Our File No.: REGUL-13

b33 pai s wand

Further to your request, we enclose our cheque in the sum of U.S. $50.00

with respect to the filing fee for the name change to Enron Gas Services
Canada Corp. .

Very truly yours,

ENRON GAS SERVICES CANADA CORP.

72 /JWW—

Mary Lee Hopkins

Senior Counsel
/nc

Enclosure (1)

common\legal\egsc10.doc

oy

Telephone: (403) 974-6700 o Rapifax: (403) 974-6706



RESIDENT PARTNERS

" EDMUND S. MUSKIL
WILLIAM S. D'AMICO
JOHN B. O’SULLIVAN
KEITH MARTIN
CORNELIUS J. GOLDEN, JR.
ROBERT F. SHAPIRO
RUSSELL S. FRYE
DAVID M. RAIM
MANCY M. PERSECHINO®
ROBERT J. BOMME *
THOMAS E. HIRSCH 111
WILLIAM K. PERRY*
ELLEN H. WOODBURY®
ANDREW A. GIACCIA

COUNSEL
EDMUND €. HARVEY
LYNN N. HARGIS
LESLIE S. RITTS
PETER F. FITIGERALD*

®NOT ADMITTED N D.C.

BY HAND

CHADBOURNE & PARKE
‘1101 VERMONT AVENUE, N.W.

WASHINGTON, D.C. 20005-3521

TELEPMONE (202) 2869-3000.

FACSIMILE (202) 289-3002

December 15, 1994

United States Department

of Energy

Office of Fossil Fuels

1UUV inaependence Avenue,
Washington, D.C. 20585

Ladies and Gentlemen:

789,

On March 30,
Enron Gas Marketing Canada,

S.W.

Re:

2 P

1 )

s}

A 0

i -
_
e

FE Docket No. 93-30-NG

1993, pursuant to DOE/FE Order No.
Inc. (“EGM Canada”) obtained

a blanket authorization to import and export natural gas from

and to Canada.

EGM Canada notified the Department of Energy

through a filing made in the above-captioned proceeding on or
about May 3, 1994, that, as a result of an amalgamation, EGM
Canada’s name was changed to Enron Gas Services Canada Corp.

(“EGS Canada”) .

Please note that,

effective November 7,

1994, the

name of EGS Canada was changed to Enron Capital & Trade

Resources Canada Corp.

A copy of the certicate from the

Registrar of Corporations of the Province of Alberta in
Canada indicating the change of name is enclosed for your
convenience. - This change of name did not involve any
corporate reorganization or change of ownership of EGS

Canada,
Corp.

now,namgd'Enron Capital & Trade Resources Canada

We request that you change your records to reflect

the name change or issue an amended-authorization if you
believe such an amendment "is neécessary.

check of $50.00 as a filing“fééxpegégcompany this request.

NEW YORK

+ WASHINGTON, D.C. -

LOS ANGELES -

HONG KONG -

NEW DELH!

I have enclosed a

* MOSCOW - LONDON



GCHADBOURNE & PARKE :
United States Department 2 December 15, 1994
of Energy : -

In the event that the $50.00 fee does not apply, please
return the check to me at the above address. Also, please
call me if you have any questions regarding the above.

Respectfully submitted,

1L € st

Thomas E. Hirsch III

- Counsel for Enron Capital &
Trade Resources Canada
. Corp.
Enclosure
cc: P.J. Fleming (w/attachment)
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' CORPORATE ACCESS NUMBER

Aocia

DUSINESS CORPORATIONS ACT

CERTIFICATE
OF
AMENDMENT

A S
sl s

12 d G

ENRON GAS SERVICES CANADA CORP,

CHANGED ITS NAME TO ENRON CAPITAL & TRADE RESOURCES
CANADA CORP. ON NOVEMBER 7, 1884,

s

Registrar of Corporations




UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

r

. ' - ~ b -52
OFFICE OF FOSSIL ENERGY  p3y f20 72! D%
' \
‘ ’ | oo 0ATTEE
ENRON CAPITAL & TRADE RESOURCES = eRE L

CANADA CORP.
(Formerly Enron Gas Services
Canada Corp.)

- FE DOCKET NO. 93-30-NG

. .
e’ e’ N’ N N’

ORDER AMENDING BLANKET AUTHORIZATION
TO IMPORT AND EXPORT NATURAL GAS

DOE/FE - ORDER NO. 789-B

Enron Gés.Se;vices Canada Corp. (EGS Canada), as successor
to Enrqn Gas Mérketing Canada, Inc.; is currently authorized to
import up to 900 Bcf of natural ga; and export up to 900 Bcf of
natural gas from and to Canada. The term of the authorization is
for a period of two years beginning on the date of the initial
import or export delivery, whichever occurs first. These imports
and exports were originally authorized in DOE/FE Opinion and
Order No. 589 (Ordér 789)Y, issued March 30, 1993, as amended by
DOE/FE Order No. 789-A% (Order 789-1), issuedAJuly 8, 1994.
Neither imports nor exports have commenced under this
authorization.

On December 15,. 1994, EGS Canada filed an application to

further amend Order 789 to reflect another change in company

1/ 1 FE € 70,781.

2/ 1 FE ¥ 70,992.



2
name. EGS Canada's name was changed to Enrbﬂ Capital & Trade
Resources Canada Corp. effective November 7, 1994. Accordingly,
pursuant to section 3 of the Naturallcas Act, the import/export
authorization conferred by DOE/FE Opinion and Order Nés. 789 and
789-A is again amended by substituting Enron‘Capital & Trade
- Resources Canada Corp.lfor Enron Gas Services Canada Co;p.~as ﬁhe
importer and exporter of the natural gas.

- Issued in Washington, D.C., on December &~ , 1994.

/Z—Mﬂ)ﬂ»o

Afthony J. Comd 7

Director

Office of Coal & Electricity
Office of Fuels Programs -
Office of Fossil Energy




02- 320
/
ENRON G054 1 0e

WORLDWIDE ENERGY SOLUTIONS

January 5, 1994 -

U. S. Department of Energy 3 :: ’
Office of Fuels Programs 2 i
Office of Fossil Energy o 3
Washington, D. C. 20585 A
Ty S

!
RE: Natural Gas Imports and Exports Brochure

Third Quarter Report, 1994 <

DOE/FE-0325

Attn: Customer Service

Please submit this address change to the office responsible for mailing out the above
referenced document.

OLD ADDRESS:
Ms. Gina Taylor
Enron Gas Marketing Inc.
P. 0. Box 1188
Houston, TX 77251-1188

PLEASE CHANGE YOUR RECORDS TO THE NEW ADDRESS:

Enron Capital & Trade Resources Corp.
Regulatory Reporting Department

Attn: Mary Sorenson, EB-3715-A

P. O. Box 4428

Houston, TX 77210-4428

Thank you for assisting us in this matter.

Regards,
e
Mary G. Sorenson

MGS/srm
Enclosure

1400 Smith Street Houston TX 77002-7361 « PC Box 4428 Houston TX 77210-4428 « 713 853 7500



Enron Capital & Trade
Resources Corp.
P. O. Box 4428

% R . Houston, TX 772104428

October 25, 1999

U. S. Department of Energy

Office of Fuels Programs,
Fossil Energy

Attn.: John Glenn

FE-53, Room 3H-087

Washington, D. C. 20585-0350
Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively. :

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20; 95-109, 98-40, 99-19,and 93-30.  The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.™



State of Delaware PAGE = 1

Office of the Sebretary of State

I, EDWARD J. FREEL, SECRETARY .OF,‘S';['ATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
- COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE
RESOURCES CORP.", CHANGING ITé Nmmou"mmon CAPITAL & TRADE g

RESOURCES CORP:..'" TO. "ENRON NORTH AMERICA .CORP.", FILED IN THIS
.v‘.'};? Lot B ) B

OFFICE ON THE“FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15
(S ST LA T S ST W L)
A FILED' COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE .COUNTY RECORDER OF DEEDS.

P Ll

Edward ]. Freel, Secretary of State

2240966 8100 9950716

AUTHENTICATION-

9 80 -01-
913662 NATE. 09-01-99
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1999 1V:Y¢ HN FR CORPURBIE SEC. DEPI.B4b HBBY 10 913826552480 P
CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION -

Enron Capital & Trade Resources Corp., a corporation organized apd existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporanon of said

RIS

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporauon of the
-Company so that it will be and read in its ennrety as follows:

ARTICLE I.
The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware. -

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1* day of September, 1999.

Name' Angus H. Davis
Tide: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Tide: Deputy Corporate Secretary

-8l
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UNITED STATES OF AMERICA =01 DAE JFE

DEPARTMENT OF ENERGY

F -1 P o320
OFFICE OF FOSSIL ENERGY
)
ENRON CANADA CORP. - )
(Formerly Enron Capital Trade & Canada Corp.) )  FE DOCKET NO. 93-30-NG
)

ORDER AMENDING AUTHORIZATION TO IMPORT
NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 789-C ’ -

On March 30, 1993, the Department of Energy (DOE) granted blanket authorization to
Enron Gas Marketing Canada Inc., in DOE/FE Opinion and Order No. 789 (Order 789)Y, which -
was amended by DOE/FE Order No. 789-A (Order 789-A)?, issued July 8, 1994, transferring
authorization to Enron Gas Services Canada Corp., and later amended by DOE/FE Order No.
789-B (Order 789-B)Y, issued December 21, 1994, to import up to 900 billion cubic feet (Bcf)

of natural gas and export up to 900 Bcf of natural gas from and to Canada. The term of the

1/1 FE §70,781.
2/ 1 FE §70,992.

3 1FEY{71,067.

Ry



2
aﬁthorization is for a period of two years beginning on fﬁe da‘té of }he initial import or export
.delivery, whichever occurs first. Deliveries under Order 789,havé not yet begun.

On October 29, 1999, the Office of Fos_sil Energy 'o‘f DOE wasA notified that Enron
Capital and Tradé Resources Canada Corp.’s ﬁame had been changed to Enron Canada Corp.
Accordingly, pursuant to section 3 of the Natural-Gas Act, Order 789 is amended to substitute
Enron Canada Corp. for Enron Capital & Trade Resources Canada Corp. as the ifnporter and
exporter of the natural gas. All terms and conditions in Order 789, Aas amended, remain in full
torce and ettect.

“Issued in Washington, D.C., on December 7 , 1999,

A =TT
/ﬁifford P. Tomaszewski -
Manager, Natural Ga l(egulation
Office of Natural Gas & Petroleum
Import & Export Activities
Office of Fossil Energy




