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\/ Electric

April 5, 201

To our shareholders:

On behalf of the Board of Directors, we are pledasddvite you to Portland General Electric Comparg013 Annual Meeting of
Shareholders. The meeting will be held at 10:0Q &acific Time on Wednesday, May 22, 2012 the Conference Center Auditorium locate
Two World Trade Center, 25 SW Salmon Street, Patl®©regon.

Details of the business we plan to conduct at thetimg are included in the attached Notice of AhiMeeting of Shareholders and proxy
statement. Only holders of record of PGE commoaksab the close of business on March 18, 2013 mtilesl to vote at the meeting.

Your vote is very important. Regardless of the nerdf shares you own, we encourage you to parteipethe affairs of the company by
voting your shares at this year's annual meetingnHf you plan to attend the meeting, it is a galeh to vote your shares before the meeting.

We hope you will find it possible to attend thisays annual meeting, and thank you for your inteire®GE and your participation in this
important annual process.

Cordially,

Corbin A. McNeill, Jr. James J. Piro
Chairman of the Board President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 22, 2013

To our shareholders:

The 2013 Annual Meeting of Shareholders of Porti@ederal Electric Company will be held at the Coerfiee Center Auditorium located
at Two World Trade Center, 25 SW Salmon Streeti|#at, Oregon 97204, at 10:00 a.m. Pacific Tim&\@dnesday, May 22, 2013 .

The meeting is being held for the following purpmsghich are more fully described in the proxyestant that accompanies this notice:
1. To elect directors named in the proxy statementifercoming yea

To approve in a nobinding vote the compensation of the company's deewecutive officer:

To approve the performance criteria under the aeetiahd restated Portland General Electric Comp@ag Stock Incentive Ple
To approve the Portland General Electric Compard828nnual Cash Incentive Master Plan for ExecuBficers

To ratify the appointment of Deloitte & TouchkP as the company's independent registered pabtiounting firm for fiscal year
2013 ; and

6.  To transact any other business that may propertyedoefore the meeting and any adjournment or postpent of the meetir

o~ 0D

As of the date of this notice, the company hasivedeno notice of any matters, other than thoséostit above, that may properly be
presented at the annual meeting. If any other msadie properly presented for consideration attbeting, the persons named as proxies on the
enclosed proxy card, or their duly constituted stiss, will be deemed authorized to vote the ahaepresented by proxy or otherwise act on
those matters in accordance with their judgment.

The close of business on March 18, 2013 has bged &s the record date for determining sharehoktgiled to vote at the annual
meeting. Accordingly, only shareholders of recadbthe close of business on that date are ahtitl@ote at the annual meeting or any
adjournment or postponement of the annual meeting.

Your vote is very important. Please read the proxy statement and then, whethat you expect to attend the annual meeting,nand
matter how many shares you own, vote your sharpsoasptly as possible. You can vote by proxy owerInternet, by mail or by telephone by
following the instructions provided in the proxyatment. Submitting a proxy now will help ensuiguarum and avoid added proxy solicitation
costs. If you attend the meeting you may vote ms@e, even if you have previously submitted a proxy

You may revoke your proxy at any time before thievs taken by delivering to the Corporate SecyethPGE a written revocation or a
proxy with a later date or by voting your sharepémson at the meeting, in which case your priokpwill be disregarded.

BY ORDER OF THE BOARD OF DIRECTORS

47/%5@

Marc S. Bocci
Corporate Secretary

April 5, 2013
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsesg in this proxy statement. This summary doesamtin all of the information you
should consider, and you should read the entirexpiiatement carefully before voting.

Annual Meeting of Shareholders

Date and Time: May 22, 2013, 10:00 a.m. fRa€ime
Place: Conference Center Auditorium
Two World Trade Center
25 SW Salmon Street
Portland, Oregon 97204
Record Date: March 18, 2013

Voting Matters and Board Voting Recommendations

Proposals Recommendation

Election of Directors “FOR” EACH NOMINEE

Advisory Vote on Executive Compensation “FOR”

Approval of the Performance Criteria under the Adeshand Restated Portland
General Electric Company 2006 Stock Incentive Plan “FOR”
Approval of the Portland General Electric Compaf9& Annual Cash
Incentive Master Plan for Executive Officers “FOR”

Ratification of Appointment of Auditors “FOR”

Director Nominees

Director Occupation Independent Committee
Since P P Memberships

Name Age Other Company Boards

Retired Executive Vice President and
John W. Ballantine 67 2004 Chief Risk Management Officer of Fil X F(Chair) CHR DWS Funds; Healthways In
Chicago NBD Corporation

Managing Partner, Cascadia Law Gr

Rodney L. Brown,

. 56 2007 PLLC X A, NCG
. Retired CEO of Arizona Public Service
Jack E. Davis 66 2012 Company X F
David A. Dietzler 69 2006 Retired Partner of KBMLP X A(Chair)NCG West Coast Bancorp
. Principal at Austin Capital Managemt Itron, Inc.; Viasystems
Kirby A. Dyess 66 2009 LLC X A Group, Inc.
President and CEO of Cambia Health Cambia Health Solutions,
Mark B. Ganz 52 2006 Solutions, Inc. X CHR, F Inc.; The Trizetto Group, Int
Associated Electric & Gas
Corbin A. McNeill, 73 2004 Retired Chairman and co-CEO of X NCG Insurance Services Limited,;
Jr.Chairman Exelon Corporation Owen-lllinais, Inc.; Silver
Spring Networks, Inc.
: President and CEO of Siltronic : . .
Neil J. Nelson 54 2006 Corporation X A, CHR Siltronic Corporation
M. Lee Pelton 62 2006 President of Emerson @elle X NCCC|5_|(RChFa|r)
: President and CEO of Portland General
James J. Piro 60 2009 Electric Company
Robert T. E. Reid 64 2006 Retired Chair of British Columbia X CHR(Chair) Greystone Capital

Transmission Corporation Management, Inc.

(A) Audit Committee (CHR) Compensation dtuiman Resources Committee
(F) Finance Committee (NCG) Nominating &uafporate Governance Committee




Advisory Vote on Executive Compensation

We are asking shareholders to approve, on an aghissis, our named executive officer compensafibe. Board of Directors recommel
a FOR vote because it believes that our compemsatidticies and practices help us achieve our gohlewarding sustained financial ¢
operating performance and leadership excellenceabging our executives' long-term interests wiitbse of our stakeholders.

We believe that our adherence to these principhasscontributed to our solid financial and operalgrerformance in recent years. Dul
the last year, the company continued its focusawnieg a competitive rate of return on our investapital. Return on equity was 8.32662012
down slightly from 8.99% in 2011, but up from 7.9192010. Net income for 2012 was $141.3 million$&r87 per diluted share. The comp
also achieved good operational results in 2012y high generation plant availability and strongtooger satisfaction ratings.

Below are some of the key features of our execudrapensation program that we believe help enakleampany to achieve the goals and
performance referenced above:

« A Significant percentage of compensation at.

« Balanced focus on financial results and operati.

« Total compensation consistent with mar

« Internal pay equity

« Low burn rate (the rate at which equity incentivesads are made.

«  Stock ownership guidelines that align executivggrests with those of shareholde

« Anindependent compensation consultant that rembirestly to the Compensation and Human Resourcesmiittee
* No significant perquisite:

These features are reflected in the 2012 compemnsatiour named executive officers, which is sunipearin the table below. This table

should be read in conjunction with the additiomébrmation on our executive compensation progractugted in the Compensation Discussion
and Analysis section of this proxy statement, whiehins on page 39.

Executive Compensation

Table
Change in Pension
Value and Non-
Non-Equity Qualified Deferred
Stock Incentive Plan Compensation All Other

Name and Principal Position Year Salary Award Compensation Earnings Compensation Totals
James J. Piro 2012 $702,36t $821,97 $ 474,00 $ 200,14 $ 129,99: $2,328,48

Presidgnt and_ Chief 2011 634,57 624,98t 528,87¢ 160,43 16,487 1,965,36:

Executive Officer 2010 561,13 573,03 424,83 134,87 34,96. 1,728,84
Maria M. Pope 2012 443,22° 335,97¢ 205,20t 41,64 94,60. 1,120,65!

Senior Vice President, 5017 434450 290,48 245,91 26,55! 16,58¢ 1,013,98

Finance, Chief Financie!

Officer and Treasurer 2010 422,14 283,50: 208,62¢ 33,20( 16,47¢ 963,95:
J. Jeffrey Dudley 2012 322,62( 216,99( 135,17t 212,34 47,73( 934,87:

Vice President, Genere 5917 29540, 173,97 152,15; 188,48 15,05c 825,06

Counsel and Corporate

Compliance Officer 2010 255,32: 155,85: 120,87- 146,37. 18,40( 696,82:
Steve M. Quennoz 2012 299,53! 199,47¢ 131,34. 168,89: 41,29 840,53°

Vice President Nuclear 5011 282 94t 151,24 145,88 159,23 12,85, 752,16

and Power

Supply/Generation 2010 264,75. 139,88 118,90¢ 132,15¢ 23,39' 679,10:
James F. Lobdell 2012 295,95( 195,98: 131,62 198,46t 41,95¢ 863,98

Vice President, Power 5017 27881( 151,24 114,83: 137,54; 1510¢ 697,53

Operations and

Resource Strategy 2010 253,21: 133,43: 90,99: 104,93 23,24 605,81°




Approval of the Performance Criteria under the 2006Stock Incentive Plan

We are submitting the performance criteria under2@06 Stock Incentive Plan (the “Plafdy shareholder approval in order to satisfy
shareholder approval requirement of Section 162ffrihe Internal Revenue Code with respect to perémrcebased compensation paic
certain executive officers of the company. Secfi6@(m) generally places an annual limit of $1 moillion the compensation that a publicly |
corporation may deduct with respect to its CEO igsithree next most highly paid executive officetiser than the CFO. There is an exceptic
this limitation for awards that qualify under Sectil62(m) as “performance-basedimpensation. One of the requirements for qualifyaward
as “performance-basedt that the material terms of the performance godler which the compensation is paid must have bpproved by tt
company'’s shareholders within the past five yeBing. Plan was last approved by our shareholder808.2

The purpose of the Plan is to provide incentives will attract, retain and motivate highly compgtpersons as officers, directors and
employees of the company by providing them witheittives and rewards in the form of rights to edraras of the common stock of
company and cash equivalents. The Plan authorizesgtant of restricted stock units, restricted lstasvards, incentive stock optio
nonstatutory stock options and stock appreciafignts.

Approval of the 2008 Annual Cash Incentive Master Rin for Executive Officers

We are submitting the 2008 Annual Cash IncentivetistaPlan for Executive Officers (the “ACI Execwif?lan”)for shareholder approy
in order to satisfy the shareholder approval remguent of Section 162(m) of the Internal RevenueeCatith respect to performantase:
compensation paid to certain executive officershefcompany. The Plan was last approved by ouebbdters in 2008.

The purpose of the ACI Executive Plan is to provitgentives that will attract, retain and motivaighly competent persons as exect
officers of the company by providing them with intiges and rewards in the form of annual cash itieetbonuses, based upon the achieve
of individual, department or corporate goals angctives established annually by the CompensatiohHuman Resources Committee.

Ratification of Appointment of Auditors

We are asking our shareholders to ratify the seleaif Deloitte & Touche LLP (“Deloitte”as our independent auditor for 2013. Set
below is a summary of information with respect telditte's fees for services provided in 2011 ant?20

2012 2011
Audit Fees $ 1,320,000 $ 1,456,36!
Audit-Related Fees 216,29¢ 241,83(
Tax Fees — —
All Other Fees 9,48( 6,99(
Total $ 154577 % 1,705,18!

Important Dates for 2014 Annual Meeting of Sharehalers

We plan to hold our 2014 Annual Meeting of Shardeod on May 7, 2014. Shareholder proposals sulirfitteinclusion in our 201
proxy statement pursuant to SEC Rule 84aust be received by us by December 6, 2013. Bblaer proposals to be brought before the :
Annual Meeting of Shareholders outside of SEC Rdl@-8 must be received by us by January 22, 2014.




Portland General Electric Company
121 SW Salmon Street
Portland, Oregon 97204

PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 22, 2013

This proxy statement is being furnished to youl®yBoard of Directors of Portland General Eled@ampany (“PGE” or the “company”)
to solicit your proxy to vote your shares at out2@\nnual Meeting of Shareholders. The meeting bélheld at the Conference Center
Auditorium located at Two World Trade Center, 25 S&lmon Street, Portland, Oregon at 10:00 a.mfiPddéme on Wednesday, May 22,
2013 . This proxy statement and the enclosed ptary and 2012 Annual Report are being mailed toesiwdders, or made available
electronically, on or about April 5, 2013 .

Questions and Answers about the Annual Meeting

Why did | receive a notice in the mail regarding tte Internet availability of proxy materials this yea instead of a full set of proxy
materials?

Pursuant to rules adopted by the Securities antdbge Commission, we have elected to provide atcess proxy materials on the
Internet instead of mailing printed copies of thoserials to each shareholder. By doing so, we lhogave costs and reduce the environmenta
impact of our annual meeting. Accordingly, we aading a Notice of Internet Availability of Proxydterials (the “Notice of Internet
Availability”) to our shareholders of record and beneficial ownElishareholders will have the ability to accéss proxy materials on a webs
referred to in the Notice of Internet Availability request to receive a printed set of the proxtenels at no charge. Instructions on how to
access the proxy materials on the Internet ordaest a printed copy may be found on the Notidatefnet Availability. In addition,
shareholders may request to receive proxy materigdented form by mail or electronically by emaih an ongoing basis by following the
instructions on the website referred to in the dobtf Internet Availability.

Why am | receiving these materials?

The Board of Directors has made these materiaiéasl@to you on the Internet, or, upon your redquedl deliver printed versions of
these materials to you by mail, in connection wlia board’s solicitation of proxies for use at 8003 Annual Meeting of Shareholders. You are
invited to attend the annual meeting and are regdds vote on the proposals described in thisystatement.

What is included in these materials?
These materials include:
Our proxy statement for the annual meeting; and
Our 2012 Annual Report to Shareholders, which idetuour audited consolidated financial statements.

If you request printed versions of these matebglmail, these materials will also include the praard for the 2013 annual meeting.
How can | get electronic access to the proxy matelis?
The Notice of Internet Availability provides youtWwiinstructions regarding how to:

View our proxy materials for the annual meetingtom Internet; and
Instruct us to send our future proxy materialsda glectronically by email.

Who is entitled to vote at the annual meeting?




Holders of PGE common stock as of the close offass on the record date, March 18, 2013 , mayatdtee annual meeting, either in
person or by proxy. As of the close of businesManch 18, 2013 , there were 75,671,716 shares & & mon stock outstanding and entitled
to vote. The common stock is the only authorizetihgosecurity of the company, and each share ofnrsomstock is entitled to one vote on each
matter properly brought before the annual meeting.

What matters will be voted on at the annual meeting
There are five matters scheduled for a vote aattmeial meeting:
1.  The election of director
2. An advisory, norinding vote to approve the compensation of thepgaomg's named executive office

3. The approval of the performance criteria utderamended and restated Portland General El€xrigpany 2006 Stock Incentive
Plan;

4.  The approval of the Portland General Electric Comyp2008 Annual Cash Incentive Master Plan for ExgelOfficers; an

The ratification of the appointment of Deloi&€eTouche LLP as the company's independent regdtpublic accounting firm for
fiscal year 2013 .

What are the board’s voting recommendations?
The board recommends that you vote your sharéwifotlowing manner:
“FOR” the election of each of the company’s noms&® director;
“FOR” the approval of the compensation of the conymnamed executive officers;

"FOR" the approval of the performance criteria urttie amended and restated Portland General El€drinpany 2006
Stock Incentive Plan:

"FOR" the approval of the Portland General Eled@mpany 2008 Annual Cash Incentive Master Plaffacutive
Officers; and

“FOR” the ratification of the appointment of Deleit& Touche LLP as the company's independent i@gidtpublic
accounting firm for fiscal year 2013 .

What is the difference between holding shares asshareholder of record and as a beneficial owner?

If your shares are registered directly in your navith our transfer agent, American Stock TransfeFr&st Company, or AST, you are
considered the “shareholder of record” with respethose shares.

If your shares are held in a stock brokerage adomuby a bank or other nominee, those shareseddeim “street name” and you are
considered the “beneficial owner” of the sharesthesbeneficial owner of those shares, you haveigine to direct your broker, bank or other
nominee how to vote your shares, and you will neseparate instructions from your broker, ban&tber nominee describing how to vote your
shares. You also are invited to attend the annealimg. However, because a beneficial owner isheshareholder of record, you may not vote
these shares in person at the meeting unless yaina@b“legal proxy” from the broker, bank or otmeminee that holds your shares, giving you
the right to vote the shares at the meeting.

How can | vote my shares before the annual meeting?

If you hold shares in your own name as a shareholdecord, you may vote before the annual meatinine by following the
instructions contained in the Notice of Interneafability. If you request printed copies of thegy materials by mail, you may also vote by
completing, signing and dating the enclosed pratg @and returning it in the enclosed postage-paielepe.

If you are a beneficial owner of shares held irettname, your broker, bank or other nominee wilvjgle you with materials and
instructions for voting your shares.

Even if you plan to attend the annual meeting, @®mmend that you vote before the meeting as testabove so that your vote will be
counted if you later decide not to attend the mgetsubmitting a proxy or voting by telephone aotigh the Internet will not affect your right
attend the annual meeting and vote in person.




How will my shares be voted if | give my proxy butdo not specify how my shares should be voted?

If your shares are held in your own name as a bb#der of record and you return your signed praxsddut do not indicate your voting
preferences, your shares will be voted as follows:

“FOR” the election of each of the company's nominiee director;
“FOR” the approval of the compensation of the conytsmnamed executive officers;

"FOR" the approval of the performance criteria urttie amended and restated Portland General El€drinpany 2006
Stock Incentive Plan:

"FOR" the approval of the Portland General Eled@mpany 2008 Annual Cash Incentive Master Plaftfacutive
Officers; and

“FOR” the ratification of the appointment of Deleit& Touche LLP as the company's independent egidtpublic
accounting firm for fiscal year 2013 .

If I am the beneficial owner of shares held in stret name by my broker, will my broker automatically vote my shares for me?

New York Stock Exchange rules applicable to brakesiers grant your broker discretionary authootydte your shares without receivi
your instructions on certain routine matters. Ybroker has discretionary authority under the NewkY&tock Exchange rules to vote your sh
on the ratification of the appointment of the indiegent registered public accounting firm. Howeuetgss you provide voting instructions to
your broker, your broker does not have authoritydte your shares with respect to the electionirgfctors, the approval of the compensatiol
the company’s named executive officers, the appmivtne amended and restated Portland Generatriel€@ompany 2006 Stock Incentive Plan
and the approval of the Portland General Electam@any 2008 Annual Cash Incentive Master Plan f@rchtive Officers. As a result, we
strongly encourage you to submit your proxy and@&se your right to vote as a shareholder.

Could other matters be decided at the annual meetg?

As of the date of this proxy statement, we are wrawef any matters, other than those set forthérNotice of Annual Meeting of
Shareholders, that may properly be presented atrtheal meeting. If any other matters are progemdgented for consideration at the meeting,
including, among other things, consideration ofaion to adjourn the meeting to another time ocglahe persons named as proxies on the
enclosed proxy card, or their duly constituted stiiss, will be deemed authorized to vote thoseshfor which proxies have been given or
otherwise act on such matters in accordance wéin jhdgment.

Can | vote in person at the annual meeting?

Yes. If you hold shares in your own name as a $loddler of record, you may come to the annual mgetimd cast your vote at the meeting
by properly completing and submitting a ballotydfu are the beneficial owner of shares held irestneme, you must first obtain a legal proxy
from your broker, bank or other nominee giving ybe right to vote those shares and submit thatypatong with a properly completed ballot at
the meeting.

What do | need to bring to be admitted to the annubmeeting?

All shareholders must present a form of personatgfdentification in order to be admitted to theeting. In addition, if your shares are
held in the name of your broker, bank or other m@miand you wish to attend the annual meetingnyast bring an account statement or letter
from the broker, bank or other nominee indicatimat tyou were the owner of the shares on March 083 2

How can | change or revoke my vote?

If you hold shares in your own name as a shareholdecord, you may change your vote or revokerymaxy at any time before voting
begins by:

Notifying our Corporate Secretary in writing thatuware revoking your proxy;
Delivering another duly signed proxy that is deatér the proxy you wish to revoke; or

Attending the annual meeting and voting in persppioperly completing and submitting a ballot. @ttlance at the
meeting, in and of itself, will not cause your goaisly granted proxy to be revoked unless you abthe meeting.)

Any written notice of revocation, or later datedxy, should be delivered to:

6




Portland General Electric Company
121 SW Salmon Street, 1IWTC1301
Portland, Oregon 97204
Attention: Marc S. Bocci, Corporate Secretary

Alternatively, you may hand deliver a written reation notice, or a later dated proxy, to the CoapwSecretary at the annual meeting
before the voting begins.

If you are the beneficial owner of shares heldtiaet name and wish to change your vote with ragpdbose shares, please check with
your broker, bank or other nominee and follow thecpdures your broker, bank or other nominee pesvigu.

What are the voting requirements to elect directorsand approve the other proposals described in therpxy statement?
The vote required to approve each of the mattdrecsded for a vote at the annual meeting is sét foelow:

Proposal Vote Required
Election of directors Plurality
Advisory vote on approval of the compensation efdbmpany’s named executive officers Votes in F&xzeed Votes Against

Approval of the performance criteria under the adeehand restated Portland General Electric Votes in Favor Exceed Votes Against
Company 2006 Stock Incentive Plan

Approval of the Portland General Electric Compaf9& Annual Cash Incentive Master Plan for Votes in Favor Exceed Votes Against
Executive Officers

Ratification of appointment of Deloitte & Touche BL Votes in Favor Exceed Votes Against

The election of directors by a “plurality” of thetes cast at the meeting means that the nomineeiwireg the largest number of votes cast
will be elected as directors up to the maximum nends directors to be elected at the meeting. \Wapect to the advisory vote to approve the
compensation of the company’s named executiveesHfidf there is any significant vote against ttésn we will consider the concerns of our
shareholders and evaluate whether any actionseagssary to address those concerns.

What is the “quorum” for the annual meeting and wha happens if a quorum is not present?

The presence at the annual meeting, in person prdxy, of a majority of the shares issued andtantting and entitled to vote as of
March 18, 2013 is required to constitute a “quofufime existence of a quorum is necessary in oml¢gike action on the matters scheduled for a
vote at the annual meeting. If you vote online yptddephone, or submit a properly executed proxg,cgour shares will be included for purpo
of determining the existence of a quorum. Proxiesked “abstain” and “broker non-votes” (each of ethare explained below) also will be
counted in determining the presence of a quoruthelhares present in person or represented Ry ptahe annual meeting are not sufficier
constitute a quorum, the chairman of the meetinth@shareholders by a vote of the holders of jarityof shares present in person or
represented by proxy, may, without further notwany shareholder (unless a new record date issgiturn the meeting to a different time and
place to permit further solicitations of proxiedfgient to constitute a quorum.

What is an “abstention” and how would it affect thevote?

An “abstention” occurs when a shareholder sendsgroxy with explicit instructions to decline toteaegarding a particular matter.
Abstentions are counted as present for purposdstefmining a quorum. However, an abstention vapect to a matter submitted to a vote of
shareholders will not be counted for or againsintfagter. Consequently, an abstention with respeaty of the proposals to be presented at the
annual meeting will not affect the outcome of tiséev

What is a “broker non-vote” and how would it affect the vote?

A broker non-vote occurs when a broker or otherineswho holds shares for another person doesateton a particular proposal
because that holder does not have discretionanmygzpbwer for the proposal and has not receivethgahstructions from the beneficial owner
of the shares. Brokers will have discretionary mggpower to vote shares for which no voting ingioms have been provided by the beneficial
owner with respect to the ratification of the appiwient of the independent registered public acéogritrm, but not with respect to the other
proposals. Accordingly, there might be broker




non-votes with respect to the election of directtits advisory vote to approve the compensatich@tompany’s named executive officers, the
approval of the performance criteria under the atedrand restated Portland General Electric Compaag Stock Incentive Plan, and the
approval of the Portland General Electric Compab@&Annual Cash Incentive Master Plan for Execufiicers. A broker non-vote will have
the same effect as an abstention and, therefolleyatiaffect the outcome of the vote.

Who will conduct the proxy solicitation and how mud will it cost?

The company is soliciting your proxy for the annoedeting and will pay all the costs of the proxiicéiation process. We have engaged
Broadridge Financial Solutions, Inc. to assisti@a distribution of proxy materials, and we will piangir reasonable out-of-pocket expenses for
those services. Our directors, officers and emm@syray communicate with shareholders by telepHansimile, email or personal contact to
solicit proxies. These individuals will not be sffieally compensated for doing so. We will reimbeitsrokerage houses and other custodians,
nominees and fiduciaries for their reasonable dytecket expenses for forwarding solicitation misrto the beneficial owners of PGE
common stock.

Who will count the votes?
Broadridge Financial Solutions, Inc. will tabulale votes cast by mail, Internet, or telephone aNirArkonovich, our Assistant
Secretary, will tabulate any votes cast at the ahmeeting and will act as inspector of electiocedify the results.

If you have any questions about voting your sharesr attending the annual meeting, please call our Mestor Relations Department at
(503) 464-7395.




Security Ownership of Certain Beneficial Owners,
Directors and Executive Officers

On March 18, 2013 there were 75,671,716 share&& dommon stock outstanding. The following tables $erth, as of that date unless
otherwise specified, the beneficial ownership oEHR®mmon stock of (1) known beneficial owners ofenthvan 5% of PGE’s common stock,
(2) each director or nominee for director, (3) eatbur “named executive officers” listed in thenSmary Compensation Table, and (4) our
executive officers and directors as a group. Ed¢heopersons named below has sole voting powesaladinvestment power with respect to the
shares set forth opposite his, her or its namespbas otherwise noted.

Amount and Nature of Percent of

Name and Address of Benefical Owner Ownership Class
5% or Greater Holders
BlackRock, Inc.(1) 4,389,31! 5.81%

40 East 52nd Street
New York, NY 10022
The Vanguard Group, Inc.(2) 5,595,741 7.40%
100 Vanguard Blvd.
Malvern, PA 19355
Non-Employee Directors

John W. Ballantine 10,533(3 *
Rodney L. Brown, Jr. 9,857(3 *
Jack E. Davis 2,022(3 *
David A. Dietzler 10,533(3)(4 *
Kirby A. Dyess 6,899(3 *
Mark B. Ganz 10,533(3)(4 *
Corbin A. McNeill, Jr. 10,533(3 *
Neil J. Nelson 10,133(3)(4 *
M. Lee Pelton 10,533(3 *
Robert T. F. Reid 10,533(3 *
Named Executive Officers
James J. Piro 63,02( *
Maria M. Pope 20,373(4 *
J. Jeffrey Dudley 18,12¢ *
Stephen M. Quennoz 19,87: *
James F. Lobdell 15,38 *
All of the above officers and directors and other xecutive officers as a group (22 persons) 284,22 *

* Percentage is less than 1% of PGE common stoctaodiag

(1) Asreported on Schedule 13G/A filed with the Semsiand Exchange Commission on February 11, .

(2) Asreported on Schedule 13G/A filed with the Semsiand Exchange Commission on February 11, .

(3) Includes the following number of shares of coom stock that will be issued on March 31, 2013nuhe vesting of restricted stock units
granted under the Portland General Electric ComR&0p Stock Incentive Plan: For Messrs. BallantBrewn, Dietzler, Ganz, McNeill,
Nelson, Pelton and Reid and Ms. Dy- 551 shares, and for Mr. Davis 506 shares. R#stristock units do not have voting or investment
power until the units vest and the underlying comratock is issued.

(4) Shares are held jointly with the individual's spgusho shares voting and investment po

Section 16(a) Beneficial Ownership Reporting Compdince

The rules of the Securities and Exchange Commigsiguire that we disclose late filings of repoiftstock ownership (and changes in
stock ownership) by our directors and executivecefs and persons who beneficially own more thé ®our common stock. To the best of
our knowledge, all of the filings required by Sentil6(a) of the Securities Exchange Act of 1934fardirectors and executive officers and
persons who beneficially own more than 10% of @mmmon stock were made on a timely basis in 2012 .






Executive Officers (1)

James J. Piro
President and Chief Executive Officer

James F. Lobdell

Senior Vice President, Finance, Chief Financialdceff
and Treasurer

William O. Nicholson

Senior Vice President, Customer Service, Transonissi
and Distribution

Maria M. Pope

Senior Vice President, Power Supply and Operationd,
Resource Strategy

Arleen N. Barnett
Vice President, Administration

O. Bruce Carpenter
Vice President, Distribution

Age
60

54

54

48

61

62

10

Business Experience
Appointed President and Co-Chief Executive@ffion January 1,
2009 and appointed President and Chief Executifiegdfon March
1, 2009. Served as Executive Vice President, Ghireincial Officer
and Treasurer from July 2002 to December 2008.e8eng Senior
Vice President Finance, Chief Financial Officer &mdasurer from
May 2001 until July 2002. Served as Vice Presidéhtef Financial
Officer and Treasurer from November 2000 until N28p1. Served ¢
Vice President, Business Development from Febr888 until
November 2000. Served as General Manager, Plaiguppgort,
Analysis and Forecasting, from 1992 until 1998.

Appointed to current position on March 1, 2038rved as Vice
President, Power Operations and Resource StrategyAugust 2,
2004 until appointed to current position. Serve¥ige President,
Power Operations from September 2002 until Augug024. Served
as Vice President, Risk Management Reporting, ©tnénd Credit
from May 2001 until September 2002.

Appointed to current position on April 18, 208Ekrved as Vice
President, Distribution Operations from August 20081 appointed
to current position. Served as Vice President, @unsts and
Economic Development from May 2007 until August 208erved as
General Manager, Distribution Western Region fropril®2004 until
May 2007. Served as General Manager, Distributioe Operations
and Services from February 2002 until April 2004.

Appointed to current position on March 1, 2038rved as Senior
Vice President, Finance, Chief Financial Officed 8measurer from
January 1, 2009 until appointed to current positRneviously served
as a director of the company from January 2006eiceimber 2008.
Served as Vice President and Chief Financial OftiiééMentor
Graphics Corporation, a software company basediisowville,
Oregon, from July 2007 to December 2008. Priootoiflg Mentor
Graphics, served as Vice President and General déané/ood
Products Division of Pope & Talbot, Inc., a pulmlamood products
company, from December 2003 to April 2007. Popeatb®t, Inc.
filed a voluntary petition under Chapter 11 of teéeral bankruptcy
laws on November 19, 2007. Ms. Pope previously eoror Levi
Strauss & Co. and Morgan Stanley & Co., Inc.

Appointed to current position on August 2, 20Bdrved as Vice
President, Human Resources and Information Techgaad as
Corporate Compliance Officer from May 2001 untipajnted to
current position. Served as Vice President, HumesoRrces from
February 1998 until May 2001.

Appointed to current position on August 1, 2086rved as General
Manager, Revenue Operations from January 2004 apyibinted to
current position.




Carol A. Dillin

Vice President, Customer Strategies and
Business Development

J. Jeffrey Dudley

Vice President, General Counsel and
Corporate Compliance Officer

Campbell A. Henderson

Vice President, Information Technology
and Chief Information Officer

Stephen M. Quennoz

Vice President, Nuclear and Power
Supply/Generation

W. David Robertson
Vice President, Public Policy

Kristin A. Stathis

Vice President, Customer Service Operations

55

64

59

65

45

49

Appointed to current position on August 1, 2088rved as Vice
President, Public Policy from February 2004 unipainted to current
position. Served as Director of Public Affairs @arporate
Communications from April 1998 until February 2004.

Appointed to current position on August 10, 200&rv&d as Associa
General Counsel from May 2001 until appointed twemnt position
and was the lead regulatory attorney on state esher&l matters.

Appointed to currenitmson August 1, 2006. Served as Chief
Information Officer and General Manager, Informatitechnology
from August 2005 until appointed to current pogitio

Appointed to current position on July 25, 2088rved as Vice
President, Generation from January 2001 until agpdito current
position.

Appointed to current position on August 1, 2088rved as Director
of Government Affairs from June 2004 until appoihte current
position.

Appointed to current position on June 1, 20%&rved as general
manager of Revenue Operations from August 2009 Miaty 2011.
Served as assistant treasurer and manager of @tgenance from
October 2005 until July 2009. Served as generabganof Power
Supply Risk Management from August 2003 until Seiiter 2005.

(1) Officers of PGE are appointed by the BodrBioectors and serve at the pleasure of the Bo&@irectors.
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Corporate Governance

Corporate Governance Program

Our board has implemented a corporate governamggan, including the adoption of charters for oud& Committee, Compensation
and Human Resources Committee, Nominating and Catgp&overnance Committee and Finance CommitteggaCate Governance Guidelir
(including Categorical Standards for DeterminatibiDirector Independence); a Process for Handlingh@unications to the Board of Directors
and Board Committees; a Code of Business Ethicamdluct; and a Code of Ethics for Chief Executind Senior Financial Officers. These
documents are published under the “Investors -Gatpdsovernance” section of our websitevatw.portlandgeneral.comnd are available in
print to shareholders, without charge, upon regieeBbrtland General Electric Company at its ppatexecutive offices at 121 SW Salmon
Street, IWTC1301, Portland, Oregon 97204, Attent@orporate Secretary.

Board of Directors

Our business, property and affairs are managed uheelirection of our Board of Directors. Membefshe board are kept informed of
our business by consulting with our Chief Executdfficer and other officers and senior managentgnteviewing and approving capital and
operating plans and budgets and other materialsdad to them, by visiting our offices and plantsidoy participating in meetings of the board
and its committees.

During 2012 , the Board of Directors met five timEach director attended at least 75% of the agdeegf the meetings of the Board of
Directors and meetings held by all committees oitwthe director served, during 2012 or the penpga012 for which the director served.
Under our Corporate Governance Guidelines, themanagement directors must meet in executive sessibaut management at least
guarterly. The Chairman of the board (or if the i@han is not an independent director, the leadpeddent director) presides over these
executive sessions. The non-management directdrgyragecutive session four times in 2012 , geheedlthe end of each regular quarterly
board meeting. In the event that the non-managediettors include directors who are not indepehdeder the NYSE listing standards, our
Corporate Governance Guidelines require the inddgr@rdirectors to meet separately in executivei@ess least once a year. The independent
directors met in separate executive session twestiim 2012 . Since the date of our 2012 annualingeef shareholders, all of our non-
management directors have also been independeet tiredNY SE listing standards.

It is our policy that directors are expected temdtthe annual meeting of shareholders. A diregtar is unable to attend the annual
meeting of shareholders (which it is understood wyur on occasion) is expected to notify the Ghair of the board. At the time of the 2012
annual meeting of shareholders, we had 11 direcidird1 of our directors attended the 2012 anmeaéting of shareholders.

Board Leadership Structure

We separate the roles of Chief Executive Officat @hairman of the board in recognition of the défeces between the two roles. The
Chief Executive Officer is responsible for settthg strategic direction for the company and thetdagay leadership and performance of the
company. The Chairman of the board provides le&gets the board in exercising its role of provigliadvice to, and independent oversight of,
management. The Chairman of the board also proléadelership in defining the board’s structure actiVdies in the fulfillment of its
responsibilities, provides guidance to the Chieddtrive Officer, sets the board meeting agendas lvaird and management input, and pres
over meetings of the Board of Directors and mestifgshareholders. The board recognizes the tiffeet and energy that the Chief Executive
Officer is required to devote to his position ie tturrent business environment, as well as the ¢mant required to serve as our Chairman,
particularly as the boarsl'oversight responsibilities continue to grow. Whalr bylaws and Corporate Governance Guidelinesticequire tha
our Chairman and Chief Executive Officer positibbesseparate, the board believes that having sepgawaitions and having an independent
outside director serve as Chairman is the apprgpleadership structure for the company at thig tmd demonstrates our commitment to good
corporate governance. Corbin A. McNeill, Jr., ourrent Chairman, is an independent director asiddfin the NYSE corporate governance
listing standards and the company’s categoricaldstals with respect to the determination of dinertdependence.

Board Oversight of Risk

Management is responsible for the day-to-day mamageof risks the company faces, while the bossd whole and through its
committees, has responsibility for the oversightigif management. The board’s role in the comparisksoversight process includes receiving
regular reports from members of senior managemeateas of material risk to the

12




company, including operational, financial, legelyulatory and strategic risks. These reports lpoard understand the company’s risk
identification, risk management and risk mitigatgirategies and processes.

While the board has ultimate responsibility for isight of the risk management process, various ctees of the board assist the board
in fulfilling its oversight responsibilities for c&in areas of risk. The Audit Committee assiseskibard in fulfilling its oversight responsibilitie
with respect to risk management in the areas ahfifal reporting, internal controls and compliandth legal and regulatory requirements and
reviews quarterly reports from the company’s Cogp@iCompliance Committee. In addition, the Auditr@aittee discusses guidelines and
policies governing the process by which the comEaesesses and manages its exposure to risk andsisahe company’s major financial risk
exposures and the steps management has taken tmmnaod control such exposures. The CompensatidHaiman Resources Committee
assists the board in fulfilling its oversight respibilities with respect to the management of risising from the company’s compensation
policies and programs. The Nominating and Corpd&ateernance Committee assists the board in fuldjlits oversight responsibilities with
respect to the management of risks associatedowéhd organization, membership and structure, ssame planning for directors, and corpol
governance. The Finance Committee assists the loo&utfilling its oversight responsibilities witfespect to the management of risks associatec
with the company’s power operations, capital prgjelinance activities, credit and liquidity.

Selection of Candidates for Board Membership

The Nominating and Corporate Governance Committeesponsible for identifying, screening and recamding candidates to the board
for election as directors. The committee seeksidates with the qualifications and areas of expertiat will enhance the composition of the
board. The committee does not have a formal pelitly respect to the consideration of diversityderitifying director nominees, but believes it
is important that the board represent a diverdityagkgrounds, experience, gender and race. Thenitee considers a number of criteria in
selecting nominees, including:

» Demonstration of significant accomplishment in tioeninee's fielc

» Ability to make a meaningful contribution to thednd's oversight of the business and affairs ottmapany
» Reputation for honesty and ethical conduct in thinee's personal and professional activ

» Relevant background and knowledge in the utiliguistry

» Specific experiences and skills in areas impott@mtite operation of the company; :

« Business judgment, time availability, includifgetnumber of other boards of public companies oichwé
nominee serves, and potential conflicts of interest

The Nominating and Corporate Governance Commiti#eensider director candidates recommended byedi@ders. In considering
candidates recommended by shareholders, the comemitl take into consideration the needs of therd@nd the qualifications of the
candidate. To have a candidate considered by tingifdbing and Corporate Governance Committee, abbter must submit the
recommendation in writing and must include thedaihg information:

» The shareholder’'s name and evidence of ownerdff&E common stock, including the number of shamgned and the length of
time of ownership; and

» The candidate’s name, resume or listing of djealions to be a director and consent to be naaseal director if selected by the
Nominating and Corporate Governance Committee antimated by the boar

The shareholder recommendation and informationritesit above must be sent to the Chairman of theihting and Corporate
Governance Committee, in care of our Corporateedagr, at Portland General Electric Company, 121&hon Street, 1IWTC1301, Portland,
Oregon 97204.

The Nominating and Corporate Governance Commigtens an outside search firm to assist the corenittembers in identifying and
evaluating potential nominees for the board. Tharodtee also identifies potential nominees by agkiarrent directors and executive officer
notify the committee if they become aware of pessmeeting the criteria described above who mighaJaélable to serve on the board,
especially business and civic leaders in the conitiegrin our service area. As described abovegtmemittee will also consider candidates
recommended by shareholders.

Once a person has been identified by the NominatmhCorporate Governance Committee as a poteatiaidate, the committee may
collect and review publicly available informatiandssess whether the person should be considetkdrfuf the committee determines that the
person warrants further consideration, the committeir or another member of the committee willtaotithe person. Generally, if the person
expresses a willingness to be a candidate ande sa the board, the Nominating and Corporate Gareee Committee may request
information from the candidate, review the canditat
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accomplishments and qualifications and compare tioeiime accomplishments and qualifications of attyeiocandidates that the committee
might be considering. The committee may also chtmsenduct one or more interviews with the canididbn certain instances, committee
members may contact references provided by theidatiedor may contact other members of the busio@ssnunity or other persons who may
have greater first-hand knowledge of the candidatetomplishments. The committee’s evaluation m®dees not vary based on whether a
candidate is recommended by a shareholder.

Non-Employee Director Compensation
The following table describes the compensationezhby persons who served as non-employee diredtoirsg any part of 2012 .
2012 Director Compensation

Change in
Pension Value
and
Nonqualified
Deferred
Fees Earned or Compensation All Other
Name Paid in Cash(1) Stock Awards Earnings Compensation(4) Total
John W. Ballantine $ 79,500 $64,347(2) $ — % 1372 % 145,21¢
Rodney L. Brown, Jr. 69,00( 64,347(2) — 1,37 134,71¢
Jack E. Davis 24,00( 54,978(3) — 41C 79,38¢
David A. Dietzler 84,00( 64,347(2) — 1,37 149,71¢
Kirby A. Dyess 58,00( 64,347(2) — 1,372 123,71¢
Peggy Y. Fowler 40,50( 9,357(2) 33C 50,18
Mark B. Ganz 65,00( 64,347(2) — 1,372 130,71¢
Corbin A. McNeill, Jr. 131,87 64,347(2) — 1,372 197,59
Neil J. Nelson 72,00( 64,347(2) — 1,37z 137,71¢
M. Lee Pelton 90,50( 64,347(2) — 1,372 156,21¢
Robert T. F. Reid 68,31 64,347(2) — 1,37z 134,03:

(1) Amounts in this column include cash retainers, mgdees and chair fe«

(2) These amounts represent the grant date faie vd restricted stock unit grants made in 20ft# terms of which are discussed below ir
section entitled “Restricted Stock Unit Grants.’t Bt directors elected at our 2012 annual meatinghareholders, the annual equity
grants (with a grant date fair value of $54,990)avmade on May 22, 2012 in respect of servicetpdsformed during the ensuing 12-
month period. These amounts also include a suppiingrant made on January 1, 2012 with a gramt @t value of $9,357, which
reflects the January 1, 2012 effective date ohareiase from $30,000 to $55,000 in the annual yguéint to non-employee directors. The
increase was approved by the board on October®4,.2

(3) This amount represents the grant date fairevaf the annual equity grant to Mr. Davis madeédagust 1, 2012, following his appointment
as a director on June 13, 2012.

(4) This column shows amounts earned in respediviafend equivalent rights under restricted stonk awards. See the discussion below
under “Restricted Stock Unit Grants.” The valugtef dividend equivalent rights was not incorporated the “Stock Awards” column.

Current Compensation Arrangements for Non-EmployBé&ectors
The following table describes the current compeasatrrangements with our non-employee directors:

Annual Cash Retainer Fees

Annual Cash Retainer Fee for Directors $ 30,00(
Additional Annual Cash Retainer Fee for ChairmathefBoard 75,00(
Additional Annual Cash Retainer Fee for Audit Cortte@ Chair 15,00(
Additional Annual Cash Retainer Fee for Compengatiod Human Resources Committee Chair 11,25(
Additional Annual Cash Retainer Fee for Other Cotteri Chairs 7,50(
Board and Committee Meeting Fees
Attendance in person 3,00(
Telephone attendance 1,00(¢
Value of Annual Grant of Restricted Stock Units 55,00(
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The annual cash retainers and board and commiteéing fees are paid quarterly in arrears. Wealslb reimburse certain expenses
related to the directors’ service on the boarduisiog expenses in connection with attendance atcband committee meetings.

Restricted Stock Unit Grants

Each of our non-employee directors receives analrgrant of restricted stock units. The numberestricted stock units each director
receives is determined by dividing $55,000 by tlesiag price of PGE common stock on the date ofigrBhese grants are typically made on or
around the date of our annual meeting of sharetmlde

Each restricted stock unit represents the righéteive one share of common stock at a future Batevided that the director remains a
member of the board, the restricted stock unitswest over a one-year vesting period in equahiireents on the last day of each calendar
quarter and will be settled exclusively in sharesammon stock. Restricted stock units do not haoteng rights with respect to the underlying
common stock until the units vest and the commoaoksis issued.

Each director also was granted one dividend eceitalght with respect to each restricted stock. lach dividend equivalent right
represents the right to receive an amount equdividends paid on one share of common stock, haairegord date between the grant date and
vesting date of the related restricted stock it dividend equivalent rights will be settled erively in cash on the date that the related
dividends are paid to holders of common stock.

The grants of restricted stock units and divideguivealent rights were made pursuant to the termePortland General Electric
Company 2006 Stock Incentive Plan. The grantswgst to the terms and conditions of the planageements between PGE and each
director.

Stock Ownership Requirement for Non-Employee Direst

Our Corporate Governance Guidelines require eankenaployee director to own shares of PGE commarksidgth a value equal to at
least three times the value of the annual equiytgio non-employee directors. Non-employee dirsataust meet this requirement by the later
of (i) March 31, 2015 or (ii) five years followinge first annual meeting at which they are eledfag. stock ownership policy for executive
officers is described on page 46 of this proxyestegnt.

Outside Directors’ Deferred Compensation Plan

The company maintains the Portland General Ele€impany 2006 Outside Directors’ Deferred Compémsadtlan to provide directors
with the opportunity to defer payment of comperwafor their board service. Directors may defesfard retainers, as well as any other for
cash remuneration included on a deferral electom fapproved by the Compensation and Human ResoQaamittee. Deferral elections must
be made no later than December 15 of the taxalalepreceding the year in which the compensati@aised. Deferrals accumulate in an
account that earns interest at a rate that is alfeatpercentage point higher than the Moody’s AgerCorporate Bond rate. Benefit payments
under the plan may be made in a lump sum or in hiyiristallments over a maximum of 180 months.

Director Independence

For a director to be considered independent urtdeNlY SE corporate governance listing standardsBteed of Directors must
affirmatively determine that the director does hate any direct or indirect material relationshithwhe company, including any of the
relationships specifically proscribed by the NY®Heépendence standards. The board considers athntleacts and circumstances in making its
independence determinations. Only independenttdiremay serve on our Audit Committee, CompensaimhHuman Resources Committee,
and Nominating and Corporate Governance Committee.

In addition to complying with NYSE independencenstards, our Board of Directors has adopted a fosmibf categorical standards with
respect to the determination of director independeldnder our Categorical Standards for Determonati Director Independence, a director
must be determined to have no material relationsfitip the company other than as a director. Themedards specify the criteria by which the
independence of our directors will be determinadluding guidelines for directors and their immeelitamilies with respect to past employment
or affiliation with the company, its customers trindependent registered public accounting firtre $tandards also restrict commercial and not:
for-profit relationships with the company, and ghihAudit Committee members from having any acdag consulting, legal, investment
banking or financial advisory relationships witle tompany. Directors may not be given personaldaarextensions of credit by the company,
and all directors are required to deal at arm’gtlenwith the company and its subsidiaries, anddolalse any circumstance that may result in the
director no longer being considered independerd. flih text of our Categorical Standards for Detimation of Director Independence is
published as an addendum to our Corporate Goveer@aowelines, which are available under the “Inmest Corporate Governance” section of
our website atvww.portlandgeneral.com.
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During its review of director independence, therdamnsidered whether there were any transactiorsationships between the company
and any director or any member of his or her im@tediamily (or any entity of which a director oriammediate family member is an executive
officer, general partner or significant equity hedd The board also considered our charitable dmrtons to not-for-profit organizations for
which a director or an immediate family member dfir@ctor serves as a board member or executiveeofin addition, the board considered
that in the ordinary course of our business we ipioelectricity to some directors and entities wittich they are affiliated on the same terms
and conditions as provided to other customersettmpany.

As a result of this review, the board affirmativelgtermined that the following directors nominaf@delection at the annual meeting are
independent under the NYSE listing standards andhdependence standards: John W. Ballantine, RodnBrown, Jr., Jack E. Davis, David
A. Dietzler, Kirby A. Dyess, Mark B. Ganz, Corbin McNeill, Jr., Neil J. Nelson, M. Lee Pelton andtRrt T. F. Reid.

The board determined that James J. Piro is noparent because of his employment as the compBng&ident and Chief Executive
Officer.

Board Committees

The Board of Directors has four standing committées Audit Committee, the Nominating and Corpo@ternance Committee, the
Compensation and Human Resources Committee arkirthece Committee. Current copies of the charmredich of these committees are
available under the “Investors - Corporate Govereasection of our website atww.portlandgeneral.conThe Board of Directors has
determined that each of the Audit Committee, thenating and Corporate Governance Committee an@timpensation and Human
Resources Committee is comprised solely of indepeindirectors in accordance with the NYSE listitapgards.

The table below provides membership informationefach of the committees as of March 31, 2013 .

Nominating and - compensation anc

Corporate Human
Audit Governance Resources Finance
Committee Committee Committee Committee
John W. Ballantine X Chair
Rodney L. Brown, Jr. X X
Jack E. Davis X
David A. Dietzler Chair X
Kirby A. Dyess X
Mark B. Ganz X X
Corbin A. McNeill, Jr. X
Neil J. Nelson X X
M. Lee Pelton Chair X X
Robert T. F. Reid Chair

Audit Committee

The Audit Committee met four times in 201@nder the terms of its charter, the Audit Comedtinust meet at least once each quarte!
committee regularly meets separately with managémeninternal auditor and our independent registeoublic accounting firm. The
responsibilities of the committee include:

. Retaining our independent registered public asting firm;
. Evaluating the qualifications, independence agrdigpmance of our independent registered publioaating firm;

. Overseeing matters involving accounting, auditfimtancial reporting and internal control functirncluding the
integrity of our financial statements and intercahtrols;

. Approving audit and permissible non-audit sengogagements to be undertaken by our independgistard
public accounting firm through the pre-approvaligies and procedures adopted by the committee;

. Reviewing the performance of our internal auditdtion;

* Reviewing the company’s annual and quarterlgriitial statements and the compamgisclosures und
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“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in our reporid=orms 10-K and 10-Q
and recommending to the Board of Directors whetherfinancial statements should be included iratiieual report on Form 10-
K; and

. Discussing the guidelines and policies govertigprocess by which we assess and manage ounegpogisk.

The committee has the authority to secure indeperedgert advice to the extent the committee detexsit to be appropriate, including
retaining independent counsel, accountants, cargalor others, to assist the committee in fuliiglits duties and responsibilities.

The Board of Directors has determined that Mr. Détis an “audit committee financial expert” aattterm is defined under rules of the
Securities and Exchange Commission.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committetsfour times in 2012 . Under the terms of its tdrathe committee must meet at
least two times annually. The responsibilitieshaf tommittee include:

. Identifying and recommending to the board indi’ts qualified to serve as directors and on conaestof the
board;

. Advising the board with respect to board and cdttee composition and procedures;
. Developing and recommending to the board a sebigforate governance guidelines;

« Either as a committee, or together with the lflard, reviewing the succession plans for the fiecutive Officer and senior
officers; and

. Overseeing the self-evaluation of the board aratdinating the evaluations of the board committees
The committee may retain search firms to identifgator candidates, and has the sole authoritppoave the search firm’'s fees and other

retention terms. The committee also may retainpeddent counsel or other consultants or advisetsiaems necessary to assist in its duties to
the company.

Compensation and Human Resources Committee

The Compensation and Human Resources Committesixnghes in 2012 . Under the terms of its chatiee,committee must meet at
least two times annually. The responsibilitieshaf tommittee include:

« Together with the other independent directors,eatalg annually the performance of the Chief ExieeuDfficer in light of the goal
and objectives of our executive compensation plaoth generally and with respect to approved perémrce goals;

»  Evaluating annually the performance of the othercutive officers in light of the goals and olijzs applicable to such executive
officers, which may include requesting that theeEixecutive Officer provide performance evaluatiéor such executive officers
and recommendations with respect to the compemsatisuch executive officers (including long-temeéntive compensation);

«  Either as a committee or, if directed by therdptogether with the other independent directdesermining and approving the
compensation of the Chief Executive Officer anddtieer executive officers in light of the evaluatiof the officers’ performance;

* Reviewing and approving, or recommending approfigberquisites and other personal benefits to aacetive officers

* Reviewing and recommending the appropriate lef’ebmpensation for board and committee servicedsyemployee members of
the board;

* Reviewing our executive compensation plans andnams annually and approving or recommendingedobard new compensation
plans and programs or amendments to existing pladgrograms; and

* Reviewing and approving any severance or terminaitangements to be made with any executive ol

Under its charter, the committee has authorityetain compensation consultants to assist the cdseniit carrying out its responsibilities,
including sole authority to approve the consultafetss and other retention terms. The committeegnggged Frederic W. Cook & Co., Inc. to
advise it on matters related to executive compe@nsat

The committee is supported in its work by membésuo Compensation and Benefits Department. Thaébrole of
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our executive officers in determining executive pemsation is limited to the responsibility of thiei€f Executive Officer to provide the
committee with a self-evaluation, as well as arlaton of the performance of the other executiffieers. The committee may also seek input
from our executive officers in developing an oviecalmpensation philosophy and in making decisidsuaspecific pay components.

The committee has authority to conduct or authdrizestigations or studies of matters within thenagittee’s scope of responsibilities,
and to retain independent counsel or other comgsltar advisers as it deems necessary to asgighibse matters. To the extent permitted by
applicable law, regulation or the NYSE listing stards, the committee may form subcommittees arepdés to the subcommittees, or to the
committee chairperson individually, such power aaothority as the committee deems appropriate.

Finance Committee

The Finance Committee met four times in 2012 . Wrlde terms of its charter, the committee meetsftas as it determines necessary to
carry out its duties and responsibilities, but @gslfrequently than annually. The responsibilibiethe committee include:

* Reviewing and recommending to the board financiag$ and annual capital and operating budgetpoged by manageme

« Reviewing, and approving or recommending, certaists for projects, initiatives, transactions atiter activities within the ordinary
business of the company;

« Reviewing our capital and debt structure, apjpr@wr recommending to the board the issuanceafred and unsecured debt, and
recommending to the board the issuance of equity;

* Reviewing and recommending to the board divideimt$ding changes in dividend amounts, dividendopeiyoals and objective
* Reviewing earnings forecas

* Reviewing and recommending to the board investrpelities and guidelines and the use of derivatausties to mitigate financii
and foreign currency exchange risk; and

«  Overseeing the control and management of benefit gbsets and investme

Policies on Business Ethics and Conduct

All of our directors, officers and employees arguieed to abide by our Code of Business Ethics@maduct. This code of ethics covers
areas of professional conduct, including conflaftinterest, unfair or unethical use of corporgieartunities, protection of confidential
information, compliance with all applicable lawsdaregulations, and oversight and compliance. OuefGxecutive Officer, Chief Financial
Officer and Controller are also required to abigieh®e Code of Ethics for Chief Executive and SeRimancial Officers. These ethics codes fi
the foundation of a comprehensive program of coamgke with our Guiding Behaviors - Be AccountablarrETrust, Dignify People, Make the
Right Thing Happen, Positive Attitude and Team Bédra and all corporate policies and proceduresrtsure that our business is conducted
ethically and in strict adherence to all laws aggiutations applicable to us. Employees are resplanfir reporting any violation, including
situations or matters that may be considered tane¢hical or a conflict of interest under the ethgodes.

The full texts of both the Code of Business Etlaind Conduct and the Code of Ethics for Chief Exeewand Senior Financial Officers :
available under the “Investors - Corporate Govereasection of our website atww.portlandgeneral.coror in print to shareholders, without
charge, upon request to Portland General Electiagany, 121 SW Salmon Street, IWTC1301, Portlaneig@h 97204, Attention: Corporate
Secretary. Any future amendments to either of tlvesies, and any waiver of the Code of Ethics faefdBxecutive and Senior Financial
Officers, and of certain provisions of the Codd@akiness Ethics and Conduct for directors, exeeudificers or our Controller, will be disclos
on our website promptly following the amendmentvaiver.

As required by NYSE rules, our audit committee piasedures in place regarding the receipt, reteratial treatment of complaints
received regarding accounting, internal accourntimgrols or auditing matters and allowing for tlemfidential and anonymous submission by
employees of concerns regarding questionable atioguor auditing matters. In addition, we have #dydRegarding Compliance with
Securities and Exchange Commission Attorney ConRutgs that requires all of our lawyers to reporthie appropriate persons at the company
evidence of any actual, potential or suspected naatdolation of state or federal law or breachfidiiciary duty by the company or any of its
directors, officers, employees or agents.
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Certain Relationships and Related Person Transactits

PGE and Local Union No. 125 of the InternationadtBerhood of Electrical Workers have establish&dist that is partly funded by PGE
to provide health and welfare benefits to employeesretirees who are covered by one of the calkettargaining agreements between PGE
and the union. The trust is administered by a Bo&mrustees composed of six members, three of waieappointed by PGE and three of
whom are appointed by the union. Currently allmembers of the Board of Trustees are PGE emplosesction of the Board of Trustees, the
trust engaged Regence BlueCross BlueShield of @regsubsidiary of Cambia Health Solutions, Inepriovide health products and services.
Pursuant to the funding agreement between PGE acal Union No. 125 of the International Brotherha@ddElectrical Workers, PGE paid
approximately $692,326 in 2012 to the trust for adstrative fees paid to Cambia Health Solutions, for these health products and services.
Mark ,B. Ganz, a member of our Board of Direct@sresident and Chief Executive Officer and adalimeof Cambia Health Solutions, Inc. In
its review of director independence, the Board imé&ors considered this related person transaction

We do not have a separate written policy or procesifor the review, approval or ratification ofrtsactions with related persons.
However, our Corporate Governance Guidelines amcCode of Business Ethics and Conduct addressictandif interest and relationships with
PGE. In its consideration of nominees for the BasrDirectors, the Nominating and Corporate GoveogaCommittee examines possible
related person transactions as part of its revidw. Board of Directors annually reviews the relagiaip that each director has with PGE, which
includes relationships with our officers and empgley, our auditors and our customers. Our Code sihBsss Ethics and Conduct requires any
person, including our directors and officers, foar any violation of the code or any situatiommatters that may be considered to be unethical
or a conflict of interest. Any potential conflict imterest under the code involving a directorgapcutive officer or our Controller is reviewed by
the Audit Committee. Only the Audit Committee magive a conflict of interest involving a directon executive officer or our Controller,
which will be promptly disclosed to our sharehokdter the extent required by law.

Compensation Committee Interlocks and Insider Paritipation

The members of the Compensation and Human ResoQwamittee during 2012 were Robert T. F. Reid, MhiBallantine, Mark B.
Ganz, Neil J. Nelson and M. Lee Pelton. All memlmérthe committee during 2012 were independenttbirs and no member was an employee
or former employee. Except for the relationshipaaning Mark B. Ganz disclosed above under “CeiRatationships and Related Person
Transactions,” no member of the committee had elationship involving the company that requiresidisure in this proxy statement under the
SEC's rules. During 2012 , none of our executiviicefs served on the compensation committee (@qtsvalent) or board of directors of
another entity whose executive officer served an@ampensation and Human Resources Committee adBddirectors.
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Audit Committee Report

The Audit Committee provides assistance to the @o&Directors in fulfilling its obligations withespect to matters involving the
accounting, auditing, financial reporting, internahtrol and legal compliance functions of the campand its subsidiaries. Management is
responsible for the company’s internal controls #dfinancial reporting process, including thegrity and objectivity of the company’s
financial statements. The company’s independernstergd public accounting firm, Deloitte & ToucheR. (“Deloitte”), is responsible for
performing an independent audit of the companyiaritial statements, expressing an opinion as togh®rmity of the annual financial
statements with generally accepted accounting iptes; expressing an opinion as to the effectiveréshe company’s internal control over
financial reporting and reviewing the company’s ieidy financial statements.

The committee has met and held discussions wittagement and Deloitte regarding the fair and coraet¢sentation of the company’s
financial results and the effectiveness of the camyfs internal control over financial reporting.eTbommittee has discussed with Deloitte
significant accounting policies that the companpligs in its financial statements, as well as alitive treatments. The committee also discu
with the company’s internal auditor and Deloitte tiverall scope and plans for their respectivetaudi

Management represented to the committee that tinpaoy’s consolidated financial statements weregregpin accordance with
accounting principles generally accepted in theddhStates of America, and the committee has readeand discussed the consolidated
financial statements with management and Delditte. committee has discussed with Deloitte the meattxjuired to be discussed by Statement
on Auditing Standards No. 61, as amended (AlCPfessional Standardsvol. 1, AU section 380), as adopted by the PuBliecnpany
Accounting Oversight Board in Rule 3200T.

The committee has reviewed and discussed with Belall communications required by generally aceé@uditing standards. In addition,
the committee has received the written disclosanesthe letter regarding independence from Delaiteequired by applicable requirements of
the Public Company Accounting Oversight Board, basl discussed such information with Deloitte.

Based upon the review, discussions and represemsatferenced above, the committee recommendbe Board of Directors that the
audited consolidated financial statements be iredud the company’s Annual Report on Form 10-Ktfar fiscal year ended December 2Q12
for filing with the Securities and Exchange Comrnaugs

The committee has appointed Deloitte as the compamyependent registered public accounting firmfigcal year 2013 .
Audit Committee

David A. Dietzler, Chair
Rodney L. Brown, Jr.
Kirby A. Dyess

Neil J. Nelsor
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Principal Accountant Fees and Services

The aggregate fees billed by Deloitte & Touche Lttie, member firms of Deloitte Touche Tohmatsu, duedt respective affiliates, for
2012 and 2011 were as follows:

2012 2011
Audit Fees(1) $ 1,320,001 $ 1,456,365(%
Audit-Related Fees(2) 216,29¢ 241,83(
Tax Fees(3) — —
All Other Fees(4) 9,48( 6,99(
Total $ 1,545,77 $ 1,705,185(%

(1) For professional services rendered for thétafiedur consolidated financial statements for fiseal years ended December 31, 2012 and
2011 and for the review of the interim consoliddiedncial statements included in quarterly reporid=orm 10Q. Audit Fees also inclu
services normally provided in connection with stiaity and regulatory filings or engagements, assigtavith and review of documents
filed with the Securities and Exchange Commissibe,issuance of consents and comfort letters, #sawéhe independent auditenfepor
on the effectiveness of internal control over ficiahreporting.

(2) For assurance and related services that asemably related to the performance of the audi¢wiew of our consolidated financial
statements not reported under “Audit Fees” abawauding employee benefit plan audits, attest ses/that are not required by statute or
regulation, and consultations concerning finana@ounting and reporting standards. Also inclusesuats reimbursed to PGE in
connection with cost sharing arrangements for es@rvices.

(3) For professional tax services, including consuling review of tax returr

(4) For all other products and services not inetlith the above three categories, including refergmoducts related to income taxes and
financial accounting matters.

(5) Includes adjustment to the amount previously reggbit reflect the final amount bille
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Pre-Approval Policy for Independent Auditor Services

The Audit Committee must separately pre-approveetigggement of the independent registered pubtiouating firm to audit our
consolidated financial statements. Prior to theagegent, the Audit Committee reviews and approuis af services, including estimated fees,
expected to be rendered during that year by thep@ddent registered public accounting firm.

In addition, the Audit Committee requires pre-apai®f all audit and permissible non-audit servipesvided by the company’s
independent auditors, pursuant to a pre-approvadypadopted by the committee. The term of pre-apglis 12 months, unless the Audit
Committee specifically provides for a differentipel A detailed written description of the spec#iaedit, auditrelated, tax and other services
have been pre-approved, including specific mondianys, is required. The Audit Committee may afge-approve particular services and fees
on a case-by-case basis. Management and the irdiagteauditors are required to report at least gqugrto the Audit Committee regarding the
actual services, and fees paid for such servicespared to the services and fees that were prevepgpin accordance with this policy.

All audit and permissible non-audit services preddy the independent auditors during 2012 and 2@&k#& pre-approved by the Audit
Committee.
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PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors

The board has nominated all of the 11 current thrsdor re-election as directors. The nomineesJoken W. Ballantine, Rodney L.
Brown, Jr., Jack E. Davis, David A. Dietzler, KirBy Dyess, Mark B. Ganz, Corbin A. McNeill, Jr.,iN& Nelson, M. Lee Pelton, James J. F
and Robert T. F. Reid. This slate of nominees fiadishe NYSE listing standards for board compositind majority director independence. See
the section above entitled “Corporate Governarigigector Independence” for further details regagditirector independence.

All of our directors are elected annually by shatdbrs. Directors hold office until their successare elected and qualified, or until their
earlier death, resignation or removal. Our bylavwsjale that the Board of Directors may determiregtze of the board, which the board has
currently set at 11 directors. At the annual megtproxies cannot be voted for a greater numberdividuals than the number of nominees
named in this proxy statement.

All of the nominees have agreed to serve if eledfezhy director is unable to stand for electithe board may reduce the number of
directors or designate a substitute. In that caetsgres represented by proxies will be voted fartstitute director. We do not expect that any
nominee will be unavailable or unwilling to serve.

Director Nominees

In addition to the information presented below regey each nomineg’specific experience, qualifications, attributed akills that led ou
board to the conclusion that he or she should sEs\&edirector, we also believe that all of ouectior nominees have a reputation for integrity,
honesty and adherence to high ethical standards. @ach have demonstrated an ability to exercigedsmudgment, as well as a commitment of
service to the company and the board.

John W. Ballanting age 67, director since February 2004

Mr. Ballantinehas been an active, self-employed private investame 1998, when he retired from First Chicago NB@poration where
he had most recently served as Executive Vice Rrasand Chief Risk Management Officer. During28syear career with First Chicago,
Mr. Ballantine was responsible for InternationahBiag operations, New York operations, Latin Amaridanking, Corporate Planning,
U.S. Financial Institutions business and a varétiyust operations. Mr. Ballantine also servestenboards of directors of DWS Funds and
Healthways, Inc., as a member of the audit comméted the nominating and governance committee o8Whds, and as chair of the fixed
income and quantitative strategies oversight cotemivf DWS Funds. We believe that Mr. Ballantinglslifications to serve on our board
include his extensive experience in finance ariddrmianagement, his experience in various executiddeadership roles for First Chicago NBD
Corporation, as well as his experience on the afdther companies. Mr. Ballantine’s expertisériance and risk management is of great
value to the board, given the company’s significargoing and anticipated capital programs and ¢imepany’s focus on enterprise risk
management.

Mr. Ballantineis Chairman of the Finance Committee and a memitiecCompensation and Human Resources Committee.
Rodney L. Brown, Jr.age 56, director since February 2007

Mr. Brownis Managing Partner with Cascadia Law Group PLLSgattle, Washington law firm he founded in 199Bich specializes in
environmental law in the Pacific Northwest. Fron®2%0 1996, Mr. Brown was a Managing Partner aS3battle office of Morrison & Foerster,
LLP, a large international law firm. We believetthr. Brown’s qualifications to serve on our boamdlude his experience as an environmental
lawyer, his extensive knowledge of environmentaldand regulations to which the company is subgead, his general knowledge of
government and public affairs.

Mr. Brownis a member of the Nominating and Corporate Govera&ommittee and the Audit Committee.
Jack E. Davisage 66, director since June 2012

Mr. Davisserved as Chief Executive Officer of Arizona Pulgrvice Company (“APS”), Arizona’s largest eledityi provider, from
September 2002 until his retirement in March 2008 as President of APS from October 1998 to Octdbér. Mr. Davis also served as
President and Chief Operating Officer of Pinnaclest\Capital Corporation ("Pinnacle West”")
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from September 2003 to March 2008 and as a dire¢®emnacle West from January 2001 to March 20@Badirector of APS from October
1998 to May 2008. Pinnacle West is the parent comp& APS. During his 35 years at APS, Mr. Davifdhexecutive and management posit

in various areas of the company including commeéoparations, generation and transmission, cust@emice, and power operations. Mr.
Davis has served on the boards of the Edison kdaostitute and the National Electric ReliabiliBouncil. He also served as Chairman of the
Western Systems Coordinating Council in 2000. Wiebe that Mr. Davis’ qualifications to serve onrdaoard include his extensive knowledge
of the utility industry, his experience as ChiefEutive Officer and senior executive of APS andexiserience as President, Chief Operating
Officer, senior executive and director of Pinnadlest.

Mr. Davisis a member of the Finance Committee.
David A. Dietzler, age 69, director since January 2006

Mr. Dietzlerhas been a certified public accountant for oveyetrs and retired as a partner of KPMG LLP, a pgudstcounting firm, in
2005. During his last 10 years with KPMG LLP heveerin both administrative and client service rplesich included serving on the firm’s
Board of Directors, including the Governance, Naatiimy and Board Process Committee and the Evalu@tiommittee, and was the Pacific
Northwest partner in charge of the Audit PractmePMC's offices in Anchorage, Boise, Billings, Portlar@hlt Lake City, and Seattle, as well
as the Managing Partner of the Portland officeaddition, he serves on the board of directors anchair of the audit committee of West Coast
Bancorp. We believe that Mr. Dietzler's qualificats to serve on our board include his 37 yeargpémence auditing public companies and
working with audit committees of public companiess, experience as a director of KPMG LLP, his krexge of Securities and Exchange
Commission filing requirements, financial reportimgernal control and compliance requirements, thiedexperience he acquired through his
leadership roles for the Pacific Northwest officeKPMG.

Mr. Dietzleris Chairman of the Audit Committee and a membehefNominating and Corporate Governance Committee.
Kirby A. Dyess age 66, director since June 2009

Ms. Dyesss a principal in Austin Capital Management LLC,ax she evaluates, invests in, and assists eagg sbmpanies in the Pac
Northwest. In addition, she serves on the boardahrettors of Itron, Inc. and Viasystems Group, IBbe also is chair of the compensa
committee of Itron, Inc. and the compensation cottemiof Viasystems Group, Inc. and serves on tlrergance committee of Viasystems
Group, Inc. She has served on the audit commititEkeon, Inc. and Menasha Corporation and haseskon the governance committees of
Merix Corporation, Itron, Inc. and Menasha CorpioratPrior to forming Austin Capital Management LirC2003, Ms. Dyess spent 23 years in
various executive and management positions at Gugboration, most recently serving as Corporate\Hresident of Intel Corporation from
1994 to 2002. Her assignments included Directdntafl Capital Operations from June 2001 to Decen20@2, Director of Strategic
Acquisitions/New Business Development from Noventti#96 to June 2001, and Director of Worldwide HurRasources from January 199:
November 1996. We believe that Ms. Dy qualifications to serve on our board include éx@erience she acquired during her career at Intel
Corporation in the areas of risk management, humsources, operations, government relations, meayet acquisitions, sales and marketing,
information technology, and the initiation of stapt businesses, and her experience serving on $oéather companies.

Ms. Dyesss a member of the Audit Committee.
Mark B. Ganz age 52, director since January 2006

Mr. Ganzhas served as President and Chief Executive Offic€ambia Health Solutions, Inc. (formerly The Bege Group), a parent
corporation of various companies offering healfle,and disability products and services, includBigeCross and BlueShield trademarked
plans, since 2004. Prior to holding his currenttmos Mr. Ganz served as President and Chief Qpey@fficer of The Regence Group from
2003 to 2004 and President of Regence BlueCross3Bield of Oregon from 2001 to 2003. He was Seviioe President, Chief Legal &
Compliance Officer and Corporate Secretary of Thgdtce Group from 1996 to 2001. Mr. Ganz also sesuethe board of directors of Cambia
Health Solutions, Inc. and on the board of directord the audit and compliance committee of Theetto Group, Inc., a privately held comp:
that provides technology solutions for health caemagement. We believe that Mr. Ganz’ qualificatitmserve on our board include his
experience in various executive roles and his digaein executive compensation, corporate govemaad ethics and compliance programs.

Mr. Ganzis a member of the Finance Committee and the Cosapiem and Human Resources Committee.
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Corbin A. McNeill, Jr., age 73, director since February 2004

Mr. McNeill served as Chairman and co-Chief Executive OffiE&x@lon Corporation, which was formed in Octob@0@ by the merger
of PECO Energy Company and Unicom Corporation Unigilretirement in 2002. Prior to the merger, he ®hairman, President and Chief
Executive Officer of PECO Energy Company. He senrethe boards of directors of Associated Ele@riBas Insurance Services Limited,
Owens-lllinois, Inc., and Silver Spring Networksgl and on the compensation committee of Owensslfii Inc. Mr. McNeill is also a graduate
of the Stanford University Executive ManagementgPam. We believe that Mr. McNeill's qualificatiots serve on our board include his
knowledge of, and experience in, the utility indyshis experience as a chief executive officepublicly traded utilities, and his experience
serving on boards of other companies.

Mr. McNeillis the Chairman of our Board of Directors and a toenof the Nominating and Corporate Governance Citien

Neil J. Nelson age 54, director since October 2006

Mr. Nelsonhas served as President and Chief Executive Offic8iltronic Corporation, a global leader in thanket for hyperpure silicon
wafers and a partner to many top-tier chip manufacs, since July 2003. He previously served ae Yiesident of Operations of Siltronic from
2000 to 2003. From 1987 to 2000, he served in uarpositions with Mitsubishi Silicon America. Mreféon also serves on the board of
directors of Siltronic Corporation. We believe théit Nelson’s qualifications to serve on our boerdude his experience in overseeing
company-wide and divisional operations for Siltm@iorporation and divisional operations for MitahiSilicon America, his experience in
overseeing manufacturing operations at the depattrdi&vision and company-wide levels, his expereeircrisk oversight and environmental
issues, and his experience in developing and osmgeompensation programs over the past 15 yeafilfronic Corporation and Mitsubishi
Silicon America.

Mr. Nelsonis a member of the Audit Committee and the Compersand Human Resources Committee.

M. Lee Pelton age 62, director since January 2006

Dr. Peltonhas served as President of Emerson College in Bostassachusetts since July 2011. From July 1998102011, he served
President of Willamette University in Salem, Oregbrom 1991 until 1998, he was Dean of Dartmouthe@e. Prior to 1991, he held faculty
and administrative posts at Colgate University Hadvard University. Dr. Pelton also served on tbard of directors of PLATO Learning, Inc.
from March 2007 to May 2010. We believe that Dité¥es qualifications to serve on our board inclide experience in leadership positions at
several universities, his connections to the ac&eammunity, his knowledge in the area of univgreglations and collaborations, his
experience serving on boards of other companiekttenunique perspective he brings to various ssoasidered by the board as a result of his
academic background and accomplishments.

Dr. Peltonis Chairman of the Nominating and Corporate GouwetaaCommittee and a member of the Compensatioanthn Resourc
Committee and the Finance Committee.

James J. Piroage 60, director since January 2009

Mr. Piro has served as President and Chief Executive Offioee March 1, 2009 and as President and Co-Ehietutive Officer from
January 1, 2009 to March 1, 2009. He was appotet¢tte Board of Directors effective January 1, 2008onjunction with his appointment as
President and Co-Chief Executive Officer. From R0Q2 to December 2008, he served as ExecutiveRfiesident Finance, Chief Financial
Officer and Treasurer. From May 2001 to July 20@2served as Senior Vice President Finance, CimefhEial Officer and Treasurer. From
November 2000 to May 2001, he served as Vice R¥asi€hief Financial Officer and Treasurer. PrimNovember 2000, he served in varis
positions with the company, including Vice Presid@usiness Development and General Manager, Rigr8uipport, Analysis and Forecasting.
We believe that Mr. Piro’s qualifications to sexveour board include his current role as PresidadtChief Executive Officer of the company,
his more than 30 years of diverse experience a&srgurloyee of the company (which includes variousetiee and management positions) and
his extensive knowledge of the company and thayutildustry.

Robert T. F. Reid age 64, director since January 2006

Mr. Reidserved as Chair of British Columbia Transmissiomp@eation from 2003 to November 2008 and as a ttireaf British Columbi:
Transmission Corporation from 2003 to July 2009. Riid served as president of Duke Energy CorpmratiCanadian operations from 2002 to
2003. He served as Executive Vice President andf@perating Officer of Westcoast Energy Inc. fre@®1 until its acquisition by Duke
Energy in 2002. Prior to his appointment as Westto&hief Operating Officer in 2001, Mr. Reid sedvas President and Chief Executive
Officer of Union Gas Ltd. - Canada’s largest
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natural gas utility, and held other senior exe®ipesitions in the natural gas industry and in gavent service, including Westcoast Energy
Inc., Pan-Alberta Gas, Foothills Pipe Lines, araltidependent Petroleum Association of CanadaeHes as a director of Greystone Capital
Management, Inc. He has also served in the pastaector of several public companies in Canadduding Union Gas Ltd., Cameco
Corporation, Canada Life Assurance Company andséerdnc. We believe that Mr. Reid’s qualificatidosserve on our board include his
experience in the utility and gas industries, ligegience in a variety of senior executive posgidms expertise in executive compensation, and
his experience serving on the boards of severgé lpublic companies.

Mr. Reidis Chairman of the Compensation and Human Reso@ossnittee.

Directors are elected by a plurality of the votastat the annual meeting. Election by a pluratigans that the eleven nominees who
receive the largest number of votes cast will leeted as directors, provided that a majority ofdbtstanding shares of common stock are
present in person or represented by proxy at theameeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” EACH NOMINEE FOR ELECTION TO THE
BOARD OF DIRECTORS.
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PROPOSAL 2: NON-BINDING, ADVISORY VOTE
ON APPROVAL OF COMPENSATION
OF NAMED EXECUTIVE OFFICERS

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010, or the Dodd-Frank Act, requipesblic companies with a
market cap above $75 million to enable their shaldrs to vote to approve, on an advisory, nonibmtasis, the compensation of their named
executive officers as disclosed in such compamesty statements in accordance with the rules®fcurities and Exchange Commission
(commonly known as a “Say-on-Pay” proposal).

As described in detail in the Compensation Disarsand Analysis section of this proxy statement,ex¢cutive compensation programs
are designed to attract and retain our named exeafficers and to provide them with incentivesativance the interests of our key
stakeholders, which include our shareholders, ostorners, and the communities we serve. In desighiese programs, we focus on the
following principles:

Performance-Based Pay
» A significant portion of our executives’ pay st be “at risk”and based on performance relative to key stakeholgectives
»  Greater responsibility should be accompanied breatgr share of the risks and rewards of comparigipeance; an
» Targets for incentive awards should encourage pszgibut not at the expense of the safety andiléifeof our operation:
Reasonable, Competitive Pay

» Executive pay should be competitive within thiéity industry and with organizations with whichewcompete for executive talent.
However, other considerations, such as individualifications, corporate performance and interragl equity should also play a role
in our decisions about executive pay.

Sound Governance and Compensation Practices

* Inthe Compensation Discussion and Analysisgutide heading “Executive Summary” (which begingage 39), we highlight
actions that we took for 2012 , as well as featofesur compensation program that we believe releand governance and
compensation practices. We urge shareholders risidering their vote, to review these actions ancad the entire Compensation
Discussion and Analysis, which describes in motaitleow the company’s executive compensation ediand procedures operate
and are designed to achieve our compensation olgscts well as the Summary Compensation Tabletie related compensation
tables and narrative, appearing on pages 39 td #ilsqproxy statement, which provide detailed mfiation on the compensation of
our named executive officers. Our CompensationHuntan Resources Committee and our Board of Diredtelieve that the policies
and procedures articulated in the CompensationuSgon and Analysis are effective in achieving@mpensation objectives.

We are asking our shareholders to indicate thgipst for our named executive officer compensasisiescribed in this proxy statement
by voting to approve the resolution set forth bel@his vote is not intended to address any speitéfin of compensation, but rather the overall
compensation of our named executive officers aagthlosophy, policies and practices describetiimfroxy statement. Accordingly, we will
ask our shareholders to vote “FOR” the followingalation at the annual meeting:

“RESOLVED, that the shareholders of the Portland&®al Electric Company (the “Company”) approve aoradvisory basis, the
compensation of the Company’s named executivearffias disclosed pursuant to Item 402 of Regul&id in the Compensation
Discussion and Analysis, the Summary Compensatireland the other related tables and disclosuteeiproxy statement for the
Company’s 2013 Annual Meeting of Shareholders.”

The Say-on-Pay vote is advisory, and thereforeommting on the Company, the Compensation and HUReaources Committee or the
Board of Directors. However, we value the opiniohsur shareholders and to the extent there igrafsiant vote against the named executive
officer compensation as disclosed in this proxyesteent, we will consider our shareholders’ concams the Compensation and Human
Resources Committee will evaluate whether any astare necessary to address those concerns.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN TH IS PROXY STATEMENT.
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PROPOSAL 3: APPROVAL OF THE PERFORMANCE CRITERIA UN DER THE AMENDED AND RESTATED PORTLAND
GENERAL ELECTRIC COMPANY 2006 STOCK INCENTIVE PLAN

The 2006 Stock Incentive Plan was adopted by thar®of Directors effective March 31, 2006 and ameehénd restated by 1
Compensation and Human Resources Committee amefidgetive October 24, 2007 (the “PlanThe Plan was most recently approved by
shareholders on May 7, 2008. We are submittingPlae for shareholder approval in order to satibfy $shareholder approval requiremer
Section 162(m) of the Internal Revenue Code (thed&) with respect to performanbased compensation paid to certain executive offiol
the company. Section 162(m) generally places anlimélof $1 million on the compensation that a ficlly held corporation may deduct w
respect to its CEO and its three next most higlaligl gxecutive officers other than the CFO. Theraniexception to this limitation for awa
that qualify under Section 162(m) as “performanaseal” compensation. One of the requirements folifgiing awards as “performance-based”
is that the material terms of the performance godler which the compensation is paid must have bpproved by the comparsyshareholde
within the past five years. We are submitting teefgrmance criteria under the Plan for sharehadgproval in order to satisfy this requirement.

If the shareholders do not approve the performaniteria under the Plan, the Plan will continueeiifect, but the Compang’ability tc
grant awards under the Plan that qualify as perdocebased compensation under Section 162(m) will bédonto stock options and stc
appreciation rights.

The material features of the Plan and the perfoom@woals under which compensation may be paid uhdePlan are summarized bel
The following summary does not purport to be corngland is subject to and qualified in its entirbyyreference to the complete text of
Plan, which is attached as Appendix A to this pretatement.

General

The purpose of the Plan is to provide incentives till attract, retain and motivate highly compstpersons as officers, directors and
employees of the company and its subsidiaries Hitidtas, by providing them with incentives andua&rds in the form of rights to earn share
the common stock of the company and cash equiwaldiite Plan authorizes the grant of incentive swutions (options that qualify unc
Section 422 of the Code), nonstatutory stock optiatock appreciation rights (“SARsestricted stock awards and restricted stock
(“RSUs") (each an “Award”).

Shares Available for Grant

The maximum aggregate number of shares of comnoak sif the company reserved and available for isseigursuant to Awards uni
the Plan is 4,687,500, subject to adjustment undearin circumstances as specified in the PlanofAdarch 18, 2013, 1,204,45%hares hay
either been issued under the Plan or are subjestuested awards, and 3,483,045 shares remairablafbr issuance pursuant to future av
grants.

The maximum number of shares of common stock tlzat Ine the subject of an Award with respect to awyidual participant during tt
term of the Plan cannot exceed 2,000,000. The marimumber of shares of common stock that may beredvby Awards issued under
Plan during a year is currently limited to 1% o tompanys outstanding common stock at the beginning of seeln. The maximum number
shares of common stock that may be issued pursu@mtentive stock options awarded under the Péammot exceed 1,000,000.

If shares subject to restricted stock awards arkstmits are forfeited, then such shares of comstook again become available for fut
Awards under the Plan. If a stock option or SARoi$eited or terminated before being exercisednttee corresponding shares of common ¢
again become available for future Awards underRfa®. Notwithstanding the above, the aggregate eumbshares of common stock that 1
be issued under the Plan upon exercise of incestoek options will not be increased when restdakares or other shares of common stoc
forfeited. The closing price of the common stockMerch 18, 2013 was $29.81 per share.

We arenotasking shareholders to approve additional shardsfoance under the Plan.

New Plan Benefits

Benefits that will be received under the Plan ie foture by named executive officers, current etteeuofficers as a group, curr
directors who are not executive officers as a gram employees (including officers who are notcetige officers) as a group, are
determinable and would depend upon both the Comapiensand Human Resources Committeattions and the fair market value of
company’s common stock at various future datesstidok options have been granted under the Plan.
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Administration

The Plan is administered by the Compensation andafuResources Committee, which consists of twoarerdirectors appointed by !
board. All of the members of the committee are “eomployee directors” within the meaning of Rule 435bf the Securities Exchange Act
1934 (the “Exchange Act”) and “outside directorsthin the meaning of Treasury Regulation 1.162-RBjeunder Section 162(m) of the Code.

Subject to the provisions of the Plan, the commitias the authority to determine: (i) which offgedirectors, and key employees
receive Awards, (ii) the time or times when Awavdl be granted, (iii) the types of Awards to beagted, (iv) the number of shares of comi
stock that may be issued under each Award, anthévjerms, restrictions and provisions of each Awdhe committee has the authority
construe the Plan and Award agreements, to presarlbs and regulations relating to the Plan anudake all other determinations necessa
advisable for administering the Plan, subject toggfovisions of the Plan. The determinations madéaé committee are binding and conclusive.

Eligibility

Officers, directors and key employees of the corgparits affiliates are generally eligible for Aves, but only employees may be gral
incentive stock options. In addition, an employd®wwns more than 10% of the total combined votiager of all classes of outstanding st
of the company or any of its parents or subsidsani@y not be granted an incentive stock optionssniee requirements of Section 422(c)(t
the Code are satisfied.

Grant Agreements

Each Award is evidenced by a grant agreement thr@ains terms and conditions as determined by dhengttee, consistent with the Pl
The grant agreement will determine the effect oeuard of the participant’ disability, death, retirement, involuntary teration, terminatio
for cause or other termination of employment owiser, and the extent to which and period duringovhAwards may be exercised. If a g
agreement does not provide otherwise, vested aptiod SARs may be exercised for a period of 90 fidlgsving the date the participant cee
to be an employee or director of the company, tssgliaries or affiliates, and unvested optionsRSArestricted stock awards and RSU:
forfeited on the date the participant ceases tarbemployee or director of the company, its subsiel or affiliates.

Options
Each stock option agreement will identify whetharaption is an incentive stock option or nonstatutoption and will specify, amol

other terms, when the option becomes exercisaldegxercise price of the option (which may not égslIthan the fair market value of
underlying shares on the grant date) and the téthreaption (not to exceed 10 years from daterahg.

Stock Appreciation Rights

A SAR means a right to receive payment in casthares of common stock of an amount equal to thessxof the fair market value ¢
share of common stock on the date the right istgdarall as determined by the committee. SARs neagvsarded alone or in combination v
options.

Restricted Stock Awards

Restricted stock awards may be subject to timedbassting and/or performance based vesting and ailnglr terms and conditions as
committee determines appropriate. Restricted styelirds may or may not require payment of a purcipgise in respect of the shares
common stock subject to the award, and will spewifiether the participant will have all of the rightf a holder of shares of common stoc
the company, including the right to receive divideand to vote the shares.

Restricted Stock Units

An RSU provides for payment in shares of commowgkstt such time as is specified in the RSU agreenfigach RSU agreement v
contain terms and conditions of the RSUs that atantonsistent with the Plan including, but natited to, the number of shares of comi
stock underlying the RSU and time based and/oopadnce based vesting terms. The committee widrdéhe whether a participant grante«
RSU will be entitled to a dividend equivalent righthich entitles the holder to receive the amodrdrny dividend paid on the share of comi
stock underlying an RSU, and which may be paidashcor in the form of additional RSUs, as deterchioy the committee.
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Performance-Based Awards

Any Award granted under the Plan may be granted imanner such that the Award qualifies for the grerbincebased compensati
exemption of Section 162(m) of the Code (“PerforoeaBased Awards”), as determined by the committeiésisole discretion. Performance-
Based Awards may vest and/or be payable upon thiewasnent of targets established by the commitsive to one or more of the followi
business criteria that apply to the individual jg@paint, one or more business units, or the compang whole: (1) net earnings; (2) earning:
share; (3) net sales growth; (4) market sharepi§&yating profit; (6) earnings before interest smas (EBIT); (7) earnings before interest, te
depreciation and amortization (EBITDA); (8) grosargin; (9) expense targets; (10) working capitedets relating to inventory and/or accol
receivable; (11) operating margin; (12) return quiy; (13) return on assets; (14) planning acop(@s measured by comparing planned re
to actual results); (15) market price per sharé) {dtal return to stockholders; (17) cash flow /fanatash flow return on equity; (18) recurr
aftertax net income; (19) gross revenues; (20) return imrested capital; (21) safety; (22) cost managemén3) productivity ratios
(24) operating efficiency; (25) accomplishment oérgers, acquisitions, dispositions or similar esttdinary business transactions; (26) t
ratings; (27) economic value added; (28) book valee share; (29) strategic initiatives; (30) emplysatisfaction; (31) cash managemei
asset management metrics; (32) regulatory perfacmai33) dividend yield; (34) dividend payout rat{85) pretax interest coverage; (36)
ratio; (37) capitalization targets; (38) customeue/satisfaction; (39) inventory; (40) inventomyrrts; (41) availability and/or reliability
generation; (42) outage duration; (43) outage feeqy; (44) trading floor earnings; (45) budgettdual performance; (46) customer groy
(47) funds from operations; (48) interest covergd®) funds from operations/average total debt) (60ds from operations/capital expenditu
(51) total debt/total capital; (52) electric seevipower quality and reliability, (53) resolutionddor settlement of litigation and other le
proceedings and (54) total equity/total capital.abidition, PerformancBased Awards may include comparisons to the pedoo® of othe
companies, such performance to be measured byranere of the foregoing business criteria.

With respect to Performandzased Awards, the committee will establish in wgtino later than ninety (90) days after the contaeren
of the applicable performance period (but in noné\adter twentyfive percent (25%) of such performance period hagsed), the performar
goals applicable to the given period and the meftbodomputing the portion of an Award that vestsree number of shares to be delivered
participant under an Award if such performance g@aé achieved, in terms of an objective formulatandard.

No Performancd®ased Awards will be payable to, or vest with respe, any participant for a given period until temmittee certifies |
writing that the objective performance goals (anyg ather material terms) applicable to such pefhiade been satisfied.

With respect to any Awards intended to qualify asf@fmanceBased Awards, after establishment of a performauzd, the committe
will not revise the performance goal or increase #mount of compensation payable upon the attaihroérthe performance go
Notwithstanding the preceding sentence, (i) therodtee may reduce or eliminate the number of shafe®mmon stock or cash granted or
number of shares of common stock vested upon tae@atent of such performance goal, and (ii) the mittee will disregard or offset the effi
of extraordinary, unusual or non-recurring itemsl@ermining the attainment of performance goakaniples of extraordinary, unusual or non-
recurring items include, but are not limited t9,régulatory disallowances or other adjustmenisrgstructuring or restructuringelated charge
(iii) gains or losses on the disposition of a basgor major asset, (iv) changes in regulatorypteaccounting regulations or laws, (v) resolu
and/or settlement of litigation and other legalgeedings or (vi) the effect of a merger or acagjaisit

Adjustments

In the event of any change in the common stockefdompany through a merger, consolidation, redzgtian, recapitalization, sto
dividend, stock split, reverse stock split, spfii-combination of shares, exchange of sharesdeinds or other changes in capital structure
committee will make such adjustments as it, irs@f discretion, deems appropriate, including,rmitlimited to, adjustments to (i) the num
of options, SARs, restricted shares and stock umitslable for future Awards, (ii) the number ofasés of common stock covered by ¢
outstanding option and SAR, (iii) the exercise @nimder each outstanding option and SAR; and l{gr)yniumber of stock units included in .
prior Award that has not yet been settled.

Effect of Change in Control

In the event of a change in control of the compasydefined in the Plan, or in the event of a fumelstal change in the business cond
or strategy of the company, the committee, indle sliscretion, may, at the time an Award is madat@ny time thereafter, take one or mol
the following actions: (i) provide for the acceléwa of any time period relating to the exercisgpayment of the Award, (ii) provide for paym
to the participant of cash or other property witlfas market value equal to the amount that wouddenbeen received upon the exercis
payment of the Award had the Award been exercisqehim upon such event, (iii) adjust the termshaf Award in a manner determined by
committee to reflect such event, (iv) cause the ita
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be assumed, or new rights substituted therefoanogher entity, or (v) make such other adjustmentse Award as the committee may cons
equitable to the participant and in the best istsref the company. Further, any Award will be sabjto such conditions as are necesse
comply with federal and state securities laws,pbgormance based exception of Section 162(m)efxbde, or understandings or conditior
to the participant's employment in addition to thepecifically provided for under the Plan.

Term, Amendment and Termination

The effective date of the Plan is March 31, 2006 Plan was amended and restated by the committ&@ctber 24, 2007 and was
approved by shareholders in 2008. The Plan remaieffect until terminated by the board, except thavards may not be granted more t
10 years after the effective date of the Plan.

The committee may, at any time and for any reaagorend or terminate the Plan. An amendment of tae RIll be subject to the appro
of the companys stockholders only to the extent required by applie laws, regulations, rules or requirementsngfapplicable stock exchan
The termination or amendment of the Plan will rfé¢éct any Award previously granted under the Plan.

The Committee may amend the terms of any Awardipusly granted (and the related Award agreementsgectively or retroactivel
but generally no such amendment may impair thetgigi any participant without his or her consemg @0 such amendment may effe
repricing of any Award without approval of the ccemg’s shareholders. No amendment of any stock optioSA&s may be made in a mar
that will be treated as the grant of a new stodioopor SAR under Section 409A of the Code.

Federal Income Tax Information

The following is a brief summary of the federalonte tax consequences of certain transactions thed?lan based on federal income
laws in effect as of the date of this Proxy Statem&his summary is not intended to be exhaustivé @oes not describe state or local
consequences. Additional or different federal inediax consequences to the Plan participant ordhgany may result depending upon ¢
considerations not described below. The Plan has lzaanended such that awards under the Plan amdéueeither not to bed&ferre
compensation” within the meaning of Section 4094hef Code or to comply with the requirements ofti®aci09A.

Incentive Stock Options

A participant will not recognize regular income apgrant or exercise of an incentive stock optidine(spread on exercise of an incer
stock option is taken into account for purposesabdulating the alternative minimum tax.) If a pEipant exercises an incentive stock option
disposes of the shares acquired more than two wésthe date of grant and more than one yelowolg the date of exercise, no incom
recognized upon exercise and the sale of the sheélegqualify for capital gains treatment. If a pafpant disposes of shares acquired t
exercise of an incentive stock option before eitherone-year or the two-year holding period (a¢delifying disposition”)the participant wi
recognize ordinary income in an amount equal tdekser of (i) the excess of the fair market valfithe shares on the date of exercise ove
option price or (ii) the excess of the fair markatue of the shares on the date of disposition twerption price. Any additional gain reali.
upon the disqualifying disposition will be eligibfer capital gains treatment. The company genenaily not be allowed any deduction -
federal income tax purposes at either the timerahtgor the time of exercise of an incentive stopkion. However, upon any disqualifyi
disposition by an employee, the company will bétletto a deduction to the extent the employeegaized compensation income.

Nonstatutory Stock Options and Stock AppreciatioigRts

No income is recognized by a participant at theetamonstatutory stock option or SAR is grantedth&ttime of exercise of a nonstatut
stock option or SAR, the participant will recognizelinary income, and the company will be entitieé deduction in the amount by which
fair market value of the shares acquired exceeelexiercise price at the time of exercise. Uponstie of shares acquired upon exercise
nonstatutory stock option or SAR, the participaiit igceive capital gains treatment on the differemetween the amount realized from the
and the fair market value of the shares on the digxercise. Such capital gains treatment willshert-term or longerm, depending on t
length of time the shares were held.

Restricted Stock

In general, a participant who receives a restristedk award will recognize ordinary compensatiocoime on the difference between
fair market value of the shares of common stockhendate when the shares are no longer subjectstdstantial risk of forfeiture and &
amount paid for the shares, and the company wiletitled to a deduction for tax purposes in theaesamount. Any gain or loss on
participant’s subsequent sale of shares will rexehort-term or long-term capital gains treatment,
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depending on the length of time the shares wer lifeh participant receiving a restricted stockaasvmakes a timely election under Section 83
(b) of the Code to have the tax liability deterntireg the date of grant rather than when the réisine lapse, the participant will recogr
ordinary compensation income on the difference betwthe fair market value of the shares of comniaekson the date the stock is issued
any amount paid for the shares, and the comparybwientitled to a deduction at the same timeuthsan election is made, the particiy
recognizes no further amounts of compensation ircatmen the restrictions lapse, and any gain ordog$ie participans subsequent sale of
shares will receive short-term or long-term capitaihs treatment, depending on the length of timeshares were held.

Restricted Stock Units

A participant who receives RSUs will recognize oetiy compensation income when the RSUs vest angadein shares of comm
stock, in the amount of the fair market value & dmares of common stock on the date the shargmir¢o the participant. Any gain or loss
the participant’'s subsequent sale of such sharkseseive short-term or lonterm capital gains treatment, depending on thetfeofjtime th
shares were held.

Vote Required and Board of Directors Recommendation

Approval of the performance criteria under the Rlalh require that a majority of the outstandingasts of common stock be preser
person or represented by proxy at the annual ngeatid that the number of votes cast in favor of fhibposal exceeds the number of votes
against this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE PERFORMANCE
CRITERIA UNDER THE AMENDED AND RESTATED PORTLAND GE NERAL ELECTRIC COMPANY 2006 STOCK INCENTIVE
PLAN.
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PROPOSAL 4: APPROVAL OF THE PORTLAND GENERAL ELECTR IC COMPANY 2008 ANNUAL CASH INCENTIVE MASTER
PLAN FOR EXECUTIVE OFFICERS

The 2008 Annual Cash Incentive Master Plan for Hitee Officers (the “ACI Executive Plantyas adopted by the Board of Directors
approved by our shareholders on May 7, 2008. Wesabenitting the Plan for shareholder approval ideorto satisfy the shareholder appr
requirement of Section 162(m) of the Internal RexeiCode (the “Code”) with respect to performabesed compensation paid to cet
executive officers of the company. Section 162(rehagally places an annual limit of $1 million oretbompensation that a publicly h
corporation may deduct with respect to its CEO itsmthree next most highly paid executive officetiser than the CFO. There is an exceptic
this limitation for awards that qualify under Sectil62(m) as “performance-basemimpensation. One of the requirements for qualifyaward
as “performance-basedb that the material terms of the performance goder which the compensation is paid must have bpproved by tt
companys shareholders within the past five years. We gegnasubmitting the ACI Executive Plan for shareleolapproval in order to sati
this requirement. No changes have been made #&Gh&xecutive Plan since it was approved by shdrdre in 2008.

Prior to adoption of the ACI Executive Plan, thenpany made annual cash incentive awards undelO@ 2nnual Cash Incentive Mas
Plan (the “2006 Plan”), which applied to executbfécers, as well as noaxecutive key employees. On October 25, 2007, tirag@nsation ar
Human Resources Committee determined that it wbelgreferable to create two separate plamse-for executive officers and one for o
officers and key employees - and adopted the AGchtive Plan, along with the 2008 Annual Cash ItigerMaster Plan for NoExecutive
Employees (the “ACI Non-Executive Plan™he creation of two separate plans enables the aoynio ensure that the ACI Executive Plg
structured to enable awards granted under the tolagualify as “performance-basedbmpensation for purposes of Section 162(m), \
providing flexibility with respect to the adminiation of the ACI Non-Executive Plan, which is nabgect to Section 162(m).

The material features of the ACI Executive Plan susnmarized below. The following summary does nopert to be complete, and
subject to and qualified in its entirety by refezerto the complete text of the Plan, which is &ialcas Appendix B to this proxy statement.

General

The purpose of the ACI Executive Plan is to provitteentives that will attract, retain and motivaighly competent persons as exect
officers of the company by providing them with intiges and rewards in the form of annual cash itieeonuses, based upon the achieve
of individual, department or corporate goals angdives established annually by the CompensatiohHuman Resources Committee. The
Executive Plan is designed to enable awards uheéeplan to qualify as “performance-based” compénmsatnder Section 162(m) of the Code.

Administration

The Compensation and Human Resources Committeespemsible for the administration of the ACI ExaaitPlan. The committee
comprised of two or more “outside directors” wittlive meaning of Section 162(m).

New Plan Benefits

The structure of the annual incentive program unlkerACl Executive Plan is determined each yedheatiscretion of the Compensal
and Human Resources Committee. On February 19,, 2068 ommittee approved the structure of the cayigaannual incentive program
2013 under the ACI Executive Plan. The table bedete forth the 2013 base awards (expressed asenpsge of base salary paid in 2013
the named executive officers specified in “Comp#osaDiscussion and Analysisielow. The amounts actually payable under the 20&8ram
if any, will vary based on the extent of achievetraficertain performance goals and are therefotelaterminable. Because the structure o
annual incentive program under the ACI ExecutivenMbr subsequent years will be determined at igeretion of the committee, the benefit
be paid for subsequent years under the ACI Exes®lan, if any, are likewise not determinable.
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Name Base Award

James J. Piro 90%
James F. Lobdell 55%
Maria M. Pope 55%
J. Jeffrey Dudley 50%
Stephen M. Quennoz 50%

The maximum award opportunities under the 2013 narog expressed as a percentage of base salarin@0d3, are 127.5% for Mr. Pii
77.9% for Mr. Lobdell and Ms. Pope, and 70.8% far Bludley and Mr. Quennoz. The estimated baseisaléw be paid in 2013 for the nar
executive officers are $706,629 for Mr. Piro, $400, for Ms. Pope, $323,522 for Mr. Dudley, $291,768Mr. Quennoz and $300,847 for |
Lobdell. As explained below, neither directors non-executive employees of the Company are eligibleb&mefits under the ACI Execut
Plan. The base award percentages for our othemutxeofficers under the 2013 program range frorde4® 50% of base salary and
maximum award percentages range from 56.7% to 70fd8ase salary.

Eligibility

At the beginning of each award year, the committdledesignate which employees are eligible to iggrate in the ACI Executive Plan
that award year. Only “covered executivea$ @efined in the ACI Executive Plan) who haveradld]j significant and measurable impact or
attainment of the company’s goals and objectivesedigible to participate in the ACI Executive Pld@overed Executiveis defined as ¢
employee who (i) would be treated as a “coveredleyag” under Section 162(m), (ii) holds a position witle ttompany at the level of vi

president or above, or (iii) would be treated aseaacutive officer of the company under applicaBerurities and Exchange Commis:
reporting rules. As of March 31, 2013, approximate2 employees of the company met the definitiofCafvered Executive.”

Establishment and Calculation of Awards

At the beginning of each award year, the committde establish the material terms and conditionglaable to the annual incent
program under the ACI Executive Plan, including tekevant performance goals, award amounts payadsed on the extent to which
performance goals are met, and the potential effeictdividual participant contributions during thevard year. Following the end of each av
year, the committee shall determine the extent lichvperformance goals were met for each partitip@inmaking such determination,
committee may include or exclude the impact of mogrecurring, unusual events that occur duringathard year.

The committee will calculate the award amounts plyaased on the extent to which the relevant pmiace goals were achieved.
committee, in its discretion, may further adjust @amard to reflect individual participant contritarts during the award year. If minim
performance goals are not achieved, no paymenbwithade, provided that the Board of Directorstsisole discretion, may establish a sepi
discretionary amount distributable as awards ttigggants which amount will be allocated at thecdition of the committee. Such discretior
awards will not qualify for the performanbased compensation exception under Section 162{thivdll be subject to the deduction limitat
under Section 162(m).

Awards earned will be paid in cash as soon as asdiratively possible following the date on whicte thward amounts are determined.

Performance-Based Awards

The committee may determine that an award will bengd in a manner such that the award qualifiestie performancéase:
compensation exemption of Section 162(m). Suclopaidncebased awards will be based on achievement of huats and/or growth rates
one or more business criteria that apply to théviddal participant, one or more business unitsthercompany as a whole. Performabese:
awards may also include comparisons to the perfocmaf other companies with respect to one or rhasiness criteria. No performanbase:
award to a participant for an award year will regula payment in excess of $2 million.

The business criteria to be used for performarased awards, either individually or in combinatiare as follows: (1) net earnin
(2) earnings per share; (3) net sales growth; @ket share; (5) operating profit; (6) earningsobefinterest and taxes; (7) earnings be
interest, taxes, depreciation and amortization;g(8%s margin; (9) expense targets; (10) workingitahtargets relating to inventory anc
accounts receivable; (11) operating margin; (1&)rreon equity; (13) return on assets; (14) plagrécuracy (as measured by compe
planned results to actual results); (15) marketeppier share; (16) total return to stockholders;
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(17) cash flow and/or cash flow return on equit¥8)(recurring aftetax net income; (19) gross revenues; (20) returninmested capite
(21) safety; (22) cost management; (23) produgtisatios; (24) operating efficiency; (25) accombpitizent of mergers, acquisitions, disposit
or similar extraordinary business transactions) f@éd ratings; (27) economic value added; (28kbadue per share; (28}rategic initiative:
(30) employee satisfaction; (31) cash managemeasset management metrics; (32) regulatory perfoce1a33) dividend yield; (34) divide
payout ratio; (35) préax interest coverage; (36) P/E ratio; (37) cajittion targets; (38) customer value/satisfactig@9) inventory
(40) inventory turns; (41) availability and/or eddility of generation; (42) outage duration; (48jage frequency; (44) trading floor earnir
(45) budget-taactual performance; (46) customer growth; (47) fufi\dm operations; (48) interest coverage; (493&ufrom operations/avere
total debt; (50) funds from operations/capital exgitures; (51) total debt/total capital; (52) etectservice power quality and reliabili
(53) resolution and/or settlement of litigation astter legal proceedings, (54) corporate respditgib(55) power supply, (56) total equity/ tc
capital, and (57) economic strength.

Within 90 days after the commencement of each awead, the committee will (i) establish the apgbieaperformance goals, as well a:
objective formula or standard for computing the amtoof an award if the performance goals are aeieand (ii) determine the individi
employees to whom such performance goals will apply

The committee will not revise performance goalsgerformancesased awards or increase the amount payable utmnnaént of suc
performance goals. However, the committee may adpsnward, but not upward, the amount payableyantsto a performandeased awar
The committee may also waive the achievement diopeance goals in the case of the death or disawfi the participant, or under ott
conditions where such waiver will not jeopardize treatment of other awards as performamased under Section 162(m). In determining
attainment of performance goals, the committee adifegard or offset the effect of any extraordmamnusual or nomecurring items, such
regulatory disallowances or adjustments, restrutgucharges, gains or losses on the dispositiom @fusiness or major asset, change
regulatory, tax or accounting regulations or lasgsplution and/or settlement of litigation, or #féect of a merger or acquisition.

Adjustment of Awards

In the event of a reorganization, merger or codstibn of which the company is not the survivingpaation, or upon the sale
substantially all the assets of the company tolaragntity, or upon the dissolution or liquidatiohthe company, the award year will termir
on the effective date of such transaction and dmpany or its successor will determine the amatiatyy, payable with respect to such av
year, unless the documents effecting such tramseptiovide for the continuance of the ACI Executflan and the assumption of such awar:
the substitution of such awards for awards of eajeivt value under a program of the successor.

Limitations on Transfer
Neither a participant, nor any other person, maygasor transfer any benefits or payments undeAtBEExecutive Plan.

Amendment, Suspension or Termination of Plan

The Board of Directors may amend, suspend or textaithe ACI Executive Plan, or any unpaid awardieuthe plan, at any time upo
finding of current or threatened financial hardstoiphe company.

Termination of Employment

If a participant’s employment is terminated, prtor payment of an award, due to the participgguteath, disability or retirement,
company will pay an award to the participant, @ garticipants estate, at such time as awards are payable tfgrterather participants. Tl
award paid to such participant, or his or her estatll be prorated to reflect the number of full and partial riienfor which the participant w
employed by the company during the award year.

If a participant’s employment is terminated for amason other than the participantleath, disability or retirement, the participuauilt
forfeit all rights to any unpaid awards.

Vote Required and Board of Directors Recommendation

Approval of the 2008 ACI Executive Plan will reqaithat a majority of the outstanding shares of comistock be present in persor
represented by proxy at the annual meeting andtieatumber of votes cast in favor of this propesaleeds the number of votes cast ag
this proposal.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE PORTLAND
GENERAL ELECTRIC COMPANY 2008 ANNUAL CASH INCENTIVE MASTER PLAN FOR EXECUTIVE OFFICERS.
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PROPOSAL 5: RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Deloitte & Touth® (“Deloitte”) as the independent registered public accountimg fir audit th
consolidated financial statements of PGE and itsigliaries for the fiscal year ending DecemberZ113and to audit the effectiveness
internal control over financial reporting as of Bether 31, 2013.

The Audit Committee carefully considered the fisngualifications as an independent registered pwdcounting firm. This includec
review of the qualifications of the engagement tetira quality control procedures the firm has digthéd, the issues raised by the most re
quality control review, the coordination of thenfits efforts with our internal audit department arsdréputation for integrity and competenc
the fields of accounting and auditing. The Auditn@oittees review also included matters required to be cmmed under the Securities |
Exchange Commission’s rules on auditor independénclkiding the nature and extent of nandit services, to ensure that the provision o$d
services will not impair the independence of theitaus. The Audit Committee expressed its satigfactvith Deloitte in all of these respects.

Under NYSE and Securities and Exchange Commissibes,r and the Audit Committee Charter, the AuditnfButtee is directl
responsible for the selection, appointment, comgi@Ems, and oversight of the compasyhdependent registered public accounting firmiamb
required to submit this appointment to a vote efghareholders. The Board of Directors, howeversiders the appointment of the indepen
registered public accounting firm to be an impartaatter of shareholder concern and is submittivggappointment of Deloitte for ratificati
by the shareholders as a matter of good corporatetipe. One or more representatives of Deloitie expected to be present at the ar
meeting and will have an opportunity to make aestent and respond to appropriate questions fromelsblglers. In the event that
shareholders fail to ratify the appointment, itlya considered as a direction to the Audit Coneeitio consider the appointment of a diffe
firm. Even if the appointment is ratified, the Aud@lommittee in its discretion may select a différemlependent registered public accour
firm at any time during the year if it determinbattsuch a change would be in the best interesteeafompany and its shareholders.

Ratification of the appointment of Deloitte as ttmmpanys independent registered public accounting firm keiduire that a majority
the outstanding shares of common stock be presgrgrson or represented by proxy at the annualingeahd that the number of votes ca:
favor of this proposal exceeds the number of votes against this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE RATIFICATION OF THE APPOINTMENT
OF DELOITTE & TOUCHE LLP AS THE COMPANY'S INDEPENDE NT REGISTERED PUBLIC ACCOUNTING FIRM.
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Equity Compensation Plans

The following table provides information as of Deteer 31, 2012 , for the Portland General Electoen@any 2006 Stock Incentive
Plan and the Portland General Electric Company H@iployee Stock Purchase Plan. The 2006 Stock tiveghlan was amended and restated
as of October 24, 2007 and was approved by thekblaters on May 7, 2008 at the company’s 2008 dmmaating of shareholders. The 2007

Employee Stock Purchase Plan was approved by #retsbiders on May 2, 2007 at the company’s 200tameeting of shareholders.

Number of
Securities to
be Issued Upon

Number of Securities
Remaining Available
for Future Issuance

Exercise Weighted-Average Under Equity
of Outstanding Exercise Price of Compensation Plans
Options, Outstanding (Excluding Securities
Warrants and Options, Warrants Reflected in
Rights and Rights Column (a))
Plan Category () (b) (c)
Equity Compensation Plans approved by securityérsld 698,990(1) N/A 4,044,471(2)(3)
Equity Compensation Plans not approved by sechalgers N/A N/A N/A
Total 698,990(1) N/A 4,044,471(2)(3)

(1) Represents outstanding restricted stock units elatied dividend equivalent rights issued unde20@6 Stock Incentive Plan, and assu
maximum payout for restricted stock units with pemfiance-based vesting conditions. The restrictatksinits do not have an exercise
price and are issued when award criteria are atisbee “Non-Employee Director Compensation - iRgetl Stock Unit Grants” above
and “Long-Term Equity Awards” below for further arination regarding the 2006 Stock Incentive Plan.

(2) Represents shares remaining available for issuamber the 2006 Stock Incentive Plan and the 200@I&ree Stock Purchase PI

(3) Includes approximately 13,800 shares avail&dléuture issuance under the plan that are stibjgourchase in the purchase period from
January 1, 2013 to June 30, 2013. The number oéslsaibject to purchase during any purchase pdépdnds on the number of current

participants and the price of the common stockhendate of purchase.

Compensation and Human Resources Committee Report

The Compensation and Human Resources Committée ddard of Directors has reviewed and discuss#udtive company’s
management the following Compensation Discussiahfaralysis prepared by the company’s managementiasdd on that review and

discussion, the Compensation and Human Resourcasn@ize recommended to the Board of Directorstti@iCompensation Discussion and

Analysis be included in this proxy statement.

Compensation and Human Resources Committee

Robert T. F. Reid, Chair
John W. Ballantine
Mark B. Ganz

Neil J. Nelsor

M. Lee Pelton
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis desctliegxecutive compensation policies and pracit®GE, particularly as they relate
to the following individuals, who were our “namexeeutive officers” (our principal executive offiggrincipal financial officer and three other
most highly compensated officers) in 2012 :

» James J. Piro, President and Chief Executive Of

» Maria M. Pope, Senior Vice President, Finance, {Irigancial Officer, and Treasur
« J. Jeffrey Dudley, Vice President, General Couresad, Corporate Compliance Offic
» Stephen M. Quennoz, Vice President, Nuclear andeP8upply/Generation; a

« James F. Lobdell, Vice President, Power OperatmasResource Strate

Executive Summary

The goals of the company’s executive compensatiogram are to attract and retain highly qualifizsdaitives and to provide them with
incentives to advance the interests of our stakigns] which include our shareholders, our custonas the communities we serve. In seeking
to accomplish these goals, the Compensation Coeerigtguided by the following principles:

Performance-Based Pay

« A significant portion of our executives’ pay st be “at risk,” contingent on the company’s periance relative to key stakeholder
objectives.

*  Greater responsibility should be accompanied bgeatgr share of the risks and rewards of comparfgmpeance

« Targets for incentive awards should encourage peggibut not at the expense of the safety andiléljeof our operation:

Reasonable, Competitive Pay

«  Executive pay should be competitive within thidity industry and organizations with which we cpate for executive talent, but other
considerations, such as individual qualificaticceporate performance, and internal equity, shpldgl a role in our decisions about
executive pay.

We believe that our adherence to these principdeschntributed to our solid financial and operatlgerformance in recent years. During
the last year, the company continued its focusasnieg a competitive rate of return on our investeglital. Return on equity was 8.3282012,
down slightly from 8.99% in 2011, but up from 7.9792010. Net income for 2038as $141.3 million, or $1.87 per diluted share. Thmpany
achieved good operational results in 2012, witthlgjgneration plant availability and strong custosaisfaction ratings.

Below are some of the highlights of our compensgpimgram and our decisions and results for 2012.

Sound Governance and Compensation Practices

. Incentive pay based on quantifiable company perdmice measure. We base our incentive awards on objective, gfiabke
measures to ensure consistency and accountahbltipugh the Compensation Committee retains discréd adjust awards
downward.

. Appropriate use of market comparisc. We evaluate the competitiveness of our pay bgregfce to the compensation practices of a
peer group of utility companies that represente@gnatch with our company. However, the commitiees not set compensation
components to meet specific benchmarks, but b&sdedisions on a variety of factors in additiomarket comparisons, including
company performance, individual experience, quatfons and performance, and internal pay compasiso

. Stock ownership guidelines for executivesir stock ownership guidelines require our exgestto build and maintain an ownership
interest in the company.

. No significant perquisite<Our executives participate in health and welfaneefie programs on the same basis as other full-time
employees, and we have no executive perquisiter g
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No change in control or tax grc-up payment arrangement3he company has no arrangements that entitleuéixes to tax gross-
ups or company payouts in the event of a changeritrol.

No current SERP progral. The company does not have a supplemental exeaivement program for its current executi

No dividends or dividend equivalents payable orested performance shar. Recipients of awards under our long-term incentiv
program earn dividend equivalent rights only orrebahat vest.

Reasonable severance arrangems. Our severance plan entitles executives to paysrany in the event of a reorganization
resulting in an involuntary job loss or voluntaeyrhination in response to a change in duties, la@dniaximum amount payable is ¢
year's base salary.

Prohibition on hedging/pledgin. Our insider trading policy prohibits employeesnfrtrading in options, warrants, puts and calls or
similar instruments on company securities, seliompany securities “shortr purchasing on margin or pledging company sdesi

Compensation Committee monitoring of consultang¢frethdence Our executive compensation consultant is engagexthd reports
directly to the Compensation Committee. All sersicelir consultant provides to the company must peoapd by the Compensation
Committee.

Key Compensation Actions and Results in 2012

Significant percentage of compensation at rikere were no guaranteed payouts under our 2&&ble  incentive awards, which
made up 52% to 65% of our named executive offitarget total direct compensation (base salary the estimated value of
annual cash incentive awards and long-term equitrds at target performance).

Balanced focus on financial results and operati. Target awards under our annual cash incentivgrano were based on financial
results (net income as a percentage of a net intarget) and operational results (generation @aatlability, customer satisfaction,
electric service power quality and reliability, gmawer cost management). Our long-term incentivardsvare a function of return on
equity and regulated asset base growth.

Moderate increases in base salariWe increased the base salaries of our named exeafficers by 1% to 10% over their 2011
base salaries, and by an average of 5.5% for hethamed executive officers and the executiveafias a whole. Base salaries for
all of the executive officers remain close to tharket median.

Internal pay equit\. The target total direct compensation (“TDC”) of €EO was approximately 2.1 times the target TDGup
CFO, and 3.2 times the average target TDC of theedaexecutive officers other than the CEO and CFO.

Conservative design of our annual cash incentivgmam. For 2012, award opportunities at target levelsavporate performance
under our annual cash incentive program were 80Bb&asé awards. Award opportunities under this pragemain below the market
median.

Performanc-based payouts under our incentive award prograf®ayouts under our incentive awards were baséetlgran
corporate performance results, without discretipr@aijustments by the Compensation Committee. Payfouthe named executive
officers were close to the estimated median, &%40 71.4% of base pay, based on operationaltsesiibve target overall and
earnings results slightly below target. The nundfeshares that vested under our 2010 lwrga incentive awards were 113.9% of
restricted stock units granted, reflecting an agengturn on equity over the three-year performgmec®d of 8.43% and growth in
regulated asset base of 99.4% of targeted assstigro

Low burn rate. Our three-year average burn rate (the total nuroball equity award shares granted during thealigear divided by
the weighted average of shares outstanding dunmgear) was 0.23% for the period 2010 through 20h is near the 25th
percentile relative to our peers.

Roles and Responsibilities

The Compensation Committee, which is comprisecn@épendent, non-employee directors, oversees thpartsation of the company’s

executive officers. The Compensation Committeeensithe performance of the executive officers distaes base salaries, and grants ince
awards. The committee also reviews the companysigive compensation plans and makes or recomnmashanges to the Board of
Directors.

The company’s officers do not determine executag. Management provides information and recommémuagbn compensation matters

to the Compensation Committee, particularly in aneguiring detailed knowledge of company
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operations and the utility industry. Our CEO ev#dgahe performance of the other officers and mad®smmendations regarding their pay, but
does not make recommendations regarding his owmpensation.

The Compensation Committee considers the resuttseecdinnual shareholder “Say-on-Pay” advisory irotteveloping the Company’s
executive compensation program. A substantial ritgj(87.7%) of the shares voted at our 2012 anmesting of shareholders approved the
compensation program described in our 2012 praadgistent. The Committee considered these resudtgidsnce of broatbased support for o
compensation program and decisions as describaualiB012 proxy statement.

During 2012 , the Compensation Committee engageddfic W. Cook & Co., Inc. (“ F.W. Cook”) to adsisth the development of the
company’s executive compensation programs. A datsani of the services F.W. Cook provided to the oottee is included below under the
heading “—Compensation Consultant.”

Market Comparison Data

The Compensation Committee considers compensatokaincomparisons to ensure the competitivenessroéxecutives’ base salaries
and incentive awards. The committee evaluates éxeqoay by reference to the median of the maiket does not make automatic adjustments
based on benchmarking data. We believe our compenshould be based on a variety of other factwsh as the importance of an executive’s
role within the organization, considerations otimtal pay equity, company performance, and indadidiactors such as experience, expertise and
performance.

For its 2012 compensation decisions, the Compems&bdmmittee relied on information provided by F@éok regarding the
compensation practices of a peer group of compasiegell as broader utility industry survey dathe peer group data was compiled from
proxy statements and other public filings of ouenseand data derived from the Towers Watson Conim®©database. Utility industry survey
data was collected from the Towers Watson Energyi&ss Executive Database. Generally only surveg tta participants with annual
revenues between $1 billion and $3 billion weresidered. Where there was an insufficient numbeuofey participants with revenues in this
range to provide meaningful comparisons, surveg dets adjusted to reflect the company’s size.

After considering the information provided by itslependent consultant, the Compensation Commideetsed the following companies
serve as our peer group for compensation markepaogsons:

* Alliant Energy Corporation * NV Energy, Inc.

* Avista Corporation * OGE Energy Corporation

* Cleco Corporation * Pinnacle West Capitalpooation
* El Paso Electric Company * PNM Resources, Inc

* Great Plains Energy Inc. » SCANA Corporation

* IDACORRP Inc. * Unisource Energy Corporation
» Northwestern Corporation * Westar Energy Inc.

* Northwest Natural Gas Company * Wisconsinrgyp€orporation

We included Northwest Natural because its geogcaplproximity makes it a potential competitor faleeutive talent. We included the
other members of the peer group because we béeheyaepresent the best match with the companydbas¢he following criteria:

. Business Mix Our peer companies should be vertically integratéities, with minimal non-regulated businessities and a
comparable energy generation mix.

. Market Capitalization Our peer companies should be in the small tocafange (between $1 and $5 billi
. Customer Mix.Our peer companies should have a balanced retailgnercial and industrial mix, and balanced groetpectation:

. Regulatory Environmen Our peer companies should have a comparable allogtern on equity, retail competition primarilynited
to large volume non-residential energy users, ahnidtary of recovery on regulatory assets, fuel power costs, and deferred costs.

. Capital Structure.Our peer companies should have, on average, ineesiggnade ratings, moderate leverage (less thand&ftdo
total capitalization ratio), and no significantdidity concerns.
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Elements of Compensation
Our 2012 executive pay packages included the fatigwomponents:
* Base salarie
e Annual cash incentive awar
« Longterm equity incentive awards; ¢
« Other standard benefits, including retirement bigndfealth and welfare benefits and modest peitga

Details regarding the components of our 2012 exesplaly program are provided below.

Base Salaries

Overview. We pay base salaries to provide a fixed amounbnfpensation at levels needed to attract and rqtadfified executives. To
assist us in setting base pay, our compensaticsuttant provides us with salary ranges for eaclitipasvith midpoints at the estimated median
of the market.

2012 Base Salariesln 2012 the Compensation Committee approved kalaeysncreases for our named executive officeesaging
4.6%.

Increase as % of

2012 Base 2011
Name Positions(s) Held in 2012 Salary Base Salary
James J. Piro President and Chief Executive Officer $ 685,00( 9.€%
. Senior Vice President Finance, Chief Financial €gffiand
Maria M. Pope Treasurer 420,00( 1.2%
Vice President, General Counsel and Corporate i
J. Jeffrey Dudley Compliance Officer 310,00 6.S%
Stephen M. Quennoz Vice President, Nuclear and Power Supply/Generation 285,00( 3.6%
James F. Lobdell Vice President, Power Operations and Resourcee8rat 280,00 1.8%

After these increases, the named executive offitEse salaries ranged from 96% to 107% of the etdmaarket median base salaries. Ove
executive salaries increased by 9% in 2011 and !52612. These above-market increases closedahéetween the company’s executive
salaries and the competitive median.

Annual Cash Incentive Awards

Overview. We believe that annual cash incentive awardsraedfactive means of encouraging executives to mavatakeholder interests
because they can be tailored to link executivetpahort-term company performance in key finangthtegic, and operational areas.

We grant annual cash incentive awards to our ekesutinder our 2008 Annual Cash Incentive Masten Rdr Executive Officers
(“Annual Cash Incentive Plan”). The plan authoritess Compensation Committee to make cash awardbdachievement of individual,
department, or corporate goals. Each year the Cosagien Committee establishes performance goalsdmanula for calculating awards. In
the first quarter of the following year the commétdetermines the amount of the awards by comppérfgrmance against the pre-established
goals. Under the terms of the Annual Cash IncerRiea, the committee is required to exclude thegichpf non-recurring, unusual or
extraordinary events in determining the achievernéperformance goals if the awards are intendeglidify for the exemption for
“performance-based compensation” under InternaeReg Code section 162(m) (“162(m) awards”). Therodtee may also adjust 162(m)
awards downward by any amount it deems appropdditannual cash incentive awards made to the caryipaexecutive officers are granted as
162(m) awards. See below under the heading “—Tasi@erations” for a discussion of Internal Reve@oele section 162(m).

2012 Annual Cash Incentive Progrannder our 2012 annual cash incentive program, e&ehutive officer's award opportunity was a
function of a financial goal (net income relatieetargeted net income) and certain operating dgaiseration plant availability, customer
satisfaction, electric service power quality andakglity, and, in the case of our Vice
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President for Power Operations and Resource Syrgtegver cost management). The operating goalsrendeight assigned to them in
determining payouts varied according to the oftesles in the company. We selected these finanoiiaperating goals because they repre
key interests of our stakeholders as well as basinbjectives that are fundamental to a well-rulityut

Award opportunities were calculated by multiplyimgbase award” (a specified percentage of baselpag)“financial performance
percentage” determined by net income results arfd@arating performance percentage” determinedd®rating results.
Award = Base Award x Financial Performance Percentge x Operating Performance Percentage
The base awards of the named executive officegehfrom 50% to 80% of their 20base pay. The base awards for each of the exe
officers was the same as the prior year's, exdggitwe increased Mr. Lobdedlbase award from 40% to 50% of his base pay tataiaiinterna
equity and bring his award closer to the marketiaredVe set the base awards of our CEO and CFGhagha percentage of base salary than

those of our other executive officers because ieumethat greater responsibility should be accamexhby a greater share of the risks and
rewards of company performance.

The performance percentages associated with tHteghoget and maximum levels of performance aoawshbelow:

Performance Results

Threshold Target Maximum
Financial Performance Percentage 25% 80% 150%
Operating Performance Percentage 50% 10(% 133%

To determine threshold, target and maximum levefeedormance for the goals we considered a vadéfgctors, including the
probability of goal achievement, current performanelative to industry peers, and the need foh&rrimprovement.

The base awards for the named executive officers generally close to the competitive referencatofoir their positions. However, as
shown in the table above, at target performancéinbecial performance percentage was only 80%a Asnsequence of this feature of our
program, award opportunities for the named exeeudificers were generally below the estimated medfahe market. We believe this feature
of our annual cash incentive program is reasonabight of the need for continued earnings improeat.

For more information about the design of the 20dshdncentive awards for our named executive officee “Executive Compensation
Tables— 2012 Grants of Plan-Based Awards” below.

Payouts Under 2012 Annual Cash Incentive Awards. 2012 the company achieved maximum levels dioperance with respect to the
generation plant availability, customer satisfattimals, and power cost reduction results goalulRefor the electric service power quality and
reliability goal were between threshold and targét2 net income of $141.3 million was below thhgéa of $146.9 million. After considering
the results relative to the performance goalsQbmpensation Committee approved cash incentivedsifar the named executive officers that
ranged from 44.6% to 71.4% of their base salafike.committee did not identify unusual or non-reagy items that required adjustments to
actual performance results and did not exercisdistyetion under the plan to adjust awards dowdwar

The table below shows the base awards, net incenfiermance percentage, operating goal performaemeptages and 2012 cash aw:
for the named executive officers:

Base Award as a %

Net Income Operating Goal

of 2012 Performance Performance 2012 Annual
Name Base Pay Paid Base Award Percentage (1) Percentage (2) Cash Award
James J. Piro 80% $ 531,39: 73.0% 122.1% $ 474,00:
Maria M. Pope 55% 230,05: 73.0% 122.1% 205,20t
J. Jeffrey Dudley 50% 151,54: 73.0% 122.1% 135,17¢
Stephen M. Quennoz 50% 140,77- 73.0% 127.7% 131,34
James F. Lobdell 50% 139,13¢ 73.0% 129.6% 131,62
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(1) Based on netincom e equal to 96.2% of tangeincome

(2) Based on operating goal results at or abowerman performance levels for three operating ggéseration plant availability, customer
satisfaction and power cost management) and bettheeshold and target for a fourth operating gelddtric service power quality and
reliability).

The calculation of the performance results andltieguawards are discussed in detail below undeetttive Compensation Tables— 2012
Grants of Plan-Based Awards.”

Long-Term Equity Awards

OverviewWe believe the interests of our management shauklligned with those of our shareholders by enguhat our officers share
the risks and rewards of company stock ownershipadtomplish this goal through equity awards gaanteder our 2006 Stock Incentive Plan.
The Compensation Committee is authorized undepléreto grant stock-based awards to directorscerf§iand other employees. The committee
has authority to determine the amount and typevafrds, up to certain maximum amounts describeldmtan.

In 2012, as in prior years, we made awards oficdstl stock units with vesting conditions basedcompany performance (“performance
RSUSs”) to our executives and other key employeedo€us our executives’ efforts on longer-term hsswe grant awards that vest over three
years. We grant performance RSUs because we béfieyare the best vehicle to advance severakoblifectives of our compensati
program:

» Pay for Performanc. Performance RSUs create incentives to achieve&mpany goal

» Retentior. Performance RSUs further the goal of retenti@saoise the receipt of an award requires continogdioyment by the
company.
» Cost-EffectivenessPerformance RSUs are relatively easy to admingstd straightforward from an accounting standp

» Alignment With Shareholde. RSUs create a focus on shareholder return betaes@lue of an award is based on the value of the
underlying common stock and awards can create goilog stake in the company through stock ownershige they vest.

The performance RSUs we awarded to our named éxealfficers in 2012 are described below. We aisouks results for the 2010
performance RSUs, which had a three-year performpadod ending December 31, 2012 .

2012 Performance RSUs

Award Values In 2012 , equity grants constituted approxima83%o to 43% of our named executive officers’ tatgedl direct
compensation (base salary, cash incentive andyeiquintive award opportunities, assuming targetlkeof performance). The number of RSUs
we granted each executive was the product of hiepR012 base salary and a specified award meyltiii¥ided by the closing price of the
company’s common stock on the grant date:

_ (2012 Base Salary) x (Award Multiple)
~ Grant Date Common Stock Price

# of RSUs Granted

The table below shows the award multiples we usezlculate awards for the named executive offiaasthe estimated value of the
awards on the grant date (assuming that the comp#éinyerform at target levels over the performapegiod and using the closing price of the
company’s common stock on the grant date).

Estimated Value of

Name 2012 Award Multiples 2012 LongTerm Incentive Awards
James J. Piro 1.2C $ 822,00(
Maria M. Pope 0.8( 336,00(
J. Jeffrey Dudley 0.7¢ 217,00(
Stephen M. Quennoz 0.7¢C 199,50(
James F. Lobdell 0.7¢C 196,00(

Award multiples for most of the executive officevere increased by 10 to 20% from the prior yeais @djustment was
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needed to ensure the competitiveness of our execpdly, as long-term incentive award opportunitgpressed both in dollars and as a multiple
of salary, had fallen well below the competitivediam. The increased multiples, when applied to éidlase salaries, resulted in a 33% increase
in long-term incentive grant values for the exeaitfficer team overall, although award opport@sitiemained well below the median.

Performance Measures For our long-term incentive awards, we use perfoiceaneasures that align with our shareholdatstests. Th
performance measures for our 2012 awards werethe seasures we have used since 2008: return dyp ERODE") and regulated asset base
growth:

. Return on Equit

- Measured by The average of each of three consecutive yeacsuating ROE as a percentage of allowed ROE. “Anting
ROE” is defined as annual net income, as showmemrdmpany’s income statement, divided by the aeeod the current year's
and prior year’s shareholders’ equity, as showtherbalance sheet. “Allowed ROE” is the return quity that the Oregon
Public Utility Commission ("OPUC”) permits the compy to include in the rates it charges its custsm&litowed ROE is
currently 10.0%.

- Why we chose this measur€his goal measures how successful the compartygsrerating a return on dollars invested by its
shareholders. Because the company’s return onvigsiment can fluctuate based on OPUC rate casespme believe the
appropriate long-term measure of our ability toegate earnings on shareholder investments is ainguROE as a percentage
of allowed ROE.

. Regulated Asset Base Grov

- Measured By Growth in regulated asset base over a three-y@@dmeasured against a projected asset basehgtanget for
the same period, as established by the Board etirs.

- Why we chose this measursset base growth provides a measure of the antibeirtompany invests in its base business. By
executing our investment strategy—»bringing cagitajects into service on time and within budget—e&a meet the needs of
our customers while also creating value for ourethalders.

For details about these performance measuresEseeltive Compensation Tables— 2012 Grants of Bised Awards” below.

2010 Performance RSUsOnN February 19, 2013, the Compensation Commitieteto determine how many shares would vest utder t
performance RSUs granted in 2010. These awardsmade under the company’s 2006 Stock Incentive. Hlae number of performance RSUs
that could vest under the awards was a functi@oofpany performance relative to the two goals desdrabove: the three-year average of
accounting ROE as a percentage of allowed ROE egndated asset base growth over three years asenfsge of projected asset base growth.
The Compensation Committee had discretion to adjwsrd amounts downward in accordance with theigiams of the 2006 Stock Incentive
Plan.

The performance targets and results for the awamelshown in the tables below:

Return on Equity Performance Results

2010 2011 2012 Average
Allowed ROE 10% 10% 10% 10%
Accounting ROE 7.91% 8.9% 8.32% 8.42%
Accounting ROE as a % of Allowed ROE 79.1% 89.% 83.2% 84.2%

Asset Base Performance Results

As of 12/31/2012

Projected Asset Base $3.20 billion
Actual Asset Base $3.18 billion

Based on these results, and the Compensation Cteeiitdecision not to adjust award payouts downward.9P4 of the 201
performance RSUs vested, resulting in the awardegaset forth below. These values are based ocldbimg price of the compars/commol
stock on February 19, 2013, the vesting date ®iathards.
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Vesting Date Value of
2010 Long-Term Incentive

Name Awards

James J. Piro $ 1,095,56!
Maria M. Pope 541,99:
J. Jeffrey Dudley 297,98:
Stephen M. Quennoz 267,44¢
James F. Lobdell 255,09(

The terms of the 2010 long-term incentive awarésdascribed more fully in the company’s 2010 prstgtement under the heading 284.(
Grants of Plan-Based Awards.”

Other Benefits

As employees of PGE, our named executive officershgible to participate in a number of broaddzhsompany-sponsored benefits
programs on the same basis as other full-time grapk These include the company’s health and vegffaxgrams (including
medical/dental/vision plans, disability insuranaed life insurance) and 401(k) plan. Employeesdhinéor to the date on which our pension plan
was closed to new participants—including all of theerent named executive officers—participate inaefined benefit pension plan. PGE also
sponsors non-qualified deferred compensation plahigh are described below under “Executive Comapgos Tables— 2012 Pension
Benefits.” These plans are partly intended as 6resion” plans, giving participants the abilitydefer their compensation above the Internal
Revenue Service limits imposed on our 401(k) pldre plans also contribute to the competitivenessuofpay by providing a modest matching
contribution for salary deferrals and compensagiagicipants for lower pension payments they magire as a result of participating in the
plans. See “Executive Compensation Tables— 2012)Nalified Deferred Compensation” below. Finallyy @xecutive officers are eligible for
severance pay and outplacement assistance tohasipwith a transition to new employment in the éwdra reorganization resulting in an
involuntary termination or a voluntary terminatiornresponse to a change in job duties. These herseé described below under “Executive
Compensation Tables—Termination and Change in GbB&nefits.” We do not provide our executives vatgnificant perquisites.

Stock Ownership Policy
In February 2011 we adopted a stock ownership atdirty policy for our executive officers. The pringabjectives of the policy are to:

« Create financial incentives that align the intesedtexecutive officers with strong operating aiméficial performance of the compal
and

» Encourage executive officers to operate thertmss of the company with a loterm perspectiv

Under the policy, the CEO is required to hold compstock with a value equal to at least three tiiesmnnual base salary, while the o
executive officers are required to hold companglsteith a value equal to at least one times thaiual salary. Until these requirements are
the CEO is required to retain 100% of his curregitiimgs and all officers are required to retaieast 50% of the net after-tax performance-
based equity awards that vest in 2011 (the yeahioh the policy was adopted) or later. The Compgaos Committee will review each officar’
holdings annually to ensure that appropriate psgteward the ownership goals is being made.

Our stock ownership policy for non-employee diregtie described on page 15 of this proxy statement.

Equity Grant Practices

Under the terms of our 2006 Stock Incentive Plae,Gompensation Committee is authorized to maketgaf equity awards, but may
delegate this authority as it deems appropriate.cimmittee has delegated authority to the comadiief Executive Officer to make annual
discretionary grants of performance RSUs and RSithstine-based vesting conditions at a maximum eafi$250,000 in the aggregate and
$30,000 individually, for the purposes of attragtand retaining qualified employees. The Compeosaiommittee has not delegated its
authority to make executive equity awards and lislpoesponsible for determining the size and fiextpy of all such awards.

We expect that we will continue to grant performraRSUs to the executive officers and other key eygas, and to delegate authority to
our CEO to make limited discretionary equity awdatsattraction and retention purposes. We als@exfp make annual grants of restricted
stock units with time-based vesting conditionsgi® ¢company’s directors.
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The company’s average annual “burn rate” (the totahber of all equity award shares granted dutiegyear divided by the weighted
average of shares outstanding duri ng the year0wa96 from 2010 through 2012.

The committee has not adopted a formal policy guwgrthe timing of equity awards. However, we hgeeerally made awards to offic
and directors shortly after the issuance of a gdgrearnings release, and we expect to contingethctice. We intend to make director awards
on or around the date of the company’s annual mgefi shareholders and to make officer awards dutie first quarter of the year.

Employment Agreements

As a general rule, we do not enter into employnagméements with our executives. On May 6, 2008 gvaw we entered into an
agreement with Mr. Quennoz, Vice President, Nuciear Power Supply/Generation. The agreement previgd the company will employ
Mr. Quennoz through March 31, 2013, subject tocthrapany'’s right to terminate his employment forsmat any time. The agreement does not
guarantee that Mr. Quennoz will retain his curgrgition, but it does provide that his annual sedtl not be below the base salary range fo
EX-17 General Manager. As of March 1, 2013 the ahhase salary range for an EX-17 General Manager$429,771 to $194,657. We
entered into the agreement to help ensure thatilveamtinue to receive the benefit of Mr. Quenn&rowledge and experience throughout the
decommissioning of our Trojan Nuclear Plant.

Tax Considerations

Section 162(m) of the Internal Revenue Code gelyepleices a limit of $1 million on the compensattbat a publicly held corporation
may deduct with respect to its CEO and its three mest highly paid executive officers other thha CFO. We attempt to structure our awards
to executives so that they qualify for an exemptiader 162(m) for certain “performance-based corsgton.” Regulations under Internal
Revenue Code section 162(m) provide, among otlegghthat awards will be considered exempt peréoree-based compensation only if:

(i) the awards are payable solely on account dbp@ance goals having been satisfied; (ii) the meéthf computing the amount payable upon
satisfaction of the performance goals is stateghiobjective formula; and (iii) the objective forlayrecludes discretion to increase the amount
payable upon satisfaction of the goal, althoughrditon to adjust awards downward is permitted.

Compensation Consultant

The Compensation Committee retained F.W. Cooksasxiecutive and director compensation consultar2@a2. F.W. Cook’s
assignments included the following:

. Recommendation of a group of peer companies usqalfposes of market comparisc

. Review of the company’s executive compensatimgiam, including compensation levels in relatiomdmpany performance, pay
opportunities relative to those at comparable carigsa short- and long-term mix and metric selecte@cutive benefits and
perquisites, and stock ownership guidelines;

. Review of the company’s director compensatiargpam, including design considerations such as mshife guidelines and vesting
terms;

. Reporting on emerging trends and best practicéeirea of executive and director compensatiod

. Attendance at Compensation Committee meet

The fees F.W. Cook’s executive compensation congudiervices to the company in 2012 were $ 242, 32@se fees reflect F.W. Cook’s
work on a comprehensive review and analysis ofeaacutive and director compensation programs. Ed¢k did not provide any other
services to the company in 2012.
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Executive Compensation Tables

I. 2012 Summary Compensation Table

The table below shows the compensation earnedeébgaimpany’s named executive officers (our princgpadcutive officer, principal
financial officer and three other most highly comgeted officers in 2012 ) during the years endeckBer 31, 2010, 2011 and 2012 .
Information regarding director compensation istdeld under the heading “Non-Employee Director Carepon” on pages 14 and 15.

2012 Summary Compensation Table

Change in Pension
Value and Non-

Non-Equity Qualified Deferred
Stock Award Incentive Plan Compensation All Other

Name and Principal Position Year Salary (1) 2) Compensation (3) Earnings (4) Compensation (5) Totals
James J. Piro 2012 $ 702,36t $ 821,97 $ 474,00 $ 200,14¢ $ 129,99: $ 2,328,48

President and Chief Executive 2011 634,57 624,98! 528,87t 160,43¢ 16,48 1,965,36.

Officer 2010 561,13 573,03: 424,83t 134,87 34,96 1,728,84.
Maria M. Pope 2012 443,22 335,97¢ 205,20t 41,64: 94,60: 1,120,65!

Senior Vice I_Dresid_ent, Finance 2011 434,45! 290,48: 245,91: 26,55 16,58¢ 1,013,98

Chief Financial Officer and

Treasurer 2010 422,14 283,50: 208,62¢ 33,20( 16,47¢ 963,95:
J. Jeffrey Dudley 2012 322,62¢ 216,99( 135,17t 212,34 47,73( 934,87

Vice President, General Counsel 2011 295,40« 173,97 152,15: 188,48: 15,05+ 825,06

and Corporate Compliance

Officer 2010 255,32 155,85: 120,87- 146,37: 18,40( 696,82:
Steve M. Quennoz 2012 299,53! 199,47! 131,34. 168,89: 41,29: 840,53

Vice President Nuclear and 2011 282,94! 151,24 145,88:- 159,23t 12,85: 752,16:

Power Supply/Generation 2010 264,75 139,88° 118,90¢ 132,15¢ 23,39 679,10:
James F. Lobdell 2012 295,95¢ 195,98: 131,62« 198,46¢ 41,95« 863,98

Vice Pr_esident, Power 2011 278,81t 151,24 114,83 137,54: 15,10« 697,53¢

Operations and Resource

Strategy 2010 253,21 133,43 90,99: 104,93 23,24 605,81

(1) Amounts in the Salary column include basergadarned and, where applicable, the value of fiaid off deferred under the company's
2005 Management Deferred Compensation Plan.

(2) Amounts in the Stock Awards column constitiliee aggregate grant date fair value of awardssficted stock units with performance-
based vesting conditions (“performance RSUs”), cate in accordance with Financial Accounting Stadsl®oard Accounting
Standards Codification (FASB ASC) Topic 718, Congagion - Stock Compensation, excluding the efféestimated forfeitures. These
amounts reflect the grant date fair value, in ezade valued using the closing market price of drepany's common stock on the New
York Stock Exchange on the grant date, and magamwespond to the actual value that will be recoeghiby the named executive office
The grant date fair values of the performance R&dsme performance at target levels, which wolddvahe vesting of 100% of the
RSUs awarded. If the maximum number of sharesldsumder the performance RSUs had been usedsigdliulation in lieu of the
target number of shares, the amounts in the tablfistal 2012 would have been $1,232,978 for No, 503,979 for
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3)

(4)

Ms. Pope, $325,485 for Mr. Dudley, $299,230 for Rluennoz, and for Mr. Lobdell, $293,984. The 20d2rals are discussed in greater
detail below in the section entitled “— 2012 Graoft$lan-Based Awards.”

Amounts in the Non-Equity Incentive Plan Comgegtion column represent cash awards under theanoyigp2008 Annual Cash Incentive
Master Plan for Executive Officers (“Annual Casbdntive Plan”). The terms of the 2012 awards aseudised below in the section
entitled “— 2012 Grants of Plan-Based Awards.”

Amounts in this column include the increase or éase in the actuarial present value of the namecigixe officers' accumulated bene
under the Pension Plan and abovarket interest in the 2005 Management Deferredggmsation Plan ("2005 MDCP"). Also included
increases or decreases in deferred compensationrgdealances arising from the Pension Plan beresfibration feature of the 2005
MDCP. This feature is explained below in the setgatitled “— 2012 Pension Benefits—RestoratiofPehsion Plan Benefits under
Management Deferred Compensation Plans.” These raséar 2012 are shown below:

Increase or Decrease in

Name Plan Actuarial Present Value
James J. Piro Pension Plan $ 200,14
2005 MDCP —
Maria M. Pope Pension Plan 41,64
2005 MDCP —
J. Jeffrey Dudley Pension Plan 182,70!
2005 MDCP 29,64
Stephen M. Quennoz Pension Plan 170,79t
2005 MDCP (1,909
James F. Lobdell Pension Plan 196,64.
2005 MDCP 1,82¢

(5)

Values for the Pension Plan assume a retirementfa@fe See “Note 10—Employee Benefits” in the Ndie Consolidated Financial
Statements in our Annual Report on Form 10-K ferykar ended December 31, 20d2an explanation of additional assumptions max
calculating the increase in the value of benefitdan the Pension Plan.

The balance of the amounts in the Change in PeNsbre and Nonqualified Deferred Compensation colueflects abovenarket intere:
(defined as above 120% of the lorgm Applicable Federal Rate) earned on balancdsruhe 2005 MDCP and the Management Deft
Compensation Plan adopted in 1986 (1986 MDCP”).

The figures in this column for 2012 includergqmany contributions under the 2005 MDCP, the valudividend equivalent rights earned
under the 2006 Stock Incentive Plan, and the fatigeompany contributions to the 401(k) Plan:

Name Amount

James J. Piro $ 15,00(
Maria M. Pope 15,00(
J. Jeffrey Dudley 12,73(
Stephen M. Quennoz 11,96¢
James F. Lobdell 15,00(
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[I. 2012 Grants of Plan-Based Awards
The following table shows information regardingrplaased awards made to the named executive offit@&l12 .

2012 Grants of Plan-Based Awards

Estimated Possible Payouts Under Estimated Future Payouts Under Grant
Non-Equity Incentive Plan Equity Incentive Plan Date
Awards (1) Awards (2) Fair
Threshold Target Maximum Value of
(Number of (Number of (Number Stock
Name Grant Date Threshold Target Maximum Shares) Shares) of Shares) Awards (3)
James J. Piro 21-Febi2 $ 66,42: $ 425111 $ 1,062,78 — — — —
5-Mar-12 — — — 16,68 33,37 50,06( $ 821,97
Maria M. Pope 21-Febi2 28,75t 184,04: 460,10: — — — —
5-Mar-12 — — — 6,821 13,64: 20,46: 503,96’
J. Jeffrey Dudley 21-Febi2 18,94: 121,23¢ 303,08¢ — — — —
5-Mar-12 — — — 4,40¢ 8,81( 13,21¢ 325,48!
Stephen M. Quennoz 21-Febi2 17,59° 112,61¢ 281,54¢ — — — —
5-Mar412 — — — 4,050 8,09¢ 12,14¢ 199,47¢
James F. Lobdell 21-Febi2 17,39: 111,31( 278,27! — — — —
5-Mar12 — — — 3,97¢ 7,957 11,93¢ 195,98:

(1) These columns show the range of potential pyfor cash incentive awards made to the namecléxe officers in 2012 under the
Annual Cash Incentive Plan. The amounts shownerTtireshold column are the payouts when threshesfidance is achieved, which
are 12.5% of base awards established for each ex@clihe amounts shown in the Target column réfl@gyouts at target level of
performance, which are 80% of the base awardsafi@ints shown in the Maximum column reflect maxinpayouts, which are 200%
of the base awards. Additional details regardirg¢hawards are provided below under the heading-Bpity Incentive Plan Awards.”

(2) These columns show the estimated range ofhpatgayouts for awards of performance RSUs mad®il2 under the 2006 Stock
Incentive Plan. The amounts shown in the Thresboldmn reflect the minimum number of RSUs that dotdst, which is 50% of the
target amount shown in the Target column. The nurabBRSUs shown in the Maximum column is equal%0% of the target amount.
Additional details regarding these awards are pledibelow under the heading “—Equity Incentive PAavards.”

(3) The grant date fair values for the performaR&&Js assume performance at target levels andlastice of $ 24.63 (the closing price of
the company’s common stock on March 5, 2012, tte ofsthe grant). The grant date fair values ofgbgormance RSUs assume that the
executive will continue to be employed by the comptroughout the performance period. See themebtlow entitled “—Equity
Incentive Plan Awards” for additional details.

A. Non-Equity Incentive Plan Awards

The figures in the columns under the heading “Eattitd Possible Payouts Under Non-Equity Incentiam Plwards” show the range of
potential payouts for 2012 awards under the An@aah Incentive Plan. Actual payouts were determinyetthe Compensation and Human
Resources Committee on February 19, 2013 and sekosgéd in the 2012 Summary Compensation TableeitNon-Equity Incentive Plan
Compensation column.

Details regarding the named executive officersetmsards and the calculation of the performancegmage are set forth below.

1. Award Formula. Each officer’s annual cash incentive award for2@/s calculated by multiplying a “base awag"two percentage
a “financial performance percentage” based on ¢timepany’s net income for 2012 relative to a net inedarget and an “operating performance
percentage” based on the company’s performanctveta a set of operating goals.

Award = Base Award x Net Income Performance Perceage x Operating Goal Performance Percentage

Operating goal results were interpolated agairestiheshold, target and maximum, weighted and sufiiee
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following table shows the performance percentagss@ated with threshold, target and maximum leskfgerformance, together with the
resulting percentages of base awards earned.

Net Income Performance Results
(Net Income Performance Percentage)

Threshold Target Maximum
(25%) (80%) (150%)
Operating Goal Threshold 12.5% 40% 75%
Performance Results (50%)
(Operating Goal Target 25% 80% 150%
(100%)
Performance
Maximum 33.3% 107% 200%
Percentage) (133.3%)

2. Base Awards.Base awards (shown in the table below) were @skadal by multiplying base salary paid in 2012 by éipplicable
percentage shown below.

Base Award as a
Percentage of Annual Bas

Name Salary Paid Base Award

James J. Piro 80% $ 531,39:
Maria M. Pope 55% 230,05:
J. Jeffrey Dudley 50% 151,541
Stephen M. Quennoz 50% 140,77
James F. Lobdell 50% 139,13

3. Performance PercentagesThe financial performance percentage was base®d? 2et income relative to a net income target
established by the Compensation Committee.

The net income required for threshold, target aadimum levels are shown below. Net income of adtl@@% of target net income was
required to achieve any payout.

Financial Performance Percentage Targets

Threshold Target Maximum
Net Income (Percentage of Budget) 70% of target 100% of target 110% of target
Net Income (Millions) $102.8 $146.9 $161.6

The operating performance percentage for the naxecutive officers was based on results relativeotopany operating goals: genera
plant availability, customer satisfaction, elecs@vice power quality and reliability, and, in teese of Mr. Lobdell, power cost management.
The table below describes the measures used fee tiwals and the threshold, target and maximuntsle¥g@erformance.
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Operating Performance Percentage Targets

Performance Levels

Threshold Target Maximum
Generation Plant Availability 87.2% 89.93% 92.36%

Generation plant availability is measured by the@ant of time that a generating plant is able tapoe electricity over a certain period
(determined by subtracting from total hours inpleeiod all maintenance outage hours, planned outages and forced outage hours),
divided by the number of hours in the period. Totke threshold, target and maximum performancelsefor this goal, we established
individual plant goals, which were then weighteghtoduce overall performance targets. To establdth individual plant goal we
subtracted, from the total number of hours in tearythe number of hours of expected outages &mtlant for maintenance and other
planned activities, plus a performance targetdocdd outage hours. Maximum performance targetfofoed outages were set at a 50%
percentage reduction of the industry mean forcedgeuhours for a peer group of companies, whilgetaaind threshold performance
levels were set at 3% and 6% less than the maximespectively, for each class of generating plant.

Customer Satisfaction 75% 79% 87%

Customer satisfaction is measured by the averatfeeafompany’s residential, general business apadkstomer satisfaction scores,
comparable with the weighted average of the foltmue 4 quarter rating average of the Market SgiiateStudy for Residential
Customers. ¢ 2 semiannual rating average of thé&d&trategies Study for Business Customers. « Ahrating results from the TQS
Research, Inc. 2011 National Utility Benchmark $=to Large Key Accounts. These ratings are weigoly the annual revenue from
each customer group that produces the annual rating

Electric Service Power Quality &

Reliability
SAIDI (weighted 70%) 75 70 65
SAIFI (weighted 15%) 0.8 0.7 0.65
MAIFI (weighted 15%) 2 1.6 1.3

SAIDI is a service reliability index equal to thens of customer outage durations (in minutes) diide total number of customers
served.

SAIFI is the total number of customer outages didithy total number of customers served.
MAIFI is the total number of customer momentarnemtiptions divided by total number of customers.

Net Variable Power Cost ("NVPC") $8.0 million $14.0  $20.0 million
million

NVPC is measured by the sum of all variable povests; including wholesale (physical and finangmalver purchases, fuel costs, and
other costs that change as power output changest wholesale power and fuel sales.

All of the awards granted to the executive offiogese so-called “162(m) awards,&. awards intended to qualify for the exemption for
“performance-based compensation” under InternaeReg Code section 162(m). (See “Tax Consideratiimngie Compensation Discussion i
Analysis section of this proxy statement for a désion of section 162(m).) Under the terms of thaual Cash Incentive Plan, the
Compensation Committee is required to adjust foraexdinary, unusual, or non-recurring events itedrining performance results for 162(m)
awards. Examples of these types of event inclipleequlatory disallowances, (ii) corporate restaning, (iii) gains or losses on the disposition
of a major asset, (iv) changes in regulatory, taaazounting regulations or laws, (v) resolutiorsettlement of litigation and (vi) the effect of a
merger. The committee may also exercise its diseréd adjust 162(m) awards downward under the desfrithe plan.
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The weights assigned to the goals to determinevtbeall operating goal performance percentageh®mntmed executive officers were as
follows:

Operating Goals for James J. Piro, Maria M. Pope ad J. Jeffrey Dudley Weighting
Customer Satisfaction 30%
Electric Service Power Quality & Reliability 30%
Generation Availability 40%
Operating Goals for Stephen M. Quennoz Weighting
Customer Satisfaction 15%
Electric Service Power Quality & Reliability 15%
Generation Availability 70%
Operating Goals for James F. Lobdell Weighting
Customer Satisfaction 10%
Electric Service Power Quality & Reliability 10%
Generation Availability 15%
Net Variable Power Cost Reduction 65%

B. Equity Incentive Plan Awards

The figures in the columns under the heading “Estiad Future Payouts Under Equity Incentive Plan iig/ain the 2012 Grants of Plan-
Based Awards table represent the range of potgraiaduts under the 2012 awards of restricted stadk with performance-based vesting
conditions (“performance RSUs”). These awards wesee pursuant to the company’s 2006 Stock InceRtiap.

Number of Performance RSUs Grantedhe number of performance RSUs granted in 2012determined by dividing the amounts
shown in the table below by the closing price & tompany’s common stock on the grant date:

Value Used to Calculate Number of RSUs

Name Grants Granted

James J. Piro $ 822,00( 33,37¢
Maria M. Pope 336,00( 13,64
J. Jeffrey Dudley 217,00( 8,81(
Stephen M. Quennoz 199,501 8,09¢
James F. Lobdell 196,00( 7,951

Performance GoalsThe number of performance RSUs that will vest ddpem the extent to which the company achieveggveds over
three-year performance period. Below is a desoriptif the two goals:

. ROE. The first goal is the three-year average of actingmeturn on equity (“ROE”") as a percentage &vaed ROE. “Accounting
ROE” is defined as annual net income, as showmerdmpany’s income statement, divided by the habke of shareholder’s
equity, as shown on the balance sheet. “Allowed R®Ee return on equity that the OPUC permits¢bmpany to include in the
rates it charges its customers—currently 10.0%.

. Regulated Asset Base Grow The second goal is regulated asset base durirthrbe-year performance period as a percentage of a
projected asset base growth target establishelebBaard of Directors. Asset base comprises theviolg: Plant In Service,
Construction Work in Progress, Plant Held for Fetuse, Inventory, Accumulated Depreciation, Accuated Asset Retirement,
Accumulated Asset Retirement Removal Costs, Asest Balancing
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Cost, Property-Related Deferred Tax, and Defemedrhe Tax Credits. Asset Base targets excludeftbete of property related
deferred income taxes.

Determination of Awards.The following table shows the threshold, target axaximum levels for the two performance measunestiae
resulting payouts, as a percentage of the targatdsy

Regulated Asset Base
(as of 12/31/2014)

Threshold Target Maximum
80% of 90% of 100% of
Projected Assets Projected Assets Projected Assets
($3,370,434) ($3,791,738) ($4,213,042)
0
Lﬂgivsehg'gggﬁ’ of 50% 75% 100%
Accounting ROE Target (90% of
(Average of three years) Allowed ROE) 5% 100% 125%
Maximum (100% of
Allowed ROE) 100% 125% 150%

At the end of the performance period the Compenis&@iommittee will meet to determine results witbprect to the performance goals.
Accounting ROE as a percent of allowed ROE wilblgeraged for the 3-year period. Actual assetseagtid of the 3-year period will be divided
by projected assets. These results will then lezpotated between threshold, target and maximuroygdgvels. Payout level results will be
weighted equally to arrive at the final payout petage, provided that the Compensation Committaeaxercise its discretion to adjust payouts
downward, as described below. Threshold leveléth goals must be achieved for the executiveatio @y payout under the awards.

These awards were intended to constitute “perfoomdrased compensation” for purposes of InternakRee Code section 162(m).
Consequently, under the terms of the 2006 Stoddritiee Plan, the Compensation Committee is requaetljust for extraordinary, unusual, or
non-recurring events in determining performanceltesExamples of these types of event includee@ulatory disallowances or other
adjustments, (ii) restructuring or restructurintéated charges, (i) gains or losses on the digjposof a business or major asset, (iv) changes in
regulatory, tax or accounting regulations or lafv¥resolution and/or settlement of litigation asttier legal proceedings or (vi) the effect of a
merger or acquisition. In the case of 162(m) awatdscommittee also has discretion under the folaujust awards downward and may
exercise its discretion to include the impact creg that decrease performance results.

Dividend Equivalent Rights.Each named executive officer will receive a nundfetividend equivalent rights equal to the numder
vested performance RSUs. Each dividend equivaighnt represents the right to receive an amountleéqudividends paid on the number of
shares of common stock equal to the number ofésted performance RSUs, which dividends have adetaie between the date of the grant
and the end of the performance period. Dividendvedgnt rights will be settled in shares of comnstock after the related performance RSUs
vest. The number of shares payable on the divigeundsalent rights will be calculated using the fairket value (as defined in the 2006 Stock
Incentive Plan) of common stock as of the datectilamittee determines the number of vested perfocsm&8Us.

Service RequirementVesting of the performance RSUs and their reldiediend equivalent rights generally requires thatofficer
continue to be employed by the company during #réopmance period. However, if the officer's empiwmnt is terminated due to retirement,
death or disability before the normal vesting urttlerterms of the grant, a portion of the award wekt at the end of the performance period.
See the discussion of this issue in the sectioowbehtitled “Termination and Change in Control Bigs€

[ll. Outstanding Equity Awards at 2012 Fiscal Year£nd

The following table shows, for each named executifieer, the unvested time-vested RSUs and perdioge RSUs that were outstanding
on December 31, 2012 .
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Outstanding Equity Awards at 2012 Fiscal Year-End

Equity
Incentive Plan
Number of Awards: Equity Incentive
Shares or Market Value Number of Plan Awards:
Units of Shares or Unearned Market Value of
of Stock Units of Stock Units That Unearned Units
That Have That Have Not Have Not That Have Not
Name Grant Date Not Vested Vested (4) Vested (5) Vested (6)
James J. Piro 03/05/2012 (1) — — 33,373 $913,085
03/03/2011 (2) — — 26,393 722,112
03/12/2010 (3) 33,976 929,583 — —
Maria M. Pope 03/05/2012 (1) — — 13,64 373,218
03/03/2011 (2) — — 12,267 335,625
03/12/2010 (3) 16,809 459,894 — —
J. Jeffrey Dudley 03/05/2012 (1) _— - 8,810 241,042
03/03/2011 (2) — — 7,347 201,014
03/12/2010 (3) 9,241 252,834 — —
Stephen M. Quennoz 03/05/2012 (1) — — 8,099 221,589
03/03/2011 (2) — — 6,387 174,748
03/12/2010 (3) 8,294 226,924 — —
James F. Lobdell 03/05/2012 (1) — — 7,957 217,704
03/03/2011 (2) — — 6,387 174,748
03/12/2010 (3) 7,911 216,445 — —

1)

(2)

®3)

(4)
(5)
(6)

Amounts in this row relate to performance RSlith a three-year performance period ending Deeer8th, 2014. The awards will vest in
the first quarter of 2015, when the Compensatiom@itee determines the performance results andhghéb exercise its discretion to
make any downward adjustments to payouts undeatiaeds.

Amounts in this row relate to performance RSlith a three-year performance period ending Deegr8h, 2013. The awards will vest in
the first quarter of 2014, when the Compensatiom@itee determines the performance results andhghsb exercise its discretion to
make any downward adjustments to payouts undeatiaeds.

Amounts in this row relate to performance R8lith a three-year performance period ending Deezrlh, 2012. The awards vested on
February 19, 2013, when the Compensation Commigé&srmined the performance results and whethexarrise its discretion to make
any downward adjustments to payouts under the award

Amounts in this column assume a value of P& unit (the closing price of the company's camrstock on December 31, 2012 ) and
performance percentage of 113.9%.

Amounts in this column are the number of peniance RSUs granted in 2011 and 2012, none of wiadhvested as of December 31,
2012 . The amounts shown assume target level peafure.

Amounts in this column reflect the value offpemance RSUs granted in 2011 and 2012, assumvadua of $27.36 per unit (the closing
price of the company's common stock on Decembe2@®12 ) and performance at target levels.

IV. Stock Units Vested

The following table shows, for each of the namedcekive officers, the number and aggregate valueestficted stock units and rela
dividend equivalent rights that vested during 2012.

Number of Shares Acquired
on Vesting of Restricted

Name Stock Units (1) Value Realized on Vesting
James J. Piro 40,62¢ $ 1,021,41.
Maria M. Pope 26,70¢ 672,83
J. Jeffrey Dudley 11,73} 295,06¢
Stephen M. Quennoz 10,18¢ 256,05:
James F. Lobdell 9,591 241,11¢
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(1) The amounts in this column include shares iaeduwith respect to grants of restricted stocktanvith performancéased vestir
conditions and, in the case of Ms. Pope, a one-tinamt of restricted stock units with tinbased vesting conditions made upon
commencement of her employment by the company.

V. 2012 Pension Benefits

The following table shows, for each of the nameelcexive officers, the actuarial present value pfhg officer’'s accumulated benefit
under the company’s tequalified pension plan and (ii) the amounts accruedguant to the pension makeup feature of themefeompensatic
plans for management (the “1986 MDCP” and the “2BIIZCP”) as of December 31, 2012 .

2012 Pension Benefits

Number of Years Present Value of

Name Plan Name Credited Service Accumulated Benefit
James J. Piro Pension Plan 32.6 $ 1,225,97.
1986 MDCP and 2005 MDCP 32.6 —
Maria M. Pope Pension Plan 4.0 100,65!
1986 MDCP and 2005 MDCP 4.0 —
J. Jeffrey Dudley Pension Plan 24.4 1,052,51:
1986 MDCP and 2005 MDCP 24.4 82,34
Stephen M. Quennoz Pension Plan 22.0 931,95¢
1986 MDCP and 2005 MDCP 22.0 112,59¢
James F. Lobdell Pension Plan 28.2 835,56:
1986 MDCP and 2005 MDCP 28.2 8,88¢

A. Pension Plan

Participants earn benefits under the Pension Rlengleach year of employment. Employees are vastpthn benefits after 5 years of
service. Normal retirement age under the plan i€@8ly retirement income is available to particifsaafter age 55, but benefits are reduced for
each year prior to the normal retirement date. Gdwc retirement amount is based on Final Averagaifgs, defined as the highest consecutive
60 months of earnings (base pay paid, excludingatamhs due to income deferrals) during the lagt tidnths of employment.

The basic retirement benefit under the plan isutated as follows:
1.2% of Final Average Earnings for each of thet 8& years of service

plus

0.5% of Final Average Earnings in excess of Sds&lurity covered compensation
plus

0.5% of Final Average Earnings for each year ofiserin excess of 30 years.

The normal form of payment if the participant does have a spouse is a straight life annuity theltes periodic payments to the
participant until his or her death, at which pdhe payments stop completely. The normal form ghpent if the participant has a spouse is a
contingent annuity, which makes full payments fa life of the participant and thereafter paymeugsal to 50% of the full payments to the
spouse until the death of the spouse.

Pension plan calculations are based on severahasigns which are reviewed annually with the cony@ronsulting actuaries and
updated as appropriate. The benefit calculatiomvatio the table above assumes retirement at age @Scount rate of 4.24% and mortality
assumptions based on the 2013 Static Mortality & &yl Annuitants Per Treasury Regulation Sectid3Q¢h)(3)-1(e).
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B. Restoration of Pension Plan Benefits under Managnent Deferred Compensation Plans

The 1986 MDCP and 2005 MDCP provide a benefit dexigo compensate participants for Pension Plaeftetthat are lower due to
their salary deferrals. These deferrals reduceticjpant’s “Final Average Earnings,” on which PemsPlan benefits are based. The present
value of the reduction in Pension Plan benefitstdugalary deferrals is calculated as a lump suamaermination of employment and added to
the participant’s deferred compensation plan accbalance. The aggregate present value of thisfivésieeflected in the 2012 Pension Benefits
table above. As annual deferrals increase or deeyélae change in the present value may be positigegative. Changes in the present value of
this benefit are reflected in the “Change in Pem&ialue and Nonqualified Deferred Compensation igsi column of the Summary
Compensation Table.

VI. 2012 Nonqualified Deferred Compensation

We offer a select group of management and hightypemsated employees an opportunity to defer comgiensunder the Portland
General Electric Company 2005 Management Defer@dpgensation Plan (“2005 MDCP”). Before JanuaryQD®(the effective date of the
2005 MDCP), eligible employees were eligible toaslefompensation under a plan adopted in 1986 (“MBEP”). The following table shows
the named executive officers’ contributions andhzgys in 2012 and balances as of December 31, 20d€r these plans. The accompanying
narrative describes important provisions of thepla

2012 Nonqualified Deferred Compensation

Executive Company Aggregate Aggregate
Contributions Contributions Earnings Balance
Name Plan in 2012(1) in 2012(2) in 2012(3) at 12/31/12(4)
James J. Piro 2006 MDCP ¢  257,88. $ 2,87C $ 39,04: $ 947,45:
1986 MDCP — — 157,11 2,310,86.
Maria M. Pope 2005 MDCP 182,73: 3,01¢€ 19,81¢ 509,53’
1986 MDCP — — — —
J. Jeffrey Dudley 2005 MDCP 179,06 2,62( 16,45¢ 430,17¢
1986 MDCP — — 12,68: 186,53(
Stephen M. Quennoz 2005 MDCP 57,58t 1,21¢ 65,73 1,466,61
1986 MDCP — — 286,05¢ 4,207,44.
James F. Lobdell 2005 MDCP 42,74¢ 482 12,67¢ 295,74¢
1986 MDCP — — 76,98¢ 1,132,32.

(1) Amounts in this column include salary and pa#ige-off deferrals that are reflected in the “S$glacolumn, and cash incentive award
deferrals that are reflected in the “Non-Equitydntive Plan Compensation” column of the Summary @amsation Table.

(2) Amounts in this column include a company magtctontribution of 3% of annual base salary def@munder the plan. These amounts are
included in the Summary Compensation Table undénéOCompensation.”

(3) Amounts in this column are included in the $uwemy Compensation Table under “Change in Pensidnevand Nonqualified Deferred
Compensation Earnings” to the extent that the ageare above-market.

(4) Amounts in this column are reflected in therfBuary Compensation Table under “Change in Pens@név/and Non-qualified Deferred
Compensation Earnings” only to the extent describddotnotes (1) to (3) above.

Each calendar year participants may defer up to 80feir base salary and 100% of their cash ineerompensation and canceled paid
time off (the excess, as of year-end, of their edysaid time off over 200 hours). The company mlesia 3% matching contribution for base
salary deferred. The 2005 MDCP and 1986 MDCP alguige for company contributions to compensateigigents for lower Pension Plan
payments they may receive as a result of particigan the plans. See the section above entitled?842 Pension Benefits—Restoration of
Pension Plan Benefits under Management Deferredp€ngsation Plans.”

Amounts deferred under the 2005 MDCP accrue inténasis .5% higher than the annual yield on Mdsdywerage Corporate Bond
Yield Index. The 1986 MDCP provides interest tisaBi0% higher than the same Moody’s index.

Under the 2005 MDCP, participants begin receiviagment six months after their separation from servi participans account balanc
during the six-month delay continues to accruer@se Under both plans, benefits are paid in one
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of the following forms, as elected by the participem a payment election form filed each yeara(lump-sum payment; (i) monthly installments
in equal payments of principal and interest ovpedod of up to 180 months; or (iii) monthly indtaént payments over a period of up to

180 months, consisting of interest only paymentafoto 120 months and principal and interest paymef the remaining account balance over
the remaining period. If the participant is undgrygars of age upon termination of employmentyéiséoration of pension benefits payment is
made in a lump sum with the first monthly payment.

VII. Termination and Change in Control Benefits

The tables below show the estimated value of pagsreard other benefits that the named executiveesffiwould be entitled to under the
company’s plans and programs upon termination gfl@gment in specified circumstances and followinghange in control. The amounts
shown assume that the effective date of the tetinimar change in control is December 31, 2012ndBi¢s that are generally available to
salaried employees, or disclosed under “2012 Perigmefits” and “2012 Nonqualified Deferred Compaitn” above, are not shown in the

table.
James J. Piro
Benefits and Payments Upon Termination and ChangaiControl
Involuntary Termination
Not for Cause Change in Following Change  Death or Disability
Benefit Plan Retirement Termination Control in Control
Deferred Compensation Plans(1) $ — 3 — % 92,43¢ $ — $ —
Severance Pay Plan(2) — 685,00 — — —
Performance RSUs(3)(4) 1,995,33 — 912,89: 1,995,33
Annual Cash Incentive Award(5) 474,00: — — — 474,00:
Outplacement Assistance Plan(6) — 8,00( — — —
Total $ 2,469,331 $ 693,00¢ $ 92,43t % 912,89: $ 2,469,33!
Maria M. Pope
Benefits and Payments Upon Termination and ChangeaiControl
Involuntary Termination
Not for Cause Change in Following Change Death or Disability
Benefit Plan Retirement Termination Control in Control
Deferred Compensation Plans(1) $ — % — $ — 3 — 3 =
Severance Pay Plan(2) — 420,00« — — —
Performance RSUs(3)(4) 938,42: — — 373,16. 938,42:
Annual Cash Incentive Award(5) 205,20t — — — 205,20t
Outplacement Assistance Plan(6) — 8,00( — — —
Total $ 1,143,62 $ 428,00 $ — ¢ 373,16: % 1,143,62
J. Jeffrey Dudley
Benefits and Payments Upon Termination and ChangaiControl
Involuntary Termination
Not for Cause Change in Following Change Death or Disability
Benefit Plan Retirement Termination Control in Control
Deferred Compensation Plans(1) $ — — 3 7,461 $ — 3 =
Severance Pay Plan(2) — 310,01: — —
Performance RSUs(3)(4) 543,75: — — 240,98 543,75:
Annual Cash Incentive Award(5) 135,17t — — — 135,17¢
Outplacement Assistance Plan(6) — 8,00( — — —
Total $ 678,92¢ $ 318,01: % 7,461 $ 240,98 $ 678,92¢
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Stephen M. Quennoz

Benefits and Payments Upon Termination and ChangaiControl

Involuntary Termination

Not for Cause Change in Following Change Death or Disability
Benefit Plan Retirement Termination Control in Control
Deferred Compensation Plans(1) $ — 3 — % 168,29t $ — 3 —
Severance Pay Plan(2) — 285,01: — — —
Performance RSUs(3)(4) 485,25 — — 221,53: 485,25
Annual Cash Incentive Award(5) 131,34. — — — 131,34.
Outplacement Assistance Plan(6) — 8,00( — — —
Total $ 616,59¢ $ 293,01 % 168,29t $ 22153 $ 616,59¢

James F. Lobdell

Benefits and Payments Upon Termination and ChangaiControl
Involuntary Termination

Not for Cause Change in Following Change Death or Disability
Benefit Plan Retirement Termination Control in Control
Deferred Compensation Plans(1) $ — $ — 3 4529 $ — 3 =
Severance Pay Plan(2) — 280,00° — — —
Performance RSUs(3)(4) 472,09 — — 217,67t 472,09°
Annual Cash Incentive Award(5) 131,62 — — — 131,62
Outplacement Assistance Plan(6) — 8,00( — — —
Total $ 603,72. $ 288,000 $ 4529: % 217,67¢ $ 603,72:

(1) Inthe event of a Change of Control, as defiimethe Management Deferred Compensation Plantadap 1986 (“1986 MDCP"),
participants are eligible to take an acceleratsttiiuition of their account balances at a reduoeiéiture rate. See the section below
entitled “Management Deferred Compensation Pldeffect of Change in Control” for additional inforti@n. The amount shown in the
Change in Control column is the amount by whichftréeiture would be reduced, assuming that a ceamgontrol occurred on
December 31, 2012 and the officer elected to takeaaly distribution of his or her 1986 MDCP accblbalance as of that date. Ms. Pope
does not have an account balance under the 1986PMDC

(2) The amounts shown in the Involuntary Not fauS€e Termination column assume 12 months of pa@k& salary levels for all named
executive officers.

(3) Amounts in this row under the headings “Retieat” and “Death or Disability” constitute the valaf performance RSUs granted under
the 2006 Stock Incentive Plan that would vest, mésg performance at 112.5% of target performancéhie 2012grants, 115.9% of targ
performance for the 2011 grants, and 113.9% ottgrgrformance for the 2010 grants. The valuescatthe closing price of the
company’s common stock as December 31, 2012 ($27.36

(4) The amount in this row under the heading “Tieation Following Change in Control” shows the \&abf the performance RSUs granted
under the 2006 Stock Incentive Plan in 2012. Tigeaets included provisions for accelerated vestirnfe event of a termination
following a change in control, as more fully debed in the narrative below. The value shown refléioe closing price of the company's
common stock as of December 31, 2012 ($27.36).

(5) Under the company's Annual Cash Incentive Riarticipants are entitled to a pro-rata shathef awards based on the number of
months and days that they were employed duringltreyear.

(6) Amounts in this row are the estimated valueuwtplacement assistance consulting services mdeassuming that the executive is granted
six m onths of outplacement assistance, at a \l$8,000 for the first three months and $3,000aiodditional three months.
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A. Management Deferred Compensation Plan - EffectfaChange in Control

The 1986 MDCP allows participants to elect an aredbd distribution of all or a portion of theircacnts, which results in a forfeiture of a
portion of the distributed amounts. Following amge of control only 6% of the distribution is fatés, rather than the 10% forfeiture normally
provided for under the plan. “Change of Controltlefined in the 1986 MDCP as an occurrence in wi{itha person or entity becomes the
beneficial owner of securities representing 30%nore of the voting power of the company’s outstagdioting securities, or (2) during any
period of two consecutive years, individuals whthatbeginning of the period constituted the boand], any new director whose election by the
board or nomination for election by the companytekholders was approved by at least two-thirdhefdirectors in office who either were
directors as of the beginning of the period or véhelgction or nomination was previously so approeedse to constitute at least a majority of
the board.

B. Executive Severance Plan

Under the Severance Pay Plan for Executive Empiyeecutives are eligible for severance pay iretlent of a corporate, departmental,
or work group reorganization or similar businessuinstances resulting in an involuntary terminatom voluntary termination in response to a
change in job duties. Severance benefits are detedhbased on years of service and are paid imp Bum 60 days following separation from
service, except in the case of “key employeesdedmed in the plan, who are subject to a six-malgtlay before they may receive payments
under the plan. The following table shows the anofithe severance benefits:

Years of Service Severance Benefit

Up to 2 years of service 13 weeks of base p:
2 years of service, but less than 3 years 26 weeks of base p.
3 years of service, but less than 4 years 39 weeks of base p
4 or more years of service 52 weeks of base p.

C. Annual Cash Incentive Plan

Under the terms of the company’s Annual Cash IneeriRlan, if a participant’'s employment terminadeg to the participant’s death or
retirement, the company will pay an award to thetigipant or the participant’s estate when awargspayable generally to other participants
under the plan. The amount of the award will begexd to reflect the number of full and partial tienduring the year in which the participant
was employed. For the purposes of this provisiogtjfement” means a participant’s termination oppéoyment after meeting the requirements
for retirement under the company’s pension plamréeuly age 55 with five years of service).

D. 2006 Stock Incentive Plan

Compensation and Human Resources Committee Disoreth Event of Change in Control.Under the terms of the 2006 Stock
Incentive Plan, in the event of a Change in Cor{ttefined below) or a significant change in theibess condition or strategy of the company,
the Compensation and Human Resources Committeelatage to accelerate distribution of stock awapdsyide payment to the participant of
cash or other property equal to the fair marketealf the award, adjust the terms of the awardse#e award to be assumed, or make other
adjustments to awards as the committee consideitabbp to the participant and also in the bestrest of the company and its shareholders.

Change in Control Provisions in 2012 Performance BRwards.Under the terms of the awards of performance-bessidcted stock
units ("performance RSUs”) made to the companyescetive officers in 2012 (described above under 032Grants of Plan-Based Awards,”),
a number of such performance RSUs will vest autmaidyt if, within two years following a Change ino@trol (defined below): (i) the grantee’s
employment is terminated by the company for anggaather than Cause (defined below), or (ii) ttentge voluntarily terminates employment
within 90 days after there is (a) a material adeetsange in the nature of the grantee’s dutiesspansibilities from those in effect immediately
prior to the Change in Control (provided that mgieasing to be an officer of a public company dusby itself, constitute a material adverse
change for purposes of this provision), (b) a mateeduction in the grantee’s base compensationcantive compensation opportunities, or (c)
a mandatory relocation of grantee’s principal plateork in excess of 50 miles. For purposes of firovision, “Cause” is characterized as
conduct involving one or more of the following: {file substantial and continuing failure to perf@ubstantially all of the grantee’s duties to the
company (other than a failure resulting from incagyadue to physical or mental iliness); (ii) a ktion of a company policy, which violation
could reasonably be expected to result in termonatjiii) dishonesty, gross negligence, or breafctidoiciary duty; (iv) the commission of fraud
or embezzlement, as found by a court of competgigdiction; (v) conviction of a felony; or (vi)raaterial breach of the terms of an agreement
with the company.
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To determine the number of performance RSUs thaldwest in the event of any such termination,abemittee is required to use a
performance percentage calculated in accordantethétterms of the awards, but subject to thefatig principles:

0] For the return on equity performance goalctamting ROE” would be assumed to be actual acaoyROE for any fiscal
years that ended prior to the termination of emplent, and target ROE for any other fiscal yearkighed in the performanc
period; and

(i) For the asset base performance goal, reglikdeet base forygar performance period would be assumed to kgt

The number of dividend equivalent rights would leéetimined in accordance with the terms of the asyaralculated as if the date of
termination were the end of the performance pesas “—2012 Grants of Plan Based Awarfits”’more information about the terms of the 2
performance RSU awards.

For purposes of all awards made under the 200&$toentive Plan, a “Change in Control” includey afithe following events:

0] A person or entity becomes the beneficial omafecompany securities representing more than 8Dfe combined voting
power of the company’s then outstanding voting sées;
0] During any period of two consecutive yearsliiduals who at the beginning of such period cibnigt the members of the

Board of Directors and any new director whose &ladb the Board of Directors or nomination foratlen to the Board of
Directors by the company’s shareholders was apgrbyea vote of at least two-thirds of the directibrsn still in office who
either were directors at the beginning of the pedowhose election or nomination for election wesviously so approved,
cease for any reason to constitute a majority @Bbard of Directors;

0] The company merges with or consolidates imp @her corporation or entity, other than a meggeronsolidation which
would result in the holders of the voting secusitid the company outstanding immediately priorebeholding immediately
thereafter securities representing more than 508teofombined voting power of the voting securitéthe company or such
surviving entity outstanding immediately after surger or consolidation; or

® The shareholders of the company approve a@l@omplete liquidation of the company or an agreet for the sale or
disposition by the company of all or substantiallyof the company’s assets.

Vesting of Restricted Stock UnitsThe restricted stock unit award agreements wighmimed executive officers provide for early
vesting of the performance RSUs in the event aoefs employment is terminated due to the offiseféath, disability or retirement. The
number of units that vest is determined by multiglythe performance percentage by the number ébmeance RSUs originally granted and by
the percentage of the performance period thatffimepwas actively employed. The remaining perfamoe RSUs are forfeited.

E. Outplacement Assistance Plan

The company maintains the Portland General Ele€mimpany Outplacement Assistance Plan to coverdbeof outplacement assistance
for certain employees who lose their jobs as atre$gorporate, departmental or work group reoigaiion, including the elimination of a
position, or similar business circumstances. Elggihanagement employees, including officers, aiered the services of an outside
outplacement consultant for three to six month# tie exact length of the services determinechbydompensation and Human Resources
Committee.

61




Additional Information

Shareholder Proposals for the 2014 Annual Meetingf&Shareholders

We plan to hold our 2014 annual meeting of shadsrslon May 22, 2014 . If you wish to submit a josad to be considered for inclusion
in our proxy materials for the 2014 annual meetihghareholders, the proposal must be in propen &8 required by Rule 14a-8 of the
Securities Exchange Act of 1934, and our CorpdBatretary must receive the proposal by Decemi20¥13 . In addition, under our bylaws, in
order for a proposal outside of Rule 14a-8 to besitiered “timely” within the meaning of Rule 14a&)16f the Securities Exchange Act of 1934,
such proposal must be received at our principatiee offices by January 22, 2014. After Decenthe2013 , and up to January 22, 2014 , a
shareholder may submit a proposal to be presentbe annual meeting, but it will not be includadur proxy statement or form of proxy
relating to the 2014 annual meeting.

Shareholder proposals should be addressed to ibEHaneral Electric Company, Attention: Corporater8tary at 121 SW Salmon Stre
1WTC1301, Portland, Oregon 97204. We recommendstiereholders submitting proposals use certifieiti nedurn receipt requested, in order
to provide proof of timely receipt. We reserve thght to reject, rule out of order, or take othppeopriate action with respect to any proposal
that does not comply with these and other appleatduirements, including the conditions estabtighyethe Securities and Exchange
Commission.

Communications with the Board of Directors

Shareholders and other interested parties may subitten communications to members of the Boar®wéctors (including the
Chairman), board committees, or the non-managediegttors as a group. Communications may incluga¢iporting of concerns related to
governance, corporate conduct, business ethi@ndial practices, legal issues and accounting dit enatters. Communications should be in
writing and addressed to the Board of Directorgror individual director or group or committee @fedtors by either name or title, and should
be sent in care of:

Portland General Electric Company
Attention: Corporate Secretary

121 SW Salmon Street, 1IWTC1301
Portland, Oregon 97204

All appropriate communications received from shaléérs and other interested parties will be forvedrtb the Board of Directors, or the
specified director, board committee or group oédiors, as appropriate.
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Appendix A

Portland General Electric Company
2006 Stock Incentive Plan

PORTLAND GENERAL ELECTRIC COMPANY
2006 STOCK INCENTIVE PLAN

Effective as of March 31, 2006
(As Amended and Restated October 24, 2007)

PORTLAND GENERAL ELECTRIC COMPANY
2006 STOCK INCENTIVE PLAN
(As Amended and Restated October 24, 2007)

1. Purpose. The Portland General Electric Company 2006 Stockntive Plan, as amended and restated (the “"Pliarintended to provic
incentives which will attract, retain and motivdighly competent persons as officers, directorslaydemployees of Portland General Ele
Company (the “ Comparny and its subsidiaries and Affiliates, by providitgtn with appropriate incentives and rewards irfone of rights tc
earn shares of the common stock of the Companw(firfion StocK) and cash equivalents.

2. Definitions. A listing of the defined terms utilized in theaRlis set forth in Appendix A.

3. Effective Date of Plan.The Plan is effective on March 31, 2006.

4. Administration.

() Committee The Plan will be administered by a committee (t@mmittee”) appointed by the Board of Directors of the Compéhe “
Board of Directors’) from among its members (which may be the Compemsatnd Human Resources Committee) and shall be rised
solely of not less than two (2) members who shal{ip"non-employee directors” within the meaninfgRule 16b3(b)(3) (or any successor rL

promulgated under the Securities Exchange Act 8418s amended (the “ Exchange Acand (ii) "outside directorstwithin the meaning «
Treasury Regulation Section 1.162-27(e)(3) undeti®= 162(m) of the Internal Revenue Code of 1286amended (the_* Code

(b) Authority. The Committee is authorized, subject to the miowis of the Plan, to establish such rules anda#ignos as it deems necess
for the proper administration of the Plan andténsole discretion, to make such determinationsiatisns and interpretations and to take :
action in connection with the Plan and any Awards bereinafter defined) granted hereunder as imsleeecessary or advisable.
determinations and interpretations made by the Citiemrshall be binding and conclusive on all pgrtiats and their legal representatives.

(c) Indemnification. No member of the Committee and no employee oCiimpany shall be liable for any act or failureatd hereunder,
for any act or failure to act hereunder by any othember or employee or by any agent to whom dinie®nnection with the administration
this Plan have been delegated, except in circurostamvolving his or her bad faith or willful migoduct. The Company shall indemr
members of the Committee and any agent of the Ctteenivho is an employee of the Company, or of sididry or an Affiliate against any a
all liabilities or expenses to which they may béjeated by reason of any act or failure to act wétbpect to their duties on behalf of the F
except in circumstances involving such person’sfait or willful misconduct. For purposes of thitéan, “_Affiliate(s)“* means any entity th
controls, is controlled by or is under common cohtvith the Companyprovided, however that neither the Disputed Claims Reserve
Disputed Claims Overseers, the Plan Administratorthe Disbursing Agent, as those terms are defim&dfth Amended Joint Plan of Affiliate
Debtors In Re Enron Corp. et al., shall be an isffd.

(d) Delegation and Advisers The Committee may delegate to one or more ofmiégnbers, or to one or more employees or agenth
duties and authorities as it may deem advisableding the authority to make grants as permittecipylicable law, the rules of the Secur
and Exchange Commission (the “ SECand any requirements of the New York Stock Exayea (the “ NYSE’), and the Committee, or a
person to whom it has delegated duties or autheritis aforesaid, may employ one or more persomentger advice with respect to :
responsibility the Committee or such person mayhawer the Plan. The Committee
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may employ such legal or other counsel, consul@mmtsagents as it may deem desirable for the astration of the Plan and may rely upon
opinion or computation received from any such celinsonsultant or agent. Expenses incurred by thar@ittee in the engagement of s
counsel, consultant or agent shall be paid by tbegany, or the subsidiary or Affiliate whose emgey have benefited from the Plan
determined by the Committee.

5. Type of Awards. Awards under the Plan may be granted in any ersammbination of (a) Stock Options, (b) Stock Aggpation Rights
(c) Restricted Stock Awards, and (d) Stock Unitscfeas described below, and collectively, the “ Adgd). Awards may, as determined by
Committee in its discretion, constitute PerformaBesed Awards, as described in Section 13 hereof.

6. Participants. Participants will consist of (i) such officerscakey employees of the Company and its subsidiannes Affiliates as tr
Committee in its sole discretion determines toigaiicantly responsible for the success and fugnevth and profitability of the Company &
whom the Committee may designate from time to timeeceive Awards under the Plan and (ii) eachcttireof the Company who is r
otherwise an employee of the Company or any dfltssidiaries and whom the Committee may desigmate fime to time to receive Awar
under the Plan. Designation of a participant in yegr shall not require the Committee to desigaatd person to receive an Award in any ¢
year or, once designated, to receive the samedyenmount of Award as granted to the participanany other year. The Committee s
consider such factors as it deems pertinent ircseteparticipants and in determining the type ambunt of their respective Awards.

7. Grant Agreements.

(a) Awards granted under the Plan shall be evidkbyean agreement (* Grant Agreemé&nthat shall provide such terms and condition
determined by the Committee in its sole discretoyided, howevethat in the event of any conflict between the psmris of the Plan and &
such Grant Agreement, the provisions of the Platl ginevail.

(b) The Grant Agreement will determine the effestan Award of the disability, death, retirementaluntary termination, termination 1
cause or other termination of employment or sereica participant and the extent to which, andgbgod during which, the participastlega
representative, guardian or beneficiary may recpaygment of an Award or exercise rights thereunidi¢he relevant Grant Agreement does
provide otherwise, however, the following defaules shall apply:

(i) vested Stock Option and Stock Appreciation Ridield by a participant shall be exercisable fpedod of 90 days following the date
participant ceases to be an employee or directireo€ompany, its subsidiaries and Affiliates;

(i) unvested Stock Option, Stock Appreciation RigtRestricted Stock Awards and Stock Units heldtparticipant shall be forfeited
the date the participant ceases to be an emplaydieeator of the Company, its subsidiaries andliafes.

(c) Subject to Section 13(e), the Committee, insitfe discretion, may modify a Grant Agreementyjgled any such modification will n
materially adversely affect the economic interesitsthe participant unless the Committee shall hal&ained the written consent of
participant. Notwithstanding the foregoing, the Quittee shall not reduce the exercise price of alStOption or Stock Appreciation Ric
(other than under Section 15) without the approtahe Company’s shareholders.

(d) Grant Agreements under the Plan need not beiadd
8. Stock Options.

(a) Generally. At any time, the Committee may grant, in its dision, awards of stock options that will enable tiolder to purchase
number of shares of Common Stock from the Compahget terms (a “ Stock Optidi. Stock Options may be incentive stock options (
Incentive Stock Option9, within the meaning of Section 422 of the Code Stock Options which do not constitute Incent8teck Options (*
Nonqualified Stock Option”). The Committee will have the authority to grant toy garticipant one or more Incentive Stock Optiansl/o
Nonqualified Stock Options. Each Stock Option shallsubject to such terms and conditions, includiegting, consistent with the Plan as
Committee may provide in the Grant Agreement, stilifethe following limitations:

(b) Exercise Price Each Stock Option granted hereunder shall hagk parshare exercise price as the Committee may deterimitte
Grant Agreement, but such exercise price may ndese than “Fair Market Value'aé defined in Section 8(g) below) on the date ttoek
Option is granted, except as provided in Sectigie)11
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(c) Payment of Exercise Price The option exercise price may be paid in caslnahe discretion of the Committee and in accocgawitr
any requirements established by the Committeehéylélivery of shares of Common Stock of the Comghen owned by the participant. In
discretion of the Committee and in accordance it requirements established by the Committee, paymay also be made by deliverir
properly executed exercise notice to the Compaggther with a copy of irrevocable instructions toraker to deliver promptly to the Comp:
the amount of sale or loan proceeds to pay theciesesprice.

(d) Exercise Period Stock Options granted under the Plan shall beceseable at such time or times and subject to seichs and condition
including vesting, as shall be determined by then@dtee in the Grant Agreement.

(e) Limitations on Incentive Stock Optionsincentive Stock Options may be granted only tdigipants who are employees of the Comg
or of a “ Parent Corporaticghor “ Subsidiary Corporatiofi (as defined in Sections 424(e) and (f) of the Coelspectively) at the date of gre
The aggregate “Fair Market Valuedq defined and determined as of the time the SDgtlon is granted in accordance with Section 8¢jpi)
of the Common Stock with respect to which Incent8teck Options are exercisable for the first tingeabparticipant during any calendar y
(under all option plans of the Company and of aageRt Corporation or Subsidiary Corporation) shall exceed one hundred thousand dc
($100,000). For purposes of the preceding senténcentive Stock Options will be taken into accoumthe order in which they are granted.
pershare exercise price of an Incentive Stock Optiall :10t be less than one hundred percent (100%)eoFair Market Value of the Comrmr
Stock on the date of grant, and no Incentive S@gtion may be exercised later than ten (10) yeites the date it is granted.

() Additional Limitations on Incentive Stock Optiows Ten Percent Shareholders Incentive Stock Options may not be granted ta
participant who, at the time of grant, owns stookgessing (after the application of the attributidies of Section 424(d) of the Code) more
ten percent (10%) of the total combined voting poefeall classes of stock of the Company or anyeRa€orporation or Subsidiary Corporat
unless the exercise price of the option is fixedatless than one hundred ten percent (110%)eoF#ir Market Value of the Common Stock
the date of grant and the exercise of such op8oprohibited by its terms after the expiration wEf(5) years from the date of grant of s
option.

(g) Eair Market Value. For purposes of this Plan and any Awards grahedunder, “ Fair Market Valdeshall be the closing price of 1
Common Stock on the relevant date (or on the lastaaling trading date if Common Stock was not tlagte such date) if the Common Stoc
readily tradable on a national securities exchasrgether market system, and if the Common Stocdhoisreadily tradable, Fair Market Va
shall mean the amount determined in good faittheyGommittee as the fair market value of the ComSioek.

9. Stock Appreciation Rights.

(a) Generally. At any time, the Committee may, in its discrefignant stock appreciation rights with respect tam@hon Stock (“Stock
Appreciation Rights), including a concurrent grant of Stock AppreciatRights in tandem with any Stock Option grant. AcBtéppreciatiol
Right means a right to receive a payment in cash @ommon Stock of an amount equal to the excké$ the Fair Market Value of a share
Common Stock on the date the right is exercised @yehe Fair Market VValue of a share of Commdock on the date the right is granted, a
determined by the Committee. Each Stock Appreaiail@ght shall be subject to such terms and conditiincluding vesting, as the Commi
shall impose in the Grant Agreement.

(b) Exercise Period Stock Appreciation Rights granted under the Rlaall be exercisable at such time or times andesulhp such tern
and conditions, including vesting, as shall be mheiteed by the Committee in the Grant Agreement.

10. Restricted Stock Awards.

(a) Generally. At any time, the Committee may, in its discrefigrant Awards of Common Stock, subject to restist determined by tl
Committee (a “ Restricted Stock Awatd Such Awards may include mandatory payment of amuban stock consisting of Common St
issued or transferred to participants with or withother payments therefor and may be made in deration of services rendered to
Company or its subsidiaries or Affiliates. A Rested Stock Award shall be construed as an offethbyCompany to the participant to purct
the number of shares of Common Stock subject tiRéwricted Stock Award at the purchase pricenyf astablished therefore.

(b) Payment of the Purchase Pricelf the Restricted Stock Award requires paymeetefor, the purchase price of any shares of Con
Stock subject to a Restricted Stock Award may bd jpaany manner authorized by the Committee, whitdy include any manner authori
under the Plan for the payment of the exerciseemfa Stock Option.
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(c) Restrictions. Restricted Stock Awards shall be subject to sigeins and conditions, including without limitatidime based vestir
and/or performance based vesting, restrictionsherstile or other disposition of such shares, antiéoright of the Company to reacquire <
shares for no consideration upon termination ofptiadicipants employment within specified periods, as the Cotemidetermines approprie
The Committee may require the participant to delavaluly signed stock power, endorsed in blanlatirey to the Common Stock coverec
such an Award. The Committee may also require ttiastock certificates evidencing such shares lkihecustody or bear restrictive lege
until the restrictions thereon shall have lapsed.

(d) Rights as a Shareholder The Restricted Stock Award shall specify whetther participant shall have, with respect to theresha
Common Stock subject to a Restricted Stock Awdtdfdhe rights of a holder of shares of Commoac&tof the Company, including the ri
to receive dividends and to vote the shares.

11. Common Stock Available Under the Plan.

(a) Basic Limitations. The aggregate number of shares of Common Statknhy be subject to Awards shall be 4,687,500estbo an'
adjustments made in accordance with Section 1heree maximum number of shares of Common Stoakriay be:

(i) the subject of an Award with respect to anyivittlial participant under the Plan during the terfithe Plan shall not exceed 2,000,
(subject to adjustments made in accordance wittiddet5 hereof);

(ii) covered by Awards issued under the Plan duangar shall be limited during the first calengear of the Plan to 1,250,000 and du
any year thereafter to 1% of the Company’s outstgn@ommon Stock at the beginning such year; and

(ii) issued pursuant to Incentive Stock Optionsaeded under the Plan shall be 1,000,000.

(b) Additional Shares Any shares of Common Stock subject to a Stockodpmtr Stock Appreciation Right which for any reass cancelle
or terminated without having been exercised, or simgres of Common Stock subject to Restricted Sfoglrds or Stock Units which &
forfeited, and any shares delivered to the Commnyart or full payment for an Award or, to theeextthe Committee determines that
availability of Incentive Stock Options under thiarPwill not be compromised, to satisfy the Companyithholding obligation with respect
an Award granted under this Plan as payment oftlaheiding obligation, shall again be available Aawards under the Plan under 11(a).
preceding sentence shall apply only for purposetetdrmining the aggregate number of shares of Gamftock subject to Awards but shall
apply for purposes of determining the maximum numdfeshares of Common Stock with respect to whickafds may be granted to ¢
individual participant under the Plan.

(c) Acquisitions. In connection with the acquisition of any busmeyg the Company or any of its subsidiaries orliatis, any outstandi
grants or awards of options, restricted stock dieoequitybased compensation pertaining to such businessbh@assumed or replaced
Awards under the Plan upon such terms and conditisrthe Committee determines, including grantinBtock Options or Stock Appreciati
Rights with an exercise price below Fair Market\éaht the date of the replacement grant.

12. Stock Units.

(a) Generally. The Committee may, in its discretion, grant “&tamits” (as defined in subsection (c) below) to participdrgeunder. Stor
Units may be subject to such terms and conditimedyding time based vesting and/or performancetagsting, as the Committee determ
appropriate. A Stock Unit granted by the Committkall provide payment in shares of Common Stodueh time as the Grant Agreement ¢
specify. Shares of Common Stock issued pursuahigSection 12 may be issued with or without oerments therefor as may be require
applicable law or such other consideration as neagidiermined by the Committee. The Committee ste#irmine whether a participant grat
a Stock Unit shall be entitled to a Dividend Eqleve Right (as defined in subsection (c) below).

(b) Settlement of Stock Units Shares of Common Stock representing the Stocts\dhall be distributed to the participant upotleient o
the Award pursuant to the Grant Agreement.

(c) Definitions. A “ Stock Unit” means a notional account representing one (IestiaCommon Stock. A “ Dividend Equivalent Right
means the right to receive the amount of any divideaid on the share of Common Stock underlyingpak3Unit, which shall be payable in ¢
or in the form of additional Stock Units, in thesdietion of the Committee.

13. Performance-Based Awards.
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(a) Generally. Any Award granted under the Plan may be granted manner such that the Award qualifies for thégomancebase!
compensation exemption of Section 162(m) of theeQ¢dPerformancdBased Awards$). As determined by the Committee in its sole disore
either the vesting and/or payment of such Perfooe®ased Awards shall be based on achievement ofdatits and/or growth rates in on
more business criteria that apply to the individaeatticipant, one or more business units, or the@my as a whole.

(b) Business Criteria The business criteria shall be as follows, irdlially or in combination: (1) net earnings; (2)reags per share; (3) r
sales growth; (4) market share; (5) operating pr{8) earnings before interest and taxes (EBIT);e@rnings before interest, taxes, depreci
and amortization (EBITDA); (8) gross margin; (9pexrse targets; (10) working capital targets regatminventory and/or accounts receiva
(11) operating margin; (12) return on equity; (#&urn on assets; (14) planning accuracy (as medday comparing planned results to ac
results); (15) market price per share; (16) tatém to stockholders; (17) cash flow and/or céalv feturn on equity; (18) recurring afteax ne
income; (19) gross revenues; (20) return on indesépital; (21) safety; (22) cost management; (28ductivity ratios; (24) operating efficien:
(25) accomplishment of mergers, acquisitions, digmms or similar extraordinary business transesj (26) bond ratings; (27) economic vi
added; (28) book value per share; (29) strategi@tives; (30) employee satisfaction; (31) cashnagement or asset management me
(32) regulatory performance; (33) dividend yiel84) dividend payout ratio; (35) ptex interest coverage; (36) P/E ratio; (37) cajaigdior
targets; (38) customer value/satisfaction; (39gmery; (40) inventory turns; (41) availability dod reliability of generation; (42) outa
duration; (43) outage frequency; (44) trading floearnings; (45) budget-tactual performance; (46) customer growth; (47) furfdorr
operations; (48) interest coverage; (49) funds froperations/average total debt; (50) funds fromratiens/capital expenditures; (51) te
debt/total capital; (52) electric service powerlguand reliability, (53) resolution and/or settient of litigation and other legal proceedings
(54) total equity/total capital. In addition, ParftanceBased Awards may include comparisons to the pedoom of other companies, s
performance to be measured by one or more of tlegding business criteria.

(c) Establishment of Performance Goals With respect to Performan&ased Awards, the Committee shall establish iningit(i) the
performance goals applicable to a given period, sarah performance goals shall state, in terms aflgective formula or standard, the met
for computing the portion of an Award that vestsloe number of shares to be delivered to a paatitipnder an Award if such performa
goals are obtained, and (ii) the individual empbsyer class of employees to which such performgneaés shall apply, in each case no later
ninety (90) days after the commencement of theiegipk performance period (but in no event afteerttyfive percent (25%) of sui
performance period has elapsed).

(d) Certification of Performance No Performanc®ased Awards shall be payable to or vest with retsfe as the case may be,
participant for a given period until the Committeertifies in writing that the objective performangeals (and any other material ter
applicable to such period have been satisfied.

(e) Modification of Performanc®ased Awards Subject to Section 15(b), with respect to any Algantended to qualify as Performance-
Based Awards, after establishment of a performayoad, the Committee shall not revise such perfooaagoal or increase the amoun
compensation payable thereunder upon the attainofesuch performance goal (in accordance with ggpiirements of Section 162(m) of
Code and the regulations thereunder). Notwithstanthie preceding sentence, (i) the Committee mdycesor eliminate the number of share
Common Stock or cash granted or the number of shafr€ommon Stock vested upon the attainment dfi pecformance goal, and (ii) 1
Committee shall disregard or offset the effect Bkttaordinary Items'in determining the attainment of performance goBts. this purpos
“Extraordinary ltems” means extraordinary, unusarad/or norrecurring items, including but not limited to, (@gulatory disallowances or ot
adjustments, (i) restructuring or restructurirdated charges, (iii) gains or losses on the ditsjpm of a business or major asset, (iv) chang
regulatory, tax or accounting regulations or lav3 resolution and/or settlement of litigation aoither legal proceedings or (vi) the effect
merger or acquisition.

14. Foreign Laws. The Committee may grant Awards to individual jg@pants who are subject to the tax laws of natiotiger than th
United States, which Awards may have terms anditiond as determined by the Committee as necegsacpmply with applicable forei
laws. The Committee may take any action which @mdg advisable to obtain approval of such Awardghkyappropriate foreign governmei
entity; provided, howeveithat no such Awards may be granted pursuant toSddion 14 and no action may be taken which woesdilt in :
violation of the Exchange Act, the Code or any ptpplicable law.

15. Adjustment Provisions.

(a) Adjustment Generally If there shall be any change in the Common Stdd¢ke Company, through merger, consolidation,ganizatior
recapitalization, stock dividend, stock split, neseestock split, split up, spin-off, combinationsbiares, exchange

67




of shares, dividends or other changes in capitatitre, an adjustment shall be made as providiavtia (b) to each outstanding Award.

(b) Modification of Awards In the event of any change or distribution ddmdiin subsection (a) above, the Committee shallogypiately
adjust the number of shares of Common Stock whial be issued pursuant to the Plan, the other liamt€ommon Stock issuable under
Plan under Section 11, and the number of sharesred\by, and the exercise price of, each outstgnéimard; provided, howevethat any suc
adjustment to a PerformanBased Award shall not cause the amount of compienspayable thereunder to be increased from whegrafise
would have been due upon attainment of the unatjusvard.

(c) Notwithstanding the above, no adjustment tdalSOption or Stock Appreciation Right shall bedmainder this Section 15 in a mar
that will be treated under Section 409A of the Casl¢he grant of a new Stock Option or Stock Apiptem Right.

16. Nontransferability, Title and Other Restriction€Except as otherwise specifically provided by @@mmmittee in a Grant Agreement
modification of a Grant Agreement that provides fansfer, each Award granted under the Plan taréicjpant shall not be transfera
otherwise than by will or the laws of descent arsdrithution, and shall be exercisable, during theipipants lifetime, only by the participant.
the event of the death of a participant, each Awgehted to him or her shall be exercisable dusagh period after his or her death as
Committee shall in its discretion set forth in tBeant Agreement at the date of grant and then lbylthe executor or administrator of the es
of the deceased participant or the person or psrsowhom the deceased participamtghts under the Stock Option or Stock ApprecratRigh
shall pass by will or the laws of descent and ithigtion.

17. Acceleration of Awards.

(a) In order to preserve a participant’s rights emen Award in the event of a Change in Controth&f Company or in the event ol
fundamental change in the business condition ategy of the Company, the Committee, in its sokermition, may, at the time an Awart
made or at any time thereafter, take one or motheofollowing actions: (i) provide for the accelgon of any time period relating to the exer
or payment of the Award, (ii) provide for paymeatthe participant of cash or other property witfaia market value equal to the amount
would have been received upon the exercise or patyofi¢he Award had the Award been exercised ad ppon such event, (iii) adjust the te
of the Award in a manner determined by the Committe reflect such event, (iv) cause the Award tcabsumed, or new rights substitt
therefor, by another entity, or (v) make such oti@justments in the Award as the Committee mayidengquitable to the participant and in
best interests of the Company. Further, any Awaall e subject to such conditions as necessacpitaply with federal and state securi
laws, the performance based exception of Secti@ipof the Code, or understandings or conditiomdoathe participans’ employment i
addition to those specifically provided for undee Plan.

(b) A* Change in Control’ shall be mean any of the following events:

(i) Any person (as such term is used in Sectionl4f the Exchange Act) becomes the “beneficial emifas determined pursuant
Rule 14d3 under the Exchange Act), directly or indirecth§,securities of the Company representing more thaty percent (30%) of tt
combined voting power of the Company'’s then outditagnvoting securities; or

(ii) During any period of two (2) consecutive yedmot including any period prior to the executidhtliis Plan), individuals who at t
beginning of such period constitute the memberhefBoard of Directors and any new director whdset®n to the Board of Directors
nomination for election to the Board of Directons the Company’s stockholders was approved by a wbeg least twahirds (2/3) of th
directors then still in office who either were diters at the beginning of the period or whose &laair nomination for election was previot
so approved, cease for any reason to constitut@arity of the Board of Directors; or

(iii) The Company shall merge with or consolidatéoiany other corporation or entity, other than exgaer or consolidation which wot
result in the holders of the voting securities leé Company outstanding immediately prior theretlihg immediately thereafter securit
representing more than fifty percent (50%) of tleenbined voting power of the voting securities o 8ompany or such surviving en
outstanding immediately after such merger or cadatibn; or

(iv) The stockholders of the Company approve a pfacomplete liquidation of the Company or an agreet for the sale or disposition
the Company of all or substantially all of the Camp's assets.

Notwithstanding any of the foregoing, the issuapicghares to or the distribution of shares from“Disputed Claims Reservegdursuant to tt
Fifth Amended Joint Plan of Affiliated Debtors Ire Enron Corp. et al. shall not constitute a Changgontrol.
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(c) Notwithstanding the above, this Section 17 Ishatl apply to any Award made under the Plan thaubject to Section 409A of the Cod
the extent that its application would result in adification to either the time or form of paymemtdistribution of such Award as provided
under the terms of the Plan or a Grant Agreement.

18. Withholding. All payments or distributions of Awards made panst to the Plan shall be net of any amounts reduio be withhel
pursuant to applicable federal, state and localm#éixholding requirements. If the Company proposess required to distribute Common St
pursuant to the Plan, it may require the recipientemit to it or to the corporation or entity trehploys such recipient an amount sufficier
satisfy such tax withholding requirements priotthie delivery of any certificates for such Commoncg&t In lieu thereof, the Company or
employing corporation or entity shall have the tighwithhold the amount of such taxes from anyeotfums due or to become due from :
corporation to the recipient as the Committee spadkcribe. The Committee may, in its discretiod aobject to such rules as it may a
(including any as may be required to satisfy aplie tax and/or notex regulatory requirements), permit an optioneaveard or right holder
pay all or a portion of the federal, state and lledéhholding taxes arising in connection with afiward consisting of shares of Common Si
by electing to have the Company withhold share€ahmon Stock having a Fair Market Value equal soaimount of tax to be withheld, si
tax calculated at minimum statutory withholdingesat

19. Employment. A participants right, if any, to continue to serve the Companwmy of its subsidiaries or Affiliates as a dimctofficer
employee, or otherwise, shall not be enlarged lueratise affected by his or her designation as tiggaaint under the Plan.

20. Unfunded Plan. Participants shall have no right, title, or ietgtrwhatsoever in or to any investments which the@any may make to ¢
it in meeting its obligations under the Plan. Nothicontained in the Plan, and no action taken untsto its provisions, shall create or
construed to create a trust of any kind, or a fighycrelationship between the Company and any @gaint, beneficiary, legal representativ:
any other person. To the extent that any personisja right to receive payments from the Compamger the Plan, such right shall be
greater than the right of an unsecured generaltoreaf the Company. All payments to be made hedeushall be paid from the general fund
the Company and no special or separate fund sbaktablished and no segregation of assets shalblde to assure payment of such amc
except as expressly set forth in the Plan. The Rlarot intended to be subject to the Employeer&atnt Income Security Act of 1974,
amended.

21. No Fractional Shares. No fractional shares of Common Stock shall beddsor delivered pursuant to the Plan or any Await
Committee shall determine whether cash, or Awaeodspther property shall be issued or paid in liéuractional shares or whether s
fractional shares or any rights thereto shall befted or otherwise eliminated.

22. Duration, Amendment and TerminatiorNo Award shall be granted more than ten (10)yedter the effective date of the Plan.
Committee may amend the Plan from time to timeuspsend or terminate the Plan at any time. No amentlof the Plan may be made witt
approval of the stockholders of the Company if sapproval is required under the Code, the rules stiock exchange, or any other applic
laws or regulations.

23. Award Deferrals. Participants may elect to defer receipt of shafeSommon Stock or amounts payable under an Awagtcordanc
with procedures established by the Committee.

24. Effect of Code Section 409ATo the extent that any Award under this planrisnay be considered to involve a nonqualified def
compensation plan or deferral subject to Sectid@6f the Code, the terms and administration ohsfiward shall comply with the provisic
of such Section, applicable IRS guidance and gaaith feasonable interpretations thereof and, toetktent necessary, shall be modit
replaced, or terminated in the discretion of thenButtee.

25. Compliance with Securities LawsNotwithstanding any other provision of the Pldre Company shall have no liability to deliver
shares of Common Stock under the Plan or make #rer distribution of benefits under the Plan unlsssh delivery or distribution wot
comply with all applicable laws (including, witholirnitation, the requirements of the Securities AE11933), and the applicable requiremen
any securities exchange or similar entity.

26. Governing Law. This Plan, Awards granted hereunder and actiakent in connection herewith shall be governed amsteued i
accordance with the laws of the state of Oregon.

Executed as of the 25day of October, 2007.
PORTLAND GENERAL ELECTRIC COMPANY
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By: /s/ Arleen Barnett
Name: Arleen Barnett
Title: Vice President, Adm

Appendix A

Index of Defined Terms

Section
Term Where Defined
Affiliate(s) 4(c)
Awards 5
Board of Directors 4(a)
Change in Control 17(b)
Code 4(a)
Committee 4(a)
Common Stock 1
Company 1
Dividend Equivalent Right 12(c)
Exchange Act 4(a)
Fair Market Value 8(9)
Grant Agreement 7(a)
Incentive Stock Options 8(a)
Nonqualified Stock Options 8(a)
Parent Corporation 8(e)
Performance-Based Awards 13(a)
Plan 1
Restricted Stock Award 10(a)
Stock Appreciation Rights 9(a)
Stock Option 8(a)
Stock Unit 12(c)
Subsidiary Corporation 8(e)
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Appendix B

Portland General Electric Company
2008 Annual Cash Incentive Master Plan for Executig Officers

PORTLAND GENERAL ELECTRIC COMPANY
2008 ANNUAL CASH INCENTIVE MASTER PLAN
FOR EXECUTIVE OFFICERS

TABLE OF CONTENTS

Page
Section 1 Purpose B-
Section 2 Definitions B-
Section 3 Administration B-
Section 4 Eligibility and Participation B-
Section 5 Establishment and Calculation of Awards B-
Section 6 Payment of Awards Earned B-
Section 7 Termination of Employment B-
Section 8 Section 162(m) Awards B-
Section 9 Adjustments Upon Changes in Capitalipatio B-
Section 10 General Provisions B-
Section 11 Amendment, Suspension, or TerminatidPlanf B-
Section 12 Effective Date B-

PORTLAND GENERAL ELECTRIC COMPANY
2008 ANNUAL CASH INCENTIVE MASTER PLAN
FOR EXECUTIVE OFFICERS

Section 1 Purpose

The purpose of the Portland General Electric Com008 Annual Cash Incentive Master Plan for ExgeuOfficers is to recognize a
reward executive officers of the Company for acimigundividual, department and/or corporate goals aebjectives.

Section 2 Definitions
2.1 7 Affiliate " means any entity that controls, is controlled bysarnder common control with the Compe

2.2 " Annual Incentive Prograni means the terms and conditions pursuant to whiRhracipant may receive an Award under the Plaa
particular Award Year based upon achievement ofegtablished performance goals and/or assessmattiwifiual contribution.

2.3 " Award " means a contingent right to receive cash at theoéad Award Yea
2.4 " Award Year” means any fiscal year of the Company for whichGbenpany adopts an Annual Incentive Program undgiPtlan
2.5 " Board " means the Board of Directors of the Comp

2.6 " Code” means the Internal Revenue Code of 1986, as amy

71




2.7 " Company” means Portland General Electric Comp

2.8 7 Committee” means the Compensation and Human Resources Coemwiittiee Boarc

2.9 7 Covered Executivé means an Employee who (i) would be treated as eetedl employeetinder Code section 162(m), (ii) hold
position with the Company at the level of vice jteat or above, or (iii) would be treated as ancexige officer of the Company unc
applicable SEC reporting rules.

2.10 " Disability ” means a disability under the Company’s laegn disability program, or if no such program é&xisa disability
determined by the Committee.

2.11 " Employee” means any employee of the Company or an Affilige;luding any person characterized on the Compgany’al
Affiliate’s payroll records as a temporary or caatremployee.

2.12 " Participant " means a Covered Executive selected to participateei Annual Incentive Program for an Award Y

2.13 " Plan " means the Portland General Electric Company 2008uAinCash Incentive Master Plan for Executive @fficas set for

herein, as amended from time to time.

2.14 " Retirement” means a Participant’s termination of employmenrgrafbeeting the requirements for retirement underGompanys
qualified pension plan.

Section 3 Administration
3.1. Duties. The Committee shall be responsible for the adstraion of the Plan according to the terms andipi@ns hereof and sh
have the sole discretionary authority and all peweecessary to accomplish these purposes, includifigut limitation, the righ
power, authority and duty to:
(a) make rules, regulations and procedures foatiministration of the Plan which are not inconsisteith the terms and provisions hereof;

(b) construe and interpret all terms, provisiomsditions and limitations of the Plan; and

(c) correct any defect, supply any omission, cargsany ambiguous or uncertain provisions, or reit@any inconsistency that may apg
in the Plan, in such manner and to such extentsisll deem expedient to carry the Plan into éffec

All decisions, determinations, and interpretatiohthe Committee will be final and binding.

3.2. Liability . No member of the Board, officer of the Comparnydesignee of any thereof shall be personally ¢idbt any action, failui
to act, determination, or interpretation made indyaith with respect to the Plan or any transactinder the Plan.

Section 4 Eligibility and Patrticipation

4.1. Selection of Participants The Committee will select the Employees who wdtticipate in the Annual Incentive Program forfamard
Year at the beginning of each Award Year, in itscdition. To the extent the Committee deems it gpjate during an Award Year, 1
Committee may designate additional Participansatticipate in the Annual Incentive Program for #heard Year. Participants must be cur
Covered Executives who have a direct, significamil measurable impact on the attainment of the @agip goals and objectives. T
Committee or its delegate will notify Participamtstheir selection in writing. The Committee wilbhbe bound to select individuals who h
been Participants in prior Award Years.

4.2. Persons Ineligible Members of the Board who are not Employees areligible to participate in the Plan.

4.3. Participation in Other Annual IncentivBlans. Participants in an Annual Incentive Program forAawvard Year are not eligible
participate in any other annual incentive planhaf Company for such Award Year without the specifiproval of the Committee.

Section 5 Establishment and Calculation of Awards
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5.1. Establishment of Annual Incentive ProgramAt the beginning of an Award Year, the Committe# establish in writing the materi
terms and conditions applicable to the Annual ItigerProgram, including, without limitation, theleeant performance goals, Award amol
payable based on the extent to which the performgoals are met, and the potential effect of imtlial Participant contributions during
Award Year, for the Employees selected to partieipathe Annual Incentive Program for the AwarchY.e

5.2. Determination at Year End Following the end of each Award Year the Comreitshall determine the extent to which perform
goals were met for the Award Year for each Participln making such determination, the Committeg malude or exclude the impact of ¢
nonrecurring, unusual events that occur during Almeard Year including without limitation (i) assetrite-downs; (ii) litigation or clair
judgments or settlements; (iii) the effect of chesign tax laws and other laws, accounting prinsipte provisions affecting reported rest
(iv) any reorganization or restructuring prograrf\g;extraordinary, nonrecurring items as described\ccounting Principles Board Opini
No. 30 or in manageme's discussion and analysis of financial conditiowl aesults of operations appearing in the Compaaghual report
shareholders for the applicable year; (vi) acqois#t or divestitures; and (vii) foreign exchangengand losses.

5.3. Calculating Award Amounts The Committee shall calculate the Award amourtgaple at the end of an Award Year for ¢
Participant based on the extent to which the releparformance goals were achieved during the Awarar. The Committee, in its discreti
may further adjust an Award to reflect individuaricipant contributions during the Award Year.nlfinimum performance goals are
achieved for an Award, no payment will be made uride Award; provided, however, that the Boardjtinsole discretion, may establis
separate discretionary amount distributable as Asvay Participants under the Plan which shall meated at the discretion of the Committee.

Section 6 Payment of Awards Earned

6.1. Timing of Payment Awards earned by each Participant shall be paihsh as soon as administratively possible foligwihe date tf
amounts are determined but in no event later twanahd one-half months after the end of the AwaeadrY(or, if later, two and ontealf month:
after the end of the calendar year containing titead the Award Year).

6.2. SetOff. The Company shall have the right to set off agtaimy Award payable hereunder, the amount of @ay br advance made
the Company or an Affiliate to the Participant.

Section 7 Termination of Employment

7.1. Forfeiture of Award. In the event of a Participant’s termination ofoyment for any reason other than the Particigadgatt
Disability, or Retirement prior to payment beingdeainder an Award, the Participant will forfeit ajhts to any payment under the Award.

7.2. Death, Disability and Retirement If a Participant employment terminates prior to payment being madier an Award due to t
Participant’s death, Disability, or Retirement, Bempany shall pay an Award to the Participanthar Participans estate at such time
Awards are payable generally to other Participgmsyated, to the extent necessary to reflect the numbtill and partial months during t
Award Year which the Participant was employed liy@ompany.

Section 8 Section 162(m) Awards

8.1. Generally. The Committee may determine that an Award graiteal Covered Executive will be granted in a marswah that th
Award qualifies for the performance-based compémsagxemption of Section 162(m) of the Code (“Perfance-Based Awards”Suct
PerformanceBased Awards shall be based on achievement oféhuatits and/or growth rates in one or more busicrtesia that apply to tt
individual participant, one or more business urgtsthe Company as a whole. In addition, Perforradased Awards may include comparis
to the performance of other companies, such pedboato be measured by one or more business &riteri

8.2. Business Criteria The business criteria to be used for Perform&8ased Awards shall be as follows, individually mrcombinatior
(1) net earnings; (2) earnings per share; (3) alesggrowth; (4) market share; (5) operating prdfij earnings before interest and taxes (Et
(7) earnings before interest, taxes, depreciatiwh @mnortization (EBITDA); (8) gross margin; (9) exige targets; (10) working capital tar
relating to inventory and/or accounts receivabld;) operating margin; (12) return on equity; (1&urn on assets; (14) planning accurac!
measured by comparing planned results to actualtsgs(15) market price per share; (16) total metio stockholders; (17) cash flow and/or ¢
flow return on equity; (18) recurring afteax net income; (19) gross revenues; (20) returmeasted capital; (21) safety; (22) cost managéy
(23) productivity ratios;
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(24) operating efficiency; (25) accomplishment oérgers, acquisitions, dispositions or similar extdinary business transactions; (26) k
ratings; (27) economic value added; (28) book valae share; (29) strategic initiatives; (30) emplysatisfaction; (31) cash managemel
asset management metrics; (32) regulatory perfarmai33) dividend yield; (34) dividend payout rat{85) pretax interest coverage; (36)
ratio; (37) capitalization targets; (38) customedue/satisfaction; (39) inventory; (40) inventomyrris; (41) availability and/or reliability
generation; (42) outage duration; (43) outage feeqy; (44) trading floor earnings; (45) budgettdual performance; (46) customer groy
(47) funds from operations; (48) interest coverdd®) funds from operations/average total debt) {60ds from operations/capital expenditu
(51) total debt/total capital; (52) electric servipower quality and reliability, (53) resolutionddor settlement of litigation and other le
proceedings, (54) corporate responsibility, (55)@osupply, (56) total equity/total capital, and@®conomic strength.

8.3. Establishment of Performance GoalsWith respect to Performan®&ased Awards, the Committee shall establish inimgifi) the
applicable performance goals, and such performgoats shall state, in terms of an objective formarlatandard, the method for computing
amount of an Award if such performance goals atainbd, and (i) the individual Employees or cla&mployees to which such performa
goals shall apply, in each case no later than yif@€) days after the commencement of the AwardrYea

8.4. Certification of Performance No Performanc®ased Awards shall be payable to any Participatilttthie Committee certifies in writir
that the applicable performance goals (and any atizerial terms) have been satisfied.

8.5. Other Requirements With respect to any Awards intended to qualify Rerformancd3ased Awards, after establishment ¢
performance goal, the Committee shall not revissgh erformance goal or increase the amount payabteunder upon the attainment of <
performance goal (in accordance with the requirgsmef Section 162(m) of the Code and the regulatitrereunder). Notwithstanding
preceding sentence, (i) the Committee may adjusthda@rd, but not upward, the amount payable pursteastich Award upon attainment of
performance goals, (ii) the Committee may waiveableievement of the applicable performance goatlsarcase of the death or Disability of
Participant, or under such other conditions whedh svaiver will not jeopardize the treatment ofesthwards as “qualified performanbtase:
compensation” under Section 162(m), and (iii) temtnittee shall disregard or offset the effect of dxtraordinary Items’in determining th
attainment of performance goals. For this purptiSetraordinary Items” means extraordinary, unusarad/or norrecurring items, including b
not limited to, (i) regulatory disallowances or ethadjustments, (ii) restructuring or restructusietated charges, (iii) gains or losses on
disposition of a business or major asset, (iv) geanin regulatory, tax or accounting regulationdagrs, (v) resolution and/or settlemen
litigation and other legal proceedings or (vi) #ffect of a merger or acquisition. Performafased Awards shall otherwise comply with
requirements of Section 162(m) of the Code, orsarocessor provision thereto, and the regulatiom®thnder.

8.6. Dollar Limit. No Performance-Based Award to a Participant foAaard Year shall result in a payment in excesg2million.

Section 9 Adjustments Upon Changes in Capitalization

9.1. Changes to Company In the event of a reorganization, merger, or obdation of which the Company is not the survivitwyporatior
or upon the sale of substantially all the asseth@Company to another entity, or upon the digeniwor liquidation of the Company, the Aw:
Year will terminate on the effective date of sudmsaction and the Company or its successor sedtmdine the amount, if any, payable \
respect to such Award Year, unless the documeffestefy such event provide for the continuanceh& Plan and the assumption of ¢
Awards or the substitution of such Awards for avgasflequivalent value under a program of the sisares

9.2. Changes to Subsidiary In the event of the reorganization, merger, cbdaton, or sale of substantially all of the asseft a subsidia
of the Company to another entity not related toGoenpany, any Award to a Participant that is anleyge of such subsidiary shall be treate
the manner determined by the Board in its disanetio

9.3. Authority Under this Section Adjustments under this Section 9 will be madeh®/Board, whose determination as to what adjudis
will be made and the extent will be final, bindirad conclusive.

Section 10 General Provisions

10.1. No Right to Participate or Receive an AwardNothing in the Plan or in any communication ewiciag an Award shall be deemet
give a Participant or a Participasmtegal representative or any other person ornyeciiiming under or through a Participant any cacttior righ
to receive an Award or any payment under the Plan.
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10.2. No Employment Right The Plan does not constitute or imply the existeof an employment contract between the Comparar
Affiliate and any person. Participation in the Pirall not be construed as constituting a commitpgrarantee, agreement, or understandi
any kind that the Company or an Affiliate will comie to employ any individual.

10.3. Nontransferability. Neither a Participant nor any other person hgsrigt to assign, transfer, attach, or hypotheeatye benefits
payments under the Plan. Payments held by the Gomipafore distribution shall not be liable for ttebts, contracts, or obligations of .
Participant or any other person, or be taken ircatxen by attachment or garnishment, or by anyraegal or equitable proceeding

10.4. Withholding. The Company has the right to deduct any sumshwfieideral, state, or local tax law requires to lithleld with respe:
to the payment of any Award.

10.5. Plan Unfunded To the extent that any person acquires a righedeive payment under the Plan, such right siealidogreater than t
right of an unsecured general creditor of the Campall payments to be made hereunder shall be faid the general funds of the Comp
and no special or separate fund shall be estalllishé no segregation of assets shall be made ucegsayment of such amounts. The Plan i
subject to the Employee Retirement Income SecAityof 1974, as amended from time to time.

10.6. Severability. If any provision of the Plan or any Award is @cbmes or is deemed to be invalid, illegal, or foeeable in an
jurisdiction, or as to any Participant or Award,vaould disqualify the Plan or any Award under aay Ideemed applicable by the Commit
such provision shall be construed or deemed ametodeanform to applicable laws, or if it cannotdmeconstrued or deemed amended witl
in the determination of the Committee, materiallierding the intent of the Plan or the Award, sucbvsion shall be stricken as to s
jurisdiction, Participant, or Award, and the rentEnof the Plan and any such Award shall remafuliforce and effect

10.7. Choice of Law. The Plan shall be interpreted under the lawshefState of Oregon notwithstanding any conflictaef principles
Venue for all claims and actions related to oriagisinder the Plan shall be exclusively in the toaf the State of Oregon.

Section 11 Amendment, Suspension, or TerminatioRlah

The Board may amend, suspend, or terminate thea®lany time. In addition, the Board may amendpend, or terminate any or all unp
Awards under the Plan upon a finding of currenttomeatened financial hardship for the Company, tishball be final and binding upon
Participants.

Section 12 Effective Date

This Plan is effective commencing with the Januarg008 Award Year.

Executed as of the 25th day of October, 2007.

PORTLAND GENERAL ELECTRIC COMPANY
By: /s/ Arleen Barnett

Name: Arleen Barnett
Title: Vice President, Administration
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PORTLAND GENERAL ELECTRIC COMPANY
ATTN: WILLIAM VALACH

121 SW SALMON STREET 1WTC0509
PORTLAND, OR 97204

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M31772-P05687

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusi@and for electronic delivery of information upgtilin
11:59 P.M. Eastern Time the day before the meetaig. Have your proxy card in hand when you
access the web site and follow the instructionsbttain your records and to create an electronimgot
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred oy company in mailing proxy materials, you can
consent to receiving all future proxy statementexp cards and annual reports electronically via e-
mail or the Internet. To sign up for electronicidety, please follow the instructions above to vote
using the Internet and, when prompted, indicateytha agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M. Eastern Time the
day before the meeting date. Have your proxy aattand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have provided or
return it to Vote Processing, c/o Broadridge, 5Trdddes Way, Edgewood, NY 11717.

KEEP THIS PORTION FOR YOUR RECORL

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .



PORTLAND GENERAL ELECTRIC COMPANY

For Withhold For All

Vote on Directors All All Except
The Board of Directors recommends a vote “FOR” O O O
all director nominees:
1 Election of Directors

Nominees:

01) John W. Ballantine 07) CorbinMcNeill, Jr.

02) Rodney L. Brown, Jr. 08) Neil EIsbn

03) Jack E. Davis 09) M. Lee Pelton

04) David A. Dietzler 10) James JoPi

05) Kirby A. Dyess 11) Robert T. F. Reid

06) Mark B. Ganz

To withhold authority to vote for any individual minee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line below.

Vote On Proposals

For address changes and/or comments, please dtiedlok and write them on the O
back where indicated.

Please indicate if you plan to attend this meeting. Yes No

The Board of Directors recommends a
vote “FOR” the following proposals: For

To approve, by a non-binding vote, the
compensation of named executive officers.

For

To approve the performance criteria under
the amended and restated Portland General
Electric Company 2006 Stock Incentive
Plan.
For

To approve the Portland General Electric O
Company 2008 Annual Cash Incentive
Master Plan for Executive Officers.

For

To ratify the appointment of Deloitte and
Touche LLP as the Company’s independent
registered public accounting firm for fiscal
year 2013.

Against

O

Against

O

Against

O

Against

O

Abstain

O

Abstain

O

Abstain

O

Abstain

O

Please sign exactly as your name(s) appear(s)ieideen signing as attorney, executor, administyatoother fiduciary, please give full title axchuJoint owners should each sign personally.
All holders must sign. If a corporation or partreps please sign in full corporate or partnerstame, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owners)

Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice & Proxy Statement and Annual Reporteaaglable at www.proxyvote.com or
www.portlandgeneral.com.

PORTLAND GENERAL ELECTRIC COMPANY
Annual Meeting of Shareholders
May 22, 2013 10:00 a.m. local time
This proxy is solicited on behalf of the Board of Dectors

The Portland General Electric Company 2013 Annuagfihg of Shareholders will be held on Wednesdagy BP, 2013, at 10:00 a.m.
local time, at the Conference Center Auditoriurated at Two World Trade Center, 25 SW Salmon StRemtland, OR 97204.

The undersigned, having received the Notice andrapanying Proxy Statement for said meeting, hecelmgtitutes and appoints Corbin
A. McNeil, Jr., James J. Piro, Maria M. Pope, andeffrey Dudley, or any of them, his/her true awiful agents and proxies, with powe
of substitution and resubstitution in each, to espnt and vote all the shares of Common Stock itlaiRd General Electric Company held
of record by the undersigned on March 18, 2018atnnual Meeting of Shareholders scheduled toebe ¢n May 22, 2013, or at any
adjournment or postponement thereof, on all mattensing before said meeting. The above proxiehareby instructed to vote as show
on the reverse side of this card.

This proxy, when properly executed, will be votedn the manner directed herein. If no such directioris made, this proxy will be
voted “FOR” all director nominees, “FOR” approval of the compensation of named executive officers, “F’ approval of the
performance criteria under the amended and restatedPortland General Electric Company 2006 Stock PlarfFOR” approval of the
Portland General Electric Company 2008 Annual Caslincentive Plan for Executive Officers, “FOR” ratifi cation of the
appointment of Deloitte & Touche LLP, as the Compay'’s independent registered public accounting firm ér fiscal year 2013, and
in the discretion of the proxies with respect to sth other business as may properly come before theemting and at any
adjournment or postponements thereof.

Your Vote is Important

To vote through the Internet or by telephone, ss&ructions on reverse side of this card. To vgtenhil, sign, and date this card on the
reverse side and mail promptly in the postage-paicklope.

Address Changes/Comments:

(If you noted any address changes/comments abteasemark corresponding box on the reverse side.)
Continued and to be signed on reverse side

77



