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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Portland General Electric Company (the “Company”) adopted a 2006 Stock Incentive Plan effective as of March 31, 2006 (the
“Plan”) under which no awards could be granted after March 31, 2016. Under the Plan, 4,687,500 shares of Company common
stock were originally approved for issuance and, as of March 31, 2016, 3,327,146 shares of Company common stock remained
available for future issuance. Although the Company’s shareholders approved the Plan in 2008 and 2013, for purposes of Section
162(m) of the Internal Revenue Code, the term of the Plan was not extended in connection with those approvals.

The Company inadvertently authorized certain awards under the Plan after March 31, 2016 to its nonemployee directors and to
certain of its employees. The nonemployee director awards (covering an aggregate of 39,970 shares of common stock) were made
in May 2016 and April 2017 in the form of share-settled restricted stock units that vest quarterly following the two respective grant
dates, subject to continued service. The awards made in May 2016 (the “2016 Director Awards™) covered an aggregate of 20,520
shares. The awards made in April 2017 (the “2017 Director Awards”) covered an aggregate of 19,450 shares. The awards to



employees (“Employee Awards”) were made in the form of (i) 148,985 performance stock units granted to officers and other key
employees in February 2017 that vest and settle in shares on a “cliff” basis following a three-year service and performance period
and (ii) 5,670 restricted stock units granted to key employees at various times between November 2016 and April 2017 that vest
and settle in shares on a “cliff” basis after three years, subject to continued service but providing for earlier pro-rata vesting upon an
employee’s death or disability.

None of the Employee Awards or the 2017 Director Awards have vested or settled at this time. The 2016 Director Awards have all
settled.

The Company’s Board of Directors (the “Board”) and the Board’s Compensation and Human Resources Committee each have
approved an amendment to the Plan, effective as of March 31, 2016, to extend the term of the Plan to March 31, 2024. The
Company will ask its shareholders to approve the Plan amendment at the Company’s 2018 annual meeting of shareholders, and no
Employee Award will be settled in common stock unless and until such approval is obtained. The settlement of the Employee
Awards in shares also will be subject, if and as applicable, to approval by the Oregon Public Utility Commission.

Item 8.01. Other Events.

The nonemployee directors of the Company are being given an election in respect of their 2017 Director Awards to settle those
awards either in cash (based on the original award amount) or, as originally contemplated, in shares of Company common stock,
such that the awards are no longer deemed to be made under an equity compensation plan for purposes of the New York Stock
Exchange rules. The vesting and settlement of the 2017 Director Awards will otherwise remain subject to the original award terms,
except that the issuance of shares under the 2017 Director Awards will be subject, if and as applicable, to approval by the Oregon
Public Utility Commission.

Because the 2016 Director Awards have already settled in shares, those awards have been rescinded (such that the 20,520 shares
issued under them have been forfeited to the Company) and replaced with new awards (the “Replacement Awards”). Each
Replacement Award has a value of $85,000 (the value of the 2016 Director Award when originally made, not the greater value of
the underlying shares upon their



forfeiture) and provide that the recipient may elect to settle the award either in cash or unrestricted shares of Company common
stock. The issuance of shares under the Replacement Awards will be subject, if and as applicable, to approval by the Oregon Public
Utility Commission.
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