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DEFINITIONS

The following abbreviations or acronyms used througltimis Form 10-K are defined below:

Abbreviation or Acronym Definition

AFDC Allowance for funds used during construction
AUT Annual Power Cost Update Tariff

Beaver Beaver natural gas-fired generating plant

Biglow Canyon Biglow Canyon Wind Farm

Boardman Boardman coal-fired generating plant

BPA Bonneville Power Administration

CAA Clean Air Act

Colstrip Colstrip Units 3 and 4 coal-fired generating plant
Coyote Springs Coyote Springs Unit 1 natural gas-fired generatirgpl
Dth Decatherm = 10 therms = 1,000 cubic feet of natural gas
DEQ Oregon Department of Environmental Quality
EPA United States Environmental Protection Agency
ESA Endangered Species Act

ESS Electricity Service Supplier

FERC Federal Energy Regulatory Commission

IRP Integrated Resource Plan

ISFSI Independent Spent Fuel Storage Installation

kv Kilovolt = one thousand volts of electricity

kw Kilowatt = one thousand watts of electricity

kwh Kilowatt hours

Moody’s Moody’s Investors Service

MW Megawatts

MWa Average megawatts

MWh Megawatt hours

NRC Nuclear Regulatory Commission

NVPC Net Variable Power Costs

OATT Open Access Transmission Tariff

OEQC Oregon Environmental Quality Commission
OPUC Public Utility Commission of Oregon

PCAM Power Cost Adjustment Mechanism

Port Westward Port Westward natural gas-fired generating plant
REP Residential Exchange Program

RPS Renewable Portfolio Standard

S&P Standard & Poor’s Ratings Services

SEC United States Securities and Exchange Commission
SIP Oregon Regional Haze State Implementation Plan
Trojan Trojan nuclear power plant

USDOE United States Department of Energy

VIE Variable interest entity
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PART I

ITEM 1. BUSINESS.
General

Portland General Electric Company (PGE or the Compaag)imcorporated in 1930 and is a vertically integratedte¢ utility
engaged in the generation, purchase, transmission, distribatid retail sale of electricity in the state of Ored®BE operates as a
cost-based, regulated electric utility, with revenue iregquents and customer prices determined based on thadtedccost to serve
retail customers, and a reasonable rate of return asrde¢sl by the Public Utility Commission of Oregon (OP)JThe Company'’s
retail load requirement is met with both Company-owgederation and power purchased in the wholesale ndike Company
also participates in the wholesale market by purchasingelhidg electricity and natural gas in order to obtaingrably-priced
power for its retail customers. PGE is publicly-ownedhvitis common stock listed on the New York Stock Exchaagd,operates
as a single segment, with revenues and costs relatedtesitess activities maintained and analyzed on a total elepgiations
basis.

PGE's state-approved service area allocation of approxiynéi@00 square miles is located entirely within Oregahianludes 52
incorporated cities, of which Portland and Salem are the laffestCompany estimates that at the end of 2011 w&searea
population was 1.7 million , comprising approximgtéfi% of the state’s population. During 2011 , the @any added 1,790
customers and as of December 31, 2011 , served a t&2P @66 retail customers.

PGE had 2,634 employees as of December 31, 2011 , viterBgloyees covered under two separate agreements with Liaocal U
No. 125 of the International Brotherhood of Electricalérs. Such agreements co804 and 36 employees and expire in
February 2015 and August 2014, respectively.

Available | nformation

PGE’s Annual Reports on Form 10-K, Quarterly Report&am 10-Q, Current Reports on Form 8-K and amendnieritese
reports filed or furnished pursuant to Section 13(a)5¢d) of the Securities Exchange Act of 1934 arelabis and may be accessed
free of charge through the Investors section of the @amryip Internet website at www.portlandgeneral.@sysoon as reasonably
practicable after the reports are electronically filed witlfuenished to, the United States Securities and Exchangarission

(SECQ). Itis not intended that PGE’s website and ttifi@ination contained therein or connected thereto be incatgd into this
Annual Report on Form 10-K. Information may also b&aed via the SEC Internet website at www.sec.gov
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Regulation and Rates

PGE is subject to both federal and state regulation,iwdano have a significant impact on the operations of tmep@ay. In addition
to those agencies and activities discussed below, the Congpsumlgject to regulation by certain environmental agenagedescribed
in the Environmental Matters section in this Item 1.

Federal Regulation

PGE is subject to regulation by several federal agenaiesiding the Federal Energy Regulatory Commission (FER@ U.S.
Department of Transportation’s Pipeline and Hazardous MégeSafety Administration (PHMSA), and the Nuclear Ratpuly
Commission (NRC).

FERC Regulation

The Company is a “licensee,” a “public utility,” and a “usesner and operator of the bulk power system,” as ddfin the Federal
Power Act, and is subject to regulation by the FER@atters related to wholesale energy activities, transomsgrvices, reliability
standards, natural gas pipelines, hydroelectric projact®unting policies and practices, short-term debarsses, and certain other
matters.

Wholesale Energy-PGE has authority under its FERC Market-Based Raté@§stb charge market-based rates for wholesale energy
sales. Re-authorization for continued use of such rategesdhe filing of triennial market power studies witle tRERC. The
Company’s next triennial market power study is due meJ2013.

Transmissior—PGE offers transmission service pursuant to its OpergeTransmission Tariff (OATT), which is filed withe
FERC. As required by the OATT, PGE provides informmatiegarding its transmission business on its Open AG&s®e-time
Information System, also known as OASIS. As of DecembeP311, PGE owned approximately 1,100 circuit miles of transrare
lines. For additional information, see the Transmissiod Distribution section in this Iltem 1. and in Item-2Properties.”

Reliability and Cyber Security Standai—Pursuant to the Energy Policy Act of 2005 (EPAct 20@% FERC has adopted
mandatory reliability standards for owners, users gradators of the bulk power system. Such standards, whacipgdicable to
PGE, were developed by the North American Electrica®dlty Corporation (NERC) and the Western Electricigo@inating
Council (WECC), which has responsibility for compkanand enforcement of these standards. These standdteicritical
Infrastructure Protection standards, a set of cyber seatigitigards that provide a framework to identify andgmtccritical cyber
assets used to support reliable operation of the mylepsystem.

Pipeline—The Natural Gas Act of 1938 and the Natural Gagf@ict of 1978 provide the FERC authority in matterkated to the
extension, enlargement, safety, and abandonment digtieal pipeline facilities, as well as transportatiotessand accounting for
interstate natural gas commerce. PGE is subject to stichriiy as the Company has a 79.5% ownership interestdns the
operator of record of the Kelso-Beaver Pipeline, anllé-interstate pipeline that provides natural gassti®drt Westward and
Beaver plants. As the operator of record, PGE is sutijdbe requirements and regulations enacted under teéreisafety Laws
administered by the PHMSA, which include safety standangisrator qualification standards and public awarersgggsrements.

Hydroelectric Licensin—Under the Federal Power Act, PGE’s hydroelectric gemgrglants are subject to FERC licensing
requirements. These include an extensive public review prdtasisivolves the consideration of numerous natural reedasues
and environmental conditions. PGE holds FERC licensethéoCompany’s projects on the Deschutes, ClackamdajVdlamette
Rivers. For additional information, see the Environmeltatters section in this Item 1.

Accounting Policies and Practic—Pursuant to applicable provisions of the Federald?oket, PGE prepares financial statemen
accordance with the accounting requirements of the FEERE€et forth in its applicable
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Uniform System of Accounts and published accountifegpses. Such financial statements are included in aandajuarterly
reports filed with the FERC.

Short-term Debt—Pursuant to applicable provisions of the Federald?d\ct and FERC regulations, regulated public utilities ar
required to obtain FERC approval to issue certain sésirithe Company, pursuant to an order issued blyERC on December 2
2011, is authorized to issue up to $700 million afrstberm debt through February 6, 2014.

NRC Regulation

The NRC regulates the licensing and decommissioningid&ar power plants, including PGETrojan nuclear power plant (Troja
which was closed in 1993. The NRC approved the 2003f&naosspent nuclear fuel from a spent fuel pool to arsdely licensed
dry cask storage facility that will house the fuel onglant site until a U.S. Department of Energy (USDOE) ifigci$ available.
Radiological decommissioning of the plant site was coraglat 2004 under an NRC-approved plan, with the plangsaimg
license terminated in 2005. Spent fuel storage activitiksentinue to be subject to NRC regulation untilraliclear fuel is removed
from the site and radiological decommissioning of tioeage facility is completed.

State of Oregon Regulation

PGE is subject to the jurisdiction of the OPUC, whghomprised of three members appointed by Oregon’s gov@rserve non-
concurrent four-year terms.

The OPUC reviews and approves the Company'’s retailpfsee ‘Ratemaking below) and establishes conditions of utility service.
In addition, the OPUC regulates the issuance of secufitiescribes accounting policies and practices, and revigplEations to

sell utility assets, engage in transactions withiatBd companies, and acquire substantial influence oweblé utility. The OPUC
also reviews the Company’s generation and transmission cesacquisition plans, pursuant to an integrated resouacaiph
process. For additional information on the integratedue planning process, see Power Supply section oféinisl.

Oregon’s Energy Facility Siting Council (EFSC) hagulatory and siting responsibility for large electrengrating facilities, high
voltage transmission lines, gas pipelines, and radigavtaste disposal sites. The EFSC also has responsiibilibyerseeing the
decommissioning of Trojan. The seven volunteer membaheEFSC are appointed to four-year terms by the'stgéernor, with
staff support provided by the Oregon Department ofr@gne

Integrated Resource Ple—Unless the OPUC directs otherwise, PGE is requiredegmith the OPUC an Integrated Resource Plan
(IRP) within two years of its previous IRP acknowledgrnhorder. The IRP guides the utility on how it wilket future customer
demand and describes the Company’s future energy ssipategy, reflecting new technologies, market conditiand,regulatory
requirements. The primary goal of the IRP is to idgraif acquisition plan for generation, transmission, aledrside and energy
efficiency resources that, along with the Company'’s exjgtortfolio, provides the best combination of expeciest and associated
risks and uncertainties for PGE and its customers.

Ratemakinc—Under Oregon law, the OPUC is required to ensure thagpand terms of service are fair, non-discriminatang,
provide regulated companies an opportunity to earmasoreble return on their investments. Customer pricedeéeemined through
formal ratemaking proceedings that generally include testyniby participating parties, discovery, public hearjraggl the issuance
of a final order. Participants in such proceedingsgciviaire conducted under established procedural schedulesleiPGE, OPUC
staff, and intervenors.

* General Rate CasePGE periodically evaluates the need to change its ed¢ailric price structure to sufficiently cover its
operating costs and provide a reasonable rate of return.cBanlges are requested pursuant to a comprehensivalgater
case process that includes a forecasted test year, debttp-equi
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capital structure, return on equity, and overall rateetifrn. Revenue requirements and retail customer pramgegels are
proposed based upon such factors. PGE’s most recenmayeate case was the 2011 General Rate Case, which became
effective on January 1, 2011. For additional informatgmg the Overview section of Item 7.—“Management’s Disounssi
and Analysis of Financial Condition and Results of Openatio

» Power Cost:. In addition to price changes resulting from the gerratalcase process, the OPUC has approved the followin
mechanisms by which PGE can adjust retail customeegpt cover the Company’s NVPC, which consists of theafost
power and fuel (including related transportation costs)legenues from wholesale power and fuel sales:

= Annual Power Cost Update Tariff (AUT). Under thigffacustomer prices are adjusted annually to reflect thestat
forecast of NVPC. Such forecasts assume average retigara conditions (based on seventy years of streamdkta
covering the period 1928 - 1998) and current hydroaipey parameters. The NVPC forecasts also assume average wi
conditions (based on wind studies completed in conmeatith the permitting process of the wind farm) f@Eowned
wind generation and normal operating conditions for tla¢generating plants. An initial NVPC forecast, submitted
the OPUC by April 1st each year, is updated during #a gnd finalized in November. Based upon the final forecast,
new prices, as approved by the OPUC, become effective at¢tirening of the next calendar year; and

= Power Cost Adjustment Mechanism (PCAM). Customer pieesalso be adjusted to reflect a portion of the difference
between each year's forecasted NVPC included in prices and BMB& for the year. Under the PCAM, PGE is subject
to a portion of the business risk or benefit associatéddtivé difference between actual NVPC and that included in base
prices (baseline NVPC). The PCAM utilizes an asymmdtdeadband range within which PGE absorbs cost variances
with a 90/10 sharing of such variances between custoaret the Company outside of the deadband. Annualsesult
the PCAM are subject to application of a regulated earnegisunder which a refund will occur only to the exteat it
results in PGE’s actual regulated return on equity (RIOEjhat year being no less than 1% above the Company late
authorized ROE. A collection will occur only to the extdrat it results in PGE’s actual regulated ROE fot ytear
being no greater than 1% below the Company’s authoR£2H. A final determination of any customer refund or
collection is made by the OPUC through a public filing esxdew typically during the second half of the follogipear.
The OPUC order in PGE’s 2011 General Rate Case providedit@d deadband range of $15 million below, to $30
million above, forecasted NVPC, beginning in 2011. &aditional information, see the Results of Operatgstdion of
Item 7.—“Management’s Discussion and Analysis of Finar@@idition and Results of Operations.”

* Renewable EnergThe 2007 Oregon Renewable Energy Act (the Act) establisfehawable Portfolio Standard (RPS)
which requires that PGE serve at least 5% of its retadl l@ith renewable resources by 2011, 15% by 2015, 302020,
and 25% by 2025. PGE has sufficient renewable resoureesdbthe 2011 - 2014 requirements of the Act. Further, t
Company expects to have sufficient resources to meet thergqirements with additional resources includedsimiost
recent Integrated Resource Plan (IRP). It is anticipd@idrequirements for subsequent years will be met by thgisition
of additional renewable resources, as determined pursutiie @ompany’s integrated resource planning process. The Act
also allows Renewable Energy Credits, resulting from gngegerated from qualified renewable resources placedvitser
after January 1, 1995, to be carried forward, with aess of what is required to meet the Compsaiegmpliance obligatic
used to fulfill RPS requirements of future years. Fotitaathl information, see the Power Supply section is ttem 1.

The Act also provides for the recovery in customer pridesd! prudently incurred costs required to comply viite RPS.
Under a renewable adjustment clause (RAC) mechanism, PGEaarer the revenue requirement of new renewable
resources and associated transmission that are niocheted in prices. Under the RAC, PGE submits a filiggApril 1st of
each year for new renewable resources
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expected to be placed in service in the current year, witepto become effective January 1st of the following year.
addition, the RAC provides for the deferral and subsdqeeovery of eligible costs incurred prior to Januarnyofshe
following year.

For additional information, see the “Legal, Regulatory Bndironmental Matters” discussion in the Overview secof ltem 7.—
“Management’s Discussion and Analysis of Financial Conglitind Results of Operations.”

Other ratemaking proceedings can involve charges or cretiited to specific costs, programs, or activities, atagethe recovery
or refund of deferred amounts recorded pursuant to sp&#lUC authorization. Such amounts are generally colléced or
refunded to, retail customers through the use of lsapgntal tariffs.

Retail Customer Choice Progra—PGE’s commercial and industrial customers have accesgogpoptions other than cost-of-
service, including direct access and daily market basenh@rigll commercial and industrial customers are eligibledirect access,
whereby customers purchase their electricity from actitity Service Supplier (ESS), and PGE continues toatdhe energy to
the customers. Large commercial and industrial customayselect to be served by PGE on a daily market based @ecein large
commercial and industrial customers may elect to be rediveen cost-of-service pricing for a fixed three-yeaia minimum five-
year term, to be served either by an ESS or under aetyaike option.

The retail customer choice program has no material impaitteo@ompany’s financial condition or operating resiisvenue
changes resulting from increases or decreases in electabity to direct access customers are substantially bffs#tanges in the
Company’s cost of purchased power and fuel. Furtherptbgram provides for “transition adjustment” charges edits to direct
access and market based pricing customers that refleabtive- or below-market cost of energy resources oanpdrchased by
the Company. Such adjustments are designed to ensure toasth®r benefits of the program do not unfairly dbitthose
customers that continue to purchase their energy eagaints from the Company.

Residential and small commercial customers can purchadgagdrom PGE among a portfolio of price optionsthnclude basic
cost-of-service, time-of-use, and renewable resource prices

Energy Efficiency Fundin—Oregon law provides for a “public purpose charge” tadfgost-effective energy efficiency measures,
new renewable energy resources, and weatherization measul@s-income housing. This charge, equal to 3% of retail regenis
collected from customers and remitted to the Energy BfuStregon (ETO) and other agencies for administradfaihese programs.
Approximately $51 million was collected from customfmsthis charge in 2011. The Company estimates thatHidn will be
collected from customers in 2012.

In addition to the public purpose charge, PGE also remitse ETO amounts collected under an Energy Effigiekdjustment tariff
to fund additional energy efficiency measures. This chaggeapproximately 1.8% in 2011 and increased to 2.7%teféeJanuary
1, 2012, for applicable customers. Under the tariffraximately $28 million was collected from eligible cusiers in 2011. The
Company estimates that $42 million will be collected i 20

Decoupling—The decoupling mechanism is intended to provide forwegoof reduced revenues resulting from a reduction in
electricity sales attributable to energy efficiency and caagien efforts by residential and certain commercial custenidre
mechanism provides for customer collection if weath@rsted use per customer is lower than levels includégeiCompanys mos
recent general rate case; it also provides for customardgffiweather adjusted use per customer exceeds leveldéndn the
general rate case.
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During 2011, PGE recorded an estimated refund of $fomilwhich resulted primarily from actual weather ad@gd use per
customer being slightly higher than levels includeths2011 General Rate case. Pending review and approval Oythe€, any
resulting refund to customers would be expected oveeayear period beginning June 1, 2012. For 2010, thep@aynrecorded an
estimated collection of $8 million, as weather adjusigeel per customer was less than levels included in the@808ral Rate Case.
After review, the OPUC approved collections from custoroges a one-year period that began June 1, 2011.

As part of the Company’s 2011 General Rate Case, the OPWUGrizetl the continued use of the decoupling mechanissudgh
December 31, 2013.

Regulatory Accounting

PGE is subject to accounting principles generally accaptte United States of America, and as a regulated putiliy, the
effects of rate regulation are reflected in its financiaeshents. These principles provide for the deferral as regylassets of
certain actual or anticipated costs that would otherwise &get to expense, based on expected recovery from custonigts e
prices. Likewise, certain actual or anticipated credits thatdumiherwise reduce expense can be deferred as reguliatuifities,
based on expected future credits or refunds to cs®rRGE records regulatory assets or liabilitiesisf firobable that they will be
reflected in future prices, based on regulatory ordersher @available evidence.

The Company periodically assesses the applicabilitygflagory accounting to its business, considering Bogtcurrent and
anticipated future rate environment and related accountiragoe. For additional information, séRegulatory Assets and Liabiliti
in Note 2, Summary of Significant Accounting Poligiaad Note 6, Regulatory Assets and Liabilities, inNloges to Consolidated
Financial Statements in Item 8.—“Financial Statements apgl8mentary Data.”

Customers and Revenues

PGE conducts retail electric operations exclusively in Oregtnin a service area approved by the OPUC. Retail ciestoare
generally classified within one of the following three catégs: i) residential; ii) commercial; or iii) industridithin its service
territory, the Company competes with: i) the local reltgas distribution company for the energy needs ofieasial and commerci
space heating, water heating, and appliances, and ii) fumimiliers, primarily for residential customers’ spacdihganeeds. In
addition, the Company distributes power to commercialiaddstrial customers that choose to purchase their eseggply from an
ESS.

In 2011 , three ESSs were registered with PGE to trabsamess with the Company and its customers andged\an average of
242 direct access customers with a total retail load 8tB8usand megawatt hours (MWh) representing 8.5% of $&Ginmercial
and industrial retail energy deliveries and 5.1% of then@any’s total retail energy deliveries for the year2010, ESSs supplied an
average of 221 direct access customers with a total regailrepresenting 9.3% of PGE’s commercial and indusétail energy
deliveries and 5.6% of the Company’s total retailrgneleliveries for the year.

Beginning in January 2012, two ESSs are registered v@th @ transact business with the Company and its cestoand are
expected to supply energy to 484 direct access customéranmvéstimated annual load representing 11% of the Comgpaxpyécted
commercial and industrial load and 6% of total retailvéeles. Of these direct access customers, a total oflivan estimated
annual retail load requirement representing 8% of the @axgip expected commercial and industrial load and 5%taf tetail
deliveries, will be served on a three- or five-year fasi

The Company includes direct access customers in itsroestcounts and energy delivered to such customers totél retail energy
deliveries although Retail revenues reflect only delivdrgrges and transition adjustments for these customers.
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PGE's Revenues are comprised of the following (doliamiilions):

Years Ended December 31,

2011 2010 2009
Amount % Amount % Amount %
Retail:
Residential $ 877 48% $ 80¢< 45% % 85¢€ 47%
Commercial 63E 35 601 34 642 36
Industrial 22¢€ 13 221 12 16€ 9
Subtotal 1,73¢ 96 1,62¢ 91 1,664 92
Other accrued revenues, net (16) D 39 2 @ —
Total retail revenues 1,722 95 1,66¢ 93 1,657 92
Wholesale revenues 60 3 87 5 112 6
Other operating revenues 31 2 32 2 35 2
Revenues $ 1,81c 10C% % 1,78¢ 10% $ 1,80¢ 100(%

Certain averages for retail customers who purchaseghergy requirements from the Compaaye as follows:

Years Ended December 31,

2011 2010 2009

Average usage per customer (in kilowatt hours):

Residential 10,74( 10,38¢ 11,05¢

Commercial 68,83¢ 68,04( 70,85

Industrial 14,932,55! 12,986,46 9,343,83!
Average revenue per customer (in dollars):

Residential $ 1,16( $ 1,04¢ $ 1,111

Commercial 6,091 5,76¢ 6,127

Industrial 919,76« 859,25 660,83¢
Average revenue per kilowatt hour (in cents):

Residential 10.8(¢ 10.10¢ 10.05¢

Commercial 8.8t 8.4¢ 8.6

Industrial 6.1¢€ 6.62 7.07

Excludes customers who purchase their energy remeints from ESSs.

For additional information, see Results of Operationgem 7.—“Management’ Discussion and Analysis of Financial Condition
Results of Operations.”

Retail Revenues
Retail customers are classified as residential, commerciaigostrial, with no single customer representing more #arof PGE’s
total retail revenues or 5% of total retail deliveri@@mmercial and industrial customer classes are not doeditg any single

industry. While the 20 largest commercial and indebktristomers constituted 12% of total retail revenues 11 2@hey represented
nine different groups, including high technology, pamanufacturing, metal fabrication, health services, aveérmmental agencies.

11
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Averages over the past three-year period by custorass @re as follows, with energy deliveries and revenyeessed as a
percentage of the totals:

Average
Number of Energy
Customers Deliveries Revenues
Residential 717,35¢ 40% 51%
Commercial 102,14¢ 39 37
Industrial 264 21 12

In accordance with state regulations, PGE'’s retail custpmegs are determined through general rate case proceagdiggsrious
tariffs filed with the OPUC from time to time, andeadrased on the Company’s cost of service. Additionaleyxbmpany offers
different pricing options. Under PGE’s daily market priggion, the Company delivered electricity to 185 comiaéend industrial
customers in 2011, representing 1.5% of commercial ahgsirial deliveries and less than 1% of total retail enegdjyeties.

Under the renewable energy options, approximately 85,0€€idential and small commercial customers were enroliepaced to
77,000 and 82,000 as of December 31, 2010 , and 2@8pectively. Under time-of-use options, approximatedp@ customers
were enrolled compared to 2,100 , and 2,130 as of Decerhp20B0 , and 2009 , respectively.

For additional information on customer options, s&etail Customer Choice Prograhwithin the Regulation and Rates section of
this Item 1. Additional information on the customersslas follows.

Residentiacustomers include single family housing, multiple fanhibusing (such as apartments, duplexes, and town homesile
homes, and small farms.

Residential demand is sensitive to the effects of weatlier d@mand historically highest during the winter heaseason. Due to t
increased use of air conditioning in PGE’s service teytitthe summer peaks have increased in recent years. Eaoondiitions
can also affect demand from the Compangsidential customers, as historical data suggests gimtthemployment rates contribt
to a decrease in demand. Residential demand is also impgateergy efficiency measures; however, the Company’'sugging
mechanism is intended to mitigate the financial effetsioh measures.

During 2011, total residential deliveries increased 3c8¥pared to 2010 as a result of cooler weather duringetng season, and
an increase in the average number of customers. DuBh@, Potal residential deliveries decreased 5.7% compar2@09, with
milder weather conditions accounting for nearly halfire&f decrease.

Commercialkcustomers consist of non-residential customers who teoepgy deliveries at voltages equivalent to those el to
residential customers. This customer class consistosf businesses, including small industrial companiespabtic street and
highway lighting accounts.

Demand from the Company’s commercial customers issiesseptible to weather conditions than the residentiss.ciBconomic
conditions and fluctuations in total employment inithgion can also lead to corresponding changes in energyndefnoan
commercial customers. Commercial demand is also impactedebg\eefficiency measures, the financial effects of which are
partially mitigated by the Company’s decoupling mechanis

In 2011, favorable weather effects combined with the additian average of nearly 700 new customers contributdeetd%
increase in deliveries to commercial customers. During 20di-farm employment increased 1.6% in Oregon.
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During 2010, as the Oregon economy lost approxim&é&i%e of its payroll, the Company’s commercial energyvaeiles decreased
3.7% compared to 2009 with milder weather, including®y ool summer in 2010, contributing about one-thfrthe decline.

Industrial customers consist of non-residential customers who aidedipery at higher voltages than commercial custonveith,
pricing based on the amount of electricity delivered thiedapplicable tariff. Demand from industrial customezrimarily affected
by economic conditions, with weather having little impartthis customer class.

A change in economic activity in Oregon and the UnitedeStcan also lead to a change in energy demand from thea@pis
industrial customers. In 2011, industrial deliverieser4.7% as demand increased from certain paper productiomeust and the
general economic conditions improved. In 2010, the Cogipamdustrial energy deliveries rose 3.3% compdeePl009, driven by
increased demand from certain paper production customers latthr half of 2010.

Other accrued revenues, riatlude items that are not currently in customer pricesatiexpected to be in prices in a future period.
Such amounts include deferrals recorded under regulatechanisms for the renewable adjustment clause, the poater
adjustment, and decoupling. See “State of Oregon Regulaticghe Regulation and Rates section of this ItefarXurther

information on these items.

Other accrued revenues also include deferrals recorded putsuhe Residential Exchange Program (REP). Under B, he
Bonneville Power Administration (BPA) provides federatliopower benefits to residential and small farm custeroécertain
investor-owned electric utilities that are expected toinaetuntil the year 2028. PGE receives monthly paymeoms BPA under
the program and passes such payments along to eligiiterears in the form of monthly billing credits. Foettwelve months ende
September 30, 2011, PGE received payments totaling $86mahd received $44 million during each of the tweaiventh periods
ended September 30, 2010 and 2009. Payments for theetmelnth period ending September 30, 2012 are expected to b
approximately $58 million, with such benefits to bedited to eligible customers.

Wholesale Revenues

PGE participates in the wholesale electricity marketplacgder to balance its supply of power to meet the nekitis retail
customers. In doing so, the Company attempts to seeasenably priced power, manage risk, and administeuirent long-term
wholesale contracts through economic dispatch decisioriis fown generation. Interconnected transmissioregystin the western
United States serve utilities with diverse load requiremantl allow the Company to purchase and sell electricitbiriihe region
depending upon the relative price and availability of powsdro conditions, and daily and seasonal retail demand.

The majority of PGE’s wholesale electricity salewisitilities and power marketers and is predominantlytsieom. The Company
may net purchases and sales with the same counterpartythathesimultaneously receiving and delivering physicater, with only
the net amount of those purchases or sales requiraddbretail and wholesale obligations physically settled

Other Operating Revenues

Other operating revenues consist primarily of the saéxoéss natural gas and oil, as well as revenues from trarmmsssvices,
excess transmission capacity resales, pole contact renthlsthean electric services provided to customers.

Seasonality

Demand for electricity by PGE’s residential customerdfescted by seasonal weather conditions, as discussed abis/€ompany
uses heating and cooling degree-days to determine the @ff@eaither on the demand for
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electricity. Heating and cooling degree-days provide cunwalat@riances in the average daily temperature from aibas#l65
degrees, over a period of time, to indicate the extent ichwdustomers are likely to use, or have used, electricitigdating or air
conditioning. The higher the numbers of degree-daygyrbater the expected demand for heating or cooling.

The following table indicates the heating and coolingrde-days for the most recent three-year period, alothghsiyear averages
for the most recent year provided by the National Weatberi&, as measured at Portland International Airport:

Heating Cooling
Degree-Days Degree-Days
2011 4,65( 362
2010 4,18 314
2009 4,391 627
15-year average for 2011 4,21¢ 464

PGE's all-time high net system load peak of 4,073 &eatts (MW) occurred in December 1998. The Companina¢ “summer
peak” of 3,949 MW occurred in July 2009. The followiadple presents the Company’s average winter and sutoads for the
periods indicated along with the corresponding peak loddvanth in which it occurred:

Average

Load Peak Load

MW Month MW
2011 Winter 2,612 January 3,55¢
Summer 2,23 September 3,34(
2010 Winter 2,44¢ November 3,58-
Summer 2,22 August 3,54¢
2009 Winter 2,65¢ December 3,851
Summer 2,261 July 3,94¢

The Company tracks and evaluates both base load grotpemk capacity for purposes of long-term load forecaatidgntegrated
resource planning as well as for preparing general rateasasenptions. Behavior patterns, conservation, enerigyeeffy initiatives
and measures, weather effects, and demographic changes alt@kaynadetermining expected future customer demandtend t
resulting resources the Company will need to adequate8t those loads and maintain adequate capacity reserves.
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Power Supply

PGE relies upon its generating resources as well a& simal long-term power and fuel purchase contracts to ilsemistomers’
energy requirements. The Company executes economicaliggetisions concerning its own generation, and partesgatthe
wholesale market as a result of those economic dispatchahesisn an effort to obtain reasonably priced powert®ratail
customers.

PGE's base generating resources consist of five thefarasp seven hydroelectric plants, and a wind farratkst at Biglow Canyon
in eastern Oregon. The volume of electricity the Company g@is dependent upon, among other factors, the capacity and
availability of its generating resources. Capacity ofttlemal plants represents the MW the plant is capable efrgtmg under
normal operating conditions, net of electricity used adperation of the plant. The capacity of the Compatimgamal generating
resources is also affected by ambient temperatures. Capfbityhchydro and wind generating resources reprelemameplate
MW, which varies from actual energy expected to be receivéitkas types of generating resources are highly dependamtiupr
flows and wind conditions, respectively. Availability repents the percentage of the year the plant was avdialdperations,
which reflects the impact of planned and forced outagasa Eomplete listing of these facilities, see Iltem 2.—“erops.”

The Company also promotes the expansion of renewahlgyeresources, as well as energy efficiency measurese¢t its energy
requirements and enhance customers’ ability to manageetieigy use more efficiently.

PGE’s resource capacity (in MW) was as follows:

As of December 31,

2011 2010 2009
Capacity % Capacity % Capacity %
Generation:
Thermal:
Natural gas 1,172 28% 1,157 24% 1,17¢ 26%
Coal 67C 16 67C 14 67C 15
Total thermal 1,84% 44 1,827 38 1,84¢ 41
Hydro 48¢ 12 48¢ 10 48¢ 11
Wind * 45C 11 45C 9 275 6
Total generation 2,781 67 2,76¢€ 57 2,60¢ 58
Purchased power:
Long-term contracts:
Capacity/exchange 19C 4 54C 11 64C 14
Mid-Columbia hydro 33t 8 507 10 548 12
Confederated Tribes hydro 15C 4 15C 3 15C 3
Wind 44 1 44 1 35 1
Other 21C 5 221 5 233 5
Total long-term contracts 92¢ 22 1,462 30 1,60¢ 35
Short-term contracts 45¢ 11 612 13 31& 7
Total purchased power 1,38 33 2,07¢ 43 1,921 42
Total resource capacity 4,16¢ 10C% 4,84( 10C% 4,53( 10C%

*  Capacity represents nameplate and differs fromargdecapacity, which is expected to range from 38 to 180 MW, dependent upon wi
conditions.
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For information regarding actual generating outputundhases for the years ended December 31, 2011 , 202D@8d see the
Results of Operations section of Item 7.—*Management’s B&on and Analysis of Financial Condition and Resul@merations.”

Generation

That portion of PGE’s retail load requirements gersgrdily its plants varies from year to year and is deéterd by various factors,
including planned and forced outages, availability amceposf coal and natural gas, precipitation and snow-f@aks, the market
price of electricity, and wind variability.

Thermal PGE has a 65% ownership interest in Boardman, whigpetates, and a 20% ownership interest in Colstrip Bratsd 4.

Hydro

Wind

These two coal-fired generating facilities provided agimnately 21% of the Company’s total retail load requoiest in
2011 , compared to 26% in 2010 and 20% in 2009 . Thep@oy’s three natural gas-fired generating facilities, Port
Westward, Beaver, and Coyote Springs, provided appiirign11% of its total retail load requirement in 2@hH 24%n
2010 and 2009 .

The thermal plants, which have a combined capacity @21\MW, provide reliable power for the Company’s cust@amer
with plant availability, excluding Colstrip, of 90% 29011 , 94% in 2010 , and 84% in 2009 and Colstriptp&ailability
of 84% in 2011 , 95% in 2010 , and 68% in 2009 .

The Company’'s FERC-licensed hydroelectric projects sbosiPelton/Round Butte on the Deschutes River Neairas,
Oregon (discussed below), four plants on the Clackamas,Rind one on the Willamette River. The licenses fesgh
projects expire at various dates from 2035 to 2055. THaséspwhich have a combined capacity of 489 MW, provided
10% of the Company’s total retail load requiremer2dd 1, 2010 and 2009, with availability of 100% in 2@kt 99% in
both 2010 and 2009 . Northwest hydro conditions hasigraficant impact on the region’s power supply, withter
conditions significantly impacting PGE’s cost of poveed its ability to economically displace more expendieemal
generation and spot market power purchases.

PGE has a 66.67% ownership interest in the 450 MWWR@&Dbund Butte hydroelectric project on the DeschRigsr,
with the remaining interest held by the Confederated $rdfehe Warm Springs Reservation of Oregon (Tribe$0-year
joint license for the project, which is operated byER@as issued by the FERC in 2005. The Tribes have @mdp
purchase an additional undivided 16.66% interest in R&tmund Butte at its discretion no sooner than Decelibe2021
The Tribes have a second option to purchase an undivid2&0rllerest in Pelton/Round Butte at its discretiosooner
than April 1, 2041. If both options are exercised byThbes, the Tribes’ ownership percentage would exceed 50%.

Biglow Canyon Wind Farm (Biglow Canyon), located imeBnan County, Oregon, is PGE'’s largest renewable energy
resource with 217 wind turbines with a total instlé@pacity of approximately 450 MW. It was completed pladed in
service in three phases between December 2007 and Aug@sti2@D11, Biglow Canyon provided 6% of the Company’
total retail load requirement, compared to 4% in 2010 &dn32009, with availability of 97% in 2011 and 96%bioth
2010 and 2009 The energy received from wind resources differs froom#dmeplate capacity and is expected to range
135 MW to 180 MW for Biglow Canyon, dependent uponavconditions.

Dispatchable Standby Generati(DSG)—PGE has a DSG program under which the Compamgtart, operate, and monitor
customer-owned standby generators when needed to nsed@mand. The program helps provide operating reservéssfor
Company'’s generating resources and, when operating, caly sopgt or all of DSG customer loads. As of December2B1,1, there
were 31 projects that together can provide approximateM\89of diesel-fired capacity at peak times. In addititmere were 12
projects under construction that are expected to providelditional 30 MW.
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Fuel Supph—PGE contracts for natural gas and coal supplies redjtir fuel the Company’s thermal generating plants, wittaice
plants also able to operate on fuel oil if neededdttiteon, the Company uses forward, swap, and omaniracts to manage its
exposure to volatility in natural gas prices.

Coal Boardmar—PGE has fixed-price purchase agreements that providéocd@ardman into 2014. The coal is
obtained from surface mining operations in Wyoming ®tontana and is delivered by rail under two sepasate
year transportation contracts which extend through 2013.

PGE expects to begin seeking requests for proposabi#2@i2 for the purchase of coal to fill open positifors
2013 and beyond. The terms of any contracts and qualidgadfare expected to be staged in alignment with the
timing of the installation of required emissions tots. For additional information on Boardman’s emissio
controls, see the Capital Requirements section in IterfManagement’s Discussion and Analysis of Financial
Condition and Results of Operations.” PGE belietas sufficient market supplies of coal are available to meet
anticipated operations of Boardman for the foreseeable future.

Natural Gas Port Westward and Beav—PGE manages the price risk of natural gas supply fdr#Westward through financial
contracts up to 60 months in advance. Physical suppliddrt Westward and Beaver are generally purchasedn
12 months of delivery and based on anticipated operatitire@lants. PGE owns 79.5%, and is the operator of
record, of the Kelso-Beaver Pipeline, which directly cotgboth generating plants to the Northwest Pipeline, an
interstate natural gas pipeline operating betweensBr{fiolumbia and New Mexico. Currently, PGE transportog
the Kelso-Beaver Pipeline for its own use under a frandportation service agreement, with capacity offered to
others on an interruptible basis to the extent ntizeti by the Company. PGE has access to 103,305 Ditiayesf
firm gas transportation capacity to serve the two plants.

PGE also has contractual access through April 2017 toata@tas storage in Mist, Oregon, from which it can diaw
the event that gas supplies are interrupted or if aoantactors require its use. This storage may be usketdoth
Port Westward and Beaver. PGE believes that sufficieritehaupplies of gas are available to meet anticipated
operations of both plants for the foreseeable future.

The Beaver generating plant has the capability to openaldno?2 diesel fuel oil when it is economical or if the
plant’s natural gas supply is interrupted. PGE had aroappate 7-day supply of ultra-low sulfur diesel fudlati
the plant site as of December 31, 2011 . The currenatipgmpermit for Beaver limits the number of gallongual
oil that can be burned daily, which effectively limits thaly hours of operation of Beaver.

Coyote Springs—PGE manages the price risk of natural gas supply fgot@dSprings through financial contracts up
to 60 months in advance, while physical supplies aremgdlg purchased within 12 months of delivery and based on
anticipated operation of the plant. Coyote Springs usil&E 000 Dth per day of natural gas when operatirigll
capacity, with firm transportation capacity on three pifgesystems accessing gas fields in Alberta, Canada. PG
believes that sufficient market supplies of gas are avaifab Coyote Springs for the foreseeable future, based on
anticipated operation of the plant. Although Coyote Syiwas designed to also operate on fuel oil, such cagabilit
has been deactivated in order to optimize natural gasiqes.

Purchased Power

PGE supplements its own generation with power purchiasig wholesale market to meet its retail load requirésndie Compar
utilizes short- and long-term wholesale power purchaseauistin an effort to provide the most favorable econamicon a
variable cost basis. Such contracts have original termsngufigim one month to 30 years and expire at varyingsdidirough 2036.
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PGE’s medium term power cost strategy helps mitigegeetfect of price volatility on its customers due to clirggnergy market
conditions. The strategy allows the Company to taketipasiin power and fuel markets up to five years in adeaf physical
delivery. By purchasing a portion of anticipated energgds for future years over an extended period, PGE mitiggtedion of the
potential future volatility in the average cost of purchgsedaer and fuel.

The Company’s major power purchase contracts constkedbllowing (also see the preceding table which sanras the average
resource capabilities related to these contracts):

Capacity/exchange-PGE has three contracts that provide PGE with firnaciypto help meet the Company’s peak loads.
The contracts range from 10 MW to 150 MW and expireasibus dates from February 2012 through December 2016. The!
include a seasonal exchange contract with another westeiythalt helps meet winter--peaking requirements.

Mid-Columbia hydro—PGE has long-term power purchase contracts with ceptdihic utility districts in the state of
Washington for a portion of the output of three hdectric projects on the mid-Columbia River. These conteqtire at
various dates from 2017 through 2052. Although tlgegts currently provide a total of 335 MW of capacitual energy
received is dependent upon river flows.

Confederated Tribes-PGE has a long-term agreement under which the Compankagses, at market prices, the Tribes’
interest in the output of the Pelton/Round Butte hyl@aidc project. Although the agreement provides 150 Bi\Wiapacity,
actual energy received is dependent upon river flows. ThedEthe agreement coincides with the term of the FERCdieen
for this project, which expires in 2055.

Wind—The Company has three long-term contracts, which extendrious dates between 2028 and 2035, that provide for
the purchase of renewable wind-generated electricity. Alththege contracts provide a total of 44 MW of capacity,actu
energy received is dependent upon wind conditions.

Other—These primarily consist of lontgrm contracts to purchase power from various counterpartEsding other Pacifi
Northwest utilities, over terms extending into 2036.

Other also includes contracts that provide for the pseioh renewable solar-powered electricity as follows:

» PGE operates three photovoltaic solar power projestalied in the Portland area, with a combined installed
capacity of 3.6 MW. PGE purchases 100% of the energy geddram two of the facilities and purchases any
excess energy generated from one facility pursuant to aeteting arrangement with the Oregon Department of
Transportation (ODOT);

* PGE has two 25-year purchase agreements for therpggemerated from two photovoltaic solar projects irestall
near Salem, Oregon. The construction of the projeatssawmpleted in mid-2011, with PGE then purchasing the
power generated from these facilities, which have a comlgaedrating capacity of 2.8 MW.

In January 2012, PGE completed the construction of aMVW5hotovoltaic solar power project, which was sold and
simultaneously leased-back from a financial institutibme Company operates the project and receives 100% pbiier
generated by the facility.

Short-term contracts—These contracts are for delivery periods of one maptto one year in length. They are entered into
with various counterparties to provide additionaifienergy to help meet the Company’s load requirement.

PGE also utilizes spot purchases of power in the opRahto secure the energy required to serve its mtsibmers. Such
purchases are made under contracts that range inadufitim 30 minutes to less than one month. For additimformation

regarding PGE’s power purchase contracts, see Notedibmitments and Guarantees, in the Notes to ConsoliGatedcial
Statements in Item 8.—“Financial Statements and SupplenyeDgda.”
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Future Energy Resource Strategy

PGE’s most recent IRP was acknowledged by the OPUCowember 23, 2011. The IRP includes an action plan toatguisition
of new resources and a 20-year strategy that outlines ésngexpectations for resource needs and portfolio performBiGie
projects that it needs 873 MWa of new resources by 20¢fasing to 1,396 MWa by 2020, to meet expected cestdemand.
Such projected energy gaps are driven primarily byicoad load growth and the expiration of certain longatpower supply
contracts. The projected energy gap increases by apmt®tinB74 MW with the cessation of coal-fired operatiorBatrdman in
2020.

To meet the projected energy requirements, the IRP iesladergy efficiency measures, new renewable resourees;amsmission
capability, new generating plants, and improvements &iegigenerating plants, as follows:

» Acquisition of 214 MWa of energy efficiency througmtauation of Energy Trust of Oregon programs, withding to be
provided from the existing public purpose charge anouih enabling legislation included in Oregon’s RPS;

* An additional 101 MWa of wind or other renewable resesmecessary to meet requirements of Oregon’s RPS by 2015

* Transmission capacity additions to interconnect neavexisting energy resources in eastern Oregon to PS&eB/ges
territory. For additional information on the Cascadessing Transmission Project (Cascade Crossing), seeahsriiission
and Distribution section in this Item 1;

* New natural gas generation facilities to help meet adit base load requirements estimated at 300 to 500 Mii¢hvis
expected to be available in the 2015 to 2017 timeframe;

* New natural gas generation facilities to help meet papkdty requirements estimated at up to 200 M\-seasonal peakir
supply of 200 MW and winter-only peaking supply oD18W, all of which are expected to be available in th&2t 2015
timeframe; and

» Continued operations of the Boardman plant, inclgdhe addition of certain emissions controls ancttirginuation of coal-
fired operation of the plant through 2020. For add@ianformation about emissions controls for the Boardpiant, see the
Capital Requirements section in Item 7.—*Management’sision and Analysis of Financial Condition and Re®flts
Operations.”

In January 2012, PGE requested that the OPUC acknosviedgaft request for proposals (RFP) that is expdotbd issued in the
second quarter of 2012, seeking electric power gengregsources to help meet PGE’s capacity and energy reedstlined in the
IRP discussion above. PGE expects to file a second RFenfewable resources, later in 2012.

The Company has filed with the OPUC a motion for a-yeer extension to file its next IRP. If the motiorapproved as submitted,

PGE would be required to file its next IRP no latemtiNovember 2013. If not approved as submitted, PG required to file il
next IRP as early as November 2012.
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Transmission and Distribution

Transmission systems deliver energy from generatingtfasilio distribution systems for final delivery tostemers. PGE schedules
energy deliveries over its transmission system in alecare with FERC requirements and operates one balandmyiauarea (an
electric system bounded by interchange metering) in ivgcgeterritory. In 2011, PGE delivered approximatedyr@illion MWh in its
balancing authority area through approximately 1,100 itinsiles of transmission lines.

PGE's transmission system is part of the Westerndatarection, the regional grid in the western United States \Western
Interconnection includes the interconnected transmissiestems of 11 western states, two Canadian provincgsaatsdof Mexico,
and is subject to the reliability rules of the WECC #meINERC. PGE relies on transmission contracts with BRransmit a
significant amount of the Company’s generation to itgidistion system. PGE'transmission system, together with contractuals
to other transmission systems, enables the Companyefgréé and access generation resources to meet its custengggy
requirements. PGE’s generation is managed on a coordibasés to obtain maximum load-carrying capability anitieficy. The
Company'’s transmission and distribution systems areddaas follows:

e On property owned or leased by P(

» Under or over streets, alleys, highways and otbblipplaces, the public domain and national forests, state lands under
franchises, easements or other rights that are generally stibjetmination;

* Under or over private property as a result of easementsietdtprimarily from the record holder of title;

» Under or over Native American reservations undertgrhaasement by the Secretary of the Interior or leasasgment by
Native American tribes

PGE's wholesale transmission activities are regulayeithd FERC. In accordance with its OATT, PGE offersesaMtransmission
services to wholesale customers:

* Network integration transmission service, a service titagrates generating resources to serve retail
* Short- and long-term firm point-foeint transmission service, a service with fixed deliveng receipt points; a

* Non-firm point-to-point service, an “as availablgérvice with fixed delivery and receipt poil

These services are offered on a non-discriminatory hagksall potential customers provided equal access to'$tBEsmission
system. In accordance with FERC Standards of Condud;dR€ansmission business is managed and operategdéndently from
its power marketing business.

PGE'’s current acknowledged IRP includes a proposar@approximate 210-mile, 500 kV transmission project Gascade
Crossing Transmission Project) that would help meetéuglectricity demand and improve future grid religpitly transmitting
power from new and existing energy resources in easterro@teghe Company’s service territory. PGE contirteesork with

other stakeholders in the region in planning the pr@adtis actively engaged in the federal, state, and tribal fiegrprocesses.
Subject to obtaining all necessary approvals, the expecttvice date would be late 2016 or early 2017. lrobet 2011, Cascade
Crossing was selected as one of seven transmissiomigrojehe nation to participate in the federal interrageRapid Response
Team for Transmission program to improve agency coltdinn and expedite federal permitting.

PGE continues to meet state regulatory requirementedetatpower distribution service quality and relidapiliSuch requirements
are reflected in specific indices that measure outage doyatisage frequency, and momentary power interruptibine Company is
required to include performance results related to serviaktyymeasures in annual reports filed with the OPU@c8ijc monetary
penalties can be assessed for failure to attain required pearioe levels, with amounts dependent upon the extertiith \actual
results fail to meet such requirements.
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For additional information regarding the Company’s sraission and distribution facilities, see Item 2.—"Prdipsr”
Environmental Matters

PGE's operations are subject to a wide range of emwviemtal protection laws and regulations, which pertamrt quality (including
climate change), water quality, endangered species andfevppdbtection, and hazardous waste. Environmental maktatselate to
the siting and operation of generation, transmission sabdtation facilities and the handling, accumulation, cleaawnd disposal of
toxic and hazardous substances fall under the jurisdiofigarious state and federal agencies. In addition, cesfalmre Company’s
hydroelectric projects and transmission facilities acated on property under the jurisdiction of federal ane stgéncies, and/or
tribal entities that have authority in environmental@ction matters. The following discussion providesher information on
certain regulations that affect the Company’s operations

Air Quality

Clean Air Act—PGE's operations, primarily its thermal generating fdaare subject to regulation under the federal Clean étir A
(CAA), which addresses, among other things, sulfuridmXS0.), nitrogen oxides (NQ), carbon monoxide, particulate matter,
hazardous air pollutants, and greenhouse gas emissibi@dsjGOregon and Montana, the states in which PGHtfesiare located,
also implement and administer certain portions of the @A# have set standards that are at least equal to fetéeradhrds.

In June 2011, the United States Environmental Proteétgmncy (EPA) approved revised rules to reduce &@ NO,emissions at
Boardman that have resulted in the installationesfasn emissions controls during 2011. To further red@eéesnissions, plans call
for the use of lower sulfur coal and the addition of a Boybent Injection system to Boardman in 2014, at amatgd capital cost 1
the Company of $27 million, including AFDC. The revigates also provide for coal-fired operation at Boardmaretse no later
than December 31, 2020. Construction or acquisition efstplacement generating capacity will be consideredtimé customer
prices.

In December 2011, the EPA issued new emissions limisruime CAA’s National Emission Standards for Hazarddu®ollutants
(NESHAP) regulating hazardous air pollutant emissiammsnfcoal- and oil-fired electric generating units. Emisdimits included in
the NESHAP are based on the application of maximum achiecabitrol technology (MACT). Based on its review df thles and
the preliminary full-scale test results, the Company befigtie Boardman plant should be able to meet the MACTrezgeits with
the installation of the currently planned controls. Therafor of the Colstrip plant has provided the Compaitly estimated costs f
emission control modifications to Units 3 and 4 thay e necessary to meet the MACT requirements. Based oestitisate, the
Company expects that its share of these costs, as a 208t ofawnits 3 and 4, will not exceed $10 million.

Regulation of mercury emissions is contemplated undeSHNEP. However, the states of Oregon and Montana haexequisly
adopted regulations concerning mercury emissions that e an impact on the Company as follows:

Oregon—The Oregon Environmental Quality Commission (OEQ&) adopted final rules that pertain to mercury emissions
from Boardman. Such rules require compliance withedtatercury limits by July 1, 2012, In 2011, PGE insthtontrols that
are expected to eliminate 90% of the mercury emissionsthierplant to comply with the rules.

Montana—The Montana Board of Environmental Review adopted finlgls on mercury emissions from coal-fired generating
plants, including Colstrip. With the installation of atitaihal mercury control systems, Colstrip is in corapte with these
requirements.
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For additional information, seeBoardman emissions contrdlsn the Capital Requirements section of Item 7.—“Managetis
Discussion and Analysis of Financial Condition and Resf Operations.”

PGE manages its air emissions by the use of low sulély emissions and combustion controls and monitgang SQ,allowances
awarded under the CAA. The current allowance inventoryeapécted future annual S@llowances, along with the recent and
planned installation of emissions controls, are anticipatée gufficient to permit the Company to continue to nteetompliance
requirements and operate its thermal generating plantseagf&ied capacity for at least the next several years.

Climate Change—State, regional, and federal legislative efforts continuk wegpect to establishing regulation of
greenhouse gas (GHG) emissions and their potentiakcispa climate change. Recent or pending environmental measticeie
the following:

* In 2007, the State of Oregon adopted a non-bgndolicy guideline that sets a goal to reduce GHG éaris¢o 10% below
1990 levels by 2020. The guideline does not mandatectieths by any specific entity nor does it include penaftesailure
to meet the goal.

* In 2009, the U.S. House of Representatives appriagislation that seeks to establish a cap and tradensyet GHG
emissions. However, the U.S. Senate did not act andiicisrtain whether a cap and trade system will move farwathe
near term.

« Effective January 1, 2010, the EPA required mandatmgsurement and reporting of GHG emissions. PGlbje& to
these requirements and is meeting the monitoring andtiegpoequirements. Reported data will be used to estahl
baseline for measuring progress toward any future emnisseduction targets in the United States.

* In 2010, the EPA finalized rules creating GHG thoddf that apply to the permitting process for statipisaurces, such as
electric generating facilities, under the Prevention of Sicant Deterioration and Title V operating permit prograitise
EPA has also issued guidance under these rules refatBest Available Control Technology (BACT) requiremefiorsnew
and modified stationary sources. In April 2011, the @Efpproved new state rules to implement these fedenaireewents
and in December 2011, the rules were approved by the E®A.résult of these rules, new or modified generatingjtfasi
may need to satisfy BACT requirements for limiting GE@issions. The specific requirements applicable to &phat
facility would be determined in connection with the permitfprocess.

* In December 2010, the EPA announced a proposed settiergreement with states and environmental groups thadwo
require the EPA to set GHG New Source Performance Stan@siS) for new and modified fossil fueksed power plant
and guidelines for state-developed NSPS for existingcesuirhe deadlines for setting these standards and guidedines
been delayed and the timing is now unclear.

Any laws that impose mandatory reductions in GHG eonssmay have a material impact on PGE, as the Compdizgsifiossil
fuels in its own power generation and other companies w$efgeals to generate power that PGE purchases in the walolasarket.
PGE's Beaver, Coyote Springs, and Port Westward natasafiged facilities, and the Company’s ownership intere8oardman
and Colstrip coal-fired facilities, provide approximaté§f of the Company’s net generating capacity. If PGE teeirecur
incremental costs as a result of changes in the regulaggasding GHGs, the Company would seek recovery iomestprices.
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Water Quality

The federal Clean Water Act requires that any federal lcenpermit to conduct an activity that may result dissharge to waters
of the United States must first receive a water quaétyification from the state in which the activity willag. In Oregon, the DEQ
is responsible for reviewing proposed projects underégairement to ensure that federally approved activiti#sneet water
guality standards and policies established by the state.ha& obtained permits where required, and has certifichtssnpliance
for its hydroelectric operations under the FERC licenses

Threatened and Endangered Species and Wildlife

Fish Protectior—The federal Endangered Species Act (ESA) has granted fiootéx many populations of migratory fish species in
the Pacific Northwest that have declined significantlgrahe last several decades. Long-term recovery fdarBese species have
caused major operational changes to many of the regiodieélgctric projects. Over the years, these changes have reasulted
reductions in hydroelectric generation capacity andshifthe seasonality of much of the generation due tarttieg of stored wate
releases, both of which can affect the price of pow#rérregional wholesale market. PGE purchases powkeiwholesale market
to serve its retail load requirements and has contrapigratnase power generated at some of the affected facoii¢he mid-
Columbia River in central Washington.

PGE is implementing a series of fish protection measatés hydroelectric projects on the Clackamas, DesclartdsjNillamette
rivers that were prescribed by the U.S. Fish and Wi@®iervice and the National Marine Fisheries Service uheégarauthority
granted in the ESA. As a result of measures containgkinoperating licenses, the Deschutes River and Willameter Riojects
have been certified as low impact hydro, with 50 MWa efrtbutput included as part of the Company’s renewable empendfpolio
used to meet the requirements of Oregon’s RPS. Conglitezquired with the new operating licenses are expectesudt in a minor
reduction in power production and increase capital spgrtdimodify the facilities to enhance fish passage and\al.

Avian Protectior—Various statutory authorities as well as the Migratomg Bireaty Act have established civil, criminal, and
administrative penalties for the unauthorized take of nogydiirds. Because PGE operates electric transmissies énd wind
generation facilities that can pose risks to a variesuech birds, the Company is required to have an aviapgiiot plan. PGE has
developed and implemented such a plan for its transmnissid distribution facilities and is in the procesg@feloping a plan for its
wind facilities to reduce risks to bird species that emult from Company operations.

Hazardous Waste

PGE has a comprehensive program to comply with remeénts of both federal and state regulations relatedzardieus waste
storage, handling, and disposal. The handling and dispbfiazardous waste from Company facilities is sulbigeptgulation under
the federal Resource Conservation and Recovery Act (RCRAjdition, the use, disposal, and clean-up of polyatdéed
biphenyls, contained in certain electrical equipment, ayelaged under the federal Toxic Substances Control Act.

The Company’s coal-fired generation facilities, Boaash and Colstrip, produce coal combustion byproducts;twinave been
exempt from federal hazardous waste regulations und®@A. The EPA is revisiting this exemption and issidering listing
these residuals as hazardous wastes, which would likely hawgact on current disposal practices and could incrbase t
Companys cost of handling these materials and affect operationsEEPAehas announced that the final rule would likely lsaas! ir
late 2012. The Company cannot predict the possibladgtngf this matter until the EPA provides further guide on the proposed
rules. If PGE were to incur incremental costs as a re$glianges in the regulations, the Company would seekegc customer
prices.
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PGE is also subject to regulation under the ComprehegsivieEonmental Response Compensation and Liability AEfRCLA),
commonly referred to as Superfund. The CERCLA providéisaaity to the EPA to assert joint and several liabildr investigation
and remediation costs for designated Superfund sitds.i®Bted by the EPA as a Potentially ResponsibleyHBRP) at two
Superfund sites as follows:

Portland Harbor—A 1997 investigation by the EPA of a segment of thdafiktte River, known as the Portland Harbor,
revealed significant contamination of river sedimemtse EPA subsequently included Portland Harbor on therédational
Priority List as a Superfund site pursuant to CERGIN listed sixtynine PRPs, including PGE, which Ha®lically owned or
operated property near the river. In 2008, the EPA

requested further information from various partiesluding PGE, concerning property several miles beythedriginal river
segment and, as a result, the PRPs now number ovéuodeed.

Harbor Oil —The Harbor Oil site in north Portland is the locatadra company that PGE engaged to process used oil framr
plants and electrical distribution systems until 2008 Harbor Oil facility continues to be utilized by otleatities for the
processing of used oil and other lubricants. In Sepeer2@03, the Harbor Oil site was included on the federabNaltPriority
List as a federal Superfund site and PGE was included gfoanteen PRPs.

For additional information on these EPA actions, see li8t€ontingencies, in the Notes to Consolidated Financitr8eats in
Item 8.—“Financial Statements and Supplementary Data.”

Under the Nuclear Waste Policy Act of 1982, the USDOfes$ponsible for the permanent storage and disposglenit nuclear fuel.
PGE has contracted with the USDOE for permanent dispbsgent nuclear fuel from Trojan that is storechia Independent Spent
Fuel Storage Installation (ISFSI), an NRC-licensed imealry storage facility that houses the fuel at the forptent site. The spent
nuclear fuel is expected to remain in the ISFSI uiihpanent off-site storage is available, which is notyikkelbe before 2020.
Shipment of the spent nuclear fuel from the ISFSI testif storage is not expected to be completed prior to. Zag3additional
information regarding this matter, see “Trojan decorsiaising activities” in Note 7, Asset Retirement Obtigns, in the Notes to
Consolidated Financial Statements in Item 8.—“Finandialeé®nents and Supplementary Data.”

ITEM 1A. RISK FACTORS.

Certain risks and uncertainties that could have a iggnt impact on PGE’s business, financial conditicgsults of operations or
cash flows, or that may cause the Company'’s actualte® vary from the forward-looking statements comgd in this Annual
Report on Form 1-K, include, but are not limited to, those set foréholov.

Recovery of PGE's costs is subject to regulatory revieand approval, and the inability to recover costs may @dversely affect
the Company’s results of operations.

The prices that PGE charges for its retail services, thoazed by the OPUC, are a major factor in determitliregCompany’s
operating income, financial position, liquidity, and crediings. As a general matter, the Company will seekdowver in customer
prices most of the costs incurred in connection withoieeration of its business, including, among other ®itige costs of
compliance with legislative and regulatory requirementstaa costs of damage from storms and other naturaketisaslowever,
there can be no assurance that such recovery will be gramedPUC has the authority to disallow the recovéng costs that it
considers excessive or imprudently incurred. Further, tndatory process does not guarantee that PGE wibbeto achieve the
earnings level authorized. Although the OPUC is requmezstablish rates that are fair, just and reasonalblasisignificant
discretion in the interpretation of this standard.

In both PGE’s 2009 and 2011 general rate cases, over®lipdreases approved by the OPUC were less than the Compangl
proposals. PGE attempts to manage its costs at levelsteosvith the reduced price increases.
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However, if the Company is unable to do so, or if stmét management results in increased operational hislCampanys financia
and operating results could be adversely affected. For adlaitinformation regarding the 2011 General Rate Cagethe Overview
section of Item 7.—*Management’s Discussion and Analgtisinancial Condition and Results of Operations.”

The risk of volatility in power costs is partially ngiated through the Annual Power Cost Update Tariff {Adnd the PCAM. PGE
files an annual AUT with an update of PGE’s forecastedaeable power costs (baseline NVPC) to be reflectedistorner prices.
The PCAM provides a mechanism by which the Company cjaistefdture customer prices to reflect a portion ofdHference
between each year’s baseline NVPC included in customer @uickeactual NVPC. PGE is subject to a portion of thenessi risk or
benefit associated with the difference between actual NVPC aptineablVPC by application of an asymmetrical “deadband.” The
OPUC order in PGE’s 2011 General Rate Case provides ixecdadeadband range of $15 million below, to $30 mnillabove,
baseline NVPC, beginning in 2011. Application of th@A® requires that PGE absorb certain power cost increaseseithe
Company is allowed to recover any amount from customerrdogly, the PCAM is expected to only partially métg the
potentially adverse financial impacts of forced generatiagt outages, reduced hydro and wind availabilitgriofptions in fuel
supplies, and volatile wholesale energy prices.

A continued weakening of the economy could reduce the damd for electricity and impair the financial stability of some of
PGE " s customers, which could affect the Companys results of operations.

The weak economy in Oregon over the past several yearehded in reduced demand for electricity, which coolttioue. Furthe
reduction in demand could affect the Company’s restiligerations and cash flows. The weak economy couldrafadt in an
increased level of uncollectable customer accounts. Addityg the Company’s vendors and service providers cexgetrience cash
flow problems and be unable to perform under existinfyitnire contracts.

Market prices for power and natural gas are subject to forceshat are often not predictable and which can result in prce
volatility and general market disruption, adversely afecting PGE’s costs and ability to manage its energyoptfolio and
procure required energy supply, which ultimately could havean adverse effect on the Company’s liquidity and resuitof
operations.

As part of its normal business operations, PGEmses power and natural gas in the open market or undéetesimorlong-term, or
variable-priced contracts. Market prices for power andrabgas are influenced primarily by factors related to supptl demand.
These factors generally include the adequacy of generatiagitg scheduled and unscheduled outages of generatiliefs,ci
hydroelectric generation levels, prices and availabiftiuel sources for generation, disruptions or constdmtransmission
facilities, weather conditions, economic growth, and chamgtchnology.

Volatility in these markets can affect the availabilitycprand demand for power and natural gas. Disruptionviepand natural g:
markets could result in a deterioration of market ligujdncrease the risk of counterparty default, affegutatory and legislative
processes in unpredictable ways, affect wholesale powespéand impair PGE’s ability to manage its energy ptidf Changes in
power and natural gas prices can also affect the fair wdlderivative instruments and cash requirements to psechower and
natural gas. If power and natural gas prices decreasettimsa contained in the Company’s existing purchased pameenatural gas
agreements, PGE may be required to provide increasecdecallathich could adversely affect the Company’s liquiditgnversely,
if power and natural gas prices rise, especially duringgsnvhen the Company requires greater-tgmected volumes that must
purchased at market or short-term prices, PGE could greater costs than originally estimated. AlthoughGbenpany’s PCAM
can be expected to partially mitigate adverse financial tsffetated to market conditions, cost sharing featuréseomechanism do
not provide for full recovery in customer prices.
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The effects of weather on electricity usage can adversely aff@perating results.

Weather conditions can adversely affect PGE'’s revenuesaaig] anpacting the Company'’s financial and operatsgilts.
Variations in temperatures can affect customer demaraldotricity, with warmer-than-normal winters or cooleait-normal
summers reducing energy sales and revenues. Weather conditiothe dominant cause of usage variations from normahsé¢aso
patterns, particularly for residential customers. Sevesdlvee can also disrupt energy delivery and damage the Cgapan
transmission and distribution system.

Rapid increases in load requirements resulting from uneageciverse weather changes, particularly if coupled vettstnission
constraints, could adversely impact PGE'’s cost andabilimeet the energy needs of its customers. Conyerapid decreases in
load requirements could result in the sale of excess gaedepressed market prices.

Forced outages at PGE’s generating plants can increaseeticost of power required to serve customers because thetanfs
replacement power purchased in the wholesale market generalgxceeds the Company’s cost of generation.

Forced outages at the Company’s generating plants cesudt in power costs greater than those included in custornces. As
indicated above, application of the Company’s PCAM chdih mitigate adverse financial impacts of such outageseter, the
cost sharing features of the mechanism do not prduitieecovery in customer prices. Inability to recovacls costs in future prices
could have a negative impact on the Company’s resultseshtipns.

The construction of new facilities, or modifications ¢ existing facilities, is subject to risks that could eésult in the disallowance
of certain costs for recovery in customer prices, reduced effiaiey, or higher operating costs.

PGE'’s current position as a “short” utility requiresttthe Company supplement its own generation with whelesatket purchases
to meet its retail load requirements. In addition, leexgn increases in both the number of customers and defmaedergy will
require continued expansion and upgrade of PGE’s generaiosmission, and distribution systems. Constonotif new facilities
and modifications to existing facilities could be affectgdsarious factors, including unanticipated delays andiooseases and the
failure to obtain, or delay in obtaining, necessary jsrfrom state or federal agencies or tribal entitigsictv could result in failure
to complete the projects and the disallowance of cectasts in the rate determination process. In additioluréato complete
construction projects according to specifications coedalt in reduced plant efficiency, equipment failure, platit performance
that falls below expected levels, which could increase operedisis.

Adverse changes in PGE’s credit ratings could negativelyffect its access to the capital markets and its cost lsorrowed
funds.

Access to capital markets is important to PGE’s ahititpperate and to complete its capital projects. Cratlitg agencies evaluate
PGE’s credit ratings on a periodic basis and when cegtagnts occur. A ratings downgrade could increase theest rates and fees
on PGE's revolving credit facilities, increasing thetaafsfunding day-to-day working capital requirements, aadld also result in
higher interest rates on future long-term debt. A ratibgwngrade could also restrict the Company’s accebg twommercial paper
market, a principal source of short-term financingiesult in higher interest costs.

In addition, if Moody’s Investors Service (Moody's) amdStandard and Poor’s Ratings Services (S&P) reducerdttieig on PGE's

unsecured debt to below investment grade, the Compaunigl be subject to requests by certain wholesale emqanties to post
additional performance assurance collateral, which could é&aeelverse effect on the Company’s liquidity.
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Current capital and credit market conditions could adversey affect the Company’s access to capital, cost of capitand
ability to execute its strategic plan as currently schedad.

Access to capital and credit markets is important to PG&titinued ability to operate. The Company potentifdbes significant
capital requirements over the next three to five years gpecexto issue debt and equity securities, as necessaumpgdtthese
requirements. In addition, because of contractual comenitsnand regulatory requirements, the Company may haitedi ability to
delay or terminate certain projects. For additional infition concerning PGE’s capital requirements, see “ddpéguirements” in
the Liquidity and Capital Resources section of Item 7.—“Managnt’s Discussion and Analysis of Financial Conditiod Results
of Operations.”

If the capital and credit market conditions in the Unis¢ates and other parts of the world deteriorate, the @oypfuture cost of
debt and equity capital, as well as access to capital macketsl, be adversely affected. In addition, restriction®GE’s ability to
access capital markets could affect its ability to exedsitgtriategic plan.

PGE is subject to various legal and regulatory proceedirgg the outcome of which is uncertain, and resolutionnfavorable to
PGE could adversely affect the Company’s results of opetians, financial condition or cash flows.

From time to time in the normal course of its businB€3E: is subject to various regulatory proceedingsslit®, claims and other
matters, which could result in adverse judgments, setiiés, fines, penalties, injunctions, or other reliéie§e matters are subject to
many uncertainties, the ultimate outcome of which manageraanit predict. The final resolution of certain mattenshich PGE

is involved could require that the Company incur expemels over an extended period of time and in a rangenotints that could
have an adverse effect on its cash flows and results of mpexaBimilarly, the terms of resolution could requive Company to
change its business practices and procedures, which @lsolthave an adverse effect on its cash flows, finanagtipn or results of
operations.

There are certain pending legal and regulatory prongedsuch as those related to PGE’s recovery of itstimees in Trojan, the
proceedings related to refunds on wholesale market trémsaat the Pacific Northwest and the investigation amg resulting
remediation efforts related to the Portland Harbor #ii&, may have an adverse effect on results of operamhsash flows for
future reporting periods. For additional informatisae Item 3.—“Legal Proceedings” and Note 18, Contingerici¢ise Notes to
Consolidated Financial Statements in Item 8.—“Finandialeé®nents and Supplementary Data.”

Reduced stream flows and unfavorable wind conditions caadversely affect generation from PGE’s hydroelectric and wid
resources. The Company could be required to replace generatidrom these sources with higher cost power from other
facilities or with wholesale market purchases, which cdd have an adverse effect on operating results.

PGE derives a significant portion of its power sudpdyn its own hydroelectric facilities and from those owigdertain public
utility districts in the state of Washington with whithe Company has long-term purchase contracts. Regaintdll and snow pack
levels affect stream flows and the resulting amount néggion available from these facilities. Shortfalls indowst hydro
production would require increased generation fromCbmpany’s higher cost thermal plants and/or power @sehin the
wholesale market, which could have an adverse effeoperating results.

PGE also derives a portion of its power supply fromdaiesources, output from which is dependent upon wamdlitions.

Unfavorable wind conditions could require increaseanele on power from the Company’s other generating resoorces
wholesale power purchases, both of which could havedaerse effect on operating results.
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Although the application of the PCAM could help mitigaidverse financial effects from any decrease in powergao\y
hydroelectric and wind resources, full recovery of algy@éase in power costs is not assured. Inability to fellpver such costs in
future prices could have a negative impact on the Compaestdts of operations, as well as a reduction in renewablggredits
and loss of production tax credits (PTCs).

Legislative or regulatory efforts to reduce greenhouse gasressions could lead to increased capital and operatingpsts and
have an adverse impact on the Company’s operations or ngls of operations.

PGE expects that future legislation or regulationsctoesult in limitations on greenhouse gas emissimrm the Company’s fossil
fuel-fired electric generating facilities. Legislation has be¢mmduced in the U.S. Congress that would require gmesegas
emission reductions from such facilities as well as othepseof the economy. Although no such legislation reidgen enacted,
the House of Representatives passed climate legislatitumim 2009. Compliance with any greenhouse gas emisslantion
requirements could require PGE to incur significant ediares, including those related to carbon capture andesegtion
technology, purchase of emission allowances and offsgtissWitching, and the replacement of high-emitting gatian facilities
with lower emitting facilities.

The cost to comply with expected greenhouse gas emiggidastion requirements is subject to significant uncares, including
those related to: the timing of the implementatioemissions reduction rules; required levels of emissiedsations; requirements
with respect to the allocation of emissions allowantiesmaturation, regulation and commercializatiooarbon capture and
sequestration technology; and PGE’s compliance altegsatAlthough the Company cannot currently estimate fleetesf future
legislation or regulations on its results of operatjdmancial condition or cash flows, the costs of coamgle with such legislation
regulations could be material.

Under certain circumstances, banks participating in PGE’s redit facilities could decline to fund advances requested hiye
Company or could withdraw from participation in the credit facilities.

PGE currently has unsecured revolving credit facilitiéh weveral banks for an aggregate amount of $670 millibese credit
facilities are available for general corporate purposes ancmaged to supplement operating cash flow and pravgtenary
source of liquidity. The credit facilities may also beduas backup for commercial paper borrowings.

The credit facilities represent commitments by the padiang banks to make loans and, in certain cases,ue lisgers of credit. T}
Company is required to make certain representatior®tbanks each time it requests an advance under oneavéttiefacilities.
However, in the event of a material adverse chandeeibtisiness, financial condition or results of operatmiPGE, the Company
may not be able to make such representations, in whichteabanks would not be required to lend. PGE is albest to the risk
that one or more of the participating banks may defautheir obligation to make loans under the credit faesiti

In addition, it is possible that the Company might Imtware of certain developments at the time it makésastepresentation in
connection with a request for a loan, which could cause theseptation to be untrue at the time made and constitugeest of
default. Such a circumstance could result in a loss ofahkdh commitments under the credit facilities and, itadercircumstances,
the accelerated repayment of any outstanding loan balances.

Measures required to comply with state and federal regulatins related to emissions from thermal generating plantsould
result in increased capital expenditures and operating cosend reduce generating capacity, which could adversely affedte
Company’ s results of operations.

The Company is subject to state and federal requirenoemicerning emissions from thermal generation pl&atsadditional
information, see “Environmental Matters” in Iltem 1-“Buesss.” These requirements could adversely affect timep@ay’s results of
operations by requiring (i) the installation of additdbemissions controls at the Company’s generating phatiish could result in
increased capital expenditures and (ii) changes to ®G€rations that could increase operating costs and rgdoeeating capacit
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Adverse capital market performance could result in reductios in the fair value of benefit plan assets and increashée
Company’s liabilities related to such plans. Sustainedetlines in the fair value of the plans’ assets could nel$ in significant
increases in funding requirements, adversely affecting PGE&liquidity and results of operations.

Performance of the capital markets affects the value ofsatbssitare held in trust to satisfy future obligationdar the Company’s

by the Company and could increase PGE’s funding requiresmelated to the pension plan. Additionally, changestarest rates
affect the Company’s liabilities under the pension pksinterest rates decrease, the Company’s lialsilitierease, potentially
requiring additional funding. In 2011, discount rateed to value the pension plan declined substantialig.décline, combined
with an increased actuarial loss related to prior year assketlr performance, contributed to an increase in peptors underfunde
status from $77 million as of December 31, 2010 to $h#lfon as of December 31, 2011.

Performance of the capital markets also affects the fair vdlassets that are held in trust to satisfy futulegabons under the
Company’s non-qualified employee benefit plans, whichuiskeldeferred compensation plans. As changes in the fag vathese
assets are recorded in current earnings, decreases carebdaffest the Company’s operating results. In additsutch decreases
can require that PGE make additional payments to sdtissdpligations under these plans.

For additional information regarding PGE’s contribuatmbligations under its pension and non-qualifiedefieplans, see the
“Contractual Obligations and Commercial Commitments” tabkhe Liquidity and Capital Resources section of Item 7.
“Management’s Discussion and Analysis of Financial Congliind Results of Operations,” and “Pension and Othsir&vement
Plans” in Note 10, Employee Benefits, in the Notesdaa$dlidated Financial Statements in Item 8.— “Finanstatements and
Supplementary Data.”

Failure of PGE’s wholesale suppliers to perform their conactual obligations could adversely affect the Company’ability to
deliver electricity and increase the Company'’s costs.

PGE relies on suppliers to deliver natural gas, coakgexdtricity, in accordance with short- and long-term cas$raFailure of
suppliers to comply with such contracts in a timely marmoeitd disrupt PGE’s ability to deliver electricity aretjuire the Company
to incur additional expenses to meet the needs of iterogss. In addition, as these contracts expire, PGHEl dmilnable to contint
to purchase natural gas, coal or electricity on termscanditions equivalent to those of existing agreemeiits.cbst and availabili
of natural gas and coal can also impact the cost apdioof the Company’s thermal generating plants.

Operational changes required to comply with both existig and new environmental laws related to fish and wilife could
adversely affect PGE’s results of operations.

A portion of PGE’s total energy requirement consistgarferation from hydroelectric and wind projects. Ofpeneof these projects
is subject to regulation related to the protectionigdf &nd wildlife. The listing of various species ofinsan, wildlife, and plants as
threatened or endangered has resulted in significant chemfgeterally-authorized activities, including those of hydectric
projects. Salmon recovery plans could include further nagerational changes to the regi®hydroelectric projects, including thc
owned by PGE and those from which the Company purchasesr mnder long-term contracts. In addition, lawsthedgto the
protection of migratory birds and other wildlife couldgact the development and operation of transmissies Bmd wind projects.
Also, new interpretations of existing laws and regulatioould be adopted or become applicable to such faciktieish could
further increase required expenditures for salmon recaratyendangered species protection and reduce the amdwuatrofor winc
generation available to meet the Company’s energy requirements
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PGE could be vulnerable to cyber security attacks, data sarity breaches or other similar events that could disrupt ts
operations, require significant expenditures or result in @dims against the Company.

In the normal course of business, PGE collects, prosesakretains sensitive and confidential customer and gewioformation,
as well as proprietary business information, and opestetems that directly impact the availability of eleginwer and the
transmission of electric power in its service territ@gspite the security measures in place, the Companyansysand those of
third-party service providers, could be vulnerable to cgeeurity attacks, data security breaches or other sievitants that could
disrupt operations or result in the release of semstivconfidential information. Such events could causteuéddown of service or
expose the Company to liability. In addition, the Comparay be required to expend significant capital and attsources to prote
against security breaches or to alleviate problems cduyseecurity breaches. The Company maintains insuranceaggvagainst
some, but not all, potential losses resulting froeséhrisks. However, insurance may not be adequate to pigegCompany against
liability in all cases. In addition, PGE is subjecthe risk that insurers will dispute or be unable tdgren their obligations to the
Company.

Storms and other natural disasters could damage the Conapy’s facilities and disrupt delivery of electricity resuling in
significant property loss, repair costs, and reduced ctismer satisfaction.

The Company has exposure to natural disasters thaacae significant damage to its generation, transmisaiahglistribution
facilities. Such events can interrupt the delivery of eil@tfr increase repair and service restoration expensesednde revenues.
Such events, if repeated or prolonged, can also affetirnes satisfaction and the level of regulatory ovetsigb a regulated utility
the Company is required to provide service to all austs within its service territory and generally hasrbafforded liability
protection against customer claims related to serviceréailneyond the Company’s reasonable control.

In PGE’s 2011 General Rate Case, the OPUC authorized thea@grgpcollect $2 million annually from retail customérssuch
damages and to defer any amount not utilized in the cureamnt The deferred amount, along with the annual collectiould be
available to offset potential storm damage costs in éuyears.

PGE utilizes insurance, when possible, to mitigate the ¢qatysical loss or damage to the Company’s propersycdst effective
insurance coverage for transmission and distributianpioperty (poles & wires) is currently not availablewkver, the Company
would likely seek recovery of large losses to such progbrbugh the ratemaking process.

PGE is subject to extensive regulation that affects thEompany’s operations and costs.

PGE is subject to regulation by the FERC, the OPUC bgnzkrtain federal, state and local authorities unde@r@mmental and othe
laws. Such regulation significantly influences the Conypsoperating environment and can have an effect on mspsgcts of its
business. Changes to regulations are ongoing, and thealy cannot predict with certainty the future coursgush changes or the
ultimate effect that they might have on its businessvéler, changes in regulations could delay or adversedgtadffisiness plannil
and transactions, and substantially increase the Corigpemsts.

PGE has an aging workforce with a significant number oemployees approaching retirement age.

The Company anticipates higher averages of retirementaateshe next ten years and will likely need to replasigmaificant
number of employees in key positions. PGE’s abititgticcessfully implement a workforce succession plan isrikmt upon the
Company’s ability to employ and retain skilled professil and technical workers. Without a skilled workforce, @ompany would
face greater challenges in providing quality service toutomers and meeting regulatory requirements, batthiwh could affect
operating results.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.
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ITEM 2. PROPERTIES.

PGE’s principal property, plant, and equipment are locateldnd owned by the Company or land under the confttbleocCompany
pursuant to existing leases, federal or state licenses, eatsean other agreements. In some cases, meters asftnagrs are
located on customer property. The Company leases iteratepheadquarters complex, located in Portland, Orddgmnindenture
securing the Company’s First Mortgage Bonds consttatdirect first mortgage lien on substantially all wtifiroperty and
franchises, other than expressly excepted property.

The Company’s service territory and generating facsliiee indicated below:

- 5

OF:

WASHINGTON

Colstrip 3—
Eolitrip d— pmanal

Coyote Springs— E;m&j
iE C eTran Co.
i {Boardmen )

Dk Grove
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Generating Facilities

The following are generating facilities owned by P&Hof December 31, 2011 :

Net
Facility Location Capacity @
Wholly-owned:
Hydro:
Faraday Clackamas River 46 MW
North Fork Clackamas River 58
Oak Grove Clackamas River 44
River Mill Clackamas River 25
T.W. Sullivan Willamette River 18
Natural Gas/Oil:
Beaver Clatskanie, Oregon 51¢
Port Westward Clatskanie, Oregon 41C
Coyote Springs Boardman, Oregon 24¢
Wind:
Biglow Canyon Sherman County, Oregon 45C
Jointly-owned @:
Coal:
Boardmarf®
oardma Boardman, Oregon 374
Colstrip® .
P Colstrip, Montana 29¢
Hydro:
Pelton® .
Deschutes River 73
Round Butte® .
! ! Deschutes River 22t
Total net capacity 2,781 MW

(1) Represents net capacity of generating unileasonstrated by actual operating or test experjerateof electricity used in the operation of a
given facility. For wind-powered generating faddi, nameplate ratings are used in place of netaigp A generator’s nameplate rating is
its full-load capacity under normal operating cdiwtis as defined by the manufacturer.

(2) Reflects PGE ownership shat

(3) PGE operates Boardman and has a 65% ownershipst

(4) PPL Montana, LLC operates Colstrip and PGE has¥a @@nership interes

(5) PGE operates Pelton and Round Butte and has a%6@@nhership interes

PGE'’s hydroelectric projects are operated pursuanERG-licenses issued under the Federal Power Act. ¢besles for the
hydroelectric projects on the three different rivers exagrdéollows: Clackamas River, 2055; Willamette Rive320and Deschutes
River, 2055. The FERC approved a 40-year license terthdo€ompany’s hydroelectric project on the Clackamas River
December 2010 and in March 2011, issued an Order on Raipéaat increased the license period to 45 years.

32




Table of Contents

Transmission and Distribution

PGE owns and/or has contractual rights associated \&itirirission lines that deliver electricity from its Onegeneration facilities
to its distribution system in its service territory axiso to the Western Interconnection. As of December 3111,,20GE owned an
electric transmission system consisting of approxingat80 circuit miles of 500-kV line and 360 circuit nslef 230-kV line. The
Company also has approximately 24,000 circuit milegiofigry and secondary distribution lines that deliver elgty to its
customers.

The Company also has an ownership interest in theviolly transmission facilities:
* Approximately 14% of the Montana Intertie from elstrip plant in Montana to BPA'transmission system; &

+ Approximately 19% of the California-Oregon AC Interf{Ol), a 4,800 MW transmission facility between Jotay[Dn
northern Oregon, and Malin, in southern Oregon neaC#iéornia border.

In addition, the Company has contractual rights to ¢#lleviiing transmission capacity:

* Approximately 3,100 MW of firm BPA transmissiorim remote resources and markets on BPA’s system to%gB/ice
territory in Oregon;

e 200 MW of firm BPA transmission from mid-Columtpeojects to the California-Oregon AC Intertie and 100/Nb the DC
Intertie; and

» 100 MW of the Pacific DC Intertie between Celilo, Gye@nd Sylmar, in southern California. These rights exgiiter June
30, 2012.

The California-Oregon AC Intertie and the Pacific D@eltie are used primarily for the transmission ofrstte purchases and sales
of electricity among utilities, including PGE.

ITEM 3. LEGAL PROCEEDINGS.

Citizens Utility Board of Oregon v. Public Utility Commission of Oregon and Utility Reform Project and Colleen ONeill v.
Public Utility Commission of Oregon, Public Utility Commission of Oregon Docket Nos. DR 1LQUE 88, and UM 989, Marion
County Oregon Circuit Court, Case No. 94C-10417, the @urt of Appeals of the State of Oregon, the Oregon SupreenCourt,
Case No. SC S45653.

PGE, in its 1993 general rate filing, sought OPW@raval to recover through rates future decommissiooasgs and full recovery
of, and a rate of return on, its Trojan investmentERGequest was challenged, but in August 1993, the OBEl&d a Declaratory
Ruling in PGE'’s favor. The Citizens’ Utility Board (@) appealed the decision to the Oregon Court of Appeals.

In PGE's 1995 general rate case, the OPUC issued an order (1868 @ranting PGE full recovery of Trojan decommissgig cost:
and 87% of its remaining undepreciated investmeriierptant. The Utility Reform Project (URP) filed an agpdahe 1995 Order
to the Marion County Circuit Court. The CUB also filed appeal to the Marion County Circuit Court challegdghe portion of the
1995 Order that authorized PGE to recover a returnsareiihaining undepreciated investment in Trojan.

In April 1996, the Marion County Circuit Court isglia decision that found that the OPUC could not autbd?GE to collect a retL
on its undepreciated investment in Trojan. The 1996 iecisas appealed to the Oregon Court of Appeals.

In June 1998, the Oregon Court of Appeals ruled tiCPUC did not have the authority to allow PGE to recavrate of return on
its undepreciated investment in Trojan. The court retedrihe matter to the OPUC for reconsiderationso1 @95 Order in light of
the court’s decision.
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In September 2000, PGE, CUB, and the OPUC Staff sqitlezbedings related to PGE’s recovery of its investnnetiie Trojan
plant (Settlement). The URP did not participate in thtdeSaent and filed a complaint with the OPUC, challendd@E's applicatior
for approval of the accounting and ratemaking elemefritse Settlement.

In March 2002, the OPUC issued an order (Settlement Pdéaying all of the URP’s challenges and approvingB@pplication
for the accounting and ratemaking elements of the SettlefleatURP appealed the Settlement Order to the Mariemi@ircuit
Court. Following various appeals and proceedings, tleg@h Court of Appeals issued an opinion in Octob@&728at reversed the
Settlement Order and remanded the Settlement Order to tHE€ @P reconsideration.

As a result of its reconsideration of the Settlement OtHerOPUC issued an order in September 2008 that rede@& to refund
$33.1 million to customers. The Company completeddilstribution of the refund to customers, plus accinedest, as required.

In October 2008, the URP and the Class Action Plaintiféscribed in the Dreyer proceeding below) separately appbaled
September 2008 OPUC order to the Oregon Court of App@ed$ arguments were made on February 3, 2012 and a delnystbe
Oregon Court of Appeals remains pending.

Dreyer, Gearhart and Kafoury Bros., LLC v. Portland General Electric Company, Marion County Circuit Court, Case
No. 03C 10639; and Morgan v. Portland General Electric @mpany, Marion County Circuit Court, Case No. 03C 10640.

In January 2003, two class action suits were filed iniba€ounty Circuit Court against PGE. The Dreyer casksto represent
current PGE customers that were customers during the gesiodApril 1, 1995 to October 1, 2000 (Current C)amsd the Morgan
case seeks to represent PGE customers that were customiregstiolel period from April 1, 1995 to October 1, 20But who are no
longer customers (Former Class, together with the Cu@ass, the Class Action Plaintiffs). The suitskseemages of $190 million
plus interest for the Current Class and $70 million pitesrest for the Former Class, from the inclusiom ofturn on investment of
Trojan in the rates PGE charged its customers.

In April 2004, the Class Action Plaintiffs filed a Mon for Partial Summary Judgment and in July 2004, R{S&E moved for
Summary Judgment in its favor on all of the Class AcBtaintiffs’ claims. In December 2004, the Judge grantedthses Action
Plaintiffs’ motion for Class Certification and PartialfBmary Judgment and denied PGE’s motion for Summatgrdent. In
March 2005, PGE filed two Petitions with the Oregonr8ope Court asking the Court to take jurisdiction and candrthe trial
Judge to dismiss the complaints, or to show cause wiyystieuld not be dismissed, and seeking to overtur@kags Certification.

In August 2006, the Oregon Supreme Court issued agralinPGE’s Petitions abating these class action proceeditigthe OPUC
responded with respect to the certain issues thatdwed temanded to the OPUC by the Marion County CircuitriCo the
proceeding described above.

In October 2006, the Marion County Circuit Court ms3@n Order of Abatement in response to the rulingefiregon Supreme
Court, abating the class actions for one year.

In October 2007, the Class Action Plaintiffs filed atddo with the Marion County Circuit Court to lift thebatement. In
February 2009, the Circuit Court judge denied the Mot®lift the abatement.

Puget Sound Energy, Inc. v. All Jurisdictional Sellers bEnergy and/or Capacity at Wholesale Into Electric Energyand/or
Capacity Markets in the Pacific Northwest, Including Paties to the Western System Power Pool AgreemenFederal Energy
Regulatory Commission, Docket Nos. EL01-10-000, etgseand Ninth Circuit Court of Appeals, Case No. 03-7439
(collectively, Pacific Northwest Refund proceeding).

In July 2001, the FERC called for a preliminary evitemthearing to explore whether there may have been uapastinreasonable
charges for spot market sales of electricity in the Radibrthwest from December 25, 2000 through June 201 2During that
period, PGE both sold and purchased electricity in #efie Northwest. In
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September 2001, upon completion of hearings, the appadimihistrative law judge issued a recommended orderitaataims fol
refunds be dismissed. In December 2002, the FER{peeaed the case to allow parties to conduct furtheodésy. In June 2003, tt
FERC issued an order terminating the proceeding andrigthe claims for refunds. In November 2003 and Fatyr@004, the
FERC denied all requests for rehearing of its Jun® 2i@@ision. Parties appealed various aspects of these HERG to the U.S.
Ninth Circuit Court of Appeals (Ninth Circuit

In August 2007, the Ninth Circuit issued its decisionappeal, concluding that the FERC failed to adequatebgiexipow it
considered or examined new evidence showing intentionalehar&nipulation in California and its potential tiestie Pacific
Northwest and that the FERC should not have excluded the Pacific Northwest Refund proceeding purchasesasfgmade b
the California Energy Resources Scheduling (CERS)idivis the Pacific Northwest spot market. The NinthcGir remanded the
case to the FERC to (i) address the new market manipuletidence in detail and account for it in any futuresdegarding the
award or denial of refunds in the proceedings, (ii) inelsdles to CERS in its analysis, and (iii) further adersits refund decision in
light of related, intervening opinions of the court. T™iath Circuit offered no opinion on the FERC'’s findinlgased on the record
established by the administrative law judge and diduleton the FERC's ultimate decision to deny refurfdgo requests for
rehearing were filed with the court and, in April 2008 Ninth Circuit issued an order that denied the requeststiearing and
issued a mandate giving immediate effect to its Aug08¥ order remanding the case to the FERC.

In October 2011, the FERC issued an Order on Remaallisking an evidentiary hearing to determine whether algr$ad
engaged in unlawful market activity in the Pacific Northinggst markets during the December 25, 2000 through 22001
period by violating specific contracts or tariffs, aifdso, whether a direct connection existed between tbged unlawful conduct
and the rate charged under the applicable contract. FERIGha¢ltheMobile-Sierrapublic interest standard governs challenges t
bilateral contracts at issue in this proceeding, andttiomg presumption und&ftobile-Sierrathat the rates charged under each
contract are just and reasonable would have to be spdyifis@rcome before a refund could be ordered. FERC diletbie
presiding judge, if necessary, to determine a refund melbgy and to calculate refunds, but held that a maskeéé remedy was ni
appropriate, given the bilateral contract nature of the ead¢drthwest spot markets. Certain parties claiming refditets requests
for rehearing of the Order on Remand, contesting, amtimgy things, the applicable refund period reflecteithénOrder, the use of
theMobile-Sierrastandard, any restraints in the Order on the type of esidérat could be introduced in the hearing, and thedfck
market-wide remedy. The rehearing requests remain pending.

In its October 2011 Order on Remand, the FERC helti¢laeing procedures in abeyance pending the results lefhserti
discussions, which it ordered be convened before a FERIEment judge. The settlement proceedings are ongoing.

In May 2007, the FERC approved a settlement between PGEeatadh parties in the California refund case in DocketEN®0-95,
et seq. This resolved the claims between PGE and the @aifmarties named in the settlement as to transadticghe Pacific
Northwest during the settlement period, January 1, 20@ugh June 20, 2001. The settlement with the @ali& parties did nc
resolve potential claims from other market participantging to transactions in the Pacific Northwest.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable
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PART I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES.

PGE’s common stock is traded on the New York Stock ExphdNY SE) under the ticker symbol “POR”. As of Febyuar, 2012,
there were 1,105 holders of record of PGE's common stockhanclosing sales price of PGE’s common stock ondasg was
$25.14 per share. The following table sets forthftierperiods indicated, the highest and lowest salespdf PGE’s common stock
as reported on the NYSE.

Dividends
Declared
High Low Per Share
2011
Fourth Quarter $ 255 % 2227 % 0.26¢
Third Quarter 26.0( 21.2¢ 0.26¢
Second Quarter 26.0%t 23.3( 0.26%
First Quarter 24.0( 21.6¢ 0.26(
2010
Fourth Quarter $ 22,68 % 20.1: % 0.26(
Third Quarter 20.6: 18.0¢ 0.26(
Second Quarter 20.6( 18.1( 0.26(
First Quarter 20.6¢€ 17.4¢ 0.25%

While PGE expects to pay comparable quarterly dividemdss common stock in the future, the declaration gfdginidends is at th
discretion of the Company’s Board of Directors. Theoant of any dividend declaration depends upon factatstitte Board of
Directors deems relevant and may include, but are not lintoteGE’s results of operations and financial conajtfature capital
expenditures and investments, and applicable regulatory atchctual restrictions.
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ITEM 6. SELECTED FINANCIAL DATA.

The following consolidated selected financial data sthbe read in conjunction with Item 7.—“Management’s Dé&ston and

Analysis of Financial Condition and Results of Operadi’ and Item 8.—“Financial Statements and Supplemetatg.”

Statement of Income Data:
Revenues, net
Gross margin
Income from operations
Net income

Net income attributable to Portland General
Electric Company

Earnings per share—basic and diluted
Dividends declared per common share

Statement of Cash Flows Data:
Capital expenditures

Balance Sheet Data:
Total assets
Total long-term debt

Total Portland General Electric Company
shareholders’ equity

Common equity ratio

Years Ended December 31,

2011 2010 2009 2008 2007
(In millions, except per share amounts)
1,81: $ 1,78: $ 1,80¢ $ 1,74¢ $ 1,74:%
58% 54% 48% 50% 50%
30¢ $ 267 $ 20€ $ 217 $ 26¢
147 121 89 87 14¢
147 12t 95 87 14¢
1.9t 1.6€ 1.31 1.3¢ 2.3¢
1.05¢ 1.03¢ 1.01( 0.97( 0.93(
30C 45C 69€ 38: 45¢E
As of December 31,
2011 2010 2009 2008 2007
(Dollars in millions)
5,73 $ 5,491 $ 5,172 $ 4,88¢ $ 4,10¢
1,73¢ 1,80¢ 1,744 1,30¢ 1,31z
1,66: 1,592 1,54: 1,35¢ 1,31¢
48.6% 46.7% 46.%% 47.2% 50.(%
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF

OPERATIONS.

Forward-L ooking Statements

The information in this report includes statements thaf@award-looking within the meaning of the Private 8éies Litigation
Reform Act of 1995. Such forward-looking statements ingJulit are not limited to, statements that relate to ¢apews, beliefs,
plans, assumptions and objectives concerning future opesabasiness prospects, expected changes in future loadsjttome of
litigation and regulatory proceedings, future capital edgares, market conditions, future events or performanceotiret matters.
Words or phrases such as “anticipates,” “believes,” “estinfd®goects,” “intends,” “plans,” “predicts,” “projects;will likely

result,

”

will continue,” “should,” or similar expressiomase intended to identify such forward-looking statements.

Forward-looking statements are not guarantees of futuferpemnce and involve risks and uncertainties that coalgse actual
results or outcomes to differ materially from thoseregped. PGE’s expectations, beliefs and projectionsxpressed in good faith
and are believed by PGE to have a reasonable basis mglddit not limited to, management’s examination sefdrical operating
trends and data contained in records and other dafalaslesfrom third parties, but there can be no assurdratd”GES expectations
beliefs or projections will be achieved or accomplished.

In addition to any assumptions and other factors antersaeferred to specifically in connection with suctwiard-looking
statements, factors that could cause actual results or outéoni®SE to differ materially from those discussedoinvard-looking
statements include:

governmental policies and regulatory audits, investiga and actions, including those of the FERC and ORfficrespect
to allowed rates of return, financings, electricity pricand price structures, acquisition and disposal of fesiland other
assets, construction and operation of plant facilitregsmission of electricity, recovery of power costs cayuital
investments, and current or prospective wholesale andlcetapetition;

the effects of weak economies in the state of Oregonhandrtited States, including decreased demand for electricity,
reduced revenue from sales of excess energy during peritmls wfholesale market prices, impaired financial ditybof
vendors and service providers and elevated levels of untbliecustomer accounts;

the outcome of legal and regulatory proceedings anéssiscluding, but not limited to, the matters describedote 18,
Contingencies, in the Notes to Consolidated Findi8titements in Item 8.— “Financial Statements and Suppl&myen
Data” of this Annual Report on Form 10-K;

unseasonable or extreme weather and other naturabipleea, which can affect customer demand for power and could
significantly affect PGE’s ability and cost to procadequate power and fuel supplies to serve its custoaras;ould
increase the Company’s costs to maintain its generaitilifies and transmission and distribution systems;

operational factors affecting PGE’s power generdaailities, including forced outages, hydro and windditions, and
disruption of fuel supply, which may cause the Comparigdor repair costs, as well as increased power costs for
replacement power;

volatility in wholesale power and natural gas prieesich could require the Company to issue additiongigtof credit or
post additional cash as collateral with counterpartiesupmtso existing power and natural gas purchase agreements;
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» capital market conditions, including access to capittdrest rate volatility, reductions in demand for inwest-grade
commercial paper and the availability and cost of capital,edisas changes in PGE’s credit ratings, which could laave
impact on the Company’s cost of capital and its abititpccess the capital markets to support requirementgorking
capital, construction costs, and the repayments of matdebt;

« future laws, regulations, and proceedings thatccmdrease the Company’s costs or affect the operatithe €ompany’s
thermal generating plants by imposing requirements fottiaddl emissions controls or significant emissions faesxes,
particularly with respect to coal-fired generation lities, in order to mitigate carbon dioxide, mercury atlter gas
emissions;

» changes in wholesale prices for natural gas, coakmil,other fuels and the impact of such changes on the &gyrspower
costs and the availability and price of wholesale pawé#hne western United States;

» changes in residential, commercial, and industriaboost growth, and in demographic patterns, in PFervice territon

» the effectiveness of PGE’s risk management policiepesekdures and the creditworthiness of customers and
counterparties;

» the failure to complete capital projects on schedule andmiithiget

» declines in the fair value of equity securities Haldlefined benefit pension plans and other benefit planish could result
in increased funding requirements for such plans;

» changes in, and compliance with, environmental and endahgpeeies laws and polici

» the effects of climate change, including changes irtivironment that may affect energy costs or consumgtiorease the
Company’s costs, or adversely affect its operations;

* new federal, state, and local laws that could have adveesgsén operating resul

» cyber security attacks, data security breaches, or othl@rious acts that cause damage to the Company’s geneaation
transmission facilities, information technology systeargesult in the release of confidential customer angntary
information;

» employee workforce factors, including aging, potentiakesy, work stoppages, and transitions in senior mamagt
« general political, economic, and financial market condit

» natural disasters and other risks, such as earthgfiatd, drought, lightning, wind, and fii

« financial or regulatory accounting principles or polidireposed by governing bodies; ¢

e acts of war or terrorisr

Any forward-looking statement speaks only as of the datehich such statement is made, and, except as redyjitesv, PGE
undertakes no obligation to update any forward-lookingstant to reflect events or circumstances after the date ich wadnch
statement is made or to reflect the occurrence of unaatécipevents. New factors emerge from time to time aischivt possible for
management to predict all such factors, nor can it assessfihet of any such factor on the business or the etdemhich any
factor, or combination of factors, may cause resultsfferdnaterially from those contained in any forward-lmakstatement.
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Overview

Operating Activities —PGE is a vertically integrated electric utility engagethe generation, purchase, transmission, digidh,
and retail sale of electricity in the state of Oregon, asagethe wholesale sale of electricity and natural gas in titedJStates and
Canada. The Company generates revenues and cash flows Igrfroarithe sale and distribution of electricity to cusemin its
service territory.

The Company’s revenues and income from operations gatufite during the year due to the impacts of seasorédhareconditions
on demand for electricity. Price changes and customer psdiggens (which can be affected by the economy) alsodraeéect on
revenues while the availability and price of purchgsader and fuel can affect income from operations. PGE~Nmter-peaking
utility that typically experiences its highest retaikegy sales during the winter heating season, with a stitgvler peak in the
summer that generally results from air conditionitegnand.

Customers and DemandContinued customer growth and significantly higher dedhfrom a certain paper production customer
during 2011 has resulted in a 3.3% increase in retail grisigveries over 2010. Energy efficiency and conservagitorts by retail
customers continue to influence total deliveries, althaheg financial effects of such efforts are intended tmligated by the
decoupling mechanism. On a weather adjusted basis,entaijy deliveries in 2011 increased 1.4% compare@10 2with 1%
attributable to the paper production sector.

The following table indicates the average number @filretistomers, including those customers who purchaseaheigy from an
ESS, and deliveries, by customer class, during teetp@ years:

2011 2010 Increase/
Average Average (Decrease)
Number of Energy Number of Energy in Energy
Customers Deliveries * Customers Deliveries * Deliveries
Residential 719,97 7,738 717,71¢ 7,452 3.8%
Commercial 102,94( 7,41¢ 102,28: 7,27 2.C
Industrial 25t 4,19: 26E 4,004 4.7
Total 823,17 19,34t 820,26t 18,73 3.2%

* In thousands of MW|

PGE projects that weather adjusted retail energy delivenie20fL2 will increase approximately 0.9% from 2011 Wwerngadjusted
levels, after allowing for energy efficiency and conséipn efforts. Excluding certain paper production custoni®@E projects that
retail energy deliveries for 2012 will increase apjmately 1% to 1.5% from 2011 weather adjusted levelg @rhese paper
customers ceased operation early in 2011 and a second caagriits incremental energy requirements based on marketi@osndi
which can cause significant load volatility.

Average seasonally adjusted unemployment rates are as follows

United States Oregon Portland/Salem
2011 9.C% 9.6% 9.6%
2010 9.€ 10.€ 10.t

The majority of the Company’s service territory lieshin the Portland/Salem metropolitan area. The sta@refon, which
continues to experience in-migration, forecasts traatrerage Oregon unemployment rate for 2012 is expecbsdapproximately
9.2%.

Power Operation—To meet the energy needs of its retail customers, the @omngilizes a combination of its
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own generating resources and wholesale market transacBased on numerous factors, including plant avéilglmustomer
demand, river flows, wind conditions, and current whallegrices, PGE makes economic dispatch decisions couasilyuo an effor
to obtain reasonably-priced power for its retail cusisnin addition, PGE’s thermal generating plants reqairging levels of
annual maintenance, during which the respective plamasailable to provide power. As a result, the amotipbwer generated
and purchased in the wholesale market to meet the Compataildoad requirement can vary from period to period.

During the second quarters of 2011 and 2010, such anraiatenance was performed, with more extensive plannedeervic
maintenance completed in 2011 compared to 2010. Avafiabfiithe plants PGE operates approximated 93% , 9&8d 89%for the
years ended December 31, 2011, 2010, and 2009, reghgciwth the availability of Colstrip, which PGE doest mperate,
approximating 84% , 95% , and 68% , respectively. Theedserin Colstrip’s availability in 2011 was due toplant’s planned
maintenance, which included the installation of a new fotoUnit 3.

During the year ended December 31, 2011 , the Compaegkrating plants provided approximately 48% of its retad loa
requirement, compared to 64% in 2010 and 57% in 2@0%hough the level of service maintenance on the Compayerigrating
plants was greater in 2011 than in 2010, the decredke nelative volume of power generated to meet the Compangislostd
requirement was primarily due to the economic displacewofeasignificant amount of thermal generation by inadanergy
received from hydro resources and lower cost purchasedrpduring 2011.

Energy received from PGE-owned hydroelectric plants aggiucontracts from mid-Columbia hydroelectric projectseased 14%
in 2011 compared to 2010 . These resources providedxap@ately 25% of the Company’s retail load requirement2f@tl , and
23% for 2010 and 25% for 2009 . Energy received froesalsources exceeded projections (or “normal”) includdakiCbompany’s
Annual Power Cost Update Tariff (AUT) by approximat&Bg6 during 2011 , compared to falling short of suajgmtions by
approximately 8% during 2010 and 2009 . Such projestiaich are finalized with the OPUC in November each,yestablish the
power cost component of retail prices for the followingendhar year. ‘Normal’ represents the level of energy fotedas be
received from hydroelectric resources for the year andsiscban average regional hydro conditions. Any excelgdro generation
from that projected in the AUT generally displaces powamnfhigher cost sources, while any shortfall is gdheraplaced with
power from higher cost sources. Energy from hydro ressuis expected to be below normal for 2012.

Energy expected to be received from wind generating ressis projected annually in the AUT and is based od wfadies
completed in connection with the permitting process efind farm. Any excess in wind generation from thatewtgd in the AUT
generally displaces power from higher cost sources, w@hifeshortfall is generally replaced with power fromghgr cost sources.
Energy received from wind generating resources fell sfdttat projected in PGE’s AUT by 13% in 2011 ané&a2in 2010.

Pursuant to the Company’s power cost adjustment mech&RiS/M), customer prices can be adjusted to reflect aqrodi the
difference between each year’s forecasted net variable powsr(5Bd4PC) included in prices (baseline NVPC) and actuaPd for
the year, to the extent such difference is outsidepséadetermined “deadbandlhe PCAM provides for 90% of actual NVPC abt
or below the deadband to be collected from or refundeddtomers, respectively, subject to a regulated earresgsAny estimated
collection from or refund to customers pursuant toREAM is recorded in Revenues in the Company’s statenoéinisome in the
period of accrual. Starting in 2011, the deadband rainges$15 million below to $30 million above baseline NV.P

For the year ended December 31, 2011, actual NVPC wasxamately $34 million below baseline NVPC, which is $18lion
below the lower deadband threshold. For 2011, PGEdedan estimated refund to customers of approximately $li@mplirsuan
to the PCAM, reduced from the $17 million potentifund as the result of the regulated earnings test.®d¥ 2actual NVPC was
approximately $12 million below baseline NVPC, with efund to customers recorded as actual NVPC was witkiestablished
deadband range of $17 million below to $35 million abbaseline NVPC. For 2009 , actual NVPC was approxim&22 million
above baseline NVPC,
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with no collection from customers recorded as actual NVRE within the established deadband range of $15 mitleow to $29
million above baseline NVPC.

Capital Requirements and Financing—PGE'’s capital requirements in 20ffimarily related to ongoing capital expenditurestfa
upgrade, replacement, and expansion of transmissitnipdition and generation infrastructure, as well as tdoggaenhancements
and expenditures related to hydro licensing. Includeddh sapital expenditures were the installation of the difgianned
emissions controls at Boardman and the replacemehéeafooling tower structure and upgrades to the gas wdnid exhaust syste
components at Coyote Springs during their annual maintenoutages. Capital expenditures were $300 millio01d 2nd are
expected to approximate $328 million in 2012 .

Although there were no contractual maturities of long-tdeft, PGE redeemed $73 million of long-term det&dal . Contractual
maturities of long-term debt are $100 million in 2012

During 2011 , cash from operations of $453 millianded the Company’s capital requirements and redempuifdoeg-term debt.
For 2012, PGE expects to fund estimated capital regeinesrand contractual maturities of long-term debt washdrom operations,
which is expected to approximate $500 millidror further information, see the Liquidity and Debd &vuity Financings sections
this Item 7.

In accordance with PGE’s Integrated Resource Plan (IRPparsuant to the OPUC’s competitive bidding guidelittes,Company
plans to issue two RFPs for additional resources d@®g, with one for capacity and energy resources anthemnior renewable
resources. The RFP for capacity and energy resourcesdasteso seek approximately 300 MW to 500 MW of basé kenergy
resources, 200 MW of year-round flexible and peakisgueces, 200 MW of bi-seasonal peaking supply, andvia0of winter-
only peaking supply. The flexible and peaking resourcee®pected to be available in the 2013 to 2015 timefraiitie the base
load energy resources expected to be available in the 2@08 Totimeframe. The RFP for renewable resources weelkl s
approximately 101 MWa of renewable resources, which wbeldxpected to be available to meet PGE’s 2015 requiteraader
Oregon’s renewable energy standard.

For additional information concerning PGE’s IRP, seatlire Energy Resource Strategy” in the Power Supplijoseat Item 1.—
“Business” and the Capital Requirements section in this tem

Legal, Regulatory and Environmental Matters—PGE is a party to certain proceedings, the ultimateamo¢ of which could have
a material impact on the results of operations and casls fih future reporting periods. Such proceedings delbut are not limited
to, matters related to:

* Recovery of the Comparg/investment in its closed Trojan ple
» Claims for refunds related to wholesale energy saléag 2000 2001 in the Pacific Northwest Refund proceeding;

* An investigation of environmental matters at Portlatatbor

For additional information regarding the above and atiatters, see Note 18, Contingencies, in the Notestedidated Financial
Statements in Item 8.—"“Financial Statements and SupplenydDéda.”

The following discussion highlights certain regulatdgms, which have impacted the Company’s revenues, re$ulpemtions, or
cash flows for 2011, and some have affected customer pricastlaorized by the OPUC. In some cases, the Congefayred the
related expenses or benefits as regulatory assets or igshitéspectively, for later amortization and inclusionustomer prices,
pending OPUC review and authorization.
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Retail revenue adjustments, as approved by the OPUC, bedattésefduring 2011, pursuant to the processes or mesrhani
described below:

General Rate Case—Effective January 1, 2011, the OPUC apmp\adrease in PGE'’s annual revenues of $65 million,
which represented an approximate 3.9% overall increasestomer prices, and included a reduction in powes ais$35
million under the AUT.

The OPUC also approved a tariff that provides a mechafoisfuture consideration of customer price changeseelet the
recovery of the Company’s remaining investment in the @oan generating plant over a shortened operating life. The
Company plans to cease coal-fired operation at Boardman atdlof 2620, consistent with revised rules adoptethiey
Oregon Environmental Quality Commission in December ZiidDapproved by the EPA in June 2011.

Pursuant to the tariff, the OPUC approved recovery of iseckdepreciation expense reflecting a change in the retitem
date of Boardman from 2040 to 2020 and an updated decaginmiigy cost estimate, with new prices effective July01,12
which provided an incremental revenue requirement folastesix months of 2011 of $7 million. The tariff pides for
annual updates to the revenue requirements with revigmabsgo take effect each January 1.

Power Costs—Pursuant to the AUT process, PGE anrfilalfyan estimate of its forecasted power costs, métlu prices to
become effective January 1st of the following year. éndhent a general rate case is filed in any given yeacdsted powt
costs would be included in such filing. Effective Janugrg012, rate adjustments under the AUT are estimatestitice
annual retail revenues by $22 million due to a redudtiqpower costs.

Renewable Resource Costs—Pursuant to a renewable agljisiause (RAC) mechanism, PGE can recover in customer
prices prudently incurred costs of renewable resouregstk expected to be placed in service in the currentear.
mechanism impacts results of operations only to thenéxf providing a return on the Company’s investmenisill,
however, result in an increase in cash flows during éuyaars to provide for the recovery of the initial cdptgoenditures
for the renewable resources. The Company may submit @ fdithe OPUC by April 1st each year, with prices to bezo
effective January 1st of the following year. As part & RAC, the OPUC has authorized the deferral of ekgtioists not yet
included in customer prices until the January 1st effecate.

The Company did not submit a RAC filing in 2011 tadid not anticipate an approved renewable resourcéi@udvould be
placed into service during the year.

Decoupling Mechanism—The decoupling mechanism provyatesustomer collection or refund if weather adjusted use per
customer is less than or more than that approved indhg@ny’s most recent general rate case. In the Companyg’l
General Rate Case, the OPUC extended the mechanism throigyh 201

* In May 2010, the OPUC authorized the Company to refandtail customers approximately $3 million related &
twelve month period ended January 31, 2010, as weathestedjuse per customer exceeded levels included in the
2009 General Rate Case. Revenues were adjusted during the cutheggeeriod, while credits to customers began
June 1, 2010 and continued over a one-year period.

* In 2010, the Company recorded an estimated collecti&8 million, as weather adjusted use per custometesas
than levels included in the 2009 General Rate Case. Gotidcbm customers is to occur over a one-year period,
which began June 1, 2011.
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e During 2011, the Company recorded a $2 milliommefto customers, which resulted primarily from Istig higher
weather adjusted use per customer than that approveel 2011 General Rate Case.

Pending review and approval by the OPUC, any resutéfgnds to customers would be expected over a one-year
period beginning June 1, 2012.

+ Refund of tax credits—In January 2011, PGE began proviagits to customers over a one year period for potiutio
control tax credits the Company had accumulated relatér tindependent Spent Fuel Storage Installation (ISESKing
2011, the Company provided $18 million in customer itsed

Results of Operations

The following tables provide financial and operation&rmation to be considered in conjunction with managetseahiscussion an
analysis of results of operations.

The consolidated statements of income for the years pgegséollars in millions):

Years Ended December 31,

2011 2010 2009
As % As % As %
Amount of Rev Amount of Rev Amount of Rev
Revenues, net $ 1,81¢ 10(% $ 1,78: 10C% $ 1,80 10(%
Purchased power and fuel 76C 42 82¢ 46 944 52
Gross margin 1,05¢ 58 954 54 86(C 48
Operating expenses:
Production and distribution 201 11 174 10 17¢ 10
Administrative and other 21€ 12 18¢€ 11 17¢ 10
Depreciation and amortization 227 13 23¢ 13 211 12
Taxes other than income taxes 98 5 89 5 84 4
Total operating expenses 744 41 687 39 652 36
Income from operations 30¢ 17 267 15 20¢ 12
Other income:
Allowance for equity funds used during
construction 5 — 13 1 18 1
Miscellaneous income, net 1 — 4 — 3 —
Other income, net 6 — 17 1 21 1
Interest expense 11C 6 11C 6 104 6
Income before income taxes 20E 11 174 10 12t 7
Income taxes 58 3 53 3 36 2
Net income 147 8 121 7 89 5
Less: net loss attributable to noncontrolling intere: — — 4) — (6) —
Net income attributable to Portland General
Electric Company $ 147 8% $ 12& 7% $ 95 5%
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Revenues, energy deliveries (based in MWh), and average nofrmegail customers consist of the following for fesrs presented:

Years Ended December 31,

2011 2010 2009
Revenues® (dollars in millions):
Retail:
Residential $ 877 48% $ 802 45% $ 85€ 47%
Commercial 63t 35 601 34 642 36
Industrial 22€ 13 221 12 16€ 9
Subtotal 1,73¢ 96 1,62t 91 1,66¢ 92
Other accrued revenues, net (26) (2) 39 2 @) —
Total retail revenues 1,72 95 1,664 93 1,657 92
Wholesale revenues 60 3 87 5 112 6
Other operating revenues 31 2 32 2 35 2
Total revenues $ 1,81: 10C% $ 1,78¢ 10C% $ 1,80¢ 10(%
Energy deliveries® (MWh in thousands):
Retail:
Residential 7,73 36 % 7,452 35% 7,901 36%
Commercial 7,41¢ 35 7,27 34 7,55¢ 34
Industrial 4,192 19 4,004 19 3,87¢ 17
Total retail energy deliveries 19,34¢ a0 18,73: 88 19,33¢ 87
Wholesale energy deliveries 2,14z 10 2,58( 12 2,89¢ 13
Total energy deliveries 21,48 10C % 21,31: 10C% 22,23: 10C%
Average number of retail customers:
Residential 719,97 87%  717,71¢ 88% 714,37 88%
Commercial 102,94( 13 102,28: 12 101,22: 12
Industrial 25E — 26& — 271 —
Total 823,17 10C%  820,26t¢ 10(%  815,86¢ 10C%

(1) Includes both revenues from customers who purctieseenergy supplies from the Company and revefroes the delivery of energy to
those commercial and industrial customers thatlase their energy from ESSs.

(2) Includes both energy sold to retail customers aredgy deliveries to those commercial and industnisstomers that purchase their energy
from ESSs.
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PGE's sources of energy, including total system load afadl foad requirement, for the years presented are as
follows:

Years Ended December 31,

2011 2010 2009
Sources of energy (MWh in thousands):
Generation:
Thermal:
Coal 4,12¢ 19% 4,98¢ 23% 3,76( 18%
Natural gas 2,13¢ 10 4,46( 21 4,50( 21
Total thermal 6,267 29 9,44¢ 44 8,26( 39
Hydro 1,93: 9 1,83( 9 1,80( 8
Wind 1,21¢ 6 833 4 49¢ 2
Total generation 9,417 44 12,103 57 10,55¢ 49
Purchased power:
Term 6,252 29 3,98¢ 19 6,14t 29
Hydro 2,897 13 2,415 11 2,801 13
Wind 26¢ 1 297 1 292 1
Spot 2,76: 13 2,61¢ 12 1,641 8
Total purchased power 12,18: 56 9,31¢ 43 10,87¢ 51
Total system load 21,59: 10C% 21,42 10C% 21,43¢ 10C%
Less: wholesale sales (2,147) (2,580 (2,896
Retail load requirement 19,45: 18,84: 18,54:

Net income attributable to Portland General Electric Commny for the year ended December 31, 2011 was $147 millio$].85
per diluted share, compared to $125 million , or $pé&6diluted share, for the year ended December 31, 201®$Zhmillion , or
18% , increase in net income was primarily due to thebiomad effects of a 3% increase in total retail energy deég, a 4%
increase in customer prices, and a 9% decrease in awenagiele power cost. Decreased average variable power costiriwas by
the economic displacement of a significant amount of thegearation with lower cost purchased power and increaseglyener
received from lower cost hydro and wind resources. Asaltrof decreased NVPC, PGE recorded an estimated refungtomers
of $10 million pursuant to the PCAM, as actual NVPGwalow baseline NVPC in 2011, with no refund or abiten from
customers recorded in 2010. Offsetting these incraasest income were higher employee-related costs.

Net income attributable to Portland General Electric Camydor the year endeDecember 31, 2010 was $125 million , or $1.66 per
diluted share, compared to $95 million , or $1.31 plertelil share, for the year ended December 31, 2009 . Thaizt , or 32% ,
increase in net income was primarily due to the following

» Improved power supply operations, resulting froméases in plant availability along with lower natural gases relative t
those included in the AUT. Additionally, during 2009 eppmately $16 million of incremental replacement poweitsos
were incurred to replace the output of both ColstripBoardman during extended maintenance and repair outages;

« A 3$17 million increase in Other accrued revenues relatdtetoegulatory treatment of income taxes (SB 408), wisich
primarily the result of a $13 million refund to customezcorded in 2009 and a $4 million reduction to thadwant recorded
in 2010. For 2009, taxes authorized for collectiondistomer prices exceeded the amount paid by PGE, resultinfyiture
refund to customers. For the tax year 2010, no antelated to SB 408 was recorded; and
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An $18 million decrease in Purchased power and fuel espealated to the write-off in 2009 of previouslyeteéd excess
replacement power costs associated with Boardman’s fottede from late 2005 to early 2006.

2011 Compared to 2010

Revenuesncreased $30 million , or 2% , in 2011 compared tb028s a result of the net effect of the items discusseasvbel

Total retail revenuescreased $58 million, or 3%, due primarily to thddaling items:

A $62 million increase related to the volume of retail enexgy. Residential volumes were up 4%, primarily drivgn b
cooler temperatures in the heating seasons. In additioomeocial and industrial deliveries were up 3% due |ariel
increased demand from the paper sector;

A $61 million increase related to changes in average reted firat resulted primarily from the 3.9% overallregse
effective January 1, 2011 authorized by the OPUC in tiragainys 2011 General Rate Case and an increase effective .
2011 related to the recovery of Boardman over a shedteperating life; partially offset by

An $18 million decrease as a result of the ISFSI taxitsreefund recorded in 2011 (offset in Depreciation andrtinadion),
with no comparable refund in 2010;

An $18 million decrease related to the deferral oErexe requirements for Biglow Canyon in 2010, which imakided in
Other accrued revenues. In 2011, the recovery of Biglamy@n is included in the average retail price discuskedeaas a
result of the 2011 General Rate Case;

A $10 million decrease related to the decoupling mechanigrich is included in Other accrued revenues. In 26182
million refund to customers was recorded, which resuftrimarily from slightly higher weather adjusted use qustomer
than that approved in the 2011 General Rate Case. Aotbegthings, the 2011 General Rate Case reset thineassed fo
the decoupling mechanism. An $8 million collection fronstomers was recorded in 2010, resulting from lomeather
adjusted use per customer than that approved in the 200&r& Rate Case;

A $10 million decrease related to an estimated refumdistomers, pursuant to the PCAM, recorded in 201 lirarhaided in
Other accrued revenues, with no amount recorded in 201@utfdoer discussion of the PCAM, see Purchased powefush
expense, below;

A $7 million decrease related to the regulatory treatnof income taxes (SB 408) primarily due to an adjustmezorded in
2010 that pertained to the 2009 liability, which waduded in Other accrued revenues. SB 408 was repealed ira@@1io
longer applies to tax years after 2009; and

A $5 million decrease due to the 2010 reversal of a defemalstomer refunds pursuant to an OPUC order retatdte
2005 Oregon Corporate Tax Kicker, which was included ireQdlccrued revenues.
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Heating degree-days in 2011 were 10% greater than thedrSayerage and increased 11% compared to 2010 , whilagdelgree-
days increased 15% from 2010. The following table ind&ctite number of heating and cooling degree-days for thedger
presented, along with 15-year averages provided by the [dhWémather Service, as measured at Portland Internatiorpdrand
illustrates that weather effects increased the demand fdrieiy in 2011 over 2010:

Heating Cooling
Degree-Days Degree-Days
2011 2010 2011 2010
1st Quarter 1,97¢ 1,62¢ — —
2nd Quarter 94¢€ 861 16 18
3rd Quarter 51 117 34¢€ 29€
4th Quarter 1,67¢ 1,58( — —
Full Year 4,65( 4,187 362 314
15-year Full Year average 4,21¢ 4,192 464 473

On a weather adjusted basis, retail energy deliverig8id increased 1.4% compared to 2010 , with 1% ataiide to the paper
production sector. Deliveries to residential, commereiadl industrial customers increased by 0.2%, 0.4%, &%,5espectively.

PGE projects that weather adjusted retail energy delivenie®fl2 will increase approximately 0.9% from 2011 Wwentdjusted
levels, after allowing for energy efficiency and conséipn efforts. Excluding certain paper production custoni®®E projects that
retail energy deliveries for 2012 will increase appmately 1% to 1.5% from 2011 weather adjusted levelg @rthese paper
customers ceased operation early in 2011 and a second chasriits incremental energy requirements based on marketi@uesdi
which can cause significant load volatility.

Wholesale revenuessult from sales of electricity to utilities and powearketers that are made in the Company’s efforts to secur
reasonably priced power for its retail customers, manakeatisl administer its current long-term wholesale caitdré&Such sales can
vary significantly from year to year as a result of ecoisaronditions, power and fuel prices, hydro and wind atdlity, and
customer demand.

Wholesale revenues in 2011 decreased $27 million , or,3id@ 2010 as a result of the following:

« A 3$13 million decrease related to a 17% decline in the avevhgkesale price the Company received, driven by lower
electricity market prices due to abundant hydro in theoregind

* A $14 million decrease due to a 17% decline in wholesadézgy sales volurr

Purchased power and fuekxpense includes the cost of power purchased and fuetagederate electricity to meet PGE's retail
load requirements, as well as the cost of settled elestdmatural gas financial contracts. In 2011 , Purchaeedr and fuel
expense decreased $69 million , or 8% , from 2010 , $#ghmillion related to a 9% decrease in average Varfawer cost,
partially offset by $7 million related to a 1% increas¢otal system load. The average variable power cos$@a45 per MWh in
2011 compared to $38.68 per MWh in 2010 .

The decrease in Purchased power and fuel expense consisted of

+ A $71 million decrease in the cost of generation, prityalriven by a decrease in the proportion of power glediby
Company-owned thermal generating resources. During 204ifjnificant amount of thermal generation was economically
displaced by lower cost purchased power and increasegyereeeived from lower cost hydro and wind generatingueses
relative to 2010. The average cost of power generated sexte®b6 in 2011 compared to 2010; and
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* A $2 million increase in the cost of purchased powensisting of $151 million related to a 31% increasedrchases,
substantially offset by $149 million related to a 23é6mrase in average cost. The decrease in average cost wadlyrim
driven by lower wholesale power prices resulting from fatate hydro conditions.

Energy from PGE-owned wind generating resources gBiglanyon) increased 46% from 2010, and represented @é of
Company’s retail load requirement in 2011 compared tord2010. These increases were due to the completidredhird and final
phase of Biglow Canyon in August 2010 and favorabledvdgonditions in 2011 relative to 2010. Energy receivech wind
generating resources fell short of projections includedenCompany’s AUT by approximately 13% in 2011 and 2@%010.

Hydroelectric energy during 2011, from both PGE-owneddwil@ctric projects and from mid-Columbia projects, exeddtat
projected in the Company’s 2011 AUT and 2010 by E3#b 14% , respectively. Total hydroelectric energy fedirsof projections
included in the Company’s AUT by approximately 8% in 20@Qrrent forecasts indicate that regional hydro coowitin 2012 will
be below normal levels.

The following table indicates the forecast of the ApriSeptember 2012 runoff (issued February 21, 2012peoad to the actual
runoffs for 2011 and 2010 (as a percentage of normateasured over the 30-year period from 1971 through)200

Runoff as a Percent of Normal

2012 2011 2010
Location Forecast Actual Actual
Columbia River at The Dalles, Oregon 95% 135% 7%
Mid-Columbia River at Grand Coulee, Washington 99 12¢ 78
Clackamas River at Estacada, Oregon 92 13E 124
Deschutes River at Moody, Oregon 98 12C 104

*  Volumetric water supply forecasts for the Pacificrifiwest region are prepared by the Northwest Riggecast Center in conjunction
the Natural Resources Conservation Service and otfoperating agencies.

For 2011, actual NVPC was approximately $34 million hethaseline NVPC, with PGE recording an estimated refundstomers
of approximately $10 million pursuant to the PCAM, whigas reduced from the potential refund of $17 milksra result of the
regulated earnings test. Actual NVPC was approximatelyniillion below baseline NVPC in 2010, but within theéaddished
deadband ranges; accordingly, no refund to customers wasedqaursuant to the PCAM.

Gross margin,which represents the difference between Revenues and Purgoassdand fuel expense, is among those
performance indicators utilized by management in the aisadydinancial and operating results and is intendesufiplement the
understanding of PGE’s operating performance. It pes/@ measure of income available to support other opegatiivities and
expenses of the Company and serves as a useful measunelérstanding and analyzing changes in operating pexfmerbetween
reporting periods. It is considered a “non-GAAP finahaieasure,” as defined in accordance with SEC rulessamat intended to
replace operating income as determined in accordanceSMlP.

As a percent of Revenues, Gross margin was 58% in 201lacecthip 54% in 2010 . The increase in Gross margindnrasn by the
9% decrease in average variable power cost and increa3&sinfretail energy deliveries and 4% in retail oost¢r prices resulting
from the 2011 General Rate Case, which became effective Jan@&xy11 and a tariff for the recovery of Boardman ovédratsnec
operating life, which became effective July 1, 2011.
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Production and distribution expense increased $27 million , or 16% , in 2011 condpar@010 , primarily due to the following:

A $10 million increase due to increased operatingmathtenance expenses at the Company’s thermal gengpkting
(including extensive work performed during their planaadual outages) and at Biglow Canyon, the final phasgizh
was completed in August 2010;

A $9 million increase to distribution system experm@wnarily related to increased information technology castttree
trimming activities; and

An $8 million increase related to higher labor and emplogeetit cost:

Administrative and other expense increased $32 million , or 17% , in 2011 condp@r@010 , primarily due to the following:

A $13 million increase primarily due to higher piemsand employee benefit expenses, and increased incentiyeosation
related to an improvement in corporate financial and oipgraerformance for 2011;

A $5 million increase related to higher information tedbgg costs
A $4 million increase in fees related to various legalemdronmental proceeding
A $3 million increase in the provision and wrd#-of certain uncollectible customer accounts;

A $2 million increase related to higher OPUC regulatoggfieesulting from higher prices in 2011 (fully offseRetail
revenues).

Depreciation and amortizationexpense decreased $11 million , or 5% , in 2011 compar2@l0 , due largely to the net effect of
the following:

An $18 million decrease related to the amortization sfamer refunds for the ISFSI tax credits (offset in Rees)

A $12 million decrease related to increases in estimaeftiluives and reductions to estimated removal costeréin long-
lived assets due to an updated depreciation study;

A $4 million decrease related to the impairmens leognized in 2010 on photovoltaic solar power fagdjtthe majority of
which was allocated to noncontrolling interest throughNbeloss attributable to the noncontrolling interests. detulitional
information, see Note 16, Variable Interest EntitiegshaNotes to Consolidated Financial Statements includidnm8.—
“Financial Statements and Supplementary Data.”; offset by

A $21 million increase in depreciation related todbmpletion of Biglow Canyon Phase IIl in August 20BOardman
shortened operating life, the Smart Meter project, ahdratapital additions in late 2010 and in 2011 ; and

A $2 million increase in amortization related to hydroeledicenses

Taxes other than income taxemcreased $9 million , or 10% , in 2011 compared tb020primarily due to higher property taxes,
resulting from both increased property values anddtesr and higher city franchise fees related to increasei Rgenues.
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Other income, netwas $6 million in 2011 compared to $17 million in RQIThe decrease is primarily due to the following:

» An $8 million decrease in the allowance for equityd&insed during construction, as a result of lower coctgiruwork in
progress balances during 2011 , related primarily to thgusa2010 completion of Biglow Canyon Phase llI; and

* A 3$5 million decrease in income from non-qualifiezhbfit plan trust assets, resulting from a minimas iosthe fair value of
the plan assets in 2011 compared to a $5 million ga291i0 .

Interest expensean 2011 was comparable to 2010, as a $6 million decreabe iallowance for funds used during construction,
related primarily to the August 2010 completion oflBiv Canyon Phase lll, was offset by lower interest orgiterm debt and
certain regulatory liabilities.

Income taxesincreased $5 million , or 9% , in 2011 , compared ta02Qqdrimarily due to higher income before taxes in 2011 ,
partially offset by increased federal wind productiondeedits (PTCs) in that year. The effective tax rat&8.8% and 30.3% for
2011 and 2010, respectively) differ from the federal stayuate primarily due to benefits from PTCs and statecredits. An
increase in PTCs, related to increased production fhrencompleted Biglow Canyon wind project, was partiallgeffiby an increase
in the state income tax rate and a reduction in sateredits.

Net loss attributable to noncontrolling interestsrepresents the noncontrolling interests’ portion ofrtéeloss of PGE's less-than-
wholly-owned subsidiaries, the majority of which inl®0consists of the impairment losses recognized on theditdic solar
power facilities, discussed previously in Depreciatiod amortization.

2010 Compared to 2009
Revenuedecreased $21 million , or 1% , in 2010 compared t® 260a result of the net effect of the items discussedvbelo

Total retail revenuescreased $7 million, or 1%, due primarily to net effeicthe following:
» A $25 million increase related to the volume of retail enagy resulting from the net effect

o A shift in the mix of customers purchasing their enesgyuirements from PGE, with a certain large industrial
customer choosing to purchase it energy requirementsRP®E as opposed to purchasing its energy requirements
from an ESS in 2009;

o A 3.3% increase in deliveries to industrial customesid part to improvement in the high technology seata an
increase in production by one large industrial custoared;

o The addition of an average of 4,400 retail custonpagjally offset b'

o A DL.7% decrease in residential deliveries and a 3.7%edse in commercial deliveries primarily due to milder
weather conditions during 2010 and the continued eftdasveak economy; and

o The effects of energy efficiency programs on retail gnekeliveries during 2010 relative to 20

* A 317 million increase related to SB 408, included théd accrued revenues, resulting from an estimated $1i&mill
customer refund recorded in 2009 along with a $4 milieversal of a portion of the 2009 refund recorded k028s a
result of the uncertainty around the application of tiesrat the time, the Company recorded no collectiom itastomers
for 2010;

» A 315 million increase related to the decoupling mechanighich is included in Other accrued revenues. In 2010, an
estimated $8 million receivable from customers was dsmhrresulting from lower weather adjusted use per custtirae
that approved in the 2009 General Rate Case, compared tmidi$d refund to customers recorded in 2009, resulfing
higher weather adjusted use per customer than that approtresi2009 General Rate Case;

* A $10 million increase resulting from a reductionttie transition adjustment credit provided to thoseroencial and
industrial customers that purchase power from ESSsisitiran adjustment credits reflect
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the difference between the cost and market value of PG/srmsupply, as provided by Oregon’s electricity regtrting
law;

» A 37 million increase related to the deferral of revemggiirements for Biglow Canyon, which is included in €@thccrued
revenues;

» A $5 million increase due to the reversal of a deferratfistomer refunds related to the 2005 Oregon Corporat&ithsr,
pursuant to an OPUC order issued in the third quaft2®@10, which is included in Other accrued revenues; and

* A $72 million decrease related to a 4% decline inayeretail price that resulted primarily from a decreasetvariable
power costs, partially offset by increases for the regoeEBiglow Canyon Phase Il and Selective Water Widlhhl capital
projects.

Heating degree-days in 2010 decreased 5% compared tov20i®cooling degree-days, which were 34% less than tlhedb
average, decreased 50%. The following table indicates theeruof heating and cooling degréays for the periods presented, al
with 15-year averages provided by the National Weather Seagomeasured at Portland International Airport:

Heating Cooling
Degree-Days Degree-Days
2010 2009 2010 2009
1st Quarter 1,62¢ 2,02z — =
2nd Quarter 861 57¢ 18 aC
3rd Quarter 117 63 29¢€ 537
4th Quarter 1,58( 1,72¢ — —
Full Year 4,187 4,391 314 627
15-year Full Year average 4,19: 4,16¢ 473 467

On a weather adjusted basis, retail energy deliveriezdsed 1.4% in 2010 compared to 2009, with deliveriessidential and
commercial customers decreasing by 2.5%, and 2.2%, resggctind deliveries to industrial customers increasing.BYo.

Wholesale revenués 2010 decreased $25 million, or 22%, from 2009 asaltref the following:

* A $13 million decrease related to a 12% decline in avesdupéesale prices obtained by the Company, driven by lower
electricity market prices; and

* A $12 million decrease due to an 11% decline in wholesal@ygsates volum:
In 2010, electricity demand from PGE'’s retail custosngas less than originally projected, with excess powiially acquired to
meet retail load, sold into a relatively low-priced wdsa@le market. A portion of the excess volume was useffistet tower than
projected hydro and wind production, reducing the na&wavailable for resale into the wholesale energy market.

Other operating revenuatecreased $3 million, or 9%, primarily due to a reductiofuel oil sales from the Company’s Beaver
generating plant. Such sales were $5 million in 2010&8nahillion in 2009.
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Purchased power and fueexpense decreased $115 million , or 12% , for 2010 #0@® , primarily due to an 11% decrease in
average variable power cost, which was largely drivetinbyshift in the mix of energy sources. The average veariablver cost was
$38.68 per MWh in 2010 and $43.22 per MWh in 2009e dterage variable power cost for 2009 excludes the efféwe avrite-off
of the regulatory asset discussed below.

The decrease in Purchased power and fuel consisted of:

* A $96 million decrease in the cost of purchased pogegrsisting of $84 million related to a 14% decreasaincippses and
$12 million related to a 2% decrease in average cost. Incrpasetases were required in 2009 to replace the output of
Colstrip and Boardman during extended outages at thess,plasulting in incremental replacement power costs of
approximately $16 million;

* An $18 million decrease related to the write-of2D09 of a portion of a regulatory asset representingridef excess
replacement power costs associated with Boardman'’s fordade from late 2005 to early 2006; and

» A $2 million decrease in the cost of generation, isbing of $52 million related to a 13% decrease in agercost,
substantially offset by $50 million related to a 15%r@ase in generation, resulting primarily from a 33% irszeéa
generation at Colstrip and Boardman. In 2009, both @plahd Boardman had extended repair and maintenanagesufeh
decrease in average cost was primarily due to a 6% decrdageaverage cost of natural gas-fired generation, whash w
driven by decreases in natural gas prices.

Energy received from PGE-owned hydroelectric plants amdegucontracts from mid-Columbia projects in 2010 wer@%pand
down 14%, respectively, from 2009. Additionally, energceived from hydroelectric resources also fell shoprofections include
in the Company’s AUT by approximately 8% in 2010 af02

Gross marginwas 54% in 2010 compared to 48% in 2009 , an increas8%f. Contributing to the increase was the impact of
improved thermal operations, which more than offseetfect of lower retail energy sales during the year. Alsotributing to the
increase was the impact of SB 408 and the write-ofefdmied power costs related to Boardman’s outage, whidmbgative
impacts on Gross margin in 2009.

Production and distribution expense decreased $4 million , or 2% , in 2010 compar2d®9 , due to the net effect of the
following:

» A $6 million decrease related to certain capital cogpersed in 2009 for the Selective Water Withdrawal propasuant ti
a stipulation with the OPUC;

» A $5 million decrease in repair and restoration expenskged primarily to 2009 wind storn

» A $5 million decrease in operating and maintenance egpaithe Company'thermal generating plar

« A $2 million decrease related to a reserve establish2009 for the cost of certain environmental remedma#ictivities; and
offset by

e A $7 million increase related to the deferral of cerfdamt maintenance costs at Boardman, Beaver, and Cofs2{(00. As
authorized by the OPUC in PGE’s 2009 General Rate Case noerd@itenance costs that exceed those covered in current
prices are deferred and amortized over ten years, bagimn2009; and

* A $7 million increase in operating and maintenangeeasges related to the Company’s distribution systenBagidw
Canyon.

Administrative and other expense increased $7 million , or 4% , in 2010 compar@009 , due to the following:
» A $5 million increase in incentive compensation, relatetnproved corporate financial and operating performam@810;
* A $5 million increase in legal expenses and reserves fertadsclaims
* A $5 million increase in employee benefit expenses,aélptimarily to higher pension and health care costspéadt by
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» A $3 million decrease in the provision for uncollectibtounts, due to an improvement in the status of custacceunts

» A $3 million decrease in insurance costs and in custeopport expenses, including reductions related toamphtation of
the smart meter project; and

* A $2 million decrease related to OPUC revenue feeg/(fiffset in Retail revenue:

Depreciation and amortizationexpense increased $27 million , or 13% , in 2010 condpar@009 , due largely to the net effect of
the following:

» A $23 million increase in depreciation related tol®igCanyon Phases Il and IIl, the smart meter projhetSelective
Water Withdrawal project, and other capital additionia 2009 and 2010;

* A $4 million increase related to a 2009 reductiorhindeferral of certain Oregon tax credits for future raténgatkeatment,
as the Company was unable to utilize such credits (ofidacbme taxes);

* A $2 million increase related to the amortization of dertagulatory assets and liabilities; and offse

* A $1 million decrease related to lower impairmessks recognized in 2010 compared to 2009 on photavesti&r power
facilities, the majority of which was allocated to nonitoling interests through the Net loss attributabléhio
noncontrolling interests. For additional informatigee Note 16, Variable Interest Entities, in the NaigSdnsolidated
Financial Statements included in Item 8.—“Financiatt&nents and Supplementary Data.”

Taxes other than income taxemcreased $5 million , or 6% , in 2010 compared to®208ue primarily to higher property and
payroll taxes, as well as higher city franchise fees.

Other income, netwas $17 million in 2010 compared to $21 million ir020 The decrease was due primarily to the net effect of th
following:

» A $5 million decrease in the allowance for equitydsinsed during construction, as a result of lowertcaction work in
progress balances during 2010 , related primarily to theptagion of Biglow Canyon Phases Il and llI;

* A $4 million decrease in income from non-qualifiezhbfit plan trust assets, resulting from a $5 millimerease in the fair
value of the plan assets during 2010 compared to a $@miticrease in 2009 ; and offset by

* A 34 million increase resulting from reductions ormorate donations, sponsorships, and certain nony&itivities,
partially offset by lower interest income on regulatasgets.

Interest expensencreased $6 million , or 6% , in 2010 compared ta200rimarily due to the net effect of the following:

» An $8 million increase resulting from a higher averagg-mmm debt balance during 2010 compared to 2009, related
primarily to issuances of first mortgage bonds ie 2009 and 2010 to fund the construction of new geingrédcilities. In
2010, the average balance of long-term debt outstandisdhly, 776 million compared to $1,525 million in 2009

» A 3$3 million increase resulting from a decrease inallmvance for funds used during construction, relat@damily to the
completion of the construction of Biglow Canyon Phasesd 11I; and offset by

» A $5 million decrease in interest on regulatory lidieid, consisting primarily of customer refunds redat@ the Trojan
regulatory proceeding and the Company’s PCAM.

Income taxesincreased $17 million , or 47% , in 2010 comparedd@2, primarily due to higher income before taxes in 20he
effective tax rates ( 30.3% in 2010 and 28.8% in 200i¥¢r from the federal statutory rate primarily duebtnefits from federal
wind production tax credits (PTCs) and state tax tsedin increase in PTCs, related to increased produfiioon the completed

Biglow Canyon wind farm, was largely offset by an insee&n the state income tax rate and a reduction in stateddits.
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Net loss attributable to noncontrolling interestsof $4 million in 2010 and $6 million in 2009 repretethe noncontrolling
interests’ portion of the net loss of PGE’s less-thdnolly-owned subsidiaries, the majority of which cisits of the impairment
losses recognized on the photovoltaic solar power facjlilissussed previously in Depreciation and amortization.

Liquidity and Capital Resources
Discussions, forward-looking statements and projectiotisisnsection, and similar statements in other partseofFbrm 10-K, are
subject to PGE’s assumptions regarding the availalaifity cost of capital. See “Current capital and credit madkaditions could
adversely affect the Company’s access to capital, cosipitiat, and ability to execute its strategic plan as ctlyscheduled.” in
Item 1A.—"Risk Factors.”

Capital Requirements

The following table indicates actual capital expenditdioe2011 and future debt maturities and projected caghirements for 2012
through 2016 for projects that the Board of Directwas approved (in millions, excluding AFDC):

Years Ending December 31,

2011 2012 2013 2014 2015 2016
Ongoing capital expenditures $ 25¢ $ 266 $ 24¢ $ 231 % 251 % 33C
Hydro licensing and construction 16 24 12 29 31 15
Boardman emissions contrdéls 17 11 12 — — —
Cascade Crossing 13 27 4 — — —
Total capital expenditures $ 30E @ % 328 % 277 $ 26C $ 28z % 34t
Long-term debt maturities $ 73 $ 0 $ 10 $ — 3 70 % 67

(1) Represents 80% of estimated total costs basedstallation of controls to meet regulatory requiratseln 1985, PGE sold an undivided 1
interest in Boardman to a third party, reducing@uenpany’s ownership interest from 80% to 65%. phchaser has certain rights to
participate in the financing of the portion of tin¢al capital cost attributable to its interestHé purchaser does not exercise its rights to
finance the portion of the total cost attributataléts interest, PGE’s share of the total costliieremissions controls at Boardman is expected
to be 80%. PGE would seek to recover the increnhéntastment in future customer prices, althougéréhcan be no guarantee such recovery
would be granted.

(2) Amounts shown include removal costs, which areuidet! in other net operating activities in the cdidsted statements of cash flo

The following provides information regarding the itepresented in the table above.

Ongoing capital expenditures-Consists of upgrades to and replacement of transmjsdigtribution and generation infrastructure
well as new customer connections. Preliminary engineering,cebich consist of expenditures for preliminary susygfans, and
investigations made for the purpose of determiningehsibility of utility projects, including certain psagjts discussed in the
Integrated Resource Plesection below, are included in Ongoing capital expenelst and amounted to $3 million in 2011. The
Company expects that it will spend approximately $2 nmilbe Preliminary engineering in 2012.

Hydro licensing and constructi—PGE’ s hydroelectric projects are operated pursuant to FlieiR@ses issued under the Federal
Power Act. The licenses for the hydroelectric projectsrexas follows: Clackamas River, 2055; Willamette RiveB%, and
Deschutes River, 2055. Capital spending requirements reflectbe table above relate primarily to modificatiomstte Company’s
various hydro facilities to enhance fish passage andvsiliras required by conditions contained in the opegdicenses.
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Boardman emissions contrc—In June 2011, the EPA approved revised rules that egtellinew emissions limits at Boardman and
provide for coal-fired operation at Boardman to ceaseatss than December 31, 2020.

The emissions limits imposed under the revised rules fepuéred the addition of certain controls. The CompanyfSgoof capital
spending on the Boardman emissions controls to dafgpioximately $22 million. The amount of anticipatetifa expenditures is
reflected in the table above.

Integrated resource pla—The Company'’s IRP, acknowledged by the OPUC in Ndam2010, included the following resource,
capacity, and transmission projects:

+ The addition of new generating resources and improveneetdgting plants. The related RFP processes will deterthi
successful bidders for the new capacity, energy, and réaewesources described in the IRP and clarify thentinaind total

cost; and

« The construction of Cascade Crossing at an estimatdattsta(in 2011 dollars) of $800 million to $1.0 &lh. The
Company continues to work with other stakeholders inrptenthe project and potential project partnerships.

Due to the uncertainty of these projects, the Capital REgents table above does not include estimates foamynts related to
these projects beyond 2012. Certain costs related to igagsg the potential construction of these facilitiesanmgently included i
Ongoing capital expenditures the table above. For further information on the @any’s IRP and the projects subject to the RFP
process, see Capital Requirements and Financing in th@i®wesection of this Item 2, as well as the Future Ep&gsource
Strategy section of Power Supply and TransmissiorDasttibution contained in Item 1.—Business.

Liquidity

PGE's access to short-term debt markets, includingvigpcredit from banks, helps provide necessaryidiigyi to support the
Company’s current operating activities, including thiechase of power and fuel. Long-term capital requiremard driven largely
by capital expenditures for distribution, transmiasiand generation facilities to support both new anstiexj customers, as well as
debt refinancing activities. PGE’s liquidity and capitajuigements can also be significantly affected by other ingrkapital needs,
including margin deposit requirements related to whoteselrket activities, which can vary depending upon the @ayip forward
positions and the corresponding price curves.

The following summarizes PGE’s cash flows for the piipresented (in millions):

Years Ended December 31,

2011 2010 2009

Cash and cash equivalents, beginning of year $ 4 3 31 % 10
Net cash provided by (used in):

Operating activities 453 391 38€

Investing activities (299) (430 (700

Financing activities (152) 12 33t
Net change in cash and cash equivalents 2 27) 21
Cash and cash equivalents, end of year $ 6 $ 4 $ 31

2011Compared t@010

Cash Flows from Operating ActivitiesCash flows from operating activities are generally deiteethby the amount and timing of
cash received from customers and payments made to veadavg]l as the nature and amount of non-cash itemsding
depreciation and amortization, included in net income dwxigiyen period.
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The $62 million increase in cash provided by operadictivities in 2011 compared to 2010 was largely duntacrease in net
income after the consideration of non-cash items, as welldecrease in margin deposit requirements pursuantamgasower and
natural gas purchase and sale agreements. Such increaseanieltg pffset by a $44 million decrease in the incomerédunds
received in 2011 compared to 2010 and a $16 millionritariton to the voluntary employeeséneficiary association trusts (VEB/
in 2011. The VEBAs fund the benefits of the Compampon-contributory postretirement health and life insge plans.

A significant portion of cash provided by operationagists of recovery in customer prices of non-cash chdogeepreciation and
amortization. The Company estimates that such chargeappitbximate $250 million in 2012 . Combined withather sources,
cash provided by operations is estimated to be approsiyn®500 million in 2012 . This estimate includes tatirn of $30 million
of margin deposits held by brokers as of December @11 2and is based on both the timing of contract settliesraand projected
energy prices. The remaining $220 million in estimated 8asls from operations in 2012 is expected from nornparating
activities.

Cash Flows from Investing ActivitiesCash flows used in investing activities consist pritpaf capital expenditures related to new
construction and improvements to PGE’s distributicemsmission, and generation facilities. Capital expenditlegeseased $150
million in 2011 compared to 20Mle to decreased construction costs related to the caompbétBiglow Canyon Phase Il in Augt
2010, as well as a $19 million distribution from thedar decommissioning trust to PGE in 2010.

The Company plans approximately $328 million of cagitgdenditures in 2012 related to hydro licensing andtoaction,
Boardman emissions controls and ongoing capital expeedirelated to upgrades to and replacement of transmidgstribution
and generation infrastructure. PGE plans to fund the 28fRal expenditures with the cash expected to be geefrom operations
during 2012, as discussed above. For additional infiomasee the Capital Requirements section of this tem

Cash Flows from Financing Activities-Financing activities provide supplemental cash fohlutzty-to-day operations and capital
requirements as needed. During 2011 , net cash usedimting activities primarily consisted of the paymentlividends of $79
million and the repayment of long-term debt of $80 i) including the premium paid, partially offset bgtissuances of
commercial paper of $11 million . During 2010 , net castviged by financing activities primarily consisted obpeeds received
from the issuance or remarketing of long-term debt dB$aillion , net issuances of commercial paper of $18aniknd
noncontrolling interests’ capital contributions of $hdlion , partially offset by the repayment of long-tedmbt of $186 million and
the payment of dividends of $78 million .

2010Compared t®009

Cash Flows from Operating ActivitiesThe $5 million increase in cash provided by operadictivities in 2010 compared to 2009
was primarily due to an increase in net income aftectimsideration of noncash items, the receipt of an indamesfund in 2010
that was accrued in 2009, and customer refunds in 208@deio the Trojan regulatory proceeding. These increesesoffset by an
increase in margin deposit requirements pursuant to pameknatural gas purchase agreements, driven by decreasefimvtre
market prices of power and natural gas, and a $30 mifiomtribution to the pension plan in 2010.

Cash Flows from Investing ActivitiesCapital expenditures decreased $246 million in 2010 2669 primarily due to decreased
construction costs related to Biglow Canyon and thetsmeter project, as well as a decrease in constructists related to the
Selective Water Withdrawal project, which was completed indan2010. Additionally, during 2010, a $19 millidistribution was
made from the Nuclear decommissioning trust to PGE.

Cash Flows from Financing Activities-During 2010 , net cash provided by financing adggifprimarily consisted of proceeds
received from the issuance or remarketing of long-ett of $249 million and net issuances of commercial pafpg&t9 million,
partially offset by the repayment of long-term deb$186 million and the payment of dividends of $78iom . During 2009 , net
cash provided by financing activities consisted of issaan
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of long-term debt of $580 million and common sto€lEd70 million, partially offset by the repaymentlohg-term debt of $142
million , net repayment of amounts due under revgilines of credit of $131 million, the payment ofidiends of $72 million and
net maturities of commercial paper of $65 million.

Dividends on Common Stock

The following table indicates common stock dividendslaked in 2011 :

Declared Per

Declaration Date Record Date Payment Date Common Share
February 16, 2011 March 25, 2011 April 15, 2011 $ 0.26(
May 11, 2011 June 24, 2011 July 15, 2011 0.26¢
August 3, 2011 September 26, 2011 October 17, 2011 0.26¢
October 26, 2011 December 27, 2011 January 17, 2012 0.26¢

While the Company expects to pay comparable quarterlgietids on its common stock in the future, the declarati@ny dividend
is at the discretion of the Company’s Board of Directdisee amount of any dividend declaration will depend ujpators that the
Board of Directors deems relevant and may include, butarknmited to, PGE's results of operations and finahcondition, future
capital expenditures and investments, and applicable teguknd contractual restrictions.

On February 22, 2012, the Board of Directors declaregidedid of $0.265 per share of common stock to stodkdrslof record on
March 26, 2012, payable on or before April 16, 2012.

Credit Ratings and Debt Covenants

PGE'’s secured and unsecured debt is rated investmentlyrddeody’s and S&P, with current credit ratings and awitl as follows:

Moody’s S&P
First Mortgage Bonds A3 A-
Senior unsecured debt Baa2 BBB
Commercial paper Prime-2 A-2
Outlook Stable Stable

Should Moody’s and/or S&P reduce their credit ratindP@E’s unsecured debt to below investment grade, the Conepaid be
subject to requests by certain of its wholesale, comtiyiadid related transmission counterparties to postiaddl performance
assurance collateral in connection with its price risk rgameent activities. The performance assurance collateralecemthe form
of cash deposits or letters of credit, depending on tiestef the underlying agreements, and are based ontitracioterms and
commodity prices and can vary from period to period hGheposits provided as collateral are classified as Magpodits in PGE’s
consolidated balance sheet, while any letters of cred#dsare not reflected in the Company’s consolidated balaeet. sh

As of December 31, 2011 , PGE had posted approxim&i&# million of collateral with these counterpartiegysisting of $80
million in cash and $104 million in letters of cred26 million of which is related to master netting agreets. Based on the
Company'’s energy portfolio, estimates of energy markeepriand the level of collateral outstanding as of Decemb@031,, the
approximate amount of additional collateral that coulddagiested upon a single agency downgrade to below ingesgrade is
approximately $142 million and decreases to approxim&@dymillion by December 31, 2012. The amount of aaldkit collateral
that could be requested upon a dual agency downgraddote lmvestment grade is approximately $337 miléod decreases to
approximately $128 million by December 31, 2012.
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PGE'’s financing arrangements do not contain ratiriggers that would result in the acceleration of requineerést and principal
payments in the event of a ratings downgrade. Howewedst of borrowing under the credit facilities wouldréase.

The issuance of First Mortgage Bonds requires th& R@et earnings coverage and security provisions setifotttle Indenture of
Mortgage and Deed of Trust securing the bonds. PGE ds8irttaat on December 31, 201dnder the most restrictive issuance te:
the Indenture of Mortgage and Deed of Trust, the Company ¢@ve issued up to approximately $579 million of addéld-irst
Mortgage Bonds. Any issuances of First Mortgage Bondddumel subject to market conditions and amounts coufdbieer limited
by regulatory authorizations or by covenants and tesitained in other financing agreements. PGE also has titg tibielease
property from the lien of the Indenture of Mortgagel Deed of Trust under certain circumstances, including beedits, deposits
cash, or certain sales, exchanges or other dispositiome ety .

PGE'’s credit facilities contain customary covenantsamadit provisions, including a requirement that Isnibnsolidated
indebtedness, as defined in the credit agreement5%006 total capitalization (debt ratio). As of DecemberZ111 , the
Company'’s debt ratio, as calculated under the credit agregmeag 51.5% .

Debt and Equity Financings

PGE's ability to secure sufficient long-term capitahatasonable cost is determined by its financial performamt®utlook, capital
expenditure requirements, alternatives available to inv&estod other factors. The Company’s ability to obtach r@mew such
financing depends on its credit ratings, as well as editmarkets, both generally and for electric utilitieparticular. Management
believes that the availability of credit facilities, thepected ability to issue long-term debt and equity sies, and cash expected to
be generated from operations provide sufficient liguith meet the Company’s anticipated capital and operatquirements.
However, the Company’s ability to issue long-teratidand equity could be adversely affected by changesgpital market
conditions. PGE currently does not expect to issue aedquity securities in 2012.

Short-term DebtPGE has approval from the FERC to issue stesrty debt up to a total of $700 million through Redoly 6, 2014 ar
currently has the following unsecured revolving creditlitaes:

e A $370 million syndicated credit facility, with $10ilion and $360 million scheduled to terminate in JABA2 and July
2013, respectively; and

» A $300 million syndicated credit facility, which is sclell to terminate in December 20

These credit facilities supplement operating cash flamgsprovide a primary source of liquidity. Pursuartheterms of the
agreements, the credit facilities may be used for genenabaie purposes, as a backup for commercial papentiogs, and the
issuance of standby letters of credit. As of December 311, 2B@GE had no borrowings outstanding under thatdeedlities, with
$30 million of commercial paper outstanding and $a@kion of letters of credit issued. As of December 311 20Qthe aggregate
unused available credit under the credit facilities wa$$billion .

Long-term Debtin 2011 , PGE redeemed $10 million of Pollution Conf®evenue Bonds in January and $63 million of 6.5%€Seri
First Mortgage Bonds in December, both of which weredaled to mature in 2014, with no issuances of lengtdebt. As of
December 31, 2011 , total long-term debt outstandingd&a&35 million .

PGE owns $21 million of its Pollution Control ReverBends, which may be remarketed at a later date, at thep&uoyis option,
through 2033.
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Capital StructurePGE'’s financial objectives include the balancing of deltequity to maintain a low weighted average cost of
capital while retaining sufficient flexibility to meetdhlCompany’s financial obligations. The Company attsnig maintain a
common equity ratio (common equity to total consolidatapitalization, including current debt maturities) ofragpmately 50%.
Achievement of this objective while sustaining sufficieash flow is necessary to maintain acceptable credit raimgdjsllow access
to long-term capital at attractive interest rates. PGBemon equity ratios were 48.6% and 46.7% as of Dece®ih011 and
2010, respectively.

Contractual Obligations and Commercial Commitments

The following indicates PGE’s contractual obligati@ssof December 31, 2011 (in millions):

There-

2012 2013 2014 2015 2016 after Total

Long-term debt $ 10Cc $ 10 $ — $ 70 $ 67 $1,39% $1,73¢

Interest on long-term debt 99 92 89 87 83 1,10¢ 1,55¢

Capital and other purchase commitments 58 18 10 10 6 73 17t
Purchased power and fuel:

Electricity purchases 12¢ 77 76 76 57 381 79€

Capacity contracts 21 21 21 20 19 — 10z

Public Utility Districts 7 8 8 8 7 30 68

Natural gas 49 22 22 20 12 11 13€

Coal and transportation 25 19 9 — — — 53

Pension plan contributiorf3 — 25 35 34 32 11 137

Operating leases 9 10 9 10 10 19¢€ 244

Total $ 497 $ 392 $ 27¢ $ 33t $ 29% $3,20€ $ 5,002

(1) Future interest on long-term debt is calculdiased on the assumption that all debt remairstanding until maturity. For debt instruments
with variable rates, interest is calculated forfailire periods using the rates in effect as ofdbdoer 31, 2011 .

(2) Contributions to the Company’s pension plamestimated based on numerous plan assumptiohgliimg plan funded status. A return on
plan assets of 8.25% and a discount rate of 5.0%usead for all periods presented.

Other Financial Obligations

PGE has entered into long-term power purchase contk@bteertain public utility districts in the state of Wisgton under which it
has acquired a percentage of the output (Allocation) etthydroelectric projects (the Priest Rapids, Wanapunwaeils
hydroelectric projects). The Company is required toitsagroportionate share of the operating and debt service afabis projects
whether or not they are operable. The contracts furtheidealat, should any other purchaser of output defaupayments as a
result of bankruptcy or insolvency, PGE would be alledat pro rata share of both the output and the operatithglebt service co:
of the defaulting purchaser. For the Wells project, P@Hlavbe allocated up to a cumulative maximum of 25%efdefaulting
purchaser’s percentage Allocation. For the Priest Rapids$\*anapum projects, PGE would be allocated up to a curailat
maximum that would not adversely affect the tax exengttistof any outstanding debt.

Off-Balance Sheet Arrangements

PGE has no off-balance sheet arrangements other thaarwlitgf letters of credit from time to time that have, erraasonably
likely to have, a material current or future effect @cibnsolidated financial condition, changes in finan@eldition, revenues or
expenses, results of operations, liquidity, capital experedi or capital resources.
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Critical Accounting Policies

The preparation of consolidated financial statements ifocmity with accounting principles generally accepted inlimited States
of America requires that management apply accounting pslamd make estimates and assumptions that affect amepoitted in
the statements. The following accounting policies reprabese that management believes are particularly impddahe
consolidated financial statements and that require the ustimiges, assumptions, and judgments to determine miudé sre
inherently uncertain.

Regulatory Accounting

As a rate-regulated enterprise, PGE is required to cowipifycertain regulatory accounting requirements, whicluide the
recognition of regulatory assets and liabilities on@oenpany’s consolidated balance sheets. Regulatory assetsaripprobable
future revenue associated with certain costs that are exjpiecbe recovered from customers through the ratemakoog$s.
Regulatory liabilities represent probable future redudtim revenues associated with amounts that are expgedtedcredited or
refunded to customers through the ratemaking proBeggulatory accounting is appropriate as long as pricesséablished or
subject to approval by independent third-party regudatarices are designed to recover the specific enterpdestof service; and
in view of demand for service, it is reasonable to asstimat prices set at levels that will recover costs carhbeged to and collect:
from customers. Amortization of regulatory assets andlitiab is reflected in the statement of income over théogden which they
are included in customer prices.

If future recovery of regulatory assets ceases to be prol&BIEe would be required to write them off. FurthERGE determines th
all or a portion of its utility operations no longer m#wet criteria for continued application of regulatory@agatting, the Company
would be required to write off those regulatory assedisliabilities related to operations that no longer megtirements for
regulatory accounting. Discontinued application gfulatory accounting would have a material impact on the gamyis results of
operations and financial position.

Asset Retirement Obligations

PGE recognizes asset retirement obligations (AROs) fat tdgigations related to dismantlement and restoratiots essociated
with the future retirement of tangible long-lived assefgon initial recognition of AROs that are measurable, tiobatility-
weighted future cash flows for the associated retiremestscdiscounted using a credit-adjusted risk-free raggeapgnized as both
a liability and as an increase in the capitalized carrying ainaitthe related long-lived assets. Due to the |leagl ltime involved, a
market-risk premium cannot be determined for inclusiofuture cash flows. In estimating the liability, managetmeust utilize
significant judgment and assumptions in determining ladred legal obligation exists to remove assets. Othienags may be
related to lease provisions, ownership agreemenggding issues, cost estimates, inflation, and certaa fequirements. Changes
that may arise over time with regard to these assungpéod determinations can change future amounts recordA&R(os.

Capitalized asset retirement costs related to electrityyilant are depreciated over the estimated life of ¢teted asset and
included in Depreciation and amortization expense in the tidated statements of income. Accretion of the ARO ligbi
classified as an operating expense in the consolidatesrgtats of income. Accumulated asset retirement removal bastdd not
qgualify as AROs have been reclassified from accumulated dapoecto regulatory liabilities in the consolidated balasiceets.

Revenue Recognition
Retail customers are billed monthly for electricity use basetheter readings taken throughout the month. At theoéadch month,
PGE estimates the revenue earned from the last metedatathrough the last day of the month, which has ndigen billed to

customers. Such amount, which is classified as Unhilednues in the
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Company'’s consolidated balance sheets, is calculated bassth month’s actual net retail system load, the nuoflziys from
the last meter read date through the last day of thelmand current customer prices.

Contingencies

PGE has various unresolved legal and regulatory matterg savhich there is inherent uncertainty, with the ultenaitcome
contingent upon several factors. Such contingencies are evhugtg the best information available. A material lossingency is
accrued and disclosed when it is probable that an assetdragijgaired or a liability incurred and the amount eflibss can be
reasonably estimated. If a range of probable loss is ediablithe minimum amount in the range is accrued, usdese other
amount within the range appears to be a better estinhéte. probable loss cannot be reasonably estimated, nahixracorded,
but the loss contingency is disclosed to the effect tlwanihot be reasonably estimated. Material loss contimggeree disclosed
when it is reasonably possible that an asset has beairédr a liability incurred. Established accruals refleahagement’s
assessment of inherent risks, credit worthiness, andlegiti@s involved in the process. There can be no assei@to the ultimate
outcome of any particular contingency.

Price Risk Management

PGE engages in price risk management activities to managsume to commodity and foreign currency market fluctnatend to
manage volatility in net power costs for its retail oas¢rs. The Company utilizes derivative instrumentsclvimay include forwar:
swap, and option contracts for electricity, natural gdsand foreign currency. These derivative instrumanésrecorded at fair
value, or “marked-to-market,” in PGE'’s consolidated finahstatements.

Fair value adjustments consist of reevaluating the &irevof derivative contracts at the end of each reportiriggpéar the
remaining term of the contract and recording any changarindlue in either Net income or Other comprehensivenector the
period. Fair value is the present value of the differdrete/een the contracted price and the forward market prittgpliad by the
total quantity of the contract. For option contractdemtetical value is calculated using Black-Scholes modatatilize price
volatility, price correlation, time to expiration, @rest rate and forward commodity price curves. The féirevef these options is the
difference between the premium paid or received and the tleabnedlue at the fair value measurement date.

Determining the fair value of these financial instrumeatpiires the use of prices at which a buyer or seller mut@gntly contract
to purchase or sell a commodity at a future date (tefffioedard prices”). Forward price “curves” are used to deiae the current
fair market value of a commodity to be delivered inftitare. PGE’s forward price curves are created byzing actively quoted
market indicators received from electronic and telephonieelbspindustry publications, and other sources. Forweog curves can
change with market conditions and can be materially affegtechpredictable factors such as weather and the econoniys PG
forward price curves are validated using broker quatdsnaarket data from a regulated exchange and differenceasy single
location, delivery date and commodity are less than 5%.

Pension Plan
Primary assumptions used in the actuarial valuatidheplan include the discount rate, the expected returnaongsisets, mortality
rates, and wage escalation. These assumptions are evaly&€dbreviewed annually with the plan actuaries amst investment
consultants, and updated in light of market changesisremd future expectations. Significant differences betwssumptions and
actual experience can have a material impact on the valuatibe pénsion benefit plan obligation and net perioditspn cost.

PGE’s pension discount rate is determined based onfalmodf high-quality bonds that match the duratiortlog plan cash flows.
The expected rate of return on plan assets is based on pddi@ct-term return on assets in the plan investmpentolio.
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Changes in actuarial assumptions can also have a matézil@i net periodic pension expense. A 0.25% redudtiche expected
long-term rate of return on plan assets or reductighe discount rate would, individually, have théeet of increasing the 2011 net
periodic pension expense by approximately $1 million.

Fair Value Measurements

In accordance with accounting and reporting requiremef®g, &pplies fair value measurements to its financiatasnd liabilities.
Fair value is defined as the price that would be receweelt an asset or paid to transfer a liability in ededy transaction between
market participants at the measurement date. The Compamgifal assets and liabilities consist of derivativariiments, certain
assets held by the Nuclear decommissioning, PensiorapthiNon-qualified benefit plan trusts, and longrt@ebt. In valuing these
items, the Company uses inputs and assumptions thaetnpakicipants would use to determine their fair vallgizing valuation
techniques that maximize the use of observable inputsnamichize the use of unobservable inputs. The detextioin of fair value
can require subjective and complex judgment and the Corigpasgessment of the inputs and the significance ofteylar input to
fair value measurement may affect the valuation of teliments and their placement within the fair value hiésareported in its
financial statements.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSUR ES ABOUT MARKET RISK.

PGE is exposed to various forms of market risk, coingiprimarily of fluctuations in commaodity pricesréign currency exchange
rates, and interest rates, as well as credit risk. Anations in the Company’market risk or credit risk may affect its future finkh
position, results of operations or cash flows, asudised below.

Risk Management Committee

PGE has a Risk Management Committee (RMC) which oresible for providing oversight of the adequacy andatffeness of
corporate policies, guidelines, and procedures for marketraulit risk management related to the Company’s energiolor
management activities. The RMC consists of officers andgaomrepresentatives with responsibility for risk mamag, finance
and accounting, legal, rates and regulatory affairsegp@perations, and generation operations. The RMC revaem approves
adoption of policies and procedures, and monitors camg@di with policies, procedures, and limits on a redudais through reports
and meetings. The RMC also reviews and recommends migk lihat are subject to approval by PGE’s Board oé@ors.

Commodity Price Risk

PGE is exposed to commodity price risk as its prinbarginess is to provide electricity to its retail custom&he Company engages
in price risk management activities to manage exposure &tilitglin net power costs for its retail customers. TlnPany uses
power purchase contracts to supplement its thermal, hyidtdael and wind generation and to respond to fluctuatiorthe demand
for electricity and variability in generating plant opgons. The Company also enters into contracts fptirchase of fuel for the
Company’s natural gas- and coal-fired generating pldiisse contracts for the purchase of power and fuel expesgompany to
market risk. The Company uses instruments such agsfdreontracts, which may involve physical delivery of asrgm commodity;
swap agreements, which may require payments to, aptexeayments from, counterparties based on the diffedretween a
fixed and variable price for the commodity; and optiontracts to mitigate risk that arises from market fluidna of commodity
prices. PGE does not engage in trading activitiesdornetail purposes.

For purposes of disclosure, the Company has histlyriesed value at risk measures. However, PGE belithatgabular presentati
of expected cash flows related to these market-risk sensiitrements provides more meaningful information.
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The following table presents energy commodity derivdievalues as a net liability as of December 31, 201 1ateexpected to
settle in each respective year (in millions):

2012 2013 2014 2015 Total
Commodity contracts:
Electricity $ 64 $ 42  $ 21 % 8 ¢ 13t
Natural gas 132 72 24 6 234
$ 19¢ & 114 % 45 % 14 % 36¢

The following table presents energy commodity derivaievalues as a net liability as of December 31, 2010vtlea¢ expected to
settle in each respective year (in millions):

2011 2012 2013 2014 Total
Commodity contracts:
Electricity $ 73 % 25 % 11 3 5 8 114
Natural gas 102 92 43 9 24¢

$ 17t $ 117 $ 54 % 14 3 36C

PGE reports energy commodity derivative fair values @t asset or liability, which combines purchases and sapextd to settle
in the years noted above. As a short utility, eneyroodity fair values exposed to commaodity price rigkimarily related to
purchase contracts, which are slightly offset by sales.

PGE’s energy portfolio activities are subject to ragjoh, with related costs included in retail prices appd by the OPUC. The
timing differences between the recognition of gains aeslds on certain derivative instruments and their reaizaid subsequent
recovery in prices are deferred as regulatory assets and ceglialbilities to reflect the effects of regulation, dfiggantly mitigating
commodity price risk for the Company. As contracts ardesktthese deferrals reverse and are recognized as Purchaszdapdw
fuel in the statements of income and included in the PCRGE remains subject to cash flow risk in the formaifateral
requirements based on the value of open positionsegndatory risk if recovery is disallowed by the OPUC. PaEmpts to
mitigate both types of risks through prudent energcprement practices.

Foreign Currency Exchange Rate Risk

PGE is exposed to foreign currency risk associatedmathral gas forward and swap contracts denominated in Genddlilars in it
energy portfolio. Foreign currency risk is the riskchinges in value of pending financial obligations nmeifgn currencies that could
occur prior to the settlement of the obligation dua tthange in the value of that foreign currency in relatiathe U.S. dollar. PGE
monitors its exposure to fluctuations in the Canadiechange rate with an appropriate hedging strategy.

As of December 31, 2011 , a 10% change in the valueed®#madian dollar would result in an immaterial changedame before
income taxes for transactions that will settle over the h2xmonths.

Interest Rate Risk

To meet short-term cash requirements, PGE has estabfigtredram under which it may from time to time issommercial paper
for terms of up to 270 days; such issuances are sigopoy the Company’s unsecured revolving credit faeditAlthough any
borrowings under the commercial paper program subject the&uay to fluctuations in interest rates, reflectingenir market
conditions, individual instruments carry a fixed rate dgrheir respective terms. As of December 31, 2011 , P&Eho borrowings
outstanding under its revolving credit facilities ar3® $nillion of commercial paper outstanding.
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PGE currently has no financial instruments to mitigatené$dated to changes in short-term interest rates, imgutiose on
commercial paper; however, it may consider such instrumenlteifuture as considered necessary.

As of December 31, 2011 , the total fair value and carrgingunts by maturity date of PGE’s long-term debt afelbsvs (in
millions):

Total Carrying Amounts by Maturity Date
Fair There-
Value Total 2012 2013 2014 2015 2016 after
First Mortgage Bonds $ 196: $ 161« $ 10 $ 10Cc $ — $ 70 $ 67 $ 1,27%
Pollution Control Revenue Bonds 12¢ 121 — — — — — 121
Total $ 2097 $ 1,73t $ 10 $ 10Cc $ — $ 70 $ 67 $ 1,39¢

As of December 31, 2011 , PGE had no long-term variabéedebt outstanding; accordingly, the Company’s aud#tg long-term
debt is not subject to interest rate risk exposures.

Credit Risk

PGE is exposed to credit risk in its commaodity prisk management activities related to potential nonperdmce by counterpartie
PGE manages the risk of counterparty default accordirtg twedit policies by performing financial credit ravg& setting limits and
monitoring exposures, and requiring collateral (inforen of cash, letters of credit, and guarantees) whenedgeddhe Company also
uses standardized enabling agreements and, in certain casés, netting agreements, which allow for the netting sitive and
negative exposures under multiple agreements with coamtir Despite such mitigation efforts, defaults by couatégs may
periodically occur. Based upon periodic review and evaloasibowances are recorded to reflect credit risk relatedhblesale
accounts receivable.

The large number and diversified base of residentialpoercial, and industrial customers, combined with the Gomis ability to
discontinue service, contribute to reduce credit risk véipect to trade accounts receivable from retail salesad&eti provisions f
uncollectible accounts receivable related to retail saleprakeded for such risk.

As of December 31, 2011 , PGE'’s credit risk exposu#d isnillion for commodity activities with externallytead investment grade
counterparties and matures in 2012. The credit siskdluded in accounts receivable and price risk managensais asffset by
related accounts payable and price risk management liailiti

Investment grade includes those counterparties with armaimicredit rating on senior unsecured debt of Baadgsigned by
Moody’s) or BBB- (as assigned by S&P), and also thosmiesparties whose obligations are guaranteed or secyi@u ibvestment
grade entity. The credit exposure includes activity for etggtrand natural gas forward, swap, and option contrédsted collateral
may be in the form of cash or letters of credit and mpyesent prepayment or credit exposure assurance.

Omitted from the market risk exposures discussed aboveragg¢erm power purchase contracts with certain publiityutlistricts in
the state of Washington and with the City of Portlandgdn. These contracts provide PGE with a percentage shaydroffacility
output in exchange for an equivalent percentage shareetditopy and debt service costs. These contracts expire aiyaaties
through 2052. For additional information, seleublic Utility Districts” in Note 15, Commitments and Guarantees, in the Notes t
Consolidated Financial Statements in Item 8.—"Finandiae®nents and Supplementary Data.” Management believes that
circumstances that could result in the nonperformancedsgtbounterparties are remote.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The following financial statements and report are inauddtem 8:

Report of Independent Registered Public Accounting Firm

Consolidated Statements of Income for the years ended Dec@hb2011, 2010, and 2009

Consolidated Statements of Comprehensive Income foreties ended December 31, 2011, 2010, and 2009

Consolidated Balance Sheets as of December 31, 2011 and 2010

Consolidated Statements of Equity for the years endednilme31, 2011, 2010, and 2009

Consolidated Statements of Cash Flows for the years édelgeimber 31, 2011, 2010, and 2009

Notes to Consolidated Financial Statements
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of
Portland General Electric Company
Portland, Oregon

We have audited the accompanying consolidated balance sh@eidland General Electric Company and subsidiaries (th
“Company”) as of December 31, 2011 and 2010 , and theedet@nsolidated statements of income, comprehensivenmcequity,
and cash flows for each of the three years in the perniddceDecember 31, 2011 . We also have audited the Consgatsrnal
control over financial reporting as of December 31, 204dsed on criteria establishedimernal Control-Integrated Framework
issued by the Committee of Sponsoring OrganizationiseoT readway Commission. The Company’s managementasnsible for
these financial statements, for maintaining effective imatiecontrol over financial reporting, and for its assesgsnof the
effectiveness of internal control over financial reportimgluded in the accompanying Management’s Annual Repoimternal
Control over Financial Reporting. Our responsipilg to express an opinion on these financial statementaranginion on the
Company’s internal control over financial reportirgsbd on our audits.

We conducted our audits in accordance with the standattie &ublic Company Accounting Oversight Board (Uniéates). Thos
standards require that we plan and perform the audiitiiroreasonable assurance about whether the financial etatearne free of
material misstatement and whether effective internal contie ftnancial reporting was maintained in all material resp€uis.
audits of the financial statements included examining test basis, evidence supporting the amounts and slisefin the financial
statements, assessing the accounting principles used aifitaig estimates made by management, and evaluatirayérall
financial statement presentation. Our audit of intecoalrol over financial reporting included obtaining anenstanding of internal
control over financial reporting, assessing the risk thmaterial weakness exists and testing and evaluating signdend operating
effectiveness of internal control based on the assesse@®tislaudits also included performing such other procechsege
considered necessary in the circumstances. We believeuhatdits provide a reasonable basis for our opinions

A company'’s internal control over financial reportisga process designed by, or under the supervisidghetompany’s principal
executive and principal financial officers, or persoedqgrming similar functions, and effected by the compabgard of directors,
management, and other personnel to provide reasonabtarassuegarding the reliability of financial reportizugd the preparation
financial statements for external purposes in accordaithegenerally accepted accounting principles. A compainy&snal control
over financial reporting includes those policies and ptoces that (1) pertain to the maintenance of recordsithagasonable detalil,
accurately and fairly reflect the transactions and dispositof the assets of the company; (2) provide reasonablgance that
transactions are recorded as necessary to permit preparitioancial statements in accordance with generally acceptedraaogp
principles and that receipts and expenditures of thgpamy are being made only in accordance with authorizadbmanagement
and directors of the company; and (3) provide reasonaflgae regarding prevention or timely detection of thwired
acquisition, use, or disposition of the company’s agbatscould have a material effect on the financial statesnent
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Because of the inherent limitations of internal contradr financial reporting, including the possibility of emion or improper
management override of controls, material misstatement®dereor or fraud may not be prevented or detected onedyt basis.
Also, projections of any evaluation of the effectivenasthe internal control over financial reporting to figyreriods are subject to
the risk that the controls may become inadequate becachamges in conditions, or that the degree of compliancethétpolicies
or procedures may deteriorate.

In our opinion, the consolidated financial statemeatsrred to above present fairly, in all material respéleésfinancial position of
Portland General Electric Company and subsidiarie$ Beoember 31, 2011 and 2010, and the results ofapenations and their
cash flows for each of the three years in the period eDeéedmber 31, 2011 , in conformity with accountingnpiples generally
accepted in the United States of America. Also, in ouniopj the Company maintained, in all material respects, eféettternal
control over financial reporting as of December 31, 20ddsed on the criteria establishedniternal Controlintegrated Framewor
issued by the Committee of Sponsoring OrganizatiotiseoT readway Commission.

/s/ Deloitte & Touche LLP

Portland, Oregon
February 23, 2012
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(Dollars in millions, except per share amounts)

Years Ended December 31,

2011 2010 2009
Revenues, net $ 1,81 % 1,78 % 1,80¢
Operating expenses:
Purchased power and fuel 76C 82¢ 944
Production and distribution 201 174 17¢
Administrative and other 21¢ 18€ 17¢
Depreciation and amortization 227 23¢ 211
Taxes other than income taxes 98 89 84
Total operating expenses 1,504 1,51¢ 1,59¢
Income from operations 30¢ 267 20¢
Other income:
Allowance for equity funds used during construction 5 13 18
Miscellaneous income, net 1 4 3
Other income, net 6 17 21
Interest expense 11C 11C 104
Income before income taxes 20E 174 12¢
Income taxes 58 53 36
Net income 147 121 89
Less: net loss attributable to noncontrolling interests — 4 (6)
Net income attributable to Portland General Electric Commany $ 147 % 128 % 95
Weighted-average shares outstanding (in thousands):
Basic 75,33: 75,27¢ 72,79(
Diluted 75,35( 75,29 72,85:
Earnings per share—basic and diluted $ 198 % 166 % 1.31
Dividends declared per common share $ 1.058 % 103 % 1.01cC

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
Years Ended December 31,
2011 2010 2009

Net income $ 147 % 121 % 89

Other comprehensive income (loss)—Change in compensatiocement

benefits liability and amortization, net of taxes of $2011 and 2010 (D] 1 (D]
Comprehensive income 14€ 122 88
Less: comprehensive loss attributable to the noncoimigdlhterests — (@) (6)
Comprehensive income attributable to Portland General Elecic Company $ 14€ % 12¢ % 94

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In millions)
As of December 31,
2011 2010
ASSETS
Current assets:
Cash and cash equivalents $ 6 $ 4
Accounts receivable, net 144 137
Unbilled revenues 101 93
Inventories, at average cost:
Materials and supplies 37 34
Fuel 34 22
Margin deposits 80 83
Regulatory assets—current 21€ 221
Other current assets 98 67
Total current assets 71€ 661
Electric utility plant:
Production 2,85¢ 2,74
Transmission 393 372
Distribution 2,704 2,582
General 314 294
Intangible 331 28¢€
Construction work in progress 12C 12t
Total electric utility plant 6,71¢€ 6,40¢
Accumulated depreciation and amortization (2,43]) (2,277
Electric utility plant, net 4,28t 4,13¢
Regulatory assets—noncurrent 594 544
Nuclear decommissioning trust 37 34
Non-qualified benefit plan trust 36 44
Other noncurrent assets 65 75
Total assets $ 573 $ 5,491

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS, continued
(In millions, except share amounts)

As of December 31,

2011 2010
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 111 % 102
Liabilities from price risk management activities—current 21€ 18¢
Short-term debt 30 19
Current portion of long-term debt 10C 10
Regulatory liabilities—current 6 25
Accrued expenses and other current liabilities 151 14t
Total current liabilities 614 48¢
Long-term debt, net of current portion 1,63¢ 1,79¢
Regulatory liabilities—noncurrent 72C 657
Deferred income taxes 52¢ 44~
Liabilities from price risk management activities—noncutren 172 18¢
Unfunded status of pension and postretirement plans 19t 14C
Non-qualified benefit plan liabilities 101 97
Other noncurrent liabilities 101 78
Total liabilities 4,067 3,892
Commitments and contingencies (see notes)
Equity:
Portland General Electric Company shareholders’ equity:
Preferred stock, no par value, 30,000,000 shares @&#ldpnone issued and
outstanding — —
Common stock, no par value, 160,000,000 shares am¢hiprr5,362,956 and
75,316,419 shares issued and outstanding as of Deceml#&131and 2010,
respectively 83¢€ 831
Accumulated other comprehensive loss (6) (5)
Retained earnings 832 76€
Total Portland General Electric Company shareholderstyequ 1,66: 1,592
Noncontrolling interests’ equity 3 7
Total equity 1,66¢ 1,59¢
Total liabilities and equity $ 573: % 5,491

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY
(In millions, except share amounts)

Portland General Electric Company
Shareholders’ Equity

Accumulated

Common Stock Other _ Noncontrolling
Comprehensive Retained Interests’
Shares Amount Loss Earnings Equity

Balance as of December 31, 2008 62,575,25 $ 65¢ $ B5) $ 70C | $ =

Issuance of common stock, net of

issuance costs of $6 12,477,50 17C — — —

Vesting of restricted and performan

stock units 128,17! — — — —

Issuance of shares pursuant to

employee stock purchase plan 29,64¢ — — — —

Noncontrolling interests’ capital
contribution — — — —

Dividends declared — — — (76) —
Net income (loss) — — — 95 (6)
Other comprehensive loss — — (D] — —

Balance as of December 31, 2009 75,210,58 82¢ (6) 71¢

Vesting of restricted and performance
stock units 77,28 — — — —

Issuance of shares pursuant to
employee stock purchase plan 28,55¢ 1 — — —

Noncontrolling interests’ capital
contributions — — — — 10

Stock-based compensation — 1 — — —
Dividends declared — — — (78) —
Net income (loss) — — — 12t 4
Other comprehensive income — — 1 — —

Balance as of December 31, 2010 75,316,41 831 (5) 76€
Vesting of restricted stock units 17,94« — — — —

Issuance of shares pursuant to
employee stock purchase plan 25,43t 1 — — —

Issuance of shares pursuant to
dividend reinvestment and direct
stock purchase plan 3,15¢ — — — —

Noncontrolling interests’ capital
distributions — — — — 4

Stock-based compensation — 4 — — —
Dividends declared — — — (80) _
Net income — — — 147 —
Other comprehensive loss — — (1) — —

Balance as of December 31, 2011 75,362,95 $ 83€ $ 6) $ 832 | %

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Years Ended December 31,
2011 2010 2009
Cash flows from operating activities:

Net income $ 147  $ 121 $ 89

Adjustments to reconcile net income to net cash provigeaperating activities
Depreciation and amortization 227 23¢ 211
Deferred income taxes 56 67 82
Renewable adjustment clause deferrals 22 (12 (12)
Regulatory deferral of settled derivative instruments 12 26 (31
Power cost deferrals, net of amortization 10 (D) (18)
Increase (decrease) in net liabilities from price righagement activities 9 11¢€ (145
Regulatory deferrals—price risk management activities (6) (118 14t
Senate Bill 408 amortization @) (13 —
Allowance for equity funds used during construction 5) (13 (18)
Decoupling mechanism deferrals, net of amortization 3 (20 7
Unrealized gains on non-qualified benefit plan trusees — (5) (8)
Other non-cash income and expenses, net 38 27 43

Changes in working capital:
(Increase) decrease in receivables and unbilled revenues (15) 24 11
Decrease (increase) in margin deposits 3 (27) 133
Income tax refund received 9 53 —
Increase in income taxes receivable — (22 (53
Increase (decrease) in payables and accrued liabilities 5 (11 (16)
Other working capital items, net @) — 2
Contribution to pension plan (26) (30) —
Contribution to voluntary employees’ benefit associatiasttr (16) (D) —
Distribution of Trojan refund liability — — (34)
Other, net (6) (20 3
Net cash provided by operating activities 453 391 38¢€
Cash flows from investing activities:

Capital expenditures (300 (450 (69€)
Purchases of nuclear decommissioning trust securities (50) (46) (36)
Sales of nuclear decommissioning trust securities 46 50 36
Distribution from nuclear decommissioning trust — 19 —
Other, net 5 3 4
Net cash used in investing activities (299 (430 (700)

See accompanying notes to consolidated financial statements

74




Table of Contents

CONSOLIDATED STATEMENTS OF CASH FLOWS, continued

PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES

(In millions)
Years Ended December 31,
2011 2010 2009
Cash flows from financing activities:
Proceeds from issuance of long-term debt $ — 3 24¢ % 58C
Payments on long-term debt (73 (18¢€) (142)
Proceeds from issuance of common stock, net of issuan®e cost — — 17C
Issuances (maturities) of commercial paper, net 11 18 (65)
Borrowings on short-term debt — 11 —
Payments on short-term debt — (1) @)
Borrowings on revolving lines of credit — — 82
Payments on revolving lines of credit — — (213)
Dividends paid (79) (78) (72
Premium paid on repayment of long-term debt @) — —
Debt issuance costs — 2 5)
Noncontrolling interests’ capital (distributions) cohtriions 4 10 7
Net cash (used in) provided by financing activities (152) 12 33t
Change in cash and cash equivalents 2 27) 21
Cash and cash equivalents, beginning of year 4 31 10
Cash and cash equivalents, end of year $ 6 % 4 $ 31
Supplemental disclosures of cash flow information:
Cash paid for interest, net of amounts capitalized $ 102 % 98 $ 74
Cash paid for income taxes 3 — 2
Non-cash investing and financing activities:
Accrued capital additions 19 12 17
Accrued dividends payable 21 20 20
Preliminary engineering transferred to Construction wonsrogress from
Other noncurrent assets 7 — —

See accompanying notes to consolidated financial statements
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: BASIS OF PRESENTATION
Nature of Operations

Portland General Electric Company (PGE or the Compang)single, vertically integrated electric utility engagethexgeneration,
purchase, transmission, distribution, and retail saddadftricity in the state of Oregon. The Company alsis s#ctricity and natural
gas in the wholesale market to utilities, brokers, pmder marketers. PGE operates as a single segmentewithues and costs
related to its business activities maintained and asdlgn a total electric operations basis. PGE'’s corpdraadquarters is located
in Portland, Oregon and its service area is located gntiighin Oregon. PGE’s service area includesriEdrporated cities, of whic
Portland and Salem are the largest, within a statesgpgrservice area allocation of approximately 4,000 squédes. As of
December 31, 2011 , PGE served 822,466 retail custowigrs: service area population of approximately 1.lfioni, comprising
approximately 44% of the state’s population.

As of December 31, 2011 , PGE had 2,634 employees, Witledployees covered under two separate agreements withUrgoal
No. 125 of the International Brotherhood of Electricalérs. Such agreements co804 and 36 employees and expire in
February 2015 and August 2014, respectively.

PGE is subject to the jurisdiction of the Public Ugiiommission of Oregon (OPUC) with respect to retadgs, utility services,
accounting policies and practices, issuances of secudtids;ertain other matters. Retail prices are based d@otimpany’s cost to
serve customers, including an opportunity to earn a nedde rate of return, as determined by the OPUC.Cdmapany is also
subject to regulation by the Federal Energy Regula@amypmission (FERC) in matters related to wholesale eneaggactions,
transmission services, reliability standards, natural gesipes, hydroelectric project licensing, accountingges and practices,
short-term debt issuances, and certain other matters.

Consolidation Principles

The consolidated financial statements include the accofif&E and its wholly-owned subsidiaries and those Mariaterest
entities (VIES) where PGE has determined it is the pgirbaneficiary. The Company’s ownership share of direpeages and costs
related to jointly-owned generating plants are alstuged in its consolidated financial statements. Intercompatgnces and
transactions have been eliminated.

For entities that are determined to meet the definitfaWE and where the Company has determined it is theapyitmeneficiary,
the VIE is consolidated and a noncontrolling interesét®gnized for any third party interests. This has teduh the Company
consolidating entities in which it has less than a 50%tgduterest. For further information, see Note 16, ¥hié Interest Entities.

Use of Estimates
The preparation of financial statements in accordandeasitounting principles generally accepted in the Unite St America
(GAAP) requires management to make estimates and assumtairaffect the reported amounts of assets and tiegjland

disclosures of gain or loss contingencies, as of the afahe financial statements and the reported amountseriwes and expenses
during the reporting period. Actual results could diffeterially from those estimates.
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PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d

Reclassifications

To conform with the 2011 presentation, PGE reclassiféétriillion of accrued expenses in the 2010 consolidadéahce sheet,
consisting of accrued employee compensation and beagfitsther, from Accounts payable to Accrued expensestard current
liabilities, and segregated Renewable adjustment clauseasfeom Other non-cash income and expenses, net irpdrating
activities section in the 2010 and 2009 consolidatakistents of cash flows.

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Cash and Cash Equivalents

Highly liquid investments with maturities of three ntbs or less at the date of acquisition are classifiedgis equivalents, of which
PGE had none as of December 31, 2011 and 2010 .

Accounts Receivable

Accounts receivable are recorded at invoiced amounts@ndtcoear interest when recorded. Late payment fees andesl in
arrears are first assessed 16 business days after thatdudmlinactive account balance is charged-off in thisghém which the
receivable is deemed uncollectible, but no sooner thdiudihess days after the final due date.

Estimated provisions for uncollectible accounts receiveddged to retail sales, charged to Administrative and @kgense, are
recorded in the same period as the related revenuesanviffsetting credit to the allowance for uncollectible aot®uSuch
estimates are based on management’s assessment of thalipyaifaimllection of customer accounts, aging of accouatzivable,
bad debt write-offs, actual customer billings, and ofaetors.

Provisions related to wholesale accounts receivable andledsabsitions, charged to Purchased power and fuel expeneseased
on a periodic review and evaluation that includes couatgrmon-performance risk and contractual rights of ofigegn applicable.
Actual amounts written off are charged to the allowdnceincollectible accounts.

Price Risk Management

PGE engages in price risk management activities, utiliaragncial instruments such as forward, swap, and optiotracts for
electricity, natural gas, oil and foreign currency. Theseungents are measured at fair value and recorded on tiselated
balance sheets as assets or liabilities from price rislageament activities, unless they qualify for the nornuatpases and normal
sales exception. Changes in fair value are recognizéxdisthtement of income, offset by the effects of regulatayuamting.

Certain electricity forward contracts that were entered memiticipation of serving the Company’s regulated r&dad meet the
requirements for treatment under the normal purchasksa@rmal sales exception. Other activities consist ohiredectricity
forwards, options and swaps, certain natural gas fosyagtions, and swaps, and forward contracts for aoguanadian dollars.
Such activities are utilized as economic hedges to pratgdhst variability in expected future cash flows duastsociated price risk
and to manage exposure to volatility in net power costh®Company’s retail customers.

In accordance with ratemaking and cost recovery processesiaathby the OPUC, PGE recognizes a regulatory assiabdity to
defer unrealized losses or gains, respectively, on demvimstruments until settlement. At the time of setiat, PGE recognizes a
realized gain or loss on the derivative instrument. Gaigrthat qualify for the normal purchases and noralesexception are not
required to be recorded at fair value. Unrealized gaindcmses from contracts that qualify as cash flow hedgeseaorded net in
Other comprehensive income and contracts not designatedtafi@v hedges are recorded net in Purchased power arekpsgise
on the statements of income.
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Physical electricity sale and purchase transactionseateded in Revenues and Purchased power and fuel exgenssaitlement,
respectively, while financial transactions are recorded pat basis in Purchased power and fuel expense uplemsstt

Pursuant to transactions entered into in connectidm RM&E'’s price risk management activities, the Companybaagquired to
provide collateral with certain counterparties. The collateglirements are based on the contract terms and comrpaddég and
can vary period to period. Cash deposits provided aateddll are classified as Margin deposits in the accompgueginsolidated
balance sheets and were $80 million and $83 million aseoéMber 31, 2011 and 2010 , respectively. Letters of grelitded as
collateral are not recorded on the Company’s consolidaladdemsheet and were $104 million and $180 million as otDber 31,
2011 and 2010 , respectively.

I nventories

PGE’s inventories, which are recorded at average cost,stamsnarily of materials and supplies for use in @fiens, maintenance
and capital activities and fuel for use in generatirmg{s. Fuel inventories include natural gas, oil, aral. ¢eriodically, the
Company assesses the realizability of inventory for mepof determining that inventory is recorded atdlest of average cost or
market.

Electric Utility Plant
Capitalization Policy

Electric utility plant is capitalized at its original co€bsts include direct labor, materials and supplies, antfaztior costs, as well
indirect costs such as engineering, supervision, emplogeefits, and an allowance for funds used during congtru@AFDC). Plan
replacements are capitalized, with minor items chargedgerse as incurred. Periodic major maintenance inspediwh overhauls
at the Company’s generating plants charged to expense athcubject to regulatory accounting as applicable.sGogturchase
or develop software applications for internal use @mtycapitalized and amortized over the estimated usefulflifee software.
Costs of obtaining a FERC license for the Company’sdsidctric projects are capitalized and amortized overeflaged license
period.

PGE records AFDC, which is intended to represent the @ogip cost of funds used for construction purposesigbased on the
rate granted in the latest general rate case for equitis fand the cost of actual borrowings for debt fund@s capitalized as
part of the cost of plant and credited to the consolidsttg@ments of income. The average rate used by PGE wasZ&%1 and
2010, and 7% in 2009 . AFDC from borrowed funds $&snillion in 2011 , $9 million in 2010 , and $12lkoin in 2009 and is
reflected as a reduction to Interest expense. AFDC frarityefyinds was $5 million in 2011 , $13 million 2010 , and $18 millioin
2009 and is reflected as a component of Other income, net.

Costs which are disallowed for recovery in customer pace<harged to expense at the time such disallowance is fgobab
Depreciation and Amortization

Depreciation is computed using the straight-line megtihased upon original cost, and includes an estimate footrmmoval and
expected salvage. Depreciation expense as a percent efdtesiraverage depreciable plant in service was 3.7%lih ,28.9% in
2010, and 3.8% in 2009 . Estimated asset retirementvaroosts included in depreciation expense were $49 mitidine year
ended December 31, 2011 and $47 million in each of the yemted December 31, 2010 and 2009 .
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Periodic studies are conducted to update depreciation praniiee. retirement dispersion patterns, average seivesx and net
salvage rates), including estimates of asset retiremegtatibhs (AROs) and asset retirement removal costssilltges are
conducted every five years and are filed with the OPUG@proval and inclusion in a future rate proceeding. €ute3nber 13,
2010, PGE received an order from the OPUC authorizingdegseciation rates to be effective January 2011.

Thermal production plants are depreciated using a lié&-spethodology which ensures that plant investment is recolgrnd
estimated retirement dates, which range from 2020 t0 20 preciation is provided on the Company’s othessda of plant in
service over their estimated average service lives, whichsdodlews (in years):

Production, excluding thermal:

Hydro 86
Wind 27
Transmission 53
Distribution 40
General 14

The original cost of depreciable property units, netrof related salvage value, is charged to accumulated deneeiditen propert
is retired and removed from service. Cost of removal edipgres are charged to AROs for assets that meet thetaefiof a legal
obligation and to accumulated asset retirement removal,dostuded in Regulatory liabilities, for assets withAROs.

On June 21, 2011, PGE received an order from the OPW®ri&ing an increase in customer prices effective JuR01]1 for
depreciation expense and decommissioning costs related @oimpany’s commitment to cease coal-fired operatibBeardman at
the end of 2020.

Intangible plant consists primarily of computer saftesdevelopment costs, which are amortized over eitheofiten years, and
hydro licensing costs, which are amortized over thdiegpe license term, which range from 30 to 50 years. Acdated
amortization was $153 million and $133 million as of Braber 31, 2011 and 2010 , respectively, with amortizatimense of $19
million in 2011 , $17 million in 2010 , and $16 nlh in 2009 . Future estimated amortization expense Beoémber 31, 2011 is as
follows: $20 million in 2012 ; $14 million in 201;3$12 million in 2014 ; $11 million in 2015 ; an® $illion in 2016 .

Marketable Securities

All of PGE'’s investments in marketable securities, inctuohethe Nongualified benefit plan trust and Nuclear decommissiomingt
on the consolidated balance sheets, are classified as trachdgng securities are stated at fair value based on qowddet prices.
Realized and unrealized gains and losses on thegNalified benefit plan trust assets are includedtime®income, net. Realized a
unrealized gains and losses on the Nuclear decommissimugidund assets are recorded as regulatory liabilitiessets,
respectively, for future ratemaking. The cost of seimsri$old is based on the average cost method.

Regulatory Accounting
Regulatory Assets and Liabilities
As a rate-regulated enterprise, the Company applies tegukccounting, resulting in regulatory assets gui&tory liabilities.

Regulatory assets represent (i) probable future revenaeiatesl with certain costs that are expected to be recoveracctistomers
through the ratemaking process, or (ii) probable futulecons from
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customers resulting from revenue accrued for completechatiee revenue programs, provided certain criteria are negiulRtory
liabilities represent probable future reductions in rereeassociated with amounts that are expected to be crénlitesstomers
through the ratemaking process. Regulatory accountingpi®pipate as long as prices are established by or subjepproval by
independent third-party regulators; prices are desigmegcover the specific enterprise’s cost of service;imnvtew of demand for
service, it is reasonable to assume that prices set at Ikaelsill recover costs can be charged to and collected fretormers. Onc
the regulatory asset or liability is reflected in prides, respective regulatory asset or liability is amedi the appropriate line ite
in the statement of income over the period in whids ibcluded in prices.

Circumstances that could result in the discontinuafcegulatory accounting include (i) increased competitiaat restricts the
Company'’s ability to establish prices to recover specifists, and (ii) a significant change in the manner iichvprices are set by
regulators from cost-based regulation to another fdrragulation. PGE periodically reviews the criteria @fulatory accounting to
ensure that its continued application is appropriate. Basedcurrent evaluation of the various factors amdlitimns, management
believes that recovery of the Company’s regulatory assgt®bable.

For additional information concerning the Company’s fetguy assets and liabilities, see Note 6, Regulatory Asset Liabilities.
Power Cost Adjustment Mechanism

PGE is subject to a power cost adjustment mechanism (B@aMpproved by the OPUC. Pursuant to the PCAM, tinep@oy can
adjust future customer prices to reflect a portion ofdifference between each year’s forecasted net variable postr (NVPC)
included in customer prices (baseline NVPC) and actv&®l PGE is subject to a portion of the businessaidbenefit associated
with the difference between actual NVPC and baseline NVP&pplication of an asymmetrical “deadband.” If the défere
between actual NVPC and baseline NVPC falls within staldished deadband range, PGE absorbs the incrementat bestefit,
with the difference falling outside the lower and uppeesholds of the deadband range being shared 90/10dretustomers and
the Company, respectively. Any customer refund or collegi@lso subject to a regulated earnings test. A refuthdccur only to
the extent that it results in PGE’s actual regulated retorequity (ROE) for that year being no less than 1% atfev€ompany’s
latest authorized ROE. A collection will occur onlythe extent that it results in PGE’s actual regulated R®Ehat year being no
greater than 1% below the Company’s last authorized RGIE's authorized ROE was 10% for 2011 , 2010 , ai0® 2@ final
determination of any customer refund or collection is enaglthe OPUC through an annual public filing and review

PGE estimates and records amounts related to the PCAMjwarizrly basis during the year. If the projected diffiee between
baseline and actual NVPC for the year exceeds the estabtishdbiand, and if forecasted earnings exceed the level requithd
regulated earnings test, a regulatory liability is reedrfbr any future amount payable to retail customers, offsetting amounts
recorded to Purchased power and fuel expense. If thedatitferis below the lower end of the deadband, a regulasset is recorded
for any future amount due from retail customers.

For 2011 , the deadband ranged from $15 million béo$30 million above baseline NVPC. PGE’s actual NVP@etsrmined
pursuant to the PCAM for 2011 was below baseline NVP&34 million , which is $19 milliodelow the lower deadband threshc
For 2011, PGE recorded an estimated refund to custorh&i®anillion , reduced from the $17 million potentiafund to customers
as a result of the regulated earnings test. A final shétation regarding the 2011 PCAM results will be mbgehe OPUC through
public filing and review in 2012.

For 2010, the deadband ranged from $17 million belo$8®million above baseline NVPC. Although PGE’s actudPIC as
determined pursuant to the PCAM for 2010 was belowlioes®VPC by $12 million , it was
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within the established deadband range and, accordingbystomer refund was recorded in 2010. A final deternonatgarding th
2010 PCAM results was made by the OPUC through a pulitig ind review in 2011, which concluded thatoustomer refund we
warranted for 2010.

For 2009, the deadband ranged from $15 million belog2®million above baseline NVPC. Although PGE’s actudPIC as
determined pursuant to the PCAM for 2009 exceeded ba®iRE€ by $22 million , it was within the establishedadband range
and, accordingly, no customer collection was recorde@®@9 2A final determination regarding the 2009 PCAMitsswas made by
the OPUC through a public filing and review in 2010jehihconcluded that no customer collection was warrante2(0f0®.

Asset Retirement Obligations

An ARO is recognized in the period in which it is incuriea reasonable estimate of fair value can be made. PGgnizes those
legal obligations related to dismantlement and restraiosts associated with the future retirement of tdadongtived assets. Du
to the long lead time involved until decommissioningwti¢s occur, the Company uses present value technlipezsise quoted
market prices and a market-risk premium are not availdble present value of estimated future removal expemgiisrcapitalized
as an ARO on the consolidated balance sheets and r@égedically, with actual expenditures charged to the AR@curred.

The estimated capitalized costs of AROs are depreciatedi®/estimated life of the related asset, which is includecejpré&xiation
and amortization in the consolidated statements of income.

Contingencies

Contingencies are evaluated using the best informatailable at the time the consolidated financial statésiare prepared. Loss
contingencies are accrued and disclosed when it is prolbettlart asset has been impaired or a liability incurrexd te financial
statement date and the amount of the loss can be reasosi@igted. If a reasonable estimate of probable loss carrdgtbrmined,
a range of loss may be established, in which case thenmimamount in the range is accrued, unless some ottarrawithin the
range appears to be a better estimate. Legal costs incurmrashi@ction with loss contingencies are expensed as incurred

A loss contingency will also be disclosed when it Bsanably possible that an asset has been impairedadilayliincurred. If a
probable or reasonably possible loss cannot be reasastithated, disclosure of the loss contingency includéstansent to that
effect and the reasons.

If an asset has been impaired or a liability incurred #fiefinancial statement date, but prior to the issuahtiee financial
statements, the loss contingency is disclosed, if nadtand the amount of any estimated loss is recorddekiaubsequent reporting
period.

Gain contingencies are recognized when realized and aresgidaMhen material.

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss (AOCL) is compri$éldecdifference between the non-qualified benefit plambligations
recognized in net income and the unfunded position B&eoémber 31, 2011 and 2010 .

Revenue Recognition
Revenues are recognized as electricity is delivered to custi@nd include amounts for any services provided. Ticegpcharged to
customers are subject to federal (FERC), and state (PRigGlation. Franchise taxes, which are collected from clues®and

remitted to taxing authorities, are recorded on a grosis baPGE's consolidated
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statements of income. Amounts collected from customers arglgtin Revenues, net and amounts due to taxing audiscarie
included in Taxes other than income taxes and totaled $4dmmii 2011 , $39 million in 2010 , and $38 milliam 2009 .

Retail revenue is billed monthly based on meter readings tdltoughout the month. Unbilled revenue representettemue earned
from the last meter read date through the last dayeofnthnth, which has not been billed as of the last ddyeofmonth. Unbilled
revenue is calculated based on each merdhbtual net retail system load, the number of days fhentast meter read date through
last day of the month, and current retail customexegti

As a rate-regulated utility, there are situations inodnlRGE accrues revenue to be billed to customers in futni@ds or defers the
recognition of certain revenues to the period in whiehrtHated costs are incurred or approved by the OPU&nfortization. For
additional information, seeRegulatory Assets and Liabiliti€sn this Note 2.

Stock-Based Compensation

The measurement and recognition of compensation expansk $bare-based payment awards, including restricted stoits, is
based on the estimated fair value of the awards. The faie @dlthe portion of the award that is ultimately expetbeeest is
recognized as expense over the requisite service perioda@ttes the value of stock-based compensation tonsgpen a
straight-line basis.

Income Taxes

Income taxes are accounted for under the asset andyiahdthod, which requires the recognition of defei@dassets and
liabilities for the expected future tax consequencdsmoporary differences between financial statement carryingiat®and tax
bases of assets and liabilities. Deferred tax asseti&aildies are measured using enacted tax rates expectegliotapaxable
income in the years in which those temporary differencegx@gpected to be recovered or settled. The effect @nrddftax assets and
liabilities of a change in tax rates is recognized in incomwirrent and future periods that includes the enactnatat Any valuatiol
allowance is established to reduce deferred tax assets‘tmdne likely than not” amount expected to be realizefliiare tax

returns.

As a rateregulated enterprise, changes in deferred tax assets atitidmthat are related to certain property are requirdzbtpasse
on to customers through future prices and are charge@dited directly to a regulatory asset or regulatory ligbiThese amounts
were recognized as net regulatory assets of $87 million @Handilion as of December 31, 2011 and 2010 , respectigaly will be
included in prices when the temporary differences reverse.

Investment tax credits utilized were deferred and aneattia income over the lives of the related properties yaare fully amortize
by the end of 2011.

Unrecognized tax benefits represent management’'s exgeesdohent of a tax position taken in a filed tax returrglanned to be
taken in a future tax return, that has not been reflentaeteasuring income tax expense for financial reportinggags. Until such
positions are no longer considered uncertain, PGE waildecognize the tax benefits resulting from such postaimd would repo
the tax effect as a liability in the Company’s condaled balance sheet.

PGE records any interest and penalties related to incxdeficiencies in Interest expense and Other income, negctasgly, in
the consolidated statements of income.
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Recent Accounting Pronouncements

Accounting Standards Update (ASU) 2010-B&ir Value Measurements and Disclosures (Topic 820)prdwing Disclosures about
Fair Value Measuremen(ASU 2010-06) requires, among other matters, sepegpteting about purchases, sales, issuances, and
settlements for Level 3 fair value measurements. Foriadditinformation on Level 3, see Note 4, Fair Valuéiofancial
Instruments. In accordance with the provisions of Z80-06, PGE adopted this requirement of ASU 2010m08amuary 1, 2011,
which did not have a material impact on the Company’s disfaded financial position, consolidated results of operation
consolidated cash flows. All other requirements of ASUC208 were adopted on January 1, 2010 in accordance with2@3%0-06.

In May 2011, ASU 2011-0&air Value Measurements and Disclosures (Topic 820) edments to Achieve Common Fair Value
Measurement and Disclosure Requirements in U.S. GAAPRREIS(ASU 2011-04) was issued. Many of the amendments in ASU
2011-04 change the wording used to describe principkbsegjuirements to align with International Financiap®#ing Standards as
issued by the International Accounting Standards Baard,are not intended to change the application of Tofic 8@me of the
amendments clarify the Financial Accounting Standards Boariént on the application of existing fair valuedance or change a
particular principle or requirement for measuring faitueabr fair value disclosures. The amendments in ASU -2dlare to be
applied prospectively and are effective for interim antuahperiods beginning after December 15, 2011 for peliities, with

early application not permitted. PGE will adopt the anmesigts contained in ASU 2011-04 on January 1, 2012 hadre not
expected to have a material impact on the Company’s cdaseadi financial position, consolidated results of operations,
consolidated cash flows.

In June 2011, ASU 2011-0&8omprehensive Income (Topic 220) - Presentation of @amepsive IncomgASU 2011-05) was
issued. The amendments of ASU 2011-05 require, amdreg titings, that an entity report items of other comgmelve income in
one of two ways: (i) a single statement with componehiget income and total net income, the components of otreprehensive
income and total other comprehensive income, and a tstabMmprehensive income; or (ii) two statements with poments of net
income and total net income in the first statement, imatelg followed by a statement that presents the compsmémmther
comprehensive income, a total for other comprehensivenacand a total for comprehensive income. The amendmeA&Un
2011-05 are to be applied retrospectively and are effefdinvaterim and annual periods beginning after DecembgPQ51, with
early application permitted. PGE adopted the amendmentained in ASU 201D5 on December 31, 2011, which had no impac
the Company'’s consolidated financial position, consolidegedlits of operations, or consolidated cash flows.

In December 2011, ASU 2011-12pmprehensive Income (Topic 220) - Presentation of Gamepsive IncomgASU 2011-12) was
issued and defers only the changes in ASU 208 fhat relate to the presentation of reclassificationsamjents, which pertain to he
and where reclassification adjustments are presented. ASU120isleffective at the same time as ASU 2011-05. Acngigi PGE
adopted the amendments contained in ASU 2011-12 on Dec&hp2011, which had no impact on the Company’s cliteted
financial position, consolidated results of openagicor consolidated cash flows.

83




Table of Contents
PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d
NOTE 3: BALANCE SHEET COMPONENTS

Accounts Receivable, Net

Accounts receivable is net of an allowance for uncollectibEunts of $6 million and $5 million as of December281,1 and 2010
respectively. The following is the activity in the allamce for uncollectible accounts (in millions):

Years Ended December 31,

2011 2010 2009
Balance as of beginning of year $ 5 % 5 % 4
Increase in provision 11 7 9
Amounts written off, less recoveries (20 @) (8
Balance as of end of year $ 6 $ 5 % 5

Trust Accounts
PGE maintains two trust accounts as follows:
Nuclear decommissioning tr— Reflects assets held in trust to cover general decommisgicosts and operation of the
Independent Spent Fuel Storage Installation (ISFSI) emieesent amounts collected from customers less qualifiexhditpres plus
any realized and unrealized gains and losses on the investhede therein.
Nor-qualified benefit plan trust—Reflects assets held in trust to cover the obligatio¥G#'s non-qualified benefit plans and
represents contributions made by the Company less qabdifipenditures plus any realized and unrealized gains sseslon the
investment held therein.

The trusts are comprised of the following investmenisf@&ecember 31 (in millions):

Nuclear Non-Qualified Benefit
Decommissioning Trust Plan Trust
2011 2010 2011 2010
Cash equivalents $ 14 % 13 % —  $ =
Marketable securities, at fair value:
Equity securities — — 10 19
Debt securities 23 21 3 2
Insurance contracts, at cash surrender value — — 23 23
$ 37 % 34 % 6 % 44

For information concerning the fair value measuremethade assets recorded at fair value held in the trustdlateet, Fair Value
of Financial Instruments.
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Other Current Assets and Accrued Expenses and Other Current Liabilities

Other current assets and Accrued expenses and other diatréities consist of the following (in millions):

As of December 31,

2011 2010
Other current assets:
Current deferred income tax asset $ 33 % —
Assets from price risk management activities 18 13
Income taxes receivable 12 22
Other 34 32
$ 98 $ 67
Accrued expenses and other current liabilities:
Accrued employee compensation and benefits $ 44  $ 36
Accrued interest payable 24 26
Dividends payable 21 20
Other 62 63
$ 151  $ 14E

Other Noncurrent Assets

The Company incurs preliminary engineering costs relat@otential future capital projects, which are capitalize@iher
noncurrent assets in the consolidated balance shedimiRaey engineering costs consist of expenditurepfeliminary surveys,
plans, and investigations made for the purpose of detergithe feasibility of utility projects being consider€&hce the project is
approved for construction, such costs are reclassifi&tktdric utility plant. If the project is abandoned, seosts are expensed to
Production and distribution expense in the period sigtermination is made. If any preliminary engineeringfisare expensed, the
Company may seek recovery of such costs in customer paitesugh there can be no guarantee such recovery wogldbied. As
of December 31, 2011 and 2010, PGE has recorded praliyneéngineering costs of $10 million and $13 milljoespectively. For
the years ended December 31, 2011 , 2010, and 2008atedial preliminary engineering costs were expensed.

NOTE 4: FAIR VALUE OF FINANCIAL INSTRUMENTS

PGE determines the fair value of financial instrumerdth lassets and liabilities recognized and not recognizéteiCompany’s
consolidated balance sheets, for which it is practicable itoast fair value as of December 31, 2011 and 2010 , and thesified
based on a fair value hierarchy. The fair value hierarchged to prioritize the inputs to the valuation techagused to measure f
value. These three broad levels and application to tingp@oy are discussed below.

Level 1—Quoted prices are available in active markets for idah#issets or liabilities as of the reporting date.

Level 2—Pricing inputs include those that are directly oiirieactly observable in the marketplace as of the repoditg.

Level 3—Pricing inputs include significant inputs which arembservable for the asset or liability.

Financial assets and liabilities are classified in thptirety based on the lowest level of input that isifigant to the fair value
measurement. The Company'’s assessment of the significangqeadficular input to the fair value measurement reqjucgment,

and may affect the valuation of fair value assets anditiabiand their placement within the fair value hierarchy.
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PGE recognizes any transfers between levels in thedhie hierarchy as of the end of the reporting perioéngés to market
liquidity conditions, the availability of observable utp, or changes in the economic structure of a seaudtketplace may require
transfer of the securities between levels. There were noisgmiitransfers between levels, except those net transfieos loevel 3 tc
Level 2 presented in this note, for the years ended Decemp20 Bl and 2010.

The Company’s financial assets and liabilities whasdaaes were recognized at fair value are as follows by leiteinthe fair value
hierarchy (in millions):

As of December 31, 2011

Level 1 Level 2 Level 3 Total
Assets:
Nuclear decommissioning tru8t
Money market funds $ —  $ 14 3 —  $ 14
Debt securities:
Domestic government 3 9 — 12
Corporate credit — 11 — 11
Non-qualified benefit plan truét:
Equity securities:
Domestic 7 2 — 9
International 1 — — 1
Debt securities - domestic government 3 — — 3
Assets from price risk management activitte3:
Electricity — 2 — 2
Natural gas — 17 — 17
$ 14 % 55 % —  $ 69
Liabilities - Liabilities from price risk management
activities ®@:
Electricity $ — % 106 $ 29 $ 137
Natural gas — 201 50 251
$ —  $ 30 ¢ 79 % 38¢

(1) Activities are subject to regulation, with certgiains and losses deferred pursuant to regulata@gusating and included in regulatory asset
regulatory liabilities as appropriate.

(2) Excludes insurance policies of $23 milliowhich are recorded at cash surrender v

(3) For further information, see Note 5, Price Risk lgemen
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As of December 31, 2010

Level 1 Level 2 Level 3 Total
Assets:
Nuclear decommissioning trust
Money market funds $ —  $ 13 % —  $ 13
Debt securities:
Domestic government 3 9 — 12
Corporate credit — 9 — 9
Non-qualified benefit plan truét:
Equity securities:
Domestic 16 — — 16
International 2 1 — 3
Debt securities - domestic government 2 — — 2
Assets from price risk management activitied:
Electricity — 4 1 5
Natural gas — 11 — 11
$ 23 $ 47  $ 1 3 71
Liabilities - Liabilities from price risk management
activities™ @
Electricity $ — 3 102 $ 17 $ 11¢
Natural gas — 15¢ 104 257
$ —  $ ST 121§ 37€

(1) Activities are subject to regulation, with certgiains and losses deferred pursuant to regulata@gusating and included in regulatory asset
regulatory liabilities as appropriate.

(2) Excludes insurance policies of $23 milliowhich are recorded at cash surrender v

(3) For further information, see Note 5, Price Risk ldgemen

Trust assets held in the Nuclear decommissioning and Non-qualifieaefieplan trusts are recorded at fair value in PGE's
consolidated balance sheets and allocated to securitiesaleatpsed to interest rate, credit and market volatibisriThese assets
are classified within Level 1, 2 or 3 based on the ¥alhgy factors:

Money market funds-PGE invests in money market funds that seek to maiataiable net asset value. These funds invest
in high-quality, short-term, diversified money markettruments, short-term treasury bills, federal agency #ies,r
certificates of deposits, and commercial paper. Money mérkds held in the Nuclear decommissioning trust are cladsif
as Level 2 in the fair value hierarchy as the securitiesraded in active markets of similar securities buhatealirectly

valued using quoted market prices.

Debt securities—PGE invests in highly-liquid United States treaswggwities to support the investment objectives of the
trusts. These securities are classified as Level 1 imthgdlue hierarchy due to the highly observable nature géribiang in
an active market.

Fair values for municipal debt and corporate creditisdes are classified as Level 2 as prices are deterrbyedaluating
pricing data such as broker quotes for similar seegrdaind adjusted for observable differences. Signifioaoitts used in
valuation models generally include benchmark yieldiasder spreads. The external credit rating, couponaatematurity
of each security are considered in the valuation as applicable
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Equity securities—Equity mutual fund and common stock securities airaguily classified as Level 1 in the fair value
hierarchy as pricing inputs are based on unadjusted priegsdntive market. Principal markets for equity prices include
published exchanges such as NASDAQ and the New YatkExchange (NYSE), both American stock exchanges. Certai
mutual fund assets included in commingled trusts ocarsgely managed accounts are classified as Level 2 faithealue
hierarchy as pricing inputs may not be directly observiaibtee marketplace.

Assets and liabilities from price risk management activities are recorded at fair value in PGE’s consolidated balancesstiegt
consist of derivative instruments entered into by the Comnpmamanage its exposure to commaodity price risk aneido exchange
rate risk, mitigate the effects of market fluctuationsl aranage volatility in net power costs for the Comparstailrcustomers. For
additional information regarding these assets and lialilifee Note 5, Price Risk Management.

For those assets and liabilities from price risk managermactivities classified as Level 2, fair value is derivadgipresent value
formulas that utilize inputs such as quoted forward prfoe commodities and interest rates. Substantially alhede assumptions ¢
observable in the marketplace throughout the full terth@instrument, can be derived from observable datae@ugpported by
observable levels at which transactions are executed mdheetplace. Instruments in this category include dlvereounter
forwards and swaps.

Assets and liabilities from price risk management actisitilassified as Level 3 consist of instruments for whichv/&due is derived
using one or more significant inputs that are not nladde for the entire term of the instrument. These umsémts consist of longer
term over-the-counter forward and swap derivatives. Coditty1 option contracts whose fair value is derived gsitandardized
valuation techniques, such as Black-Scholes, are also adsa#ilevel 3. Inputs into the valuation of commodfitian contracts
include forward commaodity pricing, forward interestestand historic volatilities and correlations.

Changes in the fair value of net liabilities from pritgk management activities (net of assets from price riskagement activities)
classified as Level 3 in the fair value hierarchy wertolsws for the year ended December 31, 2011 (in am#):

Net liabilities from price risk management activities a®etember 31, 2010 $ 12C
Net realized and unrealized los$és 86
Purchases 3
Settlements (D]
Net transfers out of Level 3 to Level 2 (229

Net liabilities from price risk management activities a®etember 31, 2011 $ 79

Level 3 net unrealized losses that have been fully ofisétideffect of regulatory accounting $ 88

(1) Contains nominal amounts of realized losses

88




Table of Contents
PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d

The comparable information contained in the preceding tabk as follows for the years ended December 31 (jiomns):

2010 2009
Net liabilities from price risk management activities abedinning of year $ 154 % 12¢
Net realized and unrealized los$és 65 47
Purchases, issuances, and settlements, net 27 —
Net transfers out of Level 3 to Level 2 (12€) (16)
Net liabilities from price risk management activities asmd of year $ 12 $ 154
Level 3 net unrealized losses that have been fully offsétdeffect of regulatory accounting$ 9%5 3 49

(1) Contains nominal amounts of realized losses

Transfers into Level 3 occur when significant inputsdu® value the Comparsg/terivative instruments become less observable
as a delivery location becoming significantly less ligdicansfers out of Level 3 occur when the significapuits become more
observable, such as the time between the valuation datheidelivery term of a transaction becomes shortelE RRGords transfers
in and transfers out of Level 3 at the end of the repgiieriod for all of its financial instruments.

Long-term debt is recorded at amortized cost in PGE’s consolidated balsineets. The fair value of long-term debt is estimated
based on the quoted market prices for the same or sisslzes or on the current rates offered to PGE for afetitnilar remaining
maturities. As of December 31, 2011 , the estimated aggrizgatelue of PGE’s long-term debt was $2,091 milliccompared to
its $1,735 million carrying amount. As of December 311 ®0the estimated aggregate fair value of PGE’s long-tierioh was

$1,968 million , compared to its $1,808 million carryagount.

For fair value information concerning the Company’s pemgilan assets, see Note 10, Employee Benefits.
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NOTE 5: PRICE RISK MANAGEMENT

PGE patrticipates in the wholesale marketplace in ordealamce its supply of power, which consists of its generating resources
combined with wholesale market transactions, to meet thesrodéis retail customers, manage risk, and adminitst@xisting long-
term wholesale contracts. Such activities include fuelpaweer purchases and sales resulting from economic disgatisions for
its own generation. As a result of this ongoing busiaetisity, PGE is exposed to commodity price risk arréifpn currency
exchange rate risk, where adverse changes in prices aaemay affect the Company’s financial positionfqrerance, or cash
flow.

PGE utilizes derivative instruments in its wholesaktric utility activities to manage its exposure to cardity price risk and
foreign exchange rate risk in order to manage volatilityet power costs for its retail customers. Theswakve instruments may
include forward, swap, and option contracts for elecyriciatural gas, oil and foreign currency, which are recoadéalir value on
the consolidated balance sheet, with changes in fair veaboeded in the statement of income. In accordance with akiaghand co:
recovery processes authorized by the OPUC, PGE recogniggslatory asset or liability to defer the gains anddssrom
derivative activity until realized. This accounting treatrhdefers the fair value gains and losses on derivatiixeti@s until
settlement of the associated derivative instrument. P&Edasignate certain derivative instruments as cash #olgds or may use
derivative instruments as economic hedges. PGE doesigage in trading activities for non-retail purposes.

PGE has elected to report gross on the balance shqmigitiee and negative exposures resulting from devigatistruments entered
into with counterparties where a master netting arrangeexésit. As of December 31, 2011 and 2010 , the CompaahybP6
million and $31 million , respectively, in collateral pedtwith these counterparties, consisting entirely of kettécredit.

PGE’s net volumes related to its Assets and Liabilities froicegisk management activities resulting from its detiixe transaction:
which are expected to deliver or settle at various dateaghr@015, were as follows (in millions):

As of December 31,

2011 2010
Commodity contracts:
Electricity 13 MWh 9 MWh
Natural gas 79  Decatherms 93 Decatherms
Foreign currency exchange $ 6  Canadian $ 7  Canadian
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The fair values of PGE’s Assets and Liabilities frontenisk management activities consist of the followingillions):

As of December 31,

2011 2010
Current assets:
Commodity contracts:
Electricity $ 2 $ 4
Natural gas 17 9
Total current derivative assets 18 @ 13 @
Noncurrent assets:
Commodity contracts:
Electricity — 1
Natural gas — 2
Total noncurrent derivative assets — 3 ®
Total derivative assets not designated as hedging instrism $ 19 $ 16
Total derivative assets $ 19 $ 16
Current liabilities:
Commodity contracts:
Electricity $ 66 $ 77
Natural gas 15C 111
Total current derivative liabilities 21¢ 18¢€
Noncurrent liabilities:
Commodity contracts:
Electricity 71 42
Natural gas 101 14€
Total noncurrent derivative liabilities 172 18¢
Total derivative liabilities not designated as hedgimsiruments $ 38¢ $ 37€
Total derivative liabilities $ 38¢ $ 37¢€

(1) Included in Other current assets on the consolkitlaédance shes
(2) Included in Other noncurrent assets on the corsi@iibalance she

Net realized and unrealized losses on derivative transaatimirdesignated as hedging instruments are classifieddhdded powe
and fuel in the consolidated statements of income and agefi@lows (in millions):

Years Ended December 31,

2011 2010 2009
Commodity contracts:
Electricity $ 117 $ 127 % 79
Natural Gas 98 192 101

Net unrealized losses and certain net realized losses meserie table above are offset within the statememicoine by the
effects of regulatory accounting. Of the net loss recogriizedt income for the years ended December 31, 2011 ,,24040 2009 ,
$192 million , $258 million , and $98 million , regizely, have been offset.

Assuming no changes in market prices and interest ratef|lithveing table indicates the year in which the net
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unrealized loss recorded as of December 31, 2011 relal@Hds derivative activities would be realized as a resiitie settlement
of the underlying derivative instrument (in millions):

2012 2013 2014 2015 Total
Commodity contracts:
Electricity $ 64 $ 42  $ 21 % 8 $ 13t
Natural gas 132 72 24 6 234
Net unrealized loss $ 19¢ % 114  $ 45 % 14 3 36¢

The Company’s secured and unsecured debt is curretely ahinvestment grade by Moody'’s Investors Serviceogts) and
Standard and Poor’s Ratings Services (S&P). Should Msaahd/or S&P reduce their rating on the Company’'®oased debt to
below investment grade, PGE could be subject to requesesrtan wholesale counterparties to post additional pedoce
assurance collateral, in the form of cash or letters oftclmbed on total portfolio positions with each afgk counterparties and
some other counterparties will have the right to teat@rtheir agreements with the Company.

The aggregate fair value of all derivative instruments wiedit-risk-related contingent features that were in ditiaposition as of
December 31, 2011 was $321 million , for which the Coryiead $104 million in posted collateral, consistingrefy of letters of
credit. If the credit-risk-related contingent features ulydley these agreements were triggered at December 31, 2#0d tash
requirement to either post as collateral or settle thieiments immediately would have been $302 million .

Counterparties representing 10% or more of Assets afadlities from price risk management activities werealews:

As of December 31,

2011 2010
Assets from price risk management activities:
Counterparty A 19% 1%
Counterparty B 16 1
Counterparty C 13 5
Counterparty D 7 22
Counterparty E 7 23
Counterparty F — 11
Counterparty G — 10
62% 73%
Liabilities from price risk management activities:
Counterparty E 23% 24%
Counterparty H 10 4
Counterparty | 7 12
40% 40%

For additional information concerning the determinatidbfair value for the Company’s Assets and Liabilitissn price risk
management activities, see Note 4, Fair Value of Finangaiuments.
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NOTE 6: REGULATORY ASSETS AND LIABILITIES

The majority of PGES regulatory assets and liabilities are reflected in custgmices and are amortized over the period in which
are reflected in customer prices. Iltems not currently refteict prices are pending before the regulatory body assied below.

Regulatory assets and liabilities consist of the followdhglars in millions):

Weighted As of December 31,
R’i‘:ﬁ;ﬁﬂﬁg 2011 2010
Life @ Current Noncurrent Current Noncurrent
Regulatory assets:
Price risk managemefit 2years % 194 $ 17z $ 175 $ 18t
Pension and other postretirement pléns @ — 29t — 213
Deferred income taxe? @ — 87 — 95
Deferred broker settlemerits 1 year 11 — 24 —
Renewable energy deferral 1 year 1 — 22 —
Debt reacquisition cost8 7 years — 28 — 23
Other® Various 10 12 — 28
Total regulatory assets $ 21€ $ 594 $ 221 $ 544
Regulatory liabilities:
Asset retirement removal costs @ $ — $ 637 $ — $ 58¢
Asset retirement obligatiorf$ @ — 36 — 33
Power cost adjustment mechanism @ — 10 — —
Trojan ISFSI pollution control tax credits @ — 7 18 4
Other Various 6 30 7 32
Total regulatory liabilities $ 6 $ 72C % 25 % 657

(1) As of December 31, 2011

(2) Does not include a return on investm

(3) Recovery expected over the average servieofiemployees. For additional information, seedN&itSummary of Significant Accounting
Policies.

(4) Recovery expected over the estimated lives of $sets

(5) Of the total other unamortized regulatory &ssd¢ances, a return is recorded on $21 million $2@ million as of December 31, 2011 and
2010, respectively.

(6) Included in rate base for ratemaking purpc

(7) Refund period not yet determin

As of December 31, 2011 , PGE had regulatory asset2afh$Ron earning a return on investment at the follogwiates: (i) $7
million at PGE's authorized cost of capital, curre@l®33% ; (i) $7 million at the approved rate for defermedounts under
amortization, ranging from 2.01% to 4.27% , dependinghe year of approval; and (iii) $8 million earnageturn by inclusion in
rate base.

Price risk managemeirepresents the difference between the net unrealized losegsimsd on derivative instruments related to
price risk management activities and their realization abdeqjuent recovery in customer prices. During the fauénter of 2011,
PGE received an order from the OPUC on its Annual Updatiff for 2012 net variable power costs (NVPC)rdviant to the order,
the OPUC reduced the Company’s 2012 NVPC forecast by dppately $3 million , which is reflected as a reductioritte
regulatory asset for price risk
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management as of December 31, 2011. For further informaggarding assets and liabilities from price risk managractivities,
see Note 5, Price Risk Management.

Pension and other postretirement plarepresents unrecognized components of the benefit plam$ed status, which are
recoverable in customer prices when recognized in net pebedefit cost. For further information, see Note lIptoyee Benefits.

Deferred income taxerepresents income tax benefits resulting from propetgted timing differences that previously flowed to
customers and will be included in customer prices whenemporary differences reverse. For further infornrmatsee Note 11,
Income Taxes.

Deferred broker settlemenconsist of transactions that have been financially setglexdldaring brokers prior to the contract delivery
date. These gains and losses are deferred for future rednvargtomer prices during the corresponding contettiesnent month.

Renewable energy deferrreflects the net revenue requirement related to new renewednurces and associated transmission that
are not yet included in customer prices, with the majoetated to Biglow Canyon Wind Farm. Recovery of metenue

requirements associated with new renewable resourcesh) &te required by the 2007 Oregon Renewable Energysfaitpwed
under a renewable adjustment clause mechanism authorized O the.

Asset retirement removal corepresent the costs that do not qualify as AROs and@mponent of depreciation expense allowed
in customer prices. Such costs are recorded as a regulatilify as they are collected in prices, and are redumyeactual removal
costs incurred.

Asset retirement obligatiorrepresent the difference in the timing of recognition ofhg amounts recognized for depreciation
expense of the asset retirement costs and accretion oR®e @nd (ii) the amount recovered in customer prices.

NOTE 7: ASSET RETIREMENT OBLIGATIONS

AROs, which are included in Other noncurrent liabilitieshie consolidated balance sheets, consist of the falip@m millions):

As of December 31,

2011 2010
Trojan decommissioning activities $ 37 % 38
Utility plant 38 16
Non-utility property 12 10
Asset retirement obligations $ 87 % 64

Trojan decommissioning activitiespresents the present value of future decommissi@xpgnditures for the plant, which ceased
operation in 1993. The remaining decommissioning giets/primarily consist of the lonterm operation and decommissioning of
Independent Spent Fuel Storage Installation (ISFSItaniin dry storage facility that is licensed by the aclRegulatory
Commission. The ISFSI is to house the spent nuclediafuithe former plant site until permanent off-siteage is available.
Decommissioning of the ISFSI and final site restoratiotivities will begin once shipment of all the sperglfio a U.S. Department
of Energy (USDOE) facility is complete, which is not egfed prior to 2033.

In 2004, the co-owners of Trojan (PGE, Eugene WatEtektric Board, and PacifiCorp, collectively referred tdéantiffs) filed a
complaint against the USDOE for failure to accept speneanduel by January 31, 1998. PGE
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had contracted with the USDOE for the permanent dispsgdent nuclear fuel in order to allow the final decossioining of
Trojan. The Plaintiffs paid for permanent disposal servitesg the period of plant operation and have matthkr conditions
precedent. The Plaintiffs are seeking approximately $i#l®n in damages. PGE's share of any recovery wouldppecximately
67%. A trial before the U.S. Court of Federal Claims cagneed in the fourth quarter of 2011, with a decision expedtiring 2012
However, if the Plaintiffs were to prevail, the USDOEulblikely appeal, which would defer any damage payrmatgfinitely. The
Trojan ARO will not be impacted by the outcome of #ase as such potential recovery is for past decommisgicosts and the
ARO reflects only future decommissioning expenditufes; proceeds received related to this legal matter woulétoerred to
customers to offset amounts previously collected in mat Trojan decommissioning activities.

Utility plant represents AROs that have been recognized for the Comphayisal and wind generation sites, distribution and
transmission assets where disposal is governed by enverdahtegulation, as well as the Bull Run hydro projpeicommissioning
work has been substantially completed at Bull Run, wiitly environmental monitoring continuing through 2012

During 2011, an updated decommissioning study for B@®ardman codired plant was completed, which included the assum,
that Boardman'’s coal-fired operations cease in 2020 rtaar2040. As a result of the study, PGE increase®R0 related to
Boardman by approximately $20 millignvith a corresponding increase in the cost basis gflth, included in Electric utility plar
net on the consolidated balance sheet. Such transaction-t@ab and is excluded from investing activities in the dafeted
statement cash flows for the year ended December 31, 2011.

Nor-utility propertyprimarily represents ARO’s which have been recognizegdotions of unregulated properties leased to third
parties.

The following is a summary of the changes in the CompahiR®s (in millions):

Years Ended December 31,

2011 2010 2009
Balance as of beginning of year $ 64 $ 63 $ 58
Liabilities incurred 1 1 —
Liabilities settled 4) 3 4)
Accretion expense 4 4 4
Revisions in estimated cash flows 22 (D) 5
Balance as of end of year $ 87 $ 64 $ 63

Pursuant to regulation, the amortization of utilitgrtl AROs is included in depreciation expense and stoouer prices. Any
differences in the timing of recognition of costs fimahcial reporting and ratemaking purposes are defasea regulatory asset or
regulatory liability. Recovery of Trojan decommissianirosts is included in PGE'’s retail prices, curreatlapproximately $4
million annually, with an equal amount recorded in Reption and amortization expense.

PGE maintains a separate trust account, Nuclear decomnmggtaust in the consolidated balance sheet, for fudlected from
customers through prices to cover the cost of Trojanrdetssioning activities. See “Trust Accounts” in NoteBaJance Sheet
Components, for additional information on the Nuclealodgnissioning trust.
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The Oak Grove hydro facility and transmission andidlistion plant located on public right-of-ways and ontaiereasements meet
the requirements of a legal obligation and will requeiaoval when the plant is no longer in service. An AR®Ility is not
currently measurable as management believes that thesevaidetaused in utility operations for the foreseedhiteire. Removal
costs are charged to accumulated asset retirement removakldastsis included in Regulatory liabilities on PGE’ssolidated
balance sheets.

NOTE 8: REVOLVING CREDIT FACILITIES
PGE has two unsecured revolving credit facilities, wittaggregate borrowing capacity of $670 million , as fodiow

* A 3$370 million syndicated credit facility, of whicti@ million is scheduled to terminate in July 2012 an@0$&illion in July
2013;

» A $300 million syndicated credit facility, whichssheduled to terminate in December 2016

Pursuant to the terms of the agreements, both creditifeeithay be used for general corporate purposes and as backup
commercial paper borrowings, and also permit the issudrstaralby letters of credit. PGE may borrow for oheg , three , or six
months at a fixed interest rate established at the tfriteedoorrowing, or at a variable interest rate for aegiqul up to the then
remaining term of the applicable credit facility. Bothditéacilities require annual fees based on PGE’s unseaueglit ratings, and
contain customary covenants and default provisionsydireg a requirement that limits consolidated indebtedrassdefined in the
agreement, to 65.0% of total capitalization. As of DecerBheP011 , PGE was in compliance with this covenatit @i51.5% debt
ratio.

The Company has a commercial paper program under which itssisy commercial paper for terms of up to 270 daystdd to the
unused amount of credit under the credit facilities.

Pursuant to an order issued by the FERC, the Comipanythorized to issue short-term debt up to $700anithrough February 6,
2014 . The authorization provides that if utility asdgtanced by unsecured debt are divested, then a papetgishare of the
unsecured debt must also be divested.

As of December 31, 2011 , PGE had no borrowings andr6n in commercial paper outstanding under thalitricilities, with
$124 million in letters of credit issued. As of DecembkrZ)11 , the aggregate unused available credit under e faalities is
$516 million .

Short-term borrowings under these credit facilities atated interest rates were as follows (dollars in rmi#jo

Years Ended December 31,

2011 2010 2009
Average daily amount of short-term debt outstanding $ 2 $ 9 $ 28
Weighted daily average interest rate * 0.4% 0.4% 1.2%
Maximum amount outstanding during the year $ 4 % 51 $ 20t

*  Excludes the effect of commitment fees, facilitggeand other financing fe
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NOTE 9: LONG-TERM DEBT
Long-term debt consists of the following (in milliin

As of December 31,

2011 2010
First Mortgage Bonds, rates range from 3.46% to 9.31%, with a weighted averag®fat
5.83% in 2011 and 5.85% in 2010, due at various datesagh 2040 $ 1618 $ 1.67¢
Pollution Control Revenue Bonds:
Port of Morrow, Oregon, 5% rate, due 2033 23 23
City of Forsyth, Montana, 5% rate, due 2033 11¢ 11¢
Port of St. Helens, Oregon, 5.25% rate, due in 2014 — 10
Total Pollution Control Revenue Bonds 142 152
Pollution Control Revenue Bonds owned by PGE (22) (22)
Unamortized debt discount (D] D
Total long-term debt 1,73¢ 1,80¢
Less: current portion of long-term debt (100 (20
Long-term debt, net of current portion $ 1,63t $ 1,79¢

First Mortgage Bond—The Indenture securing PGE’s First Mortgage Bondsttates a direct first mortgage lien on substantially
all regulated utility property, other than expresstgepted property. On December 29, 2011, PGE redeemed Hi68 wofi the 6.5%
series due 2014.

Pollution Control Revenue Bon—PGE has the option to remarket Pollution Control Reeddonds held by the Company through
2033. At the time of any remarketing, PGE can choasanainterest rate period that could be daily, weetdya fixed term. The new
interest rate would be based on market conditiontseatime of remarketing and could be backed by first moetdpands or a bank
letter of credit depending on market conditions.

As of December 31, 2011 , the future minimum princigglrpents on long-term debt are as follows (in milljons

Years ending December 31:

2012 $ 10C
2013 10C
2014 —
2015 70
2016 67
Thereafter 1,39¢

$ 1,73t

Interest is payable semi-annually on all long-terrtdestruments.
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NOTE 10: EMPLOYEE BENEFITS
Pension and Other Postretirement Plans

Defined Benefit Pension Pl—PGE sponsors a non-contributory defined benefit perdaon The plan has been closed to most new
employees since January 31, 2009 and to all new employeesJanuary 1, 2012. Such closure did not change theditsgorovided
to existing participants under the plan.

The assets of the pension plan are held in a trustrantbanprised of equity, debt, and alternative assetsinvent vehicles, all of
which are recorded at fair value. Pension plan calcuksiimciude several assumptions which are reviewed annuallgrangpdated
as appropriate, with the measurement date of December 31.

During 2011 and 2010, PGE made contributions to timsipa plan of $26 million and $30 million , respectiveljth no
contributions in 2009 . No contributions to the pengitan are expected in 2012.

Other Postretirement BenefitsPGE has non-contributory postretirement health andrgferance plans, as well as Health
Reimbursement Accounts (HRAS) for its employees (collebtitOther Postretirement Benefits” in the followirgptes). Employees
are covered under a Defined Dollar Medical Benefit Plan winicits PGE’s obligation pursuant to the postretirettegalth plan by
establishing a maximum benefit per employee with emplogagsg the additional cost.

The assets of these plans are held in voluntary empldyesficiary association trusts and are comprised of moneietamnds,
common stocks, common and collective trust funds, partipsrfint ventures, and registered investment compaalkest which are
recorded at fair value. Postretirement health and life amag benefit plan calculations include several assumptibith are
reviewed annually with PGE’s consulting actuaries aust finvestment consultants and updated as appropriatemeisurement
dates of December 31.

Contributions to the HRAs provide for claims by retiré@squalified medical costs. For bargaining employdes participants’
accounts are credited with 58% of the value of the emplogeeismulated sick time as of April 30, 2004, plus 100%eir earned
time off accumulated at the time of retirement. For actiwe-bargaining employees, the Company grants a fixedrdmthount that
will become available for qualified medical expenses upoin tbgrement.

Nor-Qualified Benefit Plans—The Non-Qualified Benefit Plans (NQBP) in the follogitables include obligations for a
Supplemental Executive Retirement Plan (SERP), and aatisgoénsion plan, both of which were closed to new ppatits in 1997
The NQBP also include pension make-up benefitsrigpleyees that participate in the unfunded Managementi2efe
Compensation Plan (MDCP). Investments in a non-qualifestefit plan trust, consisting of trust-owned lifsuirance policies and
marketable securities, provide funding for the fut@guirements of these plans. These trust assets are inautdhedaccompanying
tables for informational purposes only and are notidensd segregated and restricted under current accountirtastanThe
investments in marketable securities, consisting ofeyionarket, bond, and equity mutual funds, are classifiechdmy and
recorded at fair value. The measurement date for the ndifiephdenefit plans is December 31.

Other NQBP—In addition to the non-qualified benefit plans disrdabove, PGE provides certain employees and outsidéodsrec
with deferred compensation plans, whereby participaatg agefer a portion of their earned compensation. Thesededuplans
include the MDCP and the Outside Directors’ Deferred CongignmsPlan. The Company also provides two retired empkoyéth
death benefits through a split dollar life insuranceqgyolvhich pays a fixed amount to the beneficiary and foctvkihe Company hi
a security interest for the amount of premiums paid. R@#s investments in a non-qualified benefit plarstwhich are intended to
be a funding source for these plans.
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Trust assets and plan liabilities related to the NQRBRided in PGE’s consolidated balance sheets are awfolle of December 31
(in millions):

2011 2010
Other Other
NQBP NQBP Total NQBP NQBP Total
Non-qualified benefit plan trust $ 17 % 19 % 36 $ 19 % 25 % 44
Non-qualified benefit plan liabilities * 25 76 101 24 73 97

* For the NQBP, excludes the current portion of§ifion in 2011 and 2010 , which is classified@ther current liabilities in the consolidated
balance sheets.

See “Trust Accounts” in Note 3, Balance Sheet Componfamtg)formation on the Non-qualified benefit plangtu

Investment Policy and Asset Allocat—The Board of Directors of PGE appoints an Investmem@itee, which is comprised of
officers of the Company. In addition, the Board alsaldighes the Company’s asset allocation. The Invest@emimittee is then
responsible for implementation and oversight of thetaafocation. The Company'’s investment policy for gagion and other
postretirement plans is to balance risk and return thraeudjversified portfolio of equity securities, fixedame securities and other
alternative investments. The commitments to each clasoatelled by an asset deployment and cash managemeagygttiaat
takes profits from asset classes whose allocations hétedsébove their target ranges to fund benefit paymand investments in
asset classes whose allocations have shifted below tiget tanges.

The asset allocations for the plans, and the target tilocare as follows:

As of December 31,

2011 2010
Actual Target * Actual Target *
Defined Benefit Pension Plan:
Equity securities 68% 67% 68% 67%
Debt securities 32 33 32 33
Total 10C% 10C% 10C% 100%
Other Postretirement Benefit Plans:
Equity securities 61% 72% 46% 47%
Debt securities 39 28 54 53
Total 10C% 10C% 10C% 100%
Non-Qualified Benefits Plans:
Equity securities 30% 23% 42% 42%
Debt securities 7 14 5 7
Insurance contracts 63 63 53 51
Total 10C% 10C% 10C% 100%

*

The Target for the Defined Benefit Plan représahe mid-point of the investment target rangee Bthe nature of the investment vehicles in
both the Other Postretirement Benefit Plans and\ibre-Qualified Benefit Plans, these Targets arentbigthted average of the mid-point of
the respective investment target ranges approvebebinvestment Committee. Due to the method usediculate the weighted average
Targets for the Other Postretirement Benefit Pinds NonQualified Benefit Plans, reported percentages fieetad by the fair market valu

of the investments within the pools.
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The Company'’s overall investment strategy is to meegthals and objectives of the individual plans throag¥ide diversification
of asset types, fund strategies, and fund managers. EBgaityities primarily include investments across the caatain ranges and
style biases, both domestically and internationally. FirRedme securities include, but are not limited to, cafbonds of
companies from diversified industries, mortgage-badesdirities, and U.S. Treasuries. Other types of invedaeclude
investments in hedge funds and private equity fuhdsfollow several different strategies.

The fair values of the Company’s pension plan assetsthied postretirement benefit plan assets by asset catagoag &ollows (in
millions):

As of December 31, 2011

Level 1 Level 2 Level 3 Total
Defined Benefit Pension Plan assets:
Money market funds $ — 3 3 % — 3 3
Equity securities:
Domestic 151 12 — 163
International 54 51 — 10t
Debt securities:
Domestic government and corporate credit — 78 — 78
Corporate credit 76 — — 76
Private equity funds — — 32 32
Alternative investments — — 30 30
$ 281 % 144  $ 62 $ 487
Other Postretirement Benefit Plans assets:
Money market funds $ —  $ 7 $ —  $ 7
Equity securities:
Domestic 12 1 — 13
International 2 2 — 4
Debt securities—Domestic government 3 — — 3
$ 17 % 10 % — 3 27
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As of December 31, 2010

Level 1 Level 2 Level 3 Total
Defined Benefit Pension Plan assets:
Money market funds $ — 3 15 % — % 15
Equity securities:
Domestic 52 111 — 163
International 53 53 — 10€
Debt securities—Domestic government and
corporate credit 68 70 — 13¢€
Private equity funds — — 23 23
Alternative investments — — 28 28
$ 172 $ 24¢ % 51 ¢ 473
Other Postretirement Benefit Plans assets:
Money market funds $ — 3 7 $ — 3 7
Equity securities:
Domestic 3 2 — 5
International 1 1 — 2
Debt securities—Domestic government 2 — — 2
$ 6 $ 10 9 — 3 16

An overview of the identification of Level 1, 2, and 3diial instruments is provided in Note 4, Fair Val@i&ioancial Instrument:
The following methods are used in valuation of each atas$ of investments held in the pension and other posinent benefit
plan trusts.

Money market fun— PGE invests in money market funds that seek to maiatatable net asset value. These funds invest in high-
quality, short-term, diversified money market instrutseshort term treasury bills, federal agency securitigsificates of deposit,
and commercial paper. Money market funds held in théstare classified as Level 2 instruments as they are tindadactive

market of similar securities but are not directly valuadgiguoted prices.

Equity securitie— Equity mutual fund and common stock securities amagrily classified as Level 1 securities based on unastjust
prices in an active market. Principal markets for equiityes include published exchanges such as NASDAMWMERE. Certain
mutual fund assets included in commingled trusts oarséely managed accounts are classified as Level 2 sesutite to pricing
inputs that are not directly or indirectly observabléhie marketplace.

Debt securitie— PGE invests in highly-liquid United States treasury emgborate credit mutual fund securities to support the
investment objectives of the trusts. These securitieslassified as Level 1 instruments due to the highkeolable nature of pricir
in an active market.

Fair values for Level 2 debt securities, including mipgitdebt and corporate credit securities, mortgage-loeséeurities and asset-
backed securities are determined by evaluating pricing slath,as broker quotes, for similar securities adjulsteobservable
differences. Significant inputs used in valuation modelserally include benchmark yield and issuer spreHuks external credit
rating, coupon rate, and maturity of each security ansidered in the valuation if applicable.

Private equit—PGE invests in a combination of primary and secondarg-of-funds which hold ownership positions in ptets
held companies across the major domestic and internaficuate equity sectors, including but not limited tenture capital, buyol
and special situations. Private equity investments are fotelsab Level 3 securities due to fund valuation mettagiek that utilize
discounted cash flow, market comparable and limited secgmdarket pricing to develop estimates of fund valuatRBE valuation
of individual fund performance compares stated fundoperdnce against published benchmarks.
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Alternative investmer— Investments in a portable alpha strategy are comprisexhgfdositions in S&P 500 futures contracts and a
hedge fund-of-funds comprised of diversified groupsegtor and market capitalization of long only, shory@md/or both

long/short equity hedge funds. Valuation of hedge $undluded within this vehicle is provided by fund ragars using

unobservable internally modeled inputs. PGE performgatibn procedures of manager performance by compatatgd
performance against published benchmarks. Alternative invastraee classified as level 3 due to lack of observabi&ehinputs

and relative illiquidity of the fund.

Changes in the fair value of assets held by the pensioncfdssified as Level 3 in the fair value hierarchy preddntthe table
above were as follows for the years ended December 31,d@12010 (in millions):

Private Total
equity Alternative assets Level 3
Balance as of December 31, 2009 $ 17  $ 23 % 40
Purchases and sales, net 4 2 6
Realized gain on sales 1 — 1
Unrealized gain on assets 1 3 4
Balance as of December 31, 2010 23 28 51
Purchases 7 — 7
Realized loss on sales 2 — (2
Unrealized gain on assets 4 2 6
Balance as of December 31, 2011 $ 32 % 30 % 62
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The following tables provide certain information with respto the Company’s defined benefit pension plan, otbetretirement
benefits, and non-qualified benefit plans as of andheryears ended December 31, 2011 and 2010 . Obligatiatsd to the Other
NQBP are not included in the following tables (dollars itioms):

Defined Benefit Pensior Other Postretirement Non-Qualified
Plan Benefits Benefit Plans
2011 2010 2011 2010 2011 2010
Benefit obligation:

As of January 1 $ 55C $ 491 % 79 % 77 % 25 % 27
Service cost 12 11 2 2 — —
Interest cost 28 28 4 4 1 1
Participants’ contributions — — 2 2 — —
Actuarial loss (gain) 69 42 5 1 3 —
Benefit payments (26) (22 (7) @) 2 3

As of December 31 $ 634 $ 55C $ 7% $ 79 $ 27 $ 25

Fair value of plan assets:

As of January 1 $ 472 $ 40€  $ 16 $ 19 % 19 % 20
Actual return on plan assets 14 59 — 1 — 2
Company contributions 26 30 16 1 — —
Participants’ contributions — — 2 2 — —
Benefit payments (26) (22 (7) @) 2 3

As of December 31 $ 487 $ 472 $ 27 $ 16 $ 17  $ 19

Unfunded position as of December 31 $  (147) $ 77 % 48 $ 63 $ (10 $ (6)
Accumulated benefit plan obligation as of

December 31 $ 566 $ 503 N/A N/A $ 27 $ 25
Classification in consolidated balance

sheet:

Noncurrent asset $ —  $ —  $ —  $ — 3 17 $ 19

Current liability — — — — 2 2

Noncurrent liability (147) (77) (48) (63) (25) (23
Net liability $ (147 % 77n 3% 48 $ 63 ¢ (10) ¢ (6)

103




Table of Contents
PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d

Defined Benefit Other Postretirement Non-Qualified
Pension Plan Benefits Benefit Plans
2011 2010 2011 2010 2011 2010

Amounts included in comprehensive
income:

Net actuarial loss (gain) $ 97 $ 22 $ 4) $ 1 $ 2 $ —

Amortization of net actuarial loss (8 (©)) (D) (D) (D) (D)

Amortization of prior service cost (D] D @ @ — —

$ 88 $ 18 $ (6) $ (D) $ 1 $ ()

Amounts included in AOCL*:

Net actuarial loss $ 27¢E $ 18€ $ 15 $ 20 $ 10 $ 9

Prior service cost 1 2 4 5 — —

$ 27¢€ $ 18¢€ $ 19 $ 25 $ 10 $ 9

Assumptions used:

Discount rate used to calculate benefi

obligation 5.0(% 5.47% 3.7¢% - 4.02% - 5.0(% 5.47%

4.9(% 5.4(%

Weighted average rate of increase in

future compensation levels 3.71% 3.8(% 4.58% 4.82% N/A N/A

Long-term rate of return on plan asset 8.25% 8.5(% 7.09% 6.44% N/A N/A

*  Amounts included in AOCL related to the Companglefined benefit pension plan and other postratrd benefits are transferred to
Regulatory assets due to the future recoveralfiifityn retail customers. Accordingly, as of the baksheet date, such amounts are includ
Regulatory assets.

Net periodic benefit cost consists of the followingttoe years ended December 31 (in milliot

Defined Benefit Other Postretirement Non-Qualified

Pension Plan Benefits Benefit Plans
2011 2010 2009 2011 2010 2009 2011 2010 2009
Service cost $ 12 $ 11 $ 11 % 2 % 2 % 2 $ — $ — $ —
Interest cost on benefit obligation 29 28 31 4 4 4 1 1 2
Expected return on plan assets (42) (39) (493 (D) (D) (D) — — —
Amortization of prior service cost 1 1 1 1 1 1 — — —
Amortization of net actuarial loss 8 3 — 1 1 1 1 1 —
Net periodic benefit cost $ 8 $ 4 $ — 3 7 $ 7 $ 7 $ 2 $ 2 $ 2

PGE estimates that $20 million will be amortized fro@@L into net periodic benefit cost in 2012, consistifi@ net actuarial loss
of $17 million for pension benefits, $1 million formaualified benefits and $1 million for other positement benefits, and prior
service cost of $1 million for other postretirementédféa.
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The following table summarizes the benefits expectdmbtpaid to participants in each of the next five years mtilel aggregate for
the five years thereatfter (in millions):

Payments Due

2012 2013 2014 2015 2016 2017 - 2021
Defined benefit pension plan  $ 31 % 32 % 34 % 36 $ 37 % 20¢
Other postretirement benefits 4 4 4 4 5 23
Non-qualified benefit plans 2 2 2 3 2 11
Total $ 37 % 38 % 40 % 43  $ 44  $ 242

All of the plans develop expected long-term rates ofrneflor the major asset classes using long-term hestbréturns, with
adjustments based on current levels and forecastfaifon, interest rates, and economic growth. Also inclualedincremental rat
of return provided by investment managers whose reammsxpected to be greater than the markets in whichrkegti

For measurement purposes, the assumed health careeadstates, which can affect amounts reported for thehheale plans, were
as follows:

* For 2011, 8% annual rate of increase in the per capstao€covered health care benefits was assumed forth@dizgh
2013, and assumed to decrease 0.5% per year thereaftemgesithin 2019;

* For 2010, 8% annual rate of increase in the per capstao€covered health care benefits was assumed forth@digh
2013, and assumed to decrease 0.5% per year thereaftemgeathin 2019; and

« For 2009, 7.5% annual rate of increase in the peracapdt of covered health care benefits was assumed for 20d
assumed to decrease 0.5% per year thereafter, reachingZelbin

A one percentage point increase or decrease in the abaith bare cost assumption would have no material impactalnservice
or interest cost, and would increase or decrease the pastretit benefit obligation by less than $1 million .

401(k) Retirement Savings Plan

PGE sponsors a 401(k) Plan that covers substantibyrgdloyees. For eligible employees hired prior to Bahly 1, 2009, the
Company matches employee contributions up to 6% of thieipating employee’s base pay. For eligible employee=sd after
January 31, 2009, and/or who are not otherwise covereddefined benefit pension plan, PGE matches up tof3e garticipating
employee’s base salary and, whether or not an employésbees to the 401(k) Plan, the Company contributesobe
employee’s base salary.

For bargaining employees, who are subject to the IntematBrotherhood of Electrical Workers Local 125 agreets, the
Company contributes a stated amount per compensable hsut%lof the employee’s base salary, whether or notrtiptogee
contributes to the 401(k) Plan.

All contributions are invested in accordance with employektions, limited to investment options available under401(k) Plan.

PGE made contributions of approximately $16 millié&i5 million , and $14 million during the years endest®mber 31, 2011 ,
2010, and 2009 .
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NOTE 11: INCOME TAXES

Income tax expense (benefit) consists of the followingillions):

Current:
Federal
State and local

Deferred:
Federal
State and local

Investment tax credit adjustments
Income tax expense

Years Ended December 31,

2011 2010 2009
$ 2 % (20 $ (46)
2 (20) (46)
43 61 78
13 12 6
56 73 84
— — (2)
$ 58 $ 53 % 36

The significant differences between the U.S. fedeedligiry rate and PGE's effective tax rate for financial repgpurposes are as

follows:

Federal statutory tax rate
Federal tax credits

State and local taxes, net of federal tax benefit
Flow through depreciation and cost basis differences

Investment tax credit amortization
Other

Effective tax rate

Years Ended December 31,

2011 2010 2009

35.C % 35.0 % 35.0 %

(12.7) (10.49) (8.3)
2.6 4.4 3.4
2.1 0.1 (1.6)
— — (1.5)
1.3 1.2 1.8

28.2% 30.2% 28.€ %
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Deferred income tax assets and liabilities consist of thasfing (in millions):

As of December 31,

2011 2010
Deferred income tax assets:
Price risk management 145§ 72
Employee benefits 13t 98
Tax credits, net of valuation allowance 56 40
Regulatory liabilities 22 37
Tax loss carryforwards 1 17
Total deferred income tax assets 35¢ 264
Deferred income tax liabilities:
Depreciation and amortization 572 534
Regulatory assets 274 17t
Other 9 4
Total deferred income tax liabilities 85t 713
Deferred income tax liability, net $ (49 $ (449)
Classification of net deferred income taxes:
Current deferred income tax asSet $ 33 % —
Current deferred income tax liabili§/ — (@)
Noncurrent deferred income tax liability (529) (445)
$ (496) % (449)

(1) Included in Other current assets in the consolitiatdance shee
(2) Included in Accrued expenses and other currentliilizs in the consolidated balance she

Certain reclassifications have been made to the 2010 defecade tax assets and deferred income tax liabilities presentieel
preceding table to conform with the 2011 presentationrasidde the following: (i) an increase in Depreciation amortization and
a decrease in Regulatory liabilities of $220 million tedbto asset retirement obligations; (ii) an increaseigeRisk management
and a decrease in Regulatory liabilities of $74 millielated to fair value adjustments; (iii) an increase irpleyee benefits and a
decrease in Regulatory assets of $73 million relatedticarial adjustments; and (iv) an increase in Regulatests@and a decrease
in Other of $8 million related to reacquired longrtedebt.

As of December 31, 2011 , PGE had no federal loss cawgfds and state loss carryforwards of less than $ibmjlwhich will
expire at various dates from 2016 through 2031 . IntaddiPGE has federal and state tax credit carryforwar@d®million and
$14 million , respectively, which will expire at variodates from 2012 through 2031 .

PGE believes that it is more likely than not that éfetred income tax assets as of December 31, 2011 widtieed; accordingly,
no valuation allowance has been recorded. As of Decemb@03@, PGE believed the benefit from state credit canwerds
expiring in 2011 would not be realized and, in recognitibthis risk, the Company recorded a valuatiorvedioce of $2 million on
the deferred tax assets relating to these state credit carryfisrvizuring 2011, these state credit carryforwardsredpnused. The
net change in the valuation allowance for the years endeehimr 31, 2011 and 2010 were decreases of $2 million amdll&in ,
respectively.

As of December 31, 2010, the amount of the Company'sangnized tax benefit was $2 million , including instreesulting from a
gross increase in a position taken in a prior periadirig the year ended December 31, 2010, the Company iigeddbl million in
interest and no penalties. During the first quarfet0d 1, the
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unrecognized tax benefit of $2 million was recognized essult of filing for a federal tax accounting methodngjea As of
December 31, 2011, PGE has no unrecognized tax benefits.

PGE files income tax returns in the U.S. federal dicigon, the states of Oregon and Montana, and cddeal jurisdictions. The
Internal Revenue Service (IRS) performed an examinatioG& $income tax returns for 2007 and 2008 during 20hs audit
closed in the first quarter of 2011, with no materiadlings. In addition, the IRS commenced examination @006, 2009, and
2010 income tax returns in the fourth quarter of 20te Company is not currently under examinationthiesor local tax
authorities.

NOTE 12: STOCK PURCHASE PLANS
Employee Stock Purchase Plan

PGE has an employee stock purchase plan (ESPP), unibér avtotal of 625,000 shares of the Company’s comnakshay be
issued. The ESPP permits all eligible employees to purdases of PGE common stock through regular payroll decdhsctighich
are limited to 10% of base pay. Each year, employeespumaase up to a maximum of $25,000 in common stocle¢bais fair
value on the purchase date) or 1,500 shares, whichever.i3tese are two six-month offering periods each year, Jariugnrough
June 30 and July 1 through December 31, during whiclbkigmployees may purchase shares of PGE common stockieg a pr
equal to 95% of the fair value of the stock on the purctiage the last day of the offering period. As of Decen3tie011, there
were 507,594 shares available for future issuance pursutirg ESPP.

Dividend Reinvestment and Direct Stock Purchase Plan

On April 1, 2011, PGE’s Dividend Reinvestment and Dif&toick Purchase Plan (DRIP) became effective, under whintaleof
2,500,000 shares of the Company’s common stock may tedisnder the DRIP, investors may elect to buy shardse
Company’s common stock or elect to reinvest cash didgén additional shares of the Company’s common stoslafA
December 31, 2011 , there were 2,496,842 shares avaitalfigure issuance pursuant to the DRIP.

NOTE 13: STOCK-BASED COMPENSATION EXPENSE

Pursuant to the Portland General Electric Company 3006k Incentive Plan (the Plan), the Company maytgamriety of equity-
based awards, including restricted stock units witletbased vesting conditions (Restricted Stock Units) anfhpnance-based
vesting conditions (Performance Stock Units) to nonleyge directors, officers and certain key employees. Serggérements
generally must be met for stock units to vest. For gmaht, the number of Stock Units is determined bydilig the specified award
amount for each grantee by the closing stock price odatesof grant. A total of 4,687,500 shares of commocksivere registered
for future issuance under the Plan, of which 3,934 sttares remain available for future issuance as of Dece&Sthb2011 .

Restricted Stock Units vest in either equal installmen¢és avone-year period on the last day of each calendaequarer a three-
year period on each anniversary of the grant date,tbeand of a three-year period following the grané dat

Performance Stock Units vest if performance goals ateatriee end of a thregear performance period; such goals include retut
equity and regulated asset base growth measures. VesiBegformance Stock Units is calculated by multiplyihg humber of unit
granted by a performance percentage determined by the Cortiperssal Human Resources Committee of PGE’s Board of
Directors. The performance percentage is calculated baséeé extent to which the performance goals are met. In accordathice
the Plan, however, the committee may disregard or ofisetffect of extraordinary, unusual or non-recurring #émdetermining
results relative to these goals. Based on the attainrhém performance goals, the awards can range from ze&0# df the grant.
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Outstanding Restricted and Performance Stock Units geedar the payment of one Dividend Equivalent RighER) for each stock
unit. DERs represent an amount equal to dividendstpatiareholders on a share of PGE’s common stock ahdrvéise same
schedule as the stock units. The DERs are settled n(fmaxsggrants to non-employee directors) or shares of 8@mon stock
valued either at the closing stock price on the vesting(flat®erformance Stock Unit grants) or dividend paynaaté (for all other
grants). The cash from the settlement of the DERs foremoployee directors may be deferred under the terms of thlarfibr
General Electric Company 2006 Outside Directors’ Deferreahiznsation Plan.

Restricted and Performance Stock Unit activity is sumzedrin the following table:

Weighted Average

Grant Date

Units Fair Value
Outstanding as of December 31, 2008 360,38 25.0¢
Granted 243,57 14.9¢
Forfeited (4,847 24.8¢
Vested (176,84¢) 23.6(
Outstanding as of December 31, 2009 422,26 19.8-
Granted 191,46¢ 19.1¢
Forfeited (45,08)) 23.4%
Vested (103,229 25.7¢
Outstanding as of December 31, 2010 465,42¢ 17.8¢
Granted 152,65 23.8¢
Forfeited (206,979 22.3¢
Vested (19,707) 23.3¢
Outstanding as of December 31, 2011 491,40 18.5¢

The number of vested Restricted and Performance Stoitk phesented above exceed the number of shares issubé f@sting of
restricted and performance stock units on the consotidatements of equity because, upon vesting, the Comyitirholds a
portion of the vested shares for the payment of irctares on behalf of the employees. The total value of Restacid
Performance Stock Units vested during the years ended Dec@&h2011 , 2010, and 2009 was $1 million , $3ioniland $4
million , respectively. The weighted average fair value is nreddoased on the closing price of PGE common stockeoddte of
grant. For the years ended December 31, 2011 , 201020@9d, PGE recorded $4 million , $2 million and $1liom , respectively,
of stock-based compensation expense, which is includadrmnistrative and other expense in the consolidatddraents of
income. Such amounts differ from those reported in thecotiolased statements of equity for Stdoised compensation due prima
to the impact from the income tax payments made onlbbehamployees. The net impact to equity from the inedax payments,
partially offset by the issuance of DERSs, resulted aharge to equity of less than $1 million in 20101®, and 2009 , which is not
included in Administrative and other expenses in the diteted statements of income.

As of December 31, 2011, unrecognized stock-based caaf@m expense was $4 million , of which approximat@yrillion and
$1 million is expected to be expensed in 2012 and 2@d4spgectively. Stock-based compensation expense was calcasateding
the attainment of performance goals that would allow thengeef 121.8% , 117.9% , and 91.1% of awarded Perform&tmek
Units for 2011 , 2010, and 2009 , respectively, witlestimated 6% forfeiture rate. No stock-based compemsedists have been
capitalized and the plan had no material impact on cash flowike years ended December 31, 2011, 2010, or 2009 .
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NOTE 14: EARNINGS PER SHARE

Basic earnings per share is computed based on the weightadewemmber of common shares outstanding during the Diated
earnings per share is computed using the weighted aveuageer of common shares outstanding and the effeclupivei potential
common shares outstanding during the year usingehsury stock method. Dilutive potential common sharasisbof Restricted
Stock Units and employee stock purchase plan sham&sted Performance Stock Units and related DERs are nadéttin the
computation of dilutive securities because vesting ofetlrestruments is dependent upon the attainment of reqeiiteda over
three-year performance periods. For additional infoionatn Performance Stock Units and DERs, see Note 18k-Based

Compensation Expense.

Components of basic and diluted earnings per share aoéasst

Years Ended December 31,

2011 2010 2009

Numerator (in millions):

Net income attributable to Portland General Electric Camypgcommon

shareholders $ 147 % 128 $ 95
Denominator (in thousands):

Weighted average common shares outstanding—basic 75,33: 75,27* 72,79(

Dilutive effect of unvested restricted stock units angployee stock

purchase plan shares 17 16 62

Weighted average common shares outstanding—diluted 75,35( 75,29: 72,85:
Earnings per share—basic and diluted $ 198 % 166 $ 1.31

Basic and diluted earnings per share amounts are calcuksed bn actual amounts rather than the rounded amousésize in the
table above and on the consolidated statements of incoteerdingly, calculations using the rounded amounts presénteet
income and weighted average shares outstanding miayrgsuilts that vary from the earnings per share amquesented in the
table above.
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NOTE 15: COMMITMENTS AND GUARANTEES
Commitments

As of December 31, 2011 , PGE'’s future minimum paympuatsuant to purchase obligations for the following firears and
thereafter are as follows (in millions):

Payments Due

2012 2013 2014 2015 2016 Thereafter Total
Capital and other purchase
commitments $ 58 $ 18 $ 10 $ 10 $ 6 $ 73 $ 17t
Purchased power and fuel:
Electricity purchases 12¢ 77 76 76 57 381 79€
Capacity contracts 21 21 21 20 19 — 10z
Public Utility Districts 7 8 8 8 7 30 68
Natural gas 49 22 22 20 12 11 13€
Coal and transportation 25 19 9 — — — 53
Operating leases 9 10 9 10 10 19€ 244
Total $ 298¢ % 17t $ 158 $ 144  $ 111 $ 691 $ 1,57«

Capital and other purchase commitment€ertain commitments have been made for capital and ptiiehases for 2012 and
beyond. Such commitments include those related to hyalrndes, upgrades to production, distribution and tressson facilities,
decommissioning activities, information systems, andesyshaintenance work. Termination of these agreements coultinesu
cancellation charges.

Electricity purchases and Capacity contre—PGE has power purchase contracts with counterpartieshwhkijgre at varying dates
through 2036, and power capacity contracts through 284 6f December 31, 2011 , PGE has power sale contratts w
counterparties of approximately $13 million in 2012.

Public Utility Districts—PGE has long-term power purchase contracts with cgutdihc utility districts in the state of Washington
and with the City of Portland, Oregon. The Company isireduo pay its proportionate share of the operatirdydebt service costs
of the hydroelectric projects whether or not they areaiger The future minimum payments for the Public Wtibistricts in the
preceding table reflect the principal payment only and danctude interest, operation, or maintenance expensésctsd
information regarding these projects is summarized &safsl(dollars in millions):

Revenue Bonds

as of PGE Cost,
December 31, PGE Share Contract including Debt Service
2011 Output Capacity Expiration 2011 2010 2009
(in MW)

Priest Rapids and
Wanapum $ 917 8.8% 17€ 2052 $ 14 $ 10 $ 17
Wells 25¢ 19.4 15¢ 2018 10 7 8
Portland Hydro 11 100.( 36 2017 4 4 4

Under contracts with the public utility districts, P@&s acquired a percentage of the output (AllocationyieEPRapids and
Wanapum and Wells. The contracts provide that, shemydother purchaser of output default on payments asibh oébankruptcy
or insolvency, PGE would be allocated a pro rata shateeafutput and operating and debt service costs of the dedaplirchaser.
For Wells, PGE would be allocated up to a cumulativeimam of 25% of the defaulting purchaser’s percentage AliocaFor
Priest Rapids and Wanapum, PGE would
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be allocated up to a cumulative maximum that would ne¢eetly affect the tax exempt status of any outstardkitog.

Natural ga— PGE has agreements for the purchase and transportatiatucél gas from domestic and Canadian sources for its
natural gas-fired generating facilities. The Compasyp alas a natural gas storage agreement, which expitgsiir2017, for the
purpose of fueling the Company’s Port Westward and Begamgrating plants.

Coal and transportatior—PGE has coal and related rail transportation agretsméth take-or-pay provisions related to Boardman,
which expire at various dates through 2014.

Operating leases—PGE has various operating leases associated with ilghaders and certain of its production, transmissios, an
support facilities. The majority of the future minimueoating lease payments presented in the table abovistooing) the

corporate headquarters lease, which expires in 2018)¢luties renewal period options through 2043, andn@)Rort of St. Helens
land lease, where PGE’s Beaver and Port Westward genepégintg operate, which expires in 2096. Rent expense wiasll&th in
2011 and in 2010, and $7 million in 2009 .

The future minimum operating lease payments presented &f sublease income of: $3 million in 2012 ; $2 imillin 2013 , 2014 ,
and 2015 ; and $1 million in 2016 . Sublease income$8awillion in 2011 , 2010, and 2009 .

Guarantees

PGE entered into a sale transaction in 1985 in whisbldt an undivided 15% interest in Boardman and @143 undivided interest
in the Pacific Northwest Intertie (Intertie) transmissime (jointly the Boardman Assets) to an unrelatéditharty (Purchaser). The
Purchaser leased the Boardman Assets to a lessee (Lasstaled to PGE or the Purchaser. Concurrently, PGEreskto the
Lessee certain agreements for the sale of power and traismngssvices from Boardman and the Intertie (P&T Agreemeots)
regulated electric utility (Utility) unrelated to PGtge Purchaser, or the Lessee. The P&T Agreements expirecaniber 31, 2013.
The payments by the Utility under the P&T Agreementeesdhe payments to be made by the Lessee to the Purchdsethe
lease. In exchange for PGE undertaking certain obligatibtiee Lessee under the lease, the Lessee reassignel tweR&in rights,
including the excess payments, under the P&T AgreementseYer, in the event that the Utility defaults on the paysgmwes
under the P&T Agreements, PGE may be required to payatinages owed by the Lessee to the Purchaser under the leasairfs
no recovery from the Utility and no reduction in damsdrom mitigating sales or leases related to the Boardweseis and P&T
Agreements, the maximum amount that would be owed byiRGH12 is approximately $74 million . Management beligkas
circumstances that could result in such amount, or asgi@snount, being owed by the Company are remote.

PGE enters into financial agreements and power and ngasgurchase and sale agreements that include indemnifipatigisions
relating to certain claims or liabilities that may arigkating to the transactions contemplated by these agreen@amerally, a
maximum obligation is not explicitly stated in the indefication provisions and, therefore, the overall maximum amof the
obligation under such indemnifications cannot be reasgrestimated. PGE periodically evaluates the likelihooohadfirring costs
under such indemnities based on the Company’s histexgerience and the evaluation of the specific indemnitiesf

December 31, 2011 , management believes the likelihood edhmat PGE would be required to perform under such
indemnification provisions or otherwise incur any sfigraint losses with respect to such indemnities. The fizmy has not recorded
any liability on the consolidated balance sheets withaeisto these indemnities.
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NOTE 16: VARIABLE INTEREST ENTITIES

PGE has determined that it is the primary beneficiathree VIEs and, therefore, consolidates the VIEs withinCompany’s
consolidated financial statements. All three arrangements wened for the sole purpose of designing, developingstcocting,
owning, maintaining, operating and financing photaosiclsolar power facilities located on real property owmgthird parties and
selling the energy generated by the facilities. The Coyppathe Managing Member and a financial institutioth&s Investor
Member in each of the Limited Liability Companies (LLO$dlding equity interests of less than 1% and more 8§86 ,
respectively, in each entity. PGE has determined thattiérests in these VIEs contain the obligation to dbgwr variability of the
entities that could potentially be significant to the ¥ l&nd the Company has the power to direct the activitggsriost significantly
affect the entities’ economic performance.

Determining whether PGE is the primary beneficiary of a MIEomplex, subjective and requires the use of judgnaamts
assumptions. Significant judgments and assumptions MaB&E in determining it is the primary beneficiantlodse LLCs include
the following: (i) PGE has the experience to own aneraie electric generating facilities and is authorized &vaip the LLCs
pursuant to the operating agreements, and, thereforehB&E&ontrol over the most significant activities of theCkk (i) PGE
expects to own 100% of the LLCs shortly after five yédmge elapsed, at which time the facilities will have apipnaxely 75% of
their estimated useful life remaining; and (iii) basedyoojections prepared in accordance with the operatingeagmrts, PGE
expects to absorb a majority of the expected losses ofL.iis.L

During 2010 and 2009, impairment losses of $4 nmlbmd $5 million, respectively, were recognized on the photovoltaic guame!
facilities held by the LLCs and classified in Depreciatand amortization expense in PGE’s consolidated s¢asnof income.
Based on PGE'’s intent to ultimately acquire 100% eflthCs and the fact that the capitalized cost of thequditaic solar power
facilities exceeded the undiscounted cash flows of the regpédatiility over its estimated useful life, impairmamialyses were
performed. The impairment losses were equal to the exté&ss carrying amounts over the estimated fair valuge@photovoltaic
solar power facilities. Estimated fair values were deteechiusing the discounted cash flow method, assuming eudisrate (after
taxes) of approximately 7% , which is PGE’s allowat® of return, and estimated useful lives ranging fronto25 years. The new
cost basis of the photovoltaic solar power facilitiessamertized over their remaining estimated useful lives. Vitieation technique
used to measure fair value of the photovoltaic solar péaedities at the impairment date is considered Level e fair value
hierarchy, as described in Note 4, Fair Value of Financstuments.

As noted above, PGE has consolidated the VIEs even thibhgh less than a 1% ownership interest in the LO®e participating
members are allocated their proportionate share of tigslriet losses based on the respective members’ owneesbgnp
Accordingly, the majority of the impairment losses argtattable to the noncontrolling interests throughNtet losses attributable
noncontrolling interests in PGE’s consolidated stata@sef income for the years ended December 31, 2010608 2

Included in PGE’s consolidated balance sheets are LLCssetsaas follows (in millions):

As of December 31,

2011 2010
Cash and cash equivalents $ 1 9 1
Accounts receivable — 4
Electric utility plant, net 5 5

These assets can only be used to settle the obligafitims consolidated VIESs.
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NOTE 17: JOINTLY-OWNED PLANT

PGE has interests in three jointly-owned generaticgifies. Under the joint operating agreements, eachcjjzting owner is
responsible for financing its share of constructmperating and leasing costs. PGE’s proportionate slialieeat operating and
maintenance expenses of the facilities is included in thegponding operating and maintenance expense categoties i
consolidated statements of income.

As of December 31, 2011 , PGE had the following investsm jointly-owned plant (dollars in millions):

Construction
PGE Plant Accumulated Work In
Share In-service Date In-service Depreciation* Progress
Boardman 65.0(% 1980 $ 467 $ 292 % 2
Colstrip 20.0(¢ 1986 507 32¢ 2
Pelton/Round Butte 66.67 1958 / 1964 20¢€ 46 11
Total $ 1,18C $ 664 $ 15

*  Excludes asset retirement obligations and accueudikasset retirement removal cc

NOTE 18: CONTINGENCIES

PGE is subject to legal, regulatory, and environmepriateedings, investigations, and claims that arise fio to time in the
ordinary course of its business. Contingencies are atelwsing the best information available at the time theatimated financial
statements are prepared. Legal costs incurred in connectiotogst contingencies are expensed as incurred.

Loss contingencies are accrued and disclosed when it ialfeotihat an asset has been impaired or a liability incased the
financial statement date and the amount of the losbeaeasonably estimated. If a reasonable estimate lo&lploloss cannot be
determined, a range of loss may be established, in whidhtbe minimum amount in the range is accrued, unless shereamount
within the range appears to be a better estimate.

A loss contingency will also be disclosed when it Bsanably possible that an asset has been impairedadilayliincurred. If a
probable or reasonably possible loss cannot be reasasthhated, then the Company (i) discloses an estimatebfigss or the
range of such loss, if the Company is able to detersuch an estimate, or (ii) discloses that an esticataot be made.

If an asset has been impaired or a liability incurred #fiefinancial statement date, but prior to the issuahtiee financial
statements, the loss contingency is disclosed, if nadtand the amount of any estimated loss is recorddekiaubsequent reporting
period.

The Company evaluates, on a quarterly basis, developrirestich matters that could affect the amount of any acesiatell as the
likelihood of developments that would make a loss ogaincy both probable and reasonably estimable. The assessnienthethe
a loss is probable or reasonably possible, and akether such loss or a range of such loss is estimaibée, involves a series of
complex judgments about future events. Management is ofteble to estimate a reasonably possible loss, or a ofiogs,
particularly in cases in which (i) the damages soughinaleterminate or the basis for the damages claimed is not Glgtre
proceedings are in the early stages, (iii) discovery isowiplete, (iv) the matters involve novel or unsettégrhl theories, (v) there
are significant facts in dispute, (vi) there are a largalmr of parties (including where it is uncertain howiligh if any, will be
shared among multiple defendants), or (vii) there is @ wathge of potential outcomes. In such cases, there islecaisie
uncertainty regarding the timing or ultimate resolutimcluding any possible loss, fine, penalty, or hass impact.

114




Table of Contents
PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d

Trojan Investment Recovery

Regulatory Proceedingln 1993, PGE closed Trojan and sought full recoverand a return on, its Trojan costs in a general rate
case filing with the OPUC. The OPUC issued a generabrater that granted the Company recovery of, and a retyr@7% of its
remaining investment in Trojan.

Numerous challenges and appeals were subsequentlyrfilegious state courts on the issue of the O’s authority under Oregon
law to grant recovery of, and a return on, the Trojaestwment. In 1998, the Oregon Court of Appeals uptedXPUC’s order
authorizing PGE’s recovery of the Trojan investment,Hald that the OPUC did not have the authority to aR@E to recover a
return on the Trojan investment and remanded the cdke ©PUC for reconsideration.

In 2000, PGE entered into agreements to settle thatliig related to recovery of, and return on, its inwestt in Trojan. The Utility
Reform Project (URP) did not participate in the settlehaad filed a complaint with the OPUC challenging the eswigint
agreements. In 2002, the OPUC issued an order (2002 Xtenying all of the URP’s challenges. In 2007 ofslhg several appeals
by various parties, the Oregon Court of Appeals issuredpinion that remanded the 2002 Order to the ORIW@&€onsideration.

The OPUC then issued an order in 2008 that requi@dd t® refund $15.4 million , plus interest at 9.6%m September 30, 2000, to
customers who received service from PGE during the gg@iiober 1, 2000 to September 30, 2001. The Compenayded a charg
of $33.1 million in 2008 related to the refund and accadditional interest expense on the liability until refut@lsustomers were
completed in the first quarter of 2010. The URP and kiafffs in the class actions described below have sepprapplealed the
2008 Order to the Oregon Court of Appeals. Oral argusneete made on February 3, 2012 and a decision by the OGsgwhof
Appeals remains pending.

Class Actionsln a separate legal proceeding, two lawsuits were filédddrion County Circuit Court against PGE in 2003 ohdie
of two classes of electric service customers. The clasndatisuits seek damages of $260 million , plus inteessa result of
PGE’'s inclusion, in prices charged to customers, ofuanain its investment of Trojan.

In 2006, the Oregon Supreme Court issued a ruling orgléne abatement of the class action proceedings het®OPUC responded
to the 2002 Order (described above). The Oregon Suprems €dncluded that the OPUC has primary jurisdictimdetermine
what, if any, remedy it can offer to PGE customersugh price reductions or refunds, for any amount ofrnetnn the Trojan
investment PGE collected in prices for the period fégyonil 1, 1995 through October 1, 2000.

The Oregon Supreme Court further stated that if the O&&i€mined that it can provide a remedy to PGdtistomers, then the cl
action proceedings may become moot in whole or in padg.Oregon Supreme Court added that, if the OPUC detedntimat it
cannot provide a remedy, the court system may have a rplaytoThe Oregon Supreme Court also ruled that the gfaingitain the
right to return to the Marion County Circuit Court ftisposition of whatever issues remain unresolved tlemremanded OPUC
proceedings. The Marion County Circuit Court subsedyeaitated the class actions in response to the rulitiggoDregon Supreme
Court.

Because the above matters involve unsettled legal theowdsaave a broad range of potential outcomes, manageayembdt estimai

a range of potential loss. Management believes, howthatrthese matters will not have a material impact offitlaacial condition
of the Company, but may have a material impact on theétsesf operations and cash flows in future repgrieriods.

115




Table of Contents
PORTLAND GENERAL ELECTRIC COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS, continue d

Pacific Northwest Refund Proceeding

In 2001, the FERC called for a hearing to explore wéretiiere may have been unjust and unreasonable chargestforasget sales
of electricity in the Pacific Northwest from December 280@ through June 20, 2001 (Pacific Northwest Refundqeding). Durin
that period, PGE both sold and purchased electricityerPtcific Northwest. In 2003, the FERC issued an ordeiiriatimg the
proceeding and denying the claims for refunds. Partiesadpg various aspects of the FERC order to the U.$h Miimcuit Court of
Appeals (Ninth Circuit).

In August 2007, the Ninth Circuit issued its decisiconcluding that the FERC failed to adequately explain h@erisidered or
examined new evidence showing intentional market manipualati€alifornia and its potential ties to the Paciiorthwest and that
the FERC should not have excluded from the Pacific NashW®Refund proceeding purchases of energy made by tifierda

Energy Resources Scheduling (CERS) division in the aNdirthwest spot market. The Ninth Circuit remanded #se ¢o the
FERC to: (i) address the new market manipulation exiden detail and account for the evidence in any fututersrregarding the
award or denial of refunds in the proceedings; (ii) ineladles to CERS in its analysis; and (iii) furthersider its refund decision in
light of related, intervening opinions of the court. T™iath Circuit offered no opinion on the FERC'’s findinlgased on the record
established by the administrative law judge and diduleton the FERC's ultimate decision to deny refurdter denying requests
for rehearing, the Ninth Circuit in April 2009 issuaanandate giving immediate effect to its August 2007 aeleanding the case
the FERC.

In October, 2011, the FERC issued an Order on Renestahlishing an evidentiary hearing to determine whethgiseller had
engaged in unlawful market activity in the Pacific Northinggmt markets during the December 25, 2000 through 2ur2001
period by violating specific contracts or tariffs, aifdso, whether a direct connection existed between tbged unlawful conduct
and the rate charged under the applicable contract. FERIGha¢ltheMobile-Sierrapublic interest standard governs challenges t
bilateral contracts at issue in this proceeding, andttiomg presumption und&tobile-Sierrathat the rates charged under each
contract are just and reasonable would have to be spdyifis@rcome before a refund could be ordered. FERC duldtie
presiding judge, if necessary, to determine a refund metbgy and to calculate refunds, but held that a maske¢- remedy was ni
appropriate, given the bilateral contract nature of the ead¢drthwest spot markets. Certain parties claiming refditets requests
for rehearing of the Order on Remand, contesting, amtmgy things, the applicable refund period reflecteithénOrder, the use of
theMobile-Sierrastandard, any restraints in the Order on the type of esidérat could be introduced in the hearing, and thedfck
market-wide remedy. The rehearing requests remain pending.

In its October 2011 Order on Remand, the FERC helti¢laeing procedures in abeyance pending the results lehsefti
discussions, which it ordered be convened before a FERIEment judge. The settlement proceedings are ongoing.

The settlement between PGE and certain other parties i@dlifornia refund case in Docket No. EL00-95, et seq.,csgprby the
FERC in May 2007, resolved all claims between PGE and diofia parties named in the settlement (includindRSlEas to
transactions in the Pacific Northwest during the settlemperiod, January 1, 2000 through June 20, 2001didutot settle potential
claims from other market participants relating to transastiothe Pacific Northwest.

Management cannot predict whether the FERC will ordengs in the Pacific Northwest Refund proceeding, wharitracts would
be subject to refunds, or how such refunds, if any lavba calculated. Accordingly, management cannot estimaege of potentie
loss. Management believes, however, that the outconhaatihave a material impact on the financial conditiothefCompany, but
may have a material impact on PGE’s results of operatiahsash flows in future reporting periods.
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EPA Investigation of Portland Harbor

A 1997 investigation by the EPA of a segment of the afitiktte River known as the Portland Harbor revealedfiignt
contamination of river sediments. The EPA subsequemtlyded Portland Harbor on the National Priority Listguant to the
federal Comprehensive Environmental Response, Compemsaitid Liability Act as a federal Superfund site dstgbtl 69Potentially
Responsible Parties (PRPs). PGE was included amondribg & it has historically owned or operated propertytheaiver.

The Portland Harbor site is currently undergoing a realéavestigation and feasibility study (RI/FS) pursu@nan Administrative
Order on Consent (AOC) between the EPA and several PRPisicluding PGE. In the AOC, the EPA determined thatRI/FS
would focus on a segment of the river approximately failes in length.

In January 2008, the EPA requested information frorouarparties, including PGE, concerning properties inear the 5.7 mile
segment of the river being examined in the RI/FS, akagedeveral miles beyond. Subsequently, the EPA has didtétional PRPs,
which now number over one hundred .

The EPA will determine the boundaries of the site attnelusion of the RI/FS in a Record of Decision in whiahkill document its
findings and select a preferred cleanup alternative ER¥e is not expected to issue the Record of Decision 201i4.

Sufficient information is currently not available toielenine the total cost of any required investigationeonediation of the Portlar
Harbor site or the liability of PRPs, including PGE. Aadingly, management cannot estimate a range of potérgml Management
believes, however, that the outcome will not have a naienpact on the financial condition of the Company,rhay have a
material impact on PGE's results of operations and casls filo future reporting periods.

EPA Investigation of Harbor Qil

Harbor Oil, Inc. operated an oil reprocessing businesssite &cated in north Portland (Harbor Oil), until abt889. Subsequently,
other companies have continued to conduct operatiotiseosite. Until 2003, PGE contracted with the opesadbthe site to provide
used oil from the Company’s power plants and electdisdtibution system to the operators for use in thegirocessing business.
Other entities continue to utilize Harbor Oil for the wg@ssing of used oil and other lubricants.

In 1974 and 1979, major oil spills occurred at the Haibsite. Elevated levels of contaminants, indhgdmetals, pesticides, and
polychlorinated biphenyls, have been detected at the sit@0B, the EPA included the Harbor Oil site on the Nati@adrity List
as a federal Superfund site.

PGE received a Notice from the EPA in 2005, in whiegh@ompany was named as one of fourteen PRPs with reéspéatbor Oil.
In 2007, an AOC was signed by the EPA and six othergsaihcluding PGE, to implement an RI/FS at Harbdr I9i2011, the fina
draft of the remedial investigation report was submittethe EPA, which has yet to issue a response.

Sufficient information is currently not available totelenine the total cost of investigation and remediatioHarbor Oil or the
liability of the PRPs, including PGE. Accordingly, magagent cannot estimate a range of potential loss. Manageglsvds,
however, that the outcome of this matter will not haveaterial impact on the financial condition of the Conyp&ut may have a
material impact on PGE's results of operations and casls filo future reporting periods.
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Revenue Bonds

In 2008, PGE repurchased $5.8 million of Pollut@ontrol Revenue Bonds Series 1996 (Bonds) issueddhrthe Port of Morrow.
In connection with the repurchase, PGE paid the $5.8omitépurchase price to Lehman Brothers Inc. (Lehmangmarketing
agent for the Bonds, who in turn paid off the beneficiaher of the Bonds. As a result of the payment, PGE bedtaenegeneficial
owner of the Bonds and requested that Lehman safe-kedotids in Lehman’s Depository Trust Company participanbunt until
such time as the Bonds could be remarketed. After repurchése Bbnds, PGE removed the liability for the Bondsrfiits financis
statements.

In September 2008, Lehman filed for protection under @&hdd of the U.S. Bankruptcy Code. PGE subsequeitdly & claim for
return of the Bonds from Lehman. In November 2008, ttustee appointed to liquidate the assets of Lehfirastée) allowed PGE’
claim as a net equity claim for securities. At the time, P@lieved it would receive back the entire amount of the Batdome
point during the bankruptcy proceedings.

It is not certain that the Company will receive the &iount of the Bonds but could, along with other claimgnbtentially receive
pro-rata share of certain assets. The timing and eafatistributions on claims are subject to the ultimagpdsition of numerous
claims in the proceedings and certain major contingendigshvthe Trustee must resolve. PGE cannot currently estineat much
of the value of the Bonds will ultimately be returnedite Company or the timing of the distribution from LelhmManagement do
not expect the outcome of this matter to have a mater@ddt on the Company’s financial condition, but it mayéia material
impact on PGE'’s results of operations and cash flovasfinure interim reporting period.

Other Matters
PGE is subject to other regulatory, environmental,lagdl proceedings, investigations, and claims that &dse time to time in the
ordinary course of its business, which may result ireesk judgments against the Company. Although managenreantty

believes that resolution of such matters will not haveatertal effect on its financial position, results of @iems, or cash flows,
these matters are subject to inherent uncertaintiesnandgement’s view of these matters may change in the future.
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QUARTERLY FINANCIAL DATA
(Unaudited)

Quarter Ended
March 31 June 30 September 30 December 31
(In millions, except per share amounts)

2011
Revenues, net $ 484 $ 411 $ 43¢ % 47¢
Income from operations 11F 57 68 69
Net income 69 22 27 29
Net income attributable to Portland General Electr
Company 69 22 27 29
Earnings per share—basic and dilufed 0.9 0.9¢ 0.3¢ 0.3¢
2010
Revenues, né? $ 44¢ % 415 $ 464 $ 45E
Income from operationd 61 57 90 59
Net incomée? 27 24 48 22
Net income attributable to Portland General Electr
Company? 27 24 49 25
Earnings per share—basic and dilufed 0.3¢ 0.3 0.6 0.3

(1) Earnings per share are calculated independétkeach period presented. Accordingly, the sditihe quarterly earnings per share amounts
may not equal the total for the year.

(2) Revenues for the fourth quarter of 2010 ineltlte reversal of an estimated collection from @ustrs that had been recorded as of Septembel
30, 2010 in the amount of $24 million related te thgulatory treatment of income taxes (SB 408pfif0.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES.
(@) Disclosure Controls and Procedures

Management of the Company, under the supervision atdtiétparticipation of the Chief Executive Officer and @hief Financial
Officer, has evaluated the effectiveness of the Compattigtlosure controls and procedures (as such termimedeh Rule 13a-15
(e) under the Securities Exchange Act of 1934, as ametitetHxchange Act”) as of the end of the period coverethisyreport
pursuant to Rule 1385(b) under the Exchange Act. Based on that evaluatioiGhtef Executive Officer and Chief Financial Offic
have concluded that, as of the end of such period, the &uoyigpdisclosure controls and procedures are effectiveciording,
processing, summarizing and reporting, on a timelysh#ise information relating to the Company (includitsgconsolidated
subsidiaries) required to be disclosed by the Compatheineports that it files or submits under the Exae Act and are effective
in ensuring that information required to be disclosethigyCompany in the reports that it files or submitseurtide Exchange Act is
accumulated and communicated to the Company’s manageméud,mgcthe Company’s Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely deaisioegarding required disclosure.

(b) Management’'s Annual Report on Internal Cortk@r Financial Reporting

The Company’s management is responsible for estabdigtiid maintaining adequate internal control over firdneporting (as
such term is defined in Rule 13a-15(f) under the Excaakg). The Company’s internal control over finahceporting is a process
designed by, or under the supervision of, the Chief Ekex@fficer and Chief Financial Officer to provide readolesassurance
regarding the reliability of financial reporting argetpreparation of the Company’s financial statementexXtarnal purposes in
accordance with accounting principles generally accepted idrihed States of America.

The Company’s internal control over financial repagtincludes policies and procedures that pertaiheataintenance of records
that, in reasonable detail, accurately and fairly reflect #res&rctions and disposition of the assets; provide maamassurance that
transactions are recorded as necessary to permit preparifioancial statements in accordance with accounting plesigenerall
accepted in the United States of America, and that receiptsxpachditures are being made only in accordance with audktioriz of
management and the directors of the Company; and provisienaale assurance regarding prevention or timely deteaftion
unauthorized acquisition, use or disposition of the gamy’s assets that could have a material effect on the &uoytgdfinancial
statements.

Management of the Company, under the supervision amdthétparticipation of the Chief Executive Officer andeERinancial
Officer, has evaluated the effectiveness of the Comganiernal control over financial reporting as af #md of the period covered
by this report pursuant to Rule 13a-15(c) under thehBrge Act. Management's assessment was based on the franestadlished
in Internal Control-Integrated Framework issued by tben@ittee of Sponsoring Organizations of the Treadway iBission. Based
on this assessment, management has concluded that, eseshiber 31, 2011 , the Company’s internal control beancial
reporting is effective.
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The Company’s internal control over financial repayt as of December 31, 2011 , has been audited by 2efoifouche LLP, the
independent registered public accounting firm who audé@ésdompany’s consolidated financial statements, as statediinmeéport
included in Item 8.—“Financial Statements and Supplemeiatg,” which expresses an unqualified opinion on thecgffeness of
the Company'’s internal control over financial repagfias of December 31, 2011 .

(c) Changes in Internal Control over Financial Repgrti

There have not been any changes in the Company’s intneibl over financial reporting during the fougbarter of 2011 that
have materially affected, or are reasonably likely to matgdlect, the Company’s internal control over fineeceporting.

ITEM 9B. OTHER INFORMATION.

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORP ORATE GOVERNANCE.

The information required by Item 10 is incorporateceheby reference to the relevant information under the capti®ection 16(a)
Beneficial Ownership Reporting Compliance,” “Corporate Goaace,” “Proposal 1: Election of Directors—The Board of
Directors,” and “Executive Officers” in the Company’s défive proxy statement to be filed pursuant to RegutatidA with the
SEC in connection with the Annual Meeting of Sharehsldeheduled to be held on May 23, 2012 .

ITEM 11. EXECUTIVE COMPENSATION.

The information required by Item 11 is incorporatedeireby reference to the relevant information under the captidarporate
Governance—Non-Employee Director Compensation,” “Cojgo@overnance—Compensation Committee Interlocks and mside
Participation,” “Compensation and Human Resources CaeeniReport,” “Compensation Discussion and Analysis,” “&x@cutive
Compensation Tables” in the Company’s definitive pragesnent to be filed pursuant to Regulation 14A with$fEC in
connection with the Annual Meeting of Shareholders scleeidia be held on May 23, 2012 .

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by Item 12 is incorporatedceireby reference to the relevant information under the capti®acurity
Ownership of Certain Beneficial Owners, Directors anddtxive Officers” and “Equity Compensation Plans,” in tlerpany’s
definitive proxy statement to be filed pursuant to Reigpiat4A with the SEC in connection with the Annual Megtof
Shareholders scheduled to be held on May 23, 2012 .

ITEM 13.CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required by Item 13 is incorporatedeheby reference to the relevant information under the cap@iorporate
Governance” in the Comparsytefinitive proxy statement to be filed pursuant to Raegn 14A with the SEC in connection with t
Annual Meeting of Shareholders scheduled to be held on23a2012 .

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES .

The information required by Item 14 is incorporateceheby reference to the relevant information under the capti®nncipal
Accountant Fees and Services” and “Pre-Approval Policyrfdependent Auditor Services” in the Company’s definitikaxp

statement to be filed pursuant to Regulation 14A wighSEC in connection with the Annual Meeting of Sharedtsldcheduled to
be held on May 23, 2012 .
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ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULE S.

(a) Financial Statements and Schedules

The financial statements are set forth under Item 8 ofAhigial Report on Form 10-K. Financial statement schedules ligan
omitted since they are either not required, not applicallthe information is otherwise included.

(b) Exhibit Listing

Exhibit
Number

Description

(3)
3.1

3.2*

(4)
4.1*

4.2*

4.3
4.4
4.5
4.6
4.7
4.8*
4.9
4.10*
(10)

10.1*

10.2*

10.3

Articles of Incorporation and Bylaws

Second Amended and Restated Articles of Incorparatid®ortland General Electric Company (Form 10-Q filed
August 3, 2009, Exhibit 3.1).

Ninth Amended and Restated Bylaws of Portland Genéeakiic Company (Form 8-K filed October 27, 2011,
Exhibit 3.1).

Instruments defining the rights of security holders, inclding indentures

Portland General Electric Company Indenture of Mortgagelsed of Trust dated July 1, 1945 (Form 8,
Amendment No. 1 dated June 14, 1965).

Fortieth Supplemental Indenture dated Octobe®2Q Form 10-K for the year ended December 31, 1990ipbix
4) (File No. 1-05532-99).

Fifty-sixth Supplemental Indenture dated May 1, 2(0&'m 8-K filed May 25, 2006, Exhibit 4.1).
Fifty-seventh Supplemental Indenture dated Decerhb2006 (Form 8-K filed December 22, 2006, Exhibit)4
Fifty-eighth Supplemental Indenture dated April 1, 2003tk 8-K filed April 12, 2007, Exhibit 4.1).
Fifty-ninth Supplemental Indenture dated Octabe2007 (Form 8-K filed October 5, 2007, Exhibit 4.
Sixtieth Supplemental Indenture dated April 1, 20081{#8-K filed April 17, 2008, Exhibit 4.1).

Sixty-first Supplemental Indenture dated Januan2089 (Form 8-K filed January 16, 2009, Exhibit 4.1).
Sixty-second Supplemental Indenture dated April 1, Z608m 8-K filed April 16, 2009, Exhibit 4.1).
Sixty-third Supplemental Indenture dated Novenih&009 (Form 8-K filed November 4, 2009, Exhihit4
Material Contracts

Separation Agreement between Enron Corp. and Ro@a&neral Electric Company dated April 3, 2006 (Fork 8-
filed April 3, 2006, Exhibit 10.1).

Five Year Credit Agreement dated May 27, 2005, betweettaRd General Electric Company, JP Morgan Chase
Bank, N.A., as Administrative Agent, and a group of EmdForm 8-K filed June 2, 2005, Exhibit 4.1).

Credit Agreement dated December 8, 2011, betwerlaid General Electric Company, Bank of America, Na&.,
Administrative Agent, Barclays Capital, as Syndica#dayent, and a group of lenders.
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Exhibit

Number

Description

Exhibits 10.4 through 10.15 were filed in connectiothwiine Company’s 1985 Boardman/Intertie Sale:

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

Long-term Power Sale Agreement dated November&8s (Porm 10-K for the year ended December 31, 1985,
Exhibit 10) (File No. 1-05532).

Long-term Transmission Service Agreement dated NovemlE& (Form 10-K for the year ended December 31,
1985, Exhibit 10) (File No. 001-05532-99).

Participation Agreement dated December 30, 188En 10-K for the year ended December 31, 1985, Exh@it

(File No. 1-05532).

Lease Agreement dated December 30, 1985 (Form 10-Kdordar ended December 31, 1985, Exhibit 10) (File No
1-05532).

PGE-Lessee Agreement dated December 30, 1985 (Form li0tkefgear ended December 31, 1985, Exhibit 10)
(File No. 1-05532).

Asset Sales Agreement dated December 30, 1985 (Form 10tkefgear ended December 31, 1985, Exhibit 10)
(File No. 1-05532).

Bargain and Sale Deed, Bill of Sale, and Grant of Easenagmnt Licenses dated December 30, 1985 (Form 10-K fou
the year ended December 31, 1985, Exhibit 10) (FileIN25532).

Supplemental Bill of Sale dated December 30, 1985 (Rdr+K for the year ended December 31, 1985, Exhibit 10)
(File No. 1-05532).

Trust Agreement dated December 30, 1985 (Form 10-khfoyear ended December 31, 1985, Exhibit 10) (File No.
1-05532).

Tax Indemnification Agreement dated December 30, 1985 (ROHK for the year ended December 31, 1985,
Exhibit 10) (File No. 1-05532).

Trust Indenture, Mortgage and Security Agreement dated Dexre3h 1985 (Form 10-K for the year ended
December 31, 1985, Exhibit 10) (File No. 1-05532).

Restated and Amended Trust Indenture, Mortgage and Securigignt dated February 27, 1986 (Form 10-K for
the year ended December 31, 1985, Exhibit 10) (FileIN2b532).

Portland General Electric Company Severance Rayf8t Executive Employees dated June 15, 2005 (Form 8-K
filed June 20, 2005, Exhibit 10.1). +

Portland General Electric Company Outplacement Assistdaced@ted June 15, 2005 (Form 8-K filed June 20,
2005, Exhibit 10.2). +

Portland General Electric Company 2005 Managéeferred Compensation Plan dated January 1, 2005(E0¥
K filed March 11, 2005, Exhibit 10.18). +

Portland General Electric Company Management Deferredp€osation Plan dated March 12, 2003 (Form 10-Q
filed May 15, 2003, Exhibit 10.1). +

Portland General Electric Company Supplementatitive Retirement Plan dated March 12, 2003 (Forr® filed
May 15, 2003, Exhibit 10.2). +

Portland General Electric Company Senior Officers’ lifeurance Benefit Plan dated March 12, 2003 (Form 10-Q
filed May 15, 2003, Exhibit 10.3). +

Portland General Electric Company Umbrella TfoasManagement dated March 12, 2003 (Form 10-Q filegy M
15, 2003, Exhibit 10.4). +

Portland General Electric Company 2006 Stock Incentiae,Rs amended (Form 10-K filed February 27, 2008,
Exhibit 10.23). +
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Exhibit
Number

Description

10.24*
10.25*
10.26*
10.27*
10.28*

10.29*
10.30*

10.31*

(12)
12.1
(23)
23.1
(31)
31.1
31.2
(32)
32.1
(101)
101.INS**
101.SCH**
101.CAL*
101.DEF**
101.LAB**
101.PRE**

Portland General Electric Company 2006 Annual Cash theeMaster Plan (Form 8-K filed March 17, 2006,
Exhibit 10.1). +

Portland General Electric Company 2006 OutBidectors’ Deferred Compensation Plan (Form 8-K filed May
2006, Exhibit 10.1). +

Portland General Electric Company 2008 Annual Cash theeMaster Plan for Executive Officers (Form 8-K filed
February 26, 2008, Exhibit 10.1). +

Form of Portland General Electric Company Agredr@@mcerning Indemnification and Related Matters (Forkh 8-
filed December 24, 2009, Exhibit 10.1). +

Form of Portland General Electric Company Agreement Comgeindemnification and Related Matters for
Officers and Key Employees (Form 8-K filed February 1 ® Exhibit 10.1). +

Form of Directors’ Restricted Stock Unit Agreemi@rdrm 8-K filed July 14, 2006, Exhibit 10.1). +

Form of Officers’ and Key Employees’ Performance Stockt Bgreement (Form 8-K filed March 13, 2008,
Exhibit 10.1). +

Employment Agreement dated and effective May 632ietween Stephen M. Quennoz and Portland General
Electric Company (Form 10-Q filed May 7, 2008, Exhitfit3). +

Statements Re Computation of Ratios

Computation of Ratio of Earnings to Fixed Charges

Consents of Experts and Counsel

Consent of Independent Registered Public Accayfiim Deloitte & Touche LLP.
Rule 13a-14(a)/15d-14(a) Certifications

Certification of Chief Executive Officer.

Certification of Chief Financial Officer.

Section 1350 Certifications

Certifications of Chief Executive Officer and Chief Financficer.
Interactive Data File

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Document.
XBRL Taxonomy Extension Definition Linkba®©ocument.

XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation liake Document.

* Incorporated by reference as indica

+ Indicates a management contract or compensatonygolarrangemer

** |n accordance with Regulation S-T, the XBRL-relaitgdrmation in Exhibit 101 to this Annual Repori &orm 10-K shall be deeméd
furnished” and not"* filed. ”

Certain instruments defining the rights of holderstier long-term debt of the Company are omitted @nsto Iltem 601(b)(4)(iii)
(A) of Regulation S-K because the total amount of seesrauthorized under each such omitted instrument doexoeed 10% of
the total consolidated assets of the Company and itsdsaties. The Company hereby agrees to furnish a cbpgy such
instrument to the SEC upon request.

Upon written request to Investor Relations, PortlandggarElectric Company, 121 SW Salmon Street, Portland,ddrég@204, PG
will furnish shareholders with a copy of any Exhiliton payment of reasonable fees for reproduction costisred in furnishing
requested Exhibits.
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Pursuant to the requirements of Section 13 or 15(tjeoSecurities Exchange Act of 1934, the Registrant higscdused this report
to be signed on its behalf by the undersigned, thevaduryy authorized on February 23, 2012 .

PORTLAND GENERAL ELECTRIC COMPANY

By: /sl  JAMES J. PIRO
James J. Piro
President and Chief Executive Officer

Pursuant to the requirements of the Securities ExchangefA 934, this report has been signed below by theswimg persons on
behalf of the Registrant and in the capacities indicateBledruary 23, 2012 .

Signature Title
/sl JAMES J. PIRO President, Chief Executive Officer, and Director
James J. Piro (principal executive officer)
/s/ MARIA M. POPE Senior Vice President, Finance, Chief Financial Offieard
. ' Treasurer
Maria M. Pope

(principal financial and accounting officer)

/sl  JOHN W. BALLANTINE Director
John W. Ballantine

/s/ RODNEY L. BROWN, JR. Director
Rodney L. Brown, Jr.

/sl DAVID A. DIETZLER Director
David A. Dietzler

/sl KIRBY A. DYESS Director
Kirby A. Dyess

/s/ PEGGY Y. FOWLER Director
Peggy Y. Fowler

/sl MARK B. GANZ Director
Mark B. Ganz
/sl CORBIN A. MCNEILL, JR. Director

Corbin A. McNeill, Jr.

/sl  NEIL J. NELSON Director
Neil J. Nelson

/s/ M. LEE PELTON Director
M. Lee Pelton




/sl ROBERTT. F. REID Director

Robert T. F. Reid
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This CREDIT AGREEMENT , dated as of December 8, 2011, is among Portland Gerecaiie Company (the Borrowe
"), the Lenders party hereto and Bank of America, N.Aadaeinistrative agent for the Lenders.

The parties hereto agree as follows:

ARTICLE |
DEFINITIONS
As used in this Agreement:
" Adjusted Eurodollar Raté means, with respect to a Eurodollar Advance for glevant Interest Period, the quotient of

the Eurodollar Base Rate applicable to such Interest Patioiled by (b) one minus the Reserve Requirement (esgaeas
decimal) applicable to such Interest Period.

" Advance" means a borrowing hereunder (i) made by the Lenderth@rsame Borrowing Date, or (ii) convertec
continued by the Lenders on the same date of conversioontinuation, consisting, in either case, of the aggregateiaimof the
several Loans of the same Type and, in the case of HlaoHoans, for the same Interest Period.

" Affected Lender" is defined in Section 2.1.7

" Affiliate " of any Person means any other Person directly areicitly controlling, controlled by or under common ot
with such Person.

" Agent" means Bank of America, in its capacity as administeatigent for and contractual representative of the Lte
pursuant to Article X and not in its individual capacity as a Lender, andsarcgessor Agent appointed pursuant to Article X

" Aggregate Commitment means the aggregate of the Commitments of all the Lendsrghanged from time to tii
pursuant to the terms hereof. The Aggregate Commitmerf ése date of this Agreement is THREE HUNDRED MILIN
DOLLARS ($300,000,000).

" Aggregate Outstanding Credit Exposureeans, at any time, the aggregate of the Outstandingt Ggabsure of all th
Lenders.

" Agreement’ means this Credit Agreement, as amended or othemasiified from time to time.

" Agreement Accounting Principlésmeans United States generally accepted accounting priacpléen effect from time
time, applied in a manner consistent with that usedapauing the financial statements referred to in Sectioh.5.1

" Alternate Base Ratémeans, for any day, a floating rate of interest peuanequal to the highest of (i) the rate of inte
in effect for such day as publicly announced from timéne by Bank of America as its "prime rate", (ii) thevsof Federal Funi
Effective Rate for such day plus 0.50% per annum aindh@ sum of (a) the quotient of (x) LIBOR applicalbbe a one month U..
dollar deposit on such day (or if such day is not a iss Day, the immediately preceding Business Day) diiglg@) one minu
the Reserve Requirement (expressed as a decimal) appticabeurodollar Advance with a one-month Interest




Period plus (b) 1.00%. The "prime rate" is a rate séBdnyk of America based on various factors including Bankroérica's cos
and desired return, general economic conditions and ahtars, and is used as a reference point for pricing soams,| which me
be priced at, above or below such announced rate. Any clrasgeh "prime rate" announced by Bank of America shall pdéee a
the opening of business on the day specified in thégpabhouncement of such change.

" Applicable Margin" means, for any day, (i) with respect to the Euroddiate, the percentage rate per annum opposi
heading "Applicable Eurodollar Margin" in the Pricingh®dule which is applicable at such time, (ii) with respedhe Floatin
Rate, the percentage rate per annum opposite the heading "ApplikBR Margin" in the Pricing Schedule which is applicaht
such time and (iii) with respect to Letter of CredieBgthe percentage rate per annum opposite the headingr'aeCredit Fees”
the Pricing Schedule which is applicable at such time.

" Approved Fund' means any Fund that is administered or managed)by @nder, (b) an Affiliate of a Lender or (c)
entity or an Affiliate of an entity that administersroanages a Lender.

" Arrangers" means Merrill Lynch, Pierce, Fenner & Smith Incorporated Barclays Capital, the investment ban
division of Barclays Bank PLC and their respective suceessotheir capacity as joint lead arrangers and jogrok runners.

" Assignee Groupj means two or more assignees that are Affiliates of onthanor two or more Approved Funds mane
by the same investment advisor.

" Article " means an article of this Agreement unless another dexuin specifically referenced.

" Assignment Agreemeritmeans an Assignment Agreement in the form of ExHihit

" Bank of Americd' means Bank of America, N.A.

" Benefit Plan” of any Person, means, at any time, any employee bextegfit(including a Multiemployer Benefit Plan),
funding requirements of which (under Section 302 of ERI8 Section 412 of the Code) are, or at any time withix year
immediately preceding the time in question were, iwl® or in part, the responsibility of such Person.

" Borrower" is defined in the preambile.

" Borrowing Date' means a date on which an Advance is made hereunder.

" Borrowing Notice" is defined in Section 2.2(c)

" Business Day means (i) with respect to any borrowing, payment t& salection of Eurodollar Advances, a day that is
a London Banking Day and (ii) for all other purposedag (other than a Saturday or Sunday) on which banksrglty are open
California for the conduct of substantially all of theommercial lending activities and interbank wire trarsstean be made on 1
Fedwire system.

" Capitalized Leasé of a Person means any lease of Property by such Passtassee which would be capitalized «
balance sheet of such Person prepared in accordance wéhment Accounting Principles.

" Capitalized Lease Obligatiori®f a Person means the amount of the obligations of Bacson




under Capitalized Leases which would be shown as aitjaloih a balance sheet of such Person prepared in accordat
Agreement Accounting Principles.

" Cash Collateraliz& means to pledge and deposit with or deliver to themdgfor the benefit of the Agent or the L/C IssI
and the Lenders, as collateral for L/C Obligations orgalibns of Lenders to fund participations in respectetbigrcash or depo:
account balances or, if the applicable L/C Issuer beimgfifrom such collateral shall agree in its sole disergtother credit suppo
in each case pursuant to documentation in form and swalessatisfactory to (a) the Agent and (b) the applicable k#0dr. "Cas
Collateral" shall have a meaning correlative to the foregaimd shall include the proceeds of such cash collaterabtiied cred
support.

" Change in Contrdl means the acquisition by any Person, or two or morgoReracting in concert, of beneficial owner:
(within the meaning of Rule 13d3 of the SEC underSkeurities Exchange Act of 1934) of 30% or more ofdimstanding shares
voting stock of the Borrower.

" Change in Law' means the occurrence, after the Effective Date, of anyeofdilowing: (a) the adoption or taking effec
any law, rule, regulation or treaty, (b) any change in By, rule, regulation or treaty or in the administratianterpretatior
implementation or application thereof by any Governmentahérity or (c) the making or issuance of any reque$t, guideline ¢
directive (whether or not having the force of law) by &overnmental Authority; providethat notwithstanding anything hereir
the contrary, (x) the DodBrank Wall Street Reform and Consumer Protection Act anckallests, rules, guidelines or direct
thereunder or issued in connection therewith and (y)eguests, rules, guidelines or directives promulgated byBink fo
International Settlements, the Basel Committee on Ban&upervision (or any successor or similar authorityther United State
regulatory authorities, in each case pursuant to BHsehhll in each case be deemed to be a "Change in Law"dlegmof the da
enacted, adopted or issued.

" Code" means the Internal Revenue Code of 1986, as amendeahned or otherwise modified from time to time.

" Commitment' means, for each Lender, the obligation of such Lenddp(aake Loans to the Borrower and (b) to purc
participations in L/C Obligations, in an aggregate amaattexceeding the amount set forth on Schedube @s set forth in at
Assignment Agreement relating to any assignment thabbesme effective pursuant to Section 12.3(a} such amount may
modified from time to time pursuant to the terms hereof

" Consolidated Indebtedne8smeans at any time all Indebtedness of the Borroweri@sn&ubsidiaries calculated ot
consolidated basis as of such time.

" Conversion/Continuation Noticeis defined in Section 2.2(d)

" Credit Extension’ means each of the following: (a) an Advance and (h)/@nCredit Extension.

" Debt" means any liability that constitutes "debt" or "Debtitler Section 101(11) of the United States Bankruptcy ©c
under the Uniform Fraudulent Conveyance Act, the Uniféiraudulent Transfer Act or any analogous applicable lafe ol
regulation, Governmental Approval, order, writ, ingtion or decree of any court or Governmental Authority.

" Default" means an event described in Article VII




" Defaulting Lender' means, subject to Section 2.21(bany Lender that, as determined by the Agent, (a) hbsl fa
perform any of its funding obligations hereundeclunding in respect of its Loans or participations in eesf Letters of Cred
within three Business Days of the date required to hddd by it hereunder, (b) has notified the BorrowetherAgent that it dot
not intend to comply with its funding obligations leeis made a public statement to that effect with respéts tonding obligation
hereunder or under other agreements in which it commiextend credit, (c) has failed, within three Business CHies writter
request by the Agent, to confirm in writing to the Agéhat it will comply with its funding obligationsr (d) has, or has a direct
indirect parent company that has, (i) become the subfextproceeding under any bankruptcy or similar debtéefrielw, (ii) had
receiver, conservator, trustee, administrator, assignethéobenefit of creditors or similar Person charged wétbrganization ¢
liquidation of its business or a custodian appointeditf, or (iii) taken any action in furtherance of, iodicated its consent 1
approval of or acquiescence in any such proceeding or appwity providedhat a Lender shall not be a Defaulting Lender sole
virtue of the ownership or acquisition of any equityerest in that Lender or any direct or indirect parent awiphereof by
Governmental Authority so long as such ownership istedmes not result in or provide such Lender with imity from the
jurisdiction of courts within the United States or frtme enforcement of judgments or writs of attachment®adgsets or permit st
Lender (or such Governmental Authority) to reject, reated disavow or disaffirm any contracts or agreements matiesuct
Lender.

" Disclosure Documentsmeans (i) the Borrower's Annual Report on FormKlfbr the year ended December 31, 2010
the Borrower's Quarterly Reports on FormQGer the quarters ended March 31, 2011, June 30, a6df September 30, 2011,
(iii) the Borrower's reports on Form 8-K since theedat the most recent Quarterly Report referred to ause (ii)and prior to th
date hereof, in each case filed with the SEC.

" Effective Date" is defined in Section 4.1

" Environmental Laws' means any and all federal, state, local and foreign emtlaws, judicial decisions, regulatic
ordinances, rules, judgments, orders, injunctionspfisr grants, franchises, licenses, agreements and othemguoental restrictior
relating to (i) the protection of the environment) (lie effect of the environment on human health, (iii)s=mins, discharges
releases of pollutants, contaminants, hazardous substaneastes into surface water, ground water or lanfly)othe manufactur:
processing, distribution, use, treatment, storagepd@ptransport or handling of pollutants, contaminamagardous substances
wastes or the cleanp or other remediation thereof.

" ERISA " means the Employee Retirement Income Security Act of 18F4mended from time to time, and any rul
regulation issued thereunder.

" ERISA Affiliate " means, with respect to any Person, any other Persdogding a Subsidiary or other Affiliate of such f
Person, that is a member of any group of organizatiotisnithe meaning of Code Sections 414(b), (c), (m(pdof which such firs
Person is a member.

" Eurodollar Advancé means an Advance which bears interest at a Eurododiter Rquested by the Borrower pursual
Section 2.2

" Eurodollar Base Ratémeans, with respect to a Eurodollar Advance for theveat Interest Period, LIBOR quoted two
London Banking Days prior to the first day of suchehest Period, applicable to dollar deposits with a nitgtaqual to such Intere
Period. If such rate is not available at such time for r@agon, then "LIBOR" for such Interest Period shaltheerate per annu
determined by the Agent to be the rate at which depwsitsS. dollars for delivery on the first day of suadterest Period in sar
day




funds in the approximate amount of the Eurodollar Adeabeing made, continued or converted by the Agent arfd avitern
equivalent to such Interest Period would be offerechibyAgent's London Branch to major banks in the Loridterbank eurodoll:
market at their request at approximately 11:00 a.m. (Lorigioe) two London Banking Days prior to the commeneetrof suc
Interest Period.

" Eurodollar Loan" means a Loan which bears interest at a Eurodollar Rateeséed by the Borrower pursuant3ectior

2.2.

" Eurodollar Raté' means, with respect to a Eurodollar Advance for theveast Interest Period, the sum of (i) Adjus
Eurodollar Rate applicable to such Interest Periags fil) the Applicable Margin.

" Excluded Taxe$ means, in the case of each Lender or applicable Lerndstgllation and the Agent, (A) taxes imposel
its overall net income, and franchise taxes or grogsnige taxes in the nature of net income taxes, includirfgpuititlimitation thu
Washington Business and Occupation Tax, the Ohio Ganeied Activity Tax and other similar taxes, by either (iy garisdictior
under the laws of which such Lender or the Agent isrjpm@ted or organized or (ii) the jurisdiction in whithe Agent's or su
Lender's principal executive office or such Lender's apdkchbnding Installation is located and (B) any U.S. fatlevithholding
taxes imposed under FATCA.

" Exhibit " refers to an exhibit to this Agreement, unless anatbeument is specifically referenced.
" Facility " means the credit facility established under this Agregme

" Facility Fee Raté means, at any time, the percentage rate per annum apffesiheading "Facility Fee Rate" in the Prii
Schedule which is applicable at such time.

" FATCA " means Sections 1471 through 1474 of the Code, #weodate of this Agreement (or any amended or succ
version that is substantively comparable and not matemadlye onerous to comply with) and any current or fittagulations ¢
official interpretations thereof.

" Federal Funds Effective Ratemeans, for any day, an interest rate per annum equia tovgighted average of the rate:
overnight Federal funds transactions with memberb®federal Reserve System arranged by Federal funds booksush day,
published for such day (or, if such day is not a Bess Day, for the immediately preceding Business Dayh&y-ederal Reser
Bank of New York, or, if such rate is not so publisifed any day which is a Business Day, the average ofgtleations ¢
approximately 11:00 a.m. (New York time) on such daysuch transactions received by the Agent from threer&lefdeds brokei
of recognized standing selected by the Agent in itsdisketion.

" Final Termination Daté' means the latest Scheduled Termination Date for any Ledtdrout giving effect to ar
extension any Lender may elect to agree to pursuant tooSeci8unless and until such extension shall have become effdn
accordance with the terms of Section 2)18 any earlier date on which the Aggregate Commitmerdgdaced to zero or otherw
terminated pursuant to the terms hereof.

" Floating Raté' means, for any day, a rate per annum equal to (\lHeenate Base Rate for such day, changing when &
the Alternate Base Rate changes plus (ii) the Applicable Margin.

" Floating Rate Advancé means an Advance which, except as otherwise provided ino®etD, bears interest at t
Floating Rate.

" Fronting Exposurd means, at any time there is a Defaulting Lendeh véspect to the applicable




L/C Issuer, such Defaulting Lender's Pro Rata Shateeobutstanding L/C Obligations other than L/C Gdigns as to which su
Defaulting Lender's participation obligation has beerloeated to other Lenders or Cash Collateralized in accordatniceghgiterm
hereof.

" Fund " means any Person (other than a natural person)dh@r iwill be) engaged in making, purchasing, holdin
otherwise investing in commercial loans and similaeesions of credit in the ordinary course of its actwgiti

" Governmental Approvdl means any authorization, consent, approval, licensxaaption of, registration or filing with,
report or notice to, any governmental unit.

" Governmental Authority means the government of the United States or any otiaéwn, or of any political subdivisii
thereof, whether state or local, and any agency, aughanistrumentality, regulatory body, court, central bamkother entit
exercising executive, legislative, judicial, taxing, retpta or administrative powers or functions of or tpéring to governme
(including any supra-national bodies such as the Earopmion or the European Central Bank).

" Granting Lendel is defined in Section 12.6

Guaranty" of a Person means any agreement, undertaking or arrangénauding, without limitation, any comfort let{
operating agreement, take or pay contract, applicatioa fetter of credit or the obligations of any such Pe@s®general partner ¢
partnership with respect to the liabilities of the parsihip) by which such Person (i) assumes, guarantees, esdoositingentl
agrees to purchase or provide funds for the paymetr @therwise becomes or is contingently liable upla,dbligation or liabilit
of any other Person, (ii) agrees to maintain the nethaartworking capital or other financial condition afiy other Person, or (i
otherwise assures any creditor of such other Personsadass.

" Honor Date' is defined in Section 2.19(c)

" Indebtedness of a Person means such Person's (i) obligationsbéwrowed money, (ii) obligations representing
deferred purchase price of Property or services (otlaer dlccounts payable arising in the ordinary course of Backon's busine
payable on terms customary in the trade), (iii) obligatjavhether or not assumed, secured by Liens or pagablef the proceeds
production from Property now or hereafter owned or aegluby such Person, (iv) obligations which are evidenceabbgs, bankel
acceptances, or other instruments, (v) obligations of Becbon to purchase accounts, securities or other Prarésityg out of or i
connection with the sale of the same or substantially &iraitcounts, securities or Property, (vi) Capitalized & &isligations, (vii
any other obligation for borrowed money or other finah@ccommodation which in accordance with Agreement Accol
Principles would be shown as a liability on the consaéid balance sheet of such Person, (viii) net liabilitreger interest rate swi
exchange or cap agreements, obligations or other liabilitith respect to accounts or notes, (ix) sale and leasalaadadtion
which do not create a liability on the consolidated badasiceet of such Person, (x) other transactions which aréutittiona
equivalent, or take the place, of borrowing but whdomot constitute a liability on the consolidated balastmet of such Person ¢
(xi) Guaranties of Indebtedness; providbdt there shall be excluded from this definition (1) (ekéepthe purposes of Section 9.5
Interest Deferral Obligations up to an amount outstandirany one time equal to 15% of the amount describethiuse (apf the
definition of "Total Capitalization," excluding in thelculation thereof for the purposes of this proviso, &y, preferred ar
preference stock, and (2) the agreements listed on Scheduol® dmilar agreements entered into for the operation aiitenanc
of power plants or the purchase of power or transnriss@svices (_providedfor the avoidance of doubt, that this Agreement
not be deemed to be such an agreement as a resuleofgtdvailable to support collateral requirements utfteBorrower's energy




purchase and sale agreements).

" Interest Deferral ObligationSmeans obligations and guaranties related thereta@hndbligations and guaranties are ju
and subordinated in all respects to all amounts owingrutideLoan Documents, that contain provisions allowing thiggor tc
extend the interest payment period from time to temel defer any interest payments (however denominateddaiireg sucl
extended interest payment period.

" Interest Period means with respect to a Eurodollar Advance, a periochef two, three or six months commencing
Business Day selected by the Borrower pursuant to tgieeinent. Such Interest Period shall end on the dayhwddoresponc
numerically to such date one, two, three or six morttesetfter, providethat if there is no such numerically corresponding ah
such next, second, third or sixth succeeding month, lsuehest Period shall end on the last Business Dayatf saxt, second, thi
or sixth succeeding month. If an Interest Period watiicerwise end on a day which is not a Business Da¥, Isiierest Period shi
end on the next succeeding Business Day, providedif said next succeeding Business Day falls in a neandal month, suu
Interest Period shall end on the immediately precedingnBss Day. Notwithstanding any other provision of tAgreement tr
Borrower may not select any Interest Period that woxtdrel beyond the Scheduled Termination Date of any ¢rend

" ISP " means, with respect to any Letter of Credit, the "maéonal Standby Practices 1998" published by thetinsto
International Banking Law & Practice, Inc. (or such latersion thereof as may be in effect at the time of issuance).

" Issuer Document$ means with respect to any Letter of Credit, the LetteCrafdit Application, and any other docum:
agreement and instrument entered into by a L/C Issugrtlee Borrower (or any Subsidiary) or in favor otlslWL/C Issuer ar
relating to such Letter of Credit.

" L/C Advance" means, with respect to each Lender, such Lender's furadiitg participation in any L/C Borrowing
accordance with its Pro Rata Share.

" L/C Borrowing " means an extension of credit resulting from a drawingeumay Letter of Credit which has not b
reimbursed on the date when made or refinanced as amé@ed Loans.

" L/C Commitment' means, as to each L/C Issuer, its obligation to itsiiers of Credit to the Borrower pursuantSectior
2.19; provided that notwithstanding anything in this Agmeent, including without limitation, the size of the LetéCredit Sublimit
(a) Bank of America, as an L/C Issuer, shall not begated to issue Letters of Credit in an aggregate amnoutstanding at any o
time in excess of $75,000,000 and (b) Barclays Bank,RisCan L/C Issuer, shall not be obligated to issue lsetteCredit in a
aggregate amount outstanding at any one time in exces$ 0087000.

" L/C Credit Extensior' means, with respect to any Letter of Credit, the issusimeesof or extension of the expiry d
thereof, or the increase of the amount thereof.

" L/C Issuer" means, with respect to a particular Letter of CreditB@k of America or Barclays Bank PLC in its cape
as issuer of such Letter of Credit, (b) any other Letiugragrees to issue Letters of Credit hereunder, in eeeh i its capacity
an issuer of such Letter of Credit hereunder and/aar{g)successor issuer of Letters of Credit hereundhertdrm "L/C Issuer" whe
used with respect to a Letter of Credit or the L/C Cdilins relating to a Letter of Credit shall refer tolth@ Issuer that issued st
Letter of Credit.

" L/C Obligations" means, as at any date of determination, the aggregate savailable to be




drawn under all outstanding Letters of Credit plus thgregpte of all Unreimbursed Amounts, including all IBGrrowings. Fo
purposes of computing the amount available to be drawderuany Letter of Credit, the amount of such LetteCuaddit shall b
determined in accordance with Section 9.Far all purposes of this Agreement, if on any datéedérmination a Letter of Credit |
expired by its terms but any amount may still be dravendgunder by reason of the operation of Rule 3.14 ofSRe such Letter
Credit shall be deemed to be "outstanding” in the amaurgraaining available to be drawn.

" Lender Funding Obligatiohis defined in Section 12.6(a)

" Lenders" means the financial institutions from time to timarfes hereto as lenders, together with their resm
successors and assigns, and including, as the contekt®dhe L/C Issuers.

" Lending Installatior’ means, with respect to a Lender or the Agent, thieefbranch, subsidiary or affiliate of such Ler
or the Agent listed on Schedule 1®rlotherwise selected by such Lender or the Agent patdo_Section 2.15

" Letter of Credit' means any standby letter of credit issued hereunder.

" Letter of Credit Applicatior’ means an application and agreement for the issuare@memdment of a letter of credit in
form from time to time in use by the applicable L/Qukss

" Letter of Credit Expiration Daté means the day that is thirty days prior to the SchedUéthination Date then in effe
(or, if such day is not a Business Day, the next preceglirsiness Day).

" Letter of Credit Feé has the meaning specified in Section 2.19(h)

" Letter of Credit Sublimit' means an amount equal to the lesser of (a) the Aggr&€gatenitments and (b) $150,000,C
The Letter of Credit Sublimit is part of, and notiddition to, the Aggregate Commitments.

" LIBOR " means the British Bankers' Association (" BBALIBOR Rate offered to leading banks for depositdUis.
dollars, as set forth on any service selected by the Agleich has been nominated by the BBA as an authorizedniation vendc
for the purpose of displaying such rates, at apprateig 11:00 a.m. (London time).

" Lien " means any lien (statutory or other), mortgage, pledgeothecation, assignment, deposit arrangement, encum
or preference, priority or other security agreement efepential arrangement of any kind or nature whatsoevelufimg, withou
limitation, the interest of a vendor or lessor under @myditional sale, Capitalized Lease or other title t&aragreement).

" Loan" means, with respect to a Lender, any loan made Wy Iseicder pursuant to Article (Including, in the case of a lo
made pursuant to Section 2.2ny conversion or continuation thereof).

" Loan Document$ means this Agreement, each Note, each Issuer Document aagr@ement creating or perfecting ri¢
in Cash Collateral pursuant to the provisions of ia@.20.

" London Banking Day' means any day on which dealings in Dollar depositscarelucted by and between banks in
London interbank eurodollar market.

" Margin Stock" means margin stock as defined in Regulation U.




" Material Adverse Effect means a material adverse effect on (i) the businessamdial condition of the Borrower and
Subsidiaries taken as a whole, (i) the ability of Bogrower to perform its obligations under the LoamcDments, or (iii) the validii
or enforceability of any of the Loan Documents agaihetBorrower or the material rights or remedies of the Agerthe Lendel
thereunder, ibeingunderstoodhat if the Moody's Rating and/or the S&P Rating (ashserms are defined in the Pricing Schec
is downgraded to Baa3 or below or BBBr below, respectively, such downgrade in and dlfitshall not constitute a Mater
Adverse Effect (but shall only constitute a Material Advetffect if such downgrade results in a material adverse edfeitte type

described in clause (r (ii) above).

" Material Indebtednessis defined in Section 7.5

" Moody's" means Moody's Investors Service, Inc. and any succdsseta.

" Mortgage” is defined in Section 6.10(v)

" Multiemployer Benefit Plai' means any Benefit Plan that is a multiemployer plardafined in Section 4001(a)(3)
ERISA.

" Note" is defined in Section 2.11

" Obligations" means all unpaid principal of and accrued and unpaétest with respect to any Loan or Letter of Credi
accrued and unpaid fees and all expenses, reimbursementshitieeand other obligations of the Borrower to tlemdlers or to ar
Lender, the Agent or any indemnified party arising undertoan Documents.

" Other Agents' is defined in_Section 10.15

" Other Taxes is defined in Section 3.5(ii)

" Qutstanding Credit Exposutfemeans, as to any Lender at any time, the sum of (aagbeegate principal amount of
Loans outstanding at such time plus (b) its Pro Ra#aeStr all L/C Obligations outstanding at such time.

" Participants' is defined in Section 12.2(a)

" Payment Daté means the last Business Day of each March, June, Segtamtb December.

" PBGC" means the Pension Benefit Guaranty Corporation, osaocgessor thereto.

" Person” means any natural person, corporation, firm, joint wentpartnership, limited liability company, associal
enterprise, trust or other entity or organization, oy agjovernment or political subdivision or any agency, atgpent o

instrumentality thereof.

" Pricing Schedulé means Scheduledttached hereto.

" Property" of a Person means any and all property, whether reaopal; tangible, intangible, or mixed, of such Peyrsn
other assets owned or leased by such Person.

" Pro Rata Sharémeans, with respect to any Lender, the percentage thaitribent of such Lender's




Commitment is of the Aggregate Commitment (or, if them@otments have terminated, that such Lender's Outstar@iadi
Exposure is of the Aggregate Outstanding Credit Exg)si’he Pro Rata Share of a Lender shall be subject tstadnt a
provided in Section 2.21

" Purchasel means any Person that meets the requirements to &gsemee under Sections 12.3(a)@iid (v)(subject t
such consents, if any, as may be required under Sectid()(#i) ).

" Regulation D' means Regulation D of the Board of Governors of theeF@dReserve System as from time to time in e
and any successor thereto or other regulation or offictatpretation of said Board of Governors relatingdserve requiremer
applicable to member banks of the Federal Reserve System.

" Regulation U' means Regulation U of the Board of Governors of theeF@dReserve System as from time to time in e
and any successor or other regulation or official inteagicat of said Board of Governors relating to the esitem of credit by banl
for the purpose of purchasing or carrying margin stoghiegble to member banks of the Federal Reserve System.

" Reportable Everit means a reportable event described in Section 404RISA

" Required Lenders means Lenders in the aggregate having more than 50%eofggregate Commitment or, if i
Aggregate Commitment has been terminated, Lendersiadbregate holding more than 50% of the Aggregate @lisiy Cred
Exposure; provided, however, that if any Lender shalali2efaulting Lender at such time then there shall be exclirded the
determination of Required Lenders the Commitment (ahef Aggregate Commitment has been terminated, thst&hating Cred
Exposure) of such Lender at such time.

" Reserve Requiremehtmeans, with respect to an Interest Period, the maximggregate reserve requirement (includin
basic, supplemental, marginal and other reserves) whiofpissed under Regulation D on Eurocurrency liabilities.

" SEC" means the Securities and Exchange Commission.
" Schedulé' refers to a specific schedule to this Agreement, urdasther document is specifically referenced.

" Scheduled Termination Datemeans, for any Lender, December 8, 2016 or such lateradatgay be established for s
Lender in accordance with Section 2.18

" Section” means a numbered section of this Agreement, unleseexrddcument is specifically referenced.

" Significant Subsidiary means a "significant subsidiary” (as defined in Reguia8& of the SEC as in effect on the dat:
this Agreement) of the Borrower.

" SPV" is defined in Section 12.6
" Subsidiary” of a Person means (i) any corporation more than 50%e outstanding securities having ordinary vc
power of which shall at the time be owned or controlticictly or indirectly, by such Person or by one or enof its Subsidiaries
by such Person and one or more of its Subsidiariefij)@ny partnership, limited liability company, asso®ati joint venture ¢
similar business organization
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more than 50% of the ownership interests havingnargi voting power of which shall at the time be so ownedontrolled. Unles
otherwise expressly provided, all references herein'8ubsidiary” shall mean a Subsidiary of the Borrower.

" Substantial Portiofi means, with respect to the Property of the Borroavet its Subsidiaries, Property which (i) repres
more than 25% of the consolidated assets of the Borromebrita Subsidiaries as would be shown in the consolidtteacia
statements of the Borrower and its Subsidiaries as diehimning of the twelveaonth period ending with the month in which s
determination is made, or (ii) is responsible for mbent25% of the consolidated net sales or of the calaeli net income of t
Borrower and its Subsidiaries as reflected in the firedrstatements referred to in clauseafipve.

" Tax-Free Debt" means Debt of the Borrower to a state, territorypossession of the United States or any pol
subdivision thereof issued in a transaction in whigbhsstate, territory, possession or political subdivisgsued obligations t|
interest on which is excludable from gross income yamsto the provisions of Section 103 of the Codes{milar provisions), as
effect at the time of issuance of such obligations, antitdedbobank issuing a letter of credit with respechtgrincipal of or intere
on such obligations.

" Taxes" means any and all present or future taxes, dutiegdeirnposts, charges or withholdings imposed by or paye
any governmental or regulatory authority or agency,amdand all liabilities with respect to the foregoibgt excluding Exclude
Taxes and Other Taxes.

" Total Capitalizatior' means, at any time, the sum of the following far Borrower and its Subsidiaries, determined
consolidated basis in accordance with Agreement Accoumimgiples (without duplication and excluding mingrinterests i
Subsidiaries):

(a) the amount of capital stock, including preféreend preference stock (less cost of treasury shares),aph
amounts deducted from stockholders' equity as unearnepecsation on the Borrower's balance sheet, plus (@usyin th
case of a deficit) capital surplus and earned surplusnbluding current sinking fund obligations; plus

(b) the aggregate outstanding principal amount cfrést Deferral Obligations excluded by the proviso i€
definition of "Indebtedness"; plus

(c) the aggregate outstanding principal amount dafisolidated Indebtedness.
" Transfereé' is defined in Section 12.4
" Type" means, with respect to any Advance, its nature asaif@pRate Advance or a Eurodollar Advance.

" Unmatured Default means an event which but for the lapse of time or thimgyiof notice, or both, would constitut
Default.

" Unreimbursed Amouritis defined in Section 2.19(c)(i)

The foregoing definitions shall be equally applicablbdth the singular and plural forms of the defined terms.
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ARTICLE Il

THE CREDITS

2.1 The Facility.

(a) Description of Facility The Lenders grant to the Borrower a revolving creditifp@ursuant to which, subje
to the terms and conditions herein set forth:

() each Lender severally agrees to make Loans tBah®wer in accordance with Section 2.2

(i) each L/C Issuer agrees to issue Letters of iCfedthe account of the Borrower and its Subsidiani
accordance with Section 2.1éand

(iii) each Lender severally agrees to participate irL#tters of Credit in accordance with Section 2.19

(b) _Amount of Facility. In no event may the Aggregate Outstanding Credit Exposdceed the Aggregi
Commitment.

(c) Availability of Facility. Subject to the terms of this Agreement, the Faciligvailable from the Effective De
to the Final Termination Date, and the Borrower may borreway and reborrow at any time prior to the Final Teatidm
Date; providedhat, if not earlier terminated in accordance with thengehereof, the Commitment of each Lender shall e
on such Lender's Scheduled Termination Date.

(d) Repayment of Facility The Aggregate Outstanding Credit Exposure and a#irathpaid Obligations (to t
extent that such Obligations have accrued and the antloensgiof has been determined) shall be paid in full byBitreowel
on the Final Termination Date; providéuht, if not earlier paid in accordance with the terragetf, all of the Outstandil
Credit Exposure of each Lender and all other Obligatmmed to such Lender shall be paid on such Lender's S&t
Termination Date.

2.2 Advances

(@) _Advances Each Advance hereunder shall consist of Loans made tsetlegal Lenders ratably according
their Pro Rata Share.

(b) Types of AdvancesThe Advances may be Floating Rate Advances or EUsyddtlvances, or a combinati
thereof, as selected by the Borrower in accordance witho8&t(c).

() Method of Selecting Types and Interest Perfodé\dvances The Borrower shall select the Type of Adve
and, in the case of each Eurodollar Advance, the InteeggtdPapplicable thereto, from time to time. The Borowhall givi
the Agent irrevocable notice in substantially the forinEmhibit E hereto (a " Borrowing Notic®) not later than 11:30 a.l
(New York time) on the Borrowing Date of each FlogtiRate Advance and at least three (3) Business Daysebtife
Borrowing Date for each Eurodollar Advance. Each BomgviNotice shall specify:

(i) the Borrowing Date, which shall be a Businesy bf such Advance,
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(i) the aggregate amount of such Advance,
(i) the Type of Advance selected, and
(iv) inthe case of each Eurodollar Advance, the Int&esbd applicable thereto.

(d)  Conversion and Continuation of Outstanding Advaces. Floating Rate Advances shall continue as Flo.
Rate Advances unless and until such Floating Rate Advaneesither converted into Eurodollar Advances in accorc
with this Section 2.2(dyr are repaid in accordance with Section.ZEach Eurodollar Advance shall continue as a Euroc
Advance until the end of the then applicable Interest Petiedefor, at which time such Eurodollar Advance sha
automatically converted into a Floating Rate Advance sressuch Eurodollar Advance is or was repaid in accordaith
Section 2.7or (y) the Borrower shall have given the Agent a Congaf€ontinuation Notice (as defined below) reques
that, at the end of such Interest Period, such Euroddtigaance continue as a Eurodollar Advance for the sanamathe
Interest Period. Subject to the terms of Section, 2/ Borrower may elect from time to time to converoalany part of
Floating Rate Advance into a Eurodollar Advance. The Begrcshall give the Agent irrevocable notice in substdigtihe
form of Exhibit Fhereto (a " Conversion/Continuation Notiteof each conversion of a Floating Rate Advance ir
Eurodollar Advance, or continuation of a Eurodollar Adee, not later than 11:30 a.m. (New York time) astle¢hree (G
Business Days prior to the date of the requested conversimntinuation, specifying:

(i) the requested date, which shall be a Business Daych conversion or continuation,
(i) the aggregate amount and Type of the Advance whithlbe converted or continued, and

(i) the amount of such Advance which is to bengerted or continued as a Eurodollar Advance an
duration of the Interest Period applicable thereto.

2.3 Increases and Reductions of the Aggregate Commigimt .

(@) _Increases of the Aggregate Commitmemhe Borrower may increase the Aggregate Commitmenipbyc
$100,000,000 in the aggregate in one or more increasasy dme prior to the date that is six months ptiothe Schedule
Termination Date, upon at least five Business Days' prititen notice to the Agent, subjechowever, in any such case,
satisfaction of the following conditions precedent:

(i) the Aggregate Commitment shall not exceed $MMO00 without the consent of the Required Lenders

(i) no Default or Unmatured Default shall have ocedrand be continuing on the date on which
increase is to become effective;

(i) the representations and warranties contained itlArV are true and correct in all material respec
of the date such increase is to become effective, excelpé textent any such representation or warranty is sta
relate solely to an earlier date, in which case such reqpi@son or warranty shall have been true and correct
material
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respects on and as of such earlier date.

(iv) such increase shall be in a minimum amount of BXMP00 and in integral multiples of $5,000,00
excess thereof;

(v) such requested increase shall only be effective ugoeipt by the Agent of (A) additior
Commitments in a corresponding amount of such reqdastrease from either existing Lenders and/or one o€
other institutions that qualify as Purchasers (ihQainderstood and agreed that no existing Lender lsbakquire
to provide an additional Commitment) and (B) documematirom each institution providing an additio
Commitment evidencing its additional Commitment aisdobligations under this Agreement in form and sulzg
acceptable to the Agent;

(vi) the Agent shall have received all documents (blioly resolutions of the board of directors of
Borrower) it may reasonably request relating to the aatpoor other necessary authority for such increase a
validity of such increase in the Aggregate Commitment, amgl other matters relevant thereto, all in form
substance reasonably satisfactory to the Agent;

(vii) if any Loans are outstanding at the time of ilerease in the Aggregate Commitment, the Borr
shall, if applicable, prepay one or more existing Logush prepayment to be subject to Section)3mMan amour
necessary such that after giving effect to the increasleeilhggregate Commitment, each Lender will hold its
Rata Share (based on its Pro Rata Share of the increagegjate Commitment) of outstanding Loans;

(viii) the Agent shall have received evidence, in fanu substance reasonably satisfactory to the /£
that the Borrower has obtained the approval of the €ullity Commission of Oregon to increase in the Asgat
Commitment; and

(ix) approval of the Borrower's Board of Directorsrtorease the Aggregate Commitment.

(b) Reductions of the Aggregate Commitment

() The Borrower may terminate or permanently reduee Alggregate Commitment (i) in part rats
among the Lenders in integral multiples of $5,000,0gfn at least five (5) Business Days' written noticéht
Agent, which notice shaBpecify the amount of any such reduction, or (ii) inolehupon at least one (1) Busin
Days' written notice to the Agent, providdétht in either case the amount of the Aggregate Commitmantrmot b
reduced below the Aggregate Outstanding Credit ExposuithelfAggregate Commitment is being terminate
whole, all fees accrued with respect to thereto until tleetive date of such termination shall be paid on the &k
date of such termination and upon receipt of all amoumé&lpthe Loan Documents shall be terminated.

(i)  The Aggregate Commitment shall be reduced to m@towing the occurrence of a Change in Cor
upon the Borrower's receipt of notice thereof from Required Lenders (or the Agent with the consent o
Required Lenders).

(iii)  On the Scheduled Termination Date for each Lenter, Aggregate Commitment shall be reduce
the amount of the Commitment of such Lender as in effect
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immediately prior to such date (and the Pro Rata Shatbae denders shall be adjusted accordingly).

(iv) For the avoidance of doubt, in the event andsioch occasion that (1) Aggregate Outstanding C
Exposure exceeds the Aggregate Commitment, the Borrowdrcsimeurrently therewith prepay Advances in
aggregate amount equal to such excess; providedvever, that (1) if, after giving effect to any redoitiof the
Aggregate Commitment, the Letter of Credit Sublimiteeds the amount of the Aggregate Commitment, the |
of Credit Sublimit shall be automatically reduced by &ngount of such excess and (2) in the event that Aga®
Outstanding Credit Exposure exceeds the Aggregate Commitasemt result of a reduction in the Aggre:
Commitment pursuant to subsection (b)(ii) above, therdzer shall not be required to prepay Advances i
aggregate amount equal to such excess unless and untibtitievBr shall have received written notice thereof !
the Required Lenders (or from the Agent with the congktite Required Lenders).

2.4 Method of Borrowing. Not later than 1:00 p.m. (New York time) on each BoingaDate, each Lender shall mi
available its Loan or Loans in funds immediately ala# to the Agent at its address specified pursuanttiol@XIll . The Agen
will make the funds so received from the Lenders availablédhé Borrower on the day received and in the form recgiat th
Borrower's account specified by the Borrower to the Agen

2.5 Facility Fee The Borrower agrees to pay to the Agent for the accousacti Lender a facility fee at a per annum
equal to the Facility Fee Rate on the average daily amufustich Lender's Commitment (whether used or unused) the dat
hereof to and including such Lender's Scheduled Terrom&ate (and, if any Loans from such Lender or L/Cigablons of suc
Lender remain outstanding after such Lender's Schedlémination Date, thereafter on the unpaid amount oh diender’
Outstanding Credit Exposure), payable on each PayDatet and on such Lender's Scheduled Termination Date lfanehtfter, i
applicable, on demand), subject to adjustment as prowid8ddtion 2.21

2.6 _Minimum Amount of Each Advance. Each Advance shall be in the minimum amount of $5@D (or a highe
integral multiple of $1,000,000), providetthat any Floating Rate Advance may be in the amount of thesed Aggrega
Commitment. The Borrower shall not request a Eurodéltivance if, after giving effect to the requested Euratofidvance, mol
than ten (10) separate Eurodollar Advances would be ouistand

2.7 _Optional Principal Payments. The Borrower may from time to time pay, without penaltypremium, all outstandi
Floating Rate Advances, or, in a minimum aggregate atnafu$5,000,000 or any higher integral multiple @@0,000, any portic
of the outstanding Floating Rate Advances upon priticedo the Agent not later than 11:30 a.m. (New Yiomike) on the date
payment (which shall be a Business Day). The Borromay from time to time pay, subject to the payment of amdifc
indemnification amounts required by Section Bt without penalty or premium, all outstanding Egollar Advances or, in
minimum aggregate amount of $5,000,000 or any higitegral multiple of $1,000,000, any portion of thetstanding Eurodolli
Advances upon prior notice to the Agent not later tha@d© p.m. (New York time) three (3) Business Days ptithe date ¢
payment (which shall be a Business Day).

2.8 _Changes in Interest Rate, et&ach Floating Rate Advance shall bear interest on thetamaing principal amou
thereof, for each day from and including the date such Adveng®de or is converted from a Eurodollar Advance anfdoating
Rate Advance pursuant to Section 2.2{@)but excluding the date it becomes due, is prepait @onverted into a Eurodol
Advance pursuant to Section 2.2(djt
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a rate per annum equal to the Floating Rate for such dangéh in the rate of interest on that portion of any Adeanaintained :
a Floating Rate Advance will take effect simultaneously w#bh change in the Alternate Base Rate. Each Eurodollar Adshat
bear interest on the outstanding principal amount thdreof and including the first day of the Interest Periogligpble thereto 1
(but not including) the last day of such Interest Pedndwith respect to any principal amount prepaid pamstio_Section 2.7 the
date of such prepayment, at the interest rate determineghlésabfe to such Eurodollar Advance.

2.9 Rates Applicable After Default Notwithstanding anything to the contrary containe&éttion 2.2(cpr Section 2.2

(d) , during the continuance of a Default or Unmatured DefhgltRequired Lenders may, at their option, by noticéoBorrowe
(which notice may be revoked at the option of the Reguicenders notwithstanding any provision of Section r@Quiring
unanimous consent of the Lenders to changes in stteates), declare that no Advance may be made as, convedent continue
as a Eurodollar Advance. During the continuance of any Befhult, the Required Lenders may, at their option, bycadt th
Borrower (which notice may be revoked at the option ofRkquired Lenders notwithstanding any provision of Se@i@mequiring
unanimous consent of the Lenders to changes in intettes),rdeclare that (i) each Eurodollar Advance shall bearest for th
remainder of the applicable Interest Period at the rateveite applicable to such Interest Period plus 2% per anfiijreact
Floating Rate Advance (and any Eurodollar Advance wisiatot paid at the end of the applicable Interest Perioal) bear intere:
at a rate per annum equal to the Floating Rate plus 2% rpmim and (iii) Letter of Credit Fees shall be equaht Applicabl
Margin for Letter of Credit Fees plus 2% per annuroyedthat, during the continuance of a Default under Sectio77%7, the
interest rates set forth in _clausesdi)d (ii) above and the increase in Letter of Credit Fees set fordhause (iii)above shall k
applicable to all applicable Credit Extensions withany election or action on the part of the Agent or any keend

2.10 _Method of Payment Except as otherwise provided herein, all paymenthe@fObligations shall be made, with
setoff, deduction, or counterclaim, in immediately avadatoinds to the Agent at the Agent's address specifieslignt toArticle
Xlll , or at any other Lending Installation of the Agentcsiped in writing by 1:00 p.m. (New York time) on tlBasiness Day prior-
the date when due by the Agent to the Borrower. Each galyetelivered to the Agent for the account of any Lentetl e
delivered promptly by the Agent to such Lender ia $ame type of funds that the Agent received at itseaddipecified pursuant
Article Xlll or at any Lending Installation specified in a notice resgiby the Agent from such Lender.

2.11 _Evidence of Indebtedness; Recordkeeping

() Each Lender shall maintain in accordance with gsiall practice an account or accounts evidencini
indebtedness of the Borrower to such Lender resultimmg £ach Loan made by such Lender from time to timaduyding the
amounts of principal and interest payable and paid tb kander from time to time hereunder.

(i) Upon the request of any Lender, the Loans nigdsuch Lender also may be evidenced by a promissory r
favor of each Lender, substantially in the form of BxdhD (a " Note"). In such event, the Borrower shall prepare, exe
and deliver to such Lender a Note payable to the ordanadf Lender.

(i) The Agent shall also maintain accounts in whiclill record (a) the amount of each Credit Extension &
hereunder, and if applicable, the Type thereof and theebtt®eriod with respect thereto, (b) the amount offamgcipal o
interest due and payable or to become due and payabietie Borrower to each Lender hereunder and (c) the arobant
sum received by the Agent hereunder from the BorroweeanHd Lender's share thereof.
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(iv) The entries set forth in the accounts maintaipesuant to paragraphs @nhd (iii) above, in the absence
manifest error, shall bgrima facieevidence of the existence and amounts of the Obligationsithecorded and outstand
hereunder; providethat the failure of the Agent or any Lender to mamsuch accounts or any error therein shall not ir
manner affect the obligation of the Borrower to repayQbégations in accordance with their terms.

2.12 Telephonic Notices The Borrower hereby authorizes the Lenders and the Ageektend, convert or contin
Advances, effect selections of Types of Advances and to@raiosids based on telephonic notices made by anpmpenspersons tt
Agent or any Lender in good faith believes to be actmppehalf of the Borrower, it being understood that tredoing authorizatic
is specifically intended to allow Borrowing Notices afdnversion/Continuation Notices to be given telepholyicdalhe Borrowe
agrees to deliver promptly to the Agent a written cordition (signed by an authorized representative of theoBar) of eac
telephonic notice, if such confirmation is requestgdh®e Agent or any Lender. If the written confirmatidiffets in any materic
respect from the action taken by the Agent and the Lenttersecords of the Agent and the Lenders shall goabsent manife
error.

2.13 _Interest Payment Dates; Interest and Fee Basisnterest accrued on each Floating Rate Advance shakymbfe
on each Payment Date, on any date on which such FldaéitegAdvance is prepaid, whether due to acceleratiorherwise, and |
maturity. Interest accrued on that portion of the outstandirincipal amount of any Floating Rate Advance cadedetnto
Eurodollar Advance on a day other than a Payment Date shgtlapable on the date of conversion. Interest accrued d
Eurodollar Advance shall be payable on the last day afjipdicable Interest Period, on any date on which sucbdeilar Advance i
prepaid, whether by acceleration or otherwise, and at matlierest accrued on each Eurodollar Advance havingtanelst Peric
longer than three months shall also be payable on thedssdf each threemonth interval during such Interest Period. Intere:
Floating Rate Advances shall be calculated for actuat @tgpsed on the basis of a 365-day year or, when amimm 366day
year. All other interest and all fees shall be calcdlée actual days elapsed on the basis of a-869 year. Interest shall be paye
for the day an Advance is made but not for the day of ayynpnt on the amount paid if payment is received pgaaroon (Nev
York time) at the place of payment. If any payment of gpialcof or interest on an Advance shall become due on avdah is not |
Business Day, such payment shall be made on the nexteslimgeBusiness Day and, in the case of a principal payrnsent
extension of time shall be included in computing inteiresbnnection with such payment.

2.14 Notification of Advances, Interest Rates, Prepayents and Commitment Reductions. Promptly after recei
thereof, the Agent will notify each Lender of the contesitseach Aggregate Commitment reduction notice, Borrowiagice
Conversion/Continuation Notice and repayment notice redeby it hereunder; provided, however, that the faildrthe Agent t
provide such notice to the Lenders shall not affect &ielity or binding nature of such notice delivered te Agent by the Borrowe
The Agent will notify each Lender of the interest rate mpple to each Eurodollar Advance promptly upon deteation of suc
interest rate and will give each Lender prompt noticeaah change in the Alternate Base Rate.

2.15 _Lending Installations. Each Lender may book its Loans at any Lending Irzdial selected by such Lender and
change its Lending Installation from time to time. Alints of this Agreement shall apply to any such Lendirgjallation. Eac
Lender may, by written notice to the Agent and the Beeroin accordance with Article XllJ designate replacement or additic
Lending Installations through which Loans will be mégdat and for whose account Loan payments are to be made.

2.16 _NonReceipt of Funds by the Agent Unless the Borrower or a Lender, as the case may b&esdkie Agent pric
to the date on which it is scheduled to make paymethietéd\gent of (i) in the
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case of a Lender, the proceeds of a Loan or (ii) in the cabe &orrower, a payment of principal, interest or feesddfifpent for th
account of the Lenders, that it does not intend to ma&le gayment, the Agent may assume that such payment hasnbden Th
Agent may, but shall not be obligated to, make the amofusiich payment available to the intended recipiengéliance upon sut
assumption. If such Lender or the Borrower, as the cagebmanas not in fact made such payment to the Agleatiecipient of suc
payment shall, on demand by the Agent, repay to the Agerdmount so made available together with interest thene@spect ¢
each day during the period commencing on the date suchrdiwas so made available by the Agent until the deté\gent recove
such amount at a rate per annum equal to (x) in the ¢@ssment by a Lender, the Federal Funds Effective Ratgufdt day for th
first three (3) days and, thereafter, the interest ratacamié to the relevant Loan or (y) in the case of payrbgrthe Borrower, tt
interest rate applicable to the relevant Loan.

2.17 _Replacement of Lender If (a) the Borrower is required pursuant to Sectidh,3B.2or 3.5t0 make any addition
payment to any Lender or if any Lender's obligation to enak continue, or to convert Floating Rate Advances intwodollal
Advances is suspended pursuant to Section, 3l any Lender becomes a Defaulting Lender or (c) aayder shall have
Scheduled Termination Date that is earlier than the #fferctive Final Termination Date (any Lender so affectedessribed i
subclauses (a), (b) or (c), an " Affected Lentiethe Borrower may (but only, in the case of clause ({Byuch amounts continue
be charged or such suspension is still effective) elewtace such Affected Lender as a Lender party to thiselgeat,providec
that no Default or Unmatured Default shall have occurretlt@ncontinuing at the time of such replacement, and gedJurthei
that, concurrently with such replacement, (i) another lmardt¢her entity which is reasonably satisfactoryhi® Borrower, the Age
and the L/C Issuers shall agree, as of such date, thigme for cash the Credit Extensions due to the Affdaeder pursuant to .
Assignment Agreement substantially in the form of Eithdband to become a Lender for all purposes under this Agreesmenic
assume all obligations of the Affected Lender to be teatenh as of such date and to comply with the requirentdrgction 12.
applicable to assignments, and (ii) the Borrower shalltpasuch Affected Lender in same day funds on the daydi replaceme
(A) all interest, fees and other amounts then accruedrpadid to such Affected Lender by the Borrower hereutaand includin
the date of termination, including, without limitaticany payments due to such Affected Lender under Sectian82and 3.5, anc
(B) an amount, if any, equal to the payment which wdwdve been due to such Lender on the day of such replacentemSectior
3.4had the Loans and L/C Obligations of such Affected Lebeen prepaid on such date rather than sold to the replackaraler.

2.18 _Extension of Final Termination Date The Borrower may request a opear extension of each Lender's Schec
Termination Date by submitting a request for an extengicdhe Agent (an " Extension Requ&sho more than ninety (90) days,
not less than sixty (60) days, prior to the tledfective Scheduled Termination Date for each of the Lendeng EXtension Reque
shall specify the date (which must be at least thirty (&¥s after the Extension Request is delivered tdAtent but no later the
thirty (30) days prior to the theeffective Scheduled Termination Date for each of the Lendearsf which the Lenders must resp
to such Extension Request (the " Response DatBromptly upon receipt of an Extension Request,Afgent shall notify eac
Lender of the contents thereof. Each Lender shall, not {ater the Response Date for any Extension Requestedaiwvrittel
response to the Agent approving or rejecting such ExterBequest (and any Lender that fails to deliver such @onsg by th
Response Date shall be deemed to have rejected sucltsiBrt@&®equest). If (i) Lenders that collectively have a Rata Share
more than 50% approve an Extension Request (which appsbedll be at the sole discretion of each Lender) andaliipf the
Aggregate Outstanding Credit Exposure shall have bedrirpéull on the thereffective Scheduled Termination Date for each o
Lenders, then the thesffective Final Termination Date, and the Scheduled Tratiun Date for each such approving Lender,
be extended to the date that is 364 days after the thenihedf€atal Termination Date or, if such date is not a Bessn
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Day, to the next preceding Business Day (but the #ifactive Scheduled Termination Date for each other Lenkigit semait
unchanged). The Agent shall promptly (and in any evehtlater than twenty-five (25) days prior to the thedfective Schedule
Termination Date for each of the Lenders) notify the 8ear, in writing, of the Lenders' elections pursuanthie Section 2.18 If
Lenders that collectively have a Pro Rata Share of 50ftooe reject an Extension Request, then the Final TerroimBfate, and tt
Scheduled Termination Date of each Lender, shall remain unetiaifge Borrower may elect to replace any declining Lendee!
this Section 2.1®ursuant to the terms of Section 2.1Frior to the effectiveness of any Extension Requestruh@eSection 2.18
the Agent shall have received evidence, in form and sutst@asonably satisfactory to the Agent, that thedBa@r has obtained t
approval of the Public Utility Commission of Oregorncimnnection with such Extension Request.

2.19

Letters of Credit.

(@) _The Letter of Credit Commitment

(i) Subject to the terms and conditions set forth hel&i) each L/C Issuer agrees, in reliance upon the agnete
of the Lenders set forth in this Section 2,19) from time to time on any Business Day during thaqal from the Effectiv
Date until the Letter of Credit Expiration Date, to iste¢ters of Credit in U.S. dollars for the account of Boerower or an
of its Subsidiaries, and to amend or extend Letters edliCpreviously issued by it, in accordance with subsedt) below
and (2) to honor drawings under the Letters of Credit;(@)dhe Lenders severally agree to participate in LettefSredit
issued for the account of the Borrower or its Subsiel{aaind any drawings thereunder; provittet after giving effect to au
L/C Credit Extension with respect to any Letter of Cig@v) the Aggregate Outstanding Credit Exposure si@liexceed tt
Aggregate Commitments, (X) the aggregate outstanding mmaduhe Loans of any Lender, plgsich Lender's Pro R:
Share of the outstanding amount of all L/C Obligaticstgall not exceed such Lender's Commitment, (y) the andsig
amount of the L/C Obligations shall not exceed the LetfeCredit Sublimit and (z) the outstanding amount of
Obligations of any L/C Issuer shall not exceed suf® Issuer's L/C Commitment. Each request by the Baerdar the
issuance or amendment of a Letter of Credit shall be ditémbe a representation by the Borrower that the L/Cit
Extension so requested complies with the conditionsos#t in the proviso to the preceding sentence. Withenforegoin:
limits, and subject to the terms and conditions heréwé Borrower's ability to obtain Letters of Credit $Hzé fully
revolving, and accordingly the Borrower may, duringftiregoing period, obtain Letters of Credit to replacedrstbf Cred
that have expired or that have been drawn upon and resexdbur

(i) No L/C Issuer shall issue any Letter of Creflit

(A) subject to Section 2.19(b)(iij))the expiry date of such requested Letter of Credit vaalcur mor
than twelve months after the date of issuance or lash&rtg unless the Lenders (other than Defaulting Ler
holding a majority of the Commitments have approsech expiry date; or

(B) the expiry date of such requested Letter of @w@duld occur after the Letter of Credit Expiration &
unless all the Lenders that have Commitments have appsochdexpiry date.

(i) No L/C Issuer shall be under any obligatiorigsue any Letter of Credit if:

(A) any order, judgment or decree of any Governmentigheyity or arbitrator

19




shall by its terms purport to enjoin or restrain sucl Ugsuer from issuing such Letter of Credit, or any
applicable to such L/C Issuer or any request or directivhether or not having the force of law) from
Governmental Authority with jurisdiction over such L/€suier shall prohibit, or request that such L/C Issekair
from, the issuance of letters of credit generally or sucketLett Credit in particular or shall impose upon suc@
Issuer with respect to such Letter of Credit any restrictieserve or capital requirement (for which such ISKLigr i
not otherwise compensated hereunder) not in effect on teetlz# Date, or shall impose upon such L/C Issue
unreimbursed loss, cost or expense which was not apigioalthe Effective Date and which such L/C Issuer iod
faith deems material to it;

(B) the issuance of such Letter of Credit wouldat® one or more policies of such L/C Issuer applical
borrowers generally;

(C) except as otherwise agreed by the Agent and s@lskler, such Letter of Credit is in an initial st
amount less than $500,000;

(D) such Letter of Credit is to be denominated in aenay other than U.S. dollars;

(E) such Letter of Credit contains any provisiomsdutomatic reinstatement of the stated amount afte
drawing thereunder; or

(F) any Lender is at that time a Defaulting Lender, sslich L/C Issuer has entered into arrangen
including the delivery of Cash Collateral, satisfactarystch L/C Issuer (in its sole discretion) with the iBarer ol
such Lender to eliminate such L/C Issuer's actual or patéfronting Exposure (after giving effect to SectioRlZa)
(iv) ) with respect to the Defaulting Lender arising from eitthe Letter of Credit then proposed to be issued ¢
Letter of Credit and all other L/C Obligations as toiahhsuch L/C Issuer has actual or potential Frontingdsure
as it may elect in its sole discretion.

(iv) No L/C Issuer shall amend any Letter of Crefdguch L/C Issuer would not be permitted at such tionissut
the Letter of Credit in its amended form under the terenedf.

(v) No L/C Issuer shall be under any obligation teachany Letter of Credit if (A) such L/C Issuer wabtlave n
obligation at such time to issue the Letter of Creditsramended form under the terms hereof, or (B) the lméarsf of the
Letter of Credit does not accept the proposed amendmére taetter of Credit.

(vi) Each L/C Issuer shall act on behalf of the Lenddth respect to any Letters of Credit issued by it ara
documents associated therewith, and such L/C Issubtthsive all of the benefits and immunities (A) providedhe Ager
in Article X with respect to any acts taken or omissions sufferedubls £/C Issuer in connection with Letters of Cr
issued by it or proposed to be issued by it and IsBoeuments pertaining to such Letters of Credit as fudlyf dhe tern
"Agent" as used in Article Xncluded such L/C Issuer with respect to such acts os®aris, and (B) as additionally provit
herein with respect to such L/C Issuer.

(b) Procedures for Issuance and Amendment of IsatfeCredit; AuteExtension Letters of Credit
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(i) Each Letter of Credit shall be issued or amendsdhe case may be, upon the request of the Borrowees
to the applicable L/C Issuer (with a copy to the Agemthie form of a Letter of Credit Application, apprigpely complete
and signed by a Responsible Officer of the BorrowachS_etter of Credit Application must be received by dpelicablt
L/C Issuer and the Agent not later than 11:00 a.m. (Mevk time) at least five Business Days (or such latee datd time ¢
the Agent and such L/C Issuer may agree in a particuséance in their sole discretion) prior to the pregbissuance date
date of amendment, as the case may be. In the case of a Hequestnitial issuance of a Letter of Credit, such Lrett
Credit Application shall specify in form and detail sttsory to the applicable L/C Issuer: (A) the propossdasce date
the requested Letter of Credit (which shall be a Busibess; (B) the amount thereof; (C) the expiry date th&réD) the
name and address of the beneficiary thereof; (E) the dodsrteie presented by such beneficiary in case of any dr
thereunder; (F) the full text of any certificate to be présd by such beneficiary in case of any drawing therep(@gtthe
purpose and nature of the requested Letter of Credit{)nsuch other matters as such L/C Issuer may reduithe case
a request for an amendment of any outstanding Letter aitCseich Letter of Credit Application shall specify irrrfoanc
detail satisfactory to the applicable L/C Issuer (A) tie¢ter of Credit to be amended; (B) the proposed datenehdmer
thereof (which shall be a Business Day); (C) the natutéeproposed amendment; and (D) such other matters as &L
Issuer may require. Additionally, the Borrower shalhfgh to the applicable L/C Issuer and the Agent sucératbcumeni
and information pertaining to such requested Lette€Cmr&dit issuance or amendment, including any Issuer Dentsna
such L/C Issuer or the Agent may require.

(i) Promptly after receipt of any Letter of Credipplication, the applicable L/C Issuer will confirm tvithe Ager
(by telephone or in writing) that the Agent has receivedmy of such Letter of Credit Application from the Boser and, i
not, such L/C Issuer will provide the Agent with a cdpgreof. Unless the applicable L/C Issuer has receivetewmotic
from any Lender, the Agent or any Loan Party, at leasBusiness Day prior to the requested date of issuanceendmer
of the applicable Letter of Credit, that one or more a&aplie conditions contained in Article dhall not be satisfied, the
subject to the terms and conditions hereof, such L/Gtsshall, on the requested date, issue a Letter of Coedhid accoul
of the Borrower or the applicable Subsidiary or emo the applicable amendment, as the case may be, incaaehil
accordance with such L/C Issuer's usual and customaigeasgspractices. Immediately upon the issuance of eachr o
Credit, each Lender shall be deemed to, and hereby irrdycaadh unconditionally agrees to, purchase from thdicgige
L/C Issuer a risk participation in such Letter of Cradian amount equal to the product of such Lendegs_ata Sharémes
the amount of such Letter of Credit.

(i)  If the Borrower so requests in any applicabkdter of Credit Application, the applicable L/C Issuer mayits
sole discretion, agree to issue a Letter of Credithhatautomatic extension provisions (each, an " Axtension Letter ¢
Credit"); providedthat any such Aut&xtension Letter of Credit must permit such L/C Isdoeprevent any such extens
at least once in each twelweenth period (commencing with the date of issuance of tetier of Credit) by giving pric
notice to the beneficiary thereof not later than a dag ( NonExtension Notice Dat¥) in each such twelveionth period t
be agreed upon at the time such Letter of Credit is dssualess otherwise directed by the applicable L/C Isste
Borrower shall not be required to make a specific requestich L/C Issuer for any such extension. Once an Extensiol
Letter of Credit has been issued, the Lenders shall be de®neve authorized (but may not require) the applicable
Issuer to permit the extension of such Letter of Cratliany time to an expiry date not later than the LeifeCredi
Expiration Date; providegdhowever, that such L/C Issuer shall not
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permit any such extension if (A) such L/C Issuer hasroeted that it would not be permitted, or would haveohbgation
at such time to issue such Letter of Credit in itssediform (as extended) under the terms hereof (bymeaxHsbe provision
of clause (ii) or (iii) of Section 2.19(ay otherwise), or (B) it has received notice (which rbayby telephone or in writin
on or before the day that is seven Business Days befefddhExtension Notice Date (1) from the Agent that the Req
Lenders have elected not to permit such extension drg@) the Agent, any Lender or the Borrower that onenore of th
applicable conditions specified in Section 2ot then satisfied, and in each case directing suchdsi@r not to perrr
such extension.

(iv) Promptly after its delivery of any Letter of Credr any amendment to a Letter of Credit to an advisiagt
with respect thereto or to the beneficiary thereof, theiegdge L/C Issuer will also deliver to the Borrower and Agent :
true and complete copy of such Letter of Credit or amentime

(c) Drawings and Reimbursements; Funding of Pp#timns.

() Upon receipt from the beneficiary of any LetterGredit of any notice of drawing under such LetteCoédit
the applicable L/C Issuer shall notify the Borrower amel Agent thereof. Not later than 11:00 a.m. (New Ytorie) on thi
date of any payment by the applicable L/C Issuer uadegtter of Credit (each such date, an " Honor Dgtthe Borrowe
shall reimburse such L/C Issuer through the Agent inaraount equal to the amount of such drawing. If ther@®eer fails tc
so reimburse the applicable L/C Issuer by such timeAtent shall promptly notify each Lender of the Hon@at® thi
amount of the unreimbursed drawing (the " Unreimbursetbént "), and the amount of such Lender's Pro Rata ¢
thereof. In such event, the Borrower shall be deemed to fepuested an Advance of Loans that are Floating Rate éef
to be disbursed on the Honor Date in an amount equaktd®Jiineimbursed Amount, without regard to the minimam
multiples specified in Section 2f6r the principal amount of Floating Rate Advances,dultject to the conditions set fortt
Section 4.2other than the delivery of a Loan Notice) and provideat,tafter giving effect to such Advance, the Aggre
Outstanding Credit Exposure shall not exceed the Aggeegommitments. Any notice given by the applicable Is&Lier o
the Agent pursuant to this Section 2.19(a){gy be given by telephone if immediately confirmed in wgtiprovidedhat the
lack of such an immediate confirmation shall not affeetd¢onclusiveness or binding effect of such notice.

(i) Each Lender shall upon any notice pursuant éotiSn 2.19(c)(i)make funds available (and the Agent 1
apply Cash Collateral provided for this purpose) fog #ticcount of the applicable L/C Issuer at the Agent's ibhg
Installation in an amount equal to its Pro Rata ShatkeoUnreimbursed Amount not later than 1:00 p.m. (NewkYine)or
the Business Day specified in such notice by the Agehéreupon, subject to the provisions_of Section 2.1i@jc)(eacl
Lender that so makes funds available shall be deemed to haeeankéaiting Rate Advance to the Borrower in such am
The Agent shall remit the funds so received to the agipliécL/C Issuer.

(i)  With respect to any Unreimbursed Amount treahot fully refinanced by a Advance of Loans that amafihc
Rate Advances because the conditions set forth in Secticcadtdt be satisfied or for any other reason, the Borreha
be deemed to have incurred from the applicable L/C IssuefGBorrowing in the amount of the Unreimbursed Ambtha
is not so refinanced, which L/C Borrowing shall be dué payable on demand (together with interest) and shallibvieaes
at the rate provided in Section 2.8n such event, each Lender's payment to the Agerthéoaccount of the applicable L
Issuer pursuant to Section 2.19(c)éljall be deemed payment in
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respect of its participation in such L/C Borrowing amall constitute an L/C Advance from such Lender in satifn of it
participation obligation under this Section 2.19

(iv) Until each Lender funds its Loans or L/C Adea pursuant to this Section 2.19(@)reimburse the applical
L/C Issuer for any amount drawn under any Letter of Greédiierest in respect of such Lender's Pro Rata Sharact
amount shall be solely for the account of such L/C Issue

(v) Each Lender's obligation to make Loans or L/C &ubes to reimburse the applicable L/C Issuer for am
drawn under Letters of Credit, as contemplated by thisde2t19(c), shall be absolute and unconditional and shall n
affected by any circumstance, including (A) any setoff, tensteim, recoupment, defense or other right which sweide
may have against such L/C Issuer, the Borrower or athgr Person for any reason whatsoever; (B) the ocaere
continuance of a Default, or (C) any other occurrence, emenbndition, whether or not similar to any of theefgoing
provided, however, that each Lender's obligation to make Loans pursuahigdection 2.19(ds subject to the conditio
set forth in_Section 4.@ther than delivery by the Borrower of a Borrowing Meji No such making of an L/C Advance s
relieve or otherwise impair the obligation of the Baren to reimburse the applicable L/C Issuer for the amadfirany
payment made by such L/C Issuer under any Letter ofiiCtedether with interest as provided herein.

(vi) If any Lender fails to make available to the Agéosr the account of the applicable L/C Issuer any an
required to be paid by such Lender pursuant to tregfiing provisions of this Section 2.19fg) the time specified iectior
2.19(c)(ii) , then, without limiting the other provisions of shAgreement, such L/C Issuer shall be entitled to reclvoen
such Lender (acting through the Agent), on demand, sudurnwith interest thereon for the period from the datet
payment is required to the date on which such paymemniediately available to such L/C Issuer at a rate per aregua
to the greater of the Federal Funds Effective Rate andeadetermined by such L/C Issuer in accordance with ba
industry rules on interbank compensation, plus any aidimative, processing or similar fees customarily chalyesuch L/(
Issuer in connection with the foregoing. If such Lengkeys such amount (with interest and fees as aforesaidjntbent s
paid shall constitute such Lender's Loan included inréhevant Advance or L/C Advance in respect of the relev#@
Borrowing, as the case may be. A certificate of the appéchlC Issuer submitted to any Lender (through theperith
respect to any amounts owing under this clause (vl) Bbaonclusive absent manifest error.

(d) Repayment of Participations

(i) At any time after the applicable L/C Issuer has mapiayanent under any Letter of Credit and has received
any Lender such Lender's L/C Advance in respect of suamguatyin accordance with Section 2.19(&)the Agent receive
for the account of such L/C Issuer any payment ipaetsof the related Unreimbursed Amount or interestethre (whethe
directly from the Borrower or otherwise, including peeds of cash collateral applied thereto by the Agent)Ageat will
distribute to such Lender its Pro Rata Share therethieisame funds as those received by the Agent.

(i) If any payment received by the Agent for the acdaf the applicable L/C Issuer pursuanSection 2.19(c)(
is required to be returned under any of the circumstaimasding pursuant to any settlement entered intouzj 4./C Issue
in its discretion), each Lender shall pay
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to the Agent for the account of such L/C Issuer its PataFShare thereof on demand of the Agent, plus interestdah fron
the date of such demand to the date such amount is retwrsatto Lender, at a rate per annum equal to the Federdt
Effective Rate from time to time in effect. The obligas@f the Lenders under this clause shall survive the paym full of
the Obligations and the termination of this Agreement.

(e) _Obligations Absolute The obligation of the Borrower to reimburse the aplie L/C Issuer for each drawing un
each Letter of Credit and to repay each L/C Borrowingl ffehbsolute, unconditional and irrevocable, and shatlae strictly ir
accordance with the terms of this Agreement under alliwistances, including the following:

() any lack of validity or enforceability of suctetter of Credit, this Agreement or any other Loan Document

(i) the existence of any claim, counterclaim, setoffedsé or other right that any Loan Party or any Subg
may have at any time against any beneficiary or any eesesfof such Letter of Credit (or any Person for wlaom sucl
beneficiary or any such transferee may be acting), suchldd@r or any other Person, whether in connection kit
Agreement, the transactions contemplated hereby oudly Isetter of Credit or any agreement or instrument rejatieretc
or any unrelated transaction;

(i) any draft, demand, certificate or other documemispnted under such Letter of Credit proving to beefd
fraudulent, invalid or insufficient in any respect oy atatement therein being untrue or inaccurate in any cespeany los
or delay in the transmission or otherwise of any duoeot required in order to make a drawing under sucketeftCredit;

(iv) any payment by such L/C Issuer under such LetteZreflit against presentation of a draft or certifichis
does not strictly comply with the terms of such Letfe€Credit; or any payment made by such L/C Issuer unggr ketter o
Credit to any Person purporting to be a trustee in fogm&y, debtor-inpossession, assignee for the benefit of cred
liquidator, receiver or other representative of or suceess@ny beneficiary or any transferee of such LetteCrddit
including any arising in connection with any proceedindaurany bankruptcy or similar debtor relief law; or

(v) any other circumstance or happening whatsoever hehet not similar to any of the foregoing, includiaigy
other circumstance that might otherwise constitute andefavailable to, or a discharge of, any Loan Party oSabgidiary.

The Borrower shall promptly examine a copy of each Lett&€redit and each amendment thereto that is deliverédatud, in th
event of any claim of noncompliance with the Borrower&rirctions or other irregularity, the Borrower will inediately notify th
applicable L/C Issuer. The Borrower shall be conclusigglgmed to have waived any such claim against thicaple L/C Issue
and its correspondents unless such notice is given asaifre

() Role of L/C Issuer Each Lender and the Borrower agree that, in paying aayinlg under a Letter of Credit, |
applicable L/C Issuer shall not have any responsitititpbtain any document (other than any sight draftjficates and documer
expressly required by such Letter of Credit) or to ascedaimquire as to the validity or accuracy of any sddeument or tF
authority of the Person executing or delivering any stebument. None of the L/C Issuers, the Agent, any af tlespectiv:
affiliates, directors, officers, trustees or employees,any correspondent, participant or assignee of tBedguers shall be liable
any Lender for (i) any action taken or omitted in cotioecherewith at the request or with the
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approval of the Lenders or the Required Lenders, a&capfe; (i) any action taken or omitted in the alb=®ef gross negligence
willful misconduct (such gross negligence or willfmisconduct as determined in a final, nonappealable judgimert court ¢
competent jurisdiction); or (iii) the due execution,eeffveness, validity or enforceability of any documentnstrument related
any Letter of Credit or Issuer Document. The Borroweelbgrassumes all risks of the acts or omissions of angficéary ol
transferee with respect to its use of any Letter of Crpdityided, however, that this assumption is not intended to, and shd)
preclude the Borrower's pursuing such rights and déseas it may have against the beneficiary or tramsfat law or under a
other agreement. None of the L/C Issuers, the Agentphtiyeir respective affiliates, directors, officers, tegs or employees, r
any correspondent, participant or assignee of thelégGers shall be liable or responsible for any ofntlagters described in clau:
(i) through (v) of Section 2.19(e)provided, however, that anything in such clauses to the contrary notvaititihg, the Borrow:
may have a claim against a L/C Issuer, and a L/C Issuer méiglide to the Borrower, to the extent, but onlyhe extent, of ar
direct, as opposed to consequential or exemplary, damageresiuffy the Borrower which the Borrower proves were cahgesicl
L/C Issuer's willful misconduct or gross negligence datermined in a final, nonappealable judgment by a cdutdompeter
jurisdiction) or such L/C Issuer's willful failure fway under any Letter of Credit after the presentation by the beneficiary of
sight draft and certificate(s) strictly complying witietterms and conditions of a Letter of Credit. Iriifarance and not in limitatis
of the foregoing, the L/C Issuers may accept documeantsapear on their face to be in order, without respaitg for further
investigation, regardless of any notice or informatiorthe contrary, and no L/C Issuer shall be responddrlehe validity o
sufficiency of any instrument transferring or assignimgporporting to transfer or assign a Letter of Credithe rights or benefi
thereunder or proceeds thereof, in whole or in part, whiap prove to be invalid or ineffective for any reason.

(g) Applicability of ISP. Unless otherwise expressly agreed by the applicabldslsi@r and the Borrower when a Lette
Credit is issued, the rules of the ISP shall applgatch Letter of Credit.

(h) Letter of Credit FeesThe Borrower shall pay to the Agent for the accourgaith Lender in accordance with its
Rata Share a Letter of Credit fee (the " Letter of Credit'Fém each Letter of Credit equal to the Applicable Margmesthe daily
amount available to be drawn under such Letter of €rpdivided, however, any Letter of Credit Fees otherwise payable fo
account of a Defaulting Lender with respect to any LetfeCredit as to which such Defaulting Lender has novigesl Cas
Collateral satisfactory to the applicable L/C Issuer purstaatitis_Section 2.18hall be payable, to the maximum extent permitte
applicable law, to the other Lenders in accordance Wwehupward adjustments in their respective Pro Rata Shareald#do suc
Letter of Credit pursuant to Section 2.21(a)(iwith the balance of such fee, if any, payable to the applita@Gléssuer for its ow
account. For purposes of computing the daily amountablaito be drawn under any Letter of Credit, the amotisuch Letter ¢
Credit shall be determined in accordance with Section 9lHiter of Credit Fees shall be (i) due and payable erfitst Busines
Day after the end of each March, June, September and Decamivenencing with the first such date to occur after theaisse ¢
such Letter of Credit, on the Letter of Credit ExpiratiDate and thereafter on demand and (ii) computed guagterly basis |
arrears. If there is any change in the Applicable Margiimduany quarter, the daily amount available to be dramdeteach Lett
of Credit shall be computed and multiplied by the Amdlle Margin separately for each period during such gu#ne suc
Applicable Margin was in effect. Notwithstanding anythito the contrary contained herein, upon the requeshefRequire
Lenders, while any Default exists, all Letter of Credie shall accrue at the rate set forth in SectiofoP 9etter of Credit Fees.

(i) Fronting Fee and Documentary and Processing Chdtggable to L/C IssuerThe Borrower shall pay directly to i
applicable L/C Issuer for its own account a fronting figth respect to each Letter of Credit, at the rate per annueeady th
Borrower and the applicable L/C Issuer in writing, carneol
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on the daily amount available to be drawn under sucteiLet Credit and on a quarterly basis in arrears. Suwitifrg fee shall k
due and payable on the tenth Business Day after the feadch March, June, September and December in respect ohdk
recentlyended quarterly period (or portion thereof, in the cdsthe first payment), commencing with the first swtdite to occt
after the issuance of such Letter of Credit, on the Lette€Credit Expiration Date and thereafter on demand. gtoposes
computing the daily amount available to be drawn under_aiter of Credit, the amount of such Letter of Credit lsbaldetermine
in accordance with Section 9.19n addition, the Borrower shall pay directly to the #&mdlle L/C Issuer for its own account
customary issuance, presentation, amendment and othegsping fees, and other standard costs and chargeshof &l Issue
relating to letters of credit as from time to time in efféSuch customary fees and standard costs and charghseaaed payable
demand and are nonrefundable.

() Conflict with Issuer Documentsin the event of any conflict between the terms hereoftaaderms of any Issu
Document, the terms hereof shall control.

(k) Letters of Credit Issued for Subsidiarid$otwithstanding that a Letter of Credit issued otstanding hereunder is
support of any obligations of, or is for the accountao§ubsidiary, the Borrower shall be obligated tenkeirse the applicable L
Issuer hereunder for any and all drawings under suchrladtteredit. The Borrower hereby acknowledges that thearssel of Lettel
of Credit for the account of Subsidiaries inures tolibrefit of the Borrower, and that the Borrower's busimess/es substanti
benefits from the businesses of such Subsidiaries.

2.20 Cash Collateral

(@) _Certain Credit Support Eventgpon the request of the Agent or any L/C Issuer @uith L/C Issuer has honored
full or partial drawing request under any Letter of Cradid such drawing has resulted in an L/C Borrowind(ji) if, as of the Lette
of Credit Expiration Date, any L/C Obligation for anysea remains outstanding, the Borrower shall, in eask,dmmediately Ca
Collateralize the then outstanding amount of all L/C Glilaps. At any time that there shall exist a Defaultiegpder, immediate
upon the request of the Agent or any L/C Issuer, thedBer shall deliver to the Agent Cash Collaterahimamount sufficient -
cover all Fronting Exposure (after giving effect to 8cR.21(a)(iv)and any Cash Collateral provided by the Defaulting keend

(b) _Grant of Security InteresiAll Cash Collateral (other than credit support not tituting funds subject to deposit) st
be maintained in blocked, nonterest bearing deposit accounts at Bank of Ameriba.Borrower, and to the extent provided by
Lender, such Lender, hereby grants to (and subjectetoathtrol of) the Agent, for the benefit of the Ageng tHC Issuers and t
Lenders, and agrees to maintain, a first priority secumiierest in all such cash, deposit accounts and &hbes therein, and
other property so provided as collateral pursuanttbeend in all proceeds of the foregoing, all as secudityttie obligations 1
which such Cash Collateral may be applied pursuant to &e2if)(c). If at any time the Agent determines that Cash CoHhie
subject to any right or claim of any Person other ti@nAgent as herein provided, or that the total amoustich Cash Collateral
less than the applicable Fronting Exposure and otheratiaits secured thereby, the Borrower or the relevant Defaulender will
promptly upon demand by the Agent, pay or provide ¢éoAgent additional Cash Collateral in an amount swficio eliminate suc
deficiency.

(c) _Application. Notwithstanding anything to the contrary contaiirethis Agreement, Cash Collateral provided unde!
of this Section 2.20r Sections 2.72.19, 2.210r 8.1in respect of Letters of Credit shall be held and appbate satisfaction of tl
specific L/C Obligations, obligations to fund participat therein (including, as to Cash Collateral prodilg a Defaulting Lende
any interest accrued
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on such obligation) and other obligations for which @esh Collateral was so provided, prior to any other agipdic of suc
property as may be provided for herein.

(d) _ReleaseCash Collateral (or the appropriate portion thereofyideml to reduce Fronting Exposure or other obliga
shall be released promptly following (i) the eliminatiohthe applicable Fronting Exposure or other obligaigiving rise there
(including by the termination of Defaulting Lender sgatof the applicable Lender (or, as appropriate, its assidokowing
compliance with Section 12.3()or (ii) the Agent's good faith determination that thexists excess Cash Collateral; provided
however, (x) that Cash Collateral furnished by or on behalftredf Borrower shall not be released during the continuaha@
Unmatured Default or Default (and following applicationpaisvided in this Section 2.2@ay be otherwise applied in accorde
with this Agreement), and (y) the Person providinghC@sllateral and the applicable L/C Issuer may agreeGhsh Collateral shi
not be released but instead held to support future patedd Fronting Exposure or other obligations.

2.21 Defaulting Lenders

(@) _Adjustments Notwithstanding anything to the contrary contained hiis tAgreement, if any Lender become
Defaulting Lender, then, until such time as that Lengl&ioi longer a Defaulting Lender, to the extent permhtedpplicable law:

(i) Waivers and Amendmentd hat Defaulting Lender's right to approve or disapp any amendment, waiver
consent with respect to this Agreement shall be redirirdeset forth in Section 8.2

(i)  Reallocation of PaymentsAny payment of principal, interest, fees or other ant®weceived by the Agent-
the account of that Defaulting Lender (whether voluntargnandatory, at maturity, pursuant to Sectiond®.btherwise, ar
including any amounts made available to the Agent by Erefaulting Lender pursuant to Section 1}1.&hall be applied
such time or times as may be determined by the Agent Esv#olfirst, to the payment of any amounts owing by
Defaulting Lender to the Agent hereunder; secorid the payment on a pro rata basis of any amounts olbyntha
Defaulting Lender to any L/C Issuer hereunder; thirdso determined by the Agent or requested by any k&Qdr, to b
held as Cash Collateral for future funding obligatiofshat Defaulting Lender of any participation in aogtter of Credit
fourth, as the Borrower may request (so long as no Unmatuegalid exists), to the funding of any Loan in respecibich
that Defaulting Lender has failed to fund its portibareof as required by this Agreement, as determined b&gaat; fifth
if so determined by the Agent and the Borrower, to bd el noninterest bearing deposit account and released in or
satisfy obligations of that Defaulting Lender to fuhdans under this Agreement; sixtito the payment of any amou
owing to the Lenders or the L/C Issuers as a resulngfjadgment of a court of competent jurisdiction oal by an
Lender or any L/C Issuer against that Defaulting Lersdea result of that Defaulting Lender's breach of itgyatibns unde
this Agreement; seventtso long as no Unmatured Default exists, to the payofearty amounts owing to the Borrower ¢
result of any judgment of a court of competent jurisdicbbtained by the Borrower against that Defaulting leers a rest
of that Defaulting Lender's breach of its obligatiamsder this Agreement; and eighthto that Defaulting Lender or
otherwise directed by a court of competent jurisdictmoyidedthat if (x) such payment is a payment of the principal amt
of any Loans or L/C Borrowings in respect of which tbafaulting Lender has not fully funded its appropriaterstand (y
such Loans or L/C Borrowings were made at a time whertonditions set forth in Section 4v2re satisfied or waived, sL
payment shall be applied solely to pay the Loans of, @8dlorrowings owed to, all non-Defaulting Lenders on@rnata
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basis prior to being applied to the payment of any Laasr L/C Borrowings owed to, that Defaulting ldsr. Any
payments, prepayments or other amounts paid or payaldeDefaulting Lender that are applied (or held) to aapunt
owed by a Defaulting Lender or to post Cash Collaterasymnt to this Section 2.21(a)(shall be deemed paid to ¢
redirected by that Defaulting Lender, and each Lenderdoably consents hereto.

(i)  Certain Fees That Defaulting Lender (x) shall not be entitledeoeive any facility fee pursuant &ection 2.
for any period during which that Lender is a Defagjtirender except to the extent allocable to the sum ohélpuitstandin
amount of the Loans funded by it and (2) its Pro F&iare of the stated amount of Letters of Credit foictviitihas provide
Cash Collateral pursuant to Section 2Section 2.19Section 2.2Q or Section 2.21(a)(ii) as applicable (and the Borrov
shall (A) be required to pay to each L/C Issuer the amofistich fee allocable to its Fronting Exposure arishognftha
Defaulting Lender and (B) not be required to pay the neimgamount of such fee that otherwise would have beguirex
to have been paid to that Defaulting Lender) and (y) $fealimited in its right to receive Letter of Credit Feepamvided ir

Section 2.19(h)

(iv)  Reallocation of Pro Rata Shares to Reduce Frorfixgosure. During any period in which there is
Defaulting Lender, for purposes of computing the amounthe obligation of each nobefaulting Lender to acquit
refinance or fund participations in Letters of Craulirsuant to Sections 2.19he "Pro Rata Share" of each nibefaulting
Lender shall be computed without giving effect to then@otment of that Defaulting Lender; providedhat, (i) each sut
reallocation shall be given effect only if, at the date #pplicable Lender becomes a Defaulting Lender, no Unmi
Default or Event of Default exists; and (ii) the aggregatégyation of each nomefaulting Lender to acquire, refinance
fund participations in Letters of Credit shall not excéweel positive difference, if any, of (1) the Commitmeftthat non-
Defaulting Lender minug) the aggregate outstanding amount of the Loatisabiender.

(b) Defaulting Lender Curelf the Borrower, the Agent and the L/C Issuers agnegriting in their sole discretion tha
Defaulting Lender should no longer be deemed to be auiefg Lender, the Agent will so notify the parties heretbereupon as
the effective date specified in such notice and subjemtyaconditions set forth therein (which may include agesments with respe
to any Cash Collateral), that Lender will, to the extemliapble, purchase that portion of outstanding Loans@fdother Lenders
take such other actions as the Agent may determine toebessary to cause the Loans and funded and unfuadespptions il
Letters of Credit to be held on a pro rata basis bylL#eders in accordance with their Pro Rata Shares (withiwing effect tc
Section 2.21(a)(iv)), whereupon that Lender will cease to be a Defaultingder; providedthat no adjustments will be me
retroactively with respect to fees accrued or payments ropd® on behalf of the Borrower while that Lender waBedaulting
Lender; and providedfurther, that except to the extent otherwise expressly agreélebgffected parties, no change hereunder
Defaulting Lender to Lender will constitute a waiver or redeasany claim of any party hereunder arising from thaidees havin
been a Defaulting Lender.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1 _Yield Protection. If, on or after the date of this Agreement, any Chandg&aw:

(i) subjects any Lender or any applicable Lending Ilzdtah to any Taxes, or changes the basis of taxati
payments (other than in each case with respect to Excluabegk)to any
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Lender in respect of its Eurodollar Loans or

(i) imposes or increases or deems applicable any resessessment, insurance charge, special deposit or
requirement against assets of, deposits with or vatitount of, or credit extended by, any Lender or anycaybé Lendin
Installation (other than reserves and assessments takescodant in determining the interest rate applicable tmdallal
Advances), or

(i) imposes any other condition the result of @his to increase the cost to any Lender or any appdidadrding
Installation of making, funding or maintaining its Edodlar Loans or reduces any amount receivable by any Ledzmy
applicable Lending Installation in connection with itsré&dollar Loans, or requires any Lender or any applicablalibg
Installation to make any payment calculated by referendeet@mnount of Eurodollar Loans or interest received dyyitar
amount deemed material by such Lender,

and the result of any of the foregoing is to increasectist to such Lender or applicable Lending Installatsrthe case may be,
making or maintaining its Eurodollar Loans, Commitment@reduce the return received by such Lender or applidadidinc
Installation in connection with such Eurodollar Loans ontthitment, then, within fifteen (15) days of demaiydshich Lender, tt
Borrower shall pay such Lender such additional amourdnoounts as will compensate such Lender for such increaseci
reduction in amount received.

3.2 Changes in Capital Adequacy Regulationdf a Lender determines that the amount of capital requrrezkpected i
be maintained by such Lender, any Lending Installatfosuoh Lender or any corporation controlling such Lendéncreased as
result of a Change in Law, then, within fifteen (15) dafslemand by such Lender, the Borrower shall pay sucdlérethe amou
necessary to compensate for any shortfall in the ratetafn on the portion of such increased capital whicl diender determines
attributable to this Agreement, its Outstanding Cré&diposure or its Commitment to make Loans (after takirig account suc
Lender's policies as to capital adequacy).

3.3 _Availability of Types of Advances If (x) any Lender determines that maintenance dtiteodollar Loans at a suital
Lending Installation would violate any applicable law, rutgulation, or directive, whether or not having theéoof law, or if (y
the Required Lenders determine that (i) deposits of a tyderaaturity appropriate to match fund Eurodollar Adwenare nc
available or (ii) the interest rate applicable to Eurlzstohdvances does not accurately reflect the cost of masingraintainin
Eurodollar Advances, then the Agent shall suspend thdahbildy of Eurodollar Advances and require any affecEadrodolla
Advances to be repaid or converted to Floating Rate Advasoégct to the payment of any funding indemnification ants
required by Section 3.4

3.4 Funding Indemnification. If any payment of a Eurodollar Advance occurs on a déieh is not the last day of t
applicable Interest Period, whether because of acceleratEpgayment or otherwise, or a Eurodollar Advance is nateneontinue
or prepaid, or a Floating Rate Advance is not convdrtela Eurodollar Advance, on the date specified by thedver for an
reason other than default by the Lenders, the Borrovikrindemnify each Lender for any loss or cost incurrgditoresulting
therefrom, including, without limitation, any loss oost in liquidating or employing deposits acquired todftor maintain suc
Eurodollar Advance.

3.5 Taxes

(i) All payments by the Borrower to or for the acabaf any Lender or the Agent hereunder shall be made fre
clear of and without deduction for any and all Taxes, excethte
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extent such Lender is entitled to an exemption from ducton of withholding tax with respect to paymentsler thit
Agreement but fails to properly and timely complete and exatementation as provided in Section 3.5€(v)Section 3.5
(vi) , as the case may be. Subject to each Lender's and thésAgmmpliance with Section 3.5(i@hd _Section 3.5(vi) if the
Borrower or the Agent shall be required by law to atduny Taxes from or in respect of any sum payable hdezun an
Lender or the Agent, (a) the sum payable shall be inaleasenecessary so that after making all required deds
(including deductions applicable to additional sums pleyabhder this Section 3.psuch Lender or the Agent (as the «
may be) receives an amount equal to the sum it would le@edéved had no such deductions been made, (b) the Boror
the Agent, as applicable, shall make such deductionghédporrower or the Agent, as applicable, shall pay tHeafabun
deducted to the relevant authority in accordance witHicgtppe law and (d) the Borrower shall furnish to thgent the
original copy of a receipt evidencing payment thereof withirty (30) days after such payment is made.

(i) In addition, the Borrower hereby agrees to pay present or future stamp or documentary taxes andthal
excise (but excluding Excluded Taxes) or property taxearges or similar levies which arise from any paymente
hereunder or from the execution or delivery of, or othexwigh respect to, this Agreement (* Other TaXes

(i) Except as otherwise provided herein, the Borroteeby agrees to indemnify the Agent and each Lend
the full amount of Taxes or Other Taxes (including,hwitt limitation, any Taxes or Other Taxes imposedaorount
payable under this Section 3.paid by the Agent or such Lender and any liability (idolg penalties, interest and expen
arising therefrom or with respect thereto; providedt the Borrower shall not be required to indemnify Agent or an
Lender for interest, penalties or associated expenses desarilibe foregoing if such liability is found in a &hnon-
appealable judgment by a court of competent jurisdictidmatee resulted from the gross negligence or willful migoah of
the party seeking indemnification. Payments due underrtbEmnification shall be made within thirty (30) daysiod dat
the Agent or such Lender makes demand therefor pursu&eiction 3.6

(iv) Each Lender that is not incorporated under ths laf the United States of America or a state thereof (a2d
Non-U.S. Lender’) agrees that it will, not less than ten (10) Busineaygs after the date of this Agreement (or, if later
(10) Business Days after such Lender shall become a tendsuant to Section 12)3 deliver to each of the Borrower ¢
the Agent two duly completed copies of United States IateRevenue Service Form W-8BEN or 8%CI, certifying ir
either case that such Lender is entitled to receive paymedeyr this Agreement without deduction or withholdofgany
United States federal income taxes and is entitled to emgtion from United States backup withholding tax. Bdon-U.S.
Lender further undertakes to deliver to each of the Borramdrthe Agent (x) renewals or additional copies chdierm (o
any successor form) on or before the date that such forimeex@r becomes obsolete, and (y) after the occurrencey
event requiring a change in the most recent forms soedetivby it, such additional forms or amendments theas may h
reasonably requested by the Borrower or the Agent. Athdoor amendments described in the preceding sentence stifl
that such Lender is entitled to receive payments unéeAtgreement without deduction or withholding of anyitdd State
federal income taxesinlessan event (including without limitation any changeri@aty, law or regulation) has occurred p
to the date on which any such delivery would otherwiseefyaired which renders all such forms inapplicable ackivoulc
prevent such Lender from duly completing and delivering such form or amendment with respect to it and susihde
advises the Borrower and the Agent that it is not capablreceiving payments without any deduction or wittimg of
United States
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federal income tax.

(v) For any period during which a N&nhS. Lender has failed to provide the Borrower with pprapriate forn
pursuant to clause (iv) above (unless such failure is due to a change inyfréat or regulation, or any change in
interpretation or administration thereof by any GovemtaleAuthority, occurring subsequent to the date omclvia formn
originally was required to be provided), such Non-W&nder shall not be entitled to indemnification undhés Section 3.
with respect to Taxes imposed by the United States; prdiiicht, should a NotJ.S. Lender which is otherwise exempt fi
or subject to a reduced rate of withholding tax becorbgestito Taxes because of its failure to deliver a faequired unde
clause (iv), above, the Borrower shall take such steps as suchHN®&nLender shall reasonably request to assist swch N
U.S. Lender to recover such Taxes.

(vi) Any Lender that is entitled to an exemption nfroor reduction of withholding tax, including bacl
withholding, with respect to payments under this Agreg¢marsuant to the law of any relevant jurisdictioraay treaty she
deliver to the Borrower (with a copy to the Agent),le time or times prescribed by applicable law, such plppemplete:
and executed documentation prescribed by applicable law agemitiit such payments to be made without withholding
a reduced rate. In the event such Lender has failed titogbyovide the Borrower (with a copy to the Agent) witick
properly completed and executed documentation, such Lehdérnot be entitled to indemnification under tBisction 3.
with respect to Taxes withheld to the extent such Taw@sld have been reduced or exempt from withholding huaodt
properly completed and executed documentation been tipneWded to the Borrower (with a copy to the Agent).

(vii) If the U.S. Internal Revenue Service or arlges Governmental Authority of the United States or athe!
country or any political subdivision thereof assertsaintithat the Agent did not properly withhold tax fromaunts paid t
or for the account of any Lender (because the appropriatevias not delivered or properly completed, because seictd
failed to notify the Agent of a change in circumstanceswihéndered its exemption from withholding ineffectigefor any
other reason), such Lender shall indemnify the Ageny figlt all amounts paid, directly or indirectly, byetiAgent as ta
withholding therefor, or otherwise, including perngdtiand interest, and including taxes imposed by anydjatisn or
amounts payable to the Agent under this subsectioetttegwith all costs and expenses related thereto (imguattorney
fees and time charges of attorneys for the Agent, whichn&tys may be employees of the Agent); provitted no Lende
shall be required to indemnify the Agent for any of theegoing to the extent the failure of the Agent tithhwold tax fron
amounts paid to or for the account of any Lender is douna final nonappealable judgment by a court of compe
jurisdiction to have resulted from the gross negligencwitiful misconduct of the Agent. The obligations ofetlhender
under this Section 3.5(vighall survive the payment of the Obligations and terrianadf this Agreement.

(viii) If a payment made to a Lender under any LoaruDeent would be subject to U.S. federal withholding
imposed by FATCA if such Lender were to fail to complighathe applicable reporting requirements of FATCA (imithg
those contained in Section 1471(b) or 1472(b) of théeCas applicable), such Lender shall deliver to theddar and th
Agent at the time or times prescribed by law and at $ineh or times reasonably requested by the Borrowehergen
such documentation prescribed by applicable law (includimyescribed by Section 1471(b)(3)(C)(i) of the Code) sunct
additional documentation reasonably requested by the Berromthe Agent as may be necessary for the Borroweths
Agent to comply with their obligations under FATCA atwddetermine that such Lender has complied with such dr&nd
obligations under FATCA or to
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determine the amount to deduct and withhold from sugimpat. Solely for purposes of this paragraph (VIFATCA” shal
include any amendments made to FATCA after the date ofAtirisement.

3.6 _Lender Statements; Survival of Indemnity. To the extent reasonably possible, each Lender shalindgs a
alternate Lending Installation with respect to its Eurladtoloans to reduce any liability of the Borrower to lsucender unde
Sections 3.1 3.2and 3.5or to avoid the unavailability of Eurodollar Advanceslar_Section 3.3so long as such designation is
in the judgment of such Lender, disadvantageous to lseister. Each Lender shall notify the Borrower of anyants due und
Section 3.1, 3.2, 3.4 or 3.5as soon as reasonably practicable and, thereafter, delivettenvstatement of such Lender to
Borrower (with a copy to the Agent) as to the amounrd,df any, under such Section(s). Such written statermsieall set forth i
reasonable detail the calculations upon which such Leretermdined such amount and shall be final, conclusivebamiing on th
Borrower in the absence of manifest error. Determinatiopamounts payable under such Sections in connectidnaviurodolle
Loan shall be calculated as though each Lender funded ibsl@lar Loan through the purchase of a deposit of the gnd maturit
corresponding to the deposit used as a reference in detegritieificurodollar Rate applicable to such Loan, whethfdnthat is th
case or not. Unless otherwise provided herein, the anspesgtfied in the written statement of any Lender shalldyalple on demai
after receipt by the Borrower of such written statem&he obligations of the Borrower under Sections 3312, 3.4and _3.5shal
survive payment of the Obligations and terminatiorhaf Agreement.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 Effectiveness This Agreement shall become effective on the date (t#ettive Date") on or before December !
2011 that all of the following conditions have beerisfiad: (a) the Agent shall have received all fees and atreyunts due ai
payable by the Borrower on or prior to the Effective Dateluding, to the extent invoiced, reimbursement or paymnof all out-of-
pocket expenses required to be reimbursed or paidebBadhrower hereunder and (b) the Agent shall have receivigtd gufficien
copies for the Lenders) each of the following:

(i) Copies of the articles or certificate of incortion of the Borrower, together with all amendments, a
certificate of existence, certified by the appropriateegomental officer in its jurisdiction of incorporation

(i) Copies, certified by the Secretary or AssistaatrStary of the Borrower, of its bylaws and of its Bbai
Directors' resolutions authorizing the execution efltloan Documents by the Borrower.

(i)  An incumbency certificate, executed by the SecretamAssistant Secretary of the Borrower, which ¢
identify by name and title and bear the signatures offfieecs of the Borrower authorized to sign the Loan @oents, upo
which certificate the Agent and the Lenders shall be editiieely until informed of any change in writing thetBorrower.

(iv) A certificate, signed by the chief financial officer the controller of the Borrower, stating, as of tlifeéive
Date, that (A) no Default or Unmatured Default has occuamd is continuing, (B) the Borrower is in complianceh
Section 6.11and setting forth in reasonable detail the calculatich@ratio set forth therein, determined as of Septemb
2011, and (C) the
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representations and warranties contained in Artice¥é/true and correct.
(v) A written opinion of counsel to the Borroweunpstantially in the form of Exhibit B

(vi) Evidence, in form and substance satisfactoryhto Agent, that the Borrower has obtained all governat
approvals, if any, necessary for it to enter into thenLbacuments.

(vii) A Note executed by the Borrower in favorezch Lender that has requested a Note pursuant to S2dtibn

(viii) Evidence, in form and substance satisfactimrythe Agent, that all outstanding amounts under thatio
Credit Agreement, dated as of December 4, 2009, amonBdirewer, the lenders party thereto and Bank of Americ
administrative agent and that certain Credit Agreementddeteof June 12, 2009, between the Borrower and BarBlayk
PLC shall have been repaid and all commitments thereundensged.

(ix) Such other documents as any Lender or its counaglhave reasonably requested.

Without limiting the generality of the provisions of #ien 10.4, for purposes of determining compliance with the cona
specified in this Section 4,leach Lender that has signed this Agreement shall be dgerhade consented to, approved or acce
or to be satisfied with, each document or other mattemimed) thereunder to be consented to or approved by @ptatie c
satisfactory to a Lender unless the Agent shall have reteivéce from such Lender prior to the proposed Effecivate specifyin
its objection thereto.

4.2 Each Credit Extension The Lenders shall not be required to make any CredénSkin unless on the applicable «
of such Credit Extension:

(i) No Default or Unmatured Default exists or wakult after giving effect to such Credit Extension.

(i) The representations and warranties contained iitl&rY (other than Section 5.10are true and correct in
material respects as of the date of such Credit Extengimaptto the extent any such representation or warrargtated t
relate solely to an earlier date, in which case such septation or warranty shall have been true and comeall materis
respects on and as of such earlier date.

Each request for a Credit Extension shall constitute seseptation and warranty by the Borrower that the ciomd
contained in Sections 4.2@nd (ii) have been satisfied.
ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Lenderdlawgo
5.1 Corporate Existence Each of the Borrower and its Significant Subsid&uri@) is a corporation duly organiz
validly existing and in good standing under the lawshefjurisdiction of its incorporation; (b) has alquisite corporate power, &

has all material governmental licenses, authorizationseotsand approvals necessary to own its Property and @aity busines
as now being
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conducted; and (c) is qualified to do business in alkglictions in which the nature of the business conducyed imakes suc
gualification necessary and where failure so to qualdyll have a Material Adverse Effect.

5.2 _Litigation and Contingent Obligations. To the Borrower's knowledge, there are not, in anyrtcor before an
arbitrator of any kind or before or by any governmkhtaly, any actions, suits or proceedings pending r@atkned in writing (i
against or affecting (except as disclosed in the DisatoBaacuments or on Schedule %.the Borrower or any Significant Subsidi
or any of their respective businesses or properties eactiphs, suits or proceedings that there is no matidihood would, singl
or in the aggregate, have a Material Adverse Effect or widekssto prevent, enjoin or delay the making of any Cred#rision o
(b) affecting in an adverse manner the binding naturkdityaor enforceability of any Loan Document as an ofifign of the
Borrower involving the Borrower or any Significantt&idiary or any of their respective businesses or ptiegesr, to the Borrowel
knowledge, otherwise.

5.3 _No Breach None of the execution and delivery of this Agreemany, other Loan Document, the consummation ¢
transactions herein or therein contemplated or compliantetingtterms and provisions hereof or thereof will cohfkith or result i
a breach of, or require any consent under, the Artldscorporation or Bylaws of the Borrower, or (excémt an order of th
Public Utility Commission of Oregon, which order haseh obtained and is in full force and effect) any applie law, rule ¢
regulation, or any order, writ, injunction or decrdeany court or Governmental Authority, or any agreemenhstrument to whic
the Borrower or any of its Significant Subsidiaries igaaty or by which it is bound or to which it iskgect, or constitute a defa
under any such agreement or instrument, or result in thdarrea imposition of any Lien upon any of the revenaesssets of tt
Borrower or any of its Significant Subsidiaries puansuto the terms of any such agreement or instrument.

5.4 Corporate Action. Except for any increase in the Aggregate Commitment patdo Section 2.3(a)the Borrowe
has all necessary corporate power and authority to exedeliver and perform its obligations under this égmnent and the ott
Loan Documents; the execution, delivery and performamgcnd Borrower of this Agreement and the other Loan Docusneav:
been duly authorized by all necessary corporate actiorisopart; and this Agreement has been duly and validly ésxecan:
delivered by the Borrower and constitutes its legal, vatid binding obligation, enforceable against the Borraweaccordance wi
its terms, except as may be limited by applicable bankydpws or similar laws of general applicability affectorgditors' rights.

5.5 _Approvals. Except for any increase in the Aggregate Commitment potdo_Section 2.3(gnd any extension of t
Scheduled Termination Date pursuant to Section 2th& Borrower has obtained all Governmental Approvalsfrand has made
will timely make all filings and registrations with afgderal, state or local governmental or regulatory authoriggency that hi
authority over the Borrower or any of its SignificantbSidiaries, that are necessary for the execution, delorgpgrformance by tt
Borrower of this Agreement and each other Loan Documernfbothe validity or enforceability hereof or there@hd suc
Governmental Approvals, filings and registrations are simall continue to be in full force and effect (itrdzgiunderstood that t
Borrower may be required to make customary filings wviith SEC and other governmental or regulatory authoritiesgencie
disclosing the existence and/or material terms & Adreement, but failure to make any such filing shall aftgct the validity c
enforceability hereof or of any other Loan Document).

5.6 _Use of Loans Neither the Borrower nor any of its Significant Sukeigs is engaged principally, or as one o
important activities, in the business of extending créalitthe purpose, whether immediate, incidental or ulénaf buying o
carrying Margin Stock, as defined in Regulation U, aagart of the proceeds of any Loan hereunder will lee i3 buy or carry at
Margin Stock. No part of the
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proceeds of any Loan hereunder will be used to acquick sif any corporation the board of directors of whichgadicly stated it
opposition to such acquisition or fails to endorsehsacquisition.

5.7 _ERISA. Except as disclosed in the Disclosure Documents, theoBer and its Significant Subsidiaries and, tc
knowledge of the Borrower, the other ERISA Affiliates @afulfilled their respective obligations under the minimdéumding
standards of ERISA and the Code with respect to each B&tafi of the Borrower or any ERISA Affiliate; the Bendfians of th
Borrower and its Significant Subsidiaries and, to thevkedge of the Borrower, of the other ERISA Affiliatae in compliance
all material respects with the presently applicable prowssiof ERISA and the Code or any noompliance is not reasona
expected to result in a Material Adverse Effect; and tberd®ver and its Significant Subsidiaries and, to thevledge of th
Borrower, the other ERISA Affiliates have not incutrany liability to the PBGC (other than liability fpremium payments whi
are paid when due) or to such Benefit Plan which, indadig or in the aggregate, exceeds $10,000,000. Withaiting the
generality of the foregoing, except as disclosed in tlselBsure Documents, the Borrower has not received notibeespect to ar
of the foregoing events with respect to any ERISA Adfdi or such Benefit Plan.

5.8 _Taxes United States Federal income tax returns of the Borrewdrits Significant Subsidiaries have been exan
and closed through the period ended December 31, 2008tedrcahe United States Federal income tax returnshierfiscal yee
ended December 31, 2006. The Borrower and its Signtfiabsidiaries have filed all United States Federal aaig $ncome ts
returns which are required to be filed by them and hae all taxes due pursuant to such returns or pursuagmyteassessme
received by the Borrower or any of its Significant Sulasids, except such taxes, if any, as are being contestgbthfaith and b
proper proceedings or the npayment of which, individually or in the aggregate, wonlwt reasonably be expected to ha
Material Adverse Effect. The charges, accruals and resentbe tiwoks of the Borrower and its Significant Sulasids in respect
taxes and other governmental charges are, in the opihide Borrower, adequate.

5.9 _Subsidiaries. Schedule 5.%ontains an accurate list of all Subsidiaries of the Bogroams of the date of tf
Agreement, setting forth their respective jurisdictiorisogganization, the percentage of their respective capitadk or othe
ownership interests owned by the Borrower or other Sigvd and identifying which Subsidiaries are SignificBobsidiaries. A
of the issued and outstanding shares of capital stockher ownership interests of such Subsidiaries have fteghe extent sut
concepts are relevant with respect to such ownershiggtgrduly authorized and issued and are fully paid andssessable.

5.10 _No Material Adverse Change Since September 30, 2011, there has been no change business or financ
condition of the Borrower and its Significant Subsidiafiesn that reflected in the Borrower's Quarterly Reporf-orm 10 for the
guarter ended September 30, 2011, which would reasobeldypected to have a Material Adverse Effect.

5.11 Financial Statements The Borrower has furnished the Disclosure Documtntse Lenders prior to the date her
The financial statements contained in the Disclosure Decaws and all financial statements furnished pursuargctd® 6.9(i)or (ii)
fairly present in all material respects, in accordance wghe@ment Accounting Principles, the consolidated financisitipa of the
Borrower and its Subsidiaries as at their respective datesthe consolidated results of operations, retained ear@ind, a
applicable, changes in financial position or cash flowthefBorrower and its Subsidiaries for the respective gerio which suc
statements relate.

5.12 _No Material Misstatements None of the following contained, contains or will cntas of the date thereof ¢
material misstatement of fact or omitted, omits or willitoas of the date thereof to
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state any material fact necessary to make the statemer@milie the light of the circumstances under which theyeware or will b
made, not misleading:

(i) the Disclosure Documents (excluding any exhitgfemred to in any such Disclosure Documents);

(i) any report delivered to the Agent or any Lemgersuant to Section 6.9(@r (ii) (excluding exhibits referred
in any such report); or

(i) to the best knowledge of the Borrower, then@idential Information Memorandum, dated November 2
delivered by the Borrower to the Lenders (when read mjuowtion with the items referred to in éhd (ii)above).

To the best knowledge of the Borrower, no other writtdarmation delivered to the Agent or any Lender punsda Section 6.
contained, contains or will contain as of the date theaagfmaterial misstatement of fact.

5.13 _Properties As of the date of this Agreement, the Borrower hasdgight or title to all of its Properties to the ex
reflected in the Disclosure Documents, except for mneatrictions, reservations and defects which do nonynsabstantial we
interfere with the Borrower's ability to conduct itasiness as now conducted and except for such assets as hawdispesed ¢
since September 30, 2011 in transactions of the typesiliEddn Sections 6.13(a)(b) and (c), and all such Properties are free
clear of any Liens, except as permitted by Section 6.10

5.14 _Environmental Matters. Except as described in the Disclosure Documents gtbélst of Borrower's knowledge,
event has occurred and no condition exists related tardemrental Laws which would reasonably be expectedaie ta Materie
Adverse Effect. Except as otherwise described in thel@ise Documents, neither the Borrower nor any Subsitliasyreceived al
notice from a federal or state governmental agency to thet e¢ffacits operations are not in material compliance \&itly of thi
requirements of applicable Environmental Laws or aresihi@ect of any federal or state investigation evaluatimgther an
remedial action is needed to respond to a release of ey or hazardous waste or substance into the environmétch
noncompliance or remedial action would reasonably be experted/e a Material Adverse Effect.

5.15 _Investment Company Act Neither the Borrower nor any Subsidiary is an "investtnrcompany" or a compa
"controlled” by an "investment company", within theanag of the Investment Company Act of 1940, as amended

ARTICLE VI
COVENANTS

So long as any Bank has any Commitment hereundanyrObligations are outstanding, the Borrower shalleamthi
Required Lenders otherwise consent in writing:

6.1 _Preservation of Existence and BusinesPreserve and maintain, and cause each Significant Sadysidi presery
and maintain, its corporate existence and all of its nateghts, privileges, licenses and franchises, excepeasified bySectior
6.12, and carry on and conduct its business in substgntiel same manner and in substantially the same fieldserpeise as it |
presently conducted.
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6.2 _Preservation of Property. Maintain, and cause each Significant Subsidiary to main&i of its Property used
useful in its business in good working order and comwljtbrdinary wear and tear excepted (it being understoodhisatovenar
relates only to the good working order and conditdsuch Property and shall not be construed as a covehtre Borrower not 1
dispose of any such Property by sale, lease, transfetherwise or to discontinue operation thereof if th@rBwer reasonab
determines that such discontinuation is necessary).

6.3 Payment of Taxes Pay, and cause each Significant Subsidiary to paynpity when due all taxes, assessments
governmental charges or levies imposed upon it or umomdome or profits, or upon any of its Property, bethie same she
become in default; providethat neither the Borrower nor any Significant Subsidiahall be required to pay any such
assessment, charge or levy (i) in an amount in excdle @imount shown on any related tax return (the Ba&rdwaving a reasonal
basis for the position reflected therein) or (ii) thatbeing contested in good faith by appropriate proceedimgisvith respect 1
which the Borrower has set aside on its books, in accordaiticeAgreement Accounting Principles, adequate reserveii)oso
long as such tax, assessment, charge or levy, if sadtaiould not have a Material Adverse Effect.

6.4 Compliance with Applicable Laws and Contracts Comply, and cause each Significant Subsidiary to conmmyth
the requirements of all applicable laws, rules or reguiatiGovernmental Approvals, and orders, writs, injonstor decrees of a
court or Governmental Authority, including, withouinitation, Environmental Laws, if failure to comply wituch requiremen
would have a Material Adverse Effect or an adverse effech@inding nature, validity or enforceability of any Ldaacument &
an obligation of the Borrower.

6.5 Preservation of Loan Document Enforceability Take all reasonable actions (including obtaining aathtaining ir
full force and effect consents and Governmental Approvafg),cause each Significant Subsidiary to take all reasmaatibns, thi
are required so that its obligations under the Loan Doctewetl at all times be legal, valid and binding and eoéable against it
accordance with their respective terms.

6.6 _Insurance. Maintain, and cause each Significant Subsidiary to miainteith responsible insurance companies
through the Borrower's program of s@iburance, insurance coverage against at least sughamskin at least such amounts ¢
customarily maintained by similar businesses, or ag be required by any applicable law, rule or regulation, @ayernment:
Approval, or any order, writ, injunction or decreeaofy court or Governmental Authority.

6.7 _Use of ProceedsUse, directly or indirectly, the proceeds of the Lofmmggeneral corporate purposes of the Borre
(in compliance with all applicable legal and regulatory regqaents), including, without limitation, to providmckup liquidity for
the shortterm Indebtedness of the Borrower, to support commerajm to refinance existing Indebtedness of the Borrowdria
support collateral requirements under the Borrower'sggraurchase and sale agreements.

6.8 Visits, Inspections and DiscussionsPermit, and cause each Significant Subsidiary to pereptesentatives of t
Agent or of any Lender with a Commitment of at leas0®6,000 (provided, however, that Lenders with a Camment of less the
$5,000,000 shall be permitted to exercise rights undeStction 6.8f such right is exercised jointly with the Agent oLender witt
a Commitment of at least $5,000,000), and subject icaaks to such Lender being bound by the confidegt@iivisions ofSectior
9.1, during normal business hours and upon reasonalaevpritten notice to the Borrower:

(i) if no Default or Unmatured Default shall existldme continuing, to visit the principal
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office of the Borrower, to discuss its business andiaffwith its officers and independent certified accoustgmiovided the
the Borrower shall be permitted to attend any such digmos with such accountants), and to visit its maténaperty, all t
the extent reasonably requested by the Agent or such Lenderdedthat such visits and discussions shall in no event
more frequently than once during any calendar year; provifietherthat the Borrower reserves the right to restrict acce
any of its generating facilities in accordance with reaslynattopted procedures relating to safety and security t@rtlde
extent reasonably requested to maintain normal operatidhe 8orrower; and providedfurther, that, Sections 9.8nd10.€
hereof notwithstanding, the costs and expenses incugreghy Lender or the Agent or their agents or represepair
connection with any such visits or discussions shafiddely for the account of such Lender or the Agent, akcafte; and

(i) if a Default or Unmatured Default shall exist aoel continuing, to visit and inspect its Propertyekamine
copy and make extracts from its books and records, anid¢oss its business and affairs with its officers antprender
certified accountants, all to the extent reasonably requésteslich Lender or the Agent, as often as may be reas:
requested; providetthat the Borrower reserves the right to restrict accessytofits generating facilities in accordance \
reasonably adopted procedures relating to safety anditge@mnd to the extent reasonably requested to maintaimar
operations of the Borrower.

6.9 _Information to Be Furnished. Furnish to the Agent and, if requested by any Lerfdatnish to such Lender:

() Form 16Q; Quarterly Financial Statement®romptly after filing and in any event within sixt0) days afte
the close of each of the first three quarterly accountargp@s in each fiscal year of the Borrower, a copy ofQuerterly
Report on Form 10-Q (or any successor form) for thed®weer for such quarter.

(i) Form 10K; YearEnd Financial Statements; Accountants' Certificatesomptly after filing and in any eve
within one hundred twenty (120) days after the endawh fiscal year of the Borrower, the Annual Report on FtbA{ (or
any successor form) for the Borrower for such year.

(i)  Officer's Certificate as to Calculation#\t the time that financial statements are furnishedymamt toSectior
6.9(i) or (ii) , a certificate of the Chief Financial Officer, the Tre®s$, an Assistant Treasurer or any other financial effid
the Borrower substantially in the form of Exhibit C

(iv) Regquested InformationFrom time to time, such other information regardinglthsiness, affairs, insurance
financial condition of the Borrower or any of itsit&idiaries (including, without limitation, any Benefitan and any repo
of other information required to be filed under ERIS&)any Lender or the Agent may reasonably request.

(v) Notice of Defaults, Material Adverse Changes @tiaer Matters Promptly upon (and in any event within tt
(3) Business Days after) becoming aware thereof, notice o

(@) any Default or Unmatured Default, and

(b) any circumstance that has resulted in a Materialefsé Effect or an adverse effect on the bin
nature, validity or enforceability of any Loan Documenaasbligation
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of the Borrower.

The Borrower may furnish information, documents atiter materials that it is obligated to furnish to Ageent pursuant to the Lo
Documents, including all items described above ia 8gction 6.%nd all other notices, requests, financial statements, fizlazuwi
other reports, certificates and other information makgrbut excluding any communication that (i) reldtea request for a new,
the conversion or continuation of an existing, Loar),rélates to the payment of any amount due under thieeiment prior to tt
scheduled date therefor or any reduction of the Commisnéiii) provides notice of any Default or Unmatured Défau (iv) is
required to be delivered to satisfy any condition precettettie effectiveness of this Agreement or any Loan hereujaagr non-
excluded communication described above, a " Communicgti@bectronically (including by posting such docunsemr providing
link thereto, on the Borrower's Internet website). Nttatanding the foregoing, the Borrower agrees that,ee@itent requested
the Agent, it will continue to provide "hard copies"@dmmunications to the Agent.

The Borrower further agrees that the Agent may make Canwaiions available to the Lenders by posting such Camzations ol
IntraLinks or a substantially similar secure electroniiveey system (the " Platfor).

THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE" THE AGENT DOES NOT WARRANT THE ACCURAC
OR COMPLETENESS OF ANY COMMUNICATION OR THE ADEQUAYC OF THE PLATFORM AND EXPRESSL
DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS IN ANYCOMMUNICATION. NO WARRANTY OF ANY KIND,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANY OF MERCHANTABILITY, FITNESS FOR /
PARTICULAR PURPOSE, NONNFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMIRUSES OR OTHEI
CODE DEFECTS, IS MADE BY THE AGENT IN CONNECTION WH ANY COMMUNICATION OR THE PLATFORM. IN
NO EVENT SHALL THE AGENT HAVE ANY LIABILITY TO THE BORROWER, ANY LENDER OR ANY OTHER PERSC
FOR DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORTITRACT OR OTHERWISE) ARISING OUT OF Tk
BORROWER'S OR THE AGENT'S TRANSMISSION OF COMMUNICFONS THROUGH THE INTERNET, EXCEPT TO Ttk
EXTENT SUCH DAMAGES ARE FOUND IN A FINAL NONAPPEALABLE JUDGMENT BY A COURT OF COMPETEN
JURISDICTION TO HAVE RESULTED FROM SUCH PERSON'S GBS NEGLIGENCE OR WILLFUL MISCONDUC
WITHOUT LIMITING THE FOREGOING, UNDER NO CIRCUMSTARES SHALL THE AGENT BE LIABLE FOR AN®
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMA&ES ARISING OUT OF THE USE OF THE PLATFOF
OR THE BORROWER'S OR THE AGENT'S TRANSMISSION OF BMUNICATIONS THROUGH THE INTERNET.

Each Lender agrees that notice to it (as provided iméhe sentence) specifying that a Communication has pested to th
Platform shall constitute effective delivery of such Camioation to such Lender for purposes of the Loan Da&sus Each Lend
agrees (i) to notify the Agent from time to time of #enail address to which the foregoing notice may be semt(i@nthat sucl
notice may be sent to suchmeil address. For the avoidance of doubt, the failurdv@fAgent to provide notice to the Lender
explicitly required by this Agreement shall not affeat tralidity or binding nature of a related notice detad to the Agent by tl
Borrower; provided, that the Borrower shall remainigdtied to provide notice directly to the Agent and/ordess when and
required by this Agreement.

6.10 _Liens. Not, and not permit any Significant Subsidiary taffer to exist any Lien upon any of its property, asse
revenues, whether now owned or hereafter acquired, ettie@ection 6.18hall not apply to:
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(i) Liens for taxes, assessments or charges impmsede Borrower or any Subsidiary or any of theirpgemy by
any Governmental Authority not yet due or which are beiogtested in good faith by appropriate proceedings if wate
reserves with respect thereto are maintained on the bodke &orrower or any of its Subsidiaries, as the casg be, il
accordance with Agreement Accounting Principles;

(i) Liens imposed by law, such as carriers', warebmgn's, mechanics', materialmen's, repairmen's or otle
Liens incurred in the ordinary course of business and isgcabligations that are not yet due or that are beingesbed il
good faith by appropriate proceedings, and Liens arisumgod judgments or awards which secure payment of
obligations that would not constitute a Default undettiSe.9;

(i) pledges or deposits in connection with workectompensation, unemployment insurance and other
security laws, or to secure the performance of bids, termersacts (other than for borrowed money), leases, stg
obligations, surety or appeal bonds, or indemnityfgomance or other similar bonds, in the ordinaryrsewf business;

(iv) easements, rights-efay, restrictions and other similar encumbrances induirethe ordinary course
business and encumbrances consisting of zoning restsc@asements, licenses, restrictions on the use of prapertinol
imperfections in title thereto which, in the aggregate,rarematerial in amount, and which do not in any case maH
detract from the value of the property subject theretoterfere with the ordinary conduct of the business efBbrrower o
any of its Subsidiaries;

(v) the Lien of the Indenture of Mortgage and De&drust dated July 1, 1945, as supplemented and in éften
time to time, from the Borrower to HSBC Bank USA (#ilarine Midland Bank, N.A.) (the " Mortgadg

(vi) Permitted Encumbrances (as defined in Sectioh df the Mortgage);

(vii) Liens securing the payment of Tax-Free Debtyjgled that each such Lien shall extend only to the prog
and proceeds thereof, being financed by the Tax-Free Bebtex thereby;

(viii) Liens on or over the whole or any part bétassets of the Borrower as security for any indebtedmwéag by
the Borrower to any Subsidiary whose primary functisrthat of acting as a financing Subsidiary of the Baer ani
consisting of one or more loans made to the Borrowesuzph Subsidiary and repayable on the same date as arlogme
indebtedness incurred by such Subsidiary; provithed the aggregate principal amount of the indebtedsessred by &
such Liens shall not exceed the aggregate principal amoafitsnich indebtedness incurred by such Subsidiarypemddec
furtherthat the aggregate principal amount of the indebtedness ddnuedl such Liens shall not exceed $100,000,000;

(ix) Liens over all or any part of the assets of Bogrower or any Subsidiary constituting a specific cardior
project or generating plant as security for any indebtslimecurred for the purpose of financing all or such, E&rthe ca
may be, of such construction project or generating plantLeamm$ and charges incidental to such construction;

(x) the right reserved to, or vested in, any mumiifyp or public authority by the terms of any right, pan
franchise, grant, license or permit, or by any provisitlaw, to purchase or
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recapture or designate a purchaser of any property;

(xi) Liens on property or assets of any Subsidiarfavor of the Borrower;

(xii) Liens with respect to which cash in the amoofnsuch Liens has been deposited with the Agent;

(xiii) Liens on or over specific assets hereafteruareg which are created or assumed contemporaneously m
within one hundred twenty (120) days after, such &itipn, for the sole purpose of financing or refinagcthe acquisitio

of such assets;

(xiv) Liens on conservation investment assets as $gdan obligations incurred in financing or refinanc
bondable conservation investments in accordance with Oreg@eeRl Statutes Section 757.400-450;

(xv) Liens on cash collateral deposited by the Borromrdr counterparties in the ordinary course of the Borms
purchase and sale of electric energy, coal, oil andalajas; and

(xvi) Liens, in addition to those listed in claus@stfirough (xv)above, incurred in the ordinary course of
Borrower's business that in the aggregate do not excee@0H2000.

6.11 _Indebtedness to Capitalization Ratio Not permit the aggregate outstanding principal amoftiral Consolidate
Indebtedness to exceed 65% of Total Capitalization #seoénd of any fiscal quarter.

6.12 Merger or Consolidation. Not merge with or into or consolidate with or intoyasther corporation or entity, unle
(i) immediately after giving effect thereto, no event Eloglcur and be continuing that would constitute a DefaulUomature:
Default, (ii) the surviving or resulting person, as tase may be, if not the Borrower, assumes by operafitemoor agrees i
writing to pay and perform all of the obligations bétBorrower hereunder, (iii) the surviving or resultpggson, as the case may
gualifies or is qualified to do business in the Stat®wdgon, and (iv) the consolidated net worth (as detemnin accordance wi
Agreement Accounting Principles) of the surviving suléing Person, as the case may be, would be at least edi@ldonsolidate
net worth of the Borrower immediately prior to such megeconsolidation.

6.13 Disposition of Assets Not sell, lease, assign, transfer or otherwise dispd any Property or any interest thel
except that this Section 6.E®all not apply to (a) any disposition of any Propentyany interest therein in the ordinary cours
business, (b) any disposition of obsolete or retiremp®ty not used or useful in its business, (c) aspasition of any Property
any interest therein (i) for cash or cash equivalenii)on(exchange for utility plant, equipment or othgility assets, other than no
or other obligations, in each case equal to the faiketavalue (as determined in good faith by the Board of dirs of th
Borrower) of such Property or interest therein, andviplexd that such disposition does not constitute a disposof all or
substantially all of the Property of the Borrower andguay disposition of any Property or any interest thereiexchange for not
or other obligations substantially equal to the fair rearkalue (as determined in good faith by the Board of Birscof the
Borrower) of such asset or interest therein, provithed the aggregate amount of notes or other obligations/egcafter the da
hereof from any one obligor in one transaction or a s@fieransactions shall not exceed 15% of the net asset @bthe Borrower.
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ARTICLE VII
DEFAULTS
The occurrence of any one or more of the following &vehall constitute a Default:
7.1 Any representation or warranty made or deemed madeebgdrrower or any of its Subsidiaries to the Lenderthe
Agent under or in connection with this Agreement, &man, or any certificate or information delivered in geation with thi
Agreement or any other Loan Document shall be materiakyefon the date as of which made.
7.2 Nonpayment of principal of any Loan or any L/C Obtiga when due, or nonpayment of interest upon any Lb&Z
Obligation or of any facility fee or other Obligatiomder any of the Loan Documents within five (5) daysrafte same becom

due.

7.3 The breach by the Borrower of any of the termgrovisions of Sections 6 (With respect to the Borrower), 6,5.9(v)
(a), 6.10, 6.11, 6.12, or 6.13.

7.4 The breach by the Borrower (other than a breach wduobtitutes a Default under another Section of thil&ri/Il )
of any of the terms or provisions of this Agreemeniclthis not remedied within thirty (30) days after veittnotice from the Age
or any Lender.

7.5 (@) To the extent not waived, or if applicable, cuf@dhe failure of the Borrower or any Subsidiaryp@y when du
any Indebtedness aggregating in excess of $10,000,008at€tial Indebtednesy; (ii) the default by the Borrower or any Signéic
Subsidiary in the performance (beyond the applicabdeegperiod with respect thereto, if any) of any terroyision or conditio
contained in any agreement under which any such Material tedi®dss was created or is governed, or any other evenbsbatl o
condition exist, the effect of which default or event icénse, or to permit the holder or holders of suchekdtindebtedness
cause, such Material Indebtedness to become due pitersimted maturity; or (iii) any Material Indebtednesshef Borrower or ar
Significant Subsidiary shall be declared to be due aalge or required to be prepaid or repurchased (otharltha regularl
scheduled payment) prior to the stated maturity themotb) the Borrower or any of its Significant Subaiits shall not pay,
shall admit in writing its inability to pay, its delgenerally as they become due.

7.6 The Borrower or any Significant Subsidiary shglh@ve an order for relief entered with respect todar the Feder
bankruptcy laws as now or hereafter in effect, (ii) makassignment for the benefit of creditors, (iii) apply, feeek, consent to,
acquiesce in, the appointment of a receiver, custodiategrusxaminer, liquidator or similar official forat any Substantial Porti
of its Property, (iv) institute any proceeding seelangorder for relief under the Federal bankruptcy laws asardhereafter in effe
or seeking to adjudicate it a bankrupt or insolvent, emksg dissolution, winding up, liquidation, reorgaation, arrangemel
adjustment or composition of it or its debts under @y relating to bankruptcy, insolvency or reorganizationetief of debtors ¢
fail to file an answer or other pleading denying theterial allegations of any such proceeding filed agdinét) take any corpora
or partnership action to authorize or effect any offtdregoing actions set forth in this Section @rgvi) fail to contest in good fai
any appointment or proceeding described in Section 7.7

7.7 Without the application, approval or consent of ther@®@eer or the applicable Significant Subsidiary, a reag
trustee, examiner, liquidator or similar official sha#l &ppointed for the Borrower or such Significant Sdibsy or any Substanti
Portion of its Property, or a proceeding described inti@ec.6(iv) shall be instituted against the Borrower or such Sicpnif
Subsidiary and such appointment continues
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undischarged or such proceeding continues undismisaatstayed for a period of thirty (30) consecutive days.

7.8 Any court, government or governmental agency shaldewm, seize or otherwise appropriate, or take custeo
control of, all or any portion of Property of the Bosrer and its Significant Subsidiaries which, wheretakogether with all oth
Property of the Borrower and its Significant Subsidiasescondemned, seized, appropriated, or taken custociyntnol of, during
the twelve-month period ending with the month in ethany such action occurs, constitutes a SubstantiabRor

7.9 The Borrower or any Significant Subsidiary shall feithin sixty (60) days to pay, bond or otherwisesdatiarge i
accordance with its terms one or more (i) judgmenwroders for the payment of money in excess of $10,00qQ@0the equivalel
thereof in currencies other than U.S. Dollars) in thereggte, or (i) nonmonetary judgments or orders whialliyidually or in the
aggregate, would reasonably be expected to have a MatesiatgedEffect, which judgment(s), in any such case, isfarstayed o
appeal or otherwise being appropriately contested id gmith.

7.10 Except as disclosed in the Disclosure Documents, the Berror any ERISA Affiliate incurs any liability to t
PBGC (other than liability for premium payments whaae paid when due) or a Benefit Plan pursuant to TilefI[ERISA or the
Borrower or any ERISA Affiliate incurs any withdrawtgbility pursuant to Title IV of ERISA with respetd a Benefit Plan «
Multiemployer Benefit Plan (determined as of the ddteotice of such withdrawal liability) in excess of $100,000.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1 Acceleration. If any Default described in Section %6 7.7 occurs with respect to the Borrower, the Commitme
each Lender hereunder shall automatically terminate, thigafibns shall immediately become due and payable and thewa
shall automatically be required to Cash Collateralize theQli@igations, in each case without further act of tlyert or any Lend
and without any election or action on the part of therAge any Lender. If any other Default occurs, the ReguLenders (or tt
Agent with the consent of the Required Lenders) maytefiininate or suspend the Aggregate Commitments, (ii) dethe
Obligations to be due and payable or (iii) require thatBbrrower Cash Collateralize the L/C Obligations (irmarount equal to tl
then Outstanding Amount thereof), or all of the foiagpwhereupon such Aggregate Commitments shall be inatedgiterminate
or suspended and/or the Obligations shall become imnegdidtie and payable, without presentment, demand, prate®mtice o
any kind, all of which the Borrower hereby expressly waiv

8.2 _Amendments Subject to the provisions of this Article Vllithe Required Lenders (or the Agent with the conat
writing of the Required Lenders) and the Borrower mayremt® agreements supplemental hereto for the purpbselding o
modifying any provisions to the Loan Documents or gragy in any manner the rights of the Lenders or the &eer hereunder
waiving any Default hereunder; providétht no such supplemental agreement shall, without theeow of all of the Lenders affec
thereby:

(i) Extend the final maturity of any Loan to a dafter the Final Termination Date, or forgive all or gortion o
the principal amount thereof, or reduce the rate or extentirtte of payment of interest or fees thereon.

(i) Reduce the percentage specified in the defmitibRequired Lenders.
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(i) Extend the Final Termination Date (except a®vited in Section 2.18, increase the amount of -
Commitment of any Lender hereunder or permit the Borrdweassign its rights under this Agreement.

(iv) Amend this Section 8.2
(v) Amend Section 11.2

No amendment of any provision of this Agreement regatonthe Agent shall be effective without the writtemsent of the Ager
No amendment, waiver or consent shall affect the rightduties of the L/C Issuers under this Agreement or aaydr Docume
relating to any Letter of Credit issued or to be issbiedhem without the written consent of the L/C Issu&tse Agent may wai\
payment of any fee required under Section 12.3(apithjout obtaining the consent of any other party te fkijreement.

Notwithstanding anything to the contrary herein, nodbdéing Lender shall have any right to approve or ghgaye any amendme
waiver or consent hereunder (and any amendment, waivesnsent which by its terms requires the conseilldfenders or eac
affected Lender may be effected with the consent of the apf@ideenders other than Defaulting Lenders), except thathg
Commitment of any Defaulting Lender may not be incrédaseextended without the consent of such Lender aphar(y waivet
amendment or modification requiring the consent of all eendr each affected Lender that by its terms affects aiguling
Lender more adversely than other affected Lenders shall reqaimmnsent of such Defaulting Lender.

8.3 _Preservation of Rights No delay or omission of the Lenders or the Agent ter@ge any right under the Lc
Documents shall impair such right or be construedet@ bwaiver of any Default or an acquiescence therein, anchakéng of
Credit Extension notwithstanding the existence of galleor the inability of the Borrower to satisfy thenditions precedent to st
Credit Extension shall not constitute any waiver orugescence. Any single or partial exercise of any sudit sball not precluc
other or further exercise thereof or the exercise of ahgroright, and no waiver, amendment or other variatibthe terms
conditions or provisions of the Loan Documents whatsogvalt be valid unless in writing signed by the Lenderpiired pursuant
Section 8.2 and then only to the extent in such writing spealficset forth. All remedies contained in the Loan Documentby lav
afforded shall be cumulative and all shall be availablagotgent and the Lenders until the Obligations have pa&hin full.

ARTICLE IX
GENERAL PROVISIONS

9.1 _Survival of Representations All representations and warranties of the Borrowenta@ioed in this Agreement sk
survive the making of the Credit Extensions herein conlztexb.

9.2 Governmental Regulation Anything contained in this Agreement to the contrasywithstanding, no Lender shall
obligated to extend credit to the Borrower in violatadrany limitation or prohibition provided by any apgable statute or regulatic

9.3 _Headings Section headings in the Loan Documents are for conveniehmeference only, and shall not govern
interpretation of any of the provisions of the LoarcDments.

9.4 _Entire Agreement The Loan Documents embody the entire agreement and tarbng
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among the Borrower, the Agent and the Lenders and supeafiepigor agreements and understandings among the Borrokne
Agent and the Lenders relating to the subject matter th€heduding the indemnity, confidentiality, advisognd fiducian
provisions in that certain commitment letter dated as ofelNdwer 4, 2011 among the Borrower, Bank of America, BgscBan|
PLC and the Arrangers), other than documentation dieé® described in Sections 28d 10.13

9.5 Several Obligations; Benefits of this AgreementThe respective obligations of the Lenders hereundeseargral an
not joint and no Lender shall be the partner or agent obdmyr (except to the extent to which the Agent is autkdrto act as sucl
The failure of any Lender to perform any of its obligat hereunder shall not relieve any other Lender froynoérits obligation
hereunder. This Agreement shall not be construed $o esnfer any right or benefit upon any Person othemn tha parties to th
Agreement and their respective successors and assiguglguithat the parties hereto expressly agree that the Arrasgalisenjo!
the benefits of the provisions of Sections 9%10and 10.11to the extent specifically set forth therein and shallenthe right t
enforce such provisions on its own behalf and in its oeume to the same extent as if it were a party to thieékgent.

9.6 Expenses; Indemnification

(i) The Borrower shall reimburse the Agent and theaAgers for all reasonable costs, internal charges aindt
pocket expenses (including attorneys' fees and timgyebkaf attorneys for the Agent, which attorneys maynpl@yees ¢
the Agent, and any fees for the IntraLinks electronicveeyi system) paid or incurred by the Agent or the Areasgr
connection with the preparation, negotiation, executideljvery, syndication, review, amendment, modificationd
administration of the Loan Documents. The Borrower atpees to reimburse the Agent, the Arrangers, the Lg0els an
the Lenders for all reasonable costs, internal chargeswtnaf pocket expenses (including attorneys' fees ame ¢harges ¢
attorneys for the Agent, the Arrangers, the L/C Issuerdladenders, which attorneys may be employees of the Adpe
Arrangers or the Lenders) paid or incurred by the Agent,/aranger, any L/C Issuer or any Lender in connectvith the
collection and enforcement of the Loan Documents.

(i) The Borrower hereby further agrees to indemnify Algent, each Arranger, each L/C Issuer, each Lender
respective affiliates, and each of their directors, offideustees and employees against all losses, claims, darpageatjes
judgments, liabilities and reasonable expenses (inoidwithout limitation, all reasonable expenses of diign ol
preparation therefor whether or not the Agent, any Aarany L/C Issuer, any Lender or any affiliate is a paryeto an
whether or not such investigation, litigation or ggeding is brought by you, your equityholders or ¢ogdior any othe
party) which any of them may pay or incur arising outoofrelating to this Agreement, the other Loan Documethie
transactions contemplated hereby or the applicatioheftoceeds of any Credit Extension hereunder excdpetexter
that they are determined in a final nappealable judgment by a court of competent jurisdictiohave resulted from t
gross negligence or willful misconduct of the party segkndemnification. The obligations of the Borrowerden this
Section 9.6hall survive the termination of this Agreement.

9.7 _Numbers of Documents All statements, notices, closing documents, and stgqueereunder shall be furnished to
Agent with sufficient counterparts so that the Agent fiuaish one to each of the Lenders.

9.8 _Accounting. Except as provided to the contrary herein, all accogritnms used herein shall be interpreted ar

accounting determinations hereunder shall be made in accerdath Agreement Accounting Principles. If at any tiamy change |
the Agreement Accounting Principles would affect the
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computation of the financial ratio or requirement sethfantany Loan Document, and either the Borrower or theuRRed) Lender
shall so request, the Agent, the Lenders and the Borrsivadr negotiate in good faith to amend such ratieequirement to preser
the original intent thereof in light of such changehe Agreement Accounting Principles (subject to the apgrokthe Require
Lenders);_providedhat , until so amended, (i) such ratio or requirement sbafitinue to be computed in accordance witr
Agreement Accounting Principles prior to such change themad (ii) the Borrower shall provide to the Agent ahd Lender
financial statements and other documents required utiierAgreement or as reasonably requested hereunder settihge
reconciliation between calculations of such ratio or requeret made before and after giving effect to such chandeidgreemet
Accounting Principles.

9.9 Severability of Provisions Any provision in any Loan Document that is heldbi inoperative, unenforceable,
invalid in any jurisdiction shall, as to that jurisdictiobe inoperative, unenforceable, or invalid withoueetihg the remainir
provisions in that jurisdiction or the operation, @ckability, or validity of that provision in any @hijurisdiction, and to this end 1
provisions of all Loan Documents are declared to be sevemafitleout limiting the foregoing provisions of thBection 9.9 if and tc
the extent that the enforceability of any provisionshis Agreement relating to Defaulting Lenders shall betéchby bankruptcy «
other similar debtor relief laws, as determined in gfaitth by the Agent or the L/C Issuers, as applicablen tbuch provisions sh
be deemed to be in effect only to the extent not sadumi

9.10 _Nonliability of Lenders. The relationship between the Borrower on the one haddhenLenders, the Arrangers .
the Agent on the other hand shall be solely that ofdvaer and lender. None of the Agent, any Arranger or amgléeshall have al
fiduciary responsibilities to the Borrower. None ot tAgent, any Arranger or any Lender undertakes any resjldagsib the
Borrower to review or inform the Borrower of any neaitin connection with any phase of the Borrower's busioesperations. Tt
Borrower agrees that none of the Agent, any Arranger pri_ander shall have liability to the Borrower for lesssuffered by tt
Borrower in connection with, arising out of, or in amngy related to, the transactions contemplated and the redhijpestablished |
the Loan Documents, or any act, omission or event ooguimi connection therewith, except to the extent determimadfinal non-
appealable judgment by a court of competent jurisdictiaithdr the Agent, any Arranger or any Lender nor theddeer shall hav
any liability with respect to, and the Borrower (with pest to the Agent, each Arranger and each Lender) anédgbat, eac
Arranger and each Lender (with respect to the Borrowely waives, releases and agrees not to sue for any spadii@ct o
consequential damages suffered by any such party in commedth, arising out of, or in any way related te thoan Documents
the transactions contemplated thereby.

9.11 Confidentiality. Each Lender agrees to hold any confidential inforomatvhich it may receive from the Borrov
pursuant to this Agreement in confidence, except forassck (i) to its Affiliates and to other Lenders dhelir respective Affiliate:
(ii) to legal counsel, accountants, and other professihators to such Lender or to a Transferee, (iii) to leggry officials, (iv) tc
any Person as requested pursuant to or as required byelzation, or legal process, (v) to any Person in adiorewith any lege
proceeding to which such Lender is a party, (vi) to duerider's direct or indirect contractual counterpartiesviapsagreements or
legal counsel, accountants and other professional advisosuch counterparties, (vii) permitted by Sectiort 12viii) to rating
agencies if required by such agencies in connectionawittiing relating to the Advances hereunder, and (iX)dektent required
connection with the exercise of any remedy or any enforceafehis Agreement by such Lender or the Agent; provithed, in the
case of clauses (j)(ii ), (vi) and (_vii), the recipient of such information shall be advised thatinformation is confidential a
shall agree to be bound by the confidentiality obligatiminthis Section 9.11 and providedurther, that in the case of clausesa(ix
(i), the recipient needs to know such information in conoeatith such Lender's or applicable Transferee's exercigglas ani
performance of obligations under this Agreement.
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Any Person required to maintain the confidentiality offiential information as provided in this Section shmlconsidere
to have complied with its obligation to do so if su®brson has exercised the same degree of care to maintaonftizctiality o
such confidential information as such Person would adwooitd own confidential information.

Each of the Agent and the Lenders acknowledges that €agdhfidential information may include material noublic
information concerning the Borrower or a Subsidiary,h@&sdase may be, (b) it has developed compliance procesgasling th
use of material non-public information and (c) itiviindle such material ngoublic information in accordance with applicable |
including United States federal and state securities laws.

9.12 Nonreliance. Each Lender hereby represents that it is not relyimgoiolooking to any Margin Stock for t
repayment of the Credit Extension provided for herein.

9.13 No Advisory or Fiduciary Relationship.

9.14 USA PATRIOT ACT NOTIFICATION . The following notification is provided to the Borrewpursuant to Secti
326 of the USA Patriot Act of 2001, 31 U.S.C. SectiBn&

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING NEW ACCOUNT. To help the governme
fight the funding of terrorism and money launderingvétés, Federal law requires all financial institutsoto obtain, verify
and record information that identifies each person oryetfidt opens an account, including any deposit accounguiry
management account, loan, other extension of credither dihancial services product. What this means for tbedver
When the Borrower opens an account, if the Borrower isidinidual, the Agent and the Lenders will ask for therBwer's
name, residential address, tax identification number, dalgrth, and other information that will allow the Ageand th
Lenders to identify the Borrower, and, if the Borrovig not an individual, the Agent and the Lenders will &ukthe
Borrower's name, tax identification number, busiregdress, and other information that will allow the Agemd the Lende
to identify the Borrower. The Agent and the Lenders rasp ask, if the Borrower is an individual, to see Bogrower"
driver's license or other identifying documents, andth#& Borrower is not an individual, to see the Borrosvéega
organizational documents or other identifying documents.

9.15 Letter of Credit Amounts.

Unless otherwise specified herein, the amount of a Left@redit at any time shall be deemed to be the stated anod
such Letter of Credit in effect at such time; providédwever, that with respect to any Letter of Credit that, Isytérms or the terr
of any Issuer Document related thereto, provides for omeooe automatic increases in the stated amount thereadntibunt of suc
Letter of Credit shall be deemed to be the maximum sttsolint of such Letter of Credit after giving effectatbsuch increase
whether or not such maximum stated amount is in effesuct time.

ARTICLE X
THE AGENT

10.1 _Appointment; Nature of Relationship. Bank of America is hereby appointed by each of
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the Lenders as its contractual representative (hereimedfto as the " Agen) hereunder and under each other Loan Documen
each of the Lenders irrevocably authorizes the Agentttasathe contractual representative of such Lender wittights and dutie
expressly set forth herein and in the other Loan Documé@ihis Agent agrees to act as such contractual representativetiu
express conditions contained in this Article. Xlotwithstanding the use of the defined term "Agentjs iexpressly understood ¢
agreed that the Agent shall not have any fiduciary respititiss to any Lender by reason of this Agreement or ather Loal
Document and that the Agent is merely acting as the conalatpresentative of the Lenders with only those duiemra express
set forth in this Agreement and the other Loan Documémiss capacity as the Lenders' contractual representétieédgent (i) doe
not hereby assume any fiduciary duties to any of thelées, (ii) is a "representative” of the Lenders withi& meaning of Secti
9-102(a)(72) of the Uniform Commercial Code and (iijaiting as an independent contractor, the rights atidsdaf which ar
limited to those expressly set forth in this Agreainend the other Loan Documents. Each of the Lendeebhagrees to assert
claim against the Agent on any agency theory or any dhieery of liability for breach of fiduciary duty, all efhich claims eac
Lender hereby waives.

10.2 _Powers The Agent shall have and may exercise such powers undeodnellocuments as are specifically deleg
to the Agent by the terms of each thereof, together sutth powers as are reasonably incidental thereto. ThatAshall have r
implied duties to the Lenders, or any obligation tolteaders to take any action thereunder except any actioifisacprovided by
the Loan Documents to be taken by the Agent.

10.3 _General Immunity. Neither the Agent nor any of its directors, officergrag or employees, in each case acting
capacity as Agent and not as Lender, shall be liable tBah@wer, the Lenders or any Lender for any actionrniakeomitted to b
taken by it or them hereunder or under any other Loacubnent or in connection herewith or therewith excepttfooii their breac
of the Agent's obligations hereunder or thereundendhé extent such action or inaction is determined imal fionappealabl
judgment by a court of competent jurisdiction to haveearfsom the gross negligence or willful misconductwfts Person

10.4 _Responsibility for Loans, Recitals, etdNeither the Agent nor any of its directors, officeagents or employees st
be responsible for or have any duty to ascertain, iaquito, or verify (a) any statement, warranty or repredem made i
connection with any Loan Document or any borrowingebader; (b) the performance or observance of any otdkenants ¢
agreements of any obligor under any Loan Document, ingyidivithout limitation, any agreement by an obligor ftwnistk
information directly to each Lender; (c) the satisfactioamf condition specified in Article IYexcept receipt of items required tc
delivered solely to the Agent; (d) the existence osspime existence of any Default or Unmatured Default; or {e)walidity
enforceability, effectiveness, sufficiency or genuinenessngflzoan Document or any other instrument or writingnfshed i
connection therewith. The Agent shall have no duty to dscto the Lenders information that is not required téubeished by th
Borrower to the Agent at such time, but is voluntafilsnished by the Borrower to the Agent (either inciépacity as Agent or in
individual capacity).

10.5 _Action on Instructions of Lenders The Agent shall in all cases be fully protected in acgtorgn refraining fror
acting, hereunder and under any other Loan Document in accerdatficwritten instructions signed by the Required Lesder
when expressly required hereunder, all of the Lendars),such instructions and any action taken or failuctgursuant there
shall be binding on all of the Lenders. The Lenders herebpoadkdge that the Agent shall be under no duty to take
discretionary action permitted to be taken by it pamsuto the provisions of this Agreement or any othearL®ocument unless
shall be requested in writing to do so by the Requiredders. The Agent shall be fully justified in failing refusing to take ar
action hereunder and under any other Loan Document unk¥esl first be indemnified
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to its satisfaction by the Lenders pro rata againstardy all liability, cost and expense that it may incurrégison of taking «
continuing to take any such action.

10.6 _Employment of Agents and CounselThe Agent may execute any of its duties as Agent hdexuand under a
other Loan Document by or through employees, agentsatiorneys in fact and shall not be answerable th.¢nelers, except as
money or securities received by it or its authorized ydor the default or misconduct of any such agents torreys in fac
selected by it with reasonable care. The Agent shall beghto advice of counsel concerning the contractual arrangdmeéwvee
the Agent and the Lenders and all matters pertaining tddgket's duties hereunder and under any other Laauient.

10.7 _Reliance on Documents; CounselThe Agent shall be entitled to rely upon any noticaseat, certificate, affidav
letter, telegram, statement, paper or document believedtbye genuine and correct and to have been signeshobyg the propt
person or persons, and, in respect to legal matters, t@owpinion of counsel selected by the Agent, which cdumsg be
employees of the Agent.

10.8 _Agent's Reimbursement and Indemnification The Lenders agree to reimburse and indemnify the Awgéably ir
proportion to their respective Commitments (or, if thentthitments have been terminated, in proportion to t@@mmitment
immediately prior to such termination) (i) for any amts not reimbursed by the Borrower for which the Agisnentitled t
reimbursement by the Borrower under the Loan Documen)sfo(i any other expenses incurred by the Agent on beifathe
Lenders, in connection with the preparation, executietivery, administration and enforcement of the Loan Doents (including
without limitation, for any expenses incurred by thgeAt in connection with any dispute between the Agent and_angler o
between two or more of the Lenders) and (iii) for anyilitds, obligations, losses, damages, penalties, mstijudgments, sui
costs, expenses or disbursements of any kind and natatsoglier which may be imposed on, incurred by or assagaidst th
Agent in any way relating to or arising out of theahoDocuments or any other document delivered in connetttemewith or th
transactions contemplated thereby (including, withouttéitimn, for any such amounts incurred by or asserted agam#\gent il
connection with any dispute between the Agent and any Lemdstween two or more of the Lenders), or the enforceofearty o
the terms of the Loan Documents or of any such albeuments, providetthat (i) no Lender shall be liable for any of the fareg)
to the extent any of the foregoing is found in a finah-appealable judgment by a court of competent jurisdictiohave resulte
from the gross negligence or willful misconduct of thgeAt and (ii) any indemnification required pursuant to i8ec.5(vii) shall
notwithstanding the provisions of this Section 10t& paid by the relevant Lender in accordance with theigiomg thereof. TF
obligations of the Lenders under this Section Ebh@l survive payment of the Obligations and terminadiotnis Agreement.

10.9 Notice of Default The Agent shall not be deemed to have knowledge arenot the occurrence of any Defauli
Unmatured Default hereunder unless the Agent has recenienanotice from a Lender or the Borrower referringtis Agreemer
describing such Default or Unmatured Default and statingsuch notice is a "notice of default". In the eventttiatAgent receive
such a notice, the Agent shall give prompt notice theredtigoLenders and, in the case of a "notice of default" vedeirom
Lender, to the Borrower.

10.10 _Rights as a Lender Notwithstanding anything to the contrary in thigiéle X , in the event the Agent is a Lenc
the Agent shall have the same rights, powers, and dbligahereunder and under any other Loan Document wiffecedo it:
Commitment and its Loans as any Lender and may exerciseighthand powers, and shall comply with such oblayetj as thouc
it were not the Agent, and the term "Lender" or "Lendsh&ll, at any time when the Agent is a Lender, unkessontext otherwis
indicates, include the Agent in its individual capacitile Agent and its Affiliates may accept deposits from,
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lend money to, and generally engage in any kind of,tdebt, equity or other transaction, in additioritose contemplated by tl
Agreement or any other Loan Document, with the Borrowamngrof its Subsidiaries in which the Borrower or s@ehsidiary is nc
restricted hereby from engaging with any other Persha.Agent in its individual capacity is not obligatedémain a Lender.

10.11 Lender Credit Decision Each Lender acknowledges that it has, independentlyéhdut reliance upon the Age
the Arrangers or any other Lender and based on the falastatements prepared by the Borrower and such othemumnts an
information as it has deemed appropriate, made its oaadit@nalysis and decision to enter into this Agrednaed the other Lo
Documents. Each Lender also acknowledges that it willependently and without reliance upon the AgentAtlrangers or ar
other Lender and based on such documents and infornegtidrshall deem appropriate at the time, continue to makevitscredi
decisions in taking or not taking action under thise®sgnent and the other Loan Documents.

10.12 Successor Agent The Agent may resign at any time by giving writtestice thereof to the Lenders and
Borrower, such resignation to be effective upon the app@int of a successor Agent or, if no successor Agent hasapgmintec
forty-five (45) days after the retiring Agent gives noticeitsfintention to resign. The Agent may be removed attemg with ol
without cause by written notice received by the Agent ftbenRequired Lenders, such removal to be effective emldte specifie
by the Required Lenders. Upon any such resignation orvamthe Required Lenders shall have the right to appwitit the
Borrower's written consent, not to be unreasonably hegith or delayed, on behalf of the Borrower and the Lendersuccess
Agent. If no successor Agent shall have beeamminted by the Required Lenders within thirty (30)dafter the resigning Ager
giving notice of its intention to resign, then the resig Agent may appoint with the Borrower's written cmts not to b
unreasonably withheld or delayed, on behalf of the Bomrcavel the Lenders, a successor Agent. Notwithstandingpriéngous
sentence, the Agent may at any time without the corcfeanty Lender and with the consent of the Borrowet,ta be unreasonat
withheld or delayed, appoint any of its Affiliateshish is a commercial bank as a successor Agent hereundée Kgent he
resigned or been removed and no successor Agent has beémeghphe Lenders may perform all the duties of thenfbereunde
and the Borrower shall make all payments in respect of thig&ions to the applicable Lender and for all other psgs shall de
directly with the Lenders. No successor Agent shall be dddmbe appointed hereunder until such successor Ageatbegted tt
appointment. Any such successor Agent shall be a comrhbasi& having capital and retained earnings of at lea39,$00,00(
Upon the acceptance of any appointment as Agent hereupdesticcessor Agent, such successor Agent shall thereupoeedut
and become vested with all the rights, powers, privilegesduties of the resigning or removed Agent. Uporetfextiveness of tf
resignation or removal of the Agent, the resigningeonaved Agent shall be discharged from its duties andailiins hereunder a
under the Loan Documents. After the effectiveness of thgnason or removal of an Agent, the provisions luktArticle X shal
continue in effect for the benefit of such Agent in respéany actions taken or omitted to be taken by itleviiiwas acting as tl
Agent hereunder and under the other Loan Documemntthel event that there is a successor to the Agent byemeor the Agel
assigns its duties and obligations to an Affiliate panéuo this Section 10.12then the term "prime rate" as used in this Agree
shall mean the prime rate, base rate or other analogous thtenew Agent.

Any resignation by or removal of Bank of America as Agemtsuant to this Section shall also constitute itgynegion o
removal as a L/C Issuer. Upon the acceptance of a sucseggpointment as Agent hereunder, (i) such succesalbisshbceed to at
become vested with all of the rights, powers, privdggobligations and duties of the retiring L/C Issiérthe retiring L/C Issue
shall be discharged from all of their respective dutie$ @pligations hereunder or under the other Loan Dmmnis, and (iii) th
successor L/C Issuer shall issue letters of credit istdubion for the Letters of Credit, if any, outstimg
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at the time of such succession or make other arrangesegtiggactory to the retiring L/C Issuer to effectivebsame the obligatio
of the retiring L/C Issuer with respect to such Lettdr€redit.

10.13 _Agent and Arranger Fees The Borrower agrees to pay to the Agent and the Aemndor their own respecti
accounts, the fees agreed to by the Borrower, the Agenharrtangers, including, without limitation, the fesgreed to pursuant
the letter agreement dated November 4, 2011, among the vwrréhe Agent and Merrill Lynch, Pierce, Fenner & S
Incorporated and the letter agreement dated November 4,B8@Ween the Borrower and Barclays Bank PLC, or as otheagige!
to from time to time.

10.14 Delegation to Affiliates The Borrower and the Lenders agree that the Agent mayadelagy of its duties unc
this Agreement to any of its Affiliates. Any such Afffilte (and such Affiliate's directors, officers, agents angleyees) whic
performs duties in connection with this Agreement shallentitled to the same benefits of the indemnificatiaiver and othe
protective provisions to which the Agent is entitled unéigicles I1X and X.

10.15 _Other Agents. The Lenders identified on the signature pages of thieégent or otherwise herein, or in
amendment hereof or other document related hereto, as heifi§yndication Agent" or a "CDocumentation Agent" (collectivel
the " Other Agents$), shall have no rights, powers, obligations, liakahti responsibilities or duties under this Agreementrdtie
those applicable to all Lenders as such. Without Ingitihe foregoing, the Other Agents and the Arrangeal slot have or L
deemed to have any fiduciary relationship with any leenBach Lender acknowledges that it has not reliedwdlhdot rely, on thi
Other Agents or the Arrangers in deciding to enter thi® Agreement or in taking or refraining from taking agcgion hereunder
pursuant hereto.

ARTICLE XI
SETOFF; RATABLE PAYMENTS

11.1 Setoff. In addition to, and without limitation of, any righof the Lenders under applicable law, if a Default o
any and all deposits (including all account balances, whgttovisional or final and whether or not collected wailable) and ar
other Indebtedness at any time owing by any Lender oA#iljate of any Lender to or for the credit or accowfhthe Borrower ma
be offset and applied toward the payment of the Obligati@risg to such Lender, whether or not the Obligati@ansany part therec
shall then be due, providexhch Lender agrees, solely for the benefit of the otherdrsrahd not for the benefit of the Borrower,
it shall not exercise any right provided for in thiscBon 11.1lwithout the prior consent of the Required Lendersyvigled, further,
that in the event that any Defaulting Lender shall exercigesanh right of setoff, (x) all amounts so set ofalslbe paid ove
immediately to the Agent for further application in ad@rce with the provisions of Section 2&d, pending such payment, s
be segregated by such Defaulting Lender from its othersfand deemed held in trust for the benefit of the Agedttiaa Lender:
and (y) the Defaulting Lender shall provide promptlyhte Agent a statement describing in reasonable detailliigaflons owing t
such Defaulting Lender as to which it exercised sudtt 1§ setoff.

11.2 Ratable Payments If any Lender, whether by setoff or otherwise, has maynmade to it upon its Outstand
Credit Exposure (other than payments received pursuaBedtion 2.2Q 3.1, 3.2, 3.40r 3.5) in a greater proportion than t
received by any other Lender, such Lender agrees, proogpily demand, to purchase a portion of the Aggregate Odits¢aGredi
Exposure held by the other Lenders so that after sudhase each Lender will hold its Pro Rata ShareeoAtjgregate Outstandi
Credit
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Exposure. If any Lender, whether in connection with $edofamounts which might be subject to setoff or othsewireceive
collateral or other protection for its Obligations acl amounts which may be subject to setoff, such Lreageees, promptly up:
demand, to take such action necessary such that all Lesl@ms in the benefits of such collateral ratably in proporto thei
respective Pro Rata Shares. In case any such paysndisturbed by legal process, or otherwise, appropitatieer adjustments sh
be made.

ARTICLE XII
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1 _Successors and Assignghe terms and provisions of the Loan Documents shallifing upon and inure to t
benefit of the Borrower and the Lenders and their respesticcessors and assigns, except that (i) the Borroalkmsih have th
right to assign its rights or obligations under tlwan Documents and (ii) any assignment by any Lendet beumade in complian
with Section 12.3 The parties to this Agreement acknowledge that clausef (iis Section 12.telates only to absolute assignmi
and does not prohibit assignments creating security st&ri@acluding, without limitation, any pledge or gssnent by any Lender
all or any portion of its rights under this AgreemenatBederal Reserve Bank; providéadt no such pledge or assignment creat
security interest shall release the transferor Lendaen fts obligations hereunder unless and until the pattiieeto have complit
with the provisions of Section 12.3The Agent may treat the Person which made any Loan whwhiolds any Note as the ow
thereof for all purposes hereof unless and until suckdResomplies with Section 12;®rovidedthat the Agent may in its discreti
(but shall not be required to) follow instructions frahe Person which made any Loan to direct paymentsnglad such Loan |
another Person. Any assignee of the rights to any Loseesdy acceptance of such assignment to be bound theakrms ar
provisions of the Loan Documents. Any request, authari consent of any Person, who at the time of makirah request or givit
such authority or consent is the owner of the rightsitolaban, shall be conclusive and binding on any sulseigholder or assign
of the rights to such Loan.

12.2 Participations.

(@) Permitted Participants; Effect. Any Lender may, in the ordinary course of its bussnaisd in accordan
with applicable law, at any time sell to one or moreksaor other entities (" Participants participating interests in a
Outstanding Credit Exposure of such Lender, any Comarit of such Lender or any other interest of such Lenddgrithe
Loan Documents. In the event of any such sale by a kerigrrticipating interests to a Participant, such Lesdssligation
under the Loan Documents shall remain unchanged, such Lemaleremain solely responsible to the other partiestdnéoe
the performance of such obligations, such Lender shakirethe owner of its Outstanding Credit Exposure fbparpose
under the Loan Documents, all amounts payable by theo®er under this Agreement shall be determined as if secdé
had not sold such participating interests, and the Bara@and the Agent shall continue to deal solely anelctlir with sucl
Lender in connection with such Lender's rights and alibgs under the Loan Documents.

(b)  Voting Rights. Each Lender shall retain the sole right to approvéhout the consent of any Participant,
amendment, modification or waiver of any provision leé £.oan Documents other than any amendment, modificat
waiver with respect to any Credit Extension or Comreitinin which such Participant has an interest whiclyiver
principal, interest or fees or reduces the interest ratiees payable with respect to any such Loan, L/C Obligati
Commitment, extends the Final Termination Date, pogtp@my date fixed for any regularly
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scheduled payment of principal of, or interest or f@esany such Credit Extension or Commitment.

12.3 _Assignments

(&) Assignments by Lenders Any Lender may at any time assign to one or more assggall or a portion of i
rights and obligations under this Agreement and ther dtban Documents (including all or a portion of itsrf@mitment an
the Loans (including for purposes of this subsectigngarticipations in L/C Obligations) at the time owito it); provide:
that any such assignment shall be subject to the faipwonditions:

() Minimum Amounts .

(A) in the case of an assignment of the entire rem@immount of the assigning Lend
Commitment and the related Loans at the time owing & in the case of an assignment to a Lende
Affiliate of a Lender or an Approved Fund, no minim@&mount need be assigned; and

(B) in any case not described in subsection (a)(i)(Athd Section, the aggregate amount of
Commitment (which for this purpose includes Loansstanding thereunder) or, if the Commitment is
then in effect, the principal outstanding balance of the &a#nthe assigning Lender subject to each
assignment, determined as of the date the Assignment Agn¢evith respect to such assignment is deliv
to the Administrative Agent or, if "Trade Date" is spietl in the Assignment Agreement, as of the T
Date, shall not be less than $5,000,000 unless each Aflthinistrative Agent and, so long as no Default
occurred and is continuing, the Borrower otherwise cossgrdch such consent not to be unreaso
withheld or delayed); provided, however, that concuresmsignments to members of an Assignee Grou
concurrent assignments from members of an Assignee Gooapsingle assignee (or to an assignee
members of its Assignee Group) will be treated as glesiassignment for purposes of determining whu
such minimum amount has been met.

(i)  Proportionate Amounts . Each partial assignment shall be made as an assigarproportional
part of all the assigning Lender's Loans and Commitmantsrights and obligations with respect thereto, asdigne

(i)  Reguired Consents. No consent shall be required for any assignment exadpéetextent required
subsection (a)(i)(B) of this Section and, in addition:

(A) the consent of the Borrower (such consent adid unreasonably withheld) shall be reqt
unless (1) a Default has occurred and is continuingeatinie of such assignment or (2) such assignmen
a Lender, an Affiliate of a Lender or an Approved Fumavided that the Borrower shall be deemed to
consented to any such assignment unless it shall obgretohby written notice to the Agent within five
Business Days after having received notice thereof;

(B) the consent of the Agent (such consent notetautreasonably withheld or delayed) shal

required for assignments in respect of any Commitmesudh assignment is to a Person that is not a L
with a Commitment, an Affiliate of such Lender or anpfgved Fund with respect to such Lender; and

53




(C) the consent of the L/C Issuer (such consentonoé unreasonably withheld or delayed) she
required for any assignment that increases the obligafitime assignee to participate in exposure unde
or more Letters of Credit (whether or not then outditag).

(iv)  Assignment and Assumption. The parties to each assignment shall execute and dalitlee Ager
an Assignment Agreement, together with a processingracdrdation fee in the amount of $3,500; provi
however, that the Agent may, in its sole discretion, eteatdive such processing and recordation fee in the ¢
any assignment. The assignee, if it shall not be a Lestall deliver to the Agent an administrative questarnir
a form acceptable to the Agent.

(v) No Assignment to Certain Persons No such assignment shall be made to (A) the Borrowany o
the Borrower's Affiliates or Subsidiaries, (B) angfBulting Lender or any of its Subsidiaries, or anysBerwhao
upon becoming a Lender hereunder, would constitute anyedbtkgoing Persons described in this clause (B), ¢
a natural person.

(vi) Certain Additional Payments . In connection with any assignment of rights and ellims of an
Defaulting Lender hereunder, no such assignment shakffeetive unless and until, in addition to the o
conditions thereto set forth herein, the parties to tegyament shall make such additional payments to the Ag
an aggregate amount sufficient, upon distributiometbeas appropriate (which may be outright payment, purc
by the assignee of participations or subparticipatiamspther compensating actions, including funding, viite
consent of the Borrower and the Administrative Agerd,gpplicable pro rata share of Loans previously request
not funded by the Defaulting Lender, to each of which dpplicable assignee and assignor hereby irrevo
consent), to (x) pay and satisfy in full all paymeabliities then owed by such Defaulting Lender to theige an
Lender hereunder (and interest accrued thereon) and (yViye¢gnd fund as appropriate) its full pro rata shdrall
Loans and patrticipations in Letters of Credit in accordaviteits Pro Rata Share. Notwithstanding the foregoaiin
the event that any assignment of rights and obligatiorengfDefaulting Lender hereunder shall become effe
under applicable law without compliance with the pransiof this paragraph, then the assignee of such insdrat
be deemed to be a Defaulting Lender for all purposesftdreement until such compliance occurs.

Subject to acceptance and recording thereof by the Agestignirto subsection (b) of this Section, from and #ffite

effective date specified in each Assignment Agreement, thgnessthereunder shall be a party to this Agreement andg
extent of the interest assigned by such Assignmemeékgent, have the rights and obligations of a Lender uti
Agreement, and the assigning Lender thereunder shall, &xtanat of the interest assigned by such Assignmentexgen!
be released from its obligations under this Agreement, (Bnthe case of an Assignment Agreement coveringfathe
assigning Lender's rights and obligations under thieAment, such Lender shall cease to be a party heretbddutentinus
to be entitled to the benefits of Article lfiind Section 9.6vith respect to facts and circumstances occurring podhd
effective date of such assignment). Upon request, theoBerr (at its expense) shall execute and deliver a Notée
assignee Lender. Any assignment or transfer by a Lendeghi$ or obligations under this Agreement that dogscomph
with this subsection shall be treated for purposehisfAgreement
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as a sale by such Lender of a participation in suchsrigid obligations in accordance with Section 12.2

(b) Register. The Agent, acting solely for this purpose as an agktite Borrower (and such agency being st
for tax purposes), shall maintain at the Agent'sceffa copy of each Assignment Agreement delivered to it aadister fo
the recordation of the names and addresses of the Lendetbea@dmmitments of, and principal amounts of tharioan
L/C Obligations owing to, each Lender pursuant to #rens hereof from time to time (the " RegisterThe entries in tr
Register shall be conclusive, and the Borrower, the Agenttendenders may treat each Person whose name is rego
the Register pursuant to the terms hereof as a Lender herdand#mpurposes of this Agreement, notwithstandingjaeotc
the contrary. In addition, the Agent shall maintain lb@ Register information regarding the designation, avdaation ¢
designation, of any Lender as a Defaulting Lender. ThgisRe shall be available for inspection by the Boeownd an
Lender at any reasonable time and from time to time ugasonable prior notice.

(c) Resignation as L/C Issuer after Assignment Notwithstanding anything to the contrary containecimerif ai
any time an L/C Issuer assigns all of its Commitmeitk laoans pursuant to subsection (a) above, such Isi@isnay, upc
thirty days' notice to the Borrower and the Lendesign as an L/C Issuer. In the event of any such resignasi L/C Issue
the Borrower shall be entitled to appoint from amongltbeders a successor L/C Issuer hereunder; provided s, the
no failure by the Borrower to appoint any such succedszalt affect the resignation of such L/C Issuer. If ag llssue
resigns as L/C Issuer, it shall retain all the rightswers, privileges and duties of the L/C Issuer heteuwith respect to
Letters of Credit outstanding as of the effective ddtésoresignation as L/C Issuer and all L/C Obligatiomith respe
thereto (including the right to require the Lenders to mabd@ns or fund risk participations). Upon the appointmang
successor L/C Issuer, (1) such successor shall succeed teemtie vested with all of the rights, powers, privilegee
duties of the retiring L/C Issuer and (2) the successOri&guer shall issue letters of credit in substitufior the Letters ¢
Credit, if any, outstanding at the time of such successianake other arrangements satisfactory to the resigiigskue
to effectively assume the obligations of resigning Lg€ukr with respect to such Letters of Credit.

12.4 Dissemination of Information. The Borrower authorizes each Lender to disclose to ariicipant or Purchaser
any other Person acquiring an interest in the Loan Dogotgmnigy operation of law (each a_" Transfef@eand any prospecti
Transferee any and all information in such Lender's possessncerning the creditworthiness of the Borrower an&itbsidiarie:
including without limitation any information contain@dany Annual Report on Form 10-K or any Quarterly Repa Form 109Q);
providedthat each Transferee and prospective Transferee agreesdarizelly Section 9.14f this Agreement.

12.5 Tax Treatment. If any interest in any Loan Document is transferred to Enaysferee which is organized under
laws of any jurisdiction other than the United Statesany State thereof, the transferor Lender shall cause starisfé€ree
concurrently with the effectiveness of such transfer, to ptpmwith the provisions of Section 3.5(i\gnd Section 3.5(vi) as
applicable.

12.6 _Designation of SPVs

(@) Notwithstanding anything to the contrary camedi herein, any Lender (a " Granting Lentlemay grant to
special purpose funding vehicle (an " SRP\dentified as such in writing from time to time bych Granting Lender to t
Agent and the Borrower) the option to fund all or amytpof any Advance or fee or expense reimbursement or
obligation (each, a " Lender Funding Obligatidrthat such Granting Lender would otherwise be @tiéd to fund pursua
to
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this Agreement; providethat (i) nothing herein shall constitute a commitmentabpy SPV to fund any Lender Fund
Obligation, (i) if an SPV elects not to exercise swghion or otherwise fails to fund all or any part ofyasuch Lende
Funding Obligation, the Granting Lender shall be obéidatio fund such Lender Funding Obligation pursuanhé&térm
hereof, (iii) no SPV shall exercise any voting rightsspiant to Section 8.@&uch voting rights to be exercised instead by
Granting Lender) and (iv) with respect to notices, paymand other matters hereunder, the Borrower, the Agehtha
Lenders shall not be obligated to deal with an SPV, byt Iimdt their communications and other dealings relevansucl
SPV to the applicable Granting Lender. The funding gflaender Funding Obligation by an SPV hereunder stiditt@ithe
Commitment of the Granting Lender to the same extent éimak as if, such Lender Funding Obligation were furtmeduclt
Granting Lender.

(b) As to any Lender Funding Obligations or parttbereof made by it, each SPV shall have all the ritjtatits
applicable Granting Lender making such Lender Fundingig@tobns or portion thereof would have had under
Agreement;_providethat each SPV shall have granted to its Granting Lendererocable power of attorney to deliver .
receive all communications and notices under this Agreelaemnt any related documents) and to exercise on such
behalf, all of such SPV's voting rights under thisr@ement. No additional Note shall be required to evide¢ned.ende
Funding Obligations or portion thereof made by an SP;the related Granting Lender shall be deemed to l®MNate a
agent for such SPV to the extent of the Lender Fundinigg@tions or portion thereof funded by such SPVadidition, an
payments for the account of any SPV shall be paigtGiainting Lender as agent for such SPV.

(c) Each party hereto hereby agrees that no SPV shizlbbe for any indemnity or payment under this Agreer
for which a Lender would otherwise be liable for so lasg and to the extent, the Granting Lender providels sudemnit
or makes such payment. In furtherance of the foreg@agh party hereto hereby agrees (which agreements shallestime
termination of this Agreement) that, prior to the didi&t is one year and one day after the payment in fll @futstandin
commercial paper or other senior indebtedness of any BRMI not institute against, or join any other pemsio instituting
against, such SPV any bankruptcy, reorganization, agraagt, insolvency or liquidation proceedings underdhes of the
United States or any State thereof.

(d) In addition, notwithstanding anything to thenttary contained in this Agreement, any SPV may (i) sttane
and without paying any processing fee therefor, assigparticipate all or a portion of its interest in dmgnder Fundin
Obligations to the Granting Lender or to any financratitutions providing liquidity and/or credit suppdo or for the
account of such SPV to support the funding or maimesaf Lender Funding Obligations and (ii) discloseaaronfidentie
basis any nomublic information relating to its Lender Funding @akions to any rating agency, commercial paper dea
provider of any surety, guarantee or credit or liquidibhancements to such SPV. This Section ##a§ not be amend
without the written consent of any Granting Lenderctéfd thereby.
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ARTICLE XIlII
NOTICES
13.1 Notices

(a) Except as otherwise permitted by Section it respect to borrowing notices, all notices, requasts othe
communications to any party hereunder shall be in wriimcluding electronic transmission, facsimile transnoissoi
similar writing) and shall be given to such partytataddress or facsimile number set forth on Schedufedt3at such othe
address or facsimile number as such party may hereageifis for the purpose by notice to the Agent and thed@®eer ir
accordance with the provisions of this Section 1E#ach such notice, request or other communication skaffbctive (i) i
given by facsimile transmission, when transmitted ® fifacsimile number specified in this Section and confilonaot
receipt is received, (ii) if given by mail, 72 hourseafsuch communication is deposited in the mails Vit class postag
prepaid, addressed as aforesaid, (iii) if given by ahgrommeans, when delivered at the address specifiedsirs#ution ¢
(iv) if given by electronic transmission, as providedSiection 13.1(b) providedthat notices to the Agent undarticle I
shall not be effective until received.

(b) Notices and other communications to the Lendergunder may be delivered or furnished by elect
communication (including eiail and internet or intranet websites) pursuant to phowss approved by the Agent or
otherwise determined by the Agent, providkdt the foregoing shall not apply to notices to anydegrpursuant téurticle Il
if such Lender has notified the Agent that it is inddpaf receiving notices under such Article by electronimicunication
The Agent or the Borrower may, in its respective disone agree to accept notices and other communicatiohféoeunde
by electronic communications pursuant to procedures apgrdy it or as it otherwise determines, providhdt sucl
determination or approval may be limited to particulaices or communications. Unless the Agent otherwise presgr{E
notices and other communications sent to amad- address shall be deemed received upon the sender'pt reteir
acknowledgement from the intended recipient (such as byéharirreceipt requested” function, as available, retunaié ol
other written acknowledgement), providit if such notice or other communication is not gidening the normal busine
hours of the recipient, such notice or communicationl fisadeemed to have been given at the opening of bgsoresh
next Business Day for the recipient, and (ii) noticec@mmunications posted to an internet or intranet welssitd be
deemed received upon the deemed receipt by the intendeemnecipits email address as described in the foregoing c
() of notification that such notice or communicatioraisilable and identifying the website address therefor.

13.2 Change of Address The Borrower, the Agent and any Lender may each changadtiress for service of not
upon it by a notice in writing to the other partieseter




ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number of countsy@diriof which taken together shall constitute oneagren:
and any of the parties hereto may execute this Agreemesigbing any such counterpart. Delivery of an execatrahterpart here
or a signature page hereto by facsimile shall be effeatiwdelivery of an original executed counterpart.
ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION
15.1 _CHOICE OF LAW . THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY
EXPRESS CHOICE OF LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WITH THE INTERNAL

LAWS OF THE STATE OF NEW YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL
BANKS.

15.2 CONSENT TO JURISDICTION . THE BORROWER HEREBY IRREVOCABLY SUBMITS TO THE NO N-
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN
NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING ARIS ING OUT OF OR RELATING TO ANY LOAN
DOCUMENTS AND THE BORROWER HEREBY IRREVOCABLY AGREE S THAT ALL CLAIMS IN RESPECT OF
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMIN ED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HERE AFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY LENDER TO
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURT S OF ANY OTHER JURISDICTION. ANY
JUDICIAL PROCEEDING BY THE BORROWER AGAINST THE AGE NT OR ANY LENDER OR ANY AFFILIATE OF
THE AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDI RECTLY, ANY MATTER IN ANY WAY ARISING
OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCU MENT SHALL BE BROUGHT ONLY IN A
COURT IN NEW YORK, NEW YORK.
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IN WITNESS WHEREOF, the Borrower, the Lenders andAgent have executed this Agreement as of the dateabisie
written.

PORTLAND GENERAL ELECTRIC COMPANY

By: /s MARIA M. POPE
Name: Maria M. Pope
Title: Senior Vice President - Finance

Chief Financial Officer and Treasurer




BANK OF AMERICA, N.A. , as Agent

By: /s/ DORA A. BROWN

Name: Dora A. Brown

Title: Vice President

BANK OF AMERICA, N.A., as a Lender

By: /s/ DARYL K. HOGGE

Name: Daryl K. Hogge

Title: Senior Vice President

BARCLAYS BANK PLC , as a Lender

By: /s/ ANN E. SUTTON
Name: Ann E. Sutton
Title: Director

U.S. BANK NATIONAL ASSOCIATION , as a Lender

By: /s HOLLAND H. WILLIAMS

Name: Holland H. Williams

Title: AVP & Portfolio Mgr.




DEUTSCHE BANK AG NEW YORK BRANCH , as a
Lender

By: /s/ JOHN S. MCGILL
Name: John S. McGill

Title: Director

By: /s!/ VIRGINIA COSENZA

Name: Virginia Cosenza

Title: Vice President

JPMORGAN CHASE BANK N.A. , as a Lender

By: /s/ JOHN E. ZUR

Name: John E. Zur

Title: Authorized Officer

THE BANK OF NOVA SCOTIA , as a Lender

By: /sl THANE RATTEW
Name: Thane Rattew
Title: Managing Director

THE NORTHERN TRUST COMPANY , as a Lender

By: /sl BRANDON ROLEK

Name: Brandon Rolek

Title: Vice President

ASSOCIATED BANK, N.A. , as a Lender

By: /s/ KRISTIN A. ISLEIB

Name: Kristin A. Isleib

Title: Senior Vice President




FIRST COMMERCIAL BANK, LTD., LOS ANGELES
BRANCH , as a Lender

By: /sl JENN HWA WANG
Name: Jenn Hwa Wang
Title: VP & General Manager

COBANK, ACB , as a Lender

By: /s/ JOSH BATCHELDER

Name: Josh Batchelder

Title: Vice President

BANK OF THE WEST , as a Lender

By: /s BRETT GERMAN

Name: Brett German

Title: Vice President

MEGA INTERNATIONAL COMMERCIAL BANK CO.,
LTD. NEW YORK BRANCH , as a Lender

By: /s/ PRISCILLA HSING
Name: Priscilla Hsing
Title: VP & DGM

WELLS FARGO BANK, N.A. , as a Lender

By: /s YANN BLINDERT

Name: Yann Blindert

Title: Director




EXHIBIT 12.1

PORTLAND GENERAL ELECTRIC COMPANY
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Dollars in thousands)

Years Ended December 31,

2011 2010 2009 2008 2007
Income from continuing operations before incometax $ 204,71: $ 178,15¢ $ 131,63t $ 121,82 $ 220,12
Total fixed charges 126,76¢ 131,48t 129,94¢ 111,58¢ 98,68:
Total earnings $ 331,48 $ 309,64« $ 26158 $ 23341 $ 318,80
Fixed charges:
Interest expense $ 110,417 $ 110,24( $ 103,38¢ $ 90,257 $ 74,36:
Capitalized interest 3,05¢ 9,097 11,81¢ 6,18¢ 9,59¢
Interest on certain long-term power contracts 8,76/ 8,06¢ 10,03¢ 10,01( 9,552
Estimated interest factor in rental expense 4,53( 4,081 4,70¢% 5,13¢ 5,172
Total fixed charges $ 126,76¢ $ 131,48 $ 129,94¢ $ 111,58 $ 98,68

Ratio of earnings to fixed charges 2.61 2.3¢ 2.01 2.0¢ 3.2t




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Regstr&tatement No. 333-170686 on Forn3 8nd Registration Statement N
333-135726, 333-142694, and 333-158059 on Form fSe8raeport dated February 23, 2012 , relating to tmsalidated financial
statements of Portland General Electric Company, and fibetigeness of Portland General Electric Company’s interoiairol over

financial reporting, appearing in this Annual RegmrtForm 10-K of Portland General Electric Companytiieryear ended
December 31, 2011 .

/s/ Deloitte & Touche LLP

Portland, Oregon
February 23, 2012



EXHIBIT 31.1
CERTIFICATION

I, James J. Piro, certify that:
1. | have reviewed this Annual Report on FormKL6f Portland General Electric Compa

2. Based on my knowledge, this report does not coatajruntrue statement of a material fact or omit to staaterial fact
necessary to make the statements made, in light of the ctamres under which such statements were made, not migleadi

with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, #ed fonancial information included in this report, faigyesent in all
material respects the financial condition, results of opmratand cash flows of the registrant as of, and lierperiods

presented in this report;

4. The registrant’s other certifying officer(s) anaré responsible for establishing and maintaining disobosontrols and
procedures (as defined in Exchange Act Rules 13a-15(e)%did5(e)) and internal control over financial repor{jag
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)jHerregistrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures to lgmeési
under our supervision, to ensure that material informagtating to the registrant, including its consolatht
subsidiaries, is made known to us by others withis¢hentities, particularly during the period in whibls report is

being prepared;

(b) Designed such internal control over financial reportingsaursed such internal control over financial reportinigeto
designed under our supervision, to provide reasonableaassuregarding the reliability of financial reportinglahe
preparation of financial statements for external purposasdardance with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’dalisice controls and procedures and presented in thigt i@po
conclusions about the effectiveness of the disclosure certnal procedures, as of the end of the period covered b
this report based on such evaluation; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting that oced during the
registrant’s most recent fiscal quarter (the registrdotisth fiscal quarter in the case of an annual report)ltha
materially affected, or is reasonably likely to materiallfiect, the registrant’s internal control over finahcia

reporting; and

5. The registrant’s other certifying officer(s) analve disclosed, based on our most recent evaluation ofahontrol over
financial reporting, to the registrant’s auditors dmel audit committee of the registrant’s board of direxcfor persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknessdle design or operation of internal control oveafioial
reporting which are reasonably likely to adverselydiftee registrant’s ability to record, process, sumnesaind

report financial information; and

(b) Any fraud, whether or not material, that involves manag@mr other employees who have a significant role in the
registrant’s internal control over financial repogtin

Date: February 23, 2012 /sl JAMES J. PIRO
James J. Piro

President and
Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION

I, Maria M. Pope, certify that:
1. | have reviewed this Annual Report on FormKL6f Portland General Electric Compa

2. Based on my knowledge, this report does not coatajruntrue statement of a material fact or omit to staaterial fact
necessary to make the statements made, in light of the ctamres under which such statements were made, not migleadi

with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, #ed fonancial information included in this report, faigyesent in all
material respects the financial condition, results of opmratand cash flows of the registrant as of, and lierperiods

presented in this report;

4. The registrant’s other certifying officer(s) anaré responsible for establishing and maintaining disobosontrols and
procedures (as defined in Exchange Act Rules 13a-15(e)%did5(e)) and internal control over financial repor{jag
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)jHerregistrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures to lgmeési
under our supervision, to ensure that material informagtating to the registrant, including its consolatht
subsidiaries, is made known to us by others withis¢hentities, particularly during the period in whibls report is

being prepared;

(b) Designed such internal control over financial reportingsaursed such internal control over financial reportinigeto
designed under our supervision, to provide reasonableaassuregarding the reliability of financial reportinglahe
preparation of financial statements for external purposasdardance with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’dalisice controls and procedures and presented in thigt i@po
conclusions about the effectiveness of the disclosure certnal procedures, as of the end of the period covered b
this report based on such evaluation; and

(d) Disclosed in this report any change in the registsanternal control over financial reporting that oced during the
registrant’s most recent fiscal quarter (the registrdotisth fiscal quarter in the case of an annual report)ltha
materially affected, or is reasonably likely to materiallfiect, the registrant’s internal control over finahcia

reporting; and

5. The registrant’s other certifying officer(s) analve disclosed, based on our most recent evaluation ofahontrol over
financial reporting, to the registrant’s auditors dmel audit committee of the registrant’s board of direxcfor persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknessdle design or operation of internal control oveafioial
reporting which are reasonably likely to adverselydiftee registrant’s ability to record, process, sumnesaind

report financial information; and

(b) Any fraud, whether or not material, that involves manag@mr other employees who have a significant role in the
registrant’s internal control over financial repogtin

Date: February 23, 2012 /s/ MARIA M. POPE
Maria M. Pope

Senior Vice President, Finance, Chief
Financial Officer, and Treasurer




EXHIBIT 32.1

CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

We, James J. Piro, President and Chief Executive OffindriMaria M. Pope, Senior Vice President, Finance, Chiefrigial
Officer, and Treasurer, of Portland General Electric Comgdngy“Company”), hereby certify that the Company’s Annualdrepn
Form 10-K for the year ended December 31, 2011 , ak\ilth the Securities and Exchange Commission on Feb84r012
pursuant to Section 13(a) of the Securities Exchang®fAt®34 (the “Report”), fully complies with the requiremte of that section.

We further certify that the information contained ie Report fairly presents, in all material respects, thenfiral condition and
results of operations of the Company.

/sl JAMES J. PIRO /sl MARIA M. POPE

James J. Piro Maria M. Pope
President and
Chief Executive Officer

Senior Vice President, Finance, Chief
Financial Officer, and Treasurer

Date: February 23, 2012 Date: February 23, 2012




