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April 2, 2007

To our shareholders:

On behalf of the Board of Directors, we are pleasedvite you to Portland General Electric
Companys 2007 Annual Meeting of Shareholders. The meetiitigoe held at 1:00 p.m. Pacific Time
Wednesday, May 2, 2007, at the Conference Centditénium located at Two World Trade Center,
121 SW Salmon Street, Portland, Oregon.

Details of the business we plan to conduct at theting are included in the attached Notice of
Annual Meeting of Shareholders and proxy staten@nty holders of record of PGE common stock at
the close of business on March 16, 2007 are enmtitlerote at the meeting.

Your vote is very important. Regardless of the nandf shares you own, we encourage you to
participate in the affairs of the company by votymyir shares at this year's annual meeting. Evgouf
plan to attend the meeting, it is a good idea te your shares before the meeting. If you are tiddn
of record of your shares, you will find enclosepraxy card and an envelope in which to return el c
Please mark, date and sign the proxy card andrétusing the enclosed, postage-paid envelope.
Returning your proxy card will ensure that yourrgsawill be voted at the annual meeting according t
your instructions, but it does not deprive you ofiyright to attend the meeting and vote in per

We hope you will find it possible to attend thisays annual meeting, and thank you for your
interest in PGE.

Cordially,

Paggy 4. Fewlor

Corbin A. McNeill, Jr. Peggy Y. Fowler
Chairman of the Boar Chief Executive Officer and Preside
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Notice of Annual Meeting of Shareholders
To Be Held on May 2, 2007

To our shareholders:

The 2007 Annual Meeting of Shareholders of Porti@eteral Electric Company will be held at the Coerfiee
Center Auditorium located at Two World Trade Ceni&1 SW Salmon Street, Portland, Oregon, 97204 at
1:00 p.m. Pacific Time on Wednesday, May 2, 2007.

The meeting is being held for the following purpgs&hich are more fully described in the proxyestant tha
accompanies this notice:

1. To elect directors for the coming year;

2. To ratify the appointment of Deloitte & TouchkeR as the company’s independent registered public
accounting firm for fiscal year 2007;

3. To approve the Portland General Electric Com@087 Employee Stock Purchase Plan; and

4. To transact any other business that may progeriye before the meeting and any adjournment or
postponement of the meeting.

As of the date of this notice, the company hasivedeno notice of any matters, other than thosdost#t above
that may properly be presented at the annual ngedfiany other matters are properly presentea¢émsideration at
the meeting, the persons named as proxies on thesea proxy card, or their duly constituted subsss, will be
deemed authorized to vote the shares representebky or otherwise act on those matters in acaureavith their
judgment.

The close of business on March 16, 2007 has bged &s the record date for determining sharehokleided
to vote at the annual meeting. Accordingly, onlarefholders of record as of the close of busineghatrdate are
entitled to vote at the annual meeting or any aujments or postponements of the annual meeting.

Your vote is very important. Please read the proxy statement and the instrisctiorthe enclosed proxy card
and then, whether or not you expect to attend time@ meeting, and no matter how many shares yay please
vote your shares as promptly as possible by sigmiating and mailing the enclosed proxy card inghelosed
postage-paid envelope. Submitting a proxy now eélb ensure a quorum and avoid added proxy sdlmitzosts.
If you attend the meeting you may vote in perseendf you have previously submitted a proxy.

You may revoke your proxy at any time before thevs taken by delivering to the Corporate SecyatdiPGE
a written revocation or a proxy with a later datdp voting your shares in person at the meetimgyhich case yot
prior proxy will be disregarded.

BY ORDER OF THE BOARD OF DIRECTORS

Douglas R. Nichols
Vice President, General Counsel and Corporate Sacye

April 2, 2007
Portland, Orego
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Portland General Electric Company
121 SW Salmon Street
Portland, Oregon 97204

Proxy Statement

For the Annual Meeting of Shareholders
To Be Held on May 2, 2007

This proxy statement is being furnished to youlisyBoard of Directors of Portland General Eled@ampany
to solicit your proxy to vote your shares at oub2@nnual Meeting of Shareholders. The meeting bélheld at th
Conference Center Auditorium located at Two Worndde Center, 121 SW Salmon Street, Portland, Oragon
1:00 p.m. Pacific Time on Wednesday, May 2, 200¥s proxy statement and the enclosed proxy card2806
Annual Report are being mailed to shareholdersrabout April 2, 2007.

Questions and Answers about the Annual Meeting

Who is entitled to vote at the annual meeting?

Holders of PGE common stock as of the close ofrtass on the record date, March 16, 2007, may ‘dtea
2007 annual meeting, either in person or by préwyof the close of business on March 16, 2007 gthere
62,504,767 shares of PGE common stock outstandidgatitled to vote. The common stock is the onitharized
voting security of the company, and each shareofraon stock is entitled to one vote on each matigperly
brought before the annual meeting.

What matters will be voted on at the annual meeting
There are three matters scheduled for a vote atrtheal meeting:

* The election of director:

» The ratification of the appointment of Deloitte &dche LLP as the comparsyindependent registered pul
accounting firm for fiscal year 2007; a

» The approval of the Portland General Electric Comyi2007 Employee Stock Purchase P

What are the board’s voting recommendations?
The board recommends that you vote your shardgifotlowing manner:
* FOR the election of each of the comp’s nominees for directo

» FOR the ratification of the appointment of Deloig&é ouche LLP as the company’s independent registter
public accounting firm for fiscal year 2007; a

* FOR the approval of the Portland General Electoo@any 2007 Employee Stock Purchase F

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

If your shares are registered directly in your namita our transfer agent, American Stock TransfeFr&st
Company, or AST, you are considered the “sharehafieecord” with respect to those shares. Thixpstatement
and the enclosed proxy card and 2006 Annual Réyawe been sent directly to you.

If your shares are held in a stock brokerage adomuby a bank or other nominee, those shareseddein
“street name” and you are considered the “benéfizimer” of the shares. The proxy statement, 2006 AnnuabR
and other materials have been forwarded to youoy fgroker, bank or other nominee, who is the
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shareholder of record. You will receive separastriuctions from your broker, bank or other holderezord
describing how to vote your shares. The availgbdittelephonic or Internet voting will depend dretbank’s or
broker’s voting process. Please check with your bank akédirand follow the voting procedures your bankmaker
provides to vote your shares.

How can | vote my shares before the annual meeting?

Before the annual meeting, you can cast your vgtaubhorizing the individuals named on the enclgsexy
card to serve as your proxy to vote your sharéseahnnual meeting in the manner you indicateolf rold shares
in your own name as a shareholder of record, yoy doaso by completing, signing and dating the esexdioproxy
card and returning it in the enclosed postage-paiclope. Shareholders of record will not be ablecte by
Internet or telephone. If you are a beneficial omafeshares held in street name, your broker, lmarnkher nominee
will provide you with materials and instructions fating your shares.

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

If your shares are held in your own name as a kbéder of record and you return your signed proasddout
do not indicate your voting preferences, your sharil be voted as follows:

* FOR the election of each of the comp’s nominees for directo

» FOR the ratification of the appointment of Deloig&é ouche LLP as the company’s independent regisiter
public accounting firm for fiscal year 2007; a

« FOR the approval of the Portland General Electomm@any 2007 Employee Stock Purchase F

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

New York Stock Exchange rules applicable to bratkealers grant your broker discretionary authootydte
your shares without receiving your instructionscentain matters, which include the election of clioes and thi
ratification of the appointment of the independegfistered public accounting firm. However, yousker does not
have discretionary authority to vote your sharexéstain other types of matters, including therapal of the
employee stock purchase plan. If your broker daggeateive voting instructions from you regardihgstproposal,
your shares will not be voted on this propo

Could other matters be decided at the annual meetg?

As of the date of this proxy statement, we are wravef any matters other than those set forther\ibtice of
Annual Meeting of Shareholders that may properlpissented at the annual meeting. If any otherersadre
properly presented for consideration at the meetimgpersons named as proxies on the encloseg paod, or the
duly constituted substitutes, will be deemed autearto vote those shares for which proxies haes lggven or
otherwise act on such matters in accordance wiin fidgment.

Can | vote in person at the annual meeting?

Yes. If you hold shares in your own name as a $iwdder of record, you may come to the annual mgetimd
cast your vote at the meeting by properly compietind submitting a ballot. If you are the benefioianer of
shares held in the name of your broker, bank cgratibminee, you must first obtain a legal proxyrirgour broker,
bank or other nominee giving you the right to vittese shares and submit that proxy along with pentg
completed ballot at the meeting.

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

All shareholders must present a form of personatgidentification in order to be admitted to theeting. In
addition, if your shares are held in the name afryaroker, bank or other nominee and you wish tenat the annual




Table of Contents

meeting, you must bring an account statement tarléom the broker, bank or other nominee indiwathat you
were the owner of the shares on March 16, 2007.

How can | change or revoke my vote?

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

 Notifying our Corporate Secretary in writing thatuyare revoking your prox:
« Delivering another duly signed proxy that is daaéter the proxy you wish to revoke;

 Attending the annual meeting and voting in persppioperly completing and submitting a ballot.
(Attendance at the meeting, in and of itself, wik cause your previously granted proxy to be redaknless
you vote at the meeting

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

Portland General Electric Company
121 SW Salmon Street
Portland, Oregon 97204
Attention: Douglas R. Nichols, Corporate Secretary

Alternatively, you may hand deliver a written reation notice, or a later dated proxy, to the Coapor
Secretary at the annual meeting before the votagins.

If you are the beneficial owner of your shares helstreet name, please check with your bank dkdsrand
follow the procedures your bank or broker providg®u wish to change your vote.

What are the voting requirements to elect directorsand approve the proposals described in the proxy
statement?

In order to take action on the matters scheduled fmte at the annual meeting, a majority of therss issued
and outstanding and entitled to vote as of Marci2087 must be present in person or represent@ddsy. This is
referred to as a “quorumlf you submit a properly executed proxy card, yslares will be included for purposes
determining the existence of a quorum.

The vote required to approve each of the mattdrsdided for a vote at the annual meeting is s#t foelow:

Proposa Vote Required

Election of Director: Plurality

Ratification of Appointment of Deloitte & Touche BL Votes in Favor Exceed Votes Agail
Approval of Employee Stock Purchase F Votes in Favor Exceed Votes Agail

The election of directors by a “plurality” of thetes cast at the meeting means that the nomineelwirgy the
largest number of votes cast will be elected asctlirs up to the maximum number of directors telbeted at the
meeting.

What happens if a quorum is not present at the megtg?

If the shares present in person or representeddxy @t the annual meeting are not sufficient tostibute a
qguorum, the chairman of the meeting or the shadahmnslby a vote of the holders of a majority of ggbeesent in
person or represented by proxy, may, without furttegice to any shareholder (unless a new recaotel idaet),
adjourn the meeting to a different time and placpermit further solicitations of proxies suffictdn constitute a
quorum.

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

An “abstention” occurs when a shareholder sendsproxy with explicit instructions to decline toteo
regarding a particular matter. Abstentions are tedias present for purposes of determining a quoklowever,




Table of Contents

an abstention with respect to a matter submittexdvtote of shareholders will not be counted foagainst the
matter. Consequently, an abstention with respeahyoof the matters scheduled for a vote at thei@meeting will
not affect the outcome of the vote.

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

A broker non-vote occurs when a broker or otherinemwho holds shares for another person doesateton
a particular proposal because that holder doebanat discretionary voting power for the proposal has not
received voting instructions from the beneficialnaw of the shares. Brokers will have discretionaryng power to
vote shares for which no voting instructions hagerbprovided by the beneficial owner with respedhe election
of directors and the ratification of the appointiehthe independent registered public accountimg.fHowever,
brokers will not have discretionary authority tade’such shares for the approval of the employesk gtarchase
plan. Shares that are the subject of a broker md@-are included for quorum purposes but will e the
outcome of the vote on any of the matters schedulea vote at the annual meeting.

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

The company is soliciting your proxy for the annoedeting and will pay all the costs of the proxjici@tion
process. We have engaged AST to assist in thebdistm of proxy materials, and we will pay therasonable
out-of-pocketexpenses for these services. Our directors, offiaad employees may communicate with sharehc
by telephone, facsimile, email or personal contasblicit proxies. These individuals will not bhgesifically
compensated for doing so. We will reimburse brogedaouses and other custodians, nominees anddriksfor
their reasonable out-of-pocket expenses for forimgrdolicitation materials to the beneficial ownef$GE
common stock.

Who will count the votes?

Representatives of our transfer agent, AST, willtate the votes and act as inspectors of eletdigertify the
results.

If you have any questions about voting your sharesr attending the annual meeting, please call our Mestor
Relations Department at (503) 464-7395.
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Security Ownership of Certain Beneficial Owners,
Directors and Executive Officers

On March 16, 2007 there were 62,504,767 share§&&f €&mmon stock outstanding. The following tabls se
forth, as of that date unless otherwise specitiegl peneficial ownership of PGE common stock ofkfigwn
beneficial owners of more than 5% of PGE’s commtogls (2) each director or nominee for directo),g8ch of
our “named executive officers” listed in the Summn@ompensation Table, and (4) our executive offiGerd
directors as a group. Each of the persons namesviigls sole voting power and sole investment paviterrespec
to the shares set forth opposite his, her or itlsma@xcept as otherwise noted.

Amount and Nature of Percent o
Name and Address of Beneficial Owne Beneficial Ownership Class

5% or Greater Holders
Enron Disputed Claims Reserve(1) 32,027,91 51.2%
c/o Enron Corp.
1221 Lamar St., Suite 1600
Houston, TX7701(-3039
Harbinger Capital Partners Master Fund I, Ltd. —yi@an Islands(2) 4,625,001 7.4%
c/o International Fund Services (Ireland) Limited
Third Floor, Bishop’s Square
Redmond’s Hill
Dublin 2, Irelanc
Non-Employee Directors

John W. Ballantint 90((3) *
Rodney L. Brown, Jr. 525(3) *
David A. Dietzler 90((3) *
Mark B. Ganz 90((3) *
Corbin A. McNeill, Jr. 90((3) *
Neil J. Nelsor 534(3)(4) *
M. Lee Peltor 90((3) *
Maria M. Pope 90C(3)(4) *
Robert T.F. Reir 90((3) *
Named Executive Officer
Peggy Y. Fowle 0 *
James J. Pir 0 *
Douglas R. Nichol: 0 *
Arleen N. Barnet 0 *
Stephen R. Hawk 0 *

N

All of the above officers and directors and othegauitive officers as a group 6,83
(21 persons

* Percentage is less than 1% of PGE common stockaodisg.

(1) This information is as of February 1, 2007, anbdased solely on a Schedule 13D/A filed with theuties
and Exchange Commission on February 1, 2007, bitinen Disputed Claims Reserve. The 13D/A reports
sole voting and investment power for 32,027,918eshaf PGE common stock. The Disputed Claims Reserv
was formed pursuant to the Fifth Amended Joint Blaffiliated Debtors Pursuant to Chapter 11 of th
United States Bankruptcy Code, effective November2004, of Enron Corp. to hold shares of PGE commo
stock and periodically release shares to holdectairhs as their claims are allowed and settledr&hare
generally released by the Disputed Claims Reser@ctober and April, although there may be periodic
releases throughout the year as claims are se
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(2) This information is as of February 14, 2007, anblased solely on a Schedule 13F-fl&d with the Securitie
and Exchange Commission on February 14, 2007, b HiWestors, L.L.C. The 13F-HR reports shared
voting and investment power for 4,625,000 shard®3®E common stocl

(3) Includes the following number of shares of commimtls that will be issued on March 31, 2007 upon the
vesting of restricted stock units granted underRbeland General Electric Company 2006 Stock Iticen
Plan: Messrs. Ballantine, Dietzler, Ganz, McNéiklton and Reid and Ms. Pope — 300 shares; Mr.odels
267 shares; Mr. Brown — 525 shares. Restrictedkataits do not have voting or investment power lithg
units vest and the underlying common stock is ids

(4) Shares are held jointly with the individ’s spouse, who shares voting and investment pc

Section 16(a) Beneficial Ownership Reporting Compdince

The rules of the Securities and Exchange Commigsiguire that we disclose late filings of reportstock
ownership (and changes in stock ownership) by @ectbrs and executive officers. To the best ofknowledge,
all of the required filings for our directors anxkeutive officers were made on a timely basis 860

Corporate Governance

Change in Control of PGE

From July 2, 1997 until April 3, 2006, PGE operassda wholly-owned subsidiary of Enron Corp., vitiron
owning all of the then outstanding PGE common st88K75 par value per share. Commencing on Decefber
2001, Enron and certain of its subsidiaries, whiehcollectively refer to as the “debtors,” filedluntary petitions
for relief in the United States Bankruptcy Court flee Southern District of New York under Chaptérof the
United States Bankruptcy Code. PGE was not includéke bankruptcy filings, but the PGE common ktbeld by
Enron was part of the bankruptcy estate. On Ju}y2064, the bankruptcy court entered an order owoirig the
Fifth Amended Joint Plan of Affiliated Debtors Puasit to Chapter 11 of the United States Bankru@iogte, dated
January 9, 2004. The bankruptcy plan became efteoti November 17, 2004.

On April 3, 2006, pursuant to the Enron bankrugtlan, all shares of the then outstanding PGE comstmck
were cancelled and 62,500,000 shares of new PGEnoonstock, without par value, were issued. A tofal
27,036,445 shares (approximately 43% of the tatallver of shares issued) were issued to the delui@dgitors
holding allowed claims, and the remaining 35,463,8bares (approximately 57% of the total) wereddso a
Disputed Claims Reserve, or DCR, created by thé&rog@tcy plan. The DCR will hold those shares ardage ther
over time to the debtors’ creditors holding allowstgims in accordance with the bankruptcy planaAssult of the
issuance of the new PGE common stock to the délm@ditors and the DCR, PGE ceased to be a swavgidf
Enron. In accordance with the Enron bankruptcy ptabsequent distributions from the DCR to holdérallowed
claims has reduced the total number of shareshhetdle DCR to 32,027,918 (approximately 51% oftttal
number of shares outstanding as of March 16, 2@&/eported in the Schedule 13D/A filed by the D&t the
Securities and Exchange Commission on Februar@dy.2

The sole purpose of the DCR is to hold assetseoflébtors’ estates and to release those assédtsliingthe
new PGE common stock, to holders of claims as taims are allowed and settled. The PGE commarksteld ir
the DCR is registered in the name of a disbursgena The disbursing agent oversees the release a@bmmon
stock from the DCR to the debtors’ creditors thaltdhallowed claims. The Disputed Claims Reserver€egrs, or
DCRO, directs how the disbursing agent votes sh@resmmon stock held by the DCR, under guidelithes
require the DCRO to seek maximization of the valfieommon stock upon its release to holders ofadlb claims.
The DCRO is currently comprised of the same indigld who serve on Enron’s board of directors.

Adoption of New Corporate Governance Program

Also on April 3, 2006, the new PGE common stock listed on the New York Stock Exchange. In conrecti
with that listing, our board implemented a new cogbe governance program, including the adoptiochafters
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for our Audit Committee, Compensation and HumanoReses Committee and Nominating and Corporate
Governance Committee; Corporate Governance Gugklimcluding Categorical Standards for Determoratf
Director Independence); a Process for Handling Canioations to the Board of Directors and Board Catters; ¢
Code of Ethics and Business Conduct; and a Coéthiés for the Chief Executive and Senior Finan€ifficers.
These documents are published under the “Investo@orporate Governance” section of our website at
www.portlandgeneral.corand are available in print upon request to Portl@ederal Electric Company, 121 SW
Salmon Street, Portland, Oregon 97204, AttentiarpGrate Secretary.

Board of Directors

Our business, property and affairs are managedruheelirection of our Board of Directors. Membefshe
board are kept informed of our business by conswlttith our Chief Executive Officer and other oéfis and senior
management, by reviewing and approving capitalagpetating plans and budgets and other materialsged to
them, by visiting our offices and plants and bytiggrating in meetings of the board and its comeat.

During 2006, the Board of Directors met seven tinisder our Corporate Governance Guidelines, time no
management directors must meet in executive sesgtbout management at least quarterly. The chairofahe
board (or if the chairman is not an independergatar, the lead independent director) presides these executive
sessions. The non-management directors met in txe@gssion five times in 2006 generally at thé eheach
board meeting. In the event that the non-managediexttors include directors who are not indepehdeder the
New York Stock Exchange listing standards, our Goafe Governance Guidelines require the indepertisgdtors
to meet separately in executive session at least aryear. Each director attended at least 75%ecdggregate of
the meetings of the Board of Directors and meetimald by all committees on which the director sdnauring the
period for which the director served.

It is our policy that directors are expected temdtthe annual meeting of shareholders. A diregtar is unable
to attend the annual meeting of shareholders (wihistunderstood may occur on occasion) is exgetiaotify the
Chairman of the Board.

Selection of Candidates for Board Membership

The Nominating and Corporate Governance Commigteesponsible for identifying, screening and
recommending candidates to the board for electodir@ctors. The committee seeks candidates with th
qualifications and areas of expertise that willamde the composition of the board. The committee s¢eks to
have the board represent a diversity of backgrausdserience, gender and race. The committee censsédnumbe
of criteria in selecting nominees, including:

« Demonstration of significant accomplishment in tlegnine¢ s field;

* Ability to make a meaningful contribution to thedsc's oversight of the business and affairs of the gy
* Reputation for honesty and ethical conduct in theime¢ s personal and professional activiti

» Relevant background and knowledge in the utilityuistry;

« Specific experiences and skills in areas importaihe operation of the company; ¢

« Business judgment, time availability, including th@mber of other boards of public companies on fwhic
nominee serves, and potential conflicts of inte

The Nominating and Corporate Governance Commiti#de@nsider director candidates recommended by
shareholders. In considering candidates submitfeshbreholders, the committee will take into coesadion the
needs of the board and the qualifications of thelickate. To have a candidate considered by the Matimg and
Corporate Governance Committee, a shareholder snbstit the recommendation in writing and must idelthe
following information:

* The shareholder’'s name and evidence of ownershizé common stock, including the number of shares
owned and the length of time of ownership; .
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« The candidate’s name, resume or listing of qualtfans to be a director and consent to be named as
director if selected by the Nominating and Corpei@bvernance Committee and nominated by the b

The shareholder recommendation and informationribest above must be sent to our Corporate Secratary
Portland General Electric Company, 121 SW Salmoeeft1WTC1701, Portland, Oregon 97204 and must be
received by our Corporate Secretary not less t@é@ndays prior to the anniversary date of our mesént annual
meeting of shareholders.

The Nominating and Corporate Governance Committ®ns a third party search firm to assist the cdtem
members in identifying and evaluating potential mues for the board. The committee also identifie®ntial
nominees by asking current directors and execufifieers to notify the committee if they become agvaf persons
meeting the criteria described above who mightuaglable to serve on the board, especially busiaesiscivic
leaders in the communities in our service areadésribed above, the committee will also consideddates
recommended by shareholders.

Once a person has been identified by the NominatintjCorporate Governance Committee as a potential
candidate, the committee may collect and reviewiplybavailable information to assess whether thespn should
be considered further. If the committee determthasthe person warrants further considerationctimmittee
chair or another member of the committee conthetperson. Generally, if the person expressesliagviess to be
a candidate and to serve on the board, the Nomgnatid Corporate Governance Committee requestsriafmn
from the candidate, reviews the candidate’s accimplents and qualifications, including in lightasfy other
candidates that the committee might be considedind,conducts one or more interviews with the cdatéi In
certain instances, committee members may contierees provided by the candidate or may conthetro
members of the business community or other perstiasmay have greater first-hand knowledge of theliciate’s
accomplishments. The committee’s evaluation prodess not vary based on whether a candidate ismeemded
by a shareholder.

Non-Employee Director Compensation

The following table describes the compensationeshby persons who served as rnployee directors durir
any part of 2006. Information regarding the compéings earned by Mr. Brown is not shown becauseimed the
board in February 2007.

Change in
Pension Value
and
Nonqualified
Deferred
Fees Earned o Compensatior
Paid in Cash Stock Awards Earnings All Other
Q) 2) 3) Compensatior Total
Name $) ® ® 4 ®) (6]
John W. Ballantint 81,75( 15,00( 46 473 97,26¢
Robert S. Bingham(t — — — — —
David A. Dietzler 75,94« 15,00( 41 473 91,45¢
Mark B. Ganz 58,44 15,00( — 473 73,91,
Corbin A. McNeill 117,25( 15,00( — 473 132,72:
Robert G. Miller(6) 18,84( — — — 18,84(
Neil J. Nelson(7 9,50( 7,50( — 180 17,18(
M. Lee Peltor 60,44« 15,00( — 473 75,91,
Maria M. Pope 64,44 15,00( — 473 79,917
Robert T. F. Reit 66,78¢ 15,00( — 473 82,26:
Raymond S. Troubh(¢ 48,50( 7,50( — 270 56,27(

(1) Amounts in this column include retainers, meetiegsfand chair fee

(2) Amounts in this column represent the value of retetd stock units, the terms of which are describeldw
under the section entitle* Restricted Stock Unit Gran” For a discussion of the assumptions underlying
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valuations, see “Note 5 — Stock Based Compensatiotife Notes to the Consolidated Financials Statgm
in our Annual Report on Form 10-K for the year eh@&=cember 31, 2006. The grant date fair valubef t
common stock underlying the restricted stock uatsrded to each of the directors other than Mrsdlelvas
$30,000. The grant date fair value of the commonkstinderlying Mr. Nelson’s award was $22,500.
Mr. Nelson’s award was prorated to reflect the thet he joined the board in October, 2006, afterimitial
grants to the other directors in July 20

(3) Amounts in this column constitute above-marketriegeearned on deferred compensation balances tireder
Portland General Electric Company 2006 Outsidedbing’ Deferred Compensation Ple

(4) This column shows amounts earned in respect ofleind equivalent rights under restricted stock asgsae
the discussion below under “Restricted Stock Umér®s.” The value of the dividend equivalent rights was
incorporated into th* Stock Awar(" column.

(5) Mr. Bingham did not receive any compensation fard@rvice as a director because he was an empibyee
Enron Corp., PGE’s parent company, during the peoichis service. Mr. Bingham resigned from therdoa
effective March 31, 200¢

(6) Mr. Miller resigned from the board effective Ap#il, 2006.
(7) Mr. Nelson joined the board effective October 28)&
(8) Mr. Troubh resigned from the board effective Octabe?006.

Current Compensation Arrangements for Non-EmployB@ectors

On July 13, 2006, the Board of Directors, actingrupecommendations of an outside compensation tansu
retained by the board, approved changes to the ensagion arrangements for the company’s non-employe
directors. The changes in compensation were designering the compensation of our directors i With that of
comparable publicly traded electric utilities. Tho#owing table describes the current compensatizangements
with our non-employee directors:

Annual Cash Retainer Fi $30,00(
Additional Annual Cash Retainer for Chairman of Bward $75,00(
Additional Annual Cash Retainer Fee for Audit Cortieg Chaii $15,00(
Additional Annual Cash Retainer for Other Committd®airs $ 7,50C

Board Meeting Fee
Attendance in persc $ 3,00(
Telephone attendan: $ 1,00(

Value of Annual Grant of Restricted Stock Ur $30,00(

The annual cash retainers and board and commitetimg fees are paid quarterly in arrears and wiegtive
beginning with the quarter ended September 30,.2006

We will also reimburse certain expenses relatetie¢airectors’ service on the board, including exgss in
connection with attendance at board and committeetings.

Our non-employee directors are required to holéast 3,300 shares of PGE common stock while sgadéna
director. They have three years from appointmemri@ction to meet this requirement.

Restricted Stock Unit Grants

Each non-employee director who served on the batied July 13, 2006 received a grant of restrictiedk
units. The number of restricted stock units eachatior received was determined by dividing $30,69@he closing
price of PGE common stock on the date of grant;gbeadl to reflect any calendar quarters that thecttr did not
serve on the board. An initial grant of 1,201 riestd stock units was made to directors who wermbws of the
board on July 13, 2006. Mr. Nelson, who joinedlibard on October 26, 2006, received a prorated gfe801
restricted stock units on November 16, 2006. Moviar, who joined the board on February 22, 200&ived a
grant of 525 restricted stock units on March 1%)720Ne intend to make additional grants of $30,806th of
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restricted stock units to each director on or aldolyt 1 each year. Each restricted stock unit epres the right to
receive one share of common stock at a future @atwided that the director remains a non-emplogember of

the board, the restricted stock units will vestrav@ne-year vesting period in equal installmentshe last day of
each calendar quarter and will be settled excllisimeshares of common stock. Restricted stocksuahit not have
voting rights with respect to the underlying comnsbock until the units vest and the common stoé&ssed.

Each director also was granted one dividend eqeitalght with respect to each restricted stock. lEach
dividend equivalent right represents the rightaoeive an amount equal to dividends paid on oneesifacommon
stock, having a record date between the grantatateresting date of the related restricted stodék The dividend
equivalent rights will be settled exclusively irsbaon the date that the related dividends aretpaidlders of
common stock.

The grants of restricted stock units and divideqaivalent rights were made pursuant to the ternmbef
Portland General Electric Company 2006 Stock IngerRlan. The grants are subject to the terms anditons of
the plan and agreements between PGE and eachodir&atopy and summary description of the plan arfidrm of
grant agreement were included in our Form 8-K fikdth the Securities and Exchange Commission omuaeh 22,
2006.

Outside Directors’ Deferred Compensation Plan

The company maintains the Portland General Ele€wimpany 2006 Outside Directors’ Deferred
Compensation Plan to provide directors with theasymity to defer payment of compensation for thiard
service. Directors may defer fees and retainergigdisas any other form of cash remuneration inetidn a deferral
election form approved by the Compensation and HuR®sources Committee. Deferral elections must &eéemo
later than December 15 of the taxable year pregettii@ year in which the compensation is earnedefDes
accumulate in an account that earns interestateatinat is one-half percentage point higher tharMoody’s
Average Corporate Bond rate. Benefit payments utiteplan may be made in a lump sum or in monthly
installments over a maximum of 180 months.

Director Independence

For a director to be considered independent udeNew York Stock Exchange corporate governantiadis
standards, the board of directors must affirmagiekdtermine that the director does not have argctlor indirect
material relationship with the company, includinty @f the relationships specifically proscribedtbg NYSE
independence standards. The board considers alard facts and circumstances in making its indépece
determinations. Only independent directors mayeservour Audit Committee, Compensation and Human
Resources Committee and Nominating and Corporate@ance Committee.

In addition to complying with NYSE independencensi@rds, our Board of Directors has adopted a fosaab
categorical standards with respect to the detertinimaf director independence. Under our Categbftandards fc
Determination of Director Independence, a direatast be determined to have no material relationsfitip the
company other than as a director. These standpedsfys the criteria by which the independence af divectors wil
be determined, including guidelines for directand ¢heir immediate families with respect to paspkyment or
affiliation with the company, its customers orifisdependent registered public accounting firm. $taedards also
restrict commercial and not-for-profit relationsbiwith the company, and prohibit Audit Committeennbbers from
having any accounting, consulting, legal, investiiemking or financial advisory relationships witie company.
Directors may not be given personal loans or exbessof credit by the company, and all directoes rquired to
deal at arm’s length with the company and its glibges, and to disclose any circumstance that resylt in the
director no longer being considered independere. flihi text of our Categorical Standards for Detigration of
Director Independence is attached to this proxiestant as Appendix A and is published as an adderdwur
Corporate Governance Guidelines, which are availahter the “Investors — Corporate Governarseetion of ou
website atvww.portlandgeneral.com.

During its review of director independence, therbdazonsidered whether there were any transactions o
relationships between the company and any dir@stany member of his or her immediate family (oy antity of
which a director or an immediate family memberrissaecutive officer, general partner or significaquity
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holder). The board also considered our charitabfgributions to not-for-profit organizations of whia director or
an immediate family member of a director is an exge officer.

As a result of this review, the board affirmativelgtermined that the following directors nominafiedelection
at the annual meeting are independent under theENig8ng standards and our independence standaotis: W.
Ballantine, Rodney L. Brown, Jr., David A. Dietzl&orbin A. McNeill, Jr., Neil J. Nelson, M. Lee|Rm, Maria
M. Pope and Robert T. F. Reid. In confirming eacmimees status as an independent director, the boarddsoes
all relationships such directors have with us,udaig charitable contributions we make to orgamiwest where our
directors serve as board members. In additionbdaed considered that in the ordinary course ofbasiness we
provide electricity to some directors and entitigth which they are affiliated on the same termd aonditions as
provided to other customers of the company.

The board determined that Peggy Y. Fowler and MBartéanz are not independent. Ms. Fowler is not
independent because of her employment as our Ekiexfutive Officer and President. Mr. Ganz is ndejpendent
because he is an executive officer of a compamghath Ms. Fowler has within the past three yearsezton the
compensation committee while Mr. Ganz held thaftwos

In addition to the directors nominated for electiBobert S. Bingham, Robert G. Miller and Raymond S
Troubh served as directors during 2006. Mr. Millgho resigned in April 2006, and Mr. Troubh, wheigned in
October 2006, were independent during the time seeyed as directors. Mr. Bingham was not independe

Board Committees

The Board of Directors has four standing committées Audit Committee, the Nominating and Corporate
Governance Committee, the Compensation and HumsouRzes Committee and the Finance Committee. The
Board of Directors has determined that each ofetlt@snmittees is comprised solely of independemictlirs in
accordance with the NYSE listing standards. Copfdale charters for each of these committees aadadle under
the “Investors — Corporate Governance” sectionwfwebsite atvww.portlandgeneral.com.

The table below provides 2006 membership and mgéifiormation for each of the committees.

Nominating and

Corporate Compensation anc
Governance Human Resources
Audit Committee Committee Committee Finance Committe¢

John W. Ballantint X X Chair
David A. Dietzler Chair
Mark B. Ganz X
Corbin A. McNeill, Jr.
Neil J. Nelsor X
M. Lee Peltor X
Maria M. Pope X
Robert T. F. Reit Chair(1)
Total Number of Meetings 5 2 8 1

(1) Mr. Reid succeeded Mr. Ballantine as Chair of tlenensation and Human Resources Committee on
October 26, 2006, when Mr. Ballantine became Coiaihe newh-formed Finance Committe

Audit Committee

The Audit Committee met five times in 2006. Undez terms of its charter, the Audit Committee meg¢igast
once each quarter. The committee regularly megitsrately with management, our internal auditor amd
independent registered public accounting firm. Tésponsibilities of the Audit Committee include:

» Retaining our independent registered public acdéogritrm;

11




Table of Contents

 Evaluating the qualifications, independence anfoperance of our independent registered public actog
firm;

« Overseeing matters involving accounting, auditimgncial reporting and internal control functions,
including the integrity of our financial statemeatsd internal controls

» Approving audit and permissible non-audit servieegagements to be undertaken by our independent
registered public accounting firm through the-approval policies and procedures adopted by thawitae;

* Reviewing the performance of our internal auditchion;

« Reviewing the company’s annual and quarterly finglrstatements and our disclosures under “Managémen
Discussion and Analysis of Financial Condition &ebults of Operations” in our reports on Forms 18
10-Q and recommending to the Board of Directorstiethe financial statements should be includettién
annual report oForm 1(-K; and

 Discussing the guidelines and policies governimggtocess by which we assess and manage our eggosur
risk.

The committee has the authority to secure indeperelgert advice to the extent the committee detexsit tc
be appropriate, including retaining independeninsel; accountants, consultants or others, to abgistommittee i
fulfilling its duties and responsibilities.

The Board of Directors has determined that each Imeemf the Audit Committee is an “audit committee
financial expert” as that term is defined under SEIEs.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committeetwo times in 2006. Under the terms of its chrarte
the committee is responsible for:

« |ldentifying and recommending to the board individugualified to serve as directors and on comnsttefe
the board

» Advising the board with respect to board and cor@aitomposition and procedur.

« Developing and recommending to the board a sebigfarate governance guidelini

« Reviewing the succession plans for the Chief Exeeu®fficer and senior officers; ar

« QOverseeing the seevaluation of the board and coordinating the evana of the board committee

The committee may retain or terminate search fioridentify director candidates, and has the sotharity to
approve the search firmfees and other retention terms. The committeeralsy retain independent counsel or ¢
consultants or advisers as it deems necessargii asits duties to the company.

Compensation and Human Resources Committee

The Compensation and Human Resources Committeeigigttimes in 2006. Under its charter, the coramitt
must meet at least two times annually. The comaigteesponsibilities include:

« Evaluating the performance of the Chief Executifo®r and other executive officers in light of theals
and objectives of our executive compensation plaot generally and with respect to approved peréoce
goals;

« Either as a committee or, if directed by the botdether with the other independent directorsgmeining
and approving the compensation of the Chief Exeeudfficer and the other executive officers in tigh the
evaluation of the office’ performance

» Reviewing and approving (or recommending approfjaperquisites and other personal benefits to our
executive officers

12
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« Reviewing our executive compensation plans andrprog annually and approving or recommending to the
board new compensation plans and programs or anemdrto existing plans and programs;

« Reviewing and approving any severance or terminaroangements to be made with any executive off

Under its charter, the committee has authorityetain and terminate compensation consultants istdke
committee in carrying out its responsibilities, luding sole authority to approve the consultargg’sf and other
retention terms. In late 2005, the committee endajatson Wyatt Worldwide to advise it on mattedater to
executive compensation. The committee has adoppeticy that executive compensation consultantsikho
generally not be retained to perform other servioeshe company, and in any case should not deigwut the
express permission of the committee.

The committee is supported in its work by membéisun Compensation and Benefits Department. Senior
management’s formal role in determining executiwmpensation is limited to the responsibility of Dkief
Executive Officer to provide the committee withedfsvaluation, as well as an evaluation of thdqremance of the
other executive officers. The committee may alskseput from senior management in developing divera
compensation philosophy and decisions about spgufy components.

The committee has authority to conduct or authadrizestigations or studies of matters within thenaattee’s
scope of responsibilities, and to retain indepehdeunnsel or other consultants or advisers aseitdenecessary to
assist it in those matters. To the extent permitteepplicable law, regulation or the NYSE lististgandards, the
committee may form subcommittees and delegateetetbcommittees, or to the committee chairperson
individually, the power and authority the committssems appropriate.

Finance Committee

The Finance Committee met once in 2006. Underhigster, the committee is to meet as often as é@rdehes
necessary to carry out its duties and responsdsi)ibut no less frequently than annually. The cdttemis
responsible for:

» Reviewing our capital and debt structure and agpgper recommending the issuance of equity andrselcu
and unsecured det

* Reviewing and recommending to the board divideimtsyding changes in dividend amounts, dividend
payout goals and objective

» Reviewing earnings forecas

« Reviewing and recommending to the board investrpelities and guidelines and the use of derivative
securities to mitigate financial and foreign cuogexchange risk; ar

» Overseeing the control and management of beneiit @asets and investments and |

Policies on Business Ethics and Conduct

All of our directors, officers and employees arguieed to abide by our Code of Ethics and Busiri&asduct.
This code of ethics covers all areas of professiomaduct, including conflicts of interest, unfair unethical use of
corporate opportunities, protection of confidenitidbrmation, compliance with all applicable lawsdaregulations,
and oversight and compliance. Our Chief Executiffec€, Chief Financial Officer and Controller aaso required
to abide by the Code of Ethics for Chief Executinel Senior Financial Officers. These ethics codas the
foundation of a comprehensive program of compliamite our Guiding Behaviors — Be Accountable, E&rast,
Dignify People, Make the Right Thing Happen, PesitAttitude and Team Behavior — and all corporathcpes
and procedures to ensure that our business is ctawlathically and in strict adherence to all lamd regulations
applicable to us. Our directors, officers and emeés are not to tolerate violations of the starglaed out in our
ethics codes. Employees are responsible for reypatny violation, including situations or mattdrattmay be
considered to be unethical or a conflict of interexler the ethics codes.

The full texts of both the Code of Ethics and BasgConduct and the Code of Ethics for Chief Exeeaind
Senior Financial Officers are available under tlwéstors — Corporate Governance” section of oupsite at
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www.portlandgeneral.coror in print upon request to Portland General Elec@ompany, 121 SW Salmon Street,
Portland, Oregon 97204, Attention: Corporate SacyetAny future amendments to either of these coaled any
waiver of the Code of Ethics for Chief Executivelé@enior Financial Officers and of certain provwisi@f the Code
of Ethics and Business Conduct for directors orcesiee officers will be disclosed on our websitemiptly
following the amendment or waiver.

NYSE rules require listed company audit committieelsave procedures in place regarding the recatgntior
and treatment of complaints received regarding @iiog, internal accounting controls or auditingtr@es and
allowing for the confidential and anonymous subiis®y employees of concerns regarding questionable
accounting or auditing matters. We have such praresdin place. In addition, we have a Policy Reigard
Compliance with Securities and Exchange Commisatborney Conduct Rules that requires all of ouryave to
report to the appropriate persons at the compaiteree of any actual, potential or suspected nadteiolation of
state or federal law or breach of fiduciary dutythg company or any of our directors, officers, Eypes or agent

Certain Relationships and Related Person Transactits

PGE was a wholly-owned subsidiary of Enron Corpirfrduly 2, 1997 until April 3, 2006. In the firstayter of
2006, during the period of Enron’s ownership, thie tompanies engaged in intercompany transactionarious
areas, including taxes, insurance and the resaolgficertain employee benefit issues. On April)& PGE and
Enron entered into a separation agreement, asregqy the Oregon Public Utility Commission ordeattapproved
the distribution of new PGE common stock. The sajiam agreement provides generally for the setttéroé
intercompany amounts, the termination of interconypagreements between PGE and Enron (except ftaircer
provisions of a previously executed tax allocatgmeement), and certain indemnifications for PGEfEnron
related to Enrorsponsored employee benefit plans and liabilitiésted to taxes that may be imposed as the res
PGE’s inclusion in Enron’s consolidated tax group.

PGE and Local Union No. 125 of the InternationadtBerhood of Electrical Workers have establishéuist
that is partly funded by PGE to provide health sedfare benefits to employees and retirees and tlegiendents
and beneficiaries who are covered by the collediasgjaining agreement between PGE and the uniantriikt is
administered by a Board of Trustees composed ahsimbers, three of whom are appointed by PGE aeeé thf
whom are appointed by the union. Currently fivehaf six members of the Board of Trustees are PGilogrees,
one of whom, Joe A. McArthur, Vice President Distition, is an executive officer. Three of the fREE
employees were appointed by PGE and two were apgabby the union. All decisions of the Board of §ires mu:
be by majority vote, with the members appointecagh party jointly having one vote. By action af Board of
Trustees, the trust engaged Regence BlueCross lidkld ®f Oregon, a subsidiary of The Regence Greup,
provide health products and services. Pursuatited@greement between PGE and Local Union No. 18eof
International Brotherhood of Electrical Workers, P@ays approximately $800,000 per month, less #8arof The
Regence Groupg’consolidated gross revenues, to the trust tothardost of these services. Mark B. Ganz, a me
of our Board of Directors, is President and Chigé&utive Officer and a director of The Regence @rou

We do not have a separate written policy or prooesifor the review, approval or ratification ofrtsactions
with related persons. However, our Corporate Gameea Guidelines and our Code of Ethics and Busi@Gessiuct
address conflicts of interest and relationship®\WIGE. In its consideration of nominees for therBax Directors,
the Nominating and Corporate Governance Committaenses possible related persons transactionsrasfats
review. The Board of Directors annually reviews tekationship that each director has with PGE, Whincludes
relationships with our officers and employees, auditors and our customers. Our Code of EthicsBarginess
Conduct requires any person, including our diresttwr report any violation of the code or any ditraor matters
that may be considered to be unethical or a cdrdfinterest. Any potential conflict of interestder the code is
reviewed by the Audit Committee. Only the Audit Quittee may waive a conflict of interest, which wik
promptly disclosed to our shareholders. In itseevof director independence, the Board of Directanssidered the
related person transaction described above.
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Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation and Human ResoGoremittee during 2006 are listed in the following

table:

Director Period of Membership on the Committe:
John W. Ballantins January 1, 2006 to prese

Robert T. F. Reit April 1, 2006 to preser

Neil J. Nelsor October 26, 2006 to prese

M. Lee Peltor October 26, 2006 to prese

Robert S. Binghar January 1, 2006 to March 31, 2C
Robert G. Miller April 1, 2006 to April 21, 2001

Our Chief Executive Officer, Peggy Y. Fowler, sahan the compensation committee of The RegencepGrou
from October 9, 2005 until January 29, 2006. OnewfDirectors, Mark B. Ganz, at that time was, aadently is,
the President and Chief Executive Officer and ador of The Regence Group.

Audit Committee Report

The Audit Committee provides assistance to the @oaDirectors in fulfilling its obligations withesspect to
matters involving the accounting, auditing, finaeeporting, internal control and legal compliafigactions of the
company and its subsidiaries. Our management p@nsible for our internal controls and the finahoigorting
process, including the integrity and objectivityoafr financial statements. Our independent registeublic
accounting firm, Deloitte & Touche LLP (“Deloitte”)s responsible for performing an independent taidour
financial statements, expressing an opinion abeaonformity of the annual financial statementihwenerally
accepted accounting principles, expressing opingsi® the effectiveness of our internal contrardinancial
reporting and management’s assessment of inteon&lat over financial reporting, and reviewing aurarterly
financial statements.

The committee has met and held discussions witragement and Deloitte regarding the fair and coraplet
presentation of our financial results and the assest of our internal control over financial rejragt The
committee has discussed significant accountingcigaliwe apply in our financial statements, as aglélternative
treatments. The committee also discussed withrdarrial auditor and Deloitte the overall scope plaghs for their
respective audits.

Management represented to the committee that swsotidated financial statements were prepared in
accordance with accounting principles generallyepted in the United States of America, and the citteenhas
reviewed and discussed the consolidated finanGgsents with management and the independentesggispubli
accounting firm. The committee reviewed and disedssur policies with respect to risk assessmentiaid
management.

The committee has reviewed and discussed with Belall communications required by generally acedpt
auditing standards, including those described ate&tent on Auditing Standards No. 61, as amended
(“Communication with Audit Committees”) as adoptadthe Public Company Accounting Oversight Board in
Rule 3200T. In addition, the Audit Committee haseieed the written disclosures and the letter rdiggr
independence from Deloitte, as required by Indepeod Standards Board Standard No. 1 (“Independence
Discussions with Audit Committees”) as adoptedtsy Public Company Accounting Oversight Board in
Rule 3600T, and has discussed such information éfoitte.

Based upon the committee’s discussions with manageand Deloitte and its review of the represeoietiof
management and Deloitte’s communications to theit"Gommittee, the committee recommended to the @oér
Directors that the audited consolidated finandiafesnents be included in our Annual Report on Fb@aK for the
fiscal year ended December 31, 2006 for filing with Securities and Exchange Commission.
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The committee has appointed Deloitte as the conmigangependent public registered accounting firmfitmal
year 2007

Audit Committee

David A. Dietzler, Chair
John W. Ballantine
Maria M. Pope

Principal Accountant Fees and Services

The aggregate fees billed by Deloitte & Touche 1faP2006 and 2005 were as follows:

2006 2005
Audit Fees(1 $1,516,000 $ 852,74(5)
Audit-Related Fees(- 243,03: 141,63
Tax Fees(3 — —
All Other Fees(4 4,54¢ 24,26
Total $1,763,57 $1,018,64!

(1) For professional services rendered for the audiunfconsolidated financial statements for thedfigears
ended December 31, 2006 and 2005 and for the resfighe interim consolidated financial statements
included in quarterly reports on Form 10-Q. AudieB also include services normally provided in eation
with statutory and regulatory filings or engagenseassistance with and review of documents filetth wie
SEC, the issuance of consents and comfort letiesthe attestation engagement for the indeperdgdtitor's
report on management’s assessment of internalalanter financial reporting, as well as the indegbemt
auditor's report on the effectiveness of internal contrardinancial reporting

(2) For assurance and related services that are rdagaptated to the performance of the audit oreewof our
consolidated financial statements not reported uhledit Fees” above, including employee beneférmpl
audits, due diligence matters related to the A20H06 distribution of PGE common stock, attest sewithat
are not required by statute or regulation, and aibatsons concerning financial accounting and répgr
standards

(3) For professional tax services, including consultingl review of tax return

(4) For all other products and services not includetthénabove three categories, including referenodymts
related to income taxes and financial accountingera

(5) Includes adjustment to the amount previously regubtd reflect the actual amount bille

Pre-Approval Policy for Independent Auditor Services

The Audit Committee must separately pre-approvestigagement of the independent registered public
accounting firm to audit our consolidated finanattements. Prior to the engagement, the Auditr@itiee
reviews and approves a list of services, includistimated fees, expected to be rendered duriny¢aatby the
independent registered public accounting firm.

In addition, pursuant to a pre-approval policy addy the Audit Committee, the committee requpes
approval of all audit and permissible non-audivims provided by the company’s independent auslifbihe term
of pre-approval is twelve months, unless the A@ditnmittee specifically provides for a different jpelr A detailed
written description of the specific audit, auditated, tax and other services that have been greapd, including
specific monetary limits, is required. The Auditr@mittee may also pre-approve particular servicesfaas on a
case-by-case basis. Management and the indepesmaiditdrs are required to report at least quarterthe Audit
Committee regarding the actual services, and fagsfpr such services, compared to the servicederwlthat were
pre-approved in accordance with this policy.

All audit and permissible non-audit services preddy the independent auditors during 2006 and 23608
pre-approved by the Audit Committee.
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Proposal 1: Election of Directors

The Board of Directors

All of our directors are elected annually by shatdhrs. Directors hold office until their successare elected
and qualified, or until their earlier death, resijan or removal. Our Amended and Restated Bylawsige that the
Board of Directors may determine the size of tharBpwhich the Board has currently set at 10 damesct

The board has nominated all of the current director election as directors. They are: John W.ddihe,
Rodney L. Brown, Jr., David A. Dietzler, Peggy Yavider, Mark B. Ganz, Corbin A. McNeill, Jr., Neil Nelson,
M. Lee Pelton, Maria M. Pope, and Robert T. F. R€&lus slate of nominees satisfies the NYSE lisstandards fc
board composition and majority director indepen@ei8ee the section above entitled “Corporate Gevem —
Director Independence” for further details regagditirector independence.

Mr. Nelson, who was first appointed to the boar@®tober 2006, was recommended to the Nominatidg an
Corporate Governance Committee for consideraticmlasard member by our CEO. Mr. Brown, who wag firs
appointed to the board in February 2007, was recemaied to the Nominating and Corporate Governance
Committee by a third-party search firm.

All of the nominees have agreed to serve if eledfeghy director is unable to stand for electitg board may
reduce the number of directors or designate a isutestin that case, shares represented by prowlebe voted for
substitute director. We do not expect that any meaiwill be unavailable or unwilling to serve.

Director Nominees
John W. Ballantine, age 61, director since February 2004

Mr. Ballantine has been an active, self-employédape investor since 1998, when he retired fronstir
Chicago NBD Corporation where he had most recesgtyed as Executive Vice President and Chief Risk
Management Officer. During his 28-year career Witlst Chicago, Mr. Ballantine was responsible for
International Banking operations, New York openasioLatin American Banking, Corporate Planning,

US Financial Institutions business and a varietiragt operations. Mr. Ballantine also serves anltbards of
directors of DWS Funds, Healthways, Inc., and StatkCapital Investments.

Mr. Ballantine is Chairman of the Finance Commité@el a member of the Audit Committee and
Compensation and Human Resources Committee.

Rodney L. Brown, Jr., age 50, director since February 2007

Mr. Brown is Managing Partner with Cascadia Law @r®LLC, a Seattle, Washington law firm he
founded in 1996, which specializes in environmelatal in the Pacific Northwest. From 1992 to 1996,
Mr. Brown was a Managing Partner at the Seattlie®ff Morrison & Foerster, LLP, a large internatid law
firm.

Mr. Brown is a member of the Nominating and Corp@@overnance Committee.
David A. Dietzler , age 63, director since January 2006

Mr. Dietzler has been a certified public accounfannearly 37 years and retired as a partner d¥fiGP
LLP, a public accounting firm, in 2005. During Hést 10 years with KPMG LLP he served in both
administrative and client service roles, which irdgld serving on the firm’s Board of Directors, urdihg
Governance, Nominating and Board Process and Bi@ueommittees, and was the Pacific Northwestrpsart
in charge of the Audit Practice for KPMG's officesAnchorage, Boise, Billings, Portland, Salt Lagi¢y, and
Seattle, as well as the Managing Partner of thddpal office.

Mr. Dietzler is Chairman of the Audit Committee.
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Peggy Y. Fowler, age 55, director since August 1998

Ms. Fowler has served as Chief Executive Officet Bresident of the company since April 2000, and wa
Chair of the board from May 2001 until January 208BHde served as President of the company from w888
2000. She served as Chief Operating Officer of P& ibution Operations from 1996 until 1998. Pasly,
she served in various positions with the compamgiuding Senior Vice President Customer Service and
Delivery and Vice President Power Production andgBu She also serves on the board of directoihef
Regence Group.

From March 1999 until June 2003, Ms. Fowler seragdresident of Portland General Holdings, Inc. (an
Enron affiliate) which filed for bankruptcy protém in June 2003. The bankruptcy case was dismisgdhde
bankruptcy court in October 2005.

Mark B. Ganz , age 46, director since January 2006

Mr. Ganz has served as President and Chief ExexQtficer of The Regence Group, a parent corparatio
of various companies offering health, life and diBgy products and services under the BlueCrosbs an
BlueShield trademarks, since April 2004. Prior tddng his current position, Mr. Ganz served assiient anc
Chief Operating Officer of The Regence Group frdd@2to 2004 and President of Regence BlueCross
BlueShield of Oregon from 2001 to 2003. He was &elice President, Chief Legal & Compliance Offigarc
Corporate Secretary of the Regence Group from 192601. Mr. Ganz also serves on the board of direof
The Regence Group.

Mr. Ganz is a member of the Finance Committee.
Corbin A. McNeill, Jr ., age 67, director since February 2004

Mr. McNeill served as Chairman and co-CEO of ExeBmrporation, which was formed in October 2000
by the merger of PECO Energy Company and Uniconp@ation until his retirement in 2002. Prior to the
merger, he was Chairman, President and CEO of PE@{gy. He serves on the boards of directors oa@mnt
Power Generation, Associated Electric & Gas Instegbervices Limited, Owens-lllinois Corporationdan
Silver Spring Networks.

Mr. McNeill is Chairman of our Board of DirectoracChairman of the Nominating and Corporate
Governance Committee.

Neil J. Nelson, age 48, director since October 2006

Mr. Nelson has served as President and Chief ExecOffficer of Siltronic Corporation since July 200
He previously served as Vice President of OperatafrSiltronic from 2000 to 2003. From 1987 to 2006
served in various positions with Mitsubishi SilicAmerica. Mr. Nelson also serves on the boardsrettbrs
of Siltronic Corp.

Mr. Nelson is a member of the Compensation and HuResources Committee.
M. Lee Pelton, age 56, director since January 2006

Dr. Pelton has served as President of Willamettiwéssity since July 1999. From 1991 until 1998 wees
Dean of Dartmouth College. Prior to 1991, he hakliity and administrative posts at Colgate Uniwgrsind
Harvard University. Dr. Pelton also serves on tbarl of directors of PLATO Learning, Inc.

Dr. Pelton is a member of the Compensation and HuResources Committee and the Nominating and
Corporate Governance Committee.

Maria M. Pope , age 42, director since January 2006

Ms. Pope has served as Vice President and Genaradér, Wood Products Division of Pope & Talbot,
Inc., a pulp and wood products company, since Déeer?003. She served as Vice President, Chief Eiakn
Officer and Secretary from 1999 to 2003, and arimt Chief Financial Officer from June 2006 to Dentxer
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2006, and has held various financial positionsesjoming the company in 1995. Ms. Pope also seovethe
board of directors of Premera Blue Cross, a noiitpioflependent regional health plan.

Ms. Pope is a member of the Audit Committee and-ihance Committee.
Robert T. F. Reid, age 58, director since January 2006

Mr. Reid has served as Chair and Corporate Diraxft8ritish Columbia Transmission Corp. since 1999.
Mr. Reid also served as president of Duke Ener@gsadian operations from 2002 to 2003. He served as
Executive Vice President and Chief Operating OffizieWestcoast Energy from 2001 until its acquisitof
Duke Energy in 2002. Prior to his appointment astatast’'s Chief Operating Officer in 2001, Mr. Raeld
senior executive positions in both the naturaligdastry and in government service, including Unias Ltd.,
Westcoast Energy International, Pan-Alberta Gastlttits Pipe Lines, and the Independent Petroleum
Association of Canada. He also serves as a dire€treystone Capital Management Inc. and VictBidak
Capital.

Mr. Reid is Chairman of the Compensation and HuReasources Committee.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOE “ FOR " EACH NOMINEE FOR
ELECTION TO THE BOARD OF DIRECTORS

Proposal 2: Ratification of the Appointment of
Independent Registered Public Accounting Firm

The Audit Committee has appointed Deloitte & Touth® (“Deloitte”) as the independent registered [pub
accounting firm to audit the consolidated finansi@tements of PGE and its subsidiaries for ttoafigear ending
December 31, 2007, and to audit the effectivenésgarnal control over financial reporting and ragement’s
assessment of internal control over financial répgr as of December 31, 2007.

The Audit Committee carefully considered the firmglgalifications as an independent registered public
accounting firm. This included a review of the diiedtions of the engagement team, the quality mdmrocedures
the firm has established, the issues raised byntvet recent quality control review, the coordinatad the firm’'s
efforts with our internal audit department and@putation for integrity and competence in thedsebf accounting
and auditing. The Audit Committexteview also included matters required to be cmmed under the Securities ¢
Exchange Commission’s rules on auditor independéanckiding the nature and extent of non-audit sex; to
ensure that the provision of those services willimpair the independence of the auditors. The AGdimmittee
expressed its satisfaction with Deloitte in altlodése respects.

Under current law, rules, regulations, and its wrathe Audit Committee is directly responsible tloe
selection, appointment, compensation, and oversigthite companys independent registered public accounting
and is not required to submit this appointment wote of the shareholders. The Board of Directoosyever,
considers the appointment of the independent ergidtpublic accounting firm to be an important evatf
shareholder concern and is submitting the appointmiDeloitte for ratification by the shareholdasa matter of
good corporate practice. One or more representativ®eloitte are expected to be present at theanmmeeting an
will have an opportunity to make a statement asgoad to appropriate questions from shareholderthd event
that our shareholders fail to ratify the appointtérwill be considered as a direction to the Audommittee to
consider the appointment of a different firm. Eviethe appointment is ratified, the Audit Committieeits discretio
may select a different independent registered pwacounting firm at any time during the year détermines that
such a change would be in the best interests afdh®wany and its shareholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOE “ FOR " THE RATIFICATION
OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM.
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Proposal 3: Approval of Portland General Electric ®mpany
2007 Employee Stock Purchase Plan

Introduction

The Board of Directors, on the recommendation ef@lompensation and Human Resources Committee, has
unanimously adopted the Portland General Electoim@any 2007 Employee Stock Purchase Plan, or ESPigct
to the approval of the shareholders at the 200da@meeting. The ESPP is intended to qualify a%&arployee
stock purchase plan” under Section 423 of the traleRevenue Code of 1986, as amended, which wetmeées the
Code. The ESPP permits all employees of PGE angradged subsidiaries whose customary employmeatlesast
20 hours per week to buy shares of PGE common stwoligh regular payroll deductions of up to 10%hafir bas:
pay. The Board of Directors believes that the adlity of the ESPP will help us attract and ret&ilented
employees and provide an additional incentive mtrifoute to company performance.

Certain provisions of the ESPP are summarized heltv complete text of the ESPP is attached toptuzy
statement as Appendix B, and the following desimipbf the ESPP is qualified in its entirety byeesnce to
Appendix B.

Summary of the Employee Stock Purchase Plan

Shares Reserved for the ESPPhere are 625,000 shares of PGE common stockvesséor issuance under |
ESPP. In the event of a stock dividend, stock spitnbination of shares, recapitalization or ottfenge in the
outstanding common stock, the Board of Directolsmwake appropriate adjustments to the number afesh
reserved for the ESPP and other share amountsrieirf the ESPP.

Eligibility. Except as described below, any employee of PGEparticipating subsidiary whose customary
employment is at least 20 hours per week is ekgiblpurchase shares under the plan. Participatibgidiaries are
those designated by the Compensation and HumaruResoCommittee. An employee may not continue to
participate in the ESPP if, after a purchase ofesyahe employee would own or be deemed to owsk giossessin
5% or more of the total combined voting power dueaof all classes of stock of PGE or any parersutrsidiary.

Restrictions on PurchasesNo employee will be entitled to purchase morenth®00 shares of PGE common
stock per year under the ESPP, or to purchase thane$25,000 worth (based on the fair market vatube date of
purchase) per year of shares under the ESPP aofiaalf similar plans (of which, at this time, theare none).

Offering Periods and Offering PriceEach year during the term of the ESPP therebailtwo six-month
offering periods, during which eligible employee#l Wwave the right to purchase shares of PGE comstock at a
price per share equal to 95% of the fair marketiwalf the stock on the purchase date. The offerérgpds will run
from January 1 through June 30th and from Julydutph December 31st, with the first offering persmtheduled t
begin on July 1, 2007. The purchase date for efiehimy period will be the last trading day of tbiering period.
For purposes of the ESPP, the fair market valuesifare of PGE common stock for any given datebegilihe
closing price of the common stock for that dateeg®rted by the New York Stock Exchange or, if R@@Eimon
stock is not reported on the New York Stock Exclearige reported value of the common stock as dpddify the
Compensation and Human Resources Committee.

Payroll Deductions. Payment for purchases of shares under the ESBPomumade through payroll
deductions. The amount deducted from each payainesk be a whole percentage of at least 1% and me than
10% of the participant’s regular straight time grearnings.

Amendment and Termination of Participation in tH&PP. Generally, an employee’s election to participate
will automatically renew for each subsequent offgrperiod until cancelled by the employee. A pgtiat may,
however, amend a payroll deduction authorizatiporfce during any offering period to decrease theunt of
payroll deductions, and (ii) effective for the fiaycheck of a new offering period to either ir@e or decrease the
amount of payroll deductions. An employee’s papttion in the ESPP is terminated by written notioen the
employee or by the termination of the participaetisployment for any reason.
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Amendment and Termination of ESPPhe Board of Directors may amend the ESPP inaayall respects,
except that shareholder approval is required teease the number of shares reserved for the ES@eptefor
adjustments described above under “— Shares Raktowvéhe ESPP”) or to decrease the purchase pfiskares
offered under the ESPP. The Board of Directors alsg terminate the ESPP at any time. The ESPP will
automatically terminate when all of the sharesmeskfor purposes of the ESPP have been purchased.

Transferability. The right to purchase shares under the ESPR tsamsferable, and during a participant’s
lifetime may only be exercised by the participdsppon the death of a participant, any shares helthfo
participant’'s account will be transferred in thédwing order of priority: to the beneficiary or beficiaries
designated by the participant in writing to the @amy; to the persons identified by the participathe beneficiary
or beneficiaries of life insurance proceeds untergroup term life insurance policy maintained iy tompany;
and to the persons entitled to receive the shardsrithe laws of the participant’s state of domicil

Administration of the ESPPThe ESPP will be administered by the CompensatimhHuman Resources
Committee. The committee may, however, delegateesmmall of its duties and authority with respextiie ESPP 1
one or more of our employees. In all cases, thePESIP be required to be administered in such ameams to
comply with applicable requirements of Rule 16bf3he Exchange Act and Section 423 of the Code.

Oregon Public Utility Commission Approval

In order to issue shares under the ESPP, we mtaihapproval from the Oregon Public Utility Comsi@n,
or OPUC. We have filed an application for OPUC appt and expect a decision in time to begin th& fiffering
period as scheduled on July 1, 2007.

United States Federal Income Tax Consequences

The following is a summary of the federal income ¢ansequences to the company and employees patiig
in the ESPP. State, local and foreign tax consezpsemay differ.

The ESPP is intended to qualify as an “employeeksporchase plan” under Section 423 of the Codeledn
Section 423, employees will not realize taxabl®@ime when they are granted a purchase right undeg 8PP or
when they complete their purchase of shares, peovile purchase occurs while they are employedtbmithree
months after termination of employment. If the eoygle does not dispose of the stock within two ya#tes the
date of grant or within one year after the datpwthase, any gain or loss that may be realizeti®@nltimate sale
will be treated as long-term capital gain or Iddewever, if the purchase price of the stock whegquaed is less
than 100% of the then fair market value, upon tispasition of the stock by the employee, includindisposition
after the two-year and one-year periods referreabtuve, or the death of the employee while holdiegstock, the
employee will recognize compensation taxable amargl income in an amount equal to the discouthatime of
the acquisition or, if less, the excess of thelsgoealue at the time of the disposition or deatkrahe original
purchase price. The amount of ordinary income reizegl by the employee will decrease the capital gaincreas
the capital loss recognized by the employee osafe of the stock. The employer is not allowed dudéon for the
compensation. If the stock is disposed of withia tlvo-year or one-year periods, the difference betwthe market
value of such stock at the time of purchase angbtinehase price will be treated as income taxabthd employee
at ordinary income rates in the year in which ttepdsition occurs, and the employer will be entitle a deduction
from income in the same amount in that year. Thewarnhof ordinary income recognized by the emplayethese
circumstances will decrease the capital gain aeiase the capital loss recognized by the emplogebesale of th
stock.
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New Plan Benefits

The benefits to be received by our employees utideESPP, or which would have been distributabténdu
2006 had the ESPP been in effect, are not detebteitecause the benefits depend on the amountwéfu
purchases by participants and the market pricesio€ommon stock.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOE “ FOR " THE APPROVAL OF
THE PORTLAND GENERAL ELECTRIC COMPANY 2007 EMPLOYEEBTOCK PURCHASE PLAN.

Equity Compensation Plans

The following table provides information as of Ded®er 31, 2006, for the Portland General Electrion@any
2006 Stock Incentive Plan, which is the only congagion plan currently maintained by the companyeunehich
equity securities may be issued. The 2006 Stoodritive Plan was approved by Enron Corp., the coyipaole
shareholder at the time it was adopted.

Number of securities
remaining available
for future issuance

Weighted-average under equity
Number of securities tc exercise price of compensation plans
be issued upon exercis outstanding (excluding securities
of outstanding options options, warrants reflected in
warrants and rights and rights column (a))
Plan Category @ (b) (©
Equity Compensation Plans approved by security
holders 228,48(1) N/A 4,454,241(2)
Equity Compensation Plans not approved by security
holders N/A N/A N/A
Total 228,487(1) N/A 4,454,24(2)

(1) Represents outstanding restricted stock units elatied dividend equivalent rights issued under20@6 Stoc
Incentive Plan, and assumes maximum payout foopadnce shares. Shares issued pursuant to the 2006
Stock Incentive Plan do not have an exercise @nekare issued when award criteria are satisfied."Son-
Employee Director Compensation — Restricted Stonk Grants”above for further information regarding
2006 Stock Incentive Pla

(2) Represents shares remaining available for issuamter the 2006 Stock Incentive Pl

Compensation and Human Resources Committee Report

The Compensation and Human Resources Committée &dard of Directors has reviewed and discussed th
following Compensation Discussion and Analysis withnagement and, based on that review and disciiss®
committee recommended to the Board of DirectorstttmCompensation Discussion and Analysis be deadun
this proxy statement.

Compensation and Human Resources Committee
Robert T. F. Reid, Chair

John W. Ballantine

Neil J. Nelsor

M. Lee Pelton
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Compensation Discussion and Analysis

Background

On April 3, 2006, PGE separated from its formerepacompany, Enron Corp., when all of the PGE commo
stock owned by Enron was cancelled and sharesvoP@E common stock were issued. Our independenaoe fr
Enron created both the need and an opportunitgeealuate our executive compensation program. Duhe
period of Enron’s ownership, executive compensatiecisions were made by Enron and the compensatitre
Chief Executive Officer, Chief Financial Officeréthree most highly compensated officers other tharChief
Executive Officer and Chief Financial Officer, whee collectively referred to as the “named exeeutifficers,”
had fallen significantly below the median level fbe company’s industry peers. Following the stigskiance,
executive compensation became the responsibilipuofCompensation and Human Resources Committeehan
committee determined that adjustments were neededsure that compensation opportunities remaihed a
competitive levels. In addition, the availabilitfymublicly traded common stock allowed us to introd new equity-
based forms of compensation to further align o@cekives’ interests with our shareholders’ intesestd company
performance.

Executive Compensation Philosophy

The Compensation and Human Resources Committea Iblegarocess of setting 2006 executive compens
by reviewing and adjusting the design of our conspéion policies. Based on market research and agwiavided
by the committee’s compensation consultant, WaWgatt Worldwide, as well as input from senior masagnt,
the committee adopted a compensation philosopHy tivé following elements:

A definition of the objectives of our executive coamsation progran

« A definition of the components of compensation ardkscription of the roles of those components;
« A definition of appropriate market reference pail

Each of these elements of our compensation progral®scribed below.

Objectives of the Compensation Program. The objectives of our executive compensation ganogare to
compensate executives in a way that advances tredts of shareholders while ensuring that wehble to attract
and retain highly qualified executives. We attetopdvance these objectives by designing a proginaim

« |s competitive within the electric utility industand with organizations with which we compete for
employees

« Encourages and rewards behaviors that contributestachievement of financial, customer and opamnati
goals; anc

» Reinforces our commitment to creating a work emnvinent that promotes respect, teamwork and individua
growth opportunities

Components of Executive Compensation.Our standard executive compensation program diesluhe
following components:

» Base salaries

« Annual cash incentive awarc

« Long-term incentive awards; ar

 Certain other benefits, including retirement besefiealth and welfare benefits and perquis

Each of these components is intended to form gaxtpay package that is competitive, thereby enghlis to
attract and retain qualified executives. Annuahdasentive awards and long-term incentive awatsis provide
incentives that further align executives’ interesith shareholder interests and advance the compgogls.
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In addition to these standard compensation comgsnenexceptional circumstances the committee make
discretionary cash bonus awards to executive affiereward extraordinary effort and performansegarticular
project.

We do not have employment agreements with any o€orent executives. Base salaries, annual casimiive
awards and long-term incentive awards are estaulisinnually, while other elements of compensatierganerally
paid pursuant to established compensation planpalies.

Market Reference Points. The committee has determined that in order torensompetitive pay packages,
regular compensation opportunities for senior etiees, composed of base salary, annual cash iveeatvards an
long-term incentive awards, should generally beratear the 50th percentile of relevant marketregfee points.
Actual compensation may vary, however, dependinguwrfinancial performance, an executive’s indidtiu
performance and considerations of internal paytgqui

For purposes of identifying the relevant markeerefce points, we relied on survey data as well stsdy of
the compensation practices of a peer group otyutibmpanies.

The committee identified our peer group using tWing criteria:

« Business Mi— e.g.the peer company should be a vertically integratéity with minimal non-regulated
business activities with a comparable energy geioaraix.

» Market Capitalizatior— e.g.the peer company should be in the small to midraage (between $1 and
$5 billion), with an ability to attract key instiional utility investors while maintaining a retéilvestor base

« Customer Mix — e.gthe peer company should have a balanced retailmenial and industrial mix, and
balanced growth expectatiot

« Regulatory Environmer— e.g.,the peer company should have a comparable alloatadhron equity

 Capital Structure — e.gthe peer company should have, on average, investgnate ratings and moderate
leverage

» Corporate Governance/Management — dltge,peer company should have adequate board olreesid a
stable management tea

Based on these criteria, a peer group consistiigeofollowing 15 companies was proposed by Watyatt
and approved by the Compensation and Human ResoGaramittee:

« Alliant Energy Corporatiol
 Avista Corp.

« Black Hills Corporatior
 Cleco Corporatiol

e DPL Inc.

« Great Plains Energy In

* Idacorp, Inc

¢ OGE Energy Corg

» PacifiCorp

« Pinnacle West Capital Corporati
* Puget Energy, Inc

* Sierra Pacific Resourct

« Unisource Energy Corporatic
¢ Westar Energy Inc

» Wisconsin Energy Corporatic

Relying on the survey data and information aboetgber group, the committee reviewed each executive
officer’s base salary and long- and short-termrtive award opportunities. The committee then madember of
changes to our executive compensation practicepragtams in order to bring them closer in linehvitlie market.
One of the key changes was the adoption of a leng-incentive plan, which allows for the use ofiggbased
incentive awards. With the introduction of longraeincentives, other elements of compensation wariewed and
adjusted where appropriate. Base salaries foraheed executive officers were generally adjustedangywvhile
annual cash incentive award opportunities (as eem¢age of base salary) were adjusted upward icase an



downward in several other cases, since they ncelongd to compensate for below-market salariedfathck
of
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long-term incentives. Rather than bring compensatjgportunities immediately to market levels in gorases the
committee approved more gradual compensation ad@rgs.

These decisions, as well as information about theracompensation programs, are described in grdatail
below.

Compensation Elements

Base Salaries. Each executive officer's base salary is set aliywbg the committee. In 2006, the committee
began the process of setting salaries by reviewitigstry compensation levels for each executivetipos This
review was based on industry surveys and a rep@@@b salaries within our peer group prepared atadh Wyatt
The peer group analysis provided information ret¢vta the salaries of more highly paid executiviicefs, while
the industry surveys supplied more exhaustive aitoréd information regarding salaries based oargety of
executive officer functions. After discussions witle CEO, the committee assigned each of our offiean
appropriate salary range based on the officeres within the company. Salaries were then set by timemittee at
slightly below the median of the market for eachhaf salary ranges. Notwithstanding its view tlahpensation
should be targeted for the median of the marketctimmittee considered this salary level to be @mpate in light
of our status as a newly publicly traded compard/the committee’s decision to take a gradual approa
necessary compensation adjustments.

These actions resulted in a significant increasdsnFowler’s base salary, from $392,004 to $618,00
representing an increase from below the 25th péteda the 38th percentile of the relevant marlSstlaries for the
other named executive officers were also adjuspeehud, with increases ranging from 6% to 31% otaergrior
yeal's base pay, resulting in base pay ranging fron2@té to the 44th percentile of the relevant market

Annual Cash Incentive Awards. Annual cash incentive awards for our executifcefs are determined
pursuant to the Portland General Electric Compd®62Annual Cash Incentive Master Plan, which werref as
the ACI Plan. The purpose of the ACI Plan is tove short-term incentives and rewards to employeethe
achievement of individual, department and corpogatgs. Employees who have a direct, significaut measurabl
impact on the attainment of our goals, as deterdhinyethe Compensation and Human Resources Comr(fittee
officers) and the CEO (for non-officers), are ddigito participate in the ACI Plan. The plan itsidies not specify
particular performance goals, but instead perrhigscommittee to exercise its discretion each yeatructuring an
annual award program, which we refer to as the prégram.

In our view, the use of annual cash incentive agardates a direct link between executive compemsand
both individual and company-wide performance, dreldommittee structured its 2006 ACI program faea@iives
in light of this understanding. For 2006, the inmpéntation of the ACI program for executive officérgolved the
following five steps by the Compensation and HuRasources Committee:

* In March of 2006

(1) Setting a company performance goal;

(2) Setting individual performance goals; and

(3) Creating a formula for calculating bonuses Has®company and individual performance; and
« In January and February of 20(

(4) Determining company performance relative todbmpany performance goal; and

(5) Determining individual performance relativeindividual performance goals.
The committee’s decisions and reasoning in eathase areas are described below.

Company Performance GoalConsistent with past practice, the committeerdsiteed that bonus opportunities
under the 2006 ACI program would be a function effincome relative to budgeted net income, subgect
adjustment by the committee in its discretion tocamt for unusual, norecurring events which the company car
reasonably be expected to control. If adjustedrmeavere less than 80% of budgeted income, howaeeawards
would be payable under the program. Our budgetethoeme for 2006 was $84.8 million. We regard
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adjusted net income as an appropriate companympeafice measure because it aligns the interestausdgement
with the interests of our shareholders.

Individual Performance Goals.Individual “scorecards” identifying specific perfnance goals for each officer
were approved by the committee following discussiaith the CEO. These scorecards, as well as smateéor all
other participants in the 2006 ACI program, wergwviel from a corporate scorecard identifying compeaide
objectives for the year. Each scorecard contaimsnaber of separate performance goals. The achieverisome
of these goals can be measured objectively, wiiilers require some degree of subjective judgmemtdgasure.
Most of the 2006 ACI program performance goalsifath seven categories. These seven categoriesdegstoped
by the management team for use in the 2003 ACIrarogand have been regularly reviewed and updated by
management since then. Some of the categoriesseteted because they represent the interests &egu
stakeholders: our customers, investors, employsesthe community. Others were chosen becausedpegsent
business objectives that are fundamental to a malldtility. These seven categories, and the pmationale for
selecting them, are described below.

High Customer Value:Increasing customers’ experience of value recefien PGE.
» Represents the interests of our custon

Strong Financial Performance:Achieving a return on equity that is at or abthvat achieved by a group
of vertically integrated utilities with similar oping characteristics, service territory enviromingnd business
risks.

» Represents the interests of our invest

Reliable, Reasonably Priced Supplypeveloping and maintaining an energy resourcéqdar with cost-
effective resources that provide a reliable sublglectricity to customers at prices that are ighér than
necessary and as stable and predictable as possible

* Represents a key determinant of success in a &iytintegrated utility, and the dominant deterrminaf
price, which is of paramount importance to our owsdrs.

Sustained Operational Excellencévaintaining high performance levels in safetyweo quality,
reliability, customer service, regulatory and eamimental stewardship, and improving performancergfigs
cost effective to do so.

» Summarizes the key components of operational sadnean electric utility

Engaged Valued WorkforceFostering our employees’ best efforts and tajdotsising on improving
employee unity, work-life satisfaction, performarazel accountability.

» Represents the interests of our employ

» Furthers one of the key objectives of our compeosgtrogram — reinforcing our commitment to
creating a positive work environme

Active Corporate Responsibility’/Acting in a manner true to our values, whicheefithe values of our
customers and the communities we serve.

» Represents the interests of the general publicjsaadtrucial determinant of success in a regulated
business

Economic Strength:Exerting a positive influence on the long-termemamic strength of our service
territory.

* Represents the interests of the communities weesaTd a key determinant of success in a busiregss ti
to the economic strength of the communities it es!

Because one of the functions of scorecard goaleruhé ACI Program is to identify tasks that papgnts in
the program should be working to accomplish, ingkeg with long-standing company policy, from tingetime
officers and other employees may make approprizeges to their scorecard goals in light of chaggin

26




Table of Contents

circumstances. In 2006 four of the five named etteewfficers made such changes to their scorecatus general
categories, however, as well as the overarchingsgodhe officers’ scorecards, remained the same.

Bonus Formula. The committee considered the input of Watson Wpadetermining an appropriate formula
for payouts under the 2006 ACI program. The resal a formula under which target bonuses were ptigiti by ar
“individual performance multiplier” ranging fromtd 1.5 (based on a rating from 1 to 5 assignedh efficer in
light of performance relative to the officer’s seocard goals) and a “funding percentage” rangingnfi®% to 133%
(based on adjusted net income results). Poterdigyts under the formula ranged from 0 to 200%acheexecutivi
officer’s target bonus, where target bonuses femtaimed executive officers were set from 45% to ¢5¥%ase
salary, depending on each officer’s role in the pany. This bonus formula is described in detathim section
below entitled “Executive Compensation — 2006 GsaftPlan-Based Awards.” The target bonuses wettgeat
median or slightly above the median of the competiteference point for each executive officer.

Determination of Company Performancdn late January 2007, the committee met to daetermwhether any
adjustments should be made to annual net incomguigoses of calculating bonuses under the 2006RxQgram.
Company net income for 2006 was $71.3 million, ethildgeted net income was $84.8 million. After cititsy
with senior management, the committee decided kerhao adjustments to actual net income for purpadge
calculating awards under the 2006 ACI Program. fiflseadjustment relates to a law passed in 2008hbyOregon
legislature, which adjusts the way that we ando@regon investor-owned electric and gas utilitesover income
tax expense from customers through revenues fiityervices. The law, commonly referred to asg@ore Senate
Bill 408 (SB 408), attempts to more closely matetome tax amounts forecasted to be collected iermass with
the amount of income taxes paid to governmentéienby investor-owned utilities or their consaltdd group.
Effective with the April 3, 2006 issuance of PGHErroon stock, we are no longer a subsidiary of Emrmhwe file
our own consolidated tax returns and remit paymeinestly to taxing authorities. However, in Ap2iD06, we paid
$17 million to Enron for taxes payable for thetfigsiarter of 2006, when we were still included mr@&h’s
consolidated group for filing federal and stateoime tax returns. Under rules adopted by the Or&ydnlic Utility
Commission, or OPUC, we will likely be requiredredund to customers the majority of that amount other
adjustment relates to the decision of the OPU4alldw a portion of our debt expense from beinguded in
utility rates, on the grounds that the expenséghdr due to the effects of Enron’s ownership ef tompany. The
committee determined that because both of thesesitesult from Enron’s ownership of the compantheathan
the actions of the company, it would be fair andsistent with the aims of the 2006 ACI Programdjust for their
effects on net income. Accordingly, net income \waseased to adjust for both of these items. Witlloese
adjustments, bonuses under the ACI program woulé had a funding percentage of 60.2%. With themclifog
percentage was 97.6%.

Determination of Individual PerformanceThe final step in the bonus-setting process wast@rmination of
the performance of individual executive officerkatize to their scorecard goals and the assignmean overall
performance rating in light of those results. Thenmittee began by reviewing summaries of scoreasdlts, the
CEO'’s self-evaluation and the CEO’s recommendetbpeance ratings for all other officers. After hiegr
Ms. Fowler’s presentation to the board regardimtividual officers’ goals and accomplishments anctimg with
the other independent directors in executive sedsidliscuss the CEO’s performance, the commitéterchined
overall performance ratings for all executive daffis. Because there were no weightings assignearticydar
scorecard goals, determining performance ratingsired some element of subjective judgment by trarittee.

For 2006, individual performance ratings for thenea executive officers ranged from 4 to 5, resgltim
payouts from 122% to 146% of target bonuses, afigrsting for company performance. The resultseaed in
2006 relative to the goals established for the comgpvere generally considered strong, particulisrtyne area of
high customer value and service reliability. Thenpany’s large customers ranked PGE 7th out of fifieg in
overall satisfaction with electric services, in thp quartile for overall customer satisfaction agoesidential
customers, and in the top decile among small amsizied businesses. While the average duratioargfce
outages was greater than targeted due to the ityt@fishe winter’'s storms, the actual frequencyafages was
better than target as was the quality of powewdedid to customers.
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The company'’s financial results and generatingtpdaailability were both negatively affected by thagthy
unplanned outage at the company’s Boardman coat.ple company’s 2006 financial results were aldeersely
affected by the impacts of SB 408 (discussed above)

In establishing payments to the executive groupeutite 2006 ACI program, the committee also todie b a
number of accomplishments for the year, includthg:company’s smooth transition from a wholly-owadon
subsidiary to becoming an independent, publiclgéchcompany; the significant progress on the coottm of the
400 MegaWatt Port Westward natural gas-fired plpragress on the 25,000-acre Biglow Canyon Windiri-ar
including the acquisition of 76 turbines for phase construction; and the success of the compamyier supply
group. The group successfully replaced the elattratortfall arising from the protracted Boardmganeration
plant outage, thereby maintaining service to ostamers and greatly reducing the financial impét¢he outage on
our shareholders. The committee also considereddimpany’s impressive response to an early wirtensthat
was the largest since 1995. Overall, the comméteeluded that the management team had respondetpily anc
effectively to a variety of challenging issues,giig the company on a solid foundation for 2007.

Long-Term Incentive Awards and Service-Based Stockwards. The company adopted the Portland
General Electric Company 2006 Stock Incentive Bladanuary 25, 2006. The plan has an effectiveafate
March 31, 2006. Under the 2006 Stock Incentive Rlae Compensation and Human Resources Committee is
authorized to grant a variety of equity-based aw#odlirectors, officers and key employees. Therodtae has
discretion to determine the amount and type of dsjaup to certain maximum amounts set forth inpthe.

To determine the appropriate form of lofegm compensation to award under the 2006 Stoantine Plan, th
committee relied primarily on a study of long-teimaentive awards granted by our peer companiegrAft
considering input from the CEO, the committee utiety decided to make two types of restricted stouk grants
to the executive officers: restricted stock unithvperformance-based vesting conditions, whiclr&fer to as
performance shares, and restricted stock unitstwitbbased vesting conditions, which we refer to as tiestricter
shares. Grants of performance shares were also tm&Jeother key employees and grants of timeiotstt shares
were made to 137 other key employees. The dateeafrants was July 13, 2006, the date of the ngeatinvhich
the committee approved the awards. The meetingselasduled to permit sufficient time to pass follogvthe
distribution of PGE common stock in April to alldhe price of the stock to stabilize.

The purpose of the awards of performance sharesona®vide incentives to contribute to long-terampany
performance in key areas by linking compensaticthécachievement of objective benchmarks in thosasaover a
three-year performance period. The benchmarks ohfosehe 2006 awards were customer satisfactiehintome;
electric service power quality; reliability; andrggation plant availability. The committee is resgible for
determining the number of performance shares tibvest at the conclusion of the performance peribhe
benchmarks are objective, although the committeeqgaired under the 2006 Stock Incentive Plan josador
unusual, non-recurring events. Once the achieveofeéhe benchmarks has been established, the coeendibes
not have discretion to adjust amounts payable utideawards. We expect that performance shareshvitle-year
vesting cycles will be awarded annually, although performance goals and amounts payable undemtarls may
vary from year to year. The expectation is thas¢éhawards will generally be made in the first geraof the year at
regularly scheduled meetings of the Compensatidn-iman Resources Committee.

The time restricted shares for the executive offiseere intended to be one-time awards. The purpbtie
awards was to bring their compensation opportwsiitleser to the market median in terms of ove@hpensation,
in light of the absence of an equity componentecative compensation in prior years.

The number of restricted stock units granted tdea@cutive was based on several factors, includitention
needs, the probability of goal achievement and gearp data. Performance share awards for the naxexlitive
officers ranged from 37% below the peer group mediathe case of the CEQ) to 10% above the pemngr
median, while time restricted share awards weigetad at approximately 50% of the performance shgir@nted to
each executive officer. The terms of these awarelsliscussed in greater detail in the section belotitled
“Executive Compensation — 2006 Grants of Plan-Basedrds.”

Certain Other Benefits and Perquisites. We provide retirement benefits to the executifficers under the
Portland General Electric Company Pension PlanPtrdand General Electric Company 401(k) Plan @amthe
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case of the CEO, the Portland General Electric Gom@upplemental Executive Retirement Plan, or SERP
addition, the executive officers may participatéhia Portland General Electric Company 2005 Managgm
Deferred Compensation Plan, which we refer to a2@05 MDCP, under which they may defer a portibtneir
annual compensation to future years. The execuoffigers also previously deferred compensation uiade
predecessor plan adopted in 1986, which we refas tthe 1986 MDCP. Named executive officers aggladi for
severance benefits, and also receive paid timaraffcertain perquisites, as described below, dsawéiealth and
welfare benefits available to all eligible PGE eaydes.

Pension Plan. All eligible PGE employees, including all of thamed executive officers, participate in the
pension plan. The plan is a funded, tax-qualifremhcontributory defined benefit pension plan. Béadér both
executive and non-executive employees are basadthpemployee’s years of service and the emplsyei@al
Average Earnings (defined as the highest 60 cotiseamonthly earnings during the last 120 months of
employment). See the section below entitled “ExgeuCompensation — Pension Benefits” for additioetails
regarding benefits available under the pension.plan

Supplemental Executive Retirement Plafhe SERP is a non-qualified noonatributory retirement benefit pl
for executive officers. The SERP was originally pigal in 1983, at a time when plans of this natueesvstandard
elements of competitive executive pay packages.réasons for adopting the SERP were to provideskeygutives
with competitive retirement benefits, protect agaieductions in retirement benefits due to tax liavitations on
qualified plans and to facilitate early retiremeBy. action of the Board of Directors, however, 8ieRP was closed
to new participants in 1997 and currently only Mewler participates in the plan. Additional infortiaa regarding
the terms of the SERP and the compensation payabler the SERP appears below in the section ahtitle
“Executive Compensation — Termination and Chang€antrol Benefits.”

Management Deferred Compensation Plande regard deferred compensation plans as impgagtaments of
competitive pay packages for executives and otagreknployees. Under the 2005 MDCP, executives artdin
other management employees may elect to defetaoyaars the payment of up to 80% of their baksrysal 00%
of their cash incentive compensation and the vafug to 120 hours of cancelled paid time off. Rgsants also
receive a match from the company of 3% of basedeégrred. See the section below entitled “Executive
Compensation — Nonqualified Deferred Compensatfonadditional information regarding the 1986 MD@&ird
2005 MDCP. Above-market earnings on the named execafficers’ balances under the plans are inatlite
amounts under “Change in Pension Value and NorfipdhlDeferred Compensation Earnings” in the Summary
Compensation Table.

Severance BenefitsWe sponsor severance benefit plans for both éxesuand regular employees. Under the
plans, severance benefits are paid to eligible eyagls whose employment is terminated as a resatirpbrate,
departmental, or work group reorganization or samilusiness circumstances. The purpose of the gdaagrovide
reasonable severance benefits to employees indfghe fact that employees may have difficultydfimg
comparable employment quickly following terminatiofitheir employment. Under both the executive aod-
executive pay plans, employees are eligible toiveagp to 52 weeks of base pay, depending on leofgslervice.

All of the named executive officers are eligiblerézeive a full 52 weeks of base pay under thelgrecseverance
plan.

Outplacement AssistanceVe maintain a broad-based plan to cover theafostitplacement assistance for
employees who lose their jobs as a result of catepdepartmental or work group reorganizationyuiiog the
elimination of a position, or similar business aimstances. See the section below entitled “Exeeutiv
Compensation — Termination and Change in Controldfies” for further details.

401(k) Plan. All named executive officers participate in th@L4&) Plan, which is a broad-based tax-qualified
retirement plan to which eligible employees may enaftlary-deferral contributions on a post- andrfertpx basis.
Matching contributions for eligible nomaion employees equal the lesser of 100% of emplejective contributior
or 6% of base pay, subject to limitations underti®act01(a)(17) of the Internal Revenue Code (whiaps annual
compensation for purposes of calculating compantghirdg contributions at $220,000). Information netjag 401
(k) matching contributions paid to the named exgeubfficers in 2006 appears in the Summary Comams
Table under “All Other Compensation.”
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Active Employee Health and Welfare Benefifsctive employee health and welfare benefits sasmedical,
dental, life insurance and disability coverageaailable to the named executive officers and thligiible
dependants through the Portland General Electriofgizamy Health and Welfare Plan for Active Employéésder
the plan, eligible employees (generally all nonftenary non-union employees who are regularly scleebio work
at least 20 hours per week), can participate iargety of company-sponsored programs, includingioaddental
and vision coverage; life insurance; accident iasae; long-term disability insurance; a healthifiexspending
arrangement; an employee assistance program; antk¢éaribed above) severance programs. The cusse
programs (not including the employee assistancgrpro and severance programs) is shared by pattigipa
employees and the company. Employees are alloaatethber of “flexdollars” based on their medicalexage
selections and employment status (full-time, reddoeur or part-time), which they may apply to dligi programs,
with other costs being covered through before-taxfier-tax employee contributions. Coverage levelder the
various programs are comparable to benefits provigeother large companies and are made availabée o
company-wide basis to all eligible employees relgasiof pay levels.

Post-Retirement Health and Welfare Benefitdealth and welfare benefits are available toileléigretirees,
including the named executive officers, under thellBnd General Electric Company Health and Welflen for
Inactive Employees. Under the plan, retirees amddng spouses of active and retired employeespaaticipate in
company-sponsored medical and dental plans. Raatiog employees and the company share the caisisof
coverage, with the monthly company contributiongiag from $80 to $200 for an employee and hisesrdpouse,
depending on the age and years of service of thogwe and spouse. Company contributions for engaeynly
coverage ranges from $40 to $100 per month. Thepaagalso maintains a Health Reimbursement Arraegenol
HRA, for both union and non-union employees. Urttlernon-union HRA, PGE credits company contribigiand
earnings to eligible employees’ HRA accounts in anme determined each year by the Board of Directdp®n
retirement, amounts in the employee’s HRA accouay bre used to pay for eligible medical expensetsateanot
covered by a medical plan or reimbursed througtealtd Savings Account. In the event of the empl®ydeath,
the employee’s surviving spouse and eligible depatadmay continue drawing on the HRA account uinil
depleted. For 2006, $703 was credited to each naxecltive officer’'s account, and 4.9% in earniwgs credited
to their outstanding balances. Non-union employeetjding the named executive officers, are algplde to
receive life insurance coverage equal to the grexdite0% of base pay or $5,000 at no cost, anckgble to
purchase additional life insurance coverage thraugbmpany-sponsored group life insurance plan.

Paid Time Off Benefits.We provide vacation and other paid holidays teaployees, including the named
executive officers. These benefits are comparabtiedse provided at other large public companiesckordance
with company policy, executive officers receive tweeks’ annual vacation allowance in addition taants
normally provided to salaried employees. We belignat this policy helps further executives’ heafilpductivity
and effectiveness. The benefit may also be surredde exchange for a cash payment or deferredrihde2005
MDCP. Any amounts received by the named executifieeos in lieu of paid time off are included inetlsummary
Compensation Table under “Salary.”

Perquisites. In accordance with policies and plans establishgutior years, officers are provided a number of
common perquisites, including allowances for veh&kpenses, parking, financial counseling, healhted
expenses (including the cost of regular physicahes), and country club dues. The value of thesesite disclosed
in the Summary Compensation Table and accompamgtes. We believe that these benefits are generally
consistent with the practices of other comparablgéyucompanies and with our aim of providing coetipive pay to
our executives.

Tax Deductibility of 2006 Executive Compensation

Section 162(m) of the Code places a limit of $1,000 on the amount of compensation that a publielg
corporation may deduct in any one year with resfeits CEO and each of its four most highly patdeutive
officers other than the CEO. There is an excegdtiom this limitation for performance-based compeiogathat
satisfies certain criteria. Restricted stock uwiith time-based vesting conditions are not considgrerformance-
based under Section 162(m). Moreover, we do nég¢\ethat the 2006 performance-based grants uhdekCl
Program or the 2006 Stock Incentive Plan wouldsBathe criteria for the exemption. However, beeaws became
an independent public company after the adoptich@fACI Plan and the 2006 Stock Incentive Plae, th
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limitation imposed by Section 162(m) does not afplpur 2006 awards under those plans. We expeatdsaxnder
the plans to be exempt from the limitation undest®a 162(m) until our annual shareholders meeiting008. We
anticipate that once we become subject to the rexpgints of 162(m), we will structure any performaihased
awards under the ACI Plan and the 2006 Stock Ineefan so that they qualify for the 162(m) exeimpfor
performance-based awards.

Executive Compensation

Summary Compensation Table

The following table shows the compensation earngthg the year ended December 31, 2006 by the CEO,
CFO and three most highly compensated officersrdtia the CEO and CFO, who are collectively refétio as
the named executive officers.

Change in Pensio

Value and
Nonqualified
Non-Equity Deferred
Incentive Plan  Compensation
Salary  Stock Awards Compensatior Earnings All Other
(1) (2) 3) 4) Compensation (5 Total
Name and Principal Positior Year $) $) $) $) $) $)
Peggy Y. Fowler, 200€ 537,34( 172,83¢ 483,35! 979,73! 362,11! 2,535,37:
Chief Executive Officer and
Presiden
James J. Piro, 200¢ 301,46 45,33: 213,43( 71,544 37,837 669,60!

Executive Vice President
Finance, Chief Financial
Officer and Treasure
Douglas R. Nichols, 200€ 256,14« 39,10( 153,26: 86,34¢ 33,39: 568,24!
Vice President, General
Counsel and Secreta

Arleen N. Barnett, 200€ 211,97¢ 26,06 136,91: 72,16¢ 25,34( 472,45
Vice President, Administratic
Stephen R. Hawke, 200¢ 209,07: 26,067 137,42¢ 68,87: 24,41( 465,85(

Senior Vice President,
Customer Service and Delive

(1) Amounts in this column include base salary earmet] g the case of Mr. Piro and Ms. Barnett, $6,Z86
$3,597, respectively, which is the value of pamioff they deferred under the 2005 MDCP. The artsoun
reflect salary increases that went into effect aayM, 2006

(2) This column shows amounts recognized in our firerstatements for fiscal year 2006 with respeetvwards
of performance shares and time restricted shamsrihe 2006 Stock Incentive Plan. Amounts recaghiz
with respect to performance shares for Ms. Fowviler,Piro, Mr. Nichols, Ms. Barnett and Mr. Hawke nge
$122,000, $32,000, $27,600, $18,400 and $18,48pentively. These values assume performance attarg
levels. The values also assume that the executillesontinue in the employment of the company thghout
the performance period. See “Note 5 — Stock Basmdpensationin the Notes to the Consolidated Finan
Statements in our Annual Report on Form 10-K ferykar ended December 31, 2006. Amounts recognized
with respect to time restricted shares for Ms. FawMr. Piro, Mr. Nichols, Ms. Barnett and Mr. Hagvlvere
$50,833, $13,333, $11,500, $7,667 and $7,667, cisply. These awards are discussed in greateil deta
below in the section entitle*2006 Grants of Pl-Based Award”

(3) Amounts shown in this column constitute cash awardter the ACI Plan. The terms of these awards are
discussed below in the section entit*2006 Grants of Ple-Based Award”

(4) Amounts shown in this column include the increasthe actuarial present value of the named exezutiv
officers’ accumulated benefits under the pension plan arttigicase of Ms. Fowler, the SERP, fr
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December 31, 2005 to December 31, 2006. The inesaasvalue under the pension plan were $74,187,
$76,248, $91,467, $64,491 and $101,220 for Ms. Eqwiir. Piro, Mr. Nichols, Ms. Barnett and Mr. Hagk
respectively. The increase in value for Ms. Fowleder the SERP was $905,548. Values for the pempdam
assume a retirement age of 65. The value for Maldtts SERP account assumes a retirement age of 5%
age on December 31, 2006. See “Note 2 — Employeefigg” in the Notes to Consolidated Financial
Statements in our Annual Report on Form 10-K ferybar ended December 31, 2006 for an explanation o
additional assumptions made in calculating theeiase in the value of benefits under the pensian guha the
SERP. Amounts shown in this column also include gamy contributions and above-market interest (@efin
as above 120% of the long-term Applicable Fedeed&Ron balances under the 2005 MDCP, one of our
deferred compensation plans for management. The RIMCP provides a 3% match for cash compensation
deferred under the plan. During 2006 we contrib®®d5, $554 and $1,252 for Mr. Piro, Ms. Barnett an

Mr. Hawke respectively under the 2005 MDCP. Abovarket interest of $1,062, $266 and $795 was earned
by Mr. Piro, Ms. Barnett and Mr. Hawke respectivehder the 2005 MDCP. Amounts in this column also
reflect decreases of $6,640, $5,119 and $34,39%Mlémsrs. Piro, Nichols and Hawke, respectively, amd
increase of $6,853 for Ms. Barnett arising from ple@sion plan benefit restoration feature of th@6l8IDCP
and 2005 MDCP from December 31, 2005 to Decembe?@16. This feature of the plans is explained welo
in the section entitled “— Pension Benefits — Reaion of Pension Plan Benefits under Management
Deferred Compensation Pla”

(5) The following amounts paid for common perquisitesiacluded in this column: (a) executive vehictgy p
allowances of $11,400 for Ms. Fowler and Mr. Pinal 9,000 for each of the other named executivieerH;
(b) parking allowances of $2,280 each for Ms. Fowliér. Piro, Mr. Nichols and Ms. Barnett and $1,920
Mr. Hawke; (c) business and golf club membershimpents of $7,041 for Ms. Fowler, $4,504 for Mr.dPir
and $4,025 for Mr. Nichols; (d) financial plannisgrvices reimbursements of $4,500, $2,052, $1 4280
and $916 for Ms. Fowler, Mr. Piro, Mr. Nichols, M3arnett and Mr. Hawke, respectively; and (e) st
of appreciation, plus tax gross-ups on the valuthefifts, in amounts ranging from $31 to $84& A\
included is the value of dividend equivalent righésned with respect to the named executive officane
restricted shares (see the section below enti?2806 Grants of Plan-Based Awards”), in the amouohts
$16,496, $4,326, $3,731, $2,487 and $2,487 forRdwler, Mr. Piro, Mr. Nichols, Ms. Barnett and
Mr. Hawke, respectively. Amounts in this columnaaisclude the following company contributions te #01
(k) Plan: $13,200 each for Ms. Fowler and Messire. #d Nichols, and $11,362 and $10,013 for MsnB#
and Mr. Hawke, respectively. The amount shown far Fowler also includes $306,350 transferred to
Ms. Fowler pursuant to the terms of the Portlandésal Electric Company Senior Officer Life Insurariélan
The circumstances of this transfer are explaindole

Senior Officer Life Insurance Policy

Under the Portland General Electric Company Se@ificer Life Insurance Plan, which was adopted %88,
Ms. Fowler and certain former executives of the pany were issued life insurance policies, subjeet $ecurity
interest in a portion of the policies held by tlenpany. Ms. Fowler was issued two life insurandéjes under the
plan, one in 1989 with a defined death benefits#®&000 and one in 1995 with a defined death beak$250,000.
The premiums for the policies were paid by the canyp These payments, plus interest, resulted peeified cash
surrender value for each of the policies. The issaaf PGE common stock on April 3, 2006 resulted Change «
Control as defined in the plan. Under the termthefplan, this obligated us to determine the levelash surrender
value that must remain in each policy to sustanekecutives specified death benefit under that policy urgi 84,
and either to make an additional premium depostib secover any excess cash value to bring the smsbnder
value to that level. It also obligated us to re¢easr security interest in the policies. The $366,Bicluded in the
Summary Compensation Table as “Other Compensatiith’respect to Ms. Fowler represents aggregateipira
payments we made over the term of the two liferiaisce policies together with policy interest eagsinwhich for
tax purposes were deemed transferred to Ms. Fawtbrthe release of our security interest in théges.
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2006 Grants of Plan-Based Awards

The following table shows information regardingrpleased awards made to the named executive offiters

2006.
All Other
Stock
Awards:
Estimated Possible Payouts Unde Estimated Future Payouts Under Number of Grant Date
Non-Equity Incentive Plan Equity Incentive Plan Shares of Fair Value
Awards(1) Awards(2) Stock or  of Stock
Threshold Target Maximum Threshold Target Maximum  Units(3) Awards(4)
Name GrantDate __ ($) $) % #) (#) #) (#) $)
Peggy Y. Fowle 14-Mar-06  99,04¢ 396,19: 792,38!
13-Jul-06 6,11( 24,43¢ 36,65¢ 610,00(
13-Jul-06 12,21¢  305,00(
James J. Pir 14-Mar-06  36,44¢ 145,78t 291,57
13-Jul-06 1,60¢ 6,41( 9,61% 160,00(
13-Jul-06 3,20% 80,00(
Douglas R. Nichol: 14-Mar-06 28,55 114,20: 228,40°
13-Jul-06 1,382 5,52¢ 8,292 138,00(
13-Jul-06 2,764 69,00(
Arleen N. Barnet 14-Mar-06  23,38( 93,52( 187,04(
13-Jul-06 921 3,68t 5,52¢ 92,00(
13-Jul-06 1,84z 46,00(
Stephen R. Hawk 14-Mar-06  23,46¢ 93,87: 187,74!
13-Jul-06 921 3,68t 5,52¢ 92,00(
13-Jul-06 1,84z 46,00(

(1) The amounts shown in the “Threshold” column reftéet minimum payouts under our annual cash incentiv
award program, which is 25% of the target amouotwshin the “Target” column. The amount shown in the
“Maximum” column is 200% of the target amount. Fent details regarding these awards are providemibel
in the section entitle” Non-Equity Incentive Plan Awarc”

(2) The amounts shown in the “Threshold” column reftbet minimum number of restricted stock units that
would vest under awards of performance shares pats$a the 2006 Stock Incentive Plan, which is 25%he
target amount shown in the “Target” column. The hanof restricted stock units shown in the “Maxinfum
column is equal to 150% of the target amount. 8eeséction below entitled “Equity Incentive Plan @as”
for further details

(3) This column shows the number of restricted stodtsumith time-based vesting conditions granted urthle
2006 Stock Incentive Plan. See below ur*Time Restricted Shar” for further details

(4) The grant-date fair value for the equity inceniidan awards assumes performance at target leviedsgant-
date fair value of both the performance shareslamdme restricted shares assumes that the exeawiti
continue in service throughout the vesting perieee “Note 5 — Stock Based Compensation” in the $ltite
the Consolidated Financials Statements in our AhReport on Form 10-K for the year ended Decembter 3
2006 for further details

Non-Equity Incentive Plan Awards

The figures in the columns under “Estimated Posdfayouts Under Non-Equity Incentive Plan Awardsive
the range of potential payouts for awards mad@d62inder the 2006 ACI Program pursuant to the 200€ual
Cash Incentive Master Plan. Actual payouts wererdghed by the Compensation and Human Resources
Committee in February of 2007, and are disclosetiénrSummary Compensation Table in the “Non-Equity
Incentive Plan Compensation” column.

33




Table of Contents

The awards for each officer were calculated by iplying each officer’s target bonus by:

« A “performance multiplier” ranging from 0 to 1.5hich was a function of the rating assigned to thmed
executive officer by the committee in light of leisher performance relative to individual scorecard
goals; anc

« A “funding percentage” ranging from 50% to 133%.iethwas a function of net income relative to buedet
net income, as adjusted in the comm’s discretion for nc-recurring events

Target bonuses (shown in the table above) werbledtad by multiplying base salary paid in 2006ty
applicable percentage shown below.

Target Bonus

Name Title (% of Annual Base Pay Paid)

Peggy F. Fowle CEO and Preside! 75%

James J. Piro Executive Vice President, Finance, 50%
CFO, Treasure

Douglas R. Nichol: Vice President, General Coun: 45%

Arleen N. Barnet Vice President, Administratic 45%

Stephen R. Hawke Senior Vice President, Customer Ser 45%
and Delivery

Performance multipliers for 2006 were defined dfes:

Individual Performance Rating Multiplier
5 (goals significantly more than me i3
4 (goals more than me 1.2t
3 (goals met ilC
2 (goals partially met .5
1 (goals unmet 0

Threshold, target and maximum funding percentagae ws follows:

Adjusted Net Income as a Percentage of

Budgeted Net Income Funding Percentag:
Thresholc 80% 50%
Target 100% 10C%
Maximum 12(% 13%%

The figures shown in the “Threshold” column of t2@06 Grants of Plan-Based Awards” table assumge tha
adjusted net income was 80% of budgeted net in@rdeesach named executive officer received a pedoo@
rating of “2” (goals partially met). The figurestihe “Target” column assume that adjusted net ircaras 100% of
budgeted net income and each named executive oféceived a performance rating of “3” (goals mé&tje figures
in the “Maximum” column assume that adjusted nebme was 120% or more of budgeted net income atid ea
named executive officer received a performanceagatf “5” (goals significantly more than met).

Equity Incentive Plan Awards

The figures in the columns under “Estimated FuRagouts Under Equity Incentive Plan Awardlbwn in the
“2006 Grants of Plan-Based Awardsible show the range of potential payouts undera@svaf restricted stock uni
with performance-based vesting conditions, whichrefer to as performance shares, made pursuahné t206
Stock Incentive Plan.
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The number of performance shares granted was deeirby dividing the amounts below by the markduga
of shares of PGE common stock at the closing mnicthe grant date:

Name Value Used to Calculate Stock Unit Grants
Peggy Y. Fowle $ 610,00(
James J. Pir $ 160,00(
Douglas R. Nichol: $ 138,00(
Arleen N. Barnet $ 92,00(
Stephen R. Hawk $ 92,00(

The number of performance shares that will veatfisnction of the extent to which we meet Iaegn goals fc
Customer Satisfaction, Electric Service Power Qualnd Reliability, Generation Plant Availabilitpé Net Income
(defined below) over a three-year performance pibginning on January 1, 2006 and ending on DeeeBih
2008.

“Customer Satisfaction” represents the averageusfoener satisfaction for residential, general bessnand
key customers scores comparable with the weighterhge of the following: (1) the fouparter ranking average
the Market Strategies study for Residential Custsm@) the semiannual ranking average of the MdBketegies
study for Business Customers; and (3) the annu&img results from the 2006 TQS Research, Inc.dvati Key
Accounts Benchmark study for key business custoniérsse ranking numbers are weighted by the armeuahue
from each customer group that produces the anan&ling, and then averaged over the three yearsttthg three-
year result

“Electric Service Power Quality and Reliability”esthree standard industry measures: SAIDI (systerage
interruption duration index), SAIFI (system averagstained interruption frequency index) and MA{fRbmentary
average interruption frequency index of eventdliersystem). These three measures are calculathceasyear
averages and then combined into a single numbeisthelated to a threshold of 1.00, a target 602and a
maximum of 3.00.

“Generation Plant Availability” equals the totalmhber of hours in the year, less scheduled outageshkess
forced outage hours, divided by the total numbérafrs in the year. The actual availability of eptdmt is
measured for the year and weighted based on meigawptit to arrive at a total percentage for tharya three-
year average excluding extraordinary outages (esmdeed by the Compensation and Human Resol
Committee) is used to compare to threshold, teagdtmaximum goals.

“Net Income” represents a percentage of budgetethoeme, which was $84.8 million for 2006. A 100%
annual average for the three year performance gésithe target; 80% is the threshold and 110%easaximum.
Net Income must be at least 70% of budgeted netiedn order for any of the performance sharesta.

At the end of the three-year performance periogl chmmittee will meet to determine results withpeseg to
each of these four measures. In accordance with@8é Stock Incentive Plan, however, in determinesplts
relative to these measures the committee will e or offset the effect of extraordinary, unusurahon-recurring
items.

Once results for each measure are determinedesiudts are weighted to arrive at a final ratio.sTiatio is
applied to the total number of performance sharastgd to determine how many stock units will v€ststomer
Satisfaction and Electric Service Power Quality Retiability are each weighted 20%, and Generafitamt
Availability and Net Income are each weighted 30%.
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The following table summarizes the performance messand weightings applicable to the vesting ef th
performance shares:

Performance
Award as % of Target
Threshold Target Maximum

Performance Goa Weight 25% 100% 150% Description

Customer Satisfaction 20.(% 25.(% 50.(% 75.(% Average of customer satisfaction
for residential, general business,
and key customers scores
comparable with the weighted
average of the following:
« 4 quarter ranking average of the
MSI study for Residential
Customers
« 2 semiannual ranking average of
the MSI study for Business
Customers
« Annual ranking results from the
TQS study for Key Business
Customers
These ranking numbers are
weighted by the annual revenue
from each customer group that
produces the annual ranking, and
then averaged over the three years
to get the thre-year result

Measure Threshold Target Maximum

Electric Service Powe

Quality & Reliability 20.(% 1.0C 2.0C 3.0C SAIDI 90 85 80
SAIFI 1.2C 1.1C 1.0C
MAIFI 5 4 3

Generation Plar

Availability 30.(% 74.% 83.€% 92.¢% 3 year average excluding extraordinary
outages

Net Income 30.(% 80.(% 100.(% 110.(% Against budget set annua

In addition to any performance shares that vefteaend of the performance period, each named &xecu
officer will receive a number of dividend equivaleights equal to the number of vested performahaees. Each
dividend equivalent right represents the righteoeive an amount equal to dividends paid on thebeurof shares
common stock equal to the number of the vestedpaence shares, which dividends have a recordbddtecen
the date of the grant and the end of the performgeciod. Dividend equivalent rights will be sedtiexclusively in
shares of common stock upon the settlement ofela¢ed vested performance shares. The number msspayable
with respect to the dividend equivalent rights Wi calculated using the fair market value (asn@efiin the 2006
Stock Incentive Plan) of common stock as of the da¢ committee determines the number of vestddmpeance
shares.

Vesting of the performance shares and their reldigdend equivalent rights is conditioned on tleautive’s
continued employment. However, in the event ofekecutive’s retirement, death or disability priomormal
vesting under the terms of the grant, a portiothefawards will vest at the end of the performgreréod, as more
fully described in the section below entitled “—firénation and Change in Control Benefits.”

Time Restricted Shares

The figures in the “All Other Stock Awards” colurafithe “2006 Grants of Plan-Based Awardable represe!
the number of restricted stock units with time-laibgesting conditions, which we refer to as timdrieted shares,
granted to each of the named executive officeB0D6. These time restricted shares vest in eqatdliments on
July 13th of each year over a three-year vestimp@eThe named executive officers also receivesl dimidend
equivalent right with respect to each time restdcshare, representing the right to receive an atrequal to any
dividends paid on one share of common stock, wiictdends have a record date between the datedajrdmt and
the date of vesting of the related restricted stogk Dividend equivalent rights will be settleda
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number of shares of PGE common stock determinagsing the fair market value of the common stocltren
dividend payment date.

Vesting of the time restricted shares and theateel dividend equivalent rights is generally candiéd on the
executive’s continued employment. However, in thent of the executive’s death or disability priomtormal
vesting under the terms of the grant, a portiothefawards will automatically vest, as more fulsdribed below
under “Termination and Change in Control Benefits.”

Outstanding Equity Awards at 2006 Fiscal Year-End

The following table shows, for each named executifieer, the unvested performance shares and time
restricted shares that were outstanding at theo€B606. See the section above entitled “2006 GrahPlan-Based
Awards” for more information regarding these awaidse market value reflects the closing price (23yof PGE
common stock on December 29, 2006, the last traditygof 2006. Fiscal year 2006 was the first yhat stock
awards were available for grant under the 2006kKStoeentive Plan. No stock awards granted to theeath
executive officers vested in 2006.

Stock Awards

Number of Equity Incentive Plan Equity Incentive Plan
Shares or Units Market Value of Awards: Number of Awards: Market Value of
of Stock Shares or Units Unearned Units Unearned Units
That Have That Have That Have That Have
Not Vested(1) Not Vested(2) Not Vested(3) Not Vested(4)
Name #) ®) (#) (%)
Peggy Y. Fowle 12,21¢ 332,96¢ 24,43¢ 665,96
James J. Pir 3,20t 87,33¢ 6,41( 174,67
Douglas R. Nichol: 2,76¢ 75,31¢ 5,52¢ 150,63¢
Arleen N. Barnet 1,84z 50,19t 3,68t 100,41¢
Stephen R. Hawk 1,84z 50,19t 3,68t 100,41¢

(1) Amounts in this column include the number of tirestricted shares granted to the named executiieersfin
2006, none of which had vested as of December®1§.20ne-third of the amounts shown will vest ity Jf
2007, 2008 and 200

(2) Amounts in this column reflect the value of timstricted shares granted in 2006, assuming a védlue o
$27.25 per unit

(3) Amounts in this column include the number of parfance shares granted to the named executive afficer
2006, none of which had vested as of December@®16.2/esting is dependent upon attainment of aertai
performance goals as described above in the sestitited “2006 Grants of Plan-Based Awards — Bguit
Incentive Plan Award”

(4) Amounts in this column reflect the value of perfamoe shares granted in 2006, assuming a value of
$27.25 per unit and performance at target ley
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Pension Benefits

The following table shows, for each of the nameecexive officers, the actuarial present value efdfficer’s
accumulated benefit under the pension plan, thePS&RI the company’s deferred compensation plans for
management as of December 31, 2006.

Number of Years Present Value of
Credited Service Accumulated Benefit
Name Plan Name #) ($)
Peggy Y. Fowle SERP 32.71 5,897,83.
Pension Plal 32.7i 679,94!
James J. Pir Pension Plal 26.61 496,80:
1986 MDCP and 2005 MDC 26.61 30,28
Douglas R. Nichol: Pension Plai 15.6¢ 488,79¢
1986 MDCP and 2005 MDC 15.6¢ 31,713
Arleen N. Barnet Pension Plai 28.3: 510,41(
1986 MDCP and 2005 MDC 28.3: 54,72¢
Stephen R. Hawk Pension Plai 33.3¢ 506,19(
1986 MDCP and 2005 MDC 33.3¢ 152,09(

Supplemental Executive Retirement Plan

The SERP provides for a retirement benefit up % &0 Final Average Earnings, which is calculatedhes
highest earnings (based on base salary beforeefayrals, plus annual cash incentive awards) faetttonsecutive
years of earnings out of the last ten years. Tinmarbenefit payable under the SERP equals 3% Riverage
Earnings for each of the first 15 years of serviges 1.5% of Final Average Earnings for each efitlext 10 years
of service, less benefits received under the pargian and other retirement or disability incomeeieed from the
company. The SERP provides an unreduced benefit tieeparticipant reaches age 65 or when the sutreof
participants age and credited service totals 85 years. ThePSH$d provides a supplemental benefit if the etvee
retires before achieving eligibility for Social $Seity benefit. The supplemental benefit is equahi Social
Security benefit that would be payable upon becgmirgible for Social Security and it continuesiltite earlier of
the participant’s eligibility for Social Security death. See the section below entitled “Termimaéind Change in
Control Benefits” for additional information regamg the terms of the SERP.

Only senior officers who were designated as padicis prior to June 25, 1997 are eligible to pgudie in the
SERP. Ms. Fowler is the only active employee pigudict. During 2006, Ms. Fowler attained 30 yearsaice at
age 55 and is currently eligible for the full beheéfhe benefit calculation shown in the table asss her retirement
at age 55.4 on December 31, 2006, a discount f&& 8% and mortality assumptions based on the &®I®-2
Combined Healthy Mortality Table projected to 2QEing Scale AA.

Pension Plan

Participants in the pension plan earn benefits utigeplan during each year of employment. Empleyare
vested in plan benefits after 5 years of servideerAvesting, retirement may commence as earlygas&. Normal
retirement age under the plan is 65. Early retirgnmecome is available to participants after agesifbject to
reduction factors for each year prior to the norretitement date. The basic retirement amountZ%olof Final
Average Earnings for the first 30 years of serphes 0.5% of Final Average Earnings in excess afi@d@ecurity
covered compensation, and .5% of Final Averageiggsrfor years of service in excess of the firsydars. “Final
Average Earnings” is defined as the highest cortsac60 months of earnings (comprised of base [zég, p
excluding reductions under a deferred compensatam) during the last 120 months of employment. iibenal
form of payment if the participant does not hawspause is a straight life annuity, which is an rasge product th:
makes periodic payments to the participant unsildriher death, at which point the payments stoppbetely. The
normal form of payment if the participant has augmis a contingent annuity, which is an insurgroeluct that
makes full payments for the life of the participant thereafter payments equal to 50% of the fhpents to the
spouse until the death of the spouse.
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Pension plan calculations are based on severaingsiguns which are reviewed annually with PGE’s edtiisg
actuaries and updated as appropriate. The beadfitlation shown in the table above assumes redin¢iett age 65,
a discount rate of 5.75% and mortality assumpttmased on the RP-2000 Combined Healthy Mortalityl§ ab
projected to 2010 using Scale AA.

Restoration of Pension Plan Benefits under Managem®eferred Compensation Plans

The 1986 MDCP and 2005 MDCP provide a defined betee€ompensate for pension plan benefits that are
lower due to a participant’s salary deferrals. Sdeferrals reduce the participant’s “Final Aver&ganings,” on
which pension plan benefits are based. The presdum of the amount by which pension plan benefitsreduced
due to salary deferrals is calculated as a lump atutime participant’s termination of employment aldled to the
participant’'s deferred compensation plan accoulartz@. The aggregate present value of this beisefiflected in
the Pension Benefits table above. As annual dé¢arrerease or decrease, the change in the preslert may be
positive or negative. Changes in the present vailikis benefit from December 31, 2005 to Decen#igr2006 are
reflected in the “Change in Pension Value and Natifijed Deferred Compensation Earnings” columntef t
Summary Compensation Table.

2006 Nonqualified Deferred Compensation

PGE offers an opportunity to its highly compensastployees to defer compensation under the Portland
General Electric Company 2005 Management Defer@dg&nsation Plan, which we refer to as the 2005 MDC
Prior to January 1, 2005 (the effective date of28@5 MDCP), highly compensated employees weretaldefer
compensation under a predecessor plan, which we teehs the 1986 Plan. The following table shavisrimation
regarding the contributions and balances of theathexecutive officers under those plans and therapanying
narrative describes material provisions of the gplan

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings Withdrawals/ Balance at
Last FY(1) Last FY(2) in Last FY(3) Distributions Last FYE(4)
Name Plan ©) (%) (%) ©) ©)
Peggy Y. Fowle 1986 MDCF — 227,86 —  2,747,79
James J. Pir 2005 MDCF 64,75 87t 7,027 — 139,39!
1986 MDCF — — 116,42: — 1,403,95
Douglas R. Nichol: 1986 MDCF — 36,45¢ — 439,66¢
Arleen N. Barnet 2005 MDCF 22,057 554 1,75¢ — 40,28(
1986 MDCF — — 43,32( — 522,40t
Stephen R. Hawk 2005 MDCF 49,66¢ 1,252 5,267 — 109,11
1986 MDCF — — 94,71¢ — 1,142,18

(1) Amounts in this column are reflected in the “Salaglumn of the Summary Compensation Table. They
include salary, bonus and PTO deferr

(2) Amounts in this column include a matching contribatby the company of 3% of the participan#innual bas
salary deferred under this plan. These amountsaleded in the Summary Compensation Table under
“Change in Pension Value and Nonqualified Deferreth@ensation Earnin¢”

(3) Amounts in this column are included in the Sumn@oynpensation Table under “Change in Pension Value
and Nonqualified Deferred Compensation Earr” to the extent that the earnings are al-market.

(4) Amounts in this column are reflected in the Summ@oynpensation Table under “Change in Pension Value
and Noi-qualified Deferred Compensation Earni” only to the extent described in footnotes (1) foaf3ove.

Employees who earn $125,000 or more per calendar(gdjusted for inflation) in combined base sakamy
annual bonus and meet certain other requiremeatsligible to participate in the 2005 MDCP. Themptaovides
elective deferred compensation in excess of thiédion elective deferrals under qualified cashefeded
arrangements such as our 401(k) plan. Participaaisdefer up to 80% of their base salary and 10D#beir cash
incentive compensation or cancelled paid time atfrecalendar year. The company provides a 3% nmagfchi
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contribution for base salary deferred. The 2005 NDx©d 1986 MDCP also provide for payments to corsguien
participants for lower pension plan payments they meceive as a result of deferring the paymeiriadme under
the plans. See the section above entitled “— ParBenefits — Restoration of Pension Plan Benefiiden
Management Deferred Compensation Plans.”

Amounts deferred under the 2005 MDCP accrue inté¢has is .5% higher than the annual yield on Mdsdy
Average Corporate Bond Yield Index. The 1986 Plaovides interest that is 3.0% higher than the skloedy’s
index.

Under both plans, benefits attributable to each geapaid in one of the following forms, as eleldby the
participant in a payment election form filed eadeary (1) a lump-sum payment at retirement; (2) rlgnt
installments in equal payments of principal aneiiest over a period of up to 180 months; or (3) tmgrinstallmen
payments over a period of up to 180 months, cangistf interest only payments for up to 120 morghd principal
and interest payments of the remaining accounnbalaver the remaining period. If the participantmder 55 upa
termination of employment, the restoration of pendienefits payment is made in a lump sum witHitsemonthly
payment.

Termination and Change in Control Benefits

The table below sets forth the estimated valueagfipents and other benefits to which the named ¢ixecu
officers would be entitled if a change in contrbtlte company occurred or their employment wermieated in
specified circumstances. The amounts shown ana&sts. The actual values can only be determindtedime of
the event that triggers the right to compensation.

The narrative that follows provides more detaitgareling the triggers for the benefits and othenteof the
plans under which the benefits would be providdte Table and the accompanying narrative do notesddrenefits
pursuant to plans that do not discriminate in sctgrens or operation in favor of executive officeand that are
available generally to all salaried employees efdbmpany. Examples of such plans are our pensson pur 401
(k) Plan and our health and welfare plans for eett

Value of Benefits in Event of Termination of Employnent or Change in Control

On December 31, 200
$)

Involuntary Termination
Voluntary Early Not for Cause Change in due to
Termination ~ Retirement Termination Control Death Disability
(on12/31/06 _(on 12/31/06) (on 12/31/06) (on12/31/06) _(on 12/31/06) _(on 12/31/06)
Peggy Y. Fowler
SERP(1) 414,597 414,597 414,597 190,646 414,597
(annually (annually) (annually) (annually t¢ (annually)
spouse’
1986 MDCP and 2005 MDCP(2) 323,663 323,663 323,663 109,912 323,663 323,663
(annually (annually) (annually) (lump sum (annually) (annually)
Severance Pay Plan(3) 610,008
(lump sum)
2006 Stock Incentive Plan(:
Performance Shares(5) 221,766 221,766 221,766
(one-time (one-time  (one-time
vesting) vesting) vesting)
Time Restricted Shares(6) 51,998 51,998

(one-time  (one-time
vesting) vesting)
ACI Plan(7) 483,355 483,355 483,355
(lump sum (lump sum_ (lump sum
Outplacement Assistance Plan(8) 8,000
(value of
one-time services
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James J. Piro
1986 MDCP and 2005 MDCP(2)

Severance Pay Plan(3)
2006 Stock Incentive Plan(:
Performance Shares(5)

Time Restricted Shares(6)

ACI Plan(7)
Outplacement Assistance Plan(8)
Douglas R. Nichols
1986 MDCP and 2005 MDCP(2)
Severance Pay Plan(3)
2006 Stock Incentive Plan(:
Performance Shares(5)

Time Restricted Shares(6)

ACI Plan(7)

Outplacement Assistance Plan(8)
Arleen N. Barnett

1986 MDCP and 2005 MDCP(2)

Severance Pay Plan(3)

2006 Stock Incentive Plan(:
Performance Shares(5)

Time Restricted Shares(6)

ACI Plan(7)

Outplacement Assistance Plan(8)

Value of Benefits in Event of Termination of Employnent or Change in Control
On December 31, 200!

®)

Involuntary Termination
Voluntary Early Not for Cause Change in due to
Termination  Retirement Termination Control Death Disability
(on12/31/06 _(on 12/31/06) (on 12/31/06) (0n12/31/06) (on 12/31/06) _(on 12/31/06)
291,650 291,650 291,650 56,158 291,650 291,650
(annually (annually) (annually) (lump sum (annually) (annually)
320,016
(lump sum)
58,166 58,166 58,166
(one-time (one-time  (one-time
vesting) vesting) vesting)
13,639 13,639
(one-time  (one-time
vesting) vesting)
213,430 213,430 213,430
(lump sum (lump sum (lump sum
8,000
(value of
one-time services
112,105 112,105 112,105 17,587 112,105 112,105
(annually (annually) (annually) (lump sum (annually) (annually)
(lump sum)
50,162 50,162 50,162
(one-time (one-time  (one-time
vesting) vesting) vesting)
11,762 11,762
(one-time  (one-time
vesting) vesting)
153,261 153,261 153,261
(lump sum (lump sum (lump sum
8,000
(value of
one-time services
205,959 205,959 205,959 20,896 205,959 205,959
(annually (annually) (annually) (lump sum (annually) (annually)
212,808
(lump sum)
33,439 33,439 33,439
(lump sum (lump sum
7,839 7,839
(one-time  (one-time
vesting) vesting)
136,913 136,913 136,913
(lump sum (lump sum (lump sum
8,000
(value of

on-time services
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Value of Benefits in Event of Termination of Employnent or Change in Control
On December 31, 200!
$)

Involuntary Termination
Voluntary Early Not for Cause Change in due to
Termination  Retirement Termination Control Death Disability
(on 12/31/06 _(on 12/31/06) (on 12/31/06) (on 12/31/06) (on 12/31/06) (on 12/31/06)
Stephen R. Hawke
1986 MDCP and 2005 MDCP(2) 174,823 174,823 174,823 45,688 174,823 174,823
(annually  (annually) (annually) (lump sum (annually) (annually)
Severance Pay Plan(3) 212,808
(lump sum)

2006 Stock Incentive Plan(:

Performance Shares(5) 33,439 33,493 33,493
(one-time  (one-time
vesting) vesting)

Time Restricted Shares(6) 7,839 7,839
(one-time  (one-time
vesting) vesting)

ACI Plan(7) 137,429 137,429 137,429
(lump sum (lump sum (lump sum
Outplacement Assistance Plan(8) 8,000
(value of
one-time services

(1) The amounts in the “Voluntary Termination,” “Eafetirement,” “Involuntary Not for Cause Termination
and “Termination due to Disability” columns assupament commencement at December 31, 2006 and
include a Social Security supplement of $19,260year until Ms. Fowler reaches age 62. The amautiie
“Deatt” column is 50% of Ms. Fowl’'s annual amount less the Social Security suppler

(2) In the event of a Change of Control, as definetthén1986 MDCP, participants are eligible to take an
accelerated distribution of their account balaratess reduced forfeiture rate. See the section belaitled
“Management Deferred Compensation Plans” for aolditi information. The amount shown in the “Change i
Control” column reflects the reduced forfeiturebalances, assuming a change in control occurred on
December 31, 2006 and the officer elected to takeaaly distribution of 100% of his or her accobatance
as of that date. For “Voluntary Termination,” “BaRetirement,” “Involuntary Not for Cause Termiraatj”
“Death” and “Termination due to Disability” unddret 1986 MDCP and 2005 MDCP, amounts shown for
Mr. Piro, Ms. Barnett and Mr. Hawke reflect thesfiyear's payment upon termination only. Mr. Piro’s
payments would be $54,426 for the first month, Wwhiecludes a lump-sum pension benefit restoration
payment, and then would reduce to $21,566 per mamiihyear 4, when they would further reduce to
$17,333 per month and continue for seven years Bdett's payments would be $155,901 for one month
which includes a lump-sum pension benefit restoraiayment, and then reduce to $4,551 per monttinéor
remaining 14.9 years. Mr. Hawke’s monthly paymewtsich include pension benefit restoration payments
would be $14,569 for the first ten years, and wadh&h reduce to $12,141 and continue for five years
Mr. Nichols’ monthly payments, all of which inclugeension benefit restoration payments, would b84:3,
for five years and would then reduce to $8,97(if@ years. Ms. Fowler’'s payments would continu¢hat
annual rate listed for 15 years and would not idela pension benefit restoration paym

(3) The amounts shown in this column assume 12 morithayoat 2006 salary level

(4) See also the discussion below in the section edti?006 Stock Incentive Plan” for a descriptiortius
Compensation and Human Resources Committee’s timtaey authority in the event of a change of cointr
under the plar

(5) Amounts in this row constitute the value of perfamoe shares that would vest assuming performarteega
levels. See the section above entitled “— 2006 GrahPlan-Based Awards” for a discussion of the
performance targets. The value shown reflects tive pf PGE common stock as of December 29, 2006
($27.25), which was the last trading day of 2(
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(6) Amounts in this row constitute the value of timstrieted shares that vest on an accelerated sehethz
value shown reflects the price of PGE common sasckf December 29, 2006 ($27.25), which was the las
trading day of 200¢

(7) Under the ACI Plan, participants are entitled for@rata share of their awards based on the nuofbmonths
and days that the participant was employed dutiegotan year. Amounts in this row are the samecamh
2006 bonuses, because the plan year ended on Dec8filHad the termination events occurred edrligne
year, the executives would have been entitled tp @portion of their award:

(8) Reflects the value of outplacement assistance timggservices provided, assuming that the exeeusv
granted 6 months of outplacement assistance, aue wf $5,000 for the first 3 months and $3,000ai0
additional 3 months

Supplemental Executive Retirement Plan

A participant in the SERP is eligible to receivabgts under the plan when he or she retires sep@rated
from service for reasons other than retirement.efiemare also payable to the participant’s sungvspouse or
dependent in the event the participant dies beftieement.

Basic Retirement BenefitThe “Basic Retirement Benefit” payable under $#RP is:

« An “Annual Supplemental Benefit” equal to 3% of therticipant’s Final Average Earnings for eachhaf t
first 15 years of service, plus 1.5% of Final Awggdarnings for each of the next 10 years of ceddiervice
less

< The amount of benefit that would be paid from teagion plan, assuming the compensation used talatd
the pension plan benefit includes amounts defarnetér deferred compensation plans;

< Any other retirement income received from the comypincluding income continuance, severance pays,
other defined benefit retirement payments or paymender a lor-term disability plan

“Final Average Earnings” is defined in the plartlas highest average of any three consecutive yearsings
(consisting of total annual base salary and ancasth incentive awards) during the final ten (1@rgeof
employment, before any reductions pursuant to walyrdeferrals by the employee under compspgnsored plan

Under this formula, a participant is able to reeeaiyp to 60% of Final Average Earnings under the S&Rd
pension plan combined.

Participants are eligible for the Basic Retiren@enefit if they retire after reaching age 65.

Early Retirement BenefitParticipants are eligible for early retirementéfits under the SERP if they retire
after reaching age 55 (but before normal retirerags) and have completed at least five years ofcger
Participants are entitled to the Basic Retirememiddit, reduced by seven-twelfths of one perceneéxh month by
which the date of benefit commencement precedesahier of (1) the month following the date thetjggpant turn:
62 or (2) the earliest date when the sum of thégiaant’'s age and credited service totals 85. &is. Fowler has
reached age 55 and has more than 30 years of savitltthe company, she is eligible for an unreduoenefit
under this formula. In addition, if the participasinot yet eligible for Social Security, he or skeeives an amount
equal to the Social Security benefit that wouldpbgable upon becoming eligible for Social Secuiityis Social
Security supplement continues only until earliethaf participant’s eligibility for Social Securior death.

Disability Retirement. Participants who retire after completing at léa&t years of service and suffering from
a disability for at least six months, are eligitdaeceive the Basic Retirement Benefit. “Disapilifor this purpose
means “the inability of a participant to perforntltwieasonable continuity the material duties of ganful
occupation for which the participant is reasondiitgd by education, training and experience.” Ditity benefits
terminate if the participant recovers from the Hibty, dies or retires under the pension plan.

Not For Cause Termination BenefifThe annual benefit payable at a date of separ&ton service for reasol
other than retirement or disability equals the Aalrfupplemental Benefit described above, reducesklagn-
twelfths of one percent for each month by whichdhge of benefit commencement precedes the eaflier
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(1) the month following the date the participanhi62 or (2) the earliest date when the sum op#récipant’s age
and credited service totals 85. The participarfefts any benefits under the SERP if the particigaudischarged fc
cause, as determined by the Compensation and HResources Committee; performs services for an @gaon
where there is a conflict of interest which is adeeto the company'’s interest, as determined bygdohanittee; or
voluntarily terminates employment without providifag transition, in disregard of the company’s hagtrests, as
determined by the Compensation and Human ResoQ@asnittee. “Cause” for this purpose means: (1)lfina
conviction for (or, without limitation, confessioplea bargain, plea of nolo contendere to or sindiisposition in a
court of law regarding) a felony connected withr@lated to or which affects the performance of digipant’s
obligations as an employee; (2) perpetration afdragainst or affecting the company; or (3) misdeas or
malfeasance in connection with a participant’s emplent with the company.

Pre-Retirement Survivor Benefitlf a participant dies before retirement, the iggrant’s surviving spouse or
dependent is eligible to receive 50% of the Anrughplemental Benefit, as described above, basé&idnan
Average Earnings at time of death, but assuminditer@ service continued to accrue until normakeatient date
(age 65).

SERP benefits are paid as a straight life annoitytfe life of the participant and an annuity of&0f that
amount continuing to the participant’s spouse ffier ltfe of the surviving spouse.

Executive Severance Plan

Under the Severance Pay Plan for Executive Empfyy@ecutives are eligible for severance pay ¥ tre
involuntarily terminated as a result of corporatepartmental, or work group reorganization or simusiness
circumstances. Severance benefits are determirssdilwan years of service and are paid in a lumprsutater than
60 days after termination of employment. The follogvtable shows the amount of the severance benefit

Years of Servict Severance Benef

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

Severance benefits are reduced by the amount dbemsfits received under the provisions of the Fade
Worker Adjustment and Retraining Notification Act.

Management Deferred Compensation Plans

Payments Upon Termination of Employmefipon a termination of their employment for anggen, the
named executive officers will be eligible to re@rzompensation they deferred under the 1986 MD@P an
2005 MDCP, plus amounts received through the compaatch, interest earnings and a restoration o$iparplan
benefits they forgo as a result of deferring incamder the plans. See the discussion under “@oalified Deferre
Compensation Table” above for details regardinge¢h@ans.

Effect of Change in Control.The 1986 MDCP allows participants to elect arebarated distribution of all or a
portion of their accounts, although this results forfeiture of a portion of the distributed amtsurin the event of a
change of control, only 6% of the distribution dsféited, rather than the 10% forfeiture normaltg\pded for unde
the plan.

Annual Cash Incentive Plan

Under the terms of the company’s 2006 Annual Cashritive Master Plan, if a participant's employment
terminates due to the participant’s death, diggbidir retirement, we will pay an award to the m#pant or the
participant’s estate when awards are payable gigneaother participants under the plan. The amairthe award
will be prorated as necessary to reflect the nurbéull and partial months during the year in whibe participant
was employed. For the purposes of this provisicgtirement” means a participant’s termination ofpésgment
after meeting the requirements for retirement unldempension plan.
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2006 Stock Incentive Plan

Compensation and Human Resources Committee DisorietiEvent of Change in ControlUnder the terms ¢
the 2006 Stock Incentive Plan, in the event ofange in control of the company or a significantrg®in the
business condition or strategy of the companyQbmpensation and Human Resources Committee magledteci
accelerate distribution of stock awards, providgnpant to the participant of cash or other propegyal to the fair
market value of the award, adjust the terms ofatlard, cause the award to be assumed, or makeamtjustments
to awards as the committee considers equitableetparticipant and also in the best interest otthmapany and its
shareholders.

Vesting of Restricted Stock Unit§ he restricted stock unit award agreements wighnamed executive office
provide for vesting of both the performance sharestime restricted shares in the event the offieanployment it
terminated for certain reasons. In the case ofithe restricted shares, a pro rata portion of dicexfs restricted
stock units and associated dividend equivalentsighitomatically vest if the officer's employmestérminated
because of death or disability. The number of uhiés vest is a function of the amount of time dffficcer was
employed over the three-year vesting period. Perdoice shares and associated dividend equivaldrs @dso vest
in the event an officer's employment is terminade@ to death, disability or retirement. The numifeunits that
vest is determined at the end of the performandegéy multiplying the performance percentage gy mumber of
performance shares originally granted by the peaggnof the performance period that the officer actssely
employed. The remaining performance shares areifedt

Outplacement Assistance Plan

The company maintains the Portland General Ele€iimpany Outplacement Assistance Plan to coverdbe
of outplacement assistance for employees who e jpbs as a result of corporate, departmentalak group
reorganization, including the elimination of a gimsi, or similar business circumstances. Eligiblenagement
employees, including officers, are offered the s of an outside outplacement consultant for & taonths, with
the exact length of the benefit determined by tbenffensation and Human Resources Committee.
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Additional Information

Shareholder Proposals for the 2008 Annual Meetingf&shareholders

We plan to hold our 2008 annual meeting of shaddrslon May 7, 2008. If you wish to submit a praas
be considered for inclusion in our proxy materfalsthe 2008 annual meeting of shareholders, tbpgwal must be
in proper form as required by Rule 14a-8 of thelizxge Act, and our Corporate Secretary must re¢cbae
proposal by December 4, 2007.

After December 4, 2007, a shareholder may submibposal to be presented at the annual meetingt Wwiit
not be included in our proxy statement or form iy relating to the 2008 annual meeting. In additif notice of
a proposal is not received by our Corporate SegrétaFebruary 17, 2008, then the proposal wiltlkemed
“untimely” for purposes of Rule 14a-4(c)(1) promaigd under the Exchange Act and the individualsathim the
proxies solicited on behalf of the Board of Direstfor use at the 2008 annual meeting will haverigjiet to exercis
discretionary voting authority as to the proposal.

Shareholder proposals should be addressed to Rb@eaneral Electric Company, Attention: Corporate
Secretary at 121 SW Salmon Street, IWTC1701, Paiti@regon 97204. We recommend that shareholders
submitting proposals use certified mail, returreiptrequested, in order to provide proof of timedgeipt. We
reserve the right to reject, rule out of ordertadee other appropriate action with respect to aopgsal that does n
comply with these and other applicable requirementduding the conditions established by the SEC.

Communications with the Board of Directors

Shareholders and other interested parties may concate directly with members of the Board of Dimst
including the lead independent director (who is@mirman of the Board except in the event thatthairman is
not an independent director), board committeeth®@non-management directors as a group. Commionisanay
include the reporting of any concerns related teegoance, corporate conduct, business ethics,diabpractices,
legal issues, accounting or auditing issues orratiagters. Communications should be in writing addressed to
the Board of Directors, or any individual directargroup or committee of directors by either namétte, and
should be sent in care of:

Portland General Electric Company
Attention: Corporate Secretary

121 SW Salmon Street, IWTC1701
Portland, Oregon 97204

All communications received as described aboveldlteviewed by our Compliance Officer or his or $taff
to determine whether the contents represent a gessaur directors. Materials that are unrelatethé¢ duties and
responsibilities of the board, such as solicitatjoesumes and other forms of job inquiries, swsyadividual
customer complaints, or that are unduly hostilegdtening, illegal or similarly unsuitable will noé distributed, bt
will be made available upon request to the boalshaad committee or individual directors as appiedpr
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Appendix A

CATEGORICAL STANDARDS
FOR
DETERMINATION OF DIRECTOR INDEPENDENCE

Purpose

The Board of Directors has adopted the followintggarical standards to assist it in evaluating the
independence of each member of the Board. The atdsdescribe various types of relationships thatdc
potentially exist between a Director and Portlarah&al Electric Company (“Company” or “PGE") andsse
thresholds at which such relationships could beeriadt The standards are intended to comply wighliting
standards of the New York Stock Exchange (the “NYS$&hdards”). In applying the standards, “Compaory”
“PGE" refers to PGE and its direct and indirectsdlaries.

Categorical Standards

(a) Relationships to CompanyA director is not independent if during the thfiseal years preceding the
determination:

(i) the director is employed by the Company;
(i an immediate family member of the directoris executive officer of the Company;

(iii) the director receives more than $100,000yesr in direct compensation from the Company, otien
director and committee fees (including fees infthren of shares, options to purchase Company sloarsigilal
compensation) and pension or other forms of dedezoenpensation for prior service that is not caggint on
any continued service; or

(iv) an immediate family member of the directora@es more than $100,000 per year in direct
compensation from the Company, other than diremdrcommittee fees (including fees in the formhafres,
options to purchase Company shares or similar cosgi®n) and pension or other forms of deferred
compensation for prior service that is not contirtgen any continued service.

(b) Relationships to Auditor.A director is not independent if:

(i) the director is a partner or employee of, ootiserwise affiliated with, the Company’s indepemide
auditor;

(i an immediate family member of the directomipartner of, or is employed or otherwise affilthie a
professional capacity with, the Company’s indepemndeditor; or

(iii) during the three fiscal years preceding tieéedmination, the director or an immediate familgmiber
of the director was (but no longer is) a partneemiployee of the Company'’s independent auditor and
personally worked on the Company'’s audit withirt tiirae.

(c) Interlocking Relationships.A director is not independent if, during the #hfescal years preceding the
determination, an executive officer of PGE is om tbmpensation committee of the board of direatbescompany
which employs the director or an immediate familgmiber of the director as an executive officer.

(d) Relationships to CustomersA director is not independent if during the thfiseal years preceding the
determination:

(i) the director is an executive officer or empleya a company that does business with PGE anskiles
by that company to PGE or the purchases by thapaagnfrom PGE (excluding sales of electricity under
PGE's filed tariffs), in any single fiscal year thg the determination period, are more than thatgreof two
percent of the annual consolidated gross revenfutasabcompany or $1 million; or

(i) an immediate family member of the directoris executive officer of a company that does busines
with PGE and the sales by that company to PGEeoptiichases by that company from PGE (excludirgssal
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of electricity under PGE'’s filed tariffs), in aningle fiscal year during the determination periace more than
the greater of two percent of the annual consdailigross revenues of that company or $1 million.

(e) Indebtedness.A director is not independent if at the time loé determination:

(i) the director is an executive officer or empleyaf another company which is indebted to PGE or to
which PGE is indebted, and the total amount ofegitompany’s indebtedness to the other at the etitbdast
fiscal year is more than one percent of the otbermany’s total consolidated assets; or

(i an immediate family member of the directoris executive officer of another company which is
indebted to PGE or to which PGE is indebted, aeddtal amount of either company’s indebtednesbdo
other at the end of the last fiscal year is moamthne percent of the other company’s total codatdid assets.

() Relationships to Charities A director is not independent if at the time loé etermination the director
serves as an executive officer or director of aitdlale organization and the Company’s discretigrdaritable
contributions to the organization exceed the grezt&1 million or two percent of that organizatistotal annual
charitable receipts during its last completed figear. Neither the Company’s automatic matchingraployee
charitable contributions nor contributions from @&E Foundation will be included in the amounthef Companys
contributions for this purpose.

Audit Committee

A director that is a member of the audit commitiék not be independent if (a) the director haseiged any
payment for accounting, consulting, legal, investtriEanking or financial advisory services to then(any; or
(b) the director is an executive officer or managahdirector of an affiliate.

Definitions

An “ affiliate ” is a person or entity that directly or indirectlyough one or more intermediaries, controls, is
controlled by, or is under common control with empany.

An “ executive officet means the chief executive officer, presidente€financial officer, principal accounting
officer, any vice-president in charge of a printipasiness unit, division or function or any otlperson who
performs similar policy making functions for an argzation.

An “ immediate family membéiincludes a person’s spouse, parents, childrésingis, mothers-and
fathers-in-law, sons and daughters-in-law, brotlaers sisters-in-lavand anyone other than domestic employee:
shares a person’s home.

Adopted March 14, 2006
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Appendix B

Portland General Electric Company
2007 Employee Stock Purchase Plan

1. Purpose of the Plan. The purpose of the Portland General Electric Camy2007 Employee Stock
Purchase Plan (the “Plan”) is to provide a convetnieeans by which employees of Portland Generaitfite
Company (the “Company”) and Participating Subsid&(as defined in paragraph 4) may purchase sbétbe
Company’s Common Stock (“Common Stock”) throughrpfydeductions and a method by which the Company
may assist and encourage such employees to bessnesoof Common Stock. The Plan is intended toifyuas ar
“employee stock purchase plan” within the meanih§exction 423(b) of the Internal Revenue Code &6l %s
amended (the “Code”), and shall be interpreted istergtly therewith.

2. Shares Reserved for the Plan.There are 625,000 shares of authorized Commark $éserved for
purposes of the Plan. The number of shares reséovéide Plan and other share amounts set fortharPlan shall
be adjusted appropriately by the Board of Directdrhe Company (the “Board of Directors”) in theeat of any
stock dividend, stock split, combination of sharesapitalization or other change in the outstag@ommon Stocl

3. Administration of the Plan. The Plan shall be administered by or under thection of the Compensation
and Human Resources Committee of the Board of Rire¢the “Committee”), which may delegate somalbof
its duties and authority to one or more Companyleyges. The Committee may promulgate rules andaégos
for the operation of the Plan, adopt forms for imseonnection with the Plan, and decide any quesifo
interpretation of the Plan or rights arising therder. The Committee may consult with counsel fer@mmpany on
any matter arising under the Plan and may retaitheaCompany’s expense, such independent counsdher
consultants or advisers as it deems advisableriging out its duties under the Plan. All deterntioas and
decisions of the Committee shall be conclusive.

4. Eligible Employees. All Eligible Employees (as defined below) of tBempany and all Eligible
Employees of each of the Compasigubsidiary entities which is designated by then@dtee as a participant in t
Plan (such participating subsidiary being herearadtlled a “Participating Subsidiary”) are eligiltb participate in
the Plan. An “Eligible Employee” is an employeetlod Company or a Participating Subsidiary excludimayvever,
(a) any employee whose customary employment isthess20 hours per week, and (b) any employee wiwddy
after a purchase of shares under the Plan, owe debmed (under Section 424(d) of the Internal Rex€ode of
1986, as amended (the “Code™)) to own stock (inclgatock subject to any outstanding options hglthie
employee) possessing 5 percent or more of the¢otabined voting power or value of all classesto€ls of the
Company or any parent or subsidiary of the Company.

5. Offerings. The Plan shall be implemented by a series ofrgirth offerings (“Offerings”), with a new
Offering commencing on January 1 and July 1 of geehr beginning with July 1, 2007. Each Offeringncoeencing
on January 1 of any year shall end on June 30abfyibar, and each Offering commencing on July dngfyear sha
end on December 31 of that year. The first tradiaig of each Offering is the “Offering Date” and thst trading
day of each Offering is the “Purchase Date” for@féering. Commencing on each Offering Date, ealigjilide
Employee shall have the right under the Plan telmse shares of Common Stock on the Purchase @dteefprice
determined under paragraph 7 exclusively throughgtledeductions authorized under paragraph 6; ioiexy,
however, that (a) no right shall permit the purehamore than 1,500 shares, and (b) no right neagrbnted under
the Plan that would allow an employee’s right toghase shares under all stock purchase plans @dhgany and
its parents and subsidiaries to which Section 42BeoCode applies to accrue at a rate that exce28900 of fair
market value of shares (determined at the dateawitpfor each calendar year in which such rightuitstanding.

6. Participation in the Plan.

(@) Initiating Participation. An Eligible Employee may participate in an Offegyiunder the Plan by
submitting to the Company or its agent a subsanipénd payroll deduction authorization in the fapecified
by the Company. The subscription and payroll dédocuthorization must be submitted no later then t
“Subscription Deadline,” which shall be a numbedafs prior to the Offering Date with the exact imemof
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days being established from time to time by the @ittee by written notice to Eligible Employees. @nc
submitted, a subscription and payroll deductiomaritation shall remain in effect for subsequerfe@hgs
unless amended or terminated and upon the expirafian Offering the participants in that Offeriwgl be
automatically enrolled in the new Offering startiihg following day. The payroll deduction authotiaa will
authorize the employing entity to make payroll detthns in an amount designated by the participarhfeach
of the participans paychecks during an Offering the participantadipipating in. The designated amount tc
deducted from each paycheck must be a whole pegemtf not less than one percent or more than ta@pe
of the participant’'s Compensation (as defined irageaph 6(b)) for the period covered by the paykhdc
payroll deductions are made by a Participating Blidry, that entity will promptly remit the amouat the
deductions to the Company.

(b) Definition of Compensation. “Compensation” means all regular straight timesgrearnings and
shall not include overtime, shift premiums, paynsdot incentive compensation, incentive paymentsuses,
commissions, third party short-term disability,odher compensation.

(c) Amending Participation. After a participant has begun participating ia Blan by initiating payroll
deductions, the participant may amend the payeaudtion authorization (i) once during any Offering
decrease the amount of payroll deductions, anéffictive for the first paycheck of a new Offerittgeither
increase or decrease the amount of payroll dechs:tid request for a decrease in payroll deductihiig an
Offering must be submitted to the Company in thenfspecified by the Company no later than the Chang
Deadline (as defined in paragraph 6(d)) for thdefg, and shall be effective for any paycheckyahthe
request is received by the Company by the appkcdbadline established from time to time by the Gittee
by written notice to participants. A request foriacrease or decrease in payroll deductions effedtr the firs
paycheck of a new Offering must be submitted toGbenpany in the form specified by the Company nerla
than the Subscription Deadline for the new Offerimgaddition, if the amount of payroll deductidnsm any
participant during an Offering exceeds the maxinaumount that can be applied to purchase shareaitn th
Offering under the limitations set forth in pargaieb(b) above, then (a) as soon as practicabletafte
Company becomes aware that the limitation has breseded, payroll deductions from the participaatls
cease and, following a written request from thdigigant, all such excess amounts shall be returndie
participant, and (b) subject to the restrictionsfegth in paragraph 5, payroll deductions from faeticipant
shall restart as of the commencement of the neferiag at the rate set forth in the participankien effective
payroll deduction authorization. If no such writteguest is received, any such excess amountbevdpplied
as provided in paragraph 8.

(d) Terminating Participation. After a participant has begun participating ie Blan by initiating
payroll deductions, the participant may terminagdipipation in the Plan by notice to the Compamyhie form
specified by the Company. To be effective to teatarparticipation in an Offering, a notice of temation mus
be submitted no later than the “Change Deadlindjttvshall be a number of days prior to the Purehzate
for that Offering with the exact number of daysrgeestablished from time to time by the Committgeviitten
notice to participants. Participation in the Plaalkalso terminate when a participant ceases tanbgligible
Employee for any reason, including death or ret&einA participant may not reinstate participatiorthe Plan
with respect to a particular Offering after oncertimating participation in the Plan with respecthat Offering
Upon termination of a participant’s participationthe Plan, all amounts deducted from the partitipa
Compensation and not previously used to purchasstunder the Plan shall be returned to the paatit

7. Purchase Price. The price at which shares shall be purchased @fering shall be 95% of the fair
market value of a share of Common Stock on theHse Date of the Offering. The fair market valua share of
Common Stock on any date shall be the closing mfitke Common Stock for such date as reportedhsyNew
York Stock Exchange or, if the Common Stock isnmegorted on The New York Stock Exchange, such other
reported value of the Common Stock as shall beifspedy the Committee. If the Purchase Date isyawhen The
New York Stock Exchange is closed, the fair mavdtie shall be the closing price of the Common ISt of the
close of the last trading day immediately precedimgPurchase Date.
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8. Purchase of Shares. All amounts withheld from the pay of a participahall be credited to his or her
account under the Plan by the Custodian appoimeéédnparagraph 9. No interest will be paid on samtounts,
unless otherwise determined by the Board of DimsctOn each Purchase Date, the amount of the acobaach
participant will be applied to the purchase of vehshares by such participant from the Companyeaptite
determined under paragraph 7. Any excess cashdsatamaining in a participastaccount after a Purchase Dat
a result of the limitations set forth in paragr&gh) or due to the rounding down of fractional gsawill be retained
by the Custodian and applied to purchases in tke@#ering unless the participant has terminatadipipation in
the Plan or by written notice requests that thel$upe refunded to the participant.

9. Delivery and Custody of Shares. Shares purchased by participants pursuant tBldrewill be delivered
to and held in the custody of such investmentrmarfcial firm (the “Custodian”) as shall be appaihby the
Committee. The Custodian may hold in nominee @estname certificates for shares purchased pursuéime Plar
and may commingle shares in its custody pursuatftetdlan in a single account without identificatas to
individual participants. By appropriate instructoio the Custodian on forms to be provided for thapose, a
participant may from time to time obtain (a) thensfer into the participant’'s own name of all ortd the shares
held by the Custodian for the participant’s accamd delivery of such shares to the participantit{e transfer of
all or part of the shares held for the participamttcount by the Custodian to a regular individwekerage account
in the participant’s own name, either with the fitlnen acting as Custodian or with another firm(a@rthe sale of all
or part of the shares held by the Custodian foptmticipant’s account at the market price at timetthe order is
executed and remittance of the net proceeds otadle participant. Upon termination of participatin the Plan,
the participant may elect to have the shares hettido Custodian for the account of the particigeantsferred and
delivered in accordance with (a) above, transfetoesl brokerage account in accordance with (b3l in
accordance with (c). Upon appropriate instructipassuant to this paragraph 9, share certificatddwiissued for
whole shares only and any fractional shares akatctt a participant’s account will be paid in cash.

10. Records and Statements. The Custodian will maintain the records of tharPIAs soon as practicable
after each Purchase Date each participant willivece statement showing the activity of the papteit's account
since the preceding Purchase Date and the balanitesd®urchase Date as to both cash and sharésifats will
be furnished such other reports and statementsatesutth intervals, as the Committee shall detegrfriom time to
time.

11. Expense of the Plan. The Company will pay all expenses incident torapen of the Plan, including
costs of record keeping, accounting fees, legal, feemmissions and issue or transfer taxes on pseshpursuant-
the Plan and on delivery of shares to a participamto his or her brokerage account. The Compitiynot pay
expenses, commissions or taxes incurred in cororestith sales of shares by the Custodian at theestcpf a
participant. Expenses to be paid by a participdlte deducted from the proceeds of sale priaetaittance.

12. Rights Not Transferable. The right to purchase shares under this Plantisransferable by a participa
and such right is exercisable during the partidijsdifetime only by the participant. Upon the deaff a participant,
any shares held by the Custodian for the partitipatcount shall be transferred in the followinger of priority:

(a) To the beneficiary or beneficiaries designdtgdhe participant in writing to the Company.

(b) To the persons identified by the participanttesbeneficiary or beneficiaries of life insuramreceeds
under the group term life insurance policy mairgdity the Company.

(c) To the persons entitled thereto under the laftbe state of domicile of the participant upopraper
showing of authority.

13. Dividends and Other Distributions. Cash dividends and other cash distributionsyyf, an shares held
by the Custodian will be paid currently to the p@pants entitled thereto unless the Company sulesgty adopts a
dividend reinvestment plan and the participantaigr¢hat his or her cash dividends be invested¢@omance with
such plan. Stock dividends and other distributionshares of the Company on shares held by theoGiast shall be
issued to the Custodian and held by it for the antof the respective participants entitled thereto

14. Voting and Shareholder Communications. In connection with voting on any matter submittedhe
shareholders of the Company, the Custodian wilseahe shares held by the Custodian for each jpamits
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accounts to be voted in accordance with instrustfoom the participant or, if requested by a paéint, furnish to
each participant a proxy authorizing the partictganvote the shares held by the custodian foptréicipant’'s
account. Copies of all general communications trefiolders of the Company will be sent to participan the
Plan.

15. Tax Withholding. Each participant who has purchased shares uhedtlan shall immediately upon
notification of the amount due, if any, pay to @empany in cash amounts necessary to satisfy gulicaple
federal, state and local tax withholding determibgdhe Company to be required. If the Companyrdetees that
additional withholding is required beyond any amtodeposited at the time of purchase, the parti¢iphall pay
such amount to the Company on demand. If the fizatti¢ fails to pay the amount demanded, the Compaany
withhold that amount from other amounts payabléhgyCompany to the participant, including salanjjsct to
applicable law.

16. Responsibility and Indemnity. Neither the Company, the Board of Directors,Gloenmittee, the
Custodian, any Participating Subsidiary, nor anyniner, officer, agent, or employee of any of thehallsbe liable
to any participant under the Plan for any mistak@agment or for any omission or wrongful act isgeesulting
from gross negligence, willful misconduct or intenl misfeasance. The Company will indemnify aades
harmless the Board of Directors, the Committee Ghstodian and any such member, officer, ageninpi@yee
against any claim, loss, liability or expense adsbut of the Plan, except such as may result flengross
negligence, willful misconduct or intentional miaéance of such entity or person.

17. Conditions and Approvals. The obligations of the Company under the Plafi bleasubject to
compliance with all applicable state and fedenakland regulations, compliance with the rules gf stock
exchange on which the Company’s securities maysbe, and approval of such federal and state aitigwor
agencies as may have jurisdiction over the PlaheCompany. The Company will use its best efmitdmply witt
such laws, regulations and rules and to obtain apghovals.

18. No Employment Rights. Nothing in the Plan or any action taken pursdarnihe Plan shall confer upon
any employee any right to be continued in the egmknt of the Company or any Participating Subsydar
interfere in any way with the right of the Compamyany Patrticipating Subsidiary to terminate thekyee’s
employment at will at any time, for any reasonwit without cause, or to decrease the emplayeempensation
benefits.

19. No Rights as a Shareholder. A participant in the Plan shall have no rightaahareholder with respect
to any shares of Common Stock issuable under g (Ritil the shares have been purchased undetgheard
allocated to the participant’s account under ttan Pl

20. Amendment of the Plan. The Board of Directors may from time to time aghéime Plan in any and all
respects, except that without the approval of Haeeholders of the Company, the Board of Direatoay not
increase the number of shares reserved for the(B¥aept for adjustments authorized in paragraph@e) or
decrease the purchase price of shares offeredgnirsuthe Plan.

21. Termination of the Plan. The Plan shall terminate when all of the shagssnmved for purposes of the
Plan have been purchased, provided that the Bddd@tectors in its sole discretion may at any titeeminate the
Plan without any obligation on account of such feation, except as hereinafter provided in thisagasiph. Upon
termination of the Plan, the cash and sharesyif lagld in the account of each participant shalhiwith be
distributed to the participant or to the participsiorder, provided that if prior to the terminatiof the Plan, the
Board of Directors and shareholders of the Comzuayl have adopted and approved a substantialljesipian,
the Board of Directors may in its discretion detier@rthat the account of each participant underRhas shall be
carried forward and continued as the account dfl pacticipant under such other plan, subject taitig of any
participant to request distribution of the cash ahdres, if any, held for his or her account.

22. Action by Board of Directors. Wherever this Plan refers to action by the BadrDirectors, such action
may be taken by a committee of the Board of Dinegtonless prohibited by applicable law.

23. Effective Date of the Plan. If the shareholders of the Company approve the Bt the 2007 Annual
Meeting of Shareholders, the Plan shall become®&fteon the date of such annual meeting, anditsedffering
under the Plan shall commence on July 1, 2007.
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ANNUAL MEETING OF SHAREHOLDERS OF

PORTLAND GENERAL ELECTRIC COMPANY

May 2, 2007

Please date, sign and malil
your proxy card in the
envelope provided as soon
as possible.

Please detach along perforated line and mail in the envelope provided.
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PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

The Board of Directors recommends a vote “FOR AL L NOMINEES” for
election as Directors.
1. Election of Directors:
NOMINEES:
FOR ALL NOMINEES John W. Ballantine
Rodney L. Brown, Jr.
David A. Dietzler
Peggy Y. Fowler
WITHHOLD AUTHORITY Mark B. Ganz

FOR ALL NOMINEES Corbin A. McNeill, Jr.
Neil J. Nelson
M. Lee Pelton

FOR ALL EXCEPT Maria M. Pope

(See Instructions below) Robert T. F. Reid

INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark
“FOR ALL EXCEPT” and fill in the circle next to each nominee you
wish to withhold, as shown here:

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted via
this method.

FOR AGAINST ABSTAIN
The Board of Directors recommends a vote  “FOR” Proposal 2.

2. THE RATIFICATION OF the appointment of
Deloitte & Touche LLP as the company's
independent registered public accounting firm
for fiscal year 2007

The Board of Directors recommends a vote “FOR” Prop osal 3.

3. THE APPROVAL OF the Portland General
Electric Company 2007 Employee Stock
Purchase Plan

If you receive more than one proxy card, please vote with respect to each
card you receive. Please date and sign each card and return all proxy cards
in the enclosed envelope. Your vote is important.

Signature of Shareholder |Date: | Signature of Shareholder |Date: |
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full titte as such. If the signer is a corporation, please sign full corporate name by duly
authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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PORTLAND GENERAL ELECTRIC COMPANY
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 2, 2007.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS.

The undersigned hereby appoints Corbin A. McNeill, Jr., Peggy Y. Fowler, James J. Piro and Douglas R. Nichols, or any one of
them, each with full power of substitution, as proxies to represent and vote as designated on the reverse side, all the shares of
Common Stock of Portland General Electric Company held of record by the undersigned on March 16, 2007, at the Annual
Meeting of Shareholders to be held at the company’s headquarters located at the Conference Center Auditorium at Two World
Trade Center, 121 SW Salmon Street, Portland, Oregon, 97204, on May 2, 2007, or at any adjournment or postponement thereof.

This proxy may be revoked at any time before it is exercised.

All shares of Common Stock of Portland General Elec  tric Company will be voted as specified. Unless oth erwise
specified, this proxy, when properly executed, will be voted “FOR ALL NOMINEES” in Proposal 1 for election as
directors, “FOR” Proposal 2 to ratify the appointme nt of Deloitte & Touche LLP as the company’ s independent registered
public accounting firm for fiscal year 2007 and “FO R” Proposal 3 to approve the Portland General Electric Company 2007
Employee Stock Purchase Plan. If any other matter i s properly presented at the Annual Meeting of Share  holders, this
proxy will be voted in accordance with the judgment of the persons appointed as proxies.

IMPORTANT: PLEASE SIGN AND DATE THE PROXY ON REVERS E SIDE
14475



