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This CREDIT AGREEMENT , dated as of December 4, 2009, is among Portlaedefal
Electric Company (the_"Borrower"), the financiakiitutions from time to time parties hereto as kmd
(collectively, together with their respective sussars and assigns, the "Lenders") and Bank of Amaeri
N.A., as administrative agent for the Lenders.

The parties hereto agree as follows:

ARTICLE |
DEFINITIONS
As used in this Agreement:
"Adjusted Eurodollar Rate" means, with respect tueodollar Advance for the relevant Interest

Period, the quotient of (a) the Eurodollar BasesRagaplicable to such Interest Period, divided Byofie
minus the Reserve Requirement (expressed as aalgeipplicable to such Interest Period.

"Advance" means a borrowing hereunder (i) madehieyltenders on the same Borrowing Date,
or (i) converted or continued by the Lenders om shme date of conversion or continuation, congisti
in either case, of the aggregate amount of therak¥mans of the same Type and, in the case of
Eurodollar Loans, for the same Interest Period.

"Affected Lender" is defined in Section 2.17

"Affiliate" of any Person means any other Persardly or indirectly controlling, controlled by
or under common control with such Person. A Pestwll be deemed to control another Person if the
controlling Person owns 10% or more of any classvating securities (or other voting ownership
interests) of the controlled Person or possessetlg or indirectly, the power to direct or cauthe
direction of the management or policies of the mal#d Person, whether through ownership of stbgk,
contract or otherwise.

"Agent" means Bank of America, in its capacity abnaistrative agent for and contractual
representative of the Lenders pursuant to Articland not in its individual capacity as a Lended any
successor Agent appointed pursuant to Article X.

"Aggregate Commitment" means the aggregate of tbenritments of all the Lenders, as
changed from time to time pursuant to the termsdfer

"Aggregate Outstanding Credit Exposure" meansngttiane, the aggregate of the Outstanding
Credit Exposure of all the Lenders.

"Agreement" means this Credit Agreement, as amendetherwise modified from time to time.
"Agreement Accounting Principles" means generatlgepted accounting principles as in effect

from time to time, applied in a manner consisteithwhat used in preparing the financial statements
referred to in Section 5.11.

"Alternate Base Rate" means, for any day, a fhgatiate of interest per annum equal to the
highest of (i) the Prime Rate for such day, (ig sum of Federal Funds Effective Rate for suchplay
1.50% per annum and (iii) the sum of (a) the qumtief (x) LIBOR applicable for a one month U.S.
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dollar deposit on such day (or if such day is n@usiness Day, the immediately preceding Business
Day) divided by (y) one minus the Reserve Requirgniexpressed as a decimal) applicable to a
Eurodollar Advance with a one-month Interest Pepht (b) 1.50%.

"Applicable Margin" means, for any day, (i) withspeect to the Eurodollar Rate, the percentage
rate per annum opposite the heading "Applicableo&pitar Margin" in the Pricing Schedule which is
applicable at such time and (ii) with respect e Bloating Rate, the percentage rate per annumsappo
the heading "Applicable ABR Margin" in the Prici8ghedule which is applicable at such time.

"Arranger" means Banc of America Securities LLC atisdsuccessors, in its capacity as lead
arranger and sole book runner.

"Article" means an article of this Agreement unlaasther document is specifically referenced.

"Assignment Agreement" is defined in Section 12.3.1

"Bank of America" means Bank of America, N.A.

"Benefit Plan" of any Person, means, at any timg, amployee benefit plan (including a
Multiemployer Benefit Plan), the funding requirerteaf which (under Section 302 of ERISA or Section
412 of the Code) are, or at any time within sixrggenmediately preceding the time in question were,
whole or in part, the responsibility of such Petrson

"Borrower" is defined in the preamble.

"Borrowing Date" means a date on which an Advasaeade hereunder.

"Borrowing Notice" is defined in Section 2.2.3

"Business Day" means (i) with respect to any bomgwpayment or rate selection of Eurodollar
Advances, a day (other than a Saturday or Sundawhich banks generally are open in California for
the conduct of substantially all of their commelrd@nding activities, interbank wire transfers dam
made on the Fedwire system and dealings in Unitegé$Sdollars are carried on in the London intekban
market and (ii) for all other purposes, a day (othan a Saturday or Sunday) on which banks gdwgeral
are open in California for the conduct of substdiytiall of their commercial lending activities and
interbank wire transfers can be made on the Fedsystem.

"Capitalized Lease" of a Person means any leaderayferty by such Person as lessee which
would be capitalized on a balance sheet of suclsoReprepared in accordance with Agreement
Accounting Principles.

"Capitalized Lease Obligations" of a Person mehasamount of the obligations of such Person
under Capitalized Leases which would be shownladbiity on a balance sheet of such Person prepare
in accordance with Agreement Accounting Principles.

"Change" is defined in Section 3.2

"Change in Control* means the acquisition by anys®&® or two or more Persons acting in
concert, of beneficial ownership (within the meaniof Rule 13d3 of the SEC under the Securities
Exchange Act of 1934) of 30% or more of the outdtiag shares of voting stock of the Borrower.
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n

ode" means the Internal Revenue Code of 198&n@nded, reformed or otherwise modified

from time to time.

"Commitment" means, for each Lender, the obligatbbrsuch Lender to make Loans to the
Borrower in an aggregate amount not exceeding riimuat set forth on Schedule 2 or as set forth in an
Assignment Agreement relating to any assignmeriththa become effective pursuant to Section 12.3.2,
as such amount may be modified from time to timespant to the terms hereof.

"Consolidated Indebtedness" means at any time raledtedness of the Borrower and its
Subsidiaries calculated on a consolidated basi ssch time.

"Conversion/Continuation Notice" is defined in Sect2.2.4

"Debt" means any Liability that constitutes "debt™'Debt" under Section 101(11) of the United
States Bankruptcy Code or under the Uniform FraemtulConveyance Act, the Uniform Fraudulent
Transfer Act or any analogous applicable law, mieegulation, Governmental Approval, order, writ,
injunction or decree of any court or governmentdharity or agency.

"Default" means an event described in Article.VII

"Defaulting Lender" means any Lender, as reasondbtgrmined by the Agent, that has (a)
failed to fund any portion of its Loans within tlbré3) Business Days of the date required to beddny
it hereunder, unless the subject of a good faiipude, (b) notified the Borrower, the Agent, or any
Lender in writing that it does not intend to compiyth any of its funding obligations under this
Agreement or has made a public statement to tleetetiat it does not intend to comply with its fingd
obligations under this Agreement or under otheeagrents in which it commits to extend credit, (c)
otherwise failed to pay over to the Agent or anyeotLender any other amount required to be paid by
hereunder within three (3) Business Days of the ddten due, unless the subject of a good faithutisp
or (d) (i) become or is insolvent or has a paremgany that has become or is insolvent or (ii) bezo
the subject of a bankruptcy or insolvency procegdior has had a receiver, conservator, trustee or
custodian appointed for it, or has taken any adtidiurtherance of, or indicating its consent tppval
of or acquiescence in any such proceeding or appeint or has a parent company that has become the
subject of a bankruptcy or insolvency proceedindjas had a receiver, conservator, trustee or diagto
appointed for it, or has taken any action in furdimee of, or indicating its consent to, approvaloof
acquiescence in any such proceeding or appointrpeotided that a Lender shall not be a Defaulting
Lender solely by virtue of the ownership or acgigsi of any ownership interest in such Lender or a
parent company thereof or the exercise of contvel @ Lender or Person controlling such Lender by a
governmental authority or an instrumentality thé&rédoeing understood that if a Lender has beened
over to the FDIC (or a similar regulatory entityr fthe purpose of sale or liquidation it shall be a
Defaulting Lender.

"Disclosure Documents" means (i) the Borrower's dainReport on Form 10-K for the year
ended December 31, 2008, (ii) the Borrower's Qusgrieeports on Form 10-Q for the quarters ended
March 31, 2009, June 30, 2009 and September 3®, 200 (iii) the Borrower's reports on Form 8-K
since the date of the most recent Quarterly Repéetred to in clause (ii) and prior to the datecbé in
each case filed with the SEC.

"Effective Date" is defined in Section 4.1

"Environmental Laws" means any and all federalestcal and foreign statutes, laws, judicial
decisions, regulations, ordinances, rules, judgmewirders, decrees, plans, injunctions, permits,
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concessions, grants, franchises, licenses, agréged other governmental restrictions relating)tthe
protection of the environment, (i) the effect dfetenvironment on human health, (iii) emissions,
discharges or releases of pollutants, contamindmazardous substances or wastes into surface water,
ground water or land, or (iv) the manufacture, pesing, distribution, use, treatment, storage,odial
transport or handling of pollutants, contaminaheszardous substances or wastes or the clean-upear o
remediation thereof.

"ERISA" means the Employee Retirement Income Sgciévit of 1974, as amended from time
to time, and any rule or regulation issued thereund

"ERISA Affiliate" means, with respect to any Persany other Person, including a Subsidiary or
other Affiliate of such first Person, that is a mmnof any group of organizations within the megru
Code Sections 414(b), (c), (m) or (o) of which sficdt Person is a member.

"Eurodollar Advance" means an Advance which beaterést at a Eurodollar Rate requested by
the Borrower pursuant to Section 2.2.

"Eurodollar Base Rate" means, with respect to aodaltar Advance for the relevant Interest
Period, LIBOR quoted two (2) Business Days priothe first day of such Interest Period, applicable
dollar deposits with a maturity equal to such lestPeriod. If such rate is not available at dirok for
any reason, then "LIBOR" for such Interest Perioalshe the rate per annum determined by the Agent
be the rate at which deposits in U.S. dollars fivéry on the first day of such Interest Periodsame
day funds in the approximate amount of the Eur@doNdvance being made, continued or converted by
the Agent and with a term equivalent to such IrgeReriod would be offered by the Agent's London
Branch to major banks in the London interbank eallad market at their request at approximately 01:0
a.m. (London time) two Business Days prior to tbmmmencement of such Interest Period.

"Eurodollar Loan" means a Loan which bears intesgsh Eurodollar Rate requested by the
Borrower pursuant to Section 2.2.

"Eurodollar Rate" means, with respect to a Eur@dofldvance for the relevant Interest Period,
the sum of (i) Adjusted Eurodollar Rate applicatbesuch Interest Period, plus (ii) the Applicable
Margin.

"Excluded Taxes" means, in the case of each Leodapplicable Lending Installation and the
Agent, taxes imposed on its overall net income,faamtchise taxes or gross revenue taxes in theeafu
net income taxes, including without limitation tidéashington Business and Occupation Tax, the Ohio
Commercial Activity Tax and other similar taxes, d&igher (i) any jurisdiction under the laws of wihic
such Lender or the Agent is incorporated or orgahiar (i) the jurisdiction in which the Agent's such
Lender's principal executive office or such Lerslagplicable Lending Installation is located.

"Exhibit" refers to an exhibit to this Agreementnless another document is specifically
referenced.

"Facility" means the credit facility establishedden this Agreement.

"Facility Fee Rate" means, at any time, the pesgmntrate per annum opposite the heading
"Facility Fee Rate" in the Pricing Schedule whislapplicable at such time.

"Federal Funds Effective Rate" means, for any aay,interest rate per annum equal to the
weighted average of the rates on overnight Federadls transactions with members of the Federal
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Reserve System arranged by Federal funds brokesaamday, as published for such day (or, if suah d

is not a Business Day, for the immediately preagdinsiness Day) by the Federal Reserve Bank of New
York, or, if such rate is not so published for atgy which is a Business Day, the average of the
quotations at approximately 11:00 a.m. (New Yonkg) on such day on such transactions receiveddy th
Agent from three Federal funds brokers of recoghizéanding selected by the Agent in its sole

discretion.

"Final Termination Date" means the latest Schedillecination Date for any Lender (without
giving effect to any extension any Lender may etecgree to pursuant to Section 2.18 unless atid un
such extension shall have become effective in a@ecme with the terms of Section 2.18) or any earlie
date on which the Aggregate Commitment is reducedeto or otherwise terminated pursuant to the
terms hereof.

"Floating Rate" means, for any day, a rate per anaequal to (i) the Alternate Base Rate for such
day, changing when and as the Alternate Base Rateges plus (ii) the Applicable Margin.

"Floating Rate Advance" means an Advance whichepixas otherwise provided in Section,2.9
bears interest at the Floating Rate.

"Governmental Approval® means any authorizatiomsemt, approval, license or exception of,
registration or filing with, or report or notice, tany governmental unit.

"Granting Lender" is defined in Section 12.6

"Guaranty" of a Person means any agreement, ukdegtar arrangement (including, without
limitation, any comfort letter, operating agreemeéake or pay contract, application for a lettelcoddit
or the obligations of any such Person as generatgraof a partnership with respect to the liaieititof
the partnership) by which such Person (i) assumesantees, endorses, contingently agrees to m&cha
or provide funds for the payment of, or otherwisedimes or is contingently liable upon, the obligati
or liability of any other Person, (ii) agrees toimain the net worth or working capital or othargncial
condition of any other Person, or (iii) otherwiss@ares any creditor of such other Person agaisst lo

"Indebtedness” of a Person means such Personsbifgations for borrowed money, (ii)
obligations representing the deferred purchases midroperty or services (other than accountsigaya
arising in the ordinary course of such Person'snlesgs payable on terms customary in the tradéd), (ii
obligations, whether or not assumed, secured biysLog payable out of the proceeds or productiomfro
Property now or hereafter owned or acquired by d2etson, (iv) obligations which are evidenced by
notes, bankers' acceptances, or other instrum@ntgpligations of such Person to purchase accounts
securities or other Property arising out of or anmection with the sale of the same or substaptiall
similar accounts, securities or Property, (vi) @aped Lease Obligations, (vii) any other obligatifor
borrowed money or other financial accommodationciwhin accordance with Agreement Accounting
Principles would be shown as a liability on the smidated balance sheet of such Person, (viii) net
liabilities under interest rate swap, exchange ap agreements, obligations or other liabilitieshwit
respect to accounts or notes, (ix) sale and leakefansactions which do not create a liability tbe
consolidated balance sheet of such Person, (xJ ttdmesactions which are the functional equivalent,
take the place, of borrowing but which do not cibut a liability on the consolidated balance stafet
such Person and (xi) Guaranties; provided thaethball be excluded from this definition (x) (excéy
the purposes of Section 7.5) Interest Deferral galhlons up to an amount outstanding at any one time
equal to 15% of the amount described in clausef()e definition of "Total Capitalization," exclind)
in the calculation thereof for the purposes of fhigviso, however, preferred and preference staoH,

(y) the agreements listed on Schedule 3 and simaiggeements entered into for the operation and
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maintenance of power plants or the purchase of pawetransmission services (provided, for the
avoidance of doubt, that this Agreement shall retdbemed to be such an agreement as a result of it
being available to support collateral requiremeuntgler the Borrower's energy purchase and sale
agreements).

"Interest Deferral Obligations” means obligationad aguaranties related thereto, which
obligations and guaranties are junior and subotééhm all respects to all amounts owing underLitin
Documents, that contain provisions allowing theigil to extend the interest payment period frometim
to time and defer any interest payments (howeveminated) due during such extended interest
payment period.

"Interest Period" means with respect to a Eurodddvance, a period of one, two, three or six
months commencing on a Business Day selected byohewer pursuant to this Agreement. Such
Interest Period shall end on the day which corredpaumerically to such date one, two, three or six
months thereafter, provided that if there is nchsmemerically corresponding day in such next, sdcon
third or sixth succeeding month, such Interestdeeshall end on the last Business Day of such next,
second, third or sixth succeeding month. If aeres$t Period would otherwise end on a day whictots
a Business Day, such Interest Period shall enth@méxt succeeding Business Day, provided thaidf s
next succeeding Business Day falls in a new calenatanth, such Interest Period shall end on the
immediately preceding Business Day. Notwithstagdany other provision of this Agreement the
Borrower may not select any Interest Period thatildr@xtend beyond the Scheduled Termination Date
of any Lender.

"Lender Funding Obligation" is defined in Sectidh@(a)

"Lenders" is defined in the preamble.

"Lending Installation" means, with respect to a denor the Agent, the office, branch, subsidiary
or affiliate of such Lender or the Agent listed $ohedule 13.1 or otherwise selected by such Lemder
the Agent pursuant to Section 2.15.

"LIBOR" means the British Bankers' Association (8B LIBOR Rate offered to leading banks
for deposits in U.S. dollars, as set forth on asyise selected by the Agent which has been noeihat
by the BBA as an authorized information vendor fbe purpose of displaying such rates, at
approximately 11:00 a.m. (London time).

"Lien" means any lien (statutory or other), morgagledge, hypothecation, assignment, deposit
arrangement, encumbrance or preference, priorittlwr security agreement or preferential arrangéme
of any kind or nature whatsoever (including, withbmitation, the interest of a vendor or lessoden
any conditional sale, Capitalized Lease or otlikr tetention agreement).

"Loan" means, with respect to a Lender, any loadlanay such Lender pursuant to Article Il
(including, in the case of a loan made pursua@ection 2.2, any conversion or continuation thereof

"Loan Documents" means this Agreement and each. Note

"Margin Stock" means margin stock as defined inuRagpn U.

"Material Adverse Effect” means a material adveesiect on (i) the business or financial
condition of the Borrower and its Subsidiaries take a whole, (ii) the ability of the Borrower terform
its obligations under the Loan Documents, or (ifig validity or enforceability of any of the Loan
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Documents or the rights or remedies of the AgertherLenders thereunder,_it beingderstoodhat if
the Moody's Rating and/or the S&P Rating (as swimg are defined in the Pricing Schedule) is
downgraded to Baa3 or below or BBB- or below, resipely, such downgrade in and of itself shall not
constitute a Material Adverse Effect (but shall yomonstitute a Material Adverse Effect if such
downgrade results in a material adverse effedi@type described in clause (i) or @bove).

"Material Indebtedness" is defined_ in Section 7.5

"Mortgage" is defined in Section 6.10(v)

"Multiemployer Benefit Plan" means any Benefit Pthat is a multiemployer plan as defined in
Section 4001(a)(3) of ERISA.

"Note" is defined in Section 2.11

"Obligations" means all unpaid principal of and raec and unpaid interest on the Loans, all
accrued and unpaid fees and all expenses, reimberds, indemnities and other obligations of the
Borrower to the Lenders or to any Lender, the Aganany indemnified party arising under the Loan
Documents.

"Other Agents" is defined in Section 10.15

"Other Taxes" is defined in Section 3.5(ii)

"Qutstanding Credit Exposure” means, as to any éemd any time, the aggregate principal
amount of its Loans outstanding at such time.

"Participants"” is defined in Section 12.2.1

"Payment Date" means the last Business Day of K&chh, June, September and December.

"PBGC" means the Pension Benefit Guaranty Corpgmratir any successor thereto.

"Person” means any natural person, corporatiom, fioint venture, partnership, limited liability
company, association, enterprise, trust or othdityear organization, or any government or politica

subdivision or any agency, department or instrualépntthereof.

"Pricing Schedule" means Schedulattached hereto.

"Prime Rate" means at any time the rate of intarestt recently announced by the Agent as its
Prime Rate, with the understanding that the Agdéhime Rate is one of its base rates and servidweas
basis upon which effective rates of interest ateutated for those loans making reference thematd, is
evidenced by the recording thereof after its angearent in such internal publication or publicatiass
the Agent may designate. Each change in the PRate will be effective on the day the change is
announced by the Agent.

"Property" of a Person means any and all propergther real, personal, tangible, intangible, or
mixed, of such Person, or other assets owned sedly such Person.
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"Pro Rata Share" means, with respect to any Lertterpercentage that the amount of such
Lender's Commitment is of the Aggregate Commitn{ent if the Commitments have terminated, that
such Lender's Outstanding Credit Exposure is oRtligregate Outstanding Credit Exposure).

"Purchasers" is defined in Section 12.3.1

"Regulation D" means Regulation D of the Board olv&nors of the Federal Reserve System as
from time to time in effect and any successor tleeoe other regulation or official interpretatioh said
Board of Governors relating to reserve requiremapgdicable to member banks of the Federal Reserve
System.

"Regulation U" means Regulation U of the Board ol/&nors of the Federal Reserve System as
from time to time in effect and any successor beptegulation or official interpretation of said@d of
Governors relating to the extension of credit byksafor the purpose of purchasing or carrying nrargi
stock applicable to member banks of the FederatiResSystem.

"Reportable Event" means a reportable event dextribSection 4043 of ERISA.

"Required Lenders" means Lenders in the aggregatedy more than 50% of the Aggregate
Commitment or, if the Aggregate Commitment has beeminated, Lenders in the aggregate holding
more than 50% of the Aggregate Outstanding CrexlfoBure; provided, however, that if any Lender
shall be a Defaulting Lender at such time thenetlséall be excluded from the determination of Regli
Lenders the Commitment (or, if the Aggregate Commaiit has been terminated, the Outstanding Credit
Exposure) of such Lender at such time.

"Reserve Requirement" means, with respect to amdst Period, the maximum aggregate reserve
requirement (including all basic, supplemental, gnaal and other reserves) which is imposed under
Regulation D on Eurocurrency liabilities.

"SEC" means the Securities and Exchange Commission.

"Schedule" refers to a specific schedule to thisre&gent, unless another document is
specifically referenced.

"Scheduled Termination Date" means, for any LenBegember 4, 2012 or such later date as
may be established for such Lender in accordantteSection 2.18.

"Section" means a numbered section of this Agregmaentess another document is specifically
referenced.

"Significant Subsidiary" means a "significant sulisiy" (as defined in Regulation S-X of the
SEC as in effect on the date of this AgreementhefBorrower.

"SPV" is defined in Section 12.6

"Subsidiary" of a Person means (i) any corporatimre than 50% of the outstanding securities
having ordinary voting power of which shall at tirae be owned or controlled, directly or indirecthy
such Person or by one or more of its Subsidiangs/csuch Person and one or more of its Subsidiarie
or (i) any partnership, limited liability companyassociation, joint venture or similar business
organization more than 50% of the ownership intereaving ordinary voting power of which shall la t
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time be so owned or controlled. Unless otherwigprassly provided, all references herein to a
"Subsidiary" shall mean a Subsidiary of the Borrowe

"Substantial Portion" means, with respect to thepBrty of the Borrower and its Subsidiaries,
Property which (i) represents more than 10% of tbesolidated assets of the Borrower and its
Subsidiaries as would be shown in the consoliddieancial statements of the Borrower and its
Subsidiaries as at the beginning of the twelve-imgomgriod ending with the month in which such
determination is made, or (ii) is responsible fasrenthan 10% of the consolidated net sales or ®f th
consolidated net income of the Borrower and itss&liiries as reflected in the financial statements
referred to in clause (i) above.

"Tax-Free Debt" means Debt of the Borrower to destterritory or possession of the United
States or any political subdivision thereof issired transaction in which such state, territorysgEssion
or political subdivision issued obligations theeir@st on which is excludable from gross income ymus
to the provisions of Section 103 of the Code (oiilsir provisions), as in effect at the time of issae of
such obligations, and debt to a bank issuing arlett credit with respect to the principal of oteirest on
such obligations.

"Taxes" means any and all present or future taket#gs, levies, imposts, charges or withholdings
imposed by or payable to any governmental or régjaauthority or agency, and any and all liaketi
with respect to the foregoing, but excluding Exeldd axes and Other Taxes.

"Total Capitalization" means, at any time, the sofhthe following for the Borrower and its
Subsidiaries, determined on a consolidated baseéc@ordance with Agreement Accounting Principles
(without duplication and excluding minority intetegn Subsidiaries):

(@) the amount of capital stock, including preferaed preference stock (less cost of
treasury shares), plus any amounts deducted frocklsblders' equity as unearned compensation
on the Borrower's balance sheet, plus (or minakércase of a deficit) capital surplus and earned
surplus, but including current sinking fund obligas; plus

(b) the aggregate outstanding principal amount dérést Deferral Obligations
excluded by the proviso in the definition of "Indedness"; plus

(©) the aggregate outstanding principal amountldfahsolidated Indebtedness.
"Transferee" is defined in Section 12.4

"Type" means, with respect to any Advance, its matas a Floating Rate Advance or a
Eurodollar Advance.

"Unmatured Default" means an event which but fer lpse of time or the giving of notice, or
both, would constitute a Default.

The foregoing definitions shall be equally applieato both the singular and plural forms of the
defined terms.
ARTICLE Il

THE CREDITS
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2.1 The Facility.

2.1.1 Description of Facility The Lenders grant to the Borrower a revolvingddr
facility pursuant to which, subject to the termsdasonditions herein set forth, each Lender
severally agrees to make Loans to the Borrowecaom@ance with Section 2.2.

2.1.2 Amount of Facility In no event may the Aggregate Outstanding Credit
Exposure exceed the Aggregate Commitment.

2.1.3 _Availability of Facility. Subject to the terms of this Agreement, the IFads
available from the date hereof to the Final TeridmaDate, and the Borrower may borrow,
repay and reborrow at any time prior to the Finatrifination Date; provided that, if not earlier
terminated in accordance with the terms hereoftwmitment of each Lender shall expire on
such Lender's Scheduled Termination Date.

2.1.4 Repayment of Facility The Aggregate Outstanding Credit Exposure ahd al
other unpaid Obligations (to the extent that subligations have accrued and the amount thereof
has been determined) shall be paid in full by tlt@r&ver on the Final Termination Date;
provided that, if not earlier paid in accordancehwthe terms hereof, all of the Loans of each
Lender and all other Obligations owed to such Lersthall be paid on such Lender's Scheduled
Termination Date.

2.2 Advances

2.2.1 _Advances Each Advance hereunder shall consist of Loardentgy the several
Lenders ratably according to their Pro Rata Shares.

2.2.2 Types of Advances The Advances may be Floating Rate Advances or
Eurodollar Advances, or a combination thereof,@lecied by the Borrower in accordance with
Section 2.2.3.

2.2.3 _Method of Selecting Types and Interest Periodsr Advances The Borrower
shall select the Type of Advance and, in the casach Eurodollar Advance, the Interest Period
applicable thereto, from time to time. The Borrowball give the Agent irrevocable notice in
substantially the form of Exhibit E hereto (a "Bosing Noticé) not later than 11:30 a.m. (New
York time) on the Borrowing Date of each Floatingt® Advance and at least three (3) Business
Days before the Borrowing Date for each Eurodofdvance. Each Borrowing Notice shall

specify:
0] the Borrowing Date, which shall be a Businesy,id such Advance,
(i) the aggregate amount of such Advance,
(i)  the Type of Advance selected, and
) (iv) in the case of each Eurodollar Advance, therest Period applicable
thereto.

2.2.4 Conversion _and Continuation of Outstanding Adances Floating Rate
Advances shall continue as Floating Rate Advanoéssa and until such Floating Rate Advances
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are either converted into Eurodollar Advances icoatance with this Section 2.2.4 or are repaid
in accordance with_Section 2.7. Each Eurodollavakde shall continue as a Eurodollar
Advance until the end of the then applicable IrgerBeriod therefor, at which time such
Eurodollar Advance shall be automatically converiteih a Floating Rate Advance unless (x)
such Eurodollar Advance is or was repaid in acamdawith _Section 2.7 or (y) the Borrower
shall have given the Agent a Conversion/Continumaliotice (as defined below) requesting that,
at the end of such Interest Period, such Eurodallance continue as a Eurodollar Advance for
the same or another Interest Period. Subjectetdeims of Section 2.6, the Borrower may elect
from time to time to convert all or any part of #od&ing Rate Advance into a Eurodollar
Advance. The Borrower shall give the Agent irresdole notice in substantially the form of
Exhibit F hereto (a_"Conversion/Continuation Notjcef each conversion of a Floating Rate
Advance into a Eurodollar Advance, or continuatmna Eurodollar Advance, not later than
11:30 a.m. (New York time) at least three (3) BassDays prior to the date of the requested
conversion or continuation, specifying:

0] the requested date, which shall be a Business @fssuch conversion or
continuation,

(ii) the aggregate amount and Type of the Advancielwis to be converted
or continued, and

(i)  the amount of such Advance which is to be cemed or continued as a
Eurodollar Advance and the duration of the InteRestiod applicable thereto.

2.3 Increases and Reductions of the Aggregate Commmént.

(@) Increases of the Aggregate Commitment. The d@r may increase the
Aggregate Commitment by up to $100,000,000 in tigregate in one or more increases, at any
time prior to the date that is six months priorthie Scheduled Termination Date, upon at least
five Business Days' prior written notice to the Agesubject, howeverin any such case, to
satisfaction of the following conditions precedent:

0] the Aggregate Commitment shall not exceed $3W@O0 without the
consent of the Required Lenders;

(ii) no Default or Unmatured Default shall have ated and be continuing
on the date on which such increase is to becoreetafg;

(i)  the representations and warranties contaimed\iticle V are true and
correct in all material respects as of the datd sncrease is to become effective, except
to the extent any such representation or warrastated to relate solely to an earlier
date, in which case such representation or waristmil have been true and correct in all
material respects on and as of such earlier date.

(iv) such increase shall be in a minimum amount ©0,800,000 and in
integral multiples of $5,000,000 in excess thereof;

(v) such requested increase shall only be effectpan receipt by the Agent
of (A) additional Commitments in a correspondingoammt of such requested increase
from either existing Lenders and/or one or moreepthstitutions that qualify as
Purchasers (it being understood and agreed thakistng Lender shall be required to
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provide an additional Commitment) and (B) documtata from each institution
providing an additional Commitment evidencing itdddéional Commitment and its
obligations under this Agreement in form and sutxsteacceptable to the Agent;

(vi) the Agent shall have received all documentsl(iding resolutions of the
board of directors of the Borrower) it may reasdyabquest relating to the corporate or
other necessary authority for such increase andvéteity of such increase in the
Aggregate Commitment, and any other matters retehamneto, all in form and substance
reasonably satisfactory to the Agent;

(vii) if any Loans are outstanding at the time of thcrease in the Aggregate
Commitment, the Borrower shall, if applicable, mgmne or more existing Loans (such
prepayment to be subject to Section 3.4) in an atmoacessary such that after giving
effect to the increase in the Aggregate Commitmeath Lender will hold its Pro Rata
Share (based on its Pro Rata Share of the increAgggegate Commitment) of
outstanding Loans;

(viii) the Agent shall have received evidence, inrnfo and substance
reasonably satisfactory to the Agent, that the @oer has obtained the approval of the
Public Utility Commission of Oregon to increasdlie Aggregate Commitment; and

(ix) approval of the Borrower's Board of Directocsibcrease the Aggregate
Commitment.

(b) Reductions of the Aggregate Commitment.

0] The Borrower may permanently reduce the Aggregammitment (i) in
part ratably among the Lenders in integral mulspdé $5,000,000, upon at least five (5)
Business Days' written notice to the Agent, whickiae shall specify the amount of any
such reduction, or (ii) in whole upon at least ¢heBusiness Days' written notice to the
Agent, provided that in either case the amounhefAggregate Commitment may not be
reduced below the Aggregate Outstanding Credit Exym

(ii) The Aggregate Commitment shall be reduced tooz®llowing the
occurrence of a Change in Control upon the Borrsareceipt of notice thereof from the
Required Lenders (or the Agent with the consethefRequired Lenders).

(i)  On the Scheduled Termination Date for each dem the Aggregate
Commitment shall be reduced by the amount of then@ibment of such Lender as in
effect immediately prior to such date (and the Reta Shares of the Lenders shall be
adjusted accordingly).

(iv) For the avoidance of doubt, in the event andsoich occasion that
Aggregate Outstanding Credit Exposure exceeds thgreyate Commitment, the
Borrower shall concurrently therewith prepay Advesiin an aggregate amount equal to
such excess; provided, however, that in the evesit Aggregate Outstanding Credit
Exposure exceeds the Aggregate Commitment as i oésureduction in the Aggregate
Commitment pursuant to subsection (b)(ii) above, Borrower shall not be required to
prepay Advances in an aggregate amount equal tb excess unless and until the
Borrower shall have received written notice therieoin the Required Lenders (or from
the Agent with the consent of the Required Lenders)
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2.4 Method of Borrowing. Not later than 1:00 p.m. (New York time) on edrrowing
Date, each Lender shall make available its Loahoains in funds immediately available to the Agent a
its address specified pursuant_to Article XIIl. eTAgent will make the funds so received from the
Lenders available to the Borrower on the day reskand in the form received, at the Borrower's acto
specified by the Borrower to the Agent.

2.5 Facility Fee The Borrower agrees to pay to the Agent forabeount of each Lender a
facility fee at a per annum rate equal to the Kschee Rate on the average daily amount of such
Lender's Commitment (whether used or unused) floendate hereof to and including such Lender's
Scheduled Termination Date (and, if any Loans feuth Lender remain outstanding after such Lender's
Scheduled Termination Date, thereafter on the whpanount of such Lender's Outstanding Credit
Exposure), payable on each Payment Date and on Iseitier's Scheduled Termination Date (and
thereafter, if applicable, on demand).

2.6 Minimum Amount of Each Advance Each Advance shall be in the minimum amount
of $5,000,000 (or a higher integral multiple of(K10,000), provided that any Floating Rate Advaneg m
be in the amount of the unused Aggregate Commitmdiite Borrower shall not request a Eurodollar
Advance if, after giving effect to the requesteddeinllar Advance, more than ten separate Eurodollar
Advances would be outstanding.

2.7 Optional Principal Payments The Borrower may from time to time pay, without
penalty or premium, all outstanding Floating Ratdv&nces, or, in a minimum aggregate amount of
$5,000,000 or any higher integral multiple of $D@WO, any portion of the outstanding Floating Rate
Advances upon prior notice to the Agent not lateant 11:30 a.m. (New York time) on the date of
payment (which shall be a Business Day). The Begromay from time to time pay, subject to the
payment of any funding indemnification amounts regph by Section 3.4 but without penalty or
premium, all outstanding Eurodollar Advances oraiminimum aggregate amount of $5,000,000 or any
higher integral multiple of $1,000,000, any portiohthe outstanding Eurodollar Advances upon prior
notice to the Agent not later than 1:00 p.m. (Nearkrtime) three (3) Business Days prior to the ddte
payment (which shall be a Business Day).

2.8 Changes in Interest Rate, etc.Each Floating Rate Advance shall bear interesthen
outstanding principal amount thereof, for each flayn and including the date such Advance is made or
is converted from a Eurodollar Advance into a RlgatRate Advance pursuant to Section 2.2.4 to but
excluding the date it becomes due, is prepaid aroisverted into a Eurodollar Advance pursuant to
Section 2.2.4, at a rate per annum equal to thatiRtp Rate for such day. Changes in the ratetefest
on that portion of any Advance maintained as atiigaRate Advance will take effect simultaneously
with each change in the Alternate Base Rate. Haatwdollar Advance shall bear interest on the
outstanding principal amount thereof from and idoig the first day of the Interest Period applieabl
thereto to (but not including) the last day of sliferest Period or, with respect to any princigalount
prepaid pursuant to Section 2.7, the date of suepagyment, at the interest rate determined ascaiybdi
to such Eurodollar Advance.

2.9 Rates Applicable After Default Notwithstanding anything to the contrary congainin
Section 2.2.3 or Section 2.2.during the continuance of a Default or Unmatubedault the Required
Lenders may, at their option, by notice to the Baer (which notice may be revoked at the optiothef
Required Lenders notwithstanding any provision_ett®n 8.2 requiring unanimous consent of the
Lenders to changes in interest rates), declare nbafAdvance may be made as, converted into or
continued as a Eurodollar Advance. During the ico@ince of any such Default, the Required Lenders
may, at their option, by notice to the Borrower (@hnotice may be revoked at the option of the
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Required Lenders notwithstanding any provision_eftt®n 8.2 requiring unanimous consent of the
Lenders to changes in interest rates), declare(ihaach Eurodollar Advance shall bear interesttlie
remainder of the applicable Interest Period ar#te otherwise applicable to such Interest Period p%
per annum and (ii) each Floating Rate Advance @arydEurodollar Advance which is not paid at the end
of the applicable Interest Period) shall bear gdeat a rate per annum equal to the Floating pase2%
per annum, provided that, during the continuanca Default under Section 7@ 7.7, the interest rates
set forth in_clauses (i) and (@bove shall be applicable to all applicable Adeswithout any election or
action on the part of the Agent or any Lender.

2.10 Method of Payment All payments of the Obligations shall be madé&heut setoff,
deduction, or counterclaim, in immediately avaidahinds to the Agent at the Agent's address spdcifi
pursuant to Article XIIl, or at any other Lendingstallation of the Agent specified in writing byOQ:
p.m. (New York time) on the Business Day prior he date when due by the Agent to the Borrower.
Each payment delivered to the Agent for the accofiriny Lender shall be delivered promptly by the
Agent to such Lender in the same type of fundstti@Agent received at its address specified puatsoa
Article XIII or at any Lending Installation spedafil in a notice received by the Agent from such leend

2.11 Evidence of Indebtedness; Recordkeeping

(1) Each Lender shall maintain in accordance withusual practice an account or
accounts evidencing the indebtedness of the Bomrdwveuch Lender resulting from each Loan
made by such Lender from time to time, including #mounts of principal and interest payable
and paid to such Lender from time to time hereunder

(ii) Upon the request of any Lender, the Loans mayglesuch Lender also may be
evidenced by a promissory note in favor of eachdegnsubstantially in the form of Exhibit D (a
"Note"). In such event, the Borrower shall prepaescute and deliver to such Lender a Note
payable to the order of such Lender.

(i)  The Agent shall also maintain accounts in whitwill record (a) the amount of
each Loan made hereunder, the Type thereof anbhtidw@st Period with respect thereto, (b) the
amount of any principal or interest due and payailéo become due and payable from the
Borrower to each Lender hereunder and (c) the amobirany sum received by the Agent
hereunder from the Borrower and each Lender's ghareof.

(iv) The entries set forth in the accounts maintdipersuant to paragraphs (i) and
(iii) above, in the absence of manifest error, Ishalprima facieevidence of the existence and
amounts of the Obligations therein recorded andtantling hereunder;_provided that the failure
of the Agent or any Lender to maintain such accoontany error therein shall not in any manner
affect the obligation of the Borrower to repay @leligations in accordance with their terms.

2.12 Telephonic Notices The Borrower hereby authorizes the Lenders &edAgent to
extend, convert or continue Advances, effect sielestof Types of Advances and to transfer fundetas
on telephonic notices made by any person or petb@ndgent or any Lender in good faith believebdo
acting on behalf of the Borrower, it being undeostdhat the foregoing authorization is specifically
intended to allow Borrowing Notices and Converdimitinuation Notices to be given telephonically.
The Borrower agrees to deliver promptly to the Agerwritten confirmation (signed by an authorized
representative of the Borrower) of each telephawiice, if such confirmation is requested by thesiAty
or any Lender. If the written confirmation diffeirs any material respect from the action taken hxy t
Agent and the Lenders, the records of the Agentlamdienders shall govern absent manifest error.
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2.13 Interest Payment Dates; Interest and Fee BasisInterest accrued on each Floating
Rate Advance shall be payable on each Payment Bratny date on which such Floating Rate Advance
Is prepaid, whether due to acceleration or otheryasd at maturity. Interest accrued on that poraf
the outstanding principal amount of any FloatingeR&dvance converted into a Eurodollar Advance on a
day other than a Payment Date shall be payabldh@rdate of conversion. Interest accrued on each
Eurodollar Advance shall be payable on the last afaits applicable Interest Period, on any date on
which such Eurodollar Advance is prepaid, whethgraoceleration or otherwise, and at maturity.
Interest accrued on each Eurodollar Advance haamimterest Period longer than three months stsl a
be payable on the last day of each three-monthviteluring such Interest Period. Interest on tihga
Rate Advances shall be calculated for actual ddgssed on the basis of a 365-day year or, when
appropriate, a 366-day year. All other interest al fees shall be calculated for actual dayssddppon
the basis of a 360-day year. Interest shall balgayfor the day an Advance is made but not fordidne
of any payment on the amount paid if payment igivexl prior to noon (New York time) at the place of
payment. If any payment of principal of or intdres an Advance shall become due on a day which is
not a Business Day, such payment shall be madbeeonext succeeding Business Day and, in the case of
a principal payment, such extension of time shallifcluded in computing interest in connection with
such payment.

2.14  Notification of Advances, Interest Rates, Prepanents and Commitment
Reductions Promptly after receipt thereof, the Agent wititify each Lender of the contents of each
Aggregate Commitment reduction notice, Borrowingtid®y Conversion/Continuation Notice and
repayment notice received by it hereunder; providedvever, that the failure of the Agent to provide
such notice to the Lenders shall not affect théditglor binding nature of such notice deliveredthe
Agent by the Borrower. The Agent will notify eatlender of the interest rate applicable to each
Eurodollar Advance promptly upon determination wtls interest rate and will give each Lender prompt
notice of each change in the Alternate Base Rate.

2.15 Lending Installations Each Lender may book its Loans at any Lendirgjaltation
selected by such Lender and may change its Lendstgllation from time to time. All terms of this
Agreement shall apply to any such Lending Instaitat Each Lender may, by written notice to the iige
and the Borrower in accordance with Article Xlllegsignate replacement or additional Lending
Installations through which Loans will be made byamd for whose account Loan payments are to be
made.

2.16 Non-Receipt of Funds by the AgentUnless the Borrower or a Lender, as the case may
be, notifies the Agent prior to the date on whicis scheduled to make payment to the Agent dh(ihe
case of a Lender, the proceeds of a Loan or (ithencase of the Borrower, a payment of principal,
interest or fees to the Agent for the account efltenders, that it does not intend to make sucimpat,
the Agent may assume that such payment has beesn nfde Agent may, but shall not be obligated to,
make the amount of such payment available to #emded recipient in reliance upon such assumptibn.
such Lender or the Borrower, as the case may [zenbain fact made such payment to the Agent, the
recipient of such payment shall, on demand by tlgend repay to the Agent the amount so made
available together with interest thereon in respéaach day during the period commencing on the da
such amount was so made available by the Ageritthetidate the Agent recovers such amount at a rate
per annum equal to (X) in the case of payment bgraler, the Federal Funds Effective Rate for swsh d
for the first three (3) days and, thereafter, tiieriest rate applicable to the relevant Loan oim(yihe case
of payment by the Borrower, the interest rate applie to the relevant Loan.

2.17 Replacement of Lender If (a) the Borrower is required pursuant to 8cB.1, 3.2 0r
3.5 to make any additional payment to any Lendeir amy Lender's obligation to make or continuetar
convert Floating Rate Advances into, Eurodollar &ultes is suspended pursuant to Section 3.3, (b) any
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Lender becomes a Defaulting Lender or (c) any Lesdall have a Scheduled Termination Date that is
earlier than the then-effective Final Terminatioat®(any Lender so affected an "Affected Lenddh§,
Borrower may (but only, in the case of clause {asuch amounts continue to be charged or such
suspension is still effective) elect to replacehsAéfected Lender as a Lender party to this Agrestime
provided that no Default or Unmatured Default shalve occurred and be continuing at the time ofi suc
replacement, and provided furthirat, concurrently with such replacement, (i) &eotbank or other
entity which is reasonably satisfactory to the Bomer and the Agent shall agree, as of such date, to
purchase for cash the Advances due to the Affettter pursuant to an Assignment Agreement
substantially in the form of Exhibit A and to beam Lender for all purposes under this Agreemedt an
to assume all obligations of the Affected Lendebé¢oterminated as of such date and to comply vigh t
requirements of Section 12.3 applicable to assighsnend (ii) the Borrower shall pay to such Aféett
Lender in same day funds on the day of such repiane (A) all interest, fees and other amounts then
accrued but unpaid to such Affected Lender by tloerd®ver hereunder to and including the date of
termination, including, without limitation, any pagnts due to such Affected Lender under Sectighs 3.
3.2 and 3.5and (B) an amount, if any, equal to the paymemitivwould have been due to such Lender
on the day of such replacement under Section 3l4HelLoans of such Affected Lender been prepaid on
such date rather than sold to the replacement lrende

2.18 Extension of Final Termination Date The Borrower may request a one-year extension
of each Lender's Scheduled Termination Date by gtibhgha request for an extension to the Agent (an
"Extension Request") no more than ninety (90) days,not less than sixty (60) days, prior to thenth
effective Scheduled Termination Date for each efltenders. Any Extension Request shall specify the
date (which must be at least thirty (30) days afterExtension Request is delivered to the Agehinbu
later than thirty (30) days prior to the then-efifee Scheduled Termination Date for each of thedezg)
as of which the Lenders must respond to such Eixteri®equest (the "Response Date"). Promptly upon
receipt of an Extension Request, the Agent shaifyneach Lender of the contents thereof. Eachdeen
shall, not later than the Response Date for angrisxdon Request, deliver a written response to thenA
approving or rejecting such Extension Request éanydLender that fails to deliver such a responsthby
Response Date shall be deemed to have rejectecEsthsion Request). If (i) Lenders that colleehyv
have a Pro Rata Share of more than 50% approvei@mdion Request (which approval shall be at the
sole discretion of each Lender) and (i) all of thggregate Outstanding Credit Exposure shall haenb
paid in full on the then-effective Scheduled Teration Date for each of the Lenders, then the then-
effective Final Termination Date, and the Scheddlednination Date for each such approving Lender,
shall be extended to the date that is one year digethen-effective Final Termination Date orsifch
date is not a Business Day, to the next precedingingss Day (but the then-effective Scheduled
Termination Date for each other Lender shall remaichanged). The Agent shall promptly (and in any
event not later than twenty-five (25) days priottie then-effective Scheduled Termination Dateefch
of the Lenders) notify the Borrower, in writing, thfe Lenders' elections pursuant to this Secti®B8.2If
Lenders that collectively have a Pro Rata SharB08b or more reject an Extension Request, then the
Final Termination Date, and the Scheduled Termomaate of each Lender, shall remain unchanged.
The Borrower may elect to replace any decliningds¥runder this Section 2.18 pursuant to the terfims o
Section 2.17. Prior to the effectiveness of anyeBsion Request under this Section 2.1i8e
Administrative Agent shall have received eviderindorm and substance reasonably satisfactorydo th
Agent, that the Borrower has obtained the appravaihe Public Utility Commission of Oregon in
connection with such Extension Request.

ARTICLE 1l

YIELD PROTECTION; TAXES
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3.1 Yield Protection If, on or after the date of this Agreement, #uoption of any law or
any governmental or quasi-governmental rule, raémudapolicy, guideline or directive (whether ortno
having the force of law), or any change in the riptetation or administration thereof by any
governmental or quasi-governmental authority, @nbank or comparable agency charged with the
interpretation or administration thereof, or coraptie by any Lender or applicable Lending Instaltati
with any request or directive (whether or not hgvine force of law) of any such authority, cenbvahk
or comparable agency:

0] subjects any Lender or any applicable Lendingtdifation to any Taxes, or
changes the basis of taxation of payments (othem th each case with respect to Excluded
Taxes) to any Lender in respect of its Eurodollaars or

(ii) imposes or increases or deems applicable asgrve, assessment, insurance
charge, special deposit or similar requirementrejaassets of, deposits with or for the account
of, or credit extended by, any Lender or any applie Lending Installation (other than reserves
and assessments taken into account in determihiegnterest rate applicable to Eurodollar
Advances), or

(i) imposes any other condition the result of whiis to increase the cost to any
Lender or any applicable Lending Installation ofking, funding or maintaining its Eurodollar
Loans or reduces any amount receivable by any lresdany applicable Lending Installation in
connection with its Eurodollar Loans, or requiresy d.ender or any applicable Lending
Installation to make any payment calculated byresfee to the amount of Eurodollar Loans or
interest received by it, by an amount deemed nadteyisuch Lender,

and the result of any of the foregoing is to ineedhe cost to such Lender or applicable Lending
Installation, as the case may be, of making or taaiing its Eurodollar Loans, Commitment or to reglu
the return received by such Lender or applicabledirey Installation in connection with such Eurodoll
Loans or Commitment, then, within fifteen (15) dafysddemand by such Lender, the Borrower shall pay
such Lender such additional amount or amounts h@vnpensate such Lender for such increased cost
or reduction in amount received.

3.2 Changes in Capital Adequacy Regulationsif a Lender determines that the amount of
capital required or expected to be maintained leh diender, any Lending Installation of such Lenaier
any corporation controlling such Lender is increbag a result of a Change, then, within fifteer) ddys
of demand by such Lender, the Borrower shall pah diender the amount necessary to compensate for
any shortfall in the rate of return on the portafrsuch increased capital which such Lender detersis
attributable to this Agreement, its Outstandingd@r&xposure or its Commitment to make Loans (after
taking into account such Lender's policies as futahadequacy). "Change" means (i) any changs aft
the date of this Agreement in the Risk Based Ch@itadelines (as defined below) or (i) any adoptiuf
or change in any other law, governmental or quasegimental rule, regulation, policy, guideline,
interpretation, or directive (whether or not havthg force of law) after the date of this Agreemehich
affects the amount of capital required or expedtede maintained by any Lender or any Lending
Installation or any corporation controlling any ldem. "Risk Based Capital Guidelines" means (i) the
risk based capital guidelines in effect in the EditStates on the date of this Agreement, including
transition rules, and (ii) the corresponding cdpitsgulations promulgated by regulatory authorities
outside the United States implementing the July8l8&port of the Basle Committee on Banking
Regulation and Supervisory Practices Entitled 'tima@onal Convergence of Capital Measurements and
Capital Standards," including transition rules, amy amendments to such regulations adopted prior t
the date of this Agreement.
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3.3 Availability of Types of Advances If (x) any Lender determines that maintenancigsof
Eurodollar Loans at a suitable Lending Installatieould violate any applicable law, rule, regulatian
directive, whether or not having the force of lawijf (y) the Required Lenders determine that épdsits
of a type and maturity appropriate to match fundoBallar Advances are not available or (ii) thesnetst
rate applicable to Eurodollar Advances does noutately reflect the cost of making or maintaining
Eurodollar Advances, then the Agent shall suspéedatvailability of Eurodollar Advances and require
any affected Eurodollar Advances to be repaid oveded to Floating Rate Advances, subject to the
payment of any funding indemnification amounts isgpliby Section 3.4.

3.4 Funding Indemnification. If any payment of a Eurodollar Advance occursaodate
which is not the last day of the applicable InteReriod, whether because of acceleration, prepatyore
otherwise, or a Eurodollar Advance is not madefinaed or prepaid, or a Floating Rate Advance is no
converted into a Eurodollar Advance, on the datcigied by the Borrower for any reason other than
default by the Lenders, the Borrower will indemnégch Lender for any loss or cost incurred by it
resulting therefrom, including, without limitatioany loss or cost in liquidating or employing defmos
acquired to fund or maintain such Eurodollar Advanc

3.5 Taxes

(1) All payments by the Borrower to or for the acobwf any Lender or the Agent
hereunder shall be made free and clear of and utitheduction for any and all Taxes, except to
the extent such Lender is entitled to an exemptiom or reduction of withholding tax with
respect to payments under this Agreement but t@ifgroperly and timely complete and execute
documentation as provided in Section 3.5(iv) orti®ac3.5(vi) as the case may be. Subject to
each Lender's and the Agent's compliance with &ec8.5(iv) and_Section 3.5(vi)if the
Borrower shall be required by law to deduct anyé&akom or in respect of any sum payable
hereunder to any Lender or the Agent, (a) the sayalple shall be increased as necessary so that
after making all required deductions (including detibns applicable to additional sums payable
under this Section 3.5) such Lender or the Agenti{a case may be) receives an amount equal to
the sum it would have received had no such dechsti@en made, (b) the Borrower shall make
such deductions, (c) the Borrower shall pay thedolount deducted to the relevant authority in
accordance with applicable law and (d) the Borroseall furnish to the Agent the original copy
of a receipt evidencing payment thereof withintth{80) days after such payment is made.

(ii) In addition, the Borrower hereby agrees to @ay present or future stamp or
documentary taxes and any other excise (but exwudixcluded Taxes) or property taxes,
charges or similar levies which arise from any pagtmade hereunder or from the execution or
delivery of, or otherwise with respect to, this Agment ("Other Taxes").

(iir) Except as otherwise provided herein, the Bameo hereby agrees to indemnify
the Agent and each Lender for the full amount okeBaor Other Taxes (including, without
limitation, any Taxes or Other Taxes imposed onamn®payable under this Section 3.5) paid by
the Agent or such Lender and any liability (inchglipenalties, interest and expenses) arising
therefrom or with respect thereto. Payments dukeuthis indemnification shall be made within
thirty (30) days of the date the Agent or such leaniakes demand therefor pursuant to Section
3.6.

(iv) Each Lender that is not incorporated under ldu@s of the United States of
America or a state thereof (each_a "Non-U.S. LeNdmgrees that it will, not less than ten (10)
Business Days after the date of this Agreementi{dater, ten (10) Business Days after such
Lender shall become a Lender pursuant to Sectids),1@eliver to each of the Borrower and the
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Agent two duly completed copies of United Statesrmal Revenue Service Form W-8BEN or
W-8ECI, certifying in either case that such Lendeentitled to receive payments under this
Agreement without deduction or withholding of anyited States federal income taxes and is
entitled to an exemption from United States bachignholding tax. Each Non-U.S. Lender
further undertakes to deliver to each of the Boeowand the Agent (x) renewals or additional
copies of such form (or any successor form) on a@pie the date that such form expires or
becomes obsolete, and (y) after the occurrenceyg&egent requiring a change in the most recent
forms so delivered by it, such additional formsamnendments thereto as may be reasonably
requested by the Borrower or the Agent. All forarsamendments described in the preceding
sentence shall certify that such Lender is entitedeceive payments under this Agreement
without deduction or withholding of any United ®mtfederal income taxeanlessan event
(including without limitation any change in treatgw or regulation) has occurred prior to the
date on which any such delivery would otherwiserbéguired which renders all such forms
inapplicable or which would prevent such Lendenfrduly completing and delivering any such
form or amendment with respect to it and such Leadeises the Borrower and the Agent that it
is not capable of receiving payments without angudéion or withholding of United States
federal income tax.

(V) For any period during which a Non-U.S. Lenders Hailed to provide the
Borrower with an appropriate form pursuant to cda(ig), above (unless such failure is due to a
change in treaty, law or regulation, or any chaimgihe interpretation or administration thereof
by any governmental authority, occurring subseqtemhe date on which a form originally was
required to be provided), such Non-U.S. Lenderlst@lbe entitled to indemnification under this
Section 3.5 with respect to Taxes imposed by théedrbtates; providethat, should a Non-U.S.
Lender which is otherwise exempt from or subjecateeduced rate of withholding tax become
subject to Taxes because of its failure to delwdorm required under _clause (iv), above, the
Borrower shall take such steps as such Non-U.Sdéreshall reasonably request to assist such
Non-U.S. Lender to recover such Taxes.

(vi) Any Lender that is entitled to an exemptionnfror reduction of withholding tax,
including backup withholding, with respect to payigeunder this Agreement pursuant to the law
of any relevant jurisdiction or any treaty shallider to the Borrower (with a copy to the Agent),
at the time or times prescribed by applicable lswch properly completed and executed
documentation prescribed by applicable law as pelimit such payments to be made without
withholding or at a reduced rate. In the eventhsuender has failed timely to provide the
Borrower (with a copy to the Agent) with such prdpeompleted and executed documentation,
such Lender shall not be entitled to indemnificatimder this Section 3.5 with respect to Taxes
withheld to the extent such Taxes would have bednaed or exempt from withholding had such
properly completed and executed documentation kiesxly provided to the Borrower (with a
copy to the Agent).

(vii) If the U.S. Internal Revenue Service or anfi@tgovernmental authority of the
United States or any other country or any politisabdivision thereof asserts a claim that the
Agent did not properly withhold tax from amountsicp#o or for the account of any Lender
(because the appropriate form was not deliveregroperly completed, because such Lender
failed to notify the Agent of a change in circunm&tes which rendered its exemption from
withholding ineffective, or for any other reasosiich Lender shall indemnify the Agent fully for
all amounts paid, directly or indirectly, by the &g as tax, withholding therefor, or otherwise,
including penalties and interest, and includingetamposed by any jurisdiction on amounts
payable to the Agent under this subsection, togeilith all costs and expenses related thereto
(including attorneys fees and time charges of a#tgs for the Agent, which attorneys may be
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employees of the Agent); provided that no Lendetdldbe required to indemnify the Agent for
any of the foregoing to the extent the failurerd Agent to withhold tax from amounts paid to or
for the account of any Lender is found in a finanrappealable judgment by a court of
competent jurisdiction to have resulted from thesgrnegligence or willful misconduct of the
Agent. The obligations of the Lenders under thsti®n 3.5(vii) shall survive the payment of the
Obligations and termination of this Agreement.

3.6 Lender Statements; Survival of Indemnity To the extent reasonably possible, each
Lender shall designate an alternate Lending lratahl with respect to its Eurodollar Loans to rexlaay
liability of the Borrower to such Lender under Sews 3.1, 3.2and_3.5or to avoid the unavailability of
Eurodollar Advances under_Section 3.3, so longuwh glesignation is not, in the judgment of such
Lender, disadvantageous to such Lender. Each Lesiasl notify the Borrower of any amounts due
under_Section 3.1, 3.8.4 or 3.5as soon as reasonably practicable and, theredféver a written
statement of such Lender to the Borrower (with pycm the Agent) as to the amount due, if any, unde
such Section(s). Such written statement shalf@ét in reasonable detail the calculations uporictvh
such Lender determined such amount and shall la& fionclusive and binding on the Borrower in the
absence of manifest error. Determination of an®patyable under such Sections in connection with a
Eurodollar Loan shall be calculated as though dashder funded its Eurodollar Loan through the
purchase of a deposit of the type and maturityesponding to the deposit used as a reference in
determining the Eurodollar Rate applicable to susan, whether in fact that is the case or not. egsl
otherwise provided herein, the amount specifiethenwritten statement of any Lender shall be payabl
on demand after receipt by the Borrower of sucHtenistatement. The obligations of the Borrower
under_Sections 3.1, 3.3.4 and _3.5shall survive payment of the Obligations and teation of this
Agreement.

ARTICLE IV
CONDITIONS PRECEDENT

4.1 Effectiveness This Agreement shall become effective on the ¢thte "Effective Dat
on or before December 4, 2009 that all of the foihg conditions have been satisfied: (a) the Acptatl
have received all fees and other amounts due ayabfgaby the Borrower on or prior to the Effective
Date, including, to the extent invoiced, reimburesatror payment of all out-of-pocket expenses reqguir
to be reimbursed or paid by the Borrower hereuader(b) the Agent shall have received (with suffiti
copies for the Lenders) each of the following:

0] Copies of the articles or certificate of incoration of the Borrower, together
with all amendments, and a certificate of existerwagtified by the appropriate governmental
officer in its jurisdiction of incorporation.

(ii) Copies, certified by the Secretary or Assist&ecretary of the Borrower, of its
bylaws and of its Board of Directors' resolutionsth@rizing the execution of the Loan
Documents by the Borrower.

(i)  An incumbency certificate, executed by the &tary or Assistant Secretary of
the Borrower, which shall identify by name ancetiéind bear the signatures of the officers of the
Borrower authorized to sign the Loan Documents,nupdich certificate the Agent and the
Lenders shall be entitled to rely until informedanfy change in writing by the Borrower.
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(iv) A certificate, signed by the chief financial fickr or the controller of the
Borrower, stating, as of the Effective Date, tha) fio Default or Unmatured Default has
occurred and is continuing, (B) the Borrower i€ampliance with Section 6.11 and setting forth
in reasonable detail the calculation of the raéibferth therein, determined as of September 30,
2009, and (C) the representations and warrantie®iced in Article V are true and correct.

(v) Written opinions of counsel to the Borrower, stamtially in the forms of
Exhibits B-1 and B-2

(vi) Evidence, in form and substance satisfactortheoAgent, that the Borrower has
obtained all governmental approvals, if any, nemgstor it to enter into the Loan Documents.

(vi) A Note executed by the Borrower in favor ofckalLender that has requested a
Note pursuant to Section 2.11.

(viii)  Such other documents as any Lender or itsneell may have reasonably
requested.

Without limiting the generality of the provision$ $ection 10.4, for purposes of determining comul&
with the conditions specified in this Section 4each Lender that has signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enatt
required thereunder to be consented to or apprbyent acceptable or satisfactory to a Lender urtless
Agent shall have received notice from such Lendar go the proposed Effective Date specifying its
objection thereto.

4.2 Each Advance The Lenders shall not be required to make anyaAde unless on the
applicable date of such Advance:

0] No Default or Unmatured Default exists or wilult after giving effect to such
Advance.

(ii) The representations and warranties containedriicle V (other than Section
5.10) are true and correct in all material respast®f the date of such Advance except to the
extent any such representation or warranty is dtetaelate solely to an earlier date, in which
case such representation or warranty shall have tvee and correct in all material respects on
and as of such earlier date.

Each Borrowing Notice shall constitute a repred@maand warranty by the Borrower that the
conditions contained in Sections 4.2(i) andH{@ve been satisfied.
ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Lerafefsliows:
51 Corporate Existence Each of the Borrower and its Subsidiaries: éapicorporation
duly organized, validly existing and in good stamdiunder the laws of the jurisdiction of its

incorporation; (b) has all requisite corporate pgwand has all material governmental licenses,
authorizations, consents and approvals necessaswioits Property and carry on its business as now
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being conducted; and (c) is qualified to do busriesall jurisdictions in which the nature of thesiness
conducted by it makes such qualification necesaadywhere failure so to qualify would have a Matleri
Adverse Effect.

5.2 Litigation and Contingent Obligations. To the Borrower's knowledge, there are not, in
any court or before any arbitrator of any kind efdse or by any governmental body, any actiongs sri
proceedings pending or threatened (a) against fectafg (except as disclosed in the Disclosure
Documents or on Schedule 5.2) the Borrower or amysiliary or any of their respective businesses or
properties except actions, suits or proceedingstligae is no material likelihood would, singlyiarthe
aggregate, have a Material Adverse Effect or wiiebks to prevent, enjoin or delay the making of any
Advance or (b) affecting in an adverse manner thdibg nature, validity or enforceability of any &0
Document as an obligation of the Borrower involvithg Borrower or any Subsidiary or any of their
respective businesses or properties or, to theoBen's knowledge, otherwise.

5.3 No Breach None of the execution and delivery of this Agneat, any Note, the
consummation of the transactions herein or thecgintemplated or compliance with the terms and
provisions hereof or thereof will conflict with oesult in a breach of, or require any consent uyrither
Articles of Incorporation or Bylaws of the Borrowesr (except for an order of the Public Utility
Commission of Oregon, which order has been obtaamelis in full force and effect) any applicablev]a
rule or regulation, or any order, writ, injuncti@m decree of any court or governmental authority or
agency, or any agreement or instrument to whiclBibreower or any of its Subsidiaries is a partyogr
which it is bound or to which it is subject, or stitute a default under any such agreement orumsnt,
or result in the creation or imposition of any Ligpon any of the revenues or assets of the Borrower
any of its Significant Subsidiaries pursuant totdrens of any such agreement or instrument.

5.4 Corporate Action. The Borrower has all necessary corporate powdrauthority to
execute, deliver and perform its obligations unttiés Agreement and the other Loan Documents; the
execution, delivery and performance by the Borrowfethis Agreement and the other Loan Documents
have been duly authorized by all necessary corpametion on its part; and this Agreement has begn d
and validly executed and delivered by the Borroared constitutes its legal, valid and binding okifiga,
enforceable in accordance with its terms, exceptag be limited by applicable bankruptcy laws or
similar laws of general applicability affecting ditors' rights. For the avoidance of doubt, befiire
effectiveness of any increase of the Aggregate Ciomenmt pursuant to_ Section 2.3(a),
the representations and warranties set forth g1 3ection 5.4 shall not apply to Loan Documentbego
executed after the Closing Date in connection withthe performance of obligations under this
Agreement arising from or relating to, an increafe¢he Aggregate Commitment pursuant_to Section

2.3(a).

5.5 Approvals. The Borrower has obtained all Governmental Apal®from, and has made
or will timely make all filings and registrationstiv any federal, state or local governmental outampry
authority or agency that has authority over ther®eer or any of its Subsidiaries, that are necgskar
the execution, delivery or performance by the Bago of this Agreement and each other Loan
Document or for the validity or enforceability hefeor thereof, and such Governmental Approvals,
filings and registrations are and shall continudéan full force and effect (it being understobattthe
Borrower may be required to make customary filimggh the SEC and other governmental or regulatory
authorities or agencies disclosing the existena#oarmaterial terms of this Agreement, but failtoe
make any such filing shall not affect the validityenforceability hereof or of any other Loan Doeunt).

For the avoidance of doubt, before the effectivenals any increase of the Aggregate Commitment
pursuant to_Section 2.3(a) or an extension of tlealFTermination Date pursuant to Section
2.18, the representations and warranties set iiottiis Section 5.5hall not apply to Loan Documents to
be executed after the Closing Date in connectioth,wor the performance of obligations under this
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Agreement arising from or relating to, an increa$e¢he Aggregate Commitment pursuant_to Section
2.3(a) or an extension of the Final TerminationeDatrsuant Section 2.18

5.6 Use of Loans Neither the Borrower nor any of its Subsidiaigeengaged principally, or
as one of its important activities, in the businekextending credit for the purpose, whether imiaieg
incidental or ultimate, of buying or carrying Mamgbtock, as defined in Regulation U, and no pathef
proceeds of any Loan hereunder will be used todswarry any Margin Stock. No part of the proceeds
of any Loan hereunder will be used to acquire stafc&ny corporation the board of directors of which
has publicly stated its opposition to such acqoisior fails to endorse such acquisition.

5.7 ERISA. Except as disclosed in the Disclosure Documentsn Schedule 7.11the
Borrower and its Subsidiaries and, to the knowledfjghe Borrower, the other ERISA Affiliates have
fulfilled their respective obligations under thenmium funding standards of ERISA and the Code with
respect to each Benefit Plan of the Borrower or BRYSA Affiliate; the Benefit Plans of the Borrowe
and its Subsidiaries and, to the knowledge of tler@®ver, of the other ERISA Affiliates are in
compliance in all material respects with the prédgeapplicable provisions of ERISA and the Codeg an
the Borrower and its Subsidiaries and, to the kedgé of the Borrower, the other ERISA Affiliatewvba
not incurred any liability to the PBGC or to suckrigfit Plan which, individually or in the aggregate
exceeds $5,000,000. Without limiting the geneyabf the foregoing, except as disclosed in the
Disclosure Documents, the Borrower has not recenattte with respect to any of the foregoing events
with respect to any ERISA Affiliate or such Benéfian.

5.8 Taxes United States Federal income tax returns ofBbaower and its Subsidiaries
have been examined and closed through the peridddeBecember 31, 2003. The Borrower and its
Subsidiaries have filed all United States Fedena state income tax returns which are requiredeto b
filed by them and have paid all taxes due purst@stich returns or pursuant to any assessmenteecei
by the Borrower or any of its Subsidiaries, excapth taxes, if any, as are being contested in mtd
and by proper proceedings or the non-payment othyhindividually or in the aggregate, would not
reasonably be expected to have a Material AdvefeetE The charges, accruals and reserves on the
books of the Borrower and its Subsidiaries in respétaxes and other governmental charges arhgein
opinion of the Borrower, adequate.

5.9 Subsidiaries Schedule 5.@ontains an accurate list of all Subsidiarieshef Borrower
as of the date of this Agreement, setting forthirthespective jurisdictions of organization and the
percentage of their respective capital stock oemtwnership interests owned by the Borrower oeoth
Subsidiaries. All of the issued and outstandiraya of capital stock or other ownership interessuch
Subsidiaries have been (to the extent such coneeptelevant with respect to such ownership istsje
duly authorized and issued and are fully paid ambhssessable.

5.10 _No Material Adverse Change Since September 30, 2009, there has been ngehan
the business or financial condition of the Borroveerd its Subsidiaries from that reflected in the
Borrower's Quarterly Report on Form 10-Q for theaer ended September 30, 2009, which would
reasonably be expected to have a Material AdveifeetE

5.11 _Financial Statements The Borrower has furnished the Disclosure Doaqus¢o the
Lenders prior to the date hereof. The financialeshents contained in the Disclosure Documentsalind
financial statements furnished pursuant_to Sedfi®{i) or (ii) are complete and correct and present
fairly, in accordance with Agreement Accountingnéiples, the consolidated financial position of the
Borrower and its Subsidiaries as at their respectlates and the consolidated results of operations,
retained earnings and, as applicable, changesamdial position or cash flows of the Borrower disd
Subsidiaries for the respective periods to whiathssiatements relate.
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5.12 No Material Misstatements None of the following contained, contains orlwibntain
as of the date thereof any material misstatemeriaaf or omitted, omits or will omit as of the date
thereof to state any material fact necessary toemhle statements therein, in the light of the
circumstances under which they were, are or wilinaele, not misleading:

0] the Disclosure Documents (excluding any exhibiéderred to in any such
Disclosure Documents);

(i) any report delivered to the Agent or any Lengarsuant to Section 6.9(i) or (ii)
(excluding exhibits referred to in any such repat)

(i) to the best knowledge of the Borrower, the @dential Information
Memorandum, dated October 2009, delivered by thedBe@r to the Lenders (when read in
conjunction with the items referred to_in (i) anigl ébove).

To the best knowledge of the Borrower, no otherttemi information delivered to the Agent or any
Lender pursuant to Section 6.9 contained, containill contain as of the date thereof any material
misstatement of fact.

5.13 _Properties As of the date of this Agreement, the Borrowas lgood right or title to all
of its Properties to the extent reflected in thesdiisure Documents, except for minor restrictions,
reservations and defects which do not in any sanbataway interfere with the Borrower's ability to
conduct its business as now conducted and excepsuth assets as have been disposed of since
September 30, 2009 in transactions of the typesrithesl in_Sections 6.13(a), (Bhd_(c) and all such
Properties are free and clear of any Liens, exagjptermitted by Section 6.10.

5.14 Contracts Neither the Borrower nor any Subsidiary is atypao any agreement or
instrument or subject to any charter or other cafgorestriction affecting in an adverse manner the
binding nature, validity or enforceability of anp&an Document as an obligation of the Borrower.

5.15 _Environmental Matters. Except as described in the Disclosure Documeatt)e best
of Borrower's knowledge, no event has occurredramdondition exists related to Environmental Laws
which would reasonably be expected to have a MatAdverse Effect. Except as otherwise described i
the Disclosure Documents, neither the Borrower amay Subsidiary has received any notice from a
federal or state governmental agency to the effettits operations are not in material compliawith
any of the requirements of applicable Environmethimlvs or are the subject of any federal or state
investigation evaluating whether any remedial aci® needed to respond to a release of any toxic or
hazardous waste or substance into the environmérith noncompliance or remedial action would
reasonably be expected to have a Material AdveifeetE

5.16 Investment Company Act Neither the Borrower nor any Subsidiary is amvéistment
company" or a company "controlled" by an "investbr@mpany", within the meaning of the Investment
Company Act of 1940, as amended.

ARTICLE VI

COVENANTS
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So long as any Bank has any Commitment hereundanprObligations are outstanding, the
Borrower shall, unless the Required Lenders otterwonsent in writing:

6.1 Preservation of Existence and Business Preserve and maintain, and cause each
Significant Subsidiary to preserve and maintaig, dorporate existence and all of its material dght
privileges, licenses and franchises, except as ifiedrby Section 6.12, and carry on and conduct its
business in substantially the same manner and bstauotially the same fields of enterprise as it is
presently conducted.

6.2 Preservation of Property Maintain, and cause each Significant Subsidiamnaintain,
all of its Property used or useful in its busingsgood working order and condition, ordinary weand
tear excepted (it being understood that this cavereates only to the good working order and ctiouli
of such Property and shall not be construed asvanemt of the Borrower not to dispose of any such
Property by sale, lease, transfer or otherwise ocodiscontinue operation thereof if the Borrower
reasonably determines that such discontinuatioedégssary).

6.3 Payment of Taxes Pay, and cause each Subsidiary to pay, promptén due all taxes,
assessments and governmental charges or leviesé@hpgon it or upon its income or profits, or upon
any of its Property, before the same shall becandefault;_provided that neither the Borrower noy a
Subsidiary shall be required to pay any such tasessment, charge or levy (i) in an amount in exoés
the amount shown on any related tax return (theddar having a reasonable basis for the position
reflected therein) or (ii) that is being contesiiedjood faith by appropriate proceedings and wétpect
to which the Borrower has set aside on its boakgccordance with Agreement Accounting Principles,
adequate reserves, or (iii) so long as such taesament, charge or levy, if sustained, would aveha
Material Adverse Effect.

6.4 Compliance with Applicable Laws and Contracts Comply, and cause each Subsidiary
to comply, with the requirements of all applicatdevs, rules or regulations, Governmental Approvals,
and orders, writs, injunctions or decrees of anyricor governmental authority or agency, including,
without limitation, Environmental Laws, if failureo comply with such requirements would have a
Material Adverse Effect or an adverse effect onldimeling nature, validity or enforceability of ahgan
Document as an obligation of the Borrower.

6.5 Preservation of Loan Document Enforceability Take all reasonable actions (including
obtaining and maintaining in full force and effecihsents and Governmental Approvals), and cauge eac
Subsidiary to take all reasonable actions, that rarpired so that its obligations under the Loan
Documents will at all times be legal, valid and ding and enforceable in accordance with their
respective terms.

6.6 Insurance Maintain, and cause each Subsidiary to maintaitf, responsible insurance
companies, or through the Borrower's program dfieglrance, insurance coverage against at least su
risks and in at least such amounts as is custgmandintained by similar businesses, or as may be
required by any applicable law, rule or regulatiamy Governmental Approval, or any order, writ,
injunction or decree of any court or governmentdharity or agency.

6.7 Use of Proceeds Use, directly or indirectly, the proceeds of theans for general
corporate purposes of the Borrower (in complianth all applicable legal and regulatory requirensgnt
including to provide back-up liquidity for the sierm Indebtedness of the Borrower, to refinance
existing Indebtedness of the Borrower and to supgmilateral requirements under the Borrower's gner
purchase and sale agreements.
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6.8 Visits, Inspections and Discussions Permit, and cause each Subsidiary to permit,
representatives of the Agent or of any Lender witiCommitment of at least $5,000,000 (provided,
however, that Lenders with a Commitment of less t§8,000,000 shall be permitted to exercise rights
under this Section 6.8 if such right is exercis@dt]y with the Agent or a Lender with a Commitmerfit
at least $5,000,000), and subject in all cases¢h Eender being bound by the confidentiality pstsms
of Section 9.1, during normal business hours armh upasonable prior written notice to the Borrower:

0] if no Default or Unmatured Default shall existdabe continuing, to visit the
principal office of the Borrower, to discuss itssiness and affairs with its officers and
independent certified accountants (provided thatBlorrower shall be permitted to attend any
such discussions with such accountants), and tib itésmaterial Property, all to the extent
reasonably requested by the Agent or such Lendevided that such visits and discussions shall
in no event occur more frequently than once duang calendar year; provided, furthibiat the
Borrower reserves the right to restrict accesmitodd its generating facilities in accordance with
reasonably adopted procedures relating to safetly smcurity, and to the extent reasonably
requested to maintain normal operations of the @®wer; and provided, furthethat, Sections 9.6
and_10.8 hereof notwithstanding, the costs andresgeeincurred by any Lender or the Agent or
their agents or representatives in connection aityh such visits or discussions shall be solely for
the account of such Lender or the Agent, as aggécand

(ii) if a Default or Unmatured Default shall exishdabe continuing, to visit and
inspect its Property, to examine, copy and makeaetd from its books and records, and to
discuss its business and affairs with its officemsl independent certified accountants, all to the
extent reasonably requested by such Lender or thentA as often as may be reasonably
requested; provided that the Borrower reservesidfi to restrict access to any of its generating
facilities in accordance with reasonably adoptextedures relating to safety and security, and to
the extent reasonably requested to maintain noopetations of the Borrower.

6.9 Information to Be Furnished Furnish to the Agent and, if requested by angdes,
furnish to such Lender:

0] Form 10-Q; Quarterly Financial Statements. Rstynafter filing and in any
event within sixty (60) days after the close oflea€ the first three quarterly accounting periods
in each fiscal year of the Borrower, a copy of Qearterly Report on Form 10-Q (or any
successor form) for the Borrower for such quarter.

(ii) Form 10-K; Year-End Financial Statements; Acotants' Certificates. Promptly
after filing and in any event within one hundrecenty (120) days after the end of each fiscal
year of the Borrower, the Annual Report on FormKL@®r any successor form) for the Borrower
for such year.

(i)  Officer's Certificate as to Calculations. #te time that financial statements are
furnished pursuant to Section 6.9(i) or ,(ig certificate of the Chief Financial Officer, the
Treasurer, an Assistant Treasurer or any othendiah officer of the Borrower substantially in
the form of Exhibit C.

(iv) Requested Information. From time to time, sother information regarding the
business, affairs, insurance or financial conditainthe Borrower or any of its Subsidiaries
(including, without limitation, any Benefit Plan émany reports of other information required to
be filed under ERISA) as any Lender or the Ageny neasonably request.
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(V) Notice of Defaults, Material Adverse Changes dbither Matters. Promptly
upon (and in any event within three (3) Businesgsater) becoming aware thereof, notice of:

(@) any Default or Unmatured Default, and

(b) any circumstance that has resulted in a Matedterse Effect or an
adverse effect on the binding nature, validity ofoeceability of any Loan Document as
an obligation of the Borrower.

The Borrower may furnish information, documents atiter materials that it is obligated to furnistitie
Agent pursuant to the Loan Documents, includingtaths described above in this Section 6.9 and all
other notices, requests, financial statementsnéiahand other reports, certificates and othesrimition
materials, but excluding any communication thatéiates to a request for a new, or the conversion
continuation of an existing, Loan, (ii) relatesth® payment of any amount due under this Agreement
prior to the scheduled date therefor or any redactif the Commitments, (iii) provides notice of any
Default or Unmatured Default or (iv) is requiredite delivered to satisfy any condition precedernh&o
effectiveness of this Agreement or any Loan hereur{dny non-excluded communication described
above, a "Communication"), electronically (inclugliby posting such documents, or providing a link
thereto, on the Borrower's Internet website). Nibistanding the foregoing, the Borrower agrees, tivat
the extent requested by the Agent, it will continaeprovide "hard copies” of Communications to the
Agent.

The Borrower further agrees that the Agent may m@kenmunications available to the Lenders by
posting such Communications on IntraLinks or a wuiiglly similar secure electronic delivery system
(the "Platform™).

THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE" THE AGENT DOES NOT
WARRANT THE ACCURACY OR COMPLETENESS OF ANY COMMURIATION OR THE
ADEQUACY OF THE PLATFORM AND EXPRESSLY DISCLAIMS IABILITY FOR ERRORS OR
OMISSIONS IN ANY COMMUNICATION. NO WARRANTY OF ANYKIND, EXPRESS, IMPLIED
OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABLITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTRIGHTS OR FREEDOM
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THESENT IN CONNECTION
WITH ANY COMMUNICATION OR THE PLATFORM. IN NO EVEN SHALL THE AGENT
HAVE ANY LIABILITY TO THE BORROWER, ANY LENDER OR ANY OTHER PERSON FOR
DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONN® OR OTHERWISE)
ARISING OUT OF THE BORROWER'S OR THE AGENT'S TRANBS&ION OF
COMMUNICATIONS THROUGH THE INTERNET, EXCEPT TO THEXTENT SUCH DAMAGES
ARE FOUND IN A FINAL NON-APPEALABLE JUDGMENT BY A @WURT OF COMPETENT
JURISDICTION TO HAVE RESULTED FROM SUCH PERSON'S GBS NEGLIGENCE OR
WILLFUL MISCONDUCT. WITHOUT LIMITING THE FOREGOING UNDER NO
CIRCUMSTANCES SHALL THE AGENT BE LIABLE FOR ANY INIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OFTHE USE OF THE
PLATFORM OR THE BORROWER'S OR THE AGENT'S TRANSMIE® OF
COMMUNICATIONS THROUGH THE INTERNET.

Each Lender agrees that notice to it (as providethe next sentence) specifying that a Communigatio
has been posted to the Platform shall constitdeztfe delivery of such Communication to such Lend
for purposes of the Loan Documents. Each Lendexeaq(i) to notify the Agent from time to time bkt
e-mail address to which the foregoing notice magdra and (ii) that such notice may be sent to g4ch
mail address. For the avoidance of doubt, theiibf the Agent to provide notice to the Lendess a
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explicitly required by this Agreement shall noteaff the validity or binding nature of a relatedio®t
delivered to the Agent by the Borrower; providdthttthe Borrower shall remain obligated to provide
notice directly to the Agent and/or Lenders whed as required by this Agreement.

6.10 Liens Not, and not permit any Significant Subsidiavy suffer to exist any Lien upon
any of its property, assets or revenues, whetherawned or hereafter acquired, except this Se@&itf
shall not apply to:

0] Liens for taxes, assessments or charges impasedhe Borrower or any
Subsidiary or any of their property by any governtakauthority not yet due or which are being
contested in good faith by appropriate proceedihgslequate reserves with respect thereto are
maintained on the books of the Borrower or anytsfSubsidiaries, as the case may be, in
accordance with Agreement Accounting Principles;

(ii) Liens imposed by law, such as carriers', watsemen's, mechanics',
materialmen's, repairmen's or other like Liens irea in the ordinary course of business and
securing obligations that are not yet due or thatbeing contested in good faith by appropriate
proceedings, and Liens arising out of judgmentsawards which secure payment of legal
obligations that would not constitute a Default e@n8ection 7.9;

(i) pledges or deposits in connection with workecompensation, unemployment
insurance and other social security laws, or tasethe performance of bids, tenders contracts
(other than for borrowed money), leases, statutmbiigations, surety or appeal bonds, or
indemnity, performance or other similar bondshi@ ¢rdinary course of business;

(iv) easements, rights-of-way, restrictions and oghmilar encumbrances incurred in
the ordinary course of business and encumbranagesstiog of zoning restrictions, easements,
licenses, restrictions on the use of property aramimperfections in title thereto which, in the
aggregate, are not material in amount, and whichatdn any case materially detract from the
value of the property subject thereto or interfeith the ordinary conduct of the business of the
Borrower or any of its Subsidiaries;

(v) the Lien of the Indenture of Mortgage and Deédmust dated July 1, 1945, as
supplemented and in effect from time to time, frdm Borrower to HSBC Bank USA (f/k/a
Marine Midland Bank, N.A.) (the "Mortgage");

(vi) Permitted Encumbrances (as defined in Sectitt of the Mortgage);

(vii)  Liens securing the payment of Tax-Free Debbviled that each such Lien shall
extend only to the property, and proceeds thetmmifig financed by the Tax-Free Debt secured
thereby;

(viii)  Liens on or over the whole or any part of thssets of the Borrower as security
for any indebtedness owing by the Borrower to angstliary whose primary function is that of
acting as a financing Subsidiary of the Borrowest aansisting of one or more loans made to the
Borrower by such Subsidiary and repayable on timesdate as a loan or other indebtedness
incurred by such Subsidiary; provided that the aggte principal amount of the indebtedness
secured by all such Liens shall not exceed the eggge principal amount of all such
indebtedness incurred by such Subsidiary; and geavifurtherthat the aggregate principal
amount of the indebtedness secured by all suctslskall not exceed $100,000,000;
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(ix) Liens over all or any part of the assets of ferrower or any Subsidiary
constituting a specific construction project or gexting plant as security for any indebtedness
incurred for the purpose of financing all or sucrtpas the case may be, of such construction
project or generating plant, and Liens and chairggdental to such construction;

x) the right reserved to, or vested in, any murkip or public authority by the
terms of any right, power, franchise, grant, lieers permit, or by any provision of law, to
purchase or recapture or designate a purchaseryaifraperty;

(xi) Liens on property or assets of any Subsidiarfavor of the Borrower;

(xii)  Liens with respect to which cash in the amoahsuch Liens has been deposited
with the Agent;

(xiii)  Liens on or over specific assets hereafteguaed which are created or assumed
contemporaneously with, or within one hundred twd&@®0) days after, such acquisition, for the
sole purpose of financing or refinancing the aatjais of such assets;

(xiv) Liens on conservation investment assets aardggdor obligations incurred in
financing or refinancing bondable conservation steeents in accordance with Oregon Revised
Statutes Section 757.400-450;

(xv)  Liens on cash collateral deposited by the Bomowith counterparties in the
ordinary course of the Borrower's purchase and cfaddectric energy, coal, oil and natural gas;
and

(xvi) Liens, in addition to those listed in clauggshrough_(xv)above, incurred in the
ordinary course of the Borrower's business th#témaggregate do not exceed $20,000,000.

6.11 Indebtedness to Capitalization Ratio Not permit the aggregate outstanding principal
amount of all Consolidated Indebtedness to excé@6l @ Total Capitalization as of the end of angdis
quarter.

6.12 Merger or Consolidation Not merge with or into or consolidate with otarany other
corporation or entity, unless (i) immediately afgwving effect thereto, no event shall occur and be
continuing that would constitute a Default or Unamatl Default, (ii) the surviving or resulting pens@s
the case may be, if not the Borrower, assumes byatipn of law or agrees in writing to pay and perf
all of the obligations of the Borrower hereunddi) the surviving or resulting person, as the casay
be, qualifies or is qualified to do business in 8tate of Oregon, and (iv) the consolidated nethv(as
determined in accordance with Agreement Accourfirigciples) of the surviving or resulting Persos, a
the case may be, would be at least equal to theotidated net worth of the Borrower immediatelyopri
to such merger or consolidation.

6.13 Disposition of Assets Not sell, lease, assign, transfer or otherwispate of any
Property or any interest therein, except that 8@stion 6.13 shall not apply to (a) any dispositibany
Property or any interest therein in the ordinaryrse of business, (b) any disposition of obsolaete o
retired Property not used or useful in its businésp any disposition of any Property or any instre
therein (i) for cash or cash equivalent or (iigxchange for utility plant, equipment or otheritytibssets,
other than notes or other obligations, in each easel to the fair market value (as determineddody
faith by the Board of Directors of the Borrower) safch Property or interest therein, and provided th
such disposition does not constitute a disposiioall or substantially all of the Property of tBerrower
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and (d) any disposition of any Property or anyrigsge therein in exchange for notes or other ohtigat
substantially equal to the fair market value (atewigined in good faith by the Board of Directorstlod
Borrower) of such asset or interest therein, predidhat the aggregate amount of notes or other
obligations received after the date hereof from ame obligor in one transaction or a series of
transactions shall not exceed 15% of the net asda¢ of the Borrower.

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the followgrgnts shall constitute a Default:

7.1 Any representation or warranty made or deemed ngdthe Borrower or any of its
Subsidiaries to the Lenders or the Agent undenaronnection with this Agreement, any Loan, or any
certificate or information delivered in connectiaith this Agreement or any other Loan Documentlishal
be materially false on the date as of which made.

7.2 Nonpayment of principal of any Loan when due, ongayment of interest upon any
Loan or of any facility fee or other Obligation wndhny of the Loan Documents within five (5) daftera

the same becomes due.

7.3 The breach by the Borrower of any of the termsrowigions of_Sections 6.7, 6.9(v)(a)
6.10,6.116.12 or 6.13

7.4 The breach by the Borrower (other than a breaclkchwvisbnstitutes a Default under
another Section of this Article VII) of any of therms or provisions of this Agreement which is not
remedied within thirty (30) days after written regtifrom the Agent or any Lender.

7.5 (a) To the extent not waived, or if applicable,exr(i) the failure of the Borrower or any
Subsidiary to pay when due any Indebtedness adimggan excess of $10,000,000_("Material
Indebtedness"); (ii) the default by the Borrower aty Subsidiary in the performance (beyond the
applicable grace period with respect thereto, yf)ai any term, provision or condition containedainy
agreement under which any such Material Indebtedngs created or is governed, or any other event
shall occur or condition exist, the effect of whigifault or event is to cause, or to permit thedéiobr
holders of such Material Indebtedness to causdy Material Indebtedness to become due prior to its
stated maturity; or (iii) any Material Indebtedn@$she Borrower or any Subsidiary shall be dedae
be due and payable or required to be prepaid anrcbpsed (other than by a regularly scheduled
payment) prior to the stated maturity thereof;rtbe Borrower or any of its Subsidiaries shall pay,
or shall admit in writing its inability to pay, idebts generally as they become due.

7.6 The Borrower or any Significant Subsidiary shgll@ve an order for relief entered with
respect to it under the Federal bankruptcy lawsoas or hereafter in effect, (i) make an assignnfent
the benefit of creditors, (iii) apply for, seek,nsent to, or acquiesce in, the appointment of aivec,
custodian, trustee, examiner, liquidator or similtiicial for it or any Substantial Portion of iBroperty,

(iv) institute any proceeding seeking an order riglief under the Federal bankruptcy laws as now or
hereafter in effect or seeking to adjudicate iaaksupt or insolvent, or seeking dissolution, wirglup,
liquidation, reorganization, arrangement, adjustm@ncomposition of it or its debts under any law
relating to bankruptcy, insolvency or reorganizatar relief of debtors or fail to file an answerather
pleading denying the material allegations of armghsproceeding filed against it, (v) take any cogperor
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partnership action to authorize or effect any &f tbregoing actions set forth in this Section 7§
fail to contest in good faith any appointment avgeeding described in Section 7.7.

7.7 Without the application, approval or consent of tBerrower or the applicable
Significant Subsidiary, a receiver, trustee, examitiquidator or similar official shall be appadut for
the Borrower or such Significant Subsidiary or &uybstantial Portion of its Property, or a procegdin
described in_Section 7.6(iv) shall be instituteciagt the Borrower or such Significant Subsidiang a
such appointment continues undischarged or suctepding continues undismissed or unstayed for a
period of thirty (30) consecutive days.

7.8 Any court, government or governmental agency shaldemn, seize or otherwise
appropriate, or take custody or control of, allasy portion of the Property of the Borrower and its
Subsidiaries which, when taken together with dtleotProperty of the Borrower and its Subsidiaries s
condemned, seized, appropriated, or taken custodgrirol of, during the twelve-month period ending
with the month in which any such action occurs,stibutes a Substantial Portion.

7.9 The Borrower or any Subsidiary shall fail withinxtyi (60) days to pay, bond or
otherwise discharge in accordance with its termes @nmore (i) judgments or orders for the paymént o
money in excess of $10,000,000 (or the equivalesrtebf in currencies other than U.S. Dollars) ia th
aggregate, or (i) nonmonetary judgments or ordensch, individually or in the aggregate, would
reasonably be expected to have a Material AdveffeetEwhich judgment(s), in any such case, isfare
stayed on appeal or otherwise being appropriatahyested in good faith.

7.10 The Borrower or any Subsidiary shall (i) be thejsabof any proceeding or investigation
pertaining to the release by the Borrower, any Blidry or any other Person of any toxic or hazasdou
waste or substance into the environment, or (@)ateé any Environmental Law, which, in the casamof
event described in clause (i) or clause, (Wpuld reasonably be expected to have a Materihlefse
Effect.

7.11 (a) Except as disclosed in the Disclosure Documentsn_Schedule 7.11, the Borrower
or any ERISA Affiliate incurs any liability to theBGC (other than liability for premium payments @i
are paid when due) or a Benefit Plan pursuant tie TV of ERISA or the Borrower or any ERISA
Affiliate incurs, or receives notice of, any witlaaval liability pursuant to Title IV of ERISA withespect
to a Benefit Plan or Multiemployer Benefit Plan t@tenined as of the date of notice of such withdtawa
liability) in excess of $10,000,000; or (b) exceptdisclosed in the Disclosure Documents or on @dbe
7.11, any of the following events occur with regpecany Benefit Plan of the Borrower or any ERISA
Affiliate: (i) a Reportable Event for which notiés not waived under applicable regulations or othe
authority of the Department of Labor or the PBG{ tlie failure to make a required installment tner
payment (within the meaning of section 303(k) ofi&R), (iii) the appointment of a trustee to admiais
any such Benefit Plan pursuant to ERISA sectior?4(%) the PBGC takes any action in furtherance of
the termination of any such Benefit Plan and thquited Lenders reasonably determine that such event
would reasonably be expected to result in a Mdtékaverse Effect, (v) the implementation by the
Borrower or any ERISA Affiliate of any steps torténate any such Benefit Plan if the termination is
reasonably expected to result in liability to tH&GT, or (vi) the receipt of notice by the Borrovagrany
ERISA Affiliate that any Multiemployer Benefit Plas being terminated.

ARTICLE VI

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES
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8.1 Acceleration If any Default described in Section %6 7.7 occurs with respect to the
Borrower, the Commitment of each Lender hereuntal sutomatically terminate and the Obligations
shall immediately become due and payable withouted@ction or action on the part of the Agent oy an
Lender. If any other Default occurs, the Requitedders (or the Agent with the consent of the Regli
Lenders) may terminate or suspend the Aggregaten@mnents or declare the Obligations to be due and
payable, or both, whereupon such Aggregate Commirghall be immediately terminated or suspended
and/or the Obligations shall become immediately @ payable, without presentment, demand, protest
or notice of any kind, all of which the Borrowemrbby expressly waives.

8.2 Amendments Subject to the provisions of this Article Viliihe Required Lenders (or
the Agent with the consent in writing of the RegdirLenders) and the Borrower may enter into
agreements supplemental hereto for the purposeldih@ or modifying any provisions to the Loan
Documents or changing in any manner the rightdhefltenders or the Borrower hereunder or waiving
any Default hereunder; provided that no such suppigal agreement shall, without the consent obfall
the Lenders:

(1) Extend the final maturity of any Loan to a daféer the Final Termination Date,
or forgive all or any portion of the principal ammduhereof, or reduce the rate or extend the time
of payment of interest or fees thereon.

(ii) Reduce the percentage specified in the definibf Required Lenders.

(iir) Extend the Final Termination Date (except asvyided in_Section 2.18), increase
the amount of the Commitment of any Lender hereundepermit the Borrower to assign its
rights under this Agreement.

(iv) Amend this_Section 8.2.
(V) Amend_Section 11.2.

No amendment of any provision of this Agreemendatiey to the Agent shall be effective without the

written consent of the Agent. The Agent may wagbagment of any fee required under Section 12.3.2
without obtaining the consent of any other partythis Agreement. Notwithstanding anything to the

contrary herein, no Defaulting Lender shall havg &aght to approve or disapprove any amendment,
waiver or consent hereunder, except that the Comenit of such Defaulting Lender may not be

increased or extended without the consent of swefallting Lender.

8.3 Preservation of Rights No delay or omission of the Lenders or the Adgengxercise
any right under the Loan Documents shall impaihsight or be construed to be a waiver of any Diefau
or an acquiescence therein, and the making of aAak notwithstanding the existence of a Defaulher
inability of the Borrower to satisfy the conditiopsecedent to such Advance shall not constitute any
waiver or acquiescence. Any single or partial eiser of any such right shall not preclude other or
further exercise thereof or the exercise of angiotlght, and no waiver, amendment or other vanatf
the terms, conditions or provisions of the Loan Duents whatsoever shall be valid unless in writing
signed by the Lenders required pursuant to Sedi@n and then only to the extent in such writing
specifically set forth. All remedies contained tile Loan Documents or by law afforded shall be
cumulative and all shall be available to the Agamd the Lenders until the Obligations have beed ipai
full.
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ARTICLE IX
GENERAL PROVISIONS

9.1 Survival of Representations All representations and warranties of the Boepw
contained in this Agreement shall survive the mgkihthe Advances herein contemplated.

9.2 Governmental Requlation Anything contained in this Agreement to the cant
notwithstanding, no Lender shall be obligated tteed credit to the Borrower in violation of any
limitation or prohibition provided by any applicaldtatute or regulation.

9.3 Headings Section headings in the Loan Documents are dovenience of reference
only, and shall not govern the interpretation of ahthe provisions of the Loan Documents.

9.4 Entire _Agreement The Loan Documents embody the entire agreement a
understanding among the Borrower, the Agent and_tmelers and supersede all prior agreements and
understandings among the Borrower, the Agent amdL#nders relating to the subject matter thereof
(including the indemnity, confidentiality, advisoand fiduciary provisions in that certain commitrmen
letter dated as of November 12, 2009 among theoBa@r, Bank of America and the Arranger), other
than documentation of the fees described in Sedioh3.

9.5 Several Obligations; Benefits of this Agreement The respective obligations of the
Lenders hereunder are several and not joint antlemaler shall be the partner or agent of any other
(except to the extent to which the Agent is auttestito act as such). The failure of any Lender to
perform any of its obligations hereunder shall redieve any other Lender from any of its obligaton
hereunder. This Agreement shall not be constroedssto confer any right or benefit upon any Person
other than the parties to this Agreement and tlespective successors and assigns, provided that th
parties hereto expressly agree that the Arrangal shjoy the benefits of the provisions_of Secsién6,
9.10 and_10.110 the extent specifically set forth therein ardhlk have the right to enforce such
provisions on its own behalf and in its own namettie same extent as if it were a party to this
Agreement.

9.6 Expenses; Indemnification

0] The Borrower shall reimburse the Agent and theaAger for all reasonable
costs, internal charges and out of pocket expefiselsiding attorneys' fees and time charges of
attorneys for the Agent, which attorneys may be leyges of the Agent, and any fees for the
IntraLinks electronic delivery system) paid or inmed by the Agent or the Arranger in
connection with the preparation, negotiation, etieoy delivery, syndication, review,
amendment, modification, and administration ofltban Documents. The Borrower also agrees
to reimburse the Agent, the Arranger and the Lender all reasonable costs, internal charges
and out of pocket expenses (including attorneys tnd time charges of attorneys for the Agent,
the Arranger and the Lenders, which attorneys megroployees of the Agent, the Arranger or
the Lenders) paid or incurred by the Agent, theaAger or any Lender in connection with the
collection and enforcement of the Loan Documents.

(ii) The Borrower hereby further agrees to indemriffg Agent, the Arranger, each
Lender, their respective affiliates, and each efrthirectors, officers and employees against all
losses, claims, damages, penalties, judgmentsl|itied and reasonable expenses (including,
without limitation, all reasonable expenses ofjiition or preparation therefor whether or not the
Agent, the Arranger, any Lender or any affiliat@iparty thereto) which any of them may pay or
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incur arising out of or relating to this Agreemetiite other Loan Documents, the transactions
contemplated hereby or the direct or indirect aygpion or proposed application of the proceeds
of any Advance hereunder except to the extentthiegt are determined in a final non-appealable
judgment by a court of competent jurisdiction tovdaesulted from the gross negligence or
willful misconduct of the party seeking indemnifiicen. The obligations of the Borrower under

this Section 9.6 shall survive the terminationto$ tAgreement.

9.7 Numbers of Documents All statements, notices, closing documents, eeglests
hereunder shall be furnished to the Agent withisigffit counterparts so that the Agent may furnish o
to each of the Lenders.

9.8 Accounting Except as provided to the contrary herein, atbanting terms used herein
shall be interpreted and all accounting determomzti hereunder shall be made in accordance with
Agreement Accounting Principles.

9.9 Severability of Provisions Any provision in any Loan Document that is h&dbe
inoperative, unenforceable, or invalid in any jdiegion shall, as to that jurisdiction, be inoperat
unenforceable, or invalid without affecting the eéning provisions in that jurisdiction or the optéoa,
enforceability, or validity of that provision in mrother jurisdiction, and to this end the provisiaf all
Loan Documents are declared to be severable.

9.10 _Nonliability of Lenders. The relationship between the Borrower on the loaved and
the Lenders and the Agent on the other hand skafiately that of borrower and lender. None of the
Agent or any Lender shall have any fiduciary resjgaifities to the Borrower. None of the Agent aya
Lender undertakes any responsibility to the Bormotwereview or inform the Borrower of any matter in
connection with any phase of the Borrower's busiregsoperations. The Borrower agrees that none of
the Agent or any Lender shall have liability to tBerrower for losses suffered by the Borrower in
connection with, arising out of, or in any way teth to, the transactions contemplated and the
relationship established by the Loan Documentsanyr act, omission or event occurring in connection
therewith, except to the extent determined in alfmon-appealable judgment by a court of competent
jurisdiction. Neither the Agent, the Arranger ayd_ender nor the Borrower shall have any liabilitigh
respect to, and the Borrower (with respect to tiger, the Arranger and each Lender) and the Agleat,
Arranger and each Lender (with respect to the Begrp hereby waives, releases and agrees not tiosue
any special, indirect or consequential damage®dfby any such party in connection with, arisiog
of, or in any way related to the Loan Documentthertransactions contemplated thereby.

9.11 _Confidentiality. Each Lender agrees to hold any confidentialrmédion which it may
receive from the Borrower pursuant to this Agreetrianconfidence, except for disclosure (i) to its
Affiliates and to other Lenders and their respectffiliates, (ii) to legal counsel, accountantagdaother
professional advisors to such Lender or to a Teesf (iii) to regulatory officials, (iv) to any Ben as
requested pursuant to or as required by law, r&éguleor legal process, (v) to any Person in cohoec
with any legal proceeding to which such Lender ipaaty, (vi) to such Lender's direct or indirect
contractual counterparties in swap agreements déedal counsel, accountants and other professional
advisors to such counterparties, (vii) permittedS®ction 12.4, (viii) to rating agencies if requairby
such agencies in connection with a rating relatmghe Advances hereunder, and (ix) to the extent
required in connection with the exercise of anyeadynor any enforcement of this Agreement by such
Lender or the Agent; provided that, in the caselatises (i) (ii), (vi) and (vi), the recipient of such
information shall be advised that the informati@nconfidential and shall agree to be bound by the
confidentiality obligations of this Section 9.1Idaprovidedfurther, that in the case of clausesdjiyd
(ii), the recipient needs to know such information connection with such Lender's or applicable
Transferee's exercise of rights and performanablijations under this Agreement.
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Any Person required to maintain the confidentiatifyconfidential information as provided in
this Section shall be considered to have compliil #% obligation to do so if such Person has eised
the same degree of care to maintain the confidéptaf such confidential information as such Perso
would accord to its own confidential information.

Each of the Agent and the Lenders acknowledges (d#jathe confidential information may
include material non-public information concernihg Borrower or a Subsidiary, as the case maylje, (
it has developed compliance procedures regardi@gitle of material non-public information and (c) it
will handle such material non-public information &cordance with applicable law, including United
States federal and state securities laws.

9.12 Nonreliance Each Lender hereby represents that it is ngtnglon or looking to any
Margin Stock for the repayment of the Advances fhed for herein.

9.13 No Advisory or Fiduciary Relationship In connection with all aspects of each
transaction contemplated hereby (including in cetinoe with any amendment, waiver or other
modification hereof or of any other Loan Documenbe Borrower acknowledges and agrees, and
acknowledges its Affiliates' understanding, thgt:(4) the arranging and other services regarding t
Agreement provided by the Agent and the Arrangeraam's-length commercial transactions between the
Borrower and its Affiliates, on the one hand, ane Agent and the Arranger, on the other hand, i{B) t
Borrower has consulted its own legal, accountiegulatory and tax advisors to the extent it hasndee
appropriate, and (C) the Borrower is capable ofuatang, and understands and accepts, the tersks, ri
and conditions of the transactions contemplateglbyeand by the other Loan Documents; (ii) (A) the
Agent and the Arranger each is and has been astilefy as a principal and, except as expresslyeagre
in writing by the relevant parties, has not besnndt, and will not be acting as an advisor, agent
fiduciary for the Borrower or any of its Affiliatesr any other Person and (B) neither the Agentther
Arranger has any obligation to the Borrower or anfiyits Affiliates with respect to the transactions
contemplated hereby except those obligations esglyrest forth herein and in the other Loan Docursient
and (iii) the Agent and the Arranger and their ez$jye Affiliates may be engaged in a broad ranige o
transactions that involve interests that diffenfrthose of the Borrower and its Affiliates, andther the
Agent nor the Arranger has any obligation to diselany of such interests to the Borrower or its
Affiliates. To the fullest extent permitted by lathe Borrower hereby waives and releases any slaim
that it may have against the Agent and the Arrawgén respect to any breach or alleged breach of
agency or fiduciary duty in connection with any extpof any transaction contemplated hereby.

9.14 USA PATRIOT ACT NOTIFICATION . The following notification is provided to the
Borrower pursuant to Section 326 of the USA Pathictt of 2001, 31 U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENINGNEW ACCOUNT.

To help the government fight the funding of tersariand money laundering activities, Federal
law requires all financial institutions to obtairerify, and record information that identifies each
person or entity that opens an account, including deposit account, treasury management
account, loan, other extension of credit, or offr&ncial services product. What this means for
the Borrower: When the Borrower opens an accofithei Borrower is an individual, the Agent
and the Lenders will ask for the Borrower's namsjdential address, tax identification number,
date of birth, and other information that will alladhe Agent and the Lenders to identify the
Borrower, and, if the Borrower is not an individudle Agent and the Lenders will ask for the
Borrower's name, tax identification number, bussnaeddress, and other information that will
allow the Agent and the Lenders to identify the®®arer. The Agent and the Lenders may also
ask, if the Borrower is an individual, to see ther®wer's driver's license or other identifying
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documents, and, if the Borrower is not an individta see the Borrower's legal organizational
documents or other identifying documents.

ARTICLE X
THE AGENT

10.1 Appointment; Nature of Relationship Bank of America is hereby appointed by each
of the Lenders as its contractual representatieee(h referred to as the "Agent") hereunder andeund
each other Loan Document, and each of the Lendergocably authorizes the Agent to act as the
contractual representative of such Lender withrihlets and duties expressly set forth herein antthén
other Loan Documents. The Agent agrees to acuels sontractual representative upon the express
conditions contained in this Article X. Notwithetiing the use of the defined term "Agent," it is
expressly understood and agreed that the Agentrabtahave any fiduciary responsibilities to anynter
by reason of this Agreement or any other Loan Dantnand that the Agent is merely acting as the
contractual representative of the Lenders with athigse duties as are expressly set forth in this
Agreement and the other Loan Documents. In itaci@pas the Lenders' contractual representatiee, t
Agent (i) does not hereby assume any fiduciaryedutd any of the Lenders, (ii) is a "representatofe
the Lenders within the meaning of Section 9-10Z@)(of the Uniform Commercial Code and (iii) is
acting as an independent contractor, the rightsdamiés of which are limited to those expresslyfsgh
in this Agreement and the other Loan DocumentschEd the Lenders hereby agrees to assert no claim
against the Agent on any agency theory or any dttesry of liability for breach of fiduciary dutgll of
which claims each Lender hereby waives.

10.2 Powers The Agent shall have and may exercise such poumer the Loan Documents
as are specifically delegated to the Agent by énms$ of each thereof, together with such powesras
reasonably incidental thereto. The Agent shalkehaw implied duties to the Lenders, or any obl@ato
the Lenders to take any action thereunder excgpaetion specifically provided by the Loan Docunsent
to be taken by the Agent.

10.3 General Immunity. Neither the Agent nor any of its directors, offis, agents or
employees, in each case acting in its capacitygendand not as Lender, shall be liable to the d&oer,
the Lenders or any Lender for any action takenroitted to be taken by it or them hereunder or under
any other Loan Document or in connection herewithiiherewith except for its or their breach of the
Agent's obligations hereunder or thereunder oh&extent such action or inaction is determined in
final non-appealable judgment by a court of compiejerisdiction to have arisen from the gross
negligence or willful misconduct of such Person.

10.4 Responsibility for Loans, Recitals, etc. Neither the Agent nor any of its directors,
officers, agents or employees shall be responfabler have any duty to ascertain, inquire intoyerify
(a) any statement, warranty or representation niadeonnection with any Loan Document or any
borrowing hereunder; (b) the performance or obsewaf any of the covenants or agreements of any
obligor under any Loan Document, including, withbatitation, any agreement by an obligor to furnish
information directly to each Lender; (c) the sattdfon of any condition specified in Article 1V, espt
receipt of items required to be delivered solelyht® Agent; (d) the existence or possible existericny
Default or Unmatured Default; or (e) the validignforceability, effectiveness, sufficiency or geraness
of any Loan Document or any other instrument otimgifurnished in connection therewith. The Agent
shall have no duty to disclose to the Lenders médion that is not required to be furnished by the
Borrower to the Agent at such time, but is voluiyaiurnished by the Borrower to the Agent (eithier
its capacity as Agent or in its individual capagity
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10.5 Action on Instructions of Lenders The Agent shall in all cases be fully protecied
acting, or in refraining from acting, hereunder amdler any other Loan Document in accordance with
written instructions signed by the Required Lenders when expressly required hereunder, all of the
Lenders), and such instructions and any actiomtakdailure to act pursuant thereto shall be bigdin
all of the Lenders. The Lenders hereby acknowldtigethe Agent shall be under no duty to take any
discretionary action permitted to be taken by itspant to the provisions of this Agreement or athep
Loan Document unless it shall be requested inngitdo do so by the Required Lenders. The Agerit sha
be fully justified in failing or refusing to takeng action hereunder and under any other Loan Dontime
unless it shall first be indemnified to its satedfan by the Lenders pro rata against any andadiility,
cost and expense that it may incur by reason afigadr continuing to take any such action.

10.6 Employment of Agents and CounselThe Agent may execute any of its duties as Agent
hereunder and under any other Loan Document bdyrough employees, agents, and attorneys in fact and
shall not be answerable to the Lenders, excep asohey or securities received by it or its authexti
agents, for the default or misconduct of any sugdmgs or attorneys in fact selected by it with oeable
care. The Agent shall be entitled to advice ofns&l concerning the contractual arrangement between
the Agent and the Lenders and all matters pertgitdrthe Agent's duties hereunder and under arsr oth
Loan Document.

10.7 Reliance on Documents; CounselThe Agent shall be entitled to rely upon anyiaegt
consent, certificate, affidavit, letter, telegrastatement, paper or document believed by it tocriige
and correct and to have been signed or sent byrihger person or persons, and, in respect to legal
matters, upon the opinion of counsel selected lByAbgent, which counsel may be employees of the
Agent.

10.8 _Agent's Reimbursement and Indemnification The Lenders agree to reimburse and
indemnify the Agent ratably in proportion to thespective Commitments (or, if the Commitments have
been terminated, in proportion to their Commitmdnimediately prior to such termination) (i) for any
amounts not reimbursed by the Borrower for which #gent is entitled to reimbursement by the
Borrower under the Loan Documents, (ii) for anyestbxpenses incurred by the Agent on behalf of the
Lenders, in connection with the preparation, exeaytdelivery, administration and enforcement & th
Loan Documents (including, without limitation, fany expenses incurred by the Agent in connection
with any dispute between the Agent and any Lend&etwveen two or more of the Lenders) and (iii) for
any liabilities, obligations, losses, damages, [im3a actions, judgments, suits, costs, expenses 0
disbursements of any kind and nature whatsoevechwhiay be imposed on, incurred by or asserted
against the Agent in any way relating to or arisig of the Loan Documents or any other document
delivered in connection therewith or the transaxtioontemplated thereby (including, without limiat
for any such amounts incurred by or asserted agtiasAgent in connection with any dispute between
the Agent and any Lender or between two or moitd@Lenders), or the enforcement of any of the $¢erm
of the Loan Documents or of any such other docusygmovided that (i) no Lender shall be liable oy
of the foregoing to the extent any of the foregdmfpund in a final non-appealable judgment byart
of competent jurisdiction to have resulted from gness negligence or willful misconduct of the Agen
and (ii) any indemnification required pursuant &ron 3.5(vii) shall, notwithstanding the provissoof
this Section 10.8, be paid by the relevant Lendeadcordance with the provisions thereof. The
obligations of the Lenders under this Section 18h&ll survive payment of the Obligations and
termination of this Agreement.

10.9 Notice of Default The Agent shall not be deemed to have knowlexntgeotice of the
occurrence of any Default or Unmatured Default beder unless the Agent has received written notice
from a Lender or the Borrower referring to this &gment describing such Default or Unmatured Default
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and stating that such notice is a "notice of dé¢fauh the event that the Agent receives suchtaepthe
Agent shall give prompt notice thereof to the Lesdand, in the case of a "notice of default" reediv
from a Lender, to the Borrower.

10.10 Rights as a Lender Notwithstanding anything to the contrary in tAigicle X, in the
event the Agent is a Lender, the Agent shall hheesame rights, powers, and obligations hereunugr a
under any other Loan Document with respect to @e@itment and its Loans as any Lender and may
exercise such rights and powers, and shall comjity such obligations, as though it were not the iige
and the term "Lender" or "Lenders" shall, at amgetiwhen the Agent is a Lender, unless the context
otherwise indicates, include the Agent in its indiaal capacity. The Agent and its Affiliates maycapt
deposits from, lend money to, and generally engagay kind of trust, debt, equity or other trangag
in addition to those contemplated by this Agreenmrdany other Loan Document, with the Borrower or
any of its Subsidiaries in which the Borrower octsiBubsidiary is not restricted hereby from engagin
with any other Person. The Agent in its individoapacity is not obligated to remain a Lender.

10.11 _Lender Credit Decision Each Lender acknowledges that it has, indepdtydand
without reliance upon the Agent, the Arranger oy ather Lender and based on the financial statesnent
prepared by the Borrower and such other documemntsndormation as it has deemed appropriate, made
its own credit analysis and decision to enter this Agreement and the other Loan Documents. Each
Lender also acknowledges that it will, independeatid without reliance upon the Agent, the Arranger
or any other Lender and based on such documentsnéosrdhation as it shall deem appropriate at the
time, continue to make its own credit decisiongaking or not taking action under this Agreemerd an
the other Loan Documents.

10.12 Successor AgentThe Agent may resign at any time by giving veritinotice thereof to
the Lenders and the Borrower, such resignatioreteffective upon the appointment of a successonAge
or, if no successor Agent has been appointed,-forgy(45) days after the retiring Agent gives ietiof
its intention to resign. The Agent may be remogéedny time with or without cause by written notice
received by the Agent from the Required Lendershsemoval to be effective on the date specified by
the Required Lenders. Upon any such resignaticeroval, the Required Lenders shall have the right
to appoint, on behalf of the Borrower and the Leada successor Agent. If no successor Agent shall
have been so appointed by the Required Lenderawtitiity (30) days after the resigning Agent'siggy
notice of its intention to resign, then the resmgnAgent may appoint, on behalf of the Borrower #rel
Lenders, a successor Agent. Notwithstanding tegipus sentence, the Agent may at any time without
the consent of any Lender and with the consenhefBorrower, not to be unreasonably withheld or
delayed, appoint any of its Affiliates which is antmercial bank as a successor Agent hereundéhe If
Agent has resigned or been removed and no succéggmt has been appointed, the Lenders may
perform all the duties of the Agent hereunder dredBorrower shall make all payments in respechef t
Obligations to the applicable Lender and for aiestpurposes shall deal directly with the Lenddxa
successor Agent shall be deemed to be appointeditder until such successor Agent has accepted the
appointment. Any such successor Agent shall benareercial bank having capital and retained earnings
of at least $100,000,000. Upon the acceptancenpfappointment as Agent hereunder by a successor
Agent, such successor Agent shall thereupon sudeeadd become vested with all the rights, powers,
privileges and duties of the resigning or removege. Upon the effectiveness of the resignation or
removal of the Agent, the resigning or removed Agdall be discharged from its duties and obligetio
hereunder and under the Loan Documents. Afteeffextiveness of the resignation or removal of an
Agent, the provisions of this Article X shall camtie in effect for the benefit of such Agent in rsspof
any actions taken or omitted to be taken by it alftilwas acting as the Agent hereunder and under th
other Loan Documents. In the event that theresiscaessor to the Agent by merger, or the Agengrss
its duties and obligations to an Affiliate pursutmthis_Section 10.12, then the term "Prime Raglsed
in this Agreement shall mean the prime rate, batear other analogous rate of the new Agent.
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10.13 _Agent and Arranger Fees The Borrower agrees to pay to the Agent andAtihanger,
for their own respective accounts, the fees agteelly the Borrower, the Agent and the Arranger,
pursuant to the letter agreement dated Novembe2d@, among such parties or as otherwise agreed to
from time to time.

10.14 Delegation to Affiliates The Borrower and the Lenders agree that the #Ageay
delegate any of its duties under this Agreemerdrtp of its Affiliates. Any such Affiliate (and shc
Affiliate's directors, officers, agents and emplegke which performs duties in connection with this
Agreement shall be entitled to the same benefitshefindemnification, waiver and other protective
provisions to which the Agent is entitled underiéles IX and X

10.15 _Other Agents The Lenders identified on the signature pageshisf Agreement or
otherwise herein, or in any amendment hereof agraflocument related hereto, as being the "Synditati
Agent" or a "Co-Documentation Agent" (collectivethe "Other Agents"), shall have no rights, powers,
obligations, liabilities, responsibilities or dutieinder this Agreement other than those applicabhl
Lenders as such. Without limiting the foregoirtte Other Agents shall not have or be deemed to have
any fiduciary relationship with any Lender. Eadamider acknowledges that it has not relied, andnwill
rely, on the Other Agents in deciding to enter ithtis Agreement or in taking or refraining from itak
any action hereunder or pursuant hereto.

ARTICLE XI
SETOFF; RATABLE PAYMENTS

11.1 Setoff In addition to, and without limitation of, anyghts of the Lenders under
applicable law, if the Borrower becomes insolvéiatywever evidenced, or any Default occurs, any dnd a
deposits (including all account balances, whethreripional or final and whether or not collected or
available) and any other Indebtedness at any timegby any Lender or any Affiliate of any Lender t
or for the credit or account of the Borrower may dféset and applied toward the payment of the
Obligations owing to such Lender, whether or net @bligations, or any part thereof, shall then be,d
provided each Lender agrees, solely for the bewéfihe other Lenders and not for the benefit & th
Borrower, that it shall not exercise any right pdad for in this Section 11.1 without the prior sent of
the Required Lenders.

11.2 Ratable Payments If any Lender, whether by setoff or otherwisas Ipayment made to
it upon its Outstanding Credit Exposure (other thapments received pursuant to Section 3.1, 34or
3.5) in a greater proportion than that receivedaby other Lender, such Lender agrees, promptly upon
demand, to purchase a portion of the Aggregatetandsg Credit Exposure held by the other Lenders
so that after such purchase each Lender will hisléio Rata Share of the Aggregate OutstandingitCred
Exposure. If any Lender, whether in connectiorhwgi¢toff or amounts which might be subject to $etof
or otherwise, receives collateral or other protectior its Obligations or such amounts which may be
subject to setoff, such Lender agrees, promptlynugemand, to take such action necessary suchlthat a
Lenders share in the benefits of such collatetabig in proportion to their respective Pro Rata®ls.
In case any such payment is disturbed by legalgs@r otherwise, appropriate further adjustmsimad
be made.
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ARTICLE XlI
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1 Successors and AssignsThe terms and provisions of the Loan Documehtdl de
binding upon and inure to the benefit of the Boroand the Lenders and their respective succeandrs
assigns, except that (i) the Borrower shall notehtlne right to assign its rights or obligations emthe
Loan Documents and (ii) any assignment by any Lendest be made in compliance with Section 12.3.
The parties to this Agreement acknowledge thatseldii) of this_Section 12.felates only to absolute
assignments and does not prohibit assignmentsirayesgcurity interests, including, without limitai,
any pledge or assignment by any Lender of all gr portion of its rights under this Agreement to a
Federal Reserve Bank; providélsat no such pledge or assignment creating a $gduterest shall
release the transferor Lender from its obligatibeseunder unless and until the parties thereto have
complied with the provisions of Section 12.3. TAgent may treat the Person which made any Loan or
which holds any Note as the owner thereof for alippses hereof unless and until such Person casnplie
with Section 12.3; providethat the Agent may in its discretion (but shalt be required to) follow
instructions from the Person which made any Loaditect payments relating to such Loan to another
Person. Any assignee of the rights to any Loaremby acceptance of such assignment to be bound by
all the terms and provisions of the Loan Documersy request, authority or consent of any Person,
who at the time of making such request or givinghsauthority or consent is the owner of the rigbts
any Loan, shall be conclusive and binding on arysequent holder or assignee of the rights to such
Loan.

12.2  Participations

12.2.1 Permitted Participants; Effect Any Lender may, in the ordinary course of its
business and in accordance with applicable lavangttime sell to one or more banks or other
entities ("Participants™) participating interests any Outstanding Credit Exposure of such
Lender, any Commitment of such Lender or any othtrest of such Lender under the Loan
Documents. In the event of any such sale by a ¢eaofiparticipating interests to a Participant,
such Lender's obligations under the Loan Documeim& remain unchanged, such Lender shall
remain solely responsible to the other partiestbdar the performance of such obligations, such
Lender shall remain the owner of its Outstandingd@rExposure for all purposes under the Loan
Documents, all amounts payable by the Borrower utide Agreement shall be determined as if
such Lender had not sold such participating interesnd the Borrower and the Agent shall
continue to deal solely and directly with such Lenith connection with such Lender's rights and
obligations under the Loan Documents.

12.2.2 Voting Rights Each Lender shall retain the sole right to apgravithout the
consent of any Participant, any amendment, modidicaor waiver of any provision of the Loan
Documents other than any amendment, modificatiowawer with respect to any Advance or
Commitment in which such Participant has an intessch forgives principal, interest or fees or
reduces the interest rate or fees payable withe@dp any such Loan or Commitment, extends
the Final Termination Date or postpones any datedfifor any regularly scheduled payment of
principal of, or interest or fees on, any such At&or Commitment.

12.3 _Assignments

12.3.1 Permitted Assignments Any Lender may, in the ordinary course of itsibess
and in accordance with applicable law, at any tassign to one or more banks or other entities
("Purchasers") all or any part of its rights andigdiions under the Loan Documents. Such
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assignment shall be evidenced by an Assignment ehgeat ("Assignment Agreement")
substantially in the form of Exhibit A or in suclther form as may be agreed to by the parties
thereto. The consent of the Borrower and the Agall be required prior to an assignment
becoming effective with respect to a Purchaser lwlgcnot a Lender or an Affiliate thereof;
provided that if a Default has occurred and is iomihg, the consent of the Borrower shall not be
required. Such consent shall not be unreasonaibhh&ld or delayed. Each such assignment
with respect to a Purchaser which is not a LendemacAffiliate thereof shall (unless each of the
Borrower (if required) and the Agent otherwise @nts) be in an amount not less than the lesser
of (i) $5,000,000 or (ii) the remaining amount bétassigning Lender's Commitment (calculated
as at the date of such assignment) or OutstandiedittExposure (if the applicable Commitment
has been terminated). No such assignment shathdme to (i) the Borrower or any of its
Affiliates or Subsidiaries or (ii) a natural person

12.3.2 Effect; Effective Date Upon (i) delivery to the Agent of an Assignment
Agreement, together with any consents requireddsti@ 12.3.1, and (ii) payment of a $3,500
fee by the transferor Lender or the Purchaserhasase may be, to the Agent for processing
such assignment (unless such fee is waived by then#), such assignment shall become
effective on the effective date specified in suskBignment. The assignment shall contain a
representation by the Purchaser to the effectribae of the consideration used to make the
purchase of the Commitment and Outstanding Credib&ure under the applicable assignment
agreement constitutes "plan assets" as definedr HRESA and that the rights and interests of
the Purchaser in and under the Loan Documentanadlbe "plan assets" under ERISA. On and
after the effective date of such assignment, suaithaser shall for all purposes be a Lender
party to this Agreement and any other Loan Docuregetuted by or on behalf of the Lenders
and shall have all the rights and obligations akader under the Loan Documents, to the same
extent as if it were an original party hereto, aodfurther consent or action by the Borrower, the
Lenders or the Agent shall be required to rele&se ttansferor Lender with respect to the
percentage of its Commitment or Outstanding Cregfosure assigned to such Purchaser.

12.4  Dissemination of Information The Borrower authorizes each Lender to discloseny

Participant or Purchaser or any other Person daoguan interest in the Loan Documents by operation
law (each a '"Transferee") and any prospective Teaps any and all information in such Lender's
possession concerning the creditworthiness of tbeolder and its Subsidiaries, including without
limitation any information contained in any Annugéport on Form 10-K or any Quarterly Report on
Form 10-Q;_provided that each Transferee and potiseTransferee agrees to be bound by Section 9.11
of this Agreement.

12,5 Tax Treatment If any interest in any Loan Document is transfdrto any Transferee

which is organized under the laws of any jurisdictother than the United States or any State tRetren
transferor Lender shall cause such Transferee,ucatly with the effectiveness of such transfer, t
comply with the provisions of Section 3.5(iv) anecBon 3.5(vi) as applicable.

12.6 Designation of SPVs

(a) Notwithstanding anything to the contrary congginherein, any Lender (a
"Granting Lender") may grant to a special purpaseling vehicle (an_"SPV identified as such
in writing from time to time by such Granting Lemde the Agent and the Borrower) the option
to fund all or any part of any Advance or fee openxse reimbursement or other obligation (each,
a "Lender Funding Obligation™) that such Grantirgnter would otherwise be obligated to fund
pursuant to this Agreement; provided that (i) noghinerein shall constitute a commitment by any
SPV to fund any Lender Funding Obligation, (iipifi SPV elects not to exercise such option or

CHAR1\1138305v3

41



otherwise fails to fund all or any part of any suatnder Funding Obligation, the Granting
Lender shall be obligated to fund such Lender Rupdbligation pursuant to the terms hereof,
(i) no SPV shall exercise any voting rights pwstto_Section 8.2 (such voting rights to be
exercised instead by such Granting Lender) andwith) respect to notices, payments and other
matters hereunder, the Borrower, the Agent and.éimelers shall not be obligated to deal with an
SPV, but may limit their communications and othemlthgs relevant to such SPV to the
applicable Granting Lender. The funding of any demn Funding Obligation by an SPV
hereunder shall utilize the Commitment of the Grant.ender to the same extent that, and as if,
such Lender Funding Obligation were funded by sBdmting Lender.

(b) As to any Lender Funding Obligations or porttbereof made by it, each SPV
shall have all the rights that its applicable GirantLender making such Lender Funding
Obligations or portion thereof would have had untes Agreement; provided that each SPV
shall have granted to its Granting Lender an ircalate power of attorney to deliver and receive
all communications and notices under this Agreem@md any related documents) and to
exercise on such SPV's behalf, all of such SPVtingarights under this Agreement. No
additional Note shall be required to evidence tbader Funding Obligations or portion thereof
made by an SPV; and the related Granting Lenddl lshaleemed to hold its Note as agent for
such SPV to the extent of the Lender Funding Ohtiga or portion thereof funded by such SPV.
In addition, any payments for the account of any SRall be paid to its Granting Lender as
agent for such SPV.

(© Each party hereto hereby agrees that no SPV lshdiable for any indemnity or
payment under this Agreement for which a Lenderldiatherwise be liable for so long as, and
to the extent, the Granting Lender provides sudffierimity or makes such payment. In
furtherance of the foregoing, each party heretellyeagrees (which agreements shall survive the
termination of this Agreement) that, prior to thetel that is one year and one day after the
payment in full of all outstanding commercial paperother senior indebtedness of any SPV, it
will not institute against, or join any other peanda instituting against, such SPV any bankruptcy,
reorganization, arrangement, insolvency or liquataproceedings under the laws of the United
States or any State thereof.

(d) In addition, notwithstanding anything to the tary contained in this
Agreement, any SPV may (i) at any time and withmagting any processing fee therefor, assign
or participate all or a portion of its interestany Lender Funding Obligations to the Granting
Lender or to any financial institutions providinigididity and/or credit support to or for the
account of such SPV to support the funding or nemambce of Lender Funding Obligations and
(ii) disclose on a confidential basis any non-pultiformation relating to its Lender Funding
Obligations to any rating agency, commercial pajeaer or provider of any surety, guarantee or
credit or liquidity enhancements to such SPV. Bestion 12.6 may not be amended without the
written consent of any Granting Lender affectedehbg.

ARTICLE Xl
NOTICES

13.1 Notices

(a) Except as otherwise permitted by Section 2.1B waspect to borrowing notices,
all notices, requests and other communications nyp @arty hereunder shall be in writing
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(including electronic transmission, facsimile transsion or similar writing) and shall be given to
such party at its address or facsimile numberath fon_Schedule 13.1 or at such other address
or facsimile number as such party may hereaftecigpéor the purpose by notice to the Agent
and the Borrower in accordance with the provisiohghis Section 13.1. Each such notice,
request or other communication shall be effectiydf (given by facsimile transmission, when
transmitted to the facsimile number specified irs tBection and confirmation of receipt is
received, (ii) if given by mail, 72 hours after Burommunication is deposited in the mails with
first class postage prepaid, addressed as afore@didf given by any other means, when
delivered at the address specified in this Seabiofiv) if given by electronic transmission, as
provided in_Section 13.1(b); providetiat notices to the Agent under Article dhall not be
effective until received.

(b) Notices and other communications to the Lentersunder may be delivered or
furnished by electronic communication (includingne#l and internet or intranet websites)
pursuant to procedures approved by the Agent othaswise determined by the Agent, provided
that the foregoing shall not apply to notices tg &ender pursuant to Article Il if such Lender
has notified the Agent that it is incapable of recg notices under such Article by electronic
communication. The Agent or the Borrower may, tsrespective discretion, agree to accept
notices and other communications to it hereunderelggtronic communications pursuant to
procedures approved by it or as it otherwise detexsy provided that such determination or
approval may be limited to particular notices omoaunications. Unless the Agent otherwise
prescribes, (i) notices and other communicationd $& an e-mail address shall be deemed
received upon the sender's receipt of an acknowhedgt from the intended recipient (such as by
the "return receipt requested" function, as avéalabreturn e-mail or other written
acknowledgement), provided that if such notice tep communication is not given during the
normal business hours of the recipient, such naiiceommunication shall be deemed to have
been given at the opening of business on the nasinBss Day for the recipient, and (ii) notices
or communications posted to an internet or intramglbsite shall be deemed received upon the
deemed receipt by the intended recipient at itsa#-atdress as described in the foregoing clause
(i) of notification that such notice or communicetiis available and identifying the website
address therefor.

13.2 Change of Address The Borrower, the Agent and any Lender may edwdnge the

address for service of notice upon it by a noticeriiting to the other parties hereto.

ARTICLE XIV
COUNTERPARTS

This Agreement may be executed in any number afteoparts, all of which taken together shall

constitute one agreement, and any of the partietdienay execute this Agreement by signing any such
counterpart. Delivery of an executed counterparebf or a signature page hereto by facsimile diall
effective as delivery of an original executed ceupdrt.
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ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION

151 CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THAN THOSE
CONTAINING A CONTRARY EXPRESS CHOICE OF LAW PROVISI ON) SHALL BE
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF T HE STATE OF NEW
YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

15.2 _CONSENT TO JURISDICTION. THE BORROWER HEREBY | RREVOCABLY
SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY UN ITED STATES FEDERAL
OR NEW YORK STATE COURT SITTING IN NEW YORK, NEW YO RK IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN D OCUMENTS AND THE
BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMIN ED IN ANY SUCH
COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY N OW OR HEREAFTER
HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PR OCEEDING BROUGHT IN
SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. NOTHING
HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY LE NDER TO BRING
PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY OTHER
JURISDICTION. ANY JUDICIAL PROCEEDING BY THE BORRO WER AGAINST THE
AGENT OR ANY LENDER OR ANY AFFILIATE OF THE AGENT O R ANY LENDER
INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN AN Y WAY ARISING OUT
OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BROUGHT
ONLY IN A COURT IN NEW YORK, NEW YORK.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, the Borrower, the Lenders ahe tAgent have executed this
Agreement as of the date first above written.

PORTLAND GENERAL ELECTRIC COMPANY

By:
Name:
Title:
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BANK OF AMERICA, N.A. , as Agent

By:

Name:

Title:

BANK OF AMERICA, N.A. , as a Lender

By:

Name:

Title:

[INSERT OTHER LENDERS]
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SCHEDULE 1

PRICING SCHEDULE

PRICING LEVEL | LEVEL Il LEVEL Il LEVEL IV "SETVAETLU\é
STATUS STATUS STATUS STATUS . BEB.
A-/A3 BBB+/BAAL | BBB/BAA2 | BBB-/BAA3
/BAA3
Applicable
Eurodollar 2.000% 2.125% 2.250% 3.000% 3.000%
Margin

Appl'\'/f:gi?] ABR | 7500 0.875% 1.000% 1.750% 1.750%
Facility Fee Rate 0.250% 0.375% 0.500% 0.750% 0.750%

The Applicable Margin and Facility Fee Rate shadl tbetermined in accordance with the
foregoing table based on the Borrower's Statusetarmined from its then-current Moody's and S&P
Ratings. The credit rating in effect on any datethe purposes of this Schedule is that in effé¢dhe
close of business on such date. If at any timeBiw@ower has no Moody's Rating or no S&P Rating,
Level V Status shall exist. For purposes of thredoing (and subject to the last paragraph ofRhising
Schedule), the following terms have the respectieanings set forth below:

"Level | Status" exists at any date if, on suchedtie Borrower's Moody's Rating is A3 or better
or the Borrower's S&P Rating is A- or better.

"Level Il Status" exists at any date if, on sucked#) the Borrower has not qualified for Level |
Status and (ii) the Borrower's Moody's Rating isBar betteor the Borrower's S&P Rating is BBB+ or
better.

"Level lll Status" exists at any date if, on sucie] (i) the Borrower has not qualified for Level |
Status or Level Il Status and (ii) the Borrower'sddy's Rating is Baa2 or better the Borrower's S&P
Rating is BBB or better.

"Level IV Status" exists at any date if, on sucked#) the Borrower has not qualified for Level |
Status, Level Il Status or Level Il Status anjl tfie Borrower's Moody's Rating is Baa3 or bettethe
Borrower's S&P Rating is BBB- or better.

"Level V" Status" exists at any date if, on sucheda#he Borrower has not qualified for Level |
Status, Level Il Status, Level Il Status or LelIStatus.

"Moody's Rating" means, at any time, the ratingiessby Moody's Investors Service, Inc. and
then in effect with respect to the Borrower's seninsecured long-term debt securities without third
party credit enhancement.

"S&P Rating" means, at any time, the rating isshgdStandard and Poor's Rating Services, a
division of The McGraw Hill Companies, Inc., ancethin effect with respect to the Borrower's senior
unsecured long-term debt securities without thiadypcredit enhancement.

"Status” means Level | Status, Level Il Status,dléN Status, Level IV or Level V Status.
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If the Borrower is split-rated and the ratings eliéintial is one level, the higher rating will apply
If the Borrower is split-rated and the ratings elifintial is two levels or more, the rating immeeliat
below the higher rating will apply.
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SCHEDULE 2

COMMITMENTS

Lender Commitment Amount
Bank of America, N.A. $50,000,000
Deutsche Bank AG New York Branch $20,000,000
U.S. Bank National Association $20,000,000
The Bank of Nova Scotia $20,000,000
Barclays Bank PLC $20,000,000
First Commercial Bank, Los Angeles Branch $20,000,00
JPMorgan Chase Bank, N.A. $15,000,000
The Northern Trust Company $15,000,000
Wells Fargo Bank, National Association $10,000,000
Mega International Commercial Bank Co., Ltd. Neark $10,000,000
Branch

Total $200,000,000
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SCHEDULE 3
INDEBTEDNESS EXCEPTIONS

Ownership and Operating Agreement, COLSTRIP UNIBS&##4, dated May 6, 1981, between The
Montana Power Company, Puget Sound Power and lGgimpany, The Washington Water Power
Company, Portland General Electric Company andfied@ower & Light Company, and the successors
to any thereof, as amended and supplemented.

Power Sales Agreement, dated as of April 12, 18X8cuted by City of Portland, Oregon and Portland
General Electric Company, as amended and suppledhent

Power Sales Contract Executed by Public Utilitytfles No. 1 of Douglas County, Washington and
Portland General Electric Company, made and entetedas of September 18, 1963, as amended and
supplemented.

Power Sales Contract, made and entered into aeérivber 14, 1957, by and between Public Utility
District No. 1 of Chelan County, Washington andtRod General Electric Company, as amended and
supplemented.

Wanapum Power Sales Contract Executed by PubllgyURistrict No. 2 of Grant County, Washington
and Portland General Electric Company, entereddatof June 22, 1959, as amended and supplemented.

Power Sales Contract Executed by Public Utility tibis No. 2 of Grant County, Washington and
Portland General Electric Company, entered intofdday 21, 1956, as amended and supplemented.

SunWay 1, LLC Operating Agreement by and betweestati Development, LLC and PGE dated as of
September 2, 2008.

Performance Guaranty by and between ODOT and P& da of August 6, 2008.

Guaranty by and among SunWay 1, LLC, Firstar Dgualent LLC, and PGE dated as of September 2,
2008.

SunWay 2, LLC Operating Agreement by and betweeB. Bancorp Community Development
Corporation and PGE dated as of October 2, 2008.

Guaranty by and among SunWay 2, LLC, U.S. Bancam@unity Development Corporation and PGE
dated as of October 2, 2008.

SunWay 3, LLC Operating Agreement, by and betw&¥aE and a financial institution to be named
therein, expected to be dated on or before Jar8iarg010.

Guaranty by and among SunWay 3, LLC, PGE, andan@ial institution to be named therein, expected
to be dated on or before January 31, 2010.

Construction Loan Guaranty by PGE in favor of aficial institution to be named therein, expecteoeto
dated on or before January 31, 2010.
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The Lease for the Willamette Center (now World Er&knter), dated September 11, 1978, between 121
SW Salmon Street Corporation, Tenant, and IEH &odtILLC (transferee of American Real Estate
Holdings LP), and the Sublease, dated Septembdr9r'8, from Tenant to the Company.

Obligations set forth in Section 12 of that certBlBE-Lessee Agreement by and between PGE and Fale-
Safe Incorporated, dated as of December 30, 1985ra®section 10 (ix) of that certain Participation
Agreement, dated December 30, 1985 among J. Hecliyo&er Bank & Trust Company, as Owner
Trustee, The Chase Manhattan Bank (National AsBoojaas Indenture Trustee, General Electric Gredi
Corporation, certain Loan Participants, Fale-Sate, land PGE.
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SCHEDULE 5.2

LITIGATION

None.
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Subsidiary Jurisdictions
Salmon Springs Oregon
Hospitality Group, Inc.

121 SW Salmon Stre@regon
Corporation

World Trade Center Oregon
Northwest Corporation

CHAR1\1139586v4

SCHEDULE 5.9

SUBSIDIARIES
Owned By Percent Ownership
PGE 100 percent
PGE 100 percent

121 SW Salmon Street100 percent
Corporation
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SCHEDULE 7.11

ERISA MATTER

None.
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SCHEDULE 13.1

NOTICE ADDRESSES

Borrower:

PORTLAND GENERAL ELECTRIC COMPANY
One World Trade Center

121 S.W. Salmon

Portland, Oregon 97204

Attention: Treasurer

Tel: (503) 464-7085

Fax: (503) 464-2236

Agent:

Administrative Agent’s Office

(for payments and Requests for Credit Extensions):
Bank of America, N.A.

2001 Clayton Road, Floor 2

Mail Code: CA4-702-02-25

Concord, California 94520

Attention: Yamila Faamausili

Telephone:  925.675.8075

Telecopier: 888.969.9252

Electronic Mail:_yamila.faamausili@bankofamericat

Account No. (for Dollars): 3750836479
Ref: Portland General Electric Company
Attn: Credit Services

ABA# 026009593

Other Notices as Administrative Agent:

Bank of America, N.A.

Agency Management

800 Fifth Avenue, Floor 17

Mail Code: WA1-501-17-32

Seattle, Washington 98104

Attention: Dora A. Brown

Telephone:  206.358.0101

Telecopier:  415.343.0556

Electronic Mail:_dora.a.brown@bankofamerica.com
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Lenders:

BANK OF AMERICA, N.A.
121 SW Morrison Street
Suite 1700

Portland, OR 97204
Attention: Daryl Hogge
Tel: (503) 795-6469

Fax: (503) 795-6389

DEUTSCHE BANK AG NEW YORK BRANCH
60 Wall Street, Floor 44

New York, New York 10005

Attention: Rainer Meier

Tel: (212) 250-0109

Fax: (212) 797-4346

U.S. BANK NATIONAL ASSOCIATION
101 S. Capitol Boulevard

Mailcode: PD-ID-CB9

Boise, ID 83712

Attention: Holland Williams

Tel: (208) 383-7565

Fax: (208) 383-7574

THE BANK OF NOVA SCOTIA
44 King Street West

Toronto, Ontario

HSH 1H1H

Canada

Attention: Isabel Abella

Tel: (212) 225-5305

BARCLAYS BANK PLC
745 7" Avenue, 28 Floor
New York, NY 10019
Attention: Alicia Borys
Tel: (212) 526-4291
Fax: (212) 526-5115

FIRST COMMERCIAL BANK, LOS ANGELES BRANCH
600 Wilshire Boulevard, Suite 800

Los Angeles, CA 90017

Attention: Josephine Chong

Tel: (213) 405-1133

Fax: (213) 362-0219
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JPMORGAN CHASE BANK, N.A.
10 S. Dearborn Street

IL1 — 0090

Chicago, IL 60603

Attention: Jennifer Fitzgerald

Tel: (312) 732-1754

Fax: (312) 732-1762

THE NORTHERN TRUST COMPANY
50 S. LaSalle Street

MB27

Chicago, IL 60603

Attention: Brandon Rolek

Tel: (312) 444-5561

Fax: (312) 444-4906

WELLS FARGO BANK, NATIONAL ASSOCIATION
1300 SW & Avenue

7" Floor, MAC P6101-076

Portland, OR 97201-5667

Attention: Lisa Larpenteur

Tel: (503) 886-2216

Fax: (866) 629-0772

MEGA INTERNATIONAL COMMERCIAL BANK CO., LTD. NEW YORK BRANCH
13-4941055

65 Liberty Street

New York, NY 10005

Attention: Ifen Lee

Tel: (212) 815-9107

Fax: (212) 766-5006
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EXHIBIT A
FORM OF ASSIGNMENT AGREEMENT

This Assignment and Assumption (the "Assignment Assumption") is dated as of the Effective
Date set forth below and is entered into by aneveen[Insert name of Assignp(the "Assignor") and
[Insert name of Assigngéhe "Assignee”). Capitalized terms used butdeined herein shall have the
meanings given to them in the Credit Agreementtified below (as amended, the "Credit Agreement"),
receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditions
set forth in Annex 1 attached hereto are herebgeato and incorporated herein by reference ane mad
part of this Assignment and Assumption as if sghfberein in full.

For an agreed consideration, the Assignor heragkyacably sells and assigns to the Assignee,
and the Assignee hereby irrevocably purchases asdn@es from the Assignor, subject to and in
accordance with the Standard Terms and Conditindstae Credit Agreement, as of the Effective Date
inserted by the Agent as contemplated below (ipfathe Assignor's rights and obligations in itpa&eity
as a Lender under the Credit Agreement and any a@tbeuments or instruments delivered pursuant
thereto to the extent related to the amount andep¢age interest identified below of all of such
outstanding rights and obligations of the Assignmder the respective facilities identified below
(including without limitation any letters of credihcluded in such facilities) and (i) to the exten
permitted to be assigned under applicable lawglalins, suits, causes of action and any other nkite
Assignor (in its capacity as a Lender) againstResson, whether known or unknown, arising unden or
connection with the Credit Agreement, any otherusoents or instruments delivered pursuant thereto or
the loan transactions governed thereby or in any besed on or related to any of the foregoing,
including, but not limited to, contract claims, talaims, malpractice claims, statutory claims atid
other claims at law or in equity related to thentggand obligations sold and assigned pursuanatse
(i) above (the rights and obligations sold andgrs=il pursuant to clauses (i) and (ii) above besfigrred
to herein collectively as, the "Assigned Interestuch sale and assignment is without recourgbeto
Assignor and, except as expressly provided inABEgnment and Assumption, without representation o
warranty by the Assignor.

1. Assignor:

2. Assignee:

3. Borrower: Portland General Electric Company

4, Agent: Bank of America, N.A., as the administratagent under the Credit
Agreement

5. Credit Agreement: The Credit Agreement dated d3eaember 4, 2009 among the

Borrower, the Lenders parties thereto and the Agent
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6. Assigned Interest:

Facility Aggregate Amount Amount of Percentage Assigned CUSIP Number
Assigned of Commitment/ | Commitment/Loa of Commitment/
Outstanding Credit| ns Assigned Outstanding Credit
Exposure for all Exposuré
Lenders
$ $ %
$ $ %
$ $ %
[7. Trade Date: 12
Effective Date: , 20 [TO REERTED BY AGENT AND WHICH SHALL

BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER MHE REGISTER THEREFOR.]
The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE

By:

Title:
[Consented to afjtiAccepted:

BANK OF AMERICA, N.A,, as
Agent

By
Title:

L Fill in the appropriate terminology for the typefsfacilities under the Credit Agreement that aeiny assigned
under this Assignment (e.g. "Revolving Credit Cotmnant" etc.)

2 Set forth, to at least 9 decimals, as a percerififee Commitment/Loans of all Lenders thereunder.

®To be completed if the Assignor and the Assignéenid that the minimum assignment amount is togterchined
as of the Trade Date.

* To be added only if the consent of the Agent igineed by the terms of the Credit Agreement.
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[Consented t§?
[PORTLAND GENERAL ELECTRIC COMPANY

By

Title:

® To be added only if the consent of the Borrowet/another parties is required by the terms ofGhedit
Agreement.
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ANNEX 1
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1. Assignor. The Assignor (a) represents andamgsrthat (i) it is the legal and
beneficial owner of the Assigned Interest, (ii) thesigned Interest is free and clear of any lien,
encumbrance or other adverse claim and (iii) it fadispower and authority, and has taken all
action necessary, to execute and deliver this Assigmt and Assumption and to consummate the
transactions contemplated hereby; and (b) assumesesponsibility with respect to (i) any
statements, warranties or representations madeimamnnection with the Credit Agreement or
any other Loan Document, (i) the execution, lagalivalidity, enforceability, genuineness,
sufficiency or value of the Loan Documents or amjlateral thereunder, (iii) the financial
condition of the Borrower, any of its SubsidiarmsAffiliates or any other Person obligated in
respect of any Loan Document or (iv) the perforneancobservance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person oy @f their respective obligations under any
Loan Document.

1.2.  Assignee. The Assignee (a) represents an@marthat (i) it has full power and
authority, and has taken all action necessary, x@ecige and deliver this Assignment and
Assumption and to consummate the transactions wgéted hereby and to become a Lender
under the Credit Agreement, (ii) it meets all regmients of an assignee under the Credit
Agreement (subject to receipt of such consentsasba required under the Credit Agreement),
(i) from and after the Effective Date, it shatt bound by the provisions of the Credit Agreement
as a Lender thereunder and, to the extent of tisggAsd Interest, shall have the obligations of a
Lender thereunder, (iv) it is sophisticated witbpect to decisions to acquire assets of the type
represented by the Assigned Interest and either e Person exercising discretion in making
its decision to acquire the Assigned Interestxjseeenced in acquiring assets of such type, (v) it
has received a copy of the Credit Agreement, tagettith copies of the most recent financial
statements delivered pursuant to Section 6.9 thesis@pplicable, and such other documents and
information as it has deemed appropriate to makewtn credit analysis and decision to enter
into this Assignment and Assumption and to purchdme Assigned Interest, (vi) it has
independently and without reliance on the Agentaay other Lender, and based on such
documents and information as it has deemed apptteprinade its own credit analysis and
decision to enter into this Assignment and Assuomptind to purchase the Assigned Interests,
and (vii) if it is a Non-U.S. Lender, attached toetAssignment and Assumption is any
documentation required to be delivered by it punsta the terms of the Credit Agreement, duly
completed and executed by the Assignee; and (Beagdhat (i) it will, independently and without
reliance on the Agent, the Assignor or any othendeg, and based on such documents and
information as it shall deem appropriate at theeticontinue to make its own credit decisions in
taking or not taking action under the Loan Docuraeand (ii) it will perform in accordance with
their terms all of the obligations which by thentsrof the Loan Documents are required to be
performed by it as a Lender.

2. Payments. From and after the Effective Ddie, Agent shall make all payments in
respect of the Assigned Interest (including payseftprincipal, interest, fees and other amourdshé
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Assignor for amounts which have accrued to butweking the Effective Date and to the Assignee for
amounts which have accrued from and after the E¥e®ate.

3. General Provisions. This Assignment and Assumpgfall be binding upon, and inure to
the benefit of, the parties hereto and their rebpecsuccessors and assigns. This Assignment and
Assumption may be executed in any number of copat&s, which together shall constitute one
instrument. Delivery of an executed counterpara sfgnature page of this Assignment and Assumption
by telecopy shall be effective as delivery of a oally executed counterpart of this Assignment and
Assumption. This Assignment and Assumption shalgbverned by, and construed in accordance with,
the law of the State of New York.
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EXHIBIT B-1
FORM OF OPINION OF COUNSEL
TO THE BORROWER (GENERAL COUNSEL)

(See attached.)
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EXHIBIT B-2
FORM OF OPINION OF COUNSEL
TO THE BORROWER (OUTSIDE COUNSEL)

(See attached.)
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EXHIBIT C
FORM OF COMPLIANCE CERTIFICATE
To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuanthiat certain Credit Agreement dated as of Decembe
4, 2009 (as amended, modified, renewed or exterfided time to time, the "Agreement") among
Portland General Electric Company, an Oregon catmr (the "Borrower"), the lenders party thereto
and Bank of America, N.A., as Agent for the Lenddusless otherwise defined herein, capitalizethser
used in this Compliance Certificate have the megmascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. | am the duly elected af Borrower;

2. | have reviewed the terms of the Agreement amalve made, or have caused to be made
under my supervision, a detailed review of the daamtions and conditions of the Borrower and its
Subsidiaries during the accounting period covesethb attached financial statements;

3. The examinations described in paragraph 2 didlisotose, and | have no knowledge of,
the existence of any condition or event which atutsts a Default or Unmatured Default during otheg
end of the accounting period covered by the atthdiencial statements or as of the date of this
Certificate, except as set forth below; and

4, Schedule | attached hereto sets forth financéh cand computations evidencing the
Borrower's compliance with certain covenants of Aiggeement, all of which data and computations are
true, complete and correct.

Described below are the exceptions, if any, togragh 3 by listing, in detail, the nature of thedition
or event, the period during which it has existed @re action which the Borrower has taken, is tgkor
proposes to take with respect to each such conditi@vent:
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The foregoing certifications, together with the quations set forth in_Schedule | hereto and the
financial statements delivered with this Certifec@&t support hereof, are made and delivered_thiday

of .

PORTLAND GENERAL ELECTRIC COMPANY

By:
Print Name
Title:
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SCHEDULE | TO COMPLIANCE CERTIFICATE

Compliance as of . with

Provisions of Section 6.11 of the Agreement

Indebtedness to Capitalization Ratio

1. aggregate outstanding principal amount of all$ddidated Indebtedness:
2. Total Capitalization

(@) | the amount of capital stock, including prefereel preference stogk
(less cost of treasury shares), plus any amountiictied from
stockholders' equity as unearned compensation enBirrower's
balance sheet, plus (or minus in the case of aitjefiapital surplus
and earned surplus, but including current sinkinmgdfobligations:

(b) | the aggregate outstanding principal amount dierest Deferra
Obligations excluded by the proviso in the defonti of
"Indebtedness™:

(c) | the aggregate outstanding principal amount df @Gbnsolidated
Indebtedness:

(d) | Total Capitalization:

[2.(a) + 2.(b) + 2.(c)]
3. Indebtedness to Capitalization Ratio %

[1./2.(d)]

Maximum permitted: 659

CHAR1\1139593v1

C-3




EXHIBIT D
FORM OF NOTE
[Datq

PORTLAND GENERAL ELECTRIC COMPANY, an Oregon corptipn (the "Borrower"),
promises to pay to the order of (the "Lender") the aggregate
unpaid principal amount of all Loans made by thedsa¥ to the Borrower pursuant to Article Il of the
Agreement (as hereinafter defined), in immediatelgilable funds to Bank of America, N.A., as Agent,
together with interest on the unpaid principal antdwereof at the rates and on the dates set forthe
Agreement. The Borrower shall pay the principahiofl accrued and unpaid interest on each Loaneon th
Lender's Scheduled Termination Date.

The Lender shall, and is hereby authorized to, e@m the schedule attached hereto, or to
otherwise record in accordance with its usual practhe date and amount of each Loan and theadate
amount of each principal payment hereunder.

This Note is one of the Notes issued pursuantrd, ia entitled to the benefits of, the Credit
Agreement dated as of December 4, 2009 (whicht @&y be amended or modified and in effect from
time to time, is herein called the "Agreement”)cag the Borrower, the lenders party thereto, indgd
the Lender, and Bank of America, N.A., as Agentwtich Agreement reference is hereby made for a
statement of the terms and conditions governing MNote, including the terms and conditions under
which this Note may be prepaid or its maturity dateelerated. Capitalized terms used herein ahd no
otherwise defined herein are used with the mearattgbuted to them in the Agreement.

PORTLAND GENERAL ELECTRIC COMPANY

By:
Name:
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

TO
NOTE OF :
DATED ,
Principal Maturity Principal
Amount of of Interest Amount Unpaid
Date Loan Period Paid Balance
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EXHIBIT E

FORM OF BORROWING NOTICE

’ 20_
VIA HAND DELIVERY OR FACSIMILE

Bank of America, as Agent
[insert address]

Ladies and Gentlemen:

Reference is made to the Credit Agreement, dateckmeer 4, 2009 (as the same may be
amended, restated, supplemented or otherwise raddifom time to time, the_"Credit Agreement"),
among Portland General Electric Company, an Oregmporation (the “"Borrower"), the financial
institutions from time to time parties thereto amnters and Bank of America, N.A., as administrative
agent (the "Agent"). Capitalized terms used hewndiith are not defined herein are used as defime¢ke
Credit Agreement.

0] Pursuant to Section 2.2.3 of the Credit Agreetmtdre Borrower hereby requests
an Advance in an aggregate principal amount of $ on , 20___ (the Borrowing
Date, which is a Business Day), as follows:

Initial Interest

Type of Advance Period for
(Eurodollar or Floating Rate Eurodollar
Advance) Amount Advances

$ ___months

(i) The location and account to which funds arééadisbursed are as follows:

Portland General Electric Company
Account #
Amount:

(i)  The Borrower hereby certifies that, on thealaereof and on the Borrowing Date
set forth above, no Default or Unmatured Defaulstsxor will result after giving effect to such
Advance.

(iv) The Borrower hereby certifies that on the dageeof and on the Borrowing Date
set forth above, the representations and warracieained in Article V of the Credit Agreement
(other than Section 5.10 of the Credit Agreemerg)a shall be true and correct in all material
respects as of the date of the requested Advaraepeto the extent any such representation or
warranty is stated to relate solely to an earlaedin which case such representation or warranty
was true and correct in all material respects @haanof such earlier date.

[remainder of page intentionally left blgnk
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IN WITNESS WHEREOF, the Borrower has duly executed this Borrowingititas of the
date and year first written above.

Very truly yours,
PORTLAND GENERAL ELECTRIC COMPANY

By:

Name:
Title:
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EXHIBIT F
FORM OF CONVERSION/CONTINUATION NOTICE
, 20__
VIA HAND DELIVERY OR FACSIMILE

Bank of America, N.A., as Agent
[insert address]

Ladies and Gentlemen:

Reference is made to the Credit Agreement, dateckmeer 4, 2009 (as the same may be
amended, restated, supplemented or otherwise raddifom time to time, the_"Credit Agreement"), by
and among Portland General Electric Company, amg@reorporation (the_"Borrower"), the financial
institutions from time to time parties thereto amnters and Bank of America, N.A., as administrative
agent (the "Agent"). Capitalized terms used hewndiith are not defined herein are used as defime¢le
Credit Agreement.

Pursuant to Section 2.2.4 of the Credit Agreemignat,Borrower hereby requests that following
Advance convert to or continue as a new Advanceeaforth below:

(a) [effective on , 20__, to continue $ in principal amount of a
presently outstanding Eurodollar Advance havingraarest Period that expires on :
200_ to a new Eurodollar Advance that has an Ietd?eriod of _ months;]

(b) [effective on , 20, to convert $ in_principal amount of a
presently outstanding Eurodollar Advance havindgraarest Period that expires on ,
200_, to a new Floating Rate Advance;]

(©) [effective on , 20, to convert $ in_principal amount of a
presently outstanding Floating Rate Advance towa Berodollar Advance having an Interest
Period of months.]

[remainder of page intentionally left blgnk
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IN WITNESS WHEREOF, the Borrower has duly executed this Conversiontiboation
Notice as of the date and year first written above.

PORTLAND GENERAL ELECTRIC COMPANY

By:

Name:
Title:
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