EXHIBIT 10.1
PORTLAND GENERAL ELECTRIC COMPANY

AGREEMENT CONCERNING INDEMNIFICATION AND RELATED MATTERS

This Agreement is made as of , by anddest PORTLAND GENERAL
ELECTRIC COMPANY, an Oregon corporation (the “Cargton”), and
(the “Indemnitee”), a directaf the Corporation.

WHEREAS, it is essential to the Corporation toiretand attract as directors and officers
of the Corporation the most capable persons avaikid persons who have significant
experience in business, corporate and financialersgtand

WHEREAS, the Corporation has identified the Indeemias a person possessing the
background and abilities desired by the Corporadioth desires the Indemnitee to serve as a
director or officer of the Corporation; and

WHEREAS, the substantial increase in corporatgditon may, from time to time,
subject directors and officers to burdensome litig the risks of which frequently far outweigh
the advantages of serving in such capacity; and

WHEREAS, in recent times the cost of liability ingaoce has increased and the
availability of such insurance is, from time to énseverely limited; and

WHEREAS, the Corporation and the Indemnitee recmgthat serving as a director or
an officer of a corporation at times calls for sdtjve evaluations and judgments upon which
reasonable persons may differ and that, in thatesonit is anticipated and expected that
directors and officers of corporations will andfdam time to time commit actual or alleged
errors or omissions in the good faith exercisenefrtcorporate duties and responsibilities; and

WHEREAS, it is the express policy of the Corpomatio indemnify its directors and
designated officers to the fullest extent permittgdaw; and

WHEREAS, the Articles of Incorporation of the Coratoon permit, and the Bylaws of
the Corporation require, indemnification of theedtors and officers of the Corporation to the
fullest extent permitted by law, including but tiatited to the Oregon Business Corporation Act
(the “OBCA”), and the OBCA expressly provides ttte¢ indemnification provisions set forth
therein are not exclusive, and thereby contemptaggscontracts may be entered into between
the Corporation and its directors with respechtiemnification; and

WHEREAS, the Corporation and the Indemnitee désiggticulate clearly in contractual
form their respective rights and obligations wiglgard to the Indemnitee’s service on behalf of
the Corporation as a director or officer and webard to claims for loss, liability, expense or
damage which, directly or indirectly, may arise ofior relate to such service; and



WHEREAS, this Agreement expresses the entire utadetgg of the parties hereto with
respect to the subject matter hereof and it sudessand replaces any and all former or
contemporaneous agreements, understandings, ref@&éses or warranties relating to such
subject matter and contains all of the terms, damth, understandings, representations,
warranties, and promises of the parties heretommection therewith.

NOW THEREFORE, the Corporation and the Indemnitge@as follows:

1. Agreement to Serve.

The Indemnitee shall serve as a director or offufehe Corporation for so long as the
Indemnitee is duly elected or until the Indemniteaders a resignation in writing. This
Agreement creates no obligation on either pargotttinue the service of the Indemnitee for a
particular term or any term.

2. Definitions.

As used in this Agreement:

(@) The term “Proceeding” shall include any threate pending or completed action,
suit or proceeding, whether brought in the righthaf Corporation or otherwise, and
whether of a civil, criminal, administrative or istigative nature, whether formal
or informal, in which the Indemnitee may be or nhaye been involved as a party,
witness or otherwise, by reason of the fact thatitldemnitee is or was a director or
officer of the Corporation, or is or was servingret request of the Corporation as a
director, officer, partner, trustee, manager, elygdoor agent of another
corporation, limited liability company, partnershjpint venture, trust or other
enterprise, whether or not serving in such capatithe time any liability or
expense is incurred for which exculpation, indeisatfon or reimbursement can be
provided under this Agreement.

(b) The term “Expenses” includes, without limitatioretéto, expenses of
investigations, judicial or administrative proceegsi or appeals, attorney,
accountant and other professional fees and disimersts and any expenses of
establishing a right to indemnification under Sati3 of this Agreement, but shall
not include amounts paid in settlement by the Indi&ee or the amount of
judgments or fines against the Indemnitee.

(c) References to “other enterprise” include, withawitation, employee benefit plans;
references to “fines” include, without limitatioany excise taxes assessed on a
person with respect to any employee benefit pleferences to “serving at the
request of the Corporation” include, without lintiten, any service as a director,
officer, partner, trustee, manager, employee ontaghich imposes duties on, or
involves services by, such director, officer, parfrirustee, manager, employee or
agent with respect to an employee benefit plampatsicipants, or its beneficiaries;
and a person who acted in good faith and in a masuwh person reasonably



believed to be in the interest of the participantd beneficiaries of an employee
benefit plan shall be deemed to have acted in anerdnot opposed to the best
interests of the Corporation” as referred to is thgreement.

(d) References to “the Corporation” shall inclugeaddition to the resulting entity, any
constituent corporation or other entity (includeagy constituent of a constituent)
absorbed in a consolidation or merger which, iE@parate existence had continued,
would have had power and authority to indemnifyditectors, officers, partners,
trustees, managers, employees or agents, so haeason who is or was a director,
officer, partner, trustee, manager, employee ontaglesuch constituent entity, or is
or was serving at the request of such constituetityeas a director, officer, partner,
trustee, manager, employee or agent of anotheprcatipn, limited liability
company, partnership, joint venture, trust or orgerprise, shall stand in the same
position under this Agreement with respect to #sulting or surviving entity as
such person would have with respect to such comestitentity if its separate
existence had continued.

(e) For purposes of this Agreement, the meanirthephrase “to the fullest extent
permitted by law” shall include, but not be limittxd

(i) to the fullest extent authorized or permittgddmy amendments to or
replacements of the OBCA adopted after the datei®fAgreement that
increase the extent to which a corporation mayrmdgy or exculpate its
directors; and

(if) to the fullest extent permitted by the prowaisiof the OBCA that authorizes or

contemplates additional indemnification by agreetmenthe corresponding
provision of any amendment to or replacement oQBEA.

3. Limitation of Liability.

(@) To the fullest extent permitted by law, thednthitee shall have no monetary
liability of any kind or nature whatsoever in respef the Indemnitee’s errors or
omissions (or alleged errors or omissions) in sgr¥he Corporation or any of its
subsidiaries, their respective shareholders orodimgr enterprise at the request of
the Corporation, so long as such errors or omissjonalleged errors or omissions),
if any, are not shown by clear and convincing engdeto have involved:

(i) any breach of the Indemnitee’s duty of loyathysuch entities, shareholders or
enterprises;

(i) any act or omission not in good faith or whiclvolved intentional misconduct
or a knowing violation of law;



(iif) any transaction from which the Indemniteeided an improper personal
benefit;

(iv) any unlawful distribution (including, withodimitation, dividends, stock
repurchases and stock redemptions), as defindeti®@BCA or, as applicable,
in the limited liability company act of the statéeve the Corporation’s
subsidiary is organized; or

(v) profits made from the purchase and sale byrtdemnitee of securities of the
Corporation within the meaning of Section 16(bjhe Securities Exchange
Act of 1934, as amended, or similar provision of atate statutory law or
common law.

(b) Without limiting the generality of subparagraa) above and to the fullest extent
permitted by law, the Indemnitee shall have no qeakliability to the Corporation
or any of its subsidiaries, their respective shalagrs or any other person claiming
derivatively through the Corporation, regardlesgheftheory or principle under
which such liability may be asserted, for:

() punitive, exemplary or consequential damages;

(i) treble or other damages computed based upgmauitiple of damages actually
and directly proved to have been sustained;

(iif) fees of attorneys, accountants, expert wisessor professional consultants; or

(iv) civil fines or penalties of any kind or natumhatsoever.

4. Indemnity in Third Party Proceedings.

The Corporation shall indemnify the Indemnitee éoa@dance with the provisions of this
Section 4 if the Indemnitee was or is a party ta participant in (as a witness or otherwise), or
is threatened to be made a party to or a partitipai@as a witness or otherwise), any Proceeding
(other than a Proceeding by or in the right of @oeporation to procure a judgment in its favor),
against all Expenses, judgments, fines and amaqandsin settlement, actually and reasonably
incurred by the Indemnitee in connection with sBcbceeding if the Indemnitee acted in good
faith and in a manner the Indemnitee reasonablg\e was in or not opposed to the best
interests of the Corporation, and, with respeetrtp criminal action or proceeding, the
Indemnitee, in addition, had no reasonable caubelteve that the Indemnitee’s conduct was
unlawful. However, the Indemnitee shall not betkd to indemnification under this Section 4
in connection with any Proceeding charging imprqunsonal benefit to the Indemnitee in
which the Indemnitee is adjudged liable on thed#dwat personal benefit was improperly
received by the Indemnitee, unless and only te#ttent that the court conducting such
Proceeding, or any other court of competent jucisain, determines upon application that,
despite the adjudication of liability, the Indenadtis fairly and reasonably entitled to
indemnification in view of all the relevant circutaaces.



5. Indemnity in Proceedings by or in the Rightraf Corporation.

The Corporation shall indemnify the Indemnitee éoa@dance with the provisions of this
Section 5 if the Indemnitee was or is a party ta participant in (as a witness or otherwise), or
is threatened to be made a party to or a partitipaf@as a witness or otherwise), any Proceeding
by or in the right of the Corporation to procurgidgment in its favor, against all Expenses
actually and reasonably incurred by the Indemnitemnnection with the defense or settlement
of such Proceeding if the Indemnitee acted in gadt and in a manner the Indemnitee
reasonably believed was in or not opposed to teeibterests of the Corporation. However, the
Indemnitee shall not be entitled to indemnificatiorder this Section 5 in connection with any
Proceeding in which the Indemnitee has been adgutigiele to the Corporation unless and only
to the extent that the court conducting such Prtiogg or any other court of competent
jurisdiction, determines upon application that,pitesthe adjudication of liability, the
Indemnitee is fairly and reasonably entitled toemohification in view of all the relevant
circumstances.

6. Indemnification of Expenses of Successful Party.

Notwithstanding any other provisions of this Agregmnother than Section 8, to the
extent that the Indemnitee has been successfuhate or in part, on the merits or otherwise, in
defense of any Proceeding that it is a party ta participant in (as a witness or otherwise) or in
defense of any claim, issue or matter thereinpihiclg the dismissal of an action without
prejudice, the Corporation shall indemnify the Imiitee against all Expenses actually and
reasonably incurred in connection therewith.

7. Additional Indemnification.

Notwithstanding any limitation in Sections 4, 561the Corporation shall indemnify the
Indemnitee to the fullest extent permitted by laithwespect to any Proceeding (including a
Proceeding by or in the right of the Corporatiomptocure a judgment in its favor), against all
Expenses, judgments, fines and amounts paid iesett, actually and reasonably incurred by
the Indemnitee in connection with such Proceeding.

8. Exclusions.

Notwithstanding any provision in this Agreemeng torporation shall not be obligated
under this Agreement to make any indemnificationdnnection with any claim made against
the Indemnitee:

(a) for which payment has been made to or on befafe Indemnitee under any
insurance policy, except with respect to any exeessunt to which the Indemnitee
is entitled under this Agreement beyond the amo@ippyment under such
insurance policy;



(b) if a court having jurisdiction in the mattendily determines that such
indemnification is not lawful under any applicabtatute or public policy;

(c) in connection with any Proceeding (or partimy roceeding) initiated by the
Indemnitee, or any Proceeding by the Indemnite@agtne Corporation or its
directors, officers, employees or other persongledto be indemnified by the
Corporation, unless:

(i) the Corporation is expressly required by lawrtake the indemnification;
(i) the Proceeding was authorized by the BoarBioéctors of the Corporation; or
(i) the Indemnitee initiated the Proceeding pansiito Section 12 of this
Agreement and the Indemnitee is successful in wbiole part in such
Proceeding; or
(d) for an accounting of profits made from the a®e and sale by the Indemnitee of
securities of the Corporation within the meaningettion 16(b) of the Securities

Exchange Act of 1934, as amended, or similar prowisf any state statutory law or
common law.

9. Event of Joint Liability.

(&) The Corporation shall not enter into any setdat of any Proceeding in which the
Corporation is jointly liable with Indemnitee (olowid be if joined in such
Proceeding) unless such settlement provides foll arid final release of all claims
asserted against Indemnitee.

(b) The Corporation shall indemnify Indemnitee framy claims for contribution which
may be brought by other officers, directors or esgpés of the Corporation who
may be jointly liable with Indemnitee.

10. Advances of Expenses.

The Corporation shall pay the Expenses incurretheyndemnitee in any Proceeding
(other than a Proceeding brought for an accourttinggofits made from the purchase and sale by
the Indemnitee of securities of the Corporatiorhimithe meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, alasiprovision of any state statutory law or
common law) in advance of the final dispositiortta# Proceeding at the written request of the
Indemnitee, if the Indemnitee:

(@) furnishes the Corporation a written affirmatafrthe Indemnitee’s good faith belief
that the Indemnitee is entitled to be indemnifieder this Agreement; and



(b) furnishes the Corporation a written undertakimgepay the advance to the extent
that it is ultimately determined that the Indemaiig not entitled to be indemnified
by the Corporation. Such undertaking shall berdimited general obligation of the
Indemnitee but need not be secured.

Advances pursuant to this Section 10 shall be madater than ten days after receipt by
the Corporation of the affirmation and undertakilggcribed in Sections 10(a) and 10(b) above,
and shall be made without regard to the Indemrstahility to repay the amount advanced and
without regard to the Indemnitee’s ultimate entitent to indemnification under this Agreement.
Advances shall be unsecured and interest free.Cbingoration may establish a trust, escrow
account or other secured funding source for theneay of advances made and to be made
pursuant to this Section 10 or of other liabilitguirred by the Indemnitee in connection with any
Proceeding.

11. Nonexclusivity and Continuity of Rights.

The indemnification, advancement of Expenses, andlpation from liability provided
by this Agreement shall not be deemed exclusivangfother rights to which the Indemnitee
may be entitled under any other agreement, anglestof incorporation, bylaws, or vote of
shareholders or directors, the OBCA, or otherwish as to action in the Indemnitee’s official
capacity and as to action in another capacity whuleling such office or occupying such
position. The indemnification, advancement of exgas and exculpation under this Agreement
shall continue as to the Indemnitee even thoughnithemnitee may have ceased to be a director
of the Corporation or a director, officer, partrtenstee, manager, employee or agent of an
enterprise related to the Corporation and shatkino the benefit of the heirs, executors,
administrators and personal representatives afithemnitee.

12. Procedure Upon Application for Indemnification.

Any indemnification under Sections 4, 5, 6 or 7lsha made no later than 45 days after
receipt of the written request of the Indemnitedess a determination that the Indemnitee is not
entitled to indemnification under this Agreementnade within such 45 day period:

(&) by the Board of Directors by a majority voteaafuorum consisting of directors
who are not parties to the applicable Proceeding;

(b) if a quorum cannot be obtained under paragfapbf this Section 12, then by a
majority vote of a committee of the Board of Dii@stthat is (i) duly designated by
the Board of Directors, with the participation afetttors who are parties to the
applicable Proceeding and (ii) consists solelynaf br more directors not parties to
the applicable Proceeding;

(c) by independent legal counsel in a written aminwhich counsel shall be appointed
(i) by a majority vote of the Board of Directorsite committee in the manner
prescribed by paragraph (a) or paragraph (b) efS$eiction 12, or (ii) if a quorum of



the Board of Directors cannot be obtained undesigraph (a) of this Section 12 or a
committee cannot be designated under paragrapf (bis Section 12, then by a
majority vote of the full Board of Directors, incling directors who are parties to
the applicable Proceeding; or

(d) by the shareholders of the Corporation.

If the Corporation selects independent legal cduosmake the determination whether
Indemnitee is entitled to Indemnification pursutmthis Section 12, the Corporation will pay
the reasonable fees and expenses of such indepgerndersel and agrees to indemnify such
independent counsel against any and all Expenls@sis; liabilities and damages arising out of
its engagement pursuant under this Section 12.

13. Enforcement.

The Indemnitee may enforce any right to indemniiitog advances or exculpation
provided by this Agreement in any court of compgjensdiction in compliance with Section 25
if:

(a) the Corporation denies the claim for indematiien, advances or exculpation, in

whole or in part; or

(b) the Corporation does not dispose of such claithin the time period required by
this Agreement.

It shall be a defense to any such enforcementraitner than an action brought to
enforce a claim for advancement of Expenses putsaaand in compliance with, Section 10 of
this Agreement) that the Indemnitee is not entiteecthdemnification or exculpation under this
Agreement. However, except as provided in Sedtof this Agreement, the Corporation shall
not assert any defense to an action brought ta@m#oclaim for advancement of Expenses
pursuant to Section 10 of this Agreement if theeimditee has tendered to the Corporation the
affirmation and undertaking required thereunder.

The burden of proving by clear and convincing enaethat indemnification or
exculpation is not appropriate shall be on the Gation. Neither the failure of the Corporation
(including its Board of Directors, a committee &ef; or independent legal counsel) to have
made a determination prior to the commencemeniaf action that indemnification or
exculpation is proper in the circumstances bectheséndemnitee has met the applicable
standard of conduct nor an actual determinatiothbyCorporation (including its Board of
Directors, a committee thereof, or independentllegansel) that indemnification or exculpation
is improper because the Indemnitee has not metapulicable standard of conduct, shall be
asserted as a defense to the action or creatsanppéon that the Indemnitee is not entitled to
indemnification or exculpation under this Agreemenbtherwise.

For purposes of any determination of good faitdeinnitee shall be deemed to have
acted in good faith if Indemnitee’s action is basadhe records or books of account of the
Corporation, including financial statements, orimiormation supplied to Indemnitee by the



directors and officers of the Corporation in theirse of their duties, or on the advice of legal
counsel for the Corporation, its Board of Direct@sy committee of the Board of Directors, or
on information or records given or reports madteeoCorporation, its Board of Directors, or
any committee of the Board of Directors, by an peledent certified public accountant or by an
appraiser or other expert selected by the Corporaitis Board of Directors, or any committee of
the Board of Directors.

The knowledge and/or actions, or failure to actayf other officer, director, agent or
employee of the Corporation shall not be imputethéolndemnitee for purposes of determining
the right to indemnification under this Agreement.

The Indemnitee’s expenses incurred in connectidh successfully establishing the
Indemnitee’s right to indemnification, advance&wculpation, in whole or in part, in any
Proceeding shall also be paid or reimbursed btmporation.

The termination of any Proceeding by judgment, grsiettlement, conviction or upon a
plea of nolo contendere, or its equivalent, shal) of itself, create a presumption that:

(i) the Indemnitee is not entitled to indemnificatiardar Sections 4, 5 or 7 of this
Agreement because the Indemnitee did not act id ¢aith and in a manner
which the Indemnitee reasonably believed to be imobd opposed to the best
interests of the Corporation, and, with respeetrtp criminal action or
proceeding, had reasonable cause to believe thadmndemnitee’s conduct was
unlawful; or

(i) the Indemnitee is not entitled to exculpatiomder Section 3 of this Agreement.

14. Notification and Defense of Claim.

As a condition precedent to indemnification undes Agreement, not later than 30 days
after receipt by the Indemnitee of notice of thenaeencement of any Proceeding the Indemnitee
shall, if a claim in respect of the Proceedingi®é made against the Corporation under this
Agreement, notify the Corporation in writing of tbemmencement of the Proceeding. The
failure to properly notify the Corporation shalltmelieve the Corporation from any liability
which it may have to the Indemnitee otherwise thiader this Agreement. With respect to any
Proceeding as to which the Indemnitee so notiiesQorporation of the commencement:

(&) The Corporation shall be entitled to particgpatthe Proceeding at its own expense.

(b) Except as otherwise provided in this Sectiontid Corporation may, at its option
and jointly with any other indemnifying party siiily notified and electing to
assume such defense, assume the defense of tre=&irag; with legal counsel
reasonably satisfactory to the Indemnitee. Thenmatee shall have the right to use
separate legal counsel in the Proceeding, but ¢mpdZation shall not be liable to
the Indemnitee under this Agreement, including iBact0 above, for the fees and
expenses of separate legal counsel incurred aifterenfrom the Corporation of its



assumption of the defense, unless (i) the Indemméasonably concludes that there
may be a conflict of interest between the Corporasind the Indemnitee in the
conduct of the defense of the Proceeding, ori{@)@orporation does not use legal
counsel to assume the defense of such ProceedilmgyCorporation shall not be
entitled to assume the defense of any Proceedmght by or on behalf of the
Corporation or as to which the Indemnitee has ntlageonclusion provided for in

(i) above.

(c) Indemnitee shall provide the Corporation sudhbrimation and cooperation in
connection with the Proceeding as may be reasorsgipisopriate.

(d) If two or more persons who may be entitlednideimnification from the
Corporation, including the Indemnitee, are partiteany Proceeding, the
Corporation may require the Indemnitee to use #émeeslegal counsel as the other
parties. The Indemnitee shall have the right emseparate legal counsel in the
Proceeding, but the Corporation shall not be liablhe Indemnitee under this
Agreement, including Section 10 above, for the @ expenses of separate legal
counsel incurred after notice from the Corporatbthe requirement to use the
same legal counsel as the other parties, unledadieennitee reasonably concludes
that there may be a conflict of interest betweenltidemnitee and any of the other
parties required by the Corporation to be represkthy the same legal counsel.

(e) The Corporation shall not be liable to indemnife Indemnitee under this
Agreement for any amounts paid in settlement of Rmgceeding effected without
its written consent, which shall not be unreasopalithheld. The Indemnitee shall
permit the Corporation to settle any Proceeding it Corporation assumes the
defense of, except that the Corporation shall etttesany action or claim in any
manner that would impose any penalty or limitatbonthe Indemnitee without the
Indemnitee’s written consent.

15. Partial Indemnification.

If the Indemnitee is entitled under any provisidrthass Agreement to indemnification by
the Corporation for some or a portion of the Exgsngudgments, fines or amounts paid in
settlement, actually and reasonably incurred byritdemnitee in connection with such
Proceeding, but not, however, for the total amdlieteof, the Corporation shall nevertheless
indemnify the Indemnitee for the portion of suclpErses, judgments, fines or amounts paid in
settlement to which the Indemnitee is entitledinéfemnitee is not wholly successful in such
Proceeding but is successful, on the merits omafiilse, as to one or more but less than all
claims, issues or matters in such Proceeding, tripdZation shall indemnify Indemnitee against
all Expenses actually and reasonably incurred bydrion his behalf in connection with each
successfully resolved claim, issue or matterhéfindemnitee is not wholly successful in such
Proceeding, the Corporation also shall indemnifiemnitee against all Expenses reasonably
incurred in connection with a claim, issue or nratééated to any claim, issue or matter on
which the Indemnitee was successful. For purpok#ss Section 15 and without limitation, the
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termination of any claim, issue or matter in sudPraceeding by dismissal, with or without
prejudice, shall be deemed to be a successfultr@sub such claim, issue or matter.

16. Interpretation and Scope of Agreement.

Nothing in this Agreement shall be interpreteddastitute a contract of service for any
particular period or pursuant to any particulamgior conditions. The Corporation retains the
right, in its discretion, to terminate the servie&ationship of the Indemnitee, with or without
cause, or to alter the terms and conditions ofridemnitee’s service all without prejudice to
any rights of the Indemnitee which may have accaregested prior to such action by the
Corporation.

17. Severability.

If this Agreement or any portion thereof shall bealidated on any ground by any court
of competent jurisdiction, the remainder of thisrégment shall continue to be valid and the
Corporation shall nevertheless indemnify the Indiéeenas to Expenses, judgments, fines and
amounts paid in settlement with respect to any &ding to the fullest extent permitted by any
applicable portion of this Agreement that shall hate been invalidated.

18. Subrogation.

In the event of payment under this Agreement, thg@ration shall be subrogated to the
extent of such payment to all of the rights of remy of the Indemnitee. The Indemnitee shall
execute all documents required and shall do adl thett may be necessary to secure such rights
and to enable the Corporation effectively to bsag to enforce such rights.

19. Notices.

All notices, requests, demands and other commuartnder this Agreement shall be
in writing and shall be deemed to have been dwgrgupon delivery by hand to the party to
whom the notice or other communication shall hasenbdirected, or on the third business day
after the date on which it is mailed by United &samail with first-class postage prepaid,
addressed as follows:

(a) If to the Indemnitee, to the address indicatedhe signature page of this
Agreement.
(b) If to the Corporation, to

Portland General Electric Company
Attn: General Counsel

121 SW Salmon, 1 WTC 1715
Portland, OR 97204
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or to any other address as either party may dedodhe other in writing.

20. Counterparts.

This Agreement may be executed in any number ofitesparts, each of which shall
constitute the original.

21. Applicable Law.

This Agreement shall be governed by and constmiedc¢ordance with the internal laws
of the state of Oregon without regard to the pptes of conflict of laws.

22. Successors and Assigns.

This Agreement shall be binding upon the Corporaéind its successors and assigns.

23. Period of Limitations.

No legal action shall be brought and no cause tidrashall be asserted by or in the right
of the Corporation against Indemnitee, Indemnitspause, heirs, executors or personal or legal
representatives after the expiration of two yessfthe date of accrual of such cause of action,
and any claim or cause of action of the Corporasivall be extinguished and deemed released
unless asserted by the timely filing of a legalactvithin such two-year period; provided,
however, that if any shorter period of limitatiae®therwise applicable to any such cause of
action, such shorter period shall govern.

24. Attorney Fees.

If any suit, action (including, without limitatiomny bankruptcy proceeding) or
arbitration is instituted to enforce or interpraygrovision of this Agreement, the prevailing
party shall be entitled to recover from the pamy prevailing, in addition to other relief that may
be provided by law, an amount determined reasoregbédtorney fees at trial and on any appeal
of such suit or action.

25. Jurisdiction and Venue

Each party hereto expressly and irrevocably cossamd submits to the jurisdiction and
venue of any state or federal court sitting in Matlhah County, Oregon, in any action or
proceeding arising out of or relating to this Agremt and agrees that all claims in respect of the
action or proceeding may be heard and determinedah court and to the appellate courts in
connection with any appeal. The parties expressiye all defenses of lack of personal
jurisdiction, improper venue and forum non-convesiith respect to such federal and state
courts sitting within Multnomah County, Oregon. elfharties expressly consent to (i) service of
process being effected upon them by certified sl to the addresses set forth in this
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Agreement and (ii) any final judgment rendered asgfad party in any action or proceeding being
enforceable in other jurisdictions in any mannewvpied by law.

IN WITNESS WHEREOF, the parties have caused thieAgient to be duly executed as of the
date first written above.

CORPORATION: INDEMNITEE:
PORTLAND GENERAL ELECTRIC COMPANY
By:

James J. Piro
Chief Executive Officer and President
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