PARENTAL GUARANTY 
GUARANTY, dated as of _________________, 20__, by _____________________, a ___________________[Name of State] corporation, ("Guarantor"), in favor of  Portland General Electric Company (together with its successors, endorsees and assigns, “PGE”).

W I T N E S S E T H

WHEREAS, ______________________ (“Counterparty”), a wholly owned subsidiary of Guarantor, has entered or may enter into transactions involving the purchase of transmission capacity and/or access and other related services under various transmission service agreements (as may from time to time be modified, amended and supplemented, collectively “Transmission Agreements”) from PGE; and

WHEREAS, Guarantor will directly or indirectly benefit from the Transmission Agreements entered into between PGE and Counterparty.


NOW THEREFORE, in consideration of PGE entering into the Transmission Agreements, Guarantor hereby covenants and agrees as follows:

1.
Guarantee.  

1.1 To induce PGE to enter into the Transmission Agreements with Counterparty, Guarantor hereby absolutely, unconditionally and irrevocably guarantees to PGE the prompt payment when due, whether by acceleration or otherwise, subject to any applicable grace period, of all present and future payment obligations of Counterparty to PGE arising out of the Transmission Agreements (the "Obligations"). This Guaranty shall constitute a guarantee of payment and not of collection.

1.2 The words "Obligation" and "Obligations" are used in their most comprehensive   sense and include any and all advances, debts, interest, obligations and liabilities of Counterparty under the Transmission Agreements, whether voluntary or involuntary, whether due or not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, and whether the terms of performance or payment thereof may be modified from time to time, and specifically include the payment of money damages for Counterparty’s nonperformance, and the payment of all expenses, court costs, and attorneys’ fees incurred in connection with the enforcement or collection thereof, including without limitation such fees in connection with any proceeding in bankruptcy or on appeal.

2. 
Nature of Guaranty and Procedure.  

2.1 All payments due hereunder shall be made without setoff, counterclaim or recoupment on the part of Guarantor or Counterparty.  Guarantor’s obligations hereunder shall not be affected by the existence, validity, enforceability, perfection, or extent of any collateral for the Obligations, or by any other circumstance relating to the Obligations that might otherwise constitute a legal or equitable discharge of or defense to Guarantor not available to Counterparty.  Guarantor agrees that PGE may resort to Guarantor for payment of any of the Obligations whether or not PGE shall have resorted to any collateral therefor or shall have proceeded against Counterparty or any other obligor principally or secondarily obligated with respect to any of the Obligations.  PGE shall not be obligated to file any claim relating to the Obligations in the event that Counterparty becomes subject to a bankruptcy, reorganization or similar proceeding, and the failure of PGE to so file shall not affect the Guarantor’s obligations hereunder and Guarantor waives any rights under applicable law related to the foregoing.  The Obligations shall similarly survive the dissolution or liquidation of Counterparty.  If any payment to PGE in respect of any Obligations is rescinded or must otherwise be returned for any reason whatsoever, Guarantor shall remain liable hereunder with respect to such Obligations as if such payment had not been made. Any circumstance which operates to toll any statute of limitations as to Counterparty will operate to toll the statute of limitations as to Guarantor. Guarantor reserves the defense of indefeasible payment by Counterparty to PGE. 

2.2 PGE shall make a demand upon Guarantor (hereinafter referred to as a "Payment Demand") in writing identifying the Transmission Agreement and specifying the amount Counterparty has failed to pay.  Guarantor shall pay such amount within five (5) days of receipt of such Payment Demand.  A Payment Demand shall be effective until the amount specified and any other amounts that have not be paid subsequent to the Payment Demand and prior to payment of the amount specified have been paid to PGE, and additional Payment Demands with respect to such subsequent amounts shall not be required.  Payment shall be made to PGE in immediately available funds.

3.
Changes in Obligations, Collateral therefor and Agreements Relating thereto; Waiver of Certain Notices.  Guarantor agrees that PGE may at any time and from time to time, either before or after the maturity thereof, without notice to or further consent of Guarantor, extend the time of payment of, exchange or surrender any collateral for, or renew any of the Obligations, and may also make any agreement with Counterparty or with any other party to or person liable on any of the Obligations or interested therein, for the extension, renewal, payment, compromise, discharge or release thereof, in whole or in part, or for any modification of the terms thereof or of any agreement between PGE and Counterparty or any such other party or person, without in any way impairing or affecting this Guaranty.  Guarantor waives notice of the acceptance of this Guaranty and of the incurrence of the Obligations, presentment, demand for payment, notice of dishonor and protest and any other notices required by law

4.
Expenses.  Guarantor agrees to pay on demand all fees and out of pocket expenses (including the reasonable fees and expenses of PGE's external counsel at trial, in proceedings in bankruptcy, and on appeal) incurred in any effort relating to the enforcement or protection of the rights of PGE hereunder; provided, that Guarantor shall not be liable for any expenses of PGE if no payment under this Guaranty is due.

5.
Subrogation.  Upon indefeasible payment of the Obligations, Guarantor shall be subrogated to the rights of PGE against Counterparty with respect to such Obligations, provided the Guarantor will not exercise any rights that it may acquire by way of subrogation until all Obligations to PGE shall have been paid in full.  If any amount shall be paid to the Guarantor in violation of the preceding sentence, such amount shall be held for the benefit of PGE and shall forthwith be paid to PGE to be credited and applied to the Obligations, whether matured or unmatured.  Subject to the foregoing, PGE agrees to take at the Guarantor’s expense such steps as Guarantor may reasonably request to implement such subrogation.

6. No Waiver; Cumulative Rights.  No failure on the part of PGE to exercise, and no delay in exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise by PGE of any right, remedy or power hereunder preclude any other or future exercise of any right, remedy or power.  Each and every right, remedy and power hereby granted to PGE or allowed it by law or other agreement shall be cumulative and not exclusive of any other, and may be exercised by PGE at any time or from time to time.

7.
Representations and Warranties.

7.1 
Guarantor represents and warrants that it has taken all necessary corporate actions to authorize the entering into this Guaranty and that there are no other authorizations, approvals, consents, or orders of, or registration or filing with, any court or other governmental body having jurisdiction over Guarantor required on the part of Guarantor for the execution and delivery of this Guaranty.

7.2 
Guarantor represents and warrants that it is a corporation duly organized and validly existing under the laws of the state of ______________ and has full rights, power and authority to sign this Guaranty and to perform its obligations under this Guaranty.  Guarantor is solvent and is not entering into this Guaranty for the purposes of defrauding, delaying or hindering any creditors of Guarantor.  

7.3 
This Guaranty, when executed and delivered, will constitute a valid and legally binding agreement of Guarantor, except as the enforceability of this Guaranty may be limited by the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity.
8.
Assignment.  Neither this Guaranty nor any rights, interests or obligations hereunder may be assigned to any other person (except by operation of law) without the prior written consent of Guarantor and PGE and any purported assignment without such consent shall be null and void; provided, that PGE may assign its rights under this Guaranty to any successor and to any institution providing financing to PGE.

.

9.
Notices.  All notices or demands on Guarantor or PGE shall be deemed effective when received, shall be in writing and shall be delivered by hand or by registered mail, or by facsimile transmission promptly confirmed by registered mail, addressed to Guarantor or PGE at:

To Guarantor:



[NAME]

[STREET ADDRESS]

[CITY, STATE, ZIP]

Attention:  ___________________

Fax:  (___) __________________

Phone:  (___) _________________

e-mail:  ______________________

To PGE:



PGE

121 SW Salmon Street

Portland, Oregon  97204

Attention:  Transmission Contracts, Mail Stop







       3WTC0402

Fax:  (503) 464-7796

or to such other address or fax number as Guarantor shall have notified PGE in a written notice delivered to PGE.

10.
Continuing Guaranty.  Subject to the provisions of Section 1 and 11 hereof, this Guaranty shall become and remain in full force and effect and shall be binding on Guarantor, its successors and assigns until all of the Obligations have been satisfied in full.

11.
Termination.  Upon not less than 90 days prior written notice thereof to PGE, Guarantor may terminate this Guaranty insofar as it would otherwise relate (but for such termination) to transactions, entered into under the Transmission Agreements, after the effectiveness of such termination.  Such termination shall not affect the Guarantor’s obligations hereunder in respect of Obligations related to transactions, under the Transmission Agreements, entered into before such effectiveness as to which this Guaranty shall in all respects remain in full force and effect.

12.
Governing Law.  This Guaranty shall in all respects be governed by and construed in accordance with the laws of the State of Oregon, without regard to principles of conflicts of laws.
13.
Execution in Counterparts.  This Guaranty may be executed in counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

14.
Entire Agreement.  This Guaranty constitutes the entire agreement and supersedes all prior agreements and understandings, both written and oral, between Guarantor and PGE with respect to the subject matter hereof.  Neither this Guaranty nor any of the terms hereof may be terminated, amended, supplemented, waived or modified orally, except by an instrument in writing signed by Guarantor and PGE
15.
Miscellaneous
15.1 
Guarantor assumes responsibility for keeping itself informed of the financial condition of Counterparty and of all other circumstances bearing upon the risk of nonperformance of the Obligations which diligent inquiry would reveal. 

15.2 
The obligations of the Guarantor hereunder are several from the obligations of Counterparty or any other person, and are primary obligations concerning which the Guarantor is the principal obligor.  There are no conditions precedent to the enforcement of this Guaranty, except as expressly contained herein.  PGE shall not be required to mitigate damages (except to the extent required under the terms of the Transmission Agreements) or take any other action to reduce, collect, or enforce the Obligations. This Guaranty is binding upon Guarantor and upon the successors and assigns of Guarantor and is for the exclusive benefit of PGE.

15.3 
Unless this Guaranty is terminated pursuant to Section 11, and until the effective date of such termination, Guarantor agrees to either (a) maintain its existence and not to dissolve or liquidate or merge or consolidate or sell, convey or dispose of any or a substantial part of its assets unless it is the surviving entity and such action does not materially adversely affect its ability to perform its obligations under this Guaranty, or the surviving entity unconditionally assumes in a writing satisfactory to PGE this Guaranty and all of Guarantor's obligations hereunder and has a net worth (as determined in accordance with generally accepted accounting principles) at least equal to the net worth (as so determined) of Guarantor immediately preceding the merger, consolidation, sale or conveyance or (b) post a standby letter of credit, issued by an entity having creditworthiness and in form and substance reasonably acceptable to PGE or cash collateral, in an amount equal to the lesser of (i) the sum of any amounts required under the Transmission Agreements or (ii) the amount required under the “Creditworthiness” provisions of PGE’s Open Access Transmission Tariff  (as may be amended from time to time), which is on file with the Federal Energy Regulatory Commission.

15.4 
If any provision of this Guaranty is held to be invalid or unenforceable, the validity or enforceability of the other provisions hereof shall not be affected. 

IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by Guarantor to PGE as of the date first above written.

GUARANTOR

[NAME]

By:_____________________________________







Printed Name: ___________________________







Title:                                                             
By:_____________________________________







Printed Name: ___________________________







Title:                                                             






Approved as to Form:







_________________
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