PROSPECTUS SUPPLEMENT
(To Prospectus Dated January 8, 2008)

(a) NW Natural

NORTHWEST NATURAL GAS COMPANY

Secured Medium-Term Notes, Series B
(Series of First Mortgage Bonds)
and
Unsecured Medium-Term Notes, Series B

Northwest Natural Gas Company (NW Natural) intends to offer from time o lime its secured medium-term
notes and unsecured medium-term notes. The secured medium-term notes will he secured by a mortguge that
constitutes a first mortgage lien on certain gas properties owned from time to time by NW Natural. The
unsecured medium-term notes will consist of notes or other unsccured evidences of indebtedness. We will refer
10 the secured medium-term notes and unsccured medium-term notes in this prospectus supplement collectively
as the Medium-Term Notes.

The Medium-Term Notes will be offered on terms to be decided at the tme of sale. NW Natural will
provide specific terms of the Medium-Term Notes, including their offering prices. interest rates and maturities, in
pricing supplements to this prospectus supplement. The pricing supplements may also add. update or change
information contained 1n this prospectus supplement. You should read this prospectus supplement. the
accompanying prospectus and any pricing supplement carefully before you invest.

The Medium-Term Notes will not be listed on any securities exchange. There can be no assurance that there
will be 4 secondary market for the Medium-Term Notes or liquidity on the secondary market if one develops.

NW Natural may offer the Medium-Term Notes directly or through underwriters. agents or dealers. The
pricing supplements will describe the terms of any particular plan of distribution. including any underwriting
arrangements. The “Plan of Distribution” section on page S-10 of this prospectits supplement also provides more
information on this topic.

NW Natural may sell the Medium-Term Notes to the agents as principals for resale at varying or fixed
offering prices or through the agents as agents using their reasonable best efforts on NW Natural's behalf. Unless
otherwise specified in the pricing supplement. the price to the public for the Medium-Term Notes will be 100%
of the principal amount. NW Natural may also sell the Medium-Term Notes directly to investors without the
assistunce of the agents (whether acting as principal or as agent),

Please see the discussion of risk factors contained in NW Natural’s annual, quarterly and current
reports filed with the Securities and Exchange Commission under the Securities Exchange Act of 1934, as
amended, which are incorporated by reference into this prospectus supplement, for a description of
certain factors you should consider before purchasing any of the Medium-Term Notes being offered.

Neither the Securities and Fxchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or
the accompanving prospectus. Any representation to the contrary is a criminal offense.

UBS Investment Bank

Banc of America Securities LLC
Piper Jaffray

J.P. Morgan

The date of this prospectus supplement is March 182009,



You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus and the documents that have been incorporated by reference. NW Natural has not aathorized
anyone to provide vou with different information. NW Nuatural is not making an offer of the Medium-Term
Notes in any state which does not permit their offer or sale. You should not assume that the information
provided by this prospectus supplement or the accompanying prospectus, as well as the information NW
Natural has previously filed with the Securities and Fxchange Commission that NW Natural incorporates by
reference, is accurate as of any date other than the date thereof. If information in this prospectus supplement
updates information in the accompanying prospectus, this prospectus supplement will apply and will
supersede that information in the prospectus.
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NW NATURAL

Northwest Natural Gas Company was incorporated under the laws of Oregon in 1910, The company and
ember 1997, it has been doing

its predecessors have supplied gas service to the public since 1839 and since Seple
business as NW Natural, NW Natural's executive offices are located at One Pacific Square. 220 NW. Second

Avenue. Portland. Oregon 97209, 1ts telephone number is 503-226-4211

NW Nataral is principally engaged in the distribution of natural gas it Oregon and southwest Washington,
{ Oregon (OPUCY has allocated to NW Natural as its exclusive service area a major
portion of western Oregon, including the Portland metropolitan area. most of the Willamette Valley and the coastal
area from Astoria to Coos Bay.  NW Natural also holds certificates from  the Washington Utilities and
Transportation Commission (WU TC) granting it exclusive rights to serve portions of three southwest Washington
counties bordering the Columbia River. Gas service is provided in 124 cities and neighboring communities, in 15
Oregon counties, as well as in 14 cities and neighboring communities in three Washington counties.

The Public Litlin Commission o

NW Natural also is engaged in providing services 1o large intrastate and interstate customers using gas
storage and related transportation capacity that is in excess of the utility's core (residential. commercial and
industrial firm) customer requirements. In an effort to maximize the value of it gas storage and pipeline capacity.
NW Natural contracts with an independent energy marketing company that optimizes its unused capacity when
those assets are not serving the needs of NW Natural’s core utility customers,  This asset optimization service
performed by the independent energy marketing company produces cost savings that reduces NW Natural's utility’s
s incremental revenues., which are included in NW Natural's gas storage business

cost of gas. as well as generate
segment. The gas storage services and maximum rates are authorized by the Federal Energy Regulatory

Commission.
USE OF PROCEEDS

The net proceeds to be received by NW Natural from the sale of the Medium-Term Notes will be added to
the general funds of NW Natural and used for corporate purposes. primarily to tund. in part. NW Natural’s ongoing
utility construction program. A portion of the net proceeds may be used 1o reduce NW Natural's short-term
indebtedness (commercial paper). which was generally incurred to fund the utility construction program. As of
March 17. 2009, NW Natural had approximately $136.900,000 of short-term indebtedness outstanding., with a
weighted average maturity of approximately 26 days and bearing a weighted average interest rate of approximately

0.61%.
RATIO OF EARNINGS TO FIXED CHARGES

The ratios of carnings to fixed charges, caleulated according to the rules set forth under the Securities Act,

for the following periods were:

Twelve Months Ended
December 31,

2008 2007 2006 2005 2004
376 39l 340 3.32 302

For the purpose of calculating these ratios, earmings consist of net income before tases plus fixed charges.
Fixed charges consist of interest on all indebtedness, the amortization of debt expense and discount or premium and
the estimated interest portion of rentals charged o mcome




DESCRIPTION OF THE SECURED NOTES

General

The secured notes. which are a series of NW Natural's First Mortgage Bonds (First Mortgage Bonds). are
to be issued under NW Natural's Mortgage and Deed of Trust. dated as of July 1. 1946, 10 Deutsehe Bank Trust
Company  Americas (formerly known as Bankers Trust Conmpany) fthe Corporate Trusteey and Stanley Burg
(successor to R.G. Page and J.C. Kennedy ). as trustees (together. Mortgage Trustees). as supplemented by twenty
supplemental indentures. all of which are collectively referred to as the “Mortgage”

Material terms of the secured notes and the First Mortgage Bonds are summarized below and in
“Description of the Bonds™ in the accompanying prospectus. The Mortgage was filed with the SEC and you should
read the Mortgage for provisions that may be important to you. The statements concerning the sceured notes. First
Mortgage Bonds and the Mortgage in this “Description of the Secured Notes” and the ~Description of the Bonds™ in
the accompanying prospectus make use of terms defined in the Mortgage and are qualified in their entirety by
express reference to the cited sections and articles. They may be changed with respect to any secured note by the
applicable pricing supplement. which should be read in conjunction ith this description.

The secured notes will be offered on a continuing basis and each secured note will mature on such date. not
less than one year or more than 30 years from its date of issue. as sefected by the purchaser and agreed to by NW

Natural.

The pricing supplement relating to each sccured note will set forth the principal amount, interest rate,
interest payment dates. record dates, issue price and agent’s commission or discount, original issue and maturity
dates. redemption or repayment provisions, it any. and other material terms of such secured note.

Interest

Unless otherwise specified in the pricing supplement relating to any secured note. interest on such secured
note will be payable semi-annually in arrears on June | and December | of each vear and at maturity.

Unless otherwise specified in the pricing supplement relating to any secured note. interest pavable on any
interest payment date for any secured note will be paid to the person in whose name such secured note is registered
on the record date with respect to such interest payment date. which shall be the May 13 or November 15 (whether
or not a business day), as the case may be. immediately preceding such interest payment date: provided that, (i3 if
the original issue date of any secured note is after a record date and hefore the corresponding interest payment date,
such secured note shall bear interest from the original issue date. but payment of interest shall commence on the
second interest payment date following the original issue date, and (i} interest pavable on the maturity date will be

paid to the person to whom the principal thereot is paid,

Unless otherwise indivated in the applicable pricing supplement, interest on the secured notes will be
computed on the basis of a 360-day year consisting of twelve 30-day months.

Form, Fxchange and Payvment

The secured notes will be issued in fully registered form in denominations of $1.000 or any amount
excess thereof that is an integral multiple of $1.000. The secured notes will be exchangeable at the office of
Deutsche Bank Trust Company Americas in New York City, without charge other than tases or other governmental
charges incident thereto, Principal. premium. if any. and interest will be pavable at such office. (See Pwentieth
Supplemental Indenture. Section 101 However. if the secured notes are held by The Depository Trust Company
DTC™) or its nominee, owners of beneficial interests in the secured notes will ot be entitled 1o have any
indiy idual secured notes registered in their names, and transfers of beneficial interests and payments of principal.
premium. if anv, and interest will be made as described herem under “Book-Fntry System”
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Redemption
Optioniad Redempiion ar Fixed Redemption Prices

he pricing supplement reating o swmy secured note. such secured note
g E )

To the extent. if any. proswded int
le or in part. at any time on or aficr the inital redemption date, I any.

will be redeemable. on 30 days” notice, i who
fixed at the time of sale and set forth in the app
such secured note will be redeemable in whole or in part. at the option of
determined in accordance with the following paragraph or as described in 1t
accrued interest to the redemption date.

Hicable pricing supplement. O or after the initial redemption date,
W Natural, at a redemprion price
s related pricing supplement, plus

14

Unless otherwise specitied in the pricing supplement relating to any secured note. the redemption price for
each secured note subject to redemption shall, for the twelve-month period commencing on the initial redemption
date. be equal to 4 certain percentage of the principal amount of such secured nate and thereafter. shall decline for
the twelve-month period commencing on each anniversan of the initial redemption date by a percentage of the
principal amount (Reduction Percentage) until the redemption price shall be 100% of the principal amount. The
initial redemption date and price and any Reduction Percentage with respect 1o each secured note subject to
redemption will be fixed at the time of sale and set forth in the applicable pricing supplement.

If so specified in the pricing supplement relating to any secured note. NW Natural may not. prior to the
redemption limitation date, if any. set forth in such pricing supplement, redecm such secured note as described
above as a part of. or in anticipation of. any refunding operation by the application. directly or indirectly. of moneys
borrowed having an effective interest cost 1o NW Natural (calculated in accordance with generally accepted
financial practice) of Jess than the effective interest cost 1o NW Natural (similark caleulated) of such secured note.

Optional Redemption at Make-Whole Redemption Price

To the extent. if any. provided in the pricing supplement relating to any secured note. such secured note
will be redeemable. on 30 days™ notice. in whole or in part. at the option of NW ~atural, at any time. at a redemption
price equal to the greater of (i) 100%0 of the principal amount thereof and (ii) the sum of the present values of the
remaining scheduled payments of principal and interest thereon (exclusive of interest accrued to the date of
redemption) discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting of twelve
30-day months) at the Treasury Rate plus the Make-Whole Spread. plus. in cach case. accrued interest to the

redemption date.

~Treasury Rate” means. with respect to any redemption date. the rate per annum equal to the semiannual
equivalent yield to maturity or interpolated yield (on a day count basis) of the Comparable Treasury Issue. assuming
a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

“Make-Whole Spread” means the amount. expressed as a percentage. fined at the time of sale and set forth
in the applicable pricing supplement.

“Comparable Treasury lssue™ means the United States Treasury sceurify or securities selected by an
Independent Investment Banker as having an actual o interpolated maturity comparable to the remaining term of the
cecured notes 1o be redeemed that would be utilized. at the time of selection and in accordance with customary
financial practice. in pricing new issues of corporate debt securitics of a comparable maturity to the remaming term

of such sceured notes.

“Independent Investment Banker” means one of the Reference Treasun Dealers appointed by NW Nawral.
e, (A} the average of the Reference
shest and lowest such Reference
15 fewer than four such Reference

“Comparable Treasury Price” means. w ith respect to any redemption d
Treasury Dealer Quotations for such redemption date. after excluding the !
Treasurs Dealer Quotations. or (Byif the Independent Investment Banker obtan
Treasury Dealer Quotations, the average of all such quetations.



“Reference Treasury Dealer Quotations™ means. with respect to cach Reference Treasury Dealer and any
redemption date, the average. as determmed by the Independent hivestment Banher of the hid and asked prices tor
the Comparable Treasury Issu tespressed i each case as a percentage of its principal amounty quoted m writing to
the lndependent Investment Banher by such Reference Treasun Dealer at 330 pom New York time on the third
husiness day preceding such redemption date.

“Reference Treasury Dealer™ means each of the imvestment banking firms or their affiliates which are
priman 11.S. Government securities dealers and which are appointed by NW Natural as Reference Treasury Drealers,
and their respective successors: provided. however, that NW Natural shall appoint at feast five Reference Treasary
Dealers. and if. at the time of any determination of the Treasury Rate. there shall be less than five Reference
Dealers which are. or whose aftiliates are. primary 1S Government securities dealers in the United States

Treasury
hen NW Natural shall appoint one or more additional investment banking

{each a “Primary Treasury Dealer™). t
firms which are. or whose affiliates are. Primary Treasury Dealers as Reference Treasury Dealers.

Redemption - General

If at the time the notice of redemption shall be given. the redemption money has not been deposited with
the Corporate Trustee. the redemption may be made subject to the receipt of such money before the redemption date.

and such notice shall be of no effect unless such money is so received.

Unless otherwise indicated in the applicable pricing supplement, the secured notes will not be subject to

any sinking fund.
Provisions for Maimenunce of Property

While the Mortgage contains provisions for the maintenance of the Mortgaged and Pledged Property (as
defined in the Mortgage). the Mortgage does not permit redemption of secured notes pursuant to these provisions.

Repayment at Option of Holder

To the extent, if any, provided in the pricing supplement relating to any secured note. such secured note
will be repayable by NW Natural at the option of the registered holder thereof on the date specified in such pricing
supplement (Repayment Date). at a price equal to a percentage of the principal amount of such secured note
specified in such pricing supplement (Repayment Pricel. plus accrued interest to the date of repayment.

| must receive such secured note at its office or agency in the
Borough of Manhattan, The City of New York (currentiy. the office of the Corporate Trustee). within the period
(Election Period) commencing at the opening of business and ending at the close of business on the dates specified
in the pricing supplement relating to such secured note ( provided that, if the last day of the Election Period shall not
be a business day, the Election Period <hall end at the close of business on the next succeeding business day),
together with the form entitled ~Option to klect Repay ment” on the reverse of, or otherwise accompanying. such
secured note duly completed. Any such election so received by NW Natoral within such Election Period shall be

For any secured note to be repaid, NW Natura

irrevocable.

The repavment option may be exercised by the registered holder of a secured note for less than the entire
principal amount of such secured note. provided that the principal amount to be repaid is equal to $1.000 or an
integral multiple of $1.000. ATl questions as to the validity . eligibility (including time of receipt) and acceptance of
any secured note for repay ment will be determined by the Corporate Trustee. whose determination will be final and
binding.

So long as DTC or DTCs nominee is the registered holder of the secured notes. DTC or such nominee will
be the only entity that can exercise the repayment option. and repayment will be made in accordance » ith DTCs
repayment procedures in effect at the time. See “Book-Entry System ™ In order (o ensure that DTC or its nominee
will timely exercise a repavment option with respect 1o a particular beneficial interest in the secured notes. the
beneficial owner of such interest must instruet the broker or other participant through which it holds such interest to
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notify DTC of its election 1o exercise the repay ment option. [n addition. the bencficial owner st effect delivery of
such interest at the time such notice of election is given to DTC by causing the broker or other participant through
which it holds such interest to transfer such interest on DTCs records to the Corporate Trustee, Different finms
have different deadlines for accepting instructions from their customers and. acordingly . each beneficial owner ot
secured notes should consult the broker or other participant through which it hoids an interest in the secured notes in
order to ascertain the deadline by which such instruction must be given in order for timely notice to be delivered to
DIC.

For a description of additional terms of the First Mortgage Bonds and the Mortgage please refer to

“Description of the Bonds™ in the accompanying prospectus.
DESCRIPTION OF THE UNSECURED NOTES
General

me 1, 19971 {Indenture). between NW
uxtee) and are a series of “Indenture

The unsecured notes are to be issued under an Indenture, dated as of I
Natural and Deutsche Bank Trust Company Americas, as trustee {Indenture T
Securities” as described in the accompanying prospectus.

Muterial terms of the unsecured notes and the Indenture Securitics are summarized below and in
“Description of the Unsecured Debt Securities™ in the accompanying prospectus.  The Indenture was filed with the
SEC and you should read the Indenture for provisions that may be important to vou. The statements concerning the
unsecured notes. the Indenture Securities and the Indenture in this “Description of the Unsecured Notes™ and in the
“Description of the Unsecured Debt Securities™ in the accompanying prospectus make use of terms defined in the
Indenture and are qualified in their entirety by express reference to the cited sections and articles. They may be
changed with respect to any unsecured note by the applicable pricing supplement. which should be read in

conjunction with this description.

The unsecured notes will be offered on a continuing basis. and each unsecured note will mature on such
date. not less than one vear nor more than 30 years from its date of issue. as selected by the purchaser and agreed to

by NW Natural.

The pricing supplement relating to any unsecured note will include the principal amount. interest rate.
interest payment dates, regular record dates. issue price and agent’s commission or discount. original issue and
maturity dates. redemption or repayment provisions. if any, and other material terms of such unsecured note.

Interest

Unless otherwise specified in the pricing supplement relating to an: unsecured note. interest on such
unsecured note will be pavable semi-annually in arrears on June | and December | of each year and at maturity.

Unless otherwise specified in the pricing supplement relating to any unsecured note. interest payable on
any interest payment date for any unsecured note will be paid to the person in whose name such unsecured note is
registered on the record date with respect to such interest payment date. which <hall be the May 15 or November 15
(whether or not a business day ). as the case may be, immediately before such interest payment date: provided that.
(i) it the original issue date of any unsecured note is after a record date and before the corresponding interest
pavment date. such unsecured note will bear interest from the original issuc date but payment of interest shall
conumence on the second interest payment date following the original issue dute. and (111 interest payable on the
maturity date will be paid to the person to whom the principal thereol is paid.

Unless others {se indicated in the applicable pricing supplement, interet on the unsecured notes will be
computed on the basis of a 360-day year consisting of twelve 30-day months. (See Indenture. Section 310).



Form, Fxchange and Pavment

The unsecured notes will he issued in fully registered form in denominations of $1.000 or any amount in
exncess thereot that is an integral multiple of $1.000. The unsecured notes will be exchangeable at the oftice of
Deutsche Bank Trust Company Americas in New York Cits. without charge other than tases or other gorvernmental
charges incident thereto. Principal. premium, if any _and interest will be pay able at such office. Notwithstanding the
foregoing. for so long as the unsecured notes shudl be held by DTC or its nominee. owners of beneficial interests in
the unsecured notes will not be entitled to have any individual unsecured notes registered in their names. and
transfers of beneficial interests and pay ments of principal, premium, if any. and interest will be made as deseribed

herein under “Book-Entry Systent™

Redemption
Optional Redemption at Fived Redemption Prices

To the extent, it any. provided in the pricing supplement relating to any unsecured note. such unsecured
note will be redeemable. on not less than 30 davs™ notice. in whole or in part, at any time on or after the initial
redemption date, if any. fixed at the time of sale and set forth in the applicable pricing supplement. On or after the
initial redemption date. such unsecured note will be redeemable in whole or in part. at the option of NW Natural, at
a redemption price determined in accordance with the following paragraph or as described in the related pricing
supplement. plus accrued interest to the redemption date.

The redemption price for each unsecured note subject to redemption shall. for the twelhve-month period
commencing on the initial redemption date. be equal to a certain percentage of the principal amount of such
unsecured note and. thereafter. shall decline for the twelve-month period commencing on each anniversary of the
initial redemption date by a percentage of the principal amount (Reduction Percentage) until the redemption price
shall be 100% of the principal amount. The initial redemption price and date and any Reduction Percentage with
respect to each unsecured note subject to redemption will be fixed at the time of sale and set forth in the applicable

pricing supplement.

If so specified in the pricing supplement relating to any unsecured note. NW Natural may not. prior to the
redemption limitation date. if any. set forth in such pricing supplement, redeem such unsecured note as described
above as a part of. or in anticipation of. any refunding operation by the application. directly or indirectly. of moncys
borrowed having an effective interest cost to NW Natural (calculated in accordance with generally accepted
financial practice) of less than the effective interest cost to NW Natural (similarly calculated) of such unsecured

note.
Cptional Redemption at Make-Whole Redemption Price

To the extent. if any. provided in the pricing supplement relating to any unsecured note. such unsecured
note will be redecmable, on 30 davs’ notice. in whole or in part. at the option of NW Natural, at any time. at 4
redemption price equal 1o the greater of (i) 100° of the principal amount thereof and (i) the sum of the present
values of the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued to the
date of redemption) discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate plus the Make-Whole Spread. plus. in each case. accrued interest to the
redemption date.
i

“Treasury Rate™ means. with respect to ans redemption date. the rate per annum equal to the semiannua
equivalent vield to maturity or interpolated vield (on a day count basis) of the Comparable Treasury Issue. assuming
a price for the Comparable Treasury [ssue (expressed as a percentage of its principal amoeunt) equal 1o the

Comparable Treasury Price for such redemption date.

“Mahe-Whole Spread” means the amount. expressed as a percentage. fixed at the time of sale and et forth

in the applicable pricing supplement,
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“Comparable Treasury Issue™ means the United States Treasury seourily or securities selected by an
Independent Investment Banker as having an actual or interpolated maturity comparable to the remaining term of the
unsecured notes o be redeenied that would be utilized. at the time of selection and m accordance with customary
hie maturity to the remaining term

financial practice. in pricing new issues of corporate debt sectritics of a comp

of such unsecured notes.,

“Independent Investment Banker™ mieans one of the Reference Treasuns Dealers appointed by NW

Natural.

ct 1o any redemption date. (A) the average of the R sference
luding the highest and lowest such Reterence
Banker obtzms fower than four such Reference

“Comparable Treasury Price”™ means. with respe
Treasury Dealer Quotations for such redemption date. after exc
I'reasurs Dealer Quotations. or (B} if the Independent Investment
Treasury Dealer Quotations. the average of all such quotations.

“Reference lreasurs Dealer Quotations”™ means, with respect to each Reference Treasury Dealer and any
Independent Investment Banker. of the bid and ashed prices for
amount) quoted in writing to
New York time on the third

redemption date, the average, as determined by the
the Comparable Treasury Issue (expressed in each case as a percentage of its principal
the Independent Investment Banker by such Reference Treasury Dealer at 3:30 pm.
business day preceding such redemption date.

~Reference Treasury Dealer” means each of the investment banking firms or their affiliates which are
lers and which are appointed by NW Natural as Reference Treasury Dealers.
and their respective successors: provided. however. that NW Natural shall appoint at least five Reference Treasury
Dealers. and if. at the time of any determination of the Treasury Rate, there shall be less than five Reference
Treasury Dealers which are. or whose affiliates are. primary U.S. Government sccurities dealers in the United States
(each a “Primary Treasury Dealer™). then NW Natural shall appoint one or more additional investment banking
firms. which are. or whose affiliates are. Primary Treasury Dealers as Reference Treasury Dealers.

primary U.S. Government securities dea

Redemption - General

If. at the time the notice of redemption shall be given. the redemption money has not been deposited with
the Indenture Trustee, the redemption shall be made subject to the receipt of such money on or before the
Indenture,

redemption date. and such notice shall be of no effect unless such money shall be so received. (See
Article Four.)

Unless otherwise indicated in the applicable pricing supplement, the unsecured notes will not be subject to

any sinking fund.

Repayment at Option of Holder

To the extent. if any. provided in the pricing supplement relating to any unsecured note, such unsecured
note will be repayable by NW Natural at the option of the registered holder thereof on the date of repayment

specified in such pricing supplement at a repayment price equal to a percentage of the principal amount ot such

unsecured note specified in such pricing supplement. plus accrued interest to the date of repayment.

must receive such unsecured note at its office or agency
ndenture Trustee), within the
ose of business on the dates

For any unsecured note to be repaid. NW Natural
in the Borough of Manhattan. The Ciry of New York teurrently. the office of the |
period (Flection Period) commencing at the opening of business and ending at the ¢
supplement refating to such unsecured note (provided that. if the last day of the Flection
the Election Period shall end at the close of business on the next succeeding
" on the reverse of. or otherwise

specified in the pricing
Period <hall not be a business day.
business dav). together with the form entitled “Option to Flect Repavment
accompany ing. such unsecured note duly completed.

lection so received by NW Natural within such Flection Period shall be irrevocable,  The

Any such ¢
d holder of an unsecured note for less than the entire principal

repayment option may be exercised by the registere



amount of such unsecured note. provided that the principal amount to be repaid is equal to SEO00 or an integral
multiple of $1.000. Al questions as to the validity. eligibility (including time of receipti and acceptance of any
unsecured note for repas ment will be determined by the Indenture Trustee. whose determination will be final and

binding,

So long as DIC or DICTs nominge is the registered holder of the unsecured notes. DIC or such nominee
will be the only entits that can exercise the repayment option. and repasment will be made m accordance with
in effect al the time. Sce “Book-Fotry System.” In order to ensure that DIC orats
a repayment option with respect o a particular beneficial interest in the unsecured
such interest must instruct the hroker or other participant through which 1t holds such
In addition. the beneficial owner of

DICTs repayment procedures
nominee will timely esercise
notes. the beneficial owner of
interest to notifs DITC of it election to exercise the repayment option.
unsecured notes must effect defivery of such interest at the time such notice of election is given 1o DTC by causing
the broker or other participant through which it holds such interest to transfer such interest on DTCs records to the
Indenture Trustee.  Different fiems have different deadbines for accepting instructions from their customers and,
accordingly . each beneficial osner of unsecured notes should consult the broker or other participant through which
it holds an interest in the unsecured notes in order to ascertain the deadline by which such instruction must be given

in order for timely notice to be delivered to DTC.

For a description of additional terms of the unsecured notes and the Indenture Securities please refer to
“Deseription of the Uinsecured Debt Securities™ in the accompany ing prospectus.

BOOK-ENTRY SYSTEM

DTC. New York. NY. will act as securities depository for the Medium-Term Notes. The Medium-Term
Notes will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's partnership
nominee) or such other name as may be requested by an authorized representative of DTC.

DTC. the world’s largest depository. is a limited-purpose trust company organized under the New York
Banking Law. a “banking organization” within the meaning of the New York Banking Law. a member of the
Federal Reserve System. a “clearing corporation™ within the meaning of the New York Uniform Commercial Code.
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of

1934,

DTC holds and provides asset servicing for U.S. and non-1.S. equity issues. corporate and municipal debt
jssues. and money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants™)
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities. through electronic computerized book-entry transfers and pledges
hetween Direct Participants’ accounts. This eliminates the need for physical movement of securities certiticates,
Direct Participants include both U.S. and non-ULS. securities brokers and dealers. banks. trust companies. clearing
corporations. and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation ("DTCC™). DTCC is the holding company for DTC. National Securities Clearing Corporation
and Fixed Income Clearing Corporation. all of which are registered clearing agencies. DTCC is owned by the users
of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-US,
securities brokers and dealers. banks, trust companies. and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant. either directly or indirectly (“Indirect Participants™). The rules that
apply to DTC and those using its systems are on file with the SEC.

Purchases of Medium-T'erm Notes under the DTC system must be made by or through Direct Participants.
which will receive a credit for the Medium-Term Notes on DTCs records. The ownership interest of cach actual
purchaser of each Medium-Term Note ("Beneficial Owner™} s i turn to be recorded on the Direct and Indirect
Participants’ records.  Beneficial Owners will not receive written confirmation trom DTC of thew purchase.
Reneficial Owners are. however, expected to receive wrilten confirmations providing details of the ransaction, as
well ay periodic statements of their holdings. from the Direct or Indirect Participant through which the Beneficial
Owner entered inte the transaction. Transters of ownership interests in the Medium-Term Notes are to be
accomplished by entrivs made on the books of Dircet and Indirect Participants acting on behall of Beneticial

S-R



Owners. Beneficial Owners will not receive certificates representing their ownership interests in Medium-Term
Notes. except in the event that use of the book-entry system tor the Medium- Tern Notes is discontinued.

I Medium-Term Notes deposited bs Direct Participants » ith DTC are
¢ panie as may be requested by an
DTC and their registration in the

To facilitate subsequent fransfers. a
registered in the pame of DTCs partnership nominee, Cede & Co. or such ¢
authorized representative of DTC. The deposit of the Medium- Ferm Notes »
mamte of Cede & Co. or such other DTC nominee effect no change in beneficial swnership, DTC has no knowledge
of the actual Beneficial Owners of the Medium-Term Notes. DTCTs records reflect only the identity of the Diredt
Participants to whose accounts such Medium-Term Notes are credited. These Direct Participants may or may not be
the Beneficial Owners.  Direct and Indirect Participants will remain responsible for heeping account of their

holdings on behalf of their customers.

Conveyance of notices and other communications by PTC to Direct Participants, by Direet Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory of regulatory requirements a> may be in effect from time to time.
Beneficial Owners of Medium-Term Notes may wish to take certain steps to augment the transmission 1o them of
notices of significant events with respect to the Medium-Term Notes. such as redemptions. tenders. defaults. and
dments 1o the Medium-Term Note documents. For example, Beneficial Owners of Medium-Term
Notes for their benefit has agreed to obtain

h to provide their names

proposed amen
Notes may wish to ascertain that the nominee holding the Medium-Term
and transmit notices to Beneficial Owners. In the alternative. Beneficial Owners may wis
and addresses to the registrar and request that copies of notices be provided directly to them.

If less than all of the Medium-Term Notes are being redeemed.

Redemption notices will be sent to DTC.
£ Medium- Term Notes of cach Direct Participant to be redeemed.

D1 s practice is to determine by lot the amount o

Neither DTC nor Cede & Co. (nor such other DTC nominee) will itselt consent or vote w ith respect to
Medium-Term Notes unless authorized by a Direct Participant in accordance with DTC's procedures. Under its
d mail an omnibus proxy to NW Natural as soon as passible after the record date. The
1ts of Cede & Co. to those Direct Participants to whose accounts
o the Omnibus Proxy).

usual procedures, DTC woul
omnibus proay assigns the consenting or voting righ
the Medium-Term Notes are credited on the record date (identified in a listing attached t

Pavments of redemption proceeds, principal of, and interest on the Medium-Term Notes will be made to
Cede & Co.. or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is
to credit Direct Participants” accounts upon DTC’s receipt of funds and corresponding detail information from NW
Natural. on the payable date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the Corporate Trustee. the Indenture Trustee or NW Natural,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds. principal and interest to Cede & Co.. or such other nominee as may be requested by an authorized
representative of DTC, is the responsibility of NW Natural. Disbursement of payments to Direct Participants is the
responsibility of DTC. and disbursement of payments to the Beneficial Owners is the responsibility of Direct and
Indirect Participanis.

Except as provided in this prospectus supplement and the accompany ing prospectus. a Beneficial Owner
will not be entitled to receive physical delivery of the Medium-Term Notes. Accordingly, each Beneficial Owner
Iy on the procedures of DTC to exercise any rights under the Medium-Term Notes.

must re

DIC may discontinue providing its services as securities depositors with respect 1o the Medium-Term
Notes at ans time by giving reasonahle notice to NW Natural, In the event no successor securities depository is
obtained. certificates for the Medium-Term Notes will be printed and delivered 1o the Beneficial Owners. HNW
Natural decides to discontinue use of the DTC system of book-entry transfers. certificates for the Medium-Term
Notes will be printed and delivered to the Reneficial Owners,




The information in this section concerning DTC and DTC's book-entry system has been obtained from
sourees that NW Natural belicves to be reliable. but NW Naturasl does not take responsibilits for the accuracy of this

mtornation.

PLAN OF DISTRIBUTION

The Medium-Term Notes are being offered on o continuing basis for sale by NW Natural through the
agents which have agreed to use their reasonable best efforts to solicit purchases of the Medium-Term Notes. The
initial agents are Banc of America Securities LLC UBS Securities LLCL 1P Morgan Securities Inc. and Piper
Jaffray & Co. Should NW Natural designate other persons to act as agents. the names of such persons will be
disclosed in a pricing supplement. NW Natural will pay cach agent a commission which, depending on the maturity
of the Medium-Term Notes. wilf range from 0.150% 10 0 750% of the principal amount of any Medium- ferm Note

sold through such agent.

NW Natural may also sell Medium-Term Notes to any agent, as principal. at a discount from the principal
amount thereof. and the agent may later resell such Medium-Term Notes to investors and other purchasers at
varying prices related to prevailing market prices at the time of resale as determined by such agent or. if so agreed.
at a fixed public offering price. In the case of sales to any agent as principal. such agent may utilize a selling or
dealer group in connection with resales. An agent may sell Medium-Term Notes it has purchased as principal to any
dealer at a discount and. unless otherwise specified in the applicable pricing supplement. such discount allowed to
any dealer will not be in excess of the discount to be received by such agent from NW Natural.

Afier the initial public offering of Medium-Term Notes to be resold to investors and other purchasers, the
public offering price (in the case of a fixed price public offering). concession and discount may be changed.

The Medium-Term Notes also may be sold by NW Natural directly to purchasers. No commission will be
payable to the agents on Medium-Term Notes sold directly by NW Natural.

NW Natural reserves the right to withdraw, cancel or modify the offer made hereby without notice and may
reject. in whole or in part, offers to purchase Medium-Term Notes whether placed directly with NW Natural or
through one of the agents. Each agent will have the right. in its discretion reasonably exercised. to reject any offer
to purchase Medium-Term Notes received by it. in whole or in part.

Pavment of the purchase price of the Medium-Term Notes will be required to be made in immediately
available funds in New York City on the date of settlement.

No Medium-Term Note will have an established trading market when issued. The Medium-Term Notes
will not be listed on any securities exchange. Fach of the agents may from time to time purchase and sell Medium-
Term Notes in the secondary market. but is not obligated to do so. There can be no assurance that there will be a
secondary market for the Medium-Term Notes or liquidity in the secondary market if one develops. From time to
time. each of the agents may make a market in the Medium-Term Notes

In connection with certain types of offers and <ales of Medium-Term Notes, STC rules permit the agents to
engage in certain transactions that stabilize the price of such Medium-Term Notes. Such transactions consist of bids
or purchases for the purpose of pegging. fixing or mamfaining the price of the Medium-Term Notes.

If the agents create a short position in any Medium-Term Notes in connection with certain types of offers
and sales. 2o if they sell more Medium-Term Notes than are set forth in the applicable pricing supplement. the
agents may reduce that short position by purchasing Medium- Ferm Notes in the open market.

I connection with certain tpes of offers and sales. the agents may also impose a penalty bid on certain
agents and selling group members. This means that 1f the agents purchase Medum-Term Notes in the open market
to reduce the agents’ shott position or to stabilize the price of the Medivm-Tenm Notes, they mas reclaim the

amount of selling concession from the agents and selling group members who sold these Medium-Term Notes as

part of the offering,



In general. purchases of a security for the purpose of stabilization or o reduce a short position could catse
the price of the security to be higher than it might be in the absence of such purchases. The imposition of a penalts
bid nght alse have an effect on the price of a securily 1o the extent that it were 1o discourage resales of the security

0 as te the direction or magnitude

Newther NW Natural nor ans agent mahes any representation or predi
of any effect that the transactions described above may have on the price of the Medium-Term Notes, In addition,
neither NW Natural nor any agent makes any representation that the agents will engage i such transactions or that
such transactions. onee commencad. will not be discontinued without notice.

The agents may be deemed to be “underwriters” within the meaning of the Sceurities Act. N'W Natural has
agreed to indemnify cach of the agents against. or 10 make contributions relaning too cortain labilties, including
liabilities under such Act. NW Nutural has agreed to reimburse each of the agents for centain espenses. Each of the
agemts mas engage i transactions with, or perform services for, NW Natural in the ordinany course of business,

Oftferings of the Medium-Term Notes will be conducted pursuant to Role S1Hh) of the Financial Industry
Regulatory Authority .

EXPERTS

The financial statements and management’s assessment of the cffectiveness of internal control over
financial reporting (which is included in Management’s Report on Internal Control over Financial Reporting)
incorporated in this prospectus supplement by reference to NW Natural's Annual Report on Form 10-K for the year
ended December 31. 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP. an
independent registered public accounting firm. given on the authority of said firm as experts in auditing and
accounting.

LEGALITY

The legality of the Medium-Term Notes will be passed upon for NW Natural by Margaret D. Kirkpatrick.
Esquire. General Counsel of NW Natural, and by Morgan. Lewis & Bockius LT P, New York. New York. and for
the agents by Simpson Thacher & Bartlett LLP. New York. New York., Ms. Kirkpatrick may rely upon the opinion
of Morgan. Lewis & Bockius LLP, as to certain legal matters arising under New York law and upon the opmion of
Stoel Rives LLP. Portland. Oregon, as to certain legal matters arising under Orezon law. Morgan, Lewis & Bockius
LLP and Simpson Thacher & Bartlett LLP may rely upon the opinions of Ms, Kirhpatrick and Stoel Rives LLP.
Portland. Oregon. as to all legal marters arising under Oregon law, and Ms. Kirkpatrick. Morgan, Lewis & Bockius
[LLP and Simpson Thacher & Bartlett LLP may rely upon the opinion of Stoel Rives LLP. Portland, Oregon. as to all

legal matters arising under Washington law.
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PROSPECTUS

(a) NW Nuturul

NORTHWEST NATURAL GAS COMPANY
DEBT SECURITIES
JUNIOR SUBORDINATED DEBENTURES
PREFERRED STOCK
COMMON STOCK
STOCK PURCHASE CONTRACTS
STOCK PURCHASE UNITS

Northwest Natural Gas Company. or NW Natural. may offer any combination of the securities described in
this prospectus in one or more offerings from time to time and in amounts authorized from time to time. NW
Natural will provide specific terms of its securities. including their offering prices. in supplements to this
prospectus. The supplements may also add. update or change information contiined in this prospectus. You
should read this prospectus and any supplements carefully before you invest.

NW Natural's common stock is listed on the New York Stock Exchange and trades under the symbol
TNWNT
NW Natural may offer these securities directly or through underwriters, agents or dealers. The supplements

to this prospectus will describe the terms of any particular plan of distribution. including any underwriting
arrangements. The “Plan of Distribution” section on page 16 of this prospectus also provides more information

on this topic.

See the discussion of risk factors on page 2 of this prospectus and as contained in NW Natural’s
annual. quarterly and current reports filed with the Securities and Exchange Commission under the
Securities Exchange Act of 1934, which are incorporated by reference into this prospectus, to read about
certain fuctors you should consider before purchasing any of the securities being offered.

NW Natural's principal executive offices are located at One Pacific Square. 220 NW. Second Avenue.
Portiand. Oregon 97209, and its telephone number 16 (503) 226-4211.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation

to the contrary is a criminal offense.

January 8. 2008
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ABOUT THIS PROSPRCTUS

This prospectus is part of a registration statement that NW Natural filed with the Securities amd Exchange
Comniission. or SEC. utilizing a “shelf registration. or continuots aftering. process. Under this shelf
I, from time to time, may seil any combination of the securities desvribed in this
NW Natural may offer any of the following securities: Debt Securities,
ferred Stock, Stock Purchiase Contracts or Stock Purchase

registration process. NW Natura

prospectus in one of more offerings.
Tunior Subordinated Debentures, Commuon Stock, Pre

Units,

rovides vou with a general deseription of the securities that NW Natural may offer. bach

This prospectus p
contain specific information

time NW Natoral sells securities. it will provide a prospectus supplement that will
about the terms of that offering. Material United States federal income tax considerations applicable w the
affered securities will be discussed in the applicable prospectus supplement if necessary. The prospectus

also add. update or change information contatned in this prospectus. You should read both this

supplement may
h additional information: described under the heading

prospectus and any prospectus supplement gether wit
“Where You Can Find More Information.”

For more detailed information about the securities, you can read the exhibits to the registration statement.
Those exhibits have been either filed with the registration statement of incorporated by reference to earlier SEC

filings listed in the registration statement.

FIND MORE INFORMATION

WHERE YOU C/

NW Natural files annual. quanterly and other reports and other information with the SEC. Reports. proxy
statements and other information filed by NW Nutural can be read and copied a1 the public reference room of the
SEC. 100 F Street, N_E., Washington. D.C. 20549 You can obtain additional information about the Public

Reference Room by calling the SEC at 1-800-SEC-0330.

In addition. the SEC maintains a Web site (http://www.sec.gov) that contiins reports, proxy statements and
other information filed electronically by NW Natural. NW Natural also maintains a Web site
thitp:/iwww.nwrnatural.com). Information contained on NW Natural's Web site does not constitute part of this

prospectus.

NW Natural's common stock is listed on the New York Stock Exchange under the symhol “NWN", and

information concerning NW Natural can also be inspected at the office of that cxchange located at 20 Broad

Street. New York. New York 10005

The SEC allows NW Natural to “incorporate by reference’” the information that NW Natural files with the
SEC. which means that NW Natural may. in this prospectus. disclose importan information to yvou by referring
you to those documents. The information incorporated by reference is an impostant part of this prospectus. NW
Natural is incorpurating by reference the documents listed below and any future filings NW Natural makes with

the SEC under Sections 136a). 13(c). 14 or 15cd1 of the Securities Exchange Actof 1934, as amended (Exchange
nformation that NW Natural files

Acty. until NW Natural sells all of the securities described in this prospectus.
in the future with the SEC will automatically update and supersede this information.

NW Natural's Annual Report on Form 10-K for the year ended December 31,2006,

o NW Natral's Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30 and
September 30, 2007
o NW Natural's Current Reports on Form 8-K filed on February 27, Apeil 30, Muay 29, June | July 31

September 21 and October 1, 2007,



You may request a copy of these documents. at no cost to vou. by writing or calling Sharcholder Services.
Northwest Naturad Gas Company. One Pacific Square. 220 NW . Second Avenue, Postland, Oregon 97209,

telephone 503-226-4211.

You should relv only un the information contained in. or incorporated by referenve in. this prospectus and
any prospecius supplement. NW Natural hus not. and any underwriters, agents or dealers have not, authorized
anvone ¢lse w provide vou with different information. NW Naturad 18 not, and any underwriters, agents or dealers
are not. making an offer of these securities or soliciting offers to buy these securities in any state where the offer
or solicitation is not permitted. You should not assume that the information contained in this prospectus and any
prospects supplement is accurate as of any date other than the date on the front of such document or that the
information incorporated by reference in this prospectus is accurate as of any date other than the dute of the

document incorporated by reference.

FORWARD-LOOKING STATEMENTS

This document does. and the documents incorporated herein by reference may. contain forward-looking
statenients within the meaning of Section 27A of the Securities Act of 1933 as amended (Securities Act). and
Section 21E of the Exchange Act. Although NW Natural believes these statements are based on reasonable
assumptions, no assurance can be given that actual results will not differ from those m the forward-looking
statements contained herein and in the incorporated documents. The forward-looking statements contained herein
and in the incorporated documents may be affected by various uncertainties. For a discussion of factors which
may affect forward-looking statements contained herein and in the incorporated documents, see NW Natural's
most recent Annual Report on Form 10-K and its most recent Quarterly Report on Form 10-Q.

NW NATURAL

NW Natural is principally engaged in the distribution of natural gas 1o customers in western Oregon and
southwestern Washington. including the Portland metropolitan area. NW Nawral and its predecessors have
supplied gas service to the public since 1839, NW Nawral's executive offices are located at One Pacific Square.
220 N.W. Second Avenue. Portland, Oregon 97209, Its telephone number is 503-226-4211.

RISK FACTORS

Investing in the securities involves certain risks. You are urged to read and consider the risk factors relating
to an investment in the securities described in NW Natural's annual, quarterly and current reports filed with the
SEC under the Exchange Act. which are incorporated by reference into this prospectus. Before making an
investment decision, you should carefully consider these risks as well as other information NW Natural mclodes
or incorporates by reference in this prospectus, The risks and uncertainties NW Natural has described are not the
only ones facing NW Nawral. The prospectus supplement applicable to each type or series of securities NW
Natural offers may contain a discussion of additional risks applicable to an investment in NW Natural and the
particular type of securities NW Natural is offering under that prospectus supplement.

USE OF PROCEEDS
The net procecds 10 be received by NW Natural from the sale of these securities will be added to the general
funds of NW Natural and used for corporate purposes. primarily 1o fund. in part, NW Natural < ongoing utiluy
CORSIUCTION Progrim.

NW Natural expects its utility construction expenditures in 2008 to aggregate between $90 mitlion o $100
milhon. and in the five-year period, 2008-201 2 1o aggregate between $300 million and $600 million.

ok



It is estimated that between 704 1o 1009 of the funds required for corporate purposes during the 2008-2012
period will be mternully generated and that the balunce. as well as substantiadly all of the funds required for the
refiancing of maturing debt, will be raised through the sule of equity and debt securities in such umounts and at
wuch times as NW Nagural's cash requirements and market condinons shall determine

RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS
The ratios of carnings to fixed charges and ratios of carnings to combined fixed charges and preference
dividends. calculuted according w the rules set forth under the Securities Act, for the follow iy periods were

Ratio of Earnings to Combined
Ratio of Earnings to Fized  Fixed Charges and Preference

Period Charges Dividends
Nine Months Ended September 30, 2007 0 ... .. 3.35 335
Year Fnded December 31,2006 ... ... . ... 340 340
Year Ended December 31,2008 ... .. .. . 332 3.32
Year Ended December 31,2004 .0 00 o o 3.02 302
Year Faded December 31,2003 . .o oo o0 284 2.82
Year Ended December 31,2002 0. .. o o 2.85 269

Earnings consist of net income to which has been added taxes on income and fixed charges. Fixed charges
consist of interest on all indebtedness. amortization of debt expense and discount or premium. and the estimated
interest portion of rentals charged to income. Preference dividends are the amounts of pre-tax earnings that are
required to pay dividends on outstanding preference securities (which may include any NW Natural preferred
stock outstanding for the peniod).

* A significant part of the businesses of NW Natural is seasonal in nature: therefore, the ratio of earnings to
fixed charges and the ratio of carnings to combined fixed charges and preference dividends for the interim

period are not necessarily indicative of the results for a full year.

DESCRIPTION OF DEBT SECURITIES

General

The following sections sct forth certain general terms and provisions of NW Natural's secured. unsecured
and junior subordinated debt securities, consisting of first mortgage bonds and debentures, notes or other debt.
that NW Natural may offer by this prospectus. NW Natural will describe the particular terms of the debt
ecurities. and provisions that vary from those described below. in one or more prospects supplements.

DESCRIPTION OF THE BONDS

General

NW Natural will issue its first mortgage bonds. in one or more series, under the Mortgage and Deed of
Trust. dated as of July 1. 1946, o Deutsche Bank Trust Company Americas (formerly known as Bankers Trust
Companyi (the Corporate Trustees and Stanley Burg Guccessor to R.G. Page and 1O Kennuedy 1 as trustees
(together. Mortgage Trustees ), which has been amended and supplemented in the past and which may be
supplemented again by one or more sapplemental indentures relating to these securities. This Mongage and Deed
of Trust, as amended and supplemented. is referred to in this prospectus as the “Mortgage” Al first mortgage
bestids Bvasied or (o be issued under the Mortgage, mcfudmyg the first montgage bonds offered by this prospectus.

are referred o heren as First Mortgage Bonds”



This section briefly summarizes some of the provisions of the First Mortgage Bonds and some of the
provisions of the Mortgage and uses some terms that are not defined in this prospectus but that are defined v the
Mortgage. This summan is not complete. The Mortgage is on file with the SEC and s incorporated by reference
in this prospectus. You should read the Mortgage for a complete understanding of the provisions that may be
important to you and for the definitions of some terms used in this summary.

Each series of First Mortgage Bonds may have different terms. NW Nawral will mctude some or all of the
following information about a specific series of First Mortgage Bonds in the prospectus supplement relating
those First Mortgage Bonds:

s the designation of the series and the aggregate principal amount of those First Mortgage Bonds.
+ the interest ratets) for those First Mortgage Bonds,
the currency or currencies in which puyvment of the principal of and intereston those First Mortgage
Bonds may be made,
s the datefs) on which those First Mortgage Bonds will mature.

the dates on which NW Natural will pay the interest on thuse First Mortgage Bonds and the date from

*
which interest will accrue,

«+ the place(s) where the principal of and interest on those First Mortgage Bonds will be payable,

e whether all or any portion of those First Mortgage Bonds will be issued o u designated depositary.

s the additional place(s) for the payment of principal or interest or for the registration or transfer of those
First Mortgage Bonds,

+ any terms or obligations of NW Natural relating to creation of a sinking fund with respect to those First
Mortgage Bonds or permitting conversion of those First Mortgage Bonds into capital stock of NW
Natural or another entity.

+ any terms permitting bondholders to exchange those First Mortgage Bonds for other securities.

+ any terms pursuant to which NW Natural may redeem any of those First Mortgage Bonds. and

» any other terms or provisions relating to those First Mortgage Bonds that are not inconsistent with the

provisions of the Mortgage.

Form, Exchange and Payment

Unless otherwise specified in the prospectus supplement relating o First Mortgage Bonds, First Mortgage
Bonds will be (1 issued in fully registered form in denominations of 31.000 or any amount in excess thereof that
is an integral multiple of $1.000 and (2) exchangeable at the office of Deutsche Bank Trust Company Americas
in New York City, without charge other than taxes or other governmental charges incident thereto. and principal.
premium, if any. and interest will be payable at such office.

Security

First Mortgage Bonds issued or to be issued under the Mortgage are or will be secured by the Mortgage,
which constitutes a first mortgage lien on certain gas wtility properties owned from tine to time by NW Nuatural
fexcept as stated below). subject to Excepted Encumbrances, including minor defects and irregulanties
customarily found in properties of similar size and character.

The following are excepted from the hien of the Mortgage:
(1) cash and secunties,
(2) certain equipment, apparatus. materials or supplies,

3 aircraft., automobtles and other vehicles,



(41 receitables, contracts, feases and operaling agreements.

5y tmber. minerals, mineral nights and royalties. und

1 ] Nutural Gas and Off Production Property (See Mongage. Articke [ Secuon 41
The Mortgage contains provisions that impose the lien of the Mortgage on property acyuired by NW Natural
her than tie excepted property deseribed above and subject to pre-existing hiems.

after the date of the Mortgage. ot
another corporation, the

Howeser, i NW Natural consohdates, merges or selis substantiadly all of its assets to
v not cover the property of the saccessor corporation. other than the

Fen created by the Mortgage will generall
s and replacements of

property it acquires from NW Nuwural and improvements, extensions, additions, reacw al

that property . (5ee Mortguge, Article VI

The Mortgige provides thut the Mortgage Trustees shall have a Hen upon the mortgaged property. prior o
that of the First Mortgage Bomds, for the payment of their reasonable compensation and expenses and for
indemnity against certain labilities. This lien takes priority over the lien securing the First Mortgage Bonds. (See

Mortgage. Section Y6

Issuance of Additional First Mortgage Bonds
First Mortgage Bonds may be issued from tme 1o time on the basis of:

(1) 60% of property additions, after adjustments to offset retirements (See “Modification of the
Mortgage—Issuance of Addigonal First Mortgage Bonds.” below .

(21 the retirement of First Mortgage Bonds or qualified lien bonds, or
13y the deposit of cash.

With certain exceptions in the case of (2) above. the issuance of First Mortgage Bonds must meet an
carnings test. The adjusted net earnings before income taxes for 12 consecutive months out of the preceding 15
months must be at least twice the annual interest requirements on all First Mortgage Bonds at the ume
ourstanding. including the additional issue. and all indebtedness of prior rank.

Property additions generally include gas. electric. steam or hot water property or gas by-product property
acquired after March 31, 1946, but may not include securities. airplanes, automobiles or other vehicles. or natural
lines or Natural Gas and Oil Production Property. As of September 30. 2007, approximately
jable for use as the basis for the issuance of First Mortgage Bonds.
lion of retired First Mortgage Bonds were available for use as

gas ransmission
$405 million of property additions were aval
As of September 30, 2007, approximately $193 mil
the hasis for the issuance of First Morgage Bonds.

The Mortgage contains certain restrictions upon the issuance of First Mortgage Bonds against property

subject to liens.

The Bonds will be issued against property additions and/or retired First Mortgage Bonds.

(See Mortguge, Sections 427, 20-30 and 46, and Third Supplemental Indenture. Sections 3 and 4.)

Release and Substitution of Property
Property may be released from the lien of the Mortgage on the basis of
ty the deposit of cash or. o a hinited extent, purchase money mortgages,
{2y property additions, or
ortgage Bonds on the hasis of retired First Mortzage Bonds,

£33 the watver of the right to issue First M

in each case without appiving any earnings test,



Cash so deposited as the basis for a release and cash deposited as the basis for the issuance of additional First
Muortgage Bouds muy be withdrawn upon the bases stated in (23 and {35 abose without applying an carnings test,
When property released is not funded property, property udditions tsed to effect the release may again, in certaim
cuses. become available as credits under the Mortgage. and the waiver of the nighi fo issue First Mortgage Bonds
to effect the release mav, in certain cases, cease 1o be effective as such u waiver Similar provisions are in effect
as 1o cash proceeds of such property. The Mortgage contains special provisions with respect (o gualified Lien
honds pledged and the disposition of moneys received on pledged prior lien bonds ({See Mortgage. Sections §
31.32.37. 4610 50. 59w 6l 100 and 118

Satisfaction and Discharge of Mortguge

The tien of the Mortgage may be canceled and discharged whenever all indebtedness secured by the
Mortgage has been paid. First Mortgage Bonds, or any portion of the principal amount thereof. will prior 1o the
maturity thereof, be deemed two have heen paid for purposes of satisfying the hien uf the Mortgage and shall not be
deemed to be outstanding for any other purpose of the Mortgage if there shall have been deposited with the
Corporate Trustee cither:

{1y moneys in the necessary amount, or

{2y (ay direct obligations of the government of the United States of America, or

(b)  obligations guaranteed by the government of the United States of America, or

securities that are backed by obligations of the government of the United States of America
as collateral under an arrangement by which the interest and principal payments on the
collateral generally flow immediately through to the holder of the security,

(¢}

which in any case are not subject to redemption prior to maturity by anyone other than the
holders. and the principal of and the interest on which when due. and without any regard to
reinvestment thereof. shall be sufficient to pay when due the principal of. premium. if any. and
interest due and to become due on said First Mortgage Bonds or portions thereof on the
redemption date or maturity date thereof. as the case may be. (See Mortgage. Section 106 and
Thirteenth Supplemental Indenture, Section 3.02,)

Defaults and Notice Thereof

Defaults are:

(13 default in payment of principal,
default for 60 days in payment of interest or of installments of funds for the retirement of First
Mortgage Bonds.

{3y certain defaults with respect to qualified lien bonds,

(4) certain events in bankruptey. insolvency or reorganization. and

15y default for 90 days after notice in the case of a breach of certain other covenants.
The Mortgage Trustees may withhold notice of default texcept in payment of principal. interest or any fund for
the retirement of First Mortgage Bonds) if they think it is in the interest of the bondholders. (See Mortgage,
Sections 63 and 66.)

Holders of 257 of the First Mortgage Bonds may declare the principal and the interest due on default. buta
majority may anngl such declaration f such default has been cured. No holder of First Mortgage Bonds may enforce
the fien of the Mortgage without giving the Mortgage Trustees written notice of a default and unless holders of 25%
of the First Mortgage Bonds have requesied the Mortgage Trustees to actand offered them reasonable opporttunity
1 act and the Mortgage Trustees have failed 1o act. The Mortgage Trustees are not requived 1o risk their funds or
incur personal Hability if there is reasonable ground for beffeving that the repuyment is not reasonably assured.
Holders of a majority of the First Mortgage Bonds may direct the time. method and place of conducting any

6



proceedings for any remedy available to the Mortgare Trustees, or €Xercising any st of powes conferred upon the
Mortgage Trustees. but the Mortgage Tristees are not required to follow such direction i not sufficentdy
T1 80 and 94

indemnitied for expenditures. (See Mortgage. Sections 67,

Fvidence to be Furnished to the Mortgage Trustees

Compliance with Mortgage provisions is evidenced by written statements of NW Nutural s officers or
persons selected by NW Narpral, In cortain major matters the accountunt, engineer, appraiser o other expert
must be independent. Various certificates and vther papers. including an annual certificate with reference
Mortgage und absence of defaults, are required 1o be filed annually and upon

compliance with the erms of the
-46.)

the occurrence of certain events. (See Mortgage. Sections 38 and 41

Aodification of the Mortgage

The rights of the bondholders may be modifie
Bonds and. if fess than all series of First Mortgage Ronds are affected. the consent a
Mortgage Bonds of each series affected. NW Nawral has the right, without any consent of other action by
holders of any outstanding series of First Morgage Bonds. to substitute 66%.% for 70%. In general. no
modification of the terms of payment of principal and interest. affecting the lien of the Mortgage or reducing the
tion (except as provided abovey will he effective against any bondholder without
te X1X and Ninth Supplemental Indenture, Section 6.)

4 with the consent of holders of 70% of the First Mortgage
Lo of holders of 70% of Firyt

percentage required for modifica
tis consent. {See Mortgage, Artic

NW Natura! has the right to amend the Mortgage. without any consent or other action by holders of any
outstanding series of First Mortgage Bonds in the following respects:

Release and Substitution of Property
To permit the release of property at the lesser of its cost or its fair value at the time that such property
became funded property. rather than at its fair value at the time of its release: and to fucilitate the release of

unfunded property. (See Mortgage. Sections 3. 59 and 60 and Eighteenth Supplemental indenture. Section 2.03)

Issuance of Additional First Mortgage Bonuds

To clarify that:

ng annual interest requirements. interest on First Mortgage Bonds or other
indebtedness bearing interest at a variable interest rate shall be computed at the average of the interest
rates borne by such First Mortgage Bonds or other indebtedness during the period of calculation or. it
cuch First Mortgage Bonds or other indebtedness <hall have been issued after such period or shall be

the subject of pending upplications. interest shall be computed at the initial rate borne upon issuance.

and

(1) for purposes of determini

(23 no extraordinary items shall be included in operating expenses or deducted from revenues or other

income in calculating adjusted net earnings (see Mortgage. Section 7y and

(1) 1o revise the basis for the issuance of additional First Mortgage Bonds from 60% of property additions,

after adjustments 1o offsel retirements, (o T

(See Mortgage. Sections 25, 26, 59 and 61 and Fighteenth Supplemental Indenture. Sections 2,01 and

2025

The Corporate Trustee
mvex as the Indenture Trustee under the Indenture vnder

Deursche Bank Trust Company Americus also <
which the Indenture Securities, as defined below. are isued.



DESCRIPTION OF THE UNSECURED DEBT SECURITIES

General

NW Natural will msue its unsecured debt securities. m one or more series. under an Indenture, dated as of
June 11991, between NW Natural and Deutsche Bank Trust Company Americas. as trustee (Indenture Trusteer.
This Indenture, as 1 may be amended and supplemented from time to time, is referred to in ths prospectus as the
“Indenture.” These unsecured debt securities offered by this prospectus are referred ton this prospectus as the

“Unsecured Debt Securities.”

The Indenture provides for the issuance of debentures. notes or other debt by NW Natural in an unlimited
amount from time 1o time. The Unsccured Debt Securities and all other debentures. notes or other debt of NW
Natural issued or 1o be issued under the Indenture are collectively referred to in this prospectus as the “Indenture
Securities.”

The Indenture does not Himit the amount of debt, secured or unsecured. which may be issued by NW
Natural.

Indenture Securities will rank equally with all other unsecured and unsubordinated indebtedness of NW
Natural. Substantially all of the gas plants. distribution systems and certain other materially important physical

propertics of NW Natural are subject to the lien of the Mortgage securing the First Mortgage Bonds. (See
Security” and “—Issuance of Additional First Mortgage Bonds™. above.;

“Description of the Bonds

This section briefly summarizes some of the provisions of the Unsecured Debt Securities and some of the
provisions of the Indenture and uses some terms that are not defined in this prospectus but that are defined in the
Indenture. This summary is not complete. The Indenture 15 on file with the SEC and is incorporated by reference
in this prospectus. You should read the Indenture for a complete understanding of the provisions that may be
important to you and for the definitions of some terms used in this summary.

Fach series of Unsecured Debt Securities may have different terms. NW Natural will include some or all of
the following information about a specific series of Unsecured Debt Securities in the prospectus supplement(s)
relating to those Unsecured Debt Securites: '

»  the title of those Unsecured Debt Securities,
any limit upon the aggregate principal amount of those Unsecured Debt Securities.
whether those Unsecured Debt Securities will be offered on a periodic basis, with the specific terms of
such Unsecured Debt Securities to be determined upon their issuance.
the datets) on which, and the manner in which. NW Natural will pay the principal of those Unsecured
Debt Securities.
the ratefs) of interest on those Unsecured Debt Securities. or how the ratets) of interest will be
determined, the date(s) from which interest will accrue, the dates on which NW Natural will pay
interest. the record date for any interest payable on any interest payment date, the manner in which
such interest shall be payable, and the basis of computation of interest.
the placeis; at which or methods by which the registered owners of those Unsecured Debt Securities
may transfer or exchange those Unsecured Debt Securities and serve notices und demands to or upon
NW Natral,
any datefs) on which, the pricetss at which and the terms and conditions upon which those Unsecured
Debt Securities may be redeemed. 1n whole or in part. at the oprion of NW Natural,
any obligation of NW Natural, and the terms and conditions thereot. 1o redeem or repurchase those
Unsecured Debt Securitivs, pursuant to any sinking fund or other provisions that would obligate NW
Natural o repurchase or redeern those Unsecured Debt Securinies,



Natural may issue those Unsecured Debt Securities, i other than

o the denominations i which NW
denominatons of ST and any integral multiple of ST.O00,

o whether the amount of pavments of principal ofL or premitm, if any. or interest on thise Unsecured

Dieht Securities, may be determined with reference 1o an index. and. if so the manner in which such

amounts shull be determined.

ral will puy upon

w prancipal amount of those Unsecured Debt Securitios that NW N

« the portion of i
aturity of those Unsecured Debt Securitios, f other than the entire

declaration of acceleration of the m
principal amount of those Unsecured Debt Securities.
1 respest to those Unsecured Dbt Securities and any covenants of NW

+any events of default wid
he registered owners of thase U nsecured Debt Securities. other than those

Natural for the benefit of t
spevified in this prospectus,
terms, if any, pursuant to which those Unsecured Debt Securities may be converted into of

+ the
hanged for shares of capital stock or other securities of NW Natural or any other entity.

©aC
the person to whom NW Natural will pay interest on those Unsecured Debt Securities on any interest
payment date. if other than the person in whose name those Unsecured Debt Securities are registered at
the close of business on the record date for that interest payment,

+  the amount and terms of a service charge, if any. for the registration of transfer or exchange of those

Unsecured Debt Securities,

« any exceptions to the definition of Legal Holiday or variation in the definition of Bustness Day under

the Indenture with respect to those Unsecured Debt Securities,

+ the terms. if anv, required to permit those Unsecured Debt Securities to be registered purstant to a

non-certificated system of registration. and
any other terms of those Unsecured Debt Securitics that are not inconsistent with the provisions of the

Indenture.

Form, Exchange and Payment

Uinless otherwise specified in the prospectus supplement relating to the Unsecured Debt Securities, the
Unsecured Debt Securities will be (1) issued in fully registered form in denominations of $1.000 or any amount
in excess thereof that is an integral multiple of $1.000 and () exchangeable at the office of Deutsche Bank Trust
Company Americas in New York City. without charge other than taxes or other governmental charges incident
thereto. and principal. premium, if any. and interest will be payable at such office.

Defeasance
The principal amount of the Unsecured Debt Securities of any series issued under the Indenture will be
deemed to have been paid for purposes of the Indenture and the entire indebtedness of NW Natural in respect
thereof will be deemed to have heen satisfied and discharged. i¥ there shall have been irrevovably deposited with

the Indenture Trustee. in trust
(1) money inan amount which will be sufficient, or
(21 in the case of a deposit made prior to the maturity of those Unsecured Debt Securities. Government
Obligations (as defined helow ). which do not contain provisions permitting the redemption or other
reot at the option of the issuer thereof. the principal of and the interest on which when

prepavment the
regard to reinvestment thereof, will provide moneys which. together with the money.

due, without any
if any, deposited with or held by the Indenture Trustee. will be sufficient. or

4 combination of (11 and (23 which will be sufficient,

i
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to pay when due the principal of and premium. if any. and interest, i any. due and to become due on the
Unsecured Debt Securities of that series that are outstanding, For this purpose. Government Obligatons include

direct obligations of. or obligations unconditionally guaranteed by, the United States of America entithed o the
ipts ar other instruments which

henefit of the full faith and credit thereof und certificates. depositary rec
evidence a direct ownership interest in such obligations or 1 any specilic interest or principal payments due in

respect thereol. (See Indenture. Scetions 101, 701

If NW Natural deposits any money and/or Government Obligations with respect o the Unsecured Detnt
Securities of any series, or any portion of the principal amount thereof. prior to the maturity or redemption of
wuch Unseeured Prebt Securities or such portion of the principal amount thereof. for the satisfuction or discharge
of the indebtedness of NW Natural in respect to such Unsecured Debt Securities or such portion thereof as
deseribed in Section 701 of the Indenture. NW Natural shall deliver to the Indenture Trustee either:

(1) an instrument wherein NW Natural. notwithstanding such satisfaction and discharge. shafl assume the
obligation to irrevocably deposit with the Indenture Trustee such additional sums of money, if any. or
additional Government Obligations, if any. or any combination thereof. at such time or imes, us shall
be necessary, together with the money and/or Government Obligations previously deposited, 1o pay
when due the principal of and premium. if any. and interest due and to become due on such Unsecured
Debt Securities or such portions thereof, all in accordance with and subject to the provisions of said
Section 701; provided. however, that such instrument may state that the obligation of NW Natural 1o
make additional deposits as described above shall be subject to the delivery to NW Natural by the
Indenture Trustee of a notice asserting the amount of such deficiency accompanied by an opinion of an
independent public accountant of nationally recognized standing. selected by the Indenture Trustee,
showing the calculation thereof. or

an opinion of counsel to the effect that the holders of such Unsecured Diebt Securities. or such portions
of the principal amount thereof, will not recognize income, gain or loss for United States federal
income tax purposes as a result of such satisfaction and discharge and will be subject 1o United States
federal income tax on the same amounts, at the same times and in the same manner as if such
satisfuction and dischurge had not been effected.

In the event that NW Natural shall elect to deliver to the Indenture Trustee an instrument as described in
clause (1) of the preceding paragraph in connection with any such deposit of money andfor Government
Obligations with the Indenture Trustee. under current apphcable United States federal income tax regulations, the
holders of such Unsecured Debt Securities. or such portions thereof. will not recognize income. gain or loss for
United States federal income tax purposes as a result of such satisfaction and discharge and will be subject to
United States federal income tax on the same amounts, at the same times and in the same manner as if such
deposit had not been effected. There can be no assurance that such United States federal income tax regulations
will not change such that. as a result of such deposit and delivery by NW Natural of such instrument, holders of
Unsecured Debt Securities may recognize income, gain or loss for United States federal income tax purposes and
may not be subject 1o United States federal income tax on the same amounts, af the same times and in the same

manner as if such deposit had not been made.

Events of Defauit and Notice Thereof
Events of default are:
(13 default for three business days in payment of principal,
12y default for 66 days in payment of interest.
(31 certain events in bankruptey. insolvency or recrganization,
41 default for 90 davs after notice in the case of a breach of any other covenant. and

any other event of default specificd with respect to the Indenture Securities of u particular series.

10



No event of default with respect to a seres of Indenture Securitios necessarily constitutes an event of detaul

with respect te the Indenture Securitios of any other series.

It texcept in pavment of principal. interest or any funds

The Indenture Trusice may withhold notics of defau
hat withfiolding of such potice s the

ndenture Securiticsy if it pood faith, determines t

for the retirement of 1
sdenture Securities. (See Indenture. Sections 801 and 93

interest of the holders of the |

Fither the Indenture Trustee or the holders of not less than 33% in principal amount tor such lesser amount
Indenture Securities of the outstanding Indenture Securities of all

| series. considered s one class, may declare the principal and interest on such series due on default. but
{ cuch defuult by effecting its cure and paying overdue interest and principal. No hotder of
ay enforce the Indenture without having given the Indenture Trustee written notice of
Iders of a majority of the Indenture Securities of alf defaulied series, considered as one
class, shall have reguested the Indenture Trustee 1o act and offered reasonable indemnity. and for 60 days the
tndenture Trustee shalt have faifed to act. But. each holder has an absolute right to receive payment of principul
ute suit for the enforcement of such payment. The Indenture Trustee 1s not

| Bability if it has reasonable grounds to helieve that repayment 15

as may be provided i the case of discount
defaulted
NW Nutral may annu
Indenture Securitics m
default. and unless the ho

and interest when due and to st
reguired 10 rish 1ts funds or meur any financia
not reasonably assured.

The holders of a majority of the Indenture Securities of all defavited series. considered as one class, may
direct the time. method and place of conducting any proceedings for any remedy available to the Indenture
Trustee. or exercising any trust or power conferred on the Indenture Trustee, with respect to the Indenture
Securities of such series. but the Indenture Trustee is not required to follow such direction if not suftficiently
indemnified and the Indenture Trustee may take any other action it deems proper which is not meonsistent with

wuch direction. (See Indenture, Sections 802, 807. 808. 812 and 902.)

Evidence to be Furnished to the Indenture Trustee
I be evidenced by written statements of NW Natural's officers. An

with the covenants and conditions of the Indenture and the
{004 )

Compliance with Indenture provisions wi
annual certificate with reference to compliance
ahsence of defaults is required to be filed with the Indenture Trustee. (See Indenture. Section

Maodification of the Indenture

holders of the Indenture Securities may be modified with the consent of the ho
| series or Tranches., as defined below, affected. considered as one class.
ithout the consent of

The rights of the Iders of a
majority of the Indenture Securities of al
However. certain specified rights of the holders of Indenture Securities may be modified w
the holders if such modification would not be deemed to adversely affect their interests in any material respect.

terms of payment of principal and interest. no reduction of the percentage

o outstanding under such series required to consent to any
vorum and

In general. no maodification of the
in principal amount of the Indenture Securits
ndenture or waiver under the Indenture. no reduction of such percentage necessary for g
fification of certain of the provisions in the Indenture relating 0 supplemental indentures,

f past defaults is effective against any holder of Indenture Securities
without the consent of such holder. “Tranche™ means a group of Indenture Securities which are of the same series
and hinve identical terms except as o principal amount and/or date of issuance. (Sec Indenture. Article Twehve

supplemental o
voting. and no moc
waivers of certuin covenants and watvers o

The Indenture Trustee

Peutache Bank Trust Company Americas also serves as the Corporate Trustee under the Mortgage under

which the First Mortgage Bomds are 1oued



DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES

NW Natural may issue junior subordinated debeniures. in one of more series. under an identure, between
NW Natural and the trustee specified therein. The terms of any junior subordinated debentures will be described

in a prospectus supplement,

DESCRIPTION OF PREFERRED STOUK
The following is a summary of certain rights and privileges of NW Nutural's preferred stock. This summary
description does not purport 1o be complete. Reference is made 1o NW Natwral's Restated Articles of
Incorporation, its Bylaws and any articles of amendment to the Restated Articles of Incorporation establishing a

articular series of preferred stock. which are filed as exhibits o this registration statement. or m the case of any

P
Hled with the SEC prior o the

articles of amendment relating to a future series of preferred stock. will be f
issuance of such series, and incorporated herein by reference. The following stitements are gualified m their

entirety by such references.

The Board of Directors is authorized under NW Natural's Restated Articles of Incorporation to provide for
the issuance from time to time of preferred stock in one or more series. and as o each series to fix and determine
the relative rights and preferences. serial designation. dividend rate. redemption prices. voluntary and iavoluntary

liquidation prices. sinking fund provisions for the redemption or purchase of shares, if any. and conversion
provisions, if any. applicable to shares of such series. NW Natural will include some or all of this information
about a specific series of preferred stock being offered in the prospectus supplementts) refating 1o such series. As

used herein. the term “preferred stock” includes all series.

Dividends

Each series of the preferred stock is entitled in preference to the common stovck to dividends cumulative from
the date of issue. at the rate fixed by the Board of Directors. payable quarterly on February 15, May 15, August 15
and November 15 in each vear or on such other date or dates as the Board of Directors shall determine,

Voting Rights

Generally. only NW Natural's common stock has voting rights. The commuon stock has cumulative voting
rights with respect to the election of directors. The preferred stock shall have no right to vote in the election of
directors or for any other purpose. except as may be otherwise provided by law or by resolutions establishing any
series of preferred stock in accordunce with NW Natural's Restated Articles of Incorporation.

Certain terms relating to NW Natural's preferred stock in respect of dividends. liquidation rights. limitations
on payment of dividends and voting are discussed below in “Description of Commaon Stock—Dividends and

Liguidation Rights™ and “—Dividend Limitations™.



DESCRIPTION OF COMMON STOCK

General

ammary of certain rights and privileges of NW Natoral s common stock This summary
Jete. Reference 1s made to NW Natural's Restated Articles of

Laws. as amended through May 24, 2007, which ure

Hifled in their entirety by such references

The following v s
description docs not purport 1o be comp
Incorporation. umended as of May 31,2006, and By
incorpurated herein by reference The following dtatements are Jua

atural is authorized to issue 60 AR EEE

Under NW Natural s Restated Articles of Incorporation, NW N
3007, 26,407 348 shares of

Jhares of common stock and 3,300,000 shares of preferred stock. At December 3.
common stock were outstanding and no shares of preferred stock were outstunding,
The Bourd of Directors is authorized under NW Natural's Restated Articles of Incorpuration to provide for
the issuance from time to time of preferred stoc 1 series to fix and determine
the relative rights and preferences, serial designation. dividend rate. redemption prices. voluntary and involuntary
liquidation prices. sinking fund provisions for the redemption or purchase of shares. if any, and conversion
provisions. if any. applicable to shares of such series.

K in one or more series. and as to gact

Dividends and Liquidation Rights

Except as hereinafter stated. the common stock is entit
Board of Directors and to receive ratably on liquidation any
Nutural has an authorized class of senior capital stock. referred ©
outstanding. NW Natural’s preferred stock is entitled in preference t
dividends at the annual rate fixed for cach series by the Board of Direc
o amounts fixed for each series by the Board of Directors. plus in each case. unpaid

led 10 receive such dividends as are declared by the
assets which remain after payment of liabilities. NW
as preferred stock. none of which is currently
o the common stock (1) to cumulative

tors. and (2) in voluntary and involuntary

liquidation. to th
accumulated dividends.

Dividend Limitations

Should dividends on the preferred stock be in arrears. 1o dividends on the common stock may be paid or
declared. Future series of the preferred stock could contain sinking fund. purchase or redemption obligations
under which no dividends on the common stock may be paid or declared while such obligations are in default.
Common stock dividends also may be restricted by the provisions of future instruments pursuant o which NW

Natural may issue Jong-term debt.

Voting Rights

Except as provided by law or
voting is permitted by the Restated Articles of Incorporation to ho

as described below. only the common stock has voting rights. Cumaulative
iders of common stock at elections of directors.

Classification of the Board of Directors

{ may consist of not less than 9 nor more than 13 persons. as
determined by the Board, divided into three classes as nearly equal in number as possible. The current aumber is
13 One class is elected for a three-year term at each annual meeting of shareholders. Vacancies. including those
of the Board. may be filled by a majority vote of the directors then in office,
16 serve until the next annual meeting of <harcholders. One or more of the directors may be removed, with or
without cause, by the affirmative vote of the holders of pot less than two-thirds of the shares entitled o vore

er than all of the directors should be candidates for removy ab. no one of
therm shall be remosed if the votes cast against such director's removal would be sufficient to elect such director
if then cumalatively voted at an election of the class of directors of which such director shall be a part, Except
for those persons nominated by the Board. no person shall be eligible for election as a director uniess a request
from a sharcholder entitled o vote in the election of directors that such person be nominated and such person’s

The Board of Directors of NW Natura

resulting from an increase in the size

thereon: pros wded. however. thatif few
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consent therets shall be delivered to the Secretary of NW Natural within the tine period specified in advanee of
the meetng at which such clection shall be held. The furegoing provisions may not be amended or repealed
except by the affirmative vote of the holders of not less than two-thirds of the shares entitled 0 vote at an

election of directors,

Transactions with Related Persons

NW Natural shall not enter into any business transaction with a related person or in which a related person
shall have an interest fexcept proportionately as a shareholder of NW Natural) without first obtaining both ( {ythe
affirmative vote of the holders of not less than two-thirds of the outstanding shares of the capital stock of
NW Natural not held by such related person, and (2 the determination of a majority of the continuing directorn
that the cash or fair market value of the property. securities or other consideration o he recetved per share by the
holders. other than such related person, of the shares of cach class or series of the capital stock of NW Natural in
such business transaction shall not be less thun the highest purchase price pawd by such related person
in acquiring any of its holdings of shares of the same class or series, unless the continuing directors by a majority
vote shall either (a) have expressly approved the acquisition of the shares of the capital stock of NW Natural that
caused such related person to become a related person, or (by have expressly approved such business wransaction.
As used in this paragraph: a “business transaction” includes a merger. consolidation, reorganization
or recapitalization, a purchase, sale, lease, exchange. transfer. mortgage or other disposition of all or a substantial
part (10% or more) of the property and assets of NW Natural or a related person. an issuance. sale, exchange or
other disposition of securities of NW Natural and a liquidation, spin-off or dissolution: a “related person”
includes a person, organization or group thereof owning 10% or more of the capital stock of NW Natural:
“continuing directors™ are those whose nominations for directorship shall have been approved by a majority of
the directors in office on April 9. 1984 or by a majority of the then continuing directors. The foregoing
provisions may not be amended or repealed except by the affirmative vote of the holders of not less than
two-thirds of the shares of the capital stock of NW Natural (other than shares held by related persons).

Preemptive Rights
The holders of the common stock have no preemptive rights.

Other Provisions
The issued and outstanding shares of NW Natural's common stock are. and the common stock offered

herehy will be, fully paid and nonassessable.

Certain Anti-Takeover Matters

NW Natural's Restated Articles of Incorporation and Bylaws include a number of provisions that may have
the effect of discouraging persons from acquiring large blocks of its stock or delaying or preventing a change in
its control. The material provisions that may have such an effect include:
establishment of a classified Board of Directors, whereby only one-third of the board stands for

*
election each year;

»  limitations on certain business transactions (including mergers. consolidations. plans of exchange) with
any person or entity and any persons or entities related thereto who beneficially own 10 percent or
more of the capital stock of NW Natural,

»  authorization for NW Natwral's Board of Directors (subject to any applicable law) to issue preferred
stock in series and to fix nghts and preferences of the series:

+  advance notice procedures with respect to nominations of directors or proposals other than those

adopted or recommended by NW Natural's Board of Direciors:
requirement that holders of not less than two-thirds of the shares entitled 10 vote are required o remove
directors or to amend certain provisions of NW Natural's Restated Articles of Incorporation: and

14



»  requirement thut Bylaws may only he amended or repeanled by resolution of a pajoriy of the Board of

Diirectors. subioect to repeal or change by action of the sharcholders.

NW Natural s subject 0 the provisions of sections 60 825 1o 60,845 of the Oregon Busingss Corporation
Act (“OBCA™) which generally provide that in the event a person or entity acquires 157 or more of NW

Natral s voting stock «interested shareholder™y. NW Naturad and such interested shareholder and anv affiliate.
nuty not engage in the following husiness combinations for a period of three vears following the dute that person

became an interested shareholder:
» g prerger or plun of share exchange:

any sale, lease. mortgage or other disposition of the assets of the corporation where the assets have an

»
aggregate market value equal to 10% or more of the aggregate market value of NW Natural s assets or
outstanding capital stock: and

+ ransactions that result in the issaance of capital stock to the shareholder that acquired 15% or more of

the voting stock.

These restrictions do not apply if:
the Board of Directors approved the share acquisition or business combination that resulted in the

-
person hecoming wn interested shareholder before the time such person became an interested
shureholder:

« as aresult of the share acquisition, the person became an interested shareholder and 85% owner of the
voting stock. excluding shares owned by persons who are directors and also officers und shares owned
by certain emplovee benefit plans: or

«  the business combination transaction is approved by the Board of Directors and authorized by the

affirmative vote of at least two-thirds of the outstanding voting stock not owned by the interested

sharcholder.

NW Natural is also subject to the provisions of Sections 60.801 1o 60.816 of the Oregon Control Share Act
“OCSA"). which generally provide that a person who acquires voting stock in a transaction which results in
such person holding more than 20%. 33-1/3% or 50% of the total voting power cannot vote the shares it acquires
in the acquisition unless voting rights are accorded to such control shares by the holders of a majority of
the outstanding voting shares. excluding the control shares held by such person and shares held by officers and
inside directors. and by the helders of a majority of the outstanding voting shares. including shares held by
officers and inside directors. This vote would be required at the time an acquiring person’s holdings exceed 20%
of the total voting power, and again at the time the acquiring person’s holdings exceed 33-1/3% and 50%.
respectively. The acquiring person may. but is not required to. submit an “acquiring person statement” setting
forth certain information ahout the acquiring person and its plans with respect to NW Natural. The acquiring
person statement may also request that NW Natural call a special meeting of shareholders to determine whether
the control shares will be allowed to retain voting rights. H the acquiring person docs not request 4
special meeting of shareholders, the issue of voting rights of control shares will be considered at the next annual
meeting or special meeting of shareholders that is held more than 60 days after the date of the scquisition of
control shares. Shares are not deemed to be acquired in a control share acquisition if. among other things. they
are acquired from the issuing corporation. or are ixsued pursuant 1o a plan of merger or exchange effected in
compliance with the OBCA and the issuing corporation 15 a party 1o the merger or exchange agreement,

The OCSA and the OBCA have anti-takeover effects because they will encourage any potential acquirer
negotiate with NW Natural's Board of Directors and will also discourage potential acywirers unwilling to comply
with the provisions of these laws. An Oregon corporation may provide i its articles of incorporation or hvlaws
that the laws deseribed above do oot apply to its shares. NW Natural has not adopted such ¢ provision,
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

NW Natural may issue stock purchase contracts, including contracts obligating you to purchase from NW
Natural, and NW Natural 1o scll t vou, a specific number of shares of preferred stock or common stuck at &
futere date or dates. The price per share of preferred stock or common stock may be fised at the tme the stock
purchase contracts are issued or may be determined by reference 1o u specific formula described 1 the stock
purchase contracts. NW Natural may issue stock purchase contracts separately or as a part of units each
consisting of 4 stock purchase contract and debt securities or debt obligations of third parties. including United
States Treastry securities, securing vour obligations 1o purchase the preferred stock or the common stock under
the stock purchase contract, The stock purchase contracts may require NW Nutural to make periodic payments to
you or vice versa and the payments may be unsecured or prefunded on sonie basis. The stock purchase contracts
may require you to secure your obligations in a specified manner. NW Natural will describe in the apphicable
prospectus supplement the terms of any stock purchase contracts or stock purchase units.

PLAN OF DISTRIBUTION

NW Natural may sell the securities offered pursuant o this prospectus and one o more prospectus
supplements (Offered Securities) in one or more series in any of three ways: (1) through underwriters or dealers;
(25 through agents; or (3) directly to a limited number of purchasers or to a single purchaser.

Through Underwriters or Dealers

If underwriters are used in the sale. the Offered Securities will be acquired by the underwriters for thewr own
account and may be resold from time to time in one or more transactions. including negotiated transactions. at the
initial public offering price or at varying prices determined at the time of the sale. The Offered Securities may be
uffered to the public either through underwriting syndicates represented by one or more managing underwriters
or directly by one or more managing underwriters. The underwriter or underwriters with respect to the Offered
Securities will be named in the prospectus supplement relating to such offering and. if an underwriting syndicate
is used. the managing underwriter or underwriters will be set forth on the cover page of such prospectus
supplement. Unless otherwise set forth in such prospectus supplement. the obligations of the underwriters to
purchase the Offered Securities offered by such prospectus supplement will be subject to certain conditions
precedent, and the underwriters will be obligated to purchase all of such Offered Securities if any are purchased.

Through Agents

The Offered Securities may be sold through agents designated by NW Natwral from time (o time. A
prospectus supplement will set forth the name of any agent involved in the offer or sale of the Offered Securities
in respect of which such prospectus supplement is delivered as well us any commissions pavable by NW Natural
to such agent. Unless otherwise indicated in such prospectus supplement. any such agent will be acting on &
reasonable best efforts basis for the period of 1ts appointment,

Directly to One or More Purchasers
NW Natural may sell the Offered Securities directly to one or more purchasers. In this case. no underwriters

or agents would be involved.

General Information
The prospectus supplement with respect to the Offered Securities will set forth the terms of the offering of
such Offered Securities, including:
+ the name or names of any underwriters. dealers or agents;

»

the purchase price of such Offered Securities and the proceeds 1o NW Natural from such sale:
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any underw riting discounts, agents’ Commisions and other itemns constituting underwniting
compensution.
» amy nitial public offering priver and

o ans discounts or concessions allowed or redlowed or pad o dealers.

Any imtial public offering prive amd any discounts or vone exsions allowed or reaflowed or paid o dealers

nuty be chunged from nme o tme

If <o indicated in the prospectus supplement with respect o the Offered Securities. NW Nataral may
authorize agents, underwrrters or dealers 1w solicnt offers by certain speeified institutions to purchase the Offered
Securities from NW Natural at the initial public offering price set forth in the prospectus supplement pursuant o
Hivery contracts providing for pavmentand delivery on a specified date in the future. Such contracts

delayed de
pectus supplement, and such prospecius supplement will

will e subject to those conditions set forth in such pros
et forth the commission payable for solicitation of such contracts.,

Agents. underwriters and dealers may be entitled under agreements entered into with NW Nawral o
indemnification by NW Nutural against certain civil Habilities, including certain liabilities under the Securites
Act or to contribution by NW Natural with respect to payments which such agents. underwriters and dealers may

be reguired to make in respect thereof,

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over
financial reporting (which ix included in Management's Report on Internal Control over Financial Reporting)
incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the yeuwr ended
December 31, 2006 have been so incorporated in reliance on the report of PricewaterhouseCoopers 1P an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and

accounting.

LEGALITY

The legality of the securities will be passed upon for NW Natural by Margaret D. Kirkpatrick. Esquire.
General Counsel of NW Nutural, and by Thelen Reid Brown Raysman & Steiner LLP. New York. New York,
Ms. Kirkpatrick may rely upon the opinion of Thelen Reid Brown Raysman & Steiner LLP as to certain legal
matters arising under New York law. Thelen Reid Brown Raysman & Steiner LLP may rely upon the opinton of

Ms. Kirkpatrick as to certain Jegal matters arising under Oregon faw.
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