BEFORE THE OREGON PUBLIC UTILITIES COMMISSION

UM 1121

In the Matter of RESPONSE OF

UTILITY REFORM PROJECT
OREGON ELECTRIC UTILITY TO APPLICANTS' MOTION FOR
COMPANY, LLC, et al. CERTIFICATION OF HEARING

OFFICER'S RULING DENYING
Application for Authorization to MOTION FOR ADDITIONAL
Acquire Portland General Electric PROTECTION
Co.

The Utility Reform Project (URP) adopts and incorporates by reference the
Response of the Industrial Customers of Northwest Utilities in Opposition to Applicants'
Motion Requesting Certification of Judge Smith's Ruling Denying Motion for Additional
Protection ["ICNU Response"], with the following correction.

The ICNU Response states that 3 parties have requested the information for
which Applicants seek additional protection. In fact, URP has also requested that
information. URP's correspondence with Applicants, as represented by Lisa Rackner,
indicates that Applicants are providing to URP the same information that is being
provided to the other 3 requesting parties. Exhibit 1 to this Response is a June 15,
2004, letter from Ms. Rackner to undersigned counsel, indicating the information
Applicants proposed to provide.'

Regarding the list of TPG fund investors, Applicants have offered only to provide a
list of the top 15 investors in each of the TPG funds but without identifying the investors

by name. Instead, they propose to "describe each investor by the type of entity and . . .

percentage interest in the fund." We agree with ICNU that such a list would not satisfy

1. Undersigned counsel declares that the attached Exhibit 1 is a true copy of a letter he received from Lisa
Rackner, dated June 15, 2004.
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the data request and that the hearing officer has correctly ruled that the identities of the

TPG investors is relevant in this proceeding.

Dated: June 22, 2004 Respectfully Submitted,

DANIEL W. MEEK
OSB No. 79124

10949 S.W. 4th Avenue
Portland, OR 97219
503-293-9021 voice
503-293-9099 fax
dan@meek.net
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CERTIFICATE OF SERVICE

| hereby certify that | served the foregoing RESPONSE OF UTILITY REFORM
PROJECT TO APPLICANTS' MOTION FOR CERTIFICATION OF HEARING

OFFICER'S RULING DENYING MOTION FOR ADDITIONAL PROTECTION by mailing
a true and correct copy thereof, placed in a sealed envelope and deposited in the U.S.

Postal Service at Portland, Oregon, on June 22, 2004, with the postage prepaid, to
every person on the service list UM 1121 proceeding below for whom the list on the

OPUC web site this day does not show an email address:

1001 Sw Fifth Ave Ste 2000
Portland OR 97204-1136

11301 SE CHARVIEW COURT
CLACKAMAS, OR OR 97015

JIM ABRAHAMSON GRIEG ANDERSON Ken Beeson

COMMUNITY ACTION DIRECTORS INTERVENOR Eugene Water & Electric Board
4035 12TH ST CUTOFF SE STE 110 5919W MILES ST. 500 East Fourth Avenue

SALEM OR 97302 PORTLAND OR 97219 Eugene OR 97440-2148

S. BRADLEY VAN CLEVE KIM BURT JOAN COTE

DAVISON VAN CLEVE PC WEST LINN PAPER COMPANY OREGON ENERGY COORD ASSN
1000 SW BROADWAY STE 2460 4800 MILL ST 2585 STATE ST NE

PORTLAND OR 97205 WEST LINN OR 97068 SALEM OR 97301

Jim Deason GARY DUELL JASON EISDORFER

Cable Huston Benedict Lip INTERVENOR CITIZENS' UTILITY BOARD

610 SW BROADWAY STE 308
PORTLAND OR 97205

ANN ENGLISH GRAVATT
RENEWABLE NORTHWEST PROJECT
917 SW OAK - STE 303

James F Fell
Stoel Rives Llp
900 Sw 5th Ave Ste 2600

Lisa F Rackner
Ater Wynne LlIp
222 Sw Columbia St Ste 1800

1201 COURT ST NE STE 200
SALEM OR 97308

Portland OR 97204

PORTLAND OR 97205 Portland OR 97204-1268 Portland OR 97201-6618
ANDREA FOGUE Pamela G Lesh STEVEN G LINS

LEAGUE OF OREGON CITIES Portland General Electric GLENDALE, CITY OF

PO BOX 928 121 Sw Salmon St 1 Wtc 1703 613 E BROADWAY STE 220

GLENDALE CA 91206-4394

LEONARD GIRARD
INTERVENOR

2169 SW KINGS COURT
PORTLAND OR 97205

WILLIAM H CHEN

CONSTELLATION NEWENERGY, INC.

2175 N CALIFORNIA BLVD STE 300
WALNUT CREEK CA 94596

Administrative Hearings Division
Oregon Public Utility Commission
550 Capitol Street N.e.

Salem, OR 97310

MELINDA J DAVISON

DAVISON VAN CLEVE PC

1000 SW BROADWAY STE 2460
PORTLAND OR 97205

J Jeffrey Dudley

Portland General Electric
121 Sw Salmon St 1wtc1301
Portland OR 97204

LINDA K WILLIAMS
KAFOURY & MCDOUGAL
10266 SW LANCASTER RD
PORTLAND OR 97219-6305

LLOYD K MARBET

DON'T WASTE OREGON
19142 S BAKERS FERRY RD
BORING OR 97009

Susan K Ackerman
NIPPC

Po Box 10207

Portland OR 97296-0207

ANN L FISHER

AF LEGAL & CONSULTING
1425 SW 20TH STE 202
PORTLAND OR 97201

Michael L Kurtz
Boehm, Kurtz & Lowry
36 E 7th St Ste 2110
Cincinnati Oh 45202

J. Laurence Cable

Cable Huston Benedict et Al
1001 Sw 5th Ave Ste 2000
Portland OR 97204-1136

David Leinwand
Cleary, Gottlieb, Steen
One Liberty Plaza
New York Ny 10006

ROCHELLE LESSNER

LANE, POWELL, SPEARS, LUBERSKY
LLP

601 SW 2ND AVE. STE. 2100
PORTLAND OR 97204

GEOFFREY M KRONICK
BONNEVILLE POWER
ADMINISTRATION

PO BOX 3621 LQ
PORTLAND OR 97208-3621

JAMES MANION

WARM SPRINGS POWER
ENTERPRISES

PO BOX 960

WARM SPRINGS OR 97761

Gordon Mcdonald

Pacific Power & Light

825 Ne Multnomah Ste 800
Portland OR 97232

ROBERT MEALEY

BPA

P.O. BOX 3621

PORTLAND OR 97208-3621

Thad Miller

Oregon Electric Utility Company
222 Sw Columbia St, Suite 1850
Portland OR 97201-6618

WILLIAM MILLER

IBEW

17200 NE SACRAMENTO
PORTLAND OR 97230

CHRISTY MONSON

LEAGUE OF OREGON CITIES
1201 COURT ST. NE STE. 200
SALEM OR 97301

Michael Morgan
Tonkon Torp Lip
888 Sw 5th Ave Ste 1600
Portland OR 97204-2099

JAMES NOTEBOOM

KARNOPP PETERSEN NOTEBOOM
1201 NW WALL ST STE 300

BEND OR 97701

Michael T Weirich
Department of Justice
1162 Court St Ne
Salem OR 97301-4096

Mitchell Taylor

Enron Corporation

1221 Lamar, Suite 1600
Houston Tx 77010




Laurence Tuttle

Center for Environmental Equity
610 Sw Alder #1021

Portland OR 97205

DANIEL W MEEK
ATTORNEY AT LAW
10949 SW 4TH AVE
PORTLAND OR 97219

DONALD W SCHOENBECK
REGULATORY & COGEN, INC.
900 WASHINGTON ST STE 780
VANCOUVER WA 98660-3455

JOHN W STEPHENS
ESLER STEPHENS & BUCKLEY
888 SW FIFTH AVE STE 700

BENJAMIN WALTERS
CITY OF PORTAND
1221 SW 4TH AVE - RM 430

Carrie Wheeler
Texas Pacific Group
345 California St.

St. Helens, OR 97051

PORTLAND OR 97204-2021 PORTLAND OR 97204 San Francisco ca 94104
ROBIN WHITE Lorne Whittles Steven Weiss

PORTLAND BOMA EPCOR Merchant NW Energy Coalition

1211 SW 5TH AVE STE 2722-MEZZ 1161 W River St #250 4422 Oregon Trail Court NE
PORTLAND OR 97201 Boise, ID 83702 Salem, OR 97305

Ken Lewis Valerie Koss

2880 NW Ariel Terrace Columbia River PUD

Portland, OR 97210 P.O. Box 1193

| served the remainder of the service list by emailing this document in Wordperfect, Word, and PDF formats to every email address

on the service list.

afogue@orcities.org
ann@rnp.org
bill.chen@constellation.com
bryan.conway@state.or.us
bwalters@ci.portland.or.us
carusodad@hotmail.com
clackamas9@aol.com
cmonson@orcities.org
cotej@mwvcaa.org
dan@meek.net
dws@r-c-s-inc.com
energlaw@aol.com
fnelson@viclink.com
futork@onlinemac.com
gduell@bigplanet.com
gordon.mcdonald@pacificorp.com

Dated: June 22, 2004

Page 4

_manion@wspower.com
ason.w.jones@state.or.us
ason@oregoncub.org
ay_dudley@pgn.com
chamberlin@sel.com
deason@chbh.com
dn@karnopp.com
ffell@stoel.com
im@cado-oregon.org
kburt@wlinpco.com
ken.beeson@eweb.eugene.or.us
lessnerr@lanepowell.com
Ifr@aterwynne.com
Igirard@teleport.com
linda@lindawilliams.net
Iwhittles@epcor.ca

mail@dvclaw.com
marbet@mail.com
michael.weirich@state.or.us
mike@tonkon.com
mkurtzlaw@aol.com
nevermined@earthlink.net
ogec2@hotmail.com
patrick_hager@pgn.com
rsmealey@bpa.gov
rwhite@bigplanet.com
slins@ci.glendale.ca.us
stephens@eslerstephens.com
steve@nwenergy.org
susan.k.ackerman@comcast.net
tmiller@optonline.net

Daniel W. Meek
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Suite 1800
222 SW. Columbia

ATERWYNNE 11p

Portland, OR 97201-6618

ATTORNEYS AT LAW
503-226-1191

Fax 503-226-0079

Lisa F. Rackner
Ditect Dial: 503-226-8693
E-Mail: lIfr@aterwynne.com

June 15, 2004

VIA E-MAIL AND FACSIMILE

Daniel W. Meek
Attorney at Law
10949 SW 4th Avenue
Portland, OR 97219

Re: UM 1121: Request for Documents
Dear Mr. Meek:

This letter is in response to your request for the documents that were the subject of
Applicants’ Motion for Additional Protection under the Protective Order. In her Order denying
Applicants’ Motion, the ALJ has directed the parties to collaborate on an acceptable solution to
production of the subject documents. We propose the following:

o FElectronic Model: We are in the process of creating a secure website that will allow
the parties to access and use the electronic model. The electronic model is
confidential and is to be accessed only by Qualified Persons under the Protective
Order. The model is not to be copied, saved to a hard drive or disk, sent by electronic
mail, scanned, or otherwise saved or captured in any form. If information from the
model 1is printed, the printed information is to be treated as confidential per the
Protective Order and destroyed at the close of this docket. If a copy of the model is
downloaded, that copy must be purged from any individual computer after use and at
the close of this docket. Please let us know which of your Qualified Persons would
like to have to access to the model, and we will issue a unique user name and
password for each person. The user name and password are to be used by that person
only, and are not to be shared with any other person. If you require access to the
model for another Qualified Person, please let us know and we will arrange for
another user name and password to be issued.

e JRC and Due Diligence Documents: On June 4, 2004, Applicants’ submitted their
Fifth Supplemental Responses to Staff’s First Set of Data Requests, including
confidential versions of the IRC and due diligence documents that were subject to the
Motion for Additional Protection. We will provide one copy of these documents if
you agree not to make any further copies of the documents and to return the copy
provided at the close of the docket. Please contact us if you require more copies.

PORTLAND
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June 15, 2004
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* Private Placement Memoranda: Also included in Applicants’ Fifth Supplemental
Responses to Staff’s First Set of Data Requests were confidential versions of the
Private Placement Memoranda (PPMs). All of the numbers (e.g., rate of return) have
been unredacted. The versions that will be provided to you have the key terms and
conditions redacted, but include a summary of these terms and provisions. Should
you determine that you need to review any of the summarized terms and conditions,
you may contact our office to discuss. Please note that the versions provided to Staff
are completely unredacted. We will provide one copy of these documents to you if
you agree not to make any further copies of the documents and to return the copy
provided at the close of the docket. Please contact us if you require more copies.

e Lists of Investors: As an initial proposal, Applicants’ propose to provide a list of the
top 15 investors in each of the TPG funds. This list will not include the names of the
investors, but will describe each investor by the type of entity and will provide each
investor’s percentage interest in the fund. We propose that you first review this list to
determine whether it provides sufficient information. If you believe that more
information is necessary, we would then further negotiate to reach a mutually
acceptable resolution. We would provide one copy of this list to you and would
request that the list not be copied, and that the copy provided be returned to us at the
close of the docket.

Please contact me if this proposal is acceptable.

Very truly yours,

Lisa F. Rackner

Enclosures
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