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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UM 1121
In the Matter of the Application of OREGON
ELECTRIC UTILITY COMPANY, LLC, et al., for APPLICANTS’ MOTION FOR

an Order Authorizing Oregon Electric Utility ADDITIONAL PROTECTION
Company, LLC to Acquire PGE Company UNDER PROTECTIVE ORDER

Oregon Electric Utility Company, et al. (“Applicants”) move for additional protection
under paragraph 16 of the Commission’s Standard Protective Order No. 04-139 entered in this
proceeding. Specifically, Applicants move that certain information requested by Commission
Staff in Data Requests OEUC 1, 5, 9, 24, and 68 be subject to disclosure only to Staff, except on
terms described below.

Applicants certify that they have conferred pursuant to paragraph 11 of the Standard
Protective Order and have not been able to secure a resolution satisfactory to all parties.

INTRODUCTION

Within days of the filing of the Application in this case, the Commission Staff served a
series of data requests upon Oregon Electric Utility Company, et al. (“Applicants”), many of
which requested that Applicants produce sensitive trade secret and commercial information
belonging to TPG Partners III, L.P., TPG Partners IV, L.P.,, and Tarrant Partners, L.P.
(collectively “TPG”). In response, Applicants have produced over 3,000 pages of documents to
Staff and have answered over 100 questions. In so doing, Applicants designated many of the
documents “confidential” under the Standard Protective Order. However, certain of the
documents — specifically, those produced in response to Staff’s Data Requests 1, 5, 9, 24, and 68

— are so highly proprietary and competitively sensitive that Applicants designated them
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“Extremely Confidential” and stated objections to producing them to any other party. A number
of intervenors subsequently have requested that Applicants produce to them copies of all
production made to Staff. For that reason, Applicants now file this Motion for Additional
Protection.

Applicants understand the intervenors’ need for reasonable disclosure of relevant
information in this case. However, that legitimate need for disclosure must be balanced against
TPG’s right to maintain the confidentiality of its most sensitive information, with due
consideration to the harm that TPG would suffer if that information were to be publicly
disclosed. In an attempt to balance these interests, Applicants have proposed procedures for
producing to intervenors all relevant information, including a procedure to allow an
Administrative Law Judge (“ALJ”) to view certain information in camera to determine whether
any party is entitled to it. These proposals, fully described below, will allow all parties to
examine relevant information, and should be adopted by the Commission.

BACKGROUND FACTS

On March 10, 2004, Commission Staff served its First Set of Data Requests to Applicants
in this proceeding. Those data requests included the following:

OEUC 1. “Please identify and provide a copy of all financial models, used for any
purpose, including, but not limited to, the one created by . . . TPG.”

OEUC 5. “Please provide copies of any prospectuses for any TPG entity that has a
vested financial interest in the purchase of PGE . . ..”

OEUC 9. “Provide the names and partnership interests of all the partners for the
various associated TPG entities . . ..”

OEUC 24. “Provide copies of all written or electronic recorded minutes of any

governing group in which the proposed transaction was considered and discussed . . ..”
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OEUC 68. “Provide any studies or analyses conducted for or by the Company: (a)
Including any determination or support of the value-creation potential of the transaction; (b)
Including potential risks and benefits from reorganization . . ..”

In response to those specific data requests, TPG produced to Staff some of its most
sensitive and commercially valuable information that, if inadvertently released to competitors or
even to some of the intervening parties in this case, would cause a clearly defined and serious
injury to TPG. Applicants accordingly designated that information “Extremely Confidential
Trade Secret Information” and expressly stated their unwillingness to disclose it to any other
party. Applicants informed Staff that they would seek additional protection if asked by
intervening parties to produce the information. See Introduction to Responses to Staff OEUC
Requests, attached as Exhibit 1.

The Citizens’ Utility Board of Oregon (“CUB”), Industrial Customers of Northwest
Utilities (“ICNU”), and PacifiCorp' each have asked Applicants to produce its responses to some
or all of the above data requests. Accordingly, Applicants now move for additional protection,
namely, to restrict any further disclosure of its responses to Staff’s Data Requests OEUC 1, 5, 9,
24, and 68 except on the terms described below.

AUTHORITY FOR ADDITIONAL PROTECTION

Paragraph 16 of the Standard Protective Order provides that “[t]he party desiring
additional protection may move for any of the remedies set forth in ORCP 36(C).” Oregon Rule
of Civil Procedure 36 C, entitled “Court Order Limiting Extent of Disclosure,” states in pertinent

part:

[F]or good cause shown, the court . . . may make any order which justice requires
to protect a party or person . . . including one or more of the following: . . .
(3) that the discovery may be had only by a method of discovery other than that

! Of the data requests identified, PacifiCorp currently has requested to review only Applicants’ response to

OEUC 9. PacifiCorp has informed Applicants that the procedures Applicants have proposed in this motion for
disclosing information with respect to OEUC 9 will allow for production of the information that PacifiCorp is
seeking.
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selected by the party seeking discovery; (4) that certain matters not be inquired
into, or that the scope of the discovery by limited to certain matters. . . (7) that a
trade secret or other confidential research, development, or commercial
information not be disclosed or be disclosed only in a designated way . . . .

Paragraph 16 of the Standard Protective Order further provides that a motion for
additional protection shall state: (a) the parties and persons involved; (b) the exact nature of the
information involved; (c) the exact nature of the relief requested; (d) the specific reasons the
requested relief is necessary; and (e) a detailed description of the intermediate measures,
including selected redaction, explored by the parties and why such measures do not resolve the
dispute.

For purposes of this motion, the parties are Applicants and the intervening parties that
have requested some or all of the information that Applicants have disclosed to Staff as
“Extremely Confidential Trade Secret Information” in response to Staff’s Data Requests OEUC
1, 5,9, 24, and 68. Those parties currently include CUB, ICNU, and PacifiCorp. The exact
nature of the information involved, the nature and reason for the relief requested, and the
description of intermediate measures explored by the parties are set out in detail below.

ARGUMENT

Applicants acknowledge the intervenors’ need to fully investigate Applicants’ proposal in
this case. This need must be balanced against TPG’s legitimate need to safeguard its most
proprietary information. There are currently 30 parties who have intervened in this case, and that
number can be expected to increase. Each of these intervenors has the right to designate any
number of persons to become Qualified Persons under the Standard Protective Order. Given
these numbers, the risk of inadvertent disclosure of confidential information is substantial.

Applicants acknowledge and accept the risk of inadvertent disclosure, as long as
confidential information is clearly relevant and cannot be produced in a less sensitive form or
manner. However, much of the confidential information at issue here is of limited relevance,

and, as for that information that is clearly relevant, it can be disclosed in forms less likely to
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result in disclosure than those provided for under the Standard Protective Order. Additional
protection therefore is appropriate.

In the ScottishPower-PacifiCorp merger docket, the Commission approved measures for
protecting ScottishPower’s and PacifiCorp’s most sensitive information similar to measures that
Applicants propose here. See In the Matter of the Application of ScottishPower plc and
PacifiCorp for an Order Authorizing ScottishPower plc to Exercise Substantial Influence Over
the Policies and Actions of PacifiCorp (“ScottishPower”), UM 918, Order Nos. 99-106 (Feb. 19,
1999) and 99-293 (Apr. 27, 1999). In that case, ScottishPower and PacifiCorp (“movants”) filed
motions for additional protections for certain documents requested by Staff. Specifically,
movants argued that they should not be required to produce to intervenors the Board Minutes and
other due diligence documents that they produced to Staff in response to Staff requests. Movants
claimed that that such information contained “PacifiCorp’s financial information of the most
commércially sensitive nature,” and that its Board minutes were “full of extremely confidential,
commercially sensitive materials, including business plans and strategies, the status and
evaluation of various other transactions, and information pertaining to specific employees and
general employment issues.”

The movants requested that they be allowed to produce the relevant information to Staff
only. Movants stated that they would confer with intervenors who felt that they had a need for
that information and, in the event they could not work out a consensual arrangement with any
intervenor, that the intervernor could seek an exemption from the Order. The Commission
granted the movants’ motions, noting the procedural protections offered to intervenors and
concluding that the movants had made an initial showing of the need for additional protection.

See ScottishPower, Order Nos. 99-106 and 99-293.

2 PacifiCorp’s Motion for Additional Protection Under Protective Order at | 6 (filed Jan. 21, 1999).
ScottishPower, in its motion, added that dissemination of Board minutes “could potentially compromise [the]
incomplete [merger between ScottishPower and PacifiCorp] by allowing a competitor access to information which
could allow it to make a competing bid for PacifiCorp or jeopardize the transaction in other ways.” ScottishPower’s
Motion for Additional Protection Under Protective Order at q 5 (filed Mar. 23, 1999).
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In this case, Applicants are offering similar procedures to safeguard intervenors’ ability
to conduct a thorough investigation, while protecting TPG’s commercially sensitive information.

A. Staff’s Data Request OEUC 1 (Financial Model)

a. Nature of information involved and relief requested

In response to Staff’s Data Request OEUC 1, Applicants produced an electronic copy of
TPG’s financial model on a CD-ROM disc. The financial model allowed TPG to vary inputs and
assumptions to produce 48 possible scenarios (also called “model runs”) showing how Portland
General Electric (“PGE”) might perform as a company over time. Analyzing those 48 scenarios
was one way in which TPG evaluated an acquisition of the company.

The software copy of the financial model is one of TPG’s most valuable and proprietary
assets. In short, it is a unique model constructed by TPG and, as such, it is commercially
sensitive. Moreover, Applicants view the model as irrelevant to this proceeding. Rather, the 48
scenarios that TPG produced and analyzed using the financial model constitute the relevant
information that an intervening party needs to review to understand TPG’s financial evaluation
of PGE. Each scenario can be produced in summary form (20 pages) or in full-length form (80
pages), and Applicants already have produced summaries of all 48 scenarios to CUB and ICNU.
Accordingly, Applicants request an order that restricts disclosure of the electronic copy of the
financial model to the Staff, but that requires disclosure of scenarios as proposed below.

b. Reasons relief is necessary

Additional protection for TPG’s financial model is warranted in this case. A financial
model is at the heart of a private equity firm’s ability to effectively evaluate risks and rewards of
potential investments — and to effectively compete against other potential acquirers of
companies. The model constitutes a trade secret under Oregon law. Indeed, the Commission
specifically has recognized that computer models are sensitive trade secrets. See CUB v. OPUC,
128 Or. App. 650, 656-57 (1994) (holding that a computer model used to measure cost of

products and relating revenues to costs qualified as confidential trade secret information). If
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distributed to intervening parties in CD-ROM form, the risk substantially increases that the
financial model could be copied, modified, and/or disseminated to a competitor by electronic
means.

Moreover, disclosure of the electronic financial model is not necessary because
Applicants are willing to produce copies of all 48 scenarios that TPG generated with that model.
New scenarios that TPG did not consider can be generated by varying inputs and assumptions.
Upon request, Applicants are willing to generate a reasonable number of these new scenarios
using inputs and assumptions selected by an intervening party. Therefore, there is no reason for
any party to obtain the electronic financial model itself.

C. Intermediate measures explored by parties have not been successful

Applicants produced to CUB and ICNU the summaries of the 48 scenarios that TPG
created using its financial model. Applicants also informed CUB and ICNU that Applicants
were willing to produce the full-length scenarios, if desired, and to create a reasonable number of
new scenarios using inputs and assumptions chosen by CUB and ICNU. Applicants believe that
those accommodations obviate the need for an electronic copy of the financial model, provide
the requesting parties the information to which they are entitled, and protect TPG from
disclosure of its most valuable and sensitive asset. Nonetheless, some parties have suggested
that Applicants’ efforts will not satisfy them, and the dispute remains unresolved.

B. Staff’s Data Request OEUC 5 (Prospectuses)

a. Nature of information involved and relief requested
In response to Staff’s Data Request OEUC 5, Applicants produced TPG’s equivalent of
prospectuses (called “Private Placement Memoranda” or “PPMs”) for TPG Partners III, L.P., and
TPG Partners IV, L.P. The PPMs contain two categories of extremely confidential information
that are not relevant to this case: (1) the internal rate of return on individual investments by the
funds, many relating to non-public companies that are not at issue here; and (2) key investment

terms governing investments in TPG (i.e., the terms between the investors in TPG (called
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Limited Partners) and each fund’s General Partner). Applicants request that the Commission
issue an Order limiting the disclosure of those two sensitive categories of information to the Staff
only, but that allows for a procedure for in camera review of the information by an ALJ, as
proposed below.
b. Reasons relief is necessary

TPG’s internal rates of return on unrelated investments and the manner in which TPG is
structured are trade secrets and confidential commercial information. See ORS 192.501(2) (trade
secrets include plans or compilations of information having commercial value that are known
only to certain individuals in organization and are used in its business to obtain a business
advantage). If this information became known, competitors could use this information to more
effectively compete against TPG, and the firm’s competitive advantage would be severely
impaired. Accordingly, TPG takes great care in limiting the disclosure of the PPMs, each of

which is prefaced with the following agreement:

Each potential investor, by accepting delivery of this memorandum, agrees not to
make a photocopy or other copy or to divulge the contents hereof to any person
other than a legal, business, investment, or tax advisor in connection with
obtaming the advice of such persons with respect to this offering. This
memorandum has been furnished on a confidential basis solely for the
information of the person to whom it has been delivered and may not be
reproduced or used for any other purpose.

Moreover, none of these materials discuss TPG’s proposed acquisition of PGE, and
therefore they have little relevance to the Commission’s overall inquiry under ORS 757.511 into
whether this transaction will serve PGE’s customers in the public interest. Under those
circumstances, additional protection is appropriate.

c. Intermediate measures explored by parties have not been successful
To allow parties the fullest possible review of the PPMs while protecting TPG’s most

commercially sensitive information contained in those documents, Applicants have proposed to

ATER WYNNE LLP
PAGE 8- APPLICANTS’ MOTION FOR ADDITIONAL 222 SW COLUMBIA, SUITE 1800

PROTECTION (UM 1121) PORTL(P;ng,ZCz)g_ 191792101 -6618



o N~ )TV L - UV B S ]

O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

produce PPMs to Qualified Persons with the information described above redacted. In addition,
Applicants have proposed to provide a written summary of the subject matter of the redacted
terms. Applicants believe that a review of that summary, along with the remainder of the
prospectuses, will provide parties with all relevant information. However, if, after review,
parties believe that they are entitled to any of the redacted information, Applicants have
proposed that, on a case-by-case basis, parties may request that the ALJ conduct an in camera
inspection of the information to determine whether it should be produced. Notwithstanding these
proposals, some parties have suggested that they are inadequate, and the dispute remains
unresolved.

C. Staff’s Data Request OEUC 9 (Customer Lists)

a. Nature of information involved and relief requested
In response to Staff’s Data Request OEUC 9, Applicants produced the names of the
partners in the various associated TPG entities, including the limited and general partners in TPG
Partners III, L.P., and TPG Partners IV, L.P. By identifying the limited partners, Applicants
disclosed the investors in the TPG funds, which is analogous to‘ a bank disclosing a confidential

2

list of “customers.” By contract, these investors have no opportunity to control the day-to-day
operation, including investment and disposition decisions, of the TPG funds. Applicants request
that the Commission issue an order restricting the disclosure of these investor lists to Staff only.
b. Reasons relief is necessary

TPG has a contractual duty to maintain the confidentiality of its investors. Further,
Oregon law protects “valuable commercial financial information,” particularly when that
information has been entrusted to a bank or other financial institution. See, e.g., Banaitis v.
Mitsubishi Bank, LTD, 129 Or. App. 371, 377-79 (1994) (confidentiality of information relating
to customers of banks and financial institutions is important public policy). Indeed, the Oregon

Court of Appeals noted that ““[i]t is inconceivable that a bank would at any time consider itself

at liberty to disclose the intimate details of its depositors” accounts. Inviolate secrecy is one of
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the inherent and fundamental precepts of the relationship of the bank and its customers or
depositors.”” Id. at 379 (quoting Peterson v. Idaho First Nat’l Bank, 367 P.2d 284 (Idaho
1961)). This duty of secrecy is grounded in common law and various Oregon statutes, some of
which apply both to banks and any “medium of savings or collective investment.” ORS
165.075(5); see, e.g., Banaitis, 129 Or. App. at 380 (grounding duty of nondisclosure in, among
other statutes, ORS 165.095(1), which makes the misapplication of property entrusted to a
“financial institution” (i.e, a medium of collective investment) a misdemeanor).

Moreover, the identities of TPG’s Limited Partners are not relevant to the inquiry under
ORS 757.511 whether it is in the public interest to permit Applicants to exercise influence over
PGE. These Limited Partners/investors are passive; they have no right to control the day-to-day
operation, including the investment and disposition decisions, of the funds. Their identities
therefore are of little to no value in the context of this proceeding.

Lastly, TPG must protect itself from the severe competitive harm that would result if the
names of its investors — its customers — became known to other competing private equity firms,
which could then solicit TPG’s investors.

The Commission has granted additional protection for customer lists in the past. In
analogous circumstances, PacifiCorp sought additional protection for its customers or potential
customers in the PGE Pilot Program (UE 101). See In the Matter of the Application of PGE
Company for Approval of the Customer Choice Plan, UE 102, Order No. 98-294 (Jul. 16, 1998).
There, PacifiCorp requested that such information be barred or, “at the least, allowed only if the
customers consent to the disclosure.” Id. at 2. The Commission stated that “PacifiCorp’s
concern about the sensitive nature of some of the material is understandable” and that additional
protection under the Standard Protective Order was appropriate. Id. Accordingly, the
Commission allowed PacifiCorp to “redact the names of customers from all information

disclosed.” Id. at 3.

//
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c. Intermediate measures explored by parties have not been successful

Applicants recognize that parties may have legitimate questions of a general nature as to
the number and types of investors in the funds, as well as other questions about the investors
(such as whether the investors are affiliated with Enron or PGE). However, those questions do
not require disclosure of specific identities. Therefore, Applicants have offered to provide
requesting parties with summary information about the investors in the funds (e.g., the
percentage of investors that are pension funds). In addition, Applicants have offered to respond
to specific questions about the investors (e.g., “are any of the investors affiliates of Enron or
PGE?”). Nonetheless, some intervening parties have suggested that Applicants’ proposals will
not satisfy them, and the dispute remains unresolved.

D. Staff’s Data Request OEUC 24 and 68 (Minutes and Supporting Studies)

a. Nature of information involved and relief requested
In response to Staff’s Data Requests OEUC 24 and 68, Applicants produced memoranda
and presentation materials that TPG reviewed at Investment Review Committee (“IRC”)
meetings and the diligence studies upon which those materials were based (“IRC materials”).
This information includes TPG’s detailed analysis of the transaction over a five-month period
and reveals the inner-workings by which TPG decided to invest in PGE. Applicants request that
the Commission issue an order restricting the disclosure of IRC materials only to Staff, except on
the terms proposed below.
b. Reasons relief is necessary
The IRC materials reflect in detail the methodology that TPG uses to evaluate potential
investments and constitute extremely confidential commercial information. Indeed, in a similar
proceeding, the Commission previously recognized the highly sensitive nature of documents,
such as board minutes, that reveal a company’s innermost workings and deliberations and that
contain sensitive and open discussions pertaining to specific employees and general employment

issues. See ScottishPower, UM 918, Order Nos. 99-106 and 99-293 (restricting disclosure of
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PacifiCorp’s and ScottishPower’s Board Meeting minutes and diligence studies to Staff). In
particular, the Commission acknowledged the position that disclosure of board discussions
“would affect the ability of [a] Board of Directors to candidly debate highly sensitive issues and
rigorously review management issues.” ScottishPower, UM 918, Order No. 99-106. Disclosure
of the IRC materials would have an identical harmful effect upon TPG’s ability to evaluate
potential investments.

In addition, disclosure of IRC materials would expose TPG to competitive harm by
increasing the risk that competitors could access information that would allow them to jeopardize
this incomplete transaction.

c. Intermediate measures explored by parties have not been successful

Applicants recognize that IRC materials contain information that is relevant to the
parties’ analyses of TPG’s proposed acquisition of PGE. Accordingly, Applicants have proposed
to allow Qualified Persons to review the information in a more limited manner. Specifically,
Applicants have proposed that Qualified Persons review the IRC materials in a data room that
Applicants establish for that purpose. Qualified Persons would be allowed to take notes, but
could not retain copies. In the event that a Qualified Person wished to file a copy of IRC
materials in the proceeding, Applicants would cooperate with the party to do so on that party’s
behalf. Notably, Applicants’ proposal is more generous that that offered by ScottishPower,
which, in its 1999 application to exercise influence over PacifiCorp, sought to completely bar
disclosure of its Board Meeting minutes to any intervening party.

Notwithstanding Applicants’ proposed solution, some parties have suggested that it is

inadequate, and the dispute remains unresolved.
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CONCLUSION
For the foregoing reasons, Applicants move for additional protection to restrict any
further disclosure of its responses to Staff’s Data Requests OEUC 1, 5, 9, 24, and 68 except on
the proposed terms proposed herein.
Respectfully submitted this 20th day of April, 2004.
ATER WYNNE LLP m{
By: L/d/w
Lisa Rackner, OSB No. 87384
lfr(@aterwynne.com

Kirk Gibson, OSB No. 85122
khg@aterwynne.com

Ater Wynne LLP

222 SW Columbia Street, Suite 1800
Portland, OR 97201-6618
Telephone: (503) 226-1191

Of Attorneys for Applicants
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BEFORE THE PUBLIC UTILITY COMMISSION
~ OFOREGON
UM 1121

In the Matter of the Application of OREGON
ELECTRIC UTILITY COMPANY, LLC, TPG

PARTNERS III, L.P., TPG PARTNERS IV,L.P, APPLICANTS’ RESPONSES TO
MANAGING MEMBER LLC, NEIL STAFF’S FIRST SET OF DATA
GOLDSCHMIDT, GERALD GRINSTEIN, and REQUESTS (OEUC 1-74)

TOM WALSH for an Order Authorizing Oregon -
Electric Utility Company, LLC to Acquire
- Portland General Electric Company

Oregon E]ec-tric Utility Company, LLC, TPG Partners I1I, L.P., TPG Partners v, L.R,
‘Managing Member LLC, Neil Goldschmidt, Gerald Grinstein, and Tom Walsh'(collectively
“Applicants”), by and through their attorneys, hereby spbmit responses to Staff’s First Set of
Data Requests (OEUC 1-74) served on March 10, 2004.
I.  DEFINITIONS

1. “Applic-ants” shall have the meaning set-forth in the introductory paragraph.

2. “CSFB” shall mean Credit Suisse First Boston LLC.

:3. “Enron” shall mean Enron Corp.

'4.. | “FERC” shall mean the Unifed States Féderal Energy Regulafory Commission.
:5. “Gates Foundation” shall mean the Bill & Melinda Gates Foundation.

6.  “Local .Applicants” shall mean Neil Goldschmidt, Gerald Grinstein and Tom
Walsh.

7. “Managmg Member” shall mean Managing Member LLC.
8. “Oaktree” shall mean Oaktree Capital Management, LLC and OCM Prmc1pal
Opportunities Fund. |
EXHIBIT 1 -Pg. 1 of 3
PAGE 1 - APPLICANTS’ RESPONSES TO STAFF’S FIRST SET 241981/6/LFR/102215-0001
OF DATA REQUESTS '

UM 1121 | | - | OE 100001



9. “OCM Principal Opportunitiés Fund” shall mean OCM Principal Opportunities
 Fund IIT, L.P. "

10. “Oregon Electric” shall mean Oregon Electric Utility Company, LLC.

11.  “Passive Investors” shall mean the Gates Foundation and OCM Principal -
Opportunities Fund, collectively.

12.  “PGE” shall mean Portland General Electric Company. 7

- 13, “PUHCA?” shall mean the Public Utility Holding Company Act of 1935.

_ ‘_14. “SEC” shall mean thev United States Securities and Exchange Commission. _

15. “TPG” shall mean TPG Partners I, TPG Partners IV, and Tarrant Paftners, L.P.

' 16.  “TPG Applicants” shall mean TPG Partners III and TPG Partners IV, collectlvely,
and affiliated funds that will invest in Oregon Electric with them or any special purpose entity
that is created to facilitate this transaction.

17. “TPG Partners III” shall mean TPG Partners III, L.P. and affiliated funds that will
invest in Oregon Electric with it or any special purpose entity that is created to facilitate this
transaction. | | _

18. “TPG Partners IV” shall mean TPG Partners IV, L.P. and its affiliated fun(Is that
will invest in Oregoh Electric with it or any special purpose entity that is created by such entities

*to facilitate this transaction. . |

II. REGARDING “CONFIDENTIAL” AND “EXTREMELY CONFII)ENTIAL
TRADE SECRET INFORMATION” :

Many of Staff’s Data Requests call for the type of confidential and proprietary
Eommercial information commonly regarded »as' “Trade Secret Infonnatio’n.” Soﬁe of this
information can be acquuately protected by labeling it as “Confidential” under the
Commission’s Standard' Protective Order No. 04-139 issued in this case (the “Protective
Order”) which would limit its distribution to “Qualified Persons” under the Protective Order. .

However, some of the information requested by Staff constitutes Applicants’ most sensitive
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and commercially valﬁable infonnationv that, if inadf/ertently released to competitors or even to
~some of the Intervenors in this case, could cause Applicants substantial competitive harm. This
most sensitive type of information will be referred to throughout these responses as “Extremely
Confidential Trade Secret Information.” .

Applicants desire to be as forthcoi,ning as possible and to provide Staff with all the
information it seeks. However, there are approximately 25 parties to this case; each with
different interests and priorities. Applicants expect that even more pérties will intervene over
time. In an effort to balance Staff and Intervenors’ need to investigate this transaction with
Applicants’ legitimate need and legal -rights to confidentiality, Applicants are producing to
Staff the Extremely Confidential Trade Secret Information that Staff has requested. However,
in doing so, Applicants eipressly do not agree to provide all such Extremely Confidential
Trade Secret Information to all Qualified Persons under the Protective Order.

Instead, in the event that any Qualiﬁed Perséns requést Extreﬁ;ely Confidential Tradé
S.ecret Information, Applicants wili work with such persons to provide the requested
information ih a form that will be helpful and informative,_but possibly in a-more limitéd and/or
redacted form than the information provided to Staff. In addition, when and if Intervenors
request Extremely Confidential Trade Secret Information, Apt)licants will file a motion with
the Commission requesting the adoption of a modified protective order in this case.

Applicants believe that the procedures outlined above wili allow a full and fair

_investi-gation of their Application by all parties while according appropriate protections.

~
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copies of APPLICANTS’ MOTION FOR
ADDITIONAL PROTECTION UNDER PROTECTIVE ORDER and SIGNATORY
PAGE TO THE PROTECTIVE ORDER (Gerald Grinstein) was served via U.S. Mail on the

following parties on the date stated below:

Mr. Jim Abrahamson

Community Action Directors of Oregon

Suite 110
4035 12th Street Cutoff SE
Salem OR 97302

Mr. Grieg Anderson
5919 W Miles Street
Portland OR 97219

Kim Burt

West Linn Paper Company
4800 Mill Street

West Linn OR 97068

Jennifer Chamberlin
Strategic Energy LLC
2633 Wellington Court
Clyde CA 94520

Ms. Joan Cote

Oregon Energy Coordinators Association

2585 State Street NE
Salem OR 97301

Melinda J. Davison
Davison Van Cleve PC
Suite 2460

1000 SW Broadway
Portland OR 97205

Page 1 — CERTIFICATE OF SERVICE

Susan Ackerman

NIPPC

PO Box 10207

Portland OR 97296-0207

Mr. Ken Beeson

Eugene Water & Electric Board
500 East 4th Avenue

Eugene OR 97440-2148

Larry Cable Esq.

Cable Huston Benedict Haagensen &
Lloyd LLP

1001 SW Fifth Avenue, Suite 2000
Portland OR 97204

William H. Chen
Constellation Newenergy, Inc.
Suite 300

2175 N California Blvd
Walnut Creek CA 94596

Chris Crean

Multnomah County, Oregon
501 SE Hawthorne, Suite 500
Portland OR 97214

Jim Deason

Cable Huston Benedict Haagensen &
Lloyd LLP

1001 SW Fifth Avenue, Suite 2000
Portland OR 97204



J. J. Dudley

Portland General Electric
121 SW Salmon Street
Portland OR 97204

Jason Eisdorfer

Citizens' Utility Board of Oregon
Suite 308

610 SW Broadway

Portland OR 97205

Ann L. Fisher

AF Legal & Consulting Services
Kamm House

1425 SW 20th, Suite 202
Portland OR 97201

Leonard Girard
2169 SW Kings Court
Portland OR 97205

Patrick G. Hager
Portland General Electric
121 SW Salmon Street
Portland OR 97204

Mr. Geoffrey M. Kronick
Bonneville Power Administration
PO Box 3621

Portland OR 97208-3621

Ms. Rochelle Lessner

Lane Powell Spears Lubersky LLP
601 SW Second Ave, Suite 2100
Portland OR 97204-3158

Steven G. Lins

City of Glendale

613 E Broadway, Suite 220
Glendale CA 91206-4394
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Gary Duell
11301 SE Charview Court
Clackamas OR 97015

James F. Fell

Stoel Rives LLP

900 SW Fifth Avenue, Suite 2600
Portland OR 97204-1268

Andrea Fogue

League of Oregon Cities
PO Box 928

Salem OR 97308

Ann E. Gravatt

Renewable Northwest Project
Suite 303

917 SW Oak

Portland OR 97205

Jason W. Jones

Assistant Attorney General
1162 Court Street

Salem OR 97301

Michael L. Kurtz
Boehm, Kurtz & Lowry
Suite 2110

36 E 7th Street
Cincinnati OH 45202

Mr. Ken Lewis
2880 NW Ariel Terrace
Portland OR 97210

James Manion

Warm Springs Power Enterprises
PO Box 960

Warm Springs OR 97761



Lloyd K. Marbet

Don't Waste Oregon

19142 S Bakers Ferry Road
Boring OR 97009

Mr. Robert Mealey

Bonneville Power Administration
PO Box 3621

Portland OR 97208-3621

William Miller

IBEW

17200 NE Sacramento
Portland OR 97230

Michael Morgan

Tonkon Torp LLP

888 SW Fifth Avenue, Suite 1600
Portland OR 97204

Mr. Donald W. Schoenbeck

Regulatory & Cogeneration Services, Inc.

900 Washington Street, Suite 780
Vancouver Wa 98660-3455

Mitchell Taylor
Enron Corp.

1400 Smith Street
Houston TX 77002

S. B. Van Cleve
Davison Van Cleve PC
Suite 2460

1000 SW Broadway
Portland OR 97205

Michael T. Weirich

Oregon Department of Justice
General Counsel Division
100 Justice Building

1162 Court Street NE

Salem OR 97310
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Gordon McDonald
PacifiCorp

Suite 300

825 NE Multnomah Street
Portland OR 97232

Daniel W. Meek
10949 SW 4th Avenue
Portland OR 97219

Christy Monson

League of Oregon Cities
PO Box 928

Salem OR 97308

James Noteboom

Karnopp, Petersen, Noteboom, Hansen,
Ammnett & Sayeg, LLP

1201 NW . Wall Street, Suite 300

Bend OR 97701-1957

John W. Stephens

Esler, Stephens & Buckley

888 SW Fifth Avenue, Suite 700
Portland OR 97204-2021

Laurence Tuttle

Center for Environmental Equity
610 SW Alder #1021

Portland OR 97205

Mr. Benjamin Walters
City of Portland, Oregon
1221 SW Fourth Ave
Portland OR 97204

Steven Weiss

Northwest Energy Coalition
4422 Oregon Trail Court NE
Salem OR 97305



Robin White Lome Whittles

Portland BOMA EPCOR Merchant and Capital (US) Inc.
Suite 2722-Mezzanine 1161 W River Street, Suite 250

1211 SW 5th Avenue Boise ID 83702

Portland OR 97201

Linda K. Williams
Kafoury & McDougal
10266 SW Lancaster Road
Portland OR 97219-6305

=
Sdrah Wallace
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