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March 24, 2006

Vikie Bailey-Goggins, Administrator
Oregon Public Utility Commission
550 Capitol Street, N.E., Ste 215
Salem,OR  97301-2551

Re: Application for Affiliated Interest Transactions

Enclosed for filing with the Commission are an original and five copies of an Application for
approva of Transactions Between Affiliated Interests regarding an Affiliated Master Service
Agreement (MSA) between Portland Genera Electric Company (PGE) and its affiliates. For the
purpose of this application, referring to “affiliates’” means persons or corporations having an
affiliated interest with PGE under ORS 757.495.

The attached M SA supersedes previoudly filed M SAs between PGE and its affiliates. On April 3,
PGE will be deconsolidated from Enron, eliminating numerous affiliates. The new MSA has only
seven PGE effiliates. We have included the OPUC authorized agreements between PGE and the
affiliates as part of the MSA addenda as requested by OPUC Staff.

Asintheprevious M SA applications, PGE services are priced at the higher of fully allocated cost or
market (unless specified otherwise) while affiliate services are priced at the lower of cost or market
(unless specified otherwise).

PGE's customers will continue to benefit because any revenue PGE receives from its affiliates will
help keep retail rates|ower than otherwise. Also, all transactions between PGE and its affiliatesare
subject to audit by the Commission and a summary of transactions are filed annualy in PGE's
affiliated interest report as required by OAR 860-027-0100.

Enclosed isacopy of this cover letter and a self-addressed stamped envelope. Please date and time
stamp the copy and return.
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If you have any questions or require further information, please call me at 503-464-7580 or Alex
Tooman at 503-464-7623. Please direct all formal correspondence and requests to the following
email address pge.opuc.filings@pgn.com.

Sincerely,

/SI Patrick G. Hager
Manager, Regulatory Affairs

Enclosures

c. Michael Dougherty, OPUC
BarbaraHalle
Jay Dudley

s:\ratecase\opucmisc\master\post-enron msa\post-enron msa application.doc



BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON
ul-
In the Matter of the Application of ) APPLICATION
PORTLAND GENERAL ELECTRIC COMPANY ) FORAFFILIATED INTEREST
for an Affiliated Interest Transaction )  TRANSACTIONS

Under OAR 860-027-0040, OAR 860-027-0041, ORS 757.015 and ORS 757.495, Portland
General Electric Company (PGE) hereby files an Application for the Commission’s approval of
transactions between PGE and its affiliates’. A list of all affiliates for which this filing appliesis
provided in Exhibit A to the attached PGE/Affiliates M aster Service Agreement (MSA). ThisMSA
supersedes and replaces any specified previous general service agreements between PGE and its
affiliates contained in the MSA Addenda. Other general service agreementsin the addenda are not
affected. The cover pages to these addenda are included and contain a note referencing the
appropriate filing(s).

Attachment 1 to thisfiling isthe MSA, which covers the provision of services by PGE toits
affiliates and those that the affiliates provide to PGE. Addenda 1 through 6 list the agreements

between PGE and specific affiliates for services or transactions to and/or from PGE.

! Persons or corporations having an affiliated interest with PGE under ORS 757.495.
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A. Services PGE will Provide Affiliates
PGE provides its affiliates with the following types of support services as described and
incorporated in the attached MSA: printing and copying, mail services, computer hardware and
software support, human resources support, tax and legal services, accounting services, business
analyses, purchasing, product development, finance and treasury services, and construction and

engineering services.

B. Services Affiliates Will Provideto PGE
At thistime, only 121 SW Salmon Corp., and Salmon Springs Hospitality Group, Inc. provide
goods and/or services to PGE. Commission Orders 78-646 and 98-193 approved PGE'’ s contract
with 121 Salmon Corp. An application for the service agreement with Salmon Springs Hospitality

was previously filed on June 9, 1998 (Docket No. Ul 163); however, no order has been issued.

C. Theinformation required by OAR 860-027-0040 in connection with

Applicationsfor approval of transactions between affiliated interests:

(a) The applicant's exact name and the address of its principal business office. Portland
Genera Electric Company, 121 SW Salmon Street, Portland, Oregon 97204.

(b) The name and address of the per son authorized, on the utility's behalf, to receive notices,

inquiries, and communications regarding the infor mation.
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BarbaraHalle Rates and Regulatory Affairs
Portland General Electric Portland General Electric
121 SW Salmon St. 121 SW Salmon St.

Portland, OR 97204
E-mail: pge.opuc.filings@pgn.com

Portland, OR 97204
E-mail: Barbara.halle@pgn.com

(c) A statement describing the relationship between the utility and the contracting entity as
defined by ORS 757.015, ORS 757.490, ORS 759.010, or ORS 759.385. PGE has an affiliated
interest relationship with its subsidiaries within the definition of ORS 757.015(6).

(d) The amount, kind, and ratio to total voting securities held, if applicable. PGE holds
100% of the common stock of Portland Genera Transport Corp., Salmon Springs Hospitality Group,
Inc., 121 SW Salmon Street Corporation, Portland Genera Resource Development, Inc., and
Integrated Utility Solutions, Inc. 121 SW Salmon Street Corporation holds 100% of the common
stock of World Trade Center Northwest Corporation.

(e) A list of all officers and directors of the affiliated interest who are also officers or
directors of the applicant:

(1) For Samon Springs Hospitality Group, Inc.

Samon Springs Title

Name
James J. Piro

Douglas R. Nichols

PGE Title
Executive VP, CFO, Treasurer

VP, General Counsel, Secretary

Director, CoB, Treasurer

Director, Gen Counsel, Secretary

Carol A. Dillin Vice President Director

Cheryl A. Chevis Assistant Secretary Assistant Secretary
Steven F. McCarrel Assistant Secretary Assistant Secretary
Kirk M. Stevens Controller, Asst. Treasurer Assistant Treasurer
Kristin A. Stathis Assistant Treasurer Assistant Treasurer

Application filing
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3

(4)

For 121 SW Salmon Street Corporation

Name PGE Title

James J. Piro Executive VP, CFO, Treasurer

DouglasR. Nichols VP, General Counsel, Secretary

Carol A. Dillin Vice President
Cheryl A. Chevis Assistant Secretary
Steven F. McCarrel Assistant Secretary

Kirk M. Stevens Controller, Asst. Treasurer

Kristin A. Stathis Assistant Treasurer

For Portland Genera Transport Corp.

Name PGE Title
James J. Piro Executive VP, CFO, Treasurer
James F. Lobdéll Vice President

DouglasR. Nichols VP, General Counsel, Secretary

Cheryl A. Chevis Assistant Secretary
Steven F. McCarrel Assistant Secretary
Kirk M. Stevens Controller, Asst. Treasurer
Kristin A. Stathis Assistant Treasurer

For World Trade Center Northwest Corporation

Name PGE Title

James J. Piro Executive VP, CFO, Treasurer
DouglasR. Nichols VP, General Counsel, Secretary
Carol A. Dillin Vice President

Cheryl A. Chevis Assistant Secretary

Application filing

121 Sdmon Title

Director, CoB, Treasurer
Director, Gen Counsel, Secretary
Director

Assistant Secretary

Assistant Secretary

Assistant Treasurer

Assistant Treasurer

PGT Title

Director, Treasurer
Director, CoB, President
General Counsel, Secretary
Assistant Secretary
Assistant Secretary
Assistant Treasurer

Assistant Treasurer

WTCNW Title

Director, CoB, Treasurer

Director, VP, Gen Counsel, Secretary
Director

Assistant Secretary
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Steven F. McCarrel

Kirk M. Stevens

Kristin A. Stathis

Assistant Secretary
Controller, Asst. Treasurer

Assistant Treasurer

(5) For Portland General Resource Development, Inc.

Name

Peggy Y. Fowler
James J. Piro
Douglas R. Nichols
Stephen M. Quennoz
Arleen N. Barnett
Cheryl A. Chevis
Steven F. McCarrel
Kirk M. Stevens

Kristin A. Stathis

PGE Title

CEO, President

Executive VP, CFO, Treasurer
VP, General Counsel, Secretary
Vice President

Vice President

Assistant Secretary

Assistant Secretary

Controller, Asst. Treasurer

Assistant Treasurer

(6) For Integrated Utility Solutions, Inc.

Name

James J. Piro
Douglas R. Nichols
Stephen R. Hawke
Cheryl A. Chevis
Kirk M. Stevens

(7) For PGE Foundation

Name

Peggy Y. Fowler

Application filing

PGE Title

Executive VP, CFO, Treasurer
VP, General Counsel, Secretary
Vice President

Assistant Secretary

Controller, Asst. Treasurer

PGE Title

CEOQO, President

Assistant Secretary
Assistant Treasurer

Assistant Treasurer

PGRD Title

Chairman of Board

Sr. Vice President

Director, Gen Counsel, Secretary
Director, President

Vice President

Assistant Secretary

Assistant Secretary

Treasurer

Assistant Treasurer

IUS Title

Treasurer

Director, Gen Counsel
Chairman of Board, President
Assistant Secretary

Assistant Treasurer

PGE Foundation Title

Director
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James J. Piro Executive VP, CFO, Treasurer Treasurer
Stephen R. Hawke Vice President Director

Carol A. Dillin Vice President Director
(f) The pecuniary interest, directly or indirectly, of any officer or director who isa party to
the contract. No PGE officer or director has or will have a pecuniary interest in any contract or
agreement between PGE and any of these seven affiliates.
(g) Adescription of thegoods or servicesto be provided, the cost incurred in providing each
of thegoods or services, the market value of the goods or servicesif different fromthe costs, and the
method or methods proposed for pricing those goods or services.

(1) Servicesto Affiliates:

PGE will provide office support, business analysis, finance and treasury
support, human resources, investor relations, legal services, construction and
engineering, purchasing, consulting/training services, and other services as
listed in the attached MSA.

Services to PGE:

a. 121 SW Salmon Corp. provides PGE with sublease floor spacein theWorld
Trade Center.

b. Salmon SpringsHospitality Group, Inc. provides PGE with catering services
as filed with the OPUC on June 9, 1998, Docket No. UI-163; no order

issued.
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(2) Billing by PGE:

PGE will continue to bill affiliates for all services provided to them at the
applicable rate in the PGE/Affiliates Master Services Agreement. For services
detailed in an Addendum to the Master Service Agreement, PGE will bill the
affiliate at the rate specified in the Addendum.

Billing by Affiliates:

Affiliateswill continueto bill PGE at the applicablerate under the Master Service
Agreement, or the rate specified under the appropriate Addendum to the Master
Service Agreement.

(3) Pricing by PGE:

PGE support services provided to affiliateswill continueto be at the higher of cost
or market, unless otherwise specified and approved by the OPUC.

Pricing by affiliates:

All billings by an affiliate to PGE will be at the lower of cost or market, unless
otherwise specified and approved by the OPUC. Specificaly,
1. 121 SW Salmon Corp. will bill PGE at the contracted rate as approved by
OPUC Order Nos. 78-646 and 98-193.
2. Salmon Springs Hospitality Group, Inc. will bill PGE at a discount to market
rates and Salmon Springs profit will be credited to PGE utility accounts.
(h) An estimate of the amount the utility will pay annually for the goods or services and the

accounts in which it will record the charges. PGE expects to pay approximately $5.8.million in
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2006 as shown in Table 1 below. Expenseswill be recorded to the appropriate FERC Accounts as

dictated by the Code of Federal Regulations.

Tablel
Affiliate 2006
121 SW Salmon Corp. 5,250,000
Salmon Springs Hospitality Groups. 500,000
Total 5,750,000

(i) The reasons, in detail, relied upon by the utility for procuring the proposed goods or
services from the affiliate and benefits, if any, utility customers and the general public will derive
fromthe provision of goods or services. Salmon Springs Hospitality Group, Inc. will charge PGE for
catering services at adiscount to the market price and all Salmon Springs profit will be credited to
PGE utility accounts. PGE wishes to remain in its current downtown Portland headquarters with
gpacefor al necessary employeesand 121 SW Salmon Corp. will subleasefloor spaceinthe World
Trade Center according to the contract approved by OPUC Order Nos. 78-646 and 98-193.

(j) Adescription of the procurement process and the reasons, in pertinent detail appropriate
to the complexity of the procurement, relied upon by the utility for procuring the proposed goods or
services without a competitive procurement process, if such a processisnot used. 121 SW Salmon
Corp. will bill PGE at the contracted rate as approved by OPUC Order Nos. 78-646 and 98-193.
Salmon Springs Hospitality Group, Inc. will provide PGE with reliable catering services at a
discount to themarket price. Inthe past, PGE has received unacceptably poor service from anumber

of vendors. The provision of catering servicethrough an affiliate alows PGE to influence the quality
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and timeliness of this service. In addition, Salmon Springs profits will be credited to PGE utility
accounts.

(k) Transfer prices in contracts or agreements for the procurement of goods or services
under competitive procurement shall be presumed to be the mar ket value, subject to evaluation of the
procurement process. Not applicable.

(1) A copy of the proposed contract or agreement between the utility and the contracting
entity. The Master Service Agreement is provided as Attachment 1.

(m) Copies of all resolutions of directors authorizing the proposed transactions and, if
stockholders approval has been obtained, copies of the resolutions approved by the stockholders.
No resolution by the board of directors is necessary; nor does stockholder approva need to be

obtained.

D. Theinformation required by OAR 860-027-0041 in connection with
Applicationsfor approval of utility goods and services provided to affiliated

interests:

(a) Its exact name and the address of its principal business office. See C. (a) above.

(b) The name of the person authorized on the energy or large telecommunications utility's
behalf to receive notices, inquiries, and communications regarding the information. See C. (b)

above.
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(c) A statement describing the relationship between the energy or large telecommunications
utility and the other contracting entity as defined by ORS 757.015, ORS 757.490, ORS 759.010, or

ORS 759.385. SeeC. (c) above.

(d) The pecuniary interest, directly or indirectly, of any officer or director whoisa party to

the contract. See C. (f) above.

(e) A description of the goods or services to be provided, the costs incurred in providing
those goods or services, the market val ue of the goods or servicesif different fromthe costs, and the

method or methods proposed for pricing those goods or services. See C. (g) above.

(f) An estimate of the amount the energy or large telecommunications utility will receive
annually for the goods or services and the accounts in which it will record the payments. PGE

expects to receive approximately $1.0 million for servicesin 2006 as shown in Table 2 below.

Table 2
Affiliate 2006
Portland Transition Corp. 0
121 SW Salmon Corp. 0
WTCNW 7,500
Salmon Springs Hospitality Groups 800,000
PGE Foundation 150,000
Integrated Utility Solutions, Inc. 0
Portland General Resource Development, Inc. 3,000
Totd 960,500

Revenues will be recorded to the appropriate FERC Accounts as dictated by the Code of

Federa Regulations.
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(g) Thereasonsrelied upon by the energy or large telecommunications utility for
providing the proposed goods or services and the benefits, if any, utility customerswill derive
from the provision of goods or services: PGE's customers will benefit from these services
because any revenue PGE receives from its affiliates will help keep retail rates |lower than
otherwise.

(h) A copy of the contract or agreement between the energy or large telecommunications
utility and the contracting entity that is the subject of thisfiling: See C. () above.

(i) Copiesof all resolutions of directors authorizing the proposed transactions and, if
stockholders approval has been obtained, copies of the resolutions approved by the
stockholders. See C. (m) above.

The Master Service Agreement will supersede and replace specified general service
agreements between PGE and its affiliates.

WHEREFORE, PGE respectfully submits this application for an order authorizing the
affiliated interest transaction set forth above.

Dated this 24th day of March, 2006.

Respectfully Submitted,

Patrick G. Hager

Manager, Regulatory Affairs
On Behalf of Portland
Genera Electric Company
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Attachment 1

PGE/Affiliates Master Services Agreement



MASTER SERVICE AGREEMENT

THIS AGREEMENT, dated , 2006, including addenda, is between PORTLAND
GENERAL ELECTRIC COMPANY, an Oregon corporation ("PGE"), and its affiliates and
subsidiaries (“Master Service Agreement”). PGE’ s affiliates include the affiliates and subsidiaries
as listed in Exhibit A, which may be amended periodically. They are referred to herein as

“Affiliated Interests,” in accordance with the definition contained in ORS 757.015.

RECITALS

A. PGE isaregulated electric utility operating within the state of Oregon with its headquarters

located in Portland, Oregon.

B. PGE employs certain expert personnel capable of performing needed management,
analytical, professional, and administrative services in furtherance of the operations of its

Affiliated Interests.

C. PGFE's Affiliated Interests employ certain expert personnel capable of performing needed

services in furtherance of PGE's operations.

D. PGE and its Affiliated Interests agree that in some cases it would be more economical for

each to provide the other with management, administrative, and other professional services,
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rather than for each to obtain such services by employing additional staff or by retaining

independent contractors or consultants.

E. PGE desires to make available to its Affiliated Interests such personnel and management,
administrative, and other professional services as the Board of Directors or officers of those
Affiliated Interests shall reasonably request in the future, without detriment to its utility

functions.

F. PGE’s Affiliated Interests desire to make available to PGE such personnel and management,
administrative, and other professional services the board of directors or officers of PGE shall

reasonably request in the future, without detriment to its corporate functions.

THEREFORE, the parties hereto agree as follows:

PGE Services
1. Upon the request of the Board of Directors, officers, or managers of PGE, PGE will furnish to
its Affiliated Interests the following administrative services as required, given the terms and

conditions as follows:
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A. Office Support

B. Business Analysis

C. Finance and Treasury Support

D. Human Resources

E. Investor Relations

F. Legal Services

G. Construction and Engineering

Services

H. Purchasing

I. Consulting/Training Services

J. Other Services

Service Description

Word Processing, secretarial services, communications, mail services, printing,
records management, facilities management, office space, conference room
services, office supplies, furniture and equipment, computer services for
affiliates’ employees located in the World Trade Center or other buildings.

Tax, regulatory, accounting, budgeting, and financial reporting assistance. Also,
tax planning, financial and strategic studies, internal auditing services, market

intelligence, marketing and product development support, engineering.

Cash management services, maintain banking relationships, oversee financing,

manage corporate and pension investment funds, and provide analytical support.

Administration of human resources and management of payroll and benefits.

Provide information for investors. Provide support for corporate

communications with the public and the media.

Services provided by PGE's Lega Department for legal proceedings and other

legal functions.

Purchasing materials and supplies, hiring contractors and hiring engineering

Services.

Purchasing goods, materials and services through PGE's Service and Contracts

Department.

Providing labor, materials and expertise for consulting/training.

Other services as defined and priced in the Addenda, signed by PGE and
appropriate entity, and approved by the OPUC.
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2. Affiliated Interest Services

Upon the request of the Board of Directors, officers, or managers of PGE, PGE’s Affiliated
Interests will furnish to PGE services as required, upon the terms and conditions set forth herein

and in the attached Addenda.

3. Requestsfor Service

All services provided will be based on a mutually agreeable work scope, specifying the scope
of services, personnel, and budget for services. Changes in the scope of work will be agreed to

by the parties.

4. Basis of Charges

If the service cost or benefit isintended for inclusion in PGE’ s retail revenue requirement, then

a. All billing by PGE to an Affiliated Interest will be at the higher of cost or market, unless
otherwise specified and approved by the OPUC; and

b. All billings by an Affiliated Interest to PGE will be at the lower of cost or market, unless

otherwise specified and approved by the OPUC.

c. For the purpose of this Master Service Agreement, "cost" shall include:
(i). All out-of-pocket expenses of the provider of services incurred in connection with
the services rendered including an appropriate share of salaries and benefits, amounts
paid for independent technical and professional services; and all overhead expenses,
including but not limited to space utilization; and
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(if). A reasonable return on any investment in assets, equipment, or plant supporting the
provision of services (“tangible assets’) in the following amounts:
(@ For services provided by PGE, the return on tangible assets employed, if any,
will be no less than the authorized rate of return of PGE on its investment serving
its electric ratepayers; and
(b) For services provided by an Affiliated Interest, the return on tangible assets
employed, if any, will be no more than the authorized rate of return of PGE on its

investment serving its Oregon el ectric ratepayers.

Costs shall include both direct and indirect costs of operation. Cost allocation is used where a
cost incurred by an Affiliated Interest is attributed to related and/or unrelated third parties,
including PGE. Exhibit B to this Master Service Agreement describes the method used for

allocating common costs to be used by the Affiliated Interest.

5.Method of Charging for Services

Once the appropriate basis for charges is established in accordance with Section 4,

accounting charges shall be made as follows:

a PGE Chargesto Affiliates

PGE will directly assign charges to Affiliated Interests for services involving labor
provided to Affiliated Interests on the basis of the number of hours worked by PGE
employees multiplied by the cost rate per hour applicable to those employees. The
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hourly rate will be adjusted to include all appropriate payroll loadings (for benefits,
taxes, etc). In addition, the applicable Administration & General (A& G) alocation rate
will be applied to derive the fully loaded cost of employee time associated with services
provided. Materias, supplies, and other vouchered items will similarly be charged to
Affiliated Interests on the basis of the full cost of the items supplied. Supporting
documentation on the cost of non-labor items will be available to Affiliated Interests to
substantiate the charges billed. Non-labor costs will not have an A&G allocation rate
applied. The allocation of PGE indirect costs to Affiliated Interests is described in the
Cost Allocation Manual provided annually with PGE’'s Affiliated Interest Report. The
most current Cost Allocation Manual (as of the effective date of this Master Service
Agreement) is attached hereto as part of Exhibit B. Any charges under this Section will
be in accordance with PGE's most recent Cost Allocation Manua on file with the

Commission.

b. Affiliated Interest Charges to PGE

Affiliated Interests will directly assign charges to PGE for services involving labor
provided to PGE on the basis of the number of hours worked by employees of Affiliated
Interests multiplied by the cost rate per hour applicable to those employees. The hourly
rate will be adjusted to include all appropriate payroll loadings (for benefits, taxes, etc).
In addition, the applicable Administration & General (A&G) allocation rate will be
applied to derive the fully loaded cost of employee time associated with services

provided.
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Allocable costs which meet the four-point test described herein will be allocated based
on methods described in Exhibit B to this Master Service Agreement. The four points
that costs must meet for inclusion in rates are: (1) they must be a necessary, just and
reasonable regulated utility expense; (2) they must be for functions that PGE would
perform as a stand-alone utility; (3) they must not arise from non-regulated activities,

and (4) they must not duplicate functions already performed at PGE.

Periodically, PGE will review the work functions supplied by Affiliated Interests. The
review will include a determination of the functions supplied and the relationship
between costs incurred (Direct and Allocable) and the entities creating those costs, and
establish alocation factors for budgeting and for assigning any alocable costs in
accordance with this Section and Section 4 above. In addition, any changes to Exhibit B
concerning Affiliated Interest charges to PGE will be submitted to the Commission for

approval.

6. Invoicing

a. Assoon as practicable after the last day of each month, the provider of services will invoice
the recipient for services and expenses for the month concluded, computed pursuant to

Section 4 above.

b. All invoice charges will be supported by documentation satisfactory to the recipient.
Charges for services will be entered into the accounting records in the month following the
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period in which services were rendered. However, if the invoice is less than $50,000,
charges will not be entered until either (1) total invoices are more than $50,000 or (2)

guarterly, whichever comes first.

7. Billing Disputes

Disputes on hillings for services will be resolved through negotiations between an officer of the
Affiliated Interest and the Vice President of the department at PGE responsible for providing

services or their respective designees.

8. Books and Records

a. All transactions made under this Master Service Agreement will be recorded by PGE in
accordance with the uniform system of accounts prescribed by the regulatory authorities
having jurisdiction over PGE.

b. Each party shall have the right at all reasonable times to examine the books and records of

the other for the purpose of verifying the cost of the services performed by the other party.

9. Limitations on Service

a. PGE shall render diligently and competently all services reasonably requested by Affiliated
Interests to the extent it will not harm PGE’ s utility functions.

b. Affiliated Interests shall render diligently and competently all services reasonably requested
by PGE to the extent those Affiliated Interests can make available their resources without
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detriment to its corporate functions, and to the extent that Affiliated Interest servicesto PGE
are specified in the attached Addendato this Master Service Agreement.

c. PGE and Affiliated Interests shall coordinate and administer al services being rendered
under this Master Service Agreement in order that such services shall be furnished as
efficiently and economically as possible.

d. Neither PGE nor its Affiliated Interests shall have priority over the other in obtaining

services under this Master Service Agreement.

10. Limitation of Authority

The parties agree that no party shall assume nor create any obligation on behalf of the other
party other than such as are specificaly provided for herein. Each party reserves to itself the
right to make commitments for loans, financing, mortgages, and other commitments necessary

and proper for its corporate purposes.

11. Inspection and Reporting

All relevant books, records, and other data in possession of either of the parties relating to the
operations under the administration of this Master Service Agreement shall at all times, during
normal business hours, be made available in Portland, Oregon to any regulatory agency having

jurisdiction when engaged in the performance of its lawful functions.
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12. Regulatory Jurisdiction

It is recognized by the parties that PGE is a public utility subject to regulation and control by
various state and federal governmental regulatory agencies. The provisions of this Master
Service Agreement shall be construed in aid of and not in derogation of the lawful control and

regulatory power of any such agency.

13. Damages

IN NO EVENT SHALL A PARTY BE LIABLE TO ANOTHER PARTY HERETO FOR
ANY LOST OR PROSPECTIVE PROFITS OR ANY OTHER SPECIAL, PUNITIVE,
EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR
DAMAGES (IN TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OF
THIS MASTER SERVICE AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE
RELATED HERETO HOWSOEVER CAUSED, WHETHER OR NOT ARISING FROM

THE PARTY’S SOLE, JOINT OR CONCURRENT NEGLIGENCE.

14. Governing L aw

This Master Service Agreement shall be governed by and construed and enforced in

accordance with the laws of the State of Oregon.
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15. Waiver

Any of the terms and conditions of this Master Service Agreement may be waived at any time
and from time to time by the party entitled to the benefit thereof; but a waiver in one instance
shall not be deemed to construe a waiver in any other instance. A failure to enforce any
provision of this Master Service Agreement shall not operate as a waiver of such provision or
of any other provision hereof. Notwithstanding any of the foregoing, Sections 4 and 5 of this

MSA may not be waived without approval of the Commission.

16. Assignment

This Master Service Agreement shall be binding upon the parties and their representatives but

shall not be subject to assignment.

17. Termination

PGE reserves the right at any time upon thirty (30) days' notice to its affiliates to terminate this
Master Service Agreement in whole or part. PGE, or any affiliate, reserves the right at any time
upon 30 days notice to the other to terminate such affiliate’ s addendum to this Master Service

Agreement. PGE shall notify the Commission at least 15 days prior to such termination.
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18. Integrated Agreement

This Master Service Agreement embodies the entire agreement and understanding between the
parties and supersedes all prior agreements between such parties, except for the January 1, 1993
PGE/WTCNW Service Agreement as amended. This Master Service Agreement may be
executed by the parties in separate counterparts, each of which when executed and delivered

shall be an original, but which together shall constitute but one and the same agreement.

Date as of

(Name)

(Signature)

PORTLAND GENERAL ELECTRIC
COMPANY
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Exhibit A
List of PGE Affiliated I nterests
The following is a comprehensive list of Affiliated Interests with which PGE intends to transact
business. Each of these companies will provide services to and/or receive services from PGE in

accordance with the Master Service Agreement or the Addenda thereto:

Addendum  Affiliated Interests Status
1 World Trade Center Northwest Corporation (WTCNW) Active
2. Salmon Springs Hospitality Group, Inc. (Salmon Springs) Active
3. Portland General Transport Corp. (PGT) Inactive
4. 121 SW Salmon Corp. (121 Salmon) Active
5. Integrated Utility Solutions, Inc. (IUS) Inactive
6. Portland General Resource Development, Inc. (PGRD) Active
7. PGE Foundation Active
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Exhibit B

Allocation M ethods

No costs are currently being allocated from Affiliated Interests to PGE. The allocation of PGE
indirect costs to Affiliated Interests is described in the Cost Allocation Manual provided annually

with PGE’ s Affiliated Interest Report, the most recent version of which is attached as part of this

Exhibit B.
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Addendum 1

World Trade Center Northwest Corporation

(WTCNW s currently not providing any servicesto PGE.)

A. PGE/WTCNW Services

(Attached to this addendum. Included as part of the Master Services Agreement filed with the OPUC
on 9-12-97, Docket No. UI-163; no order issued.)

B. PGE/WTCNW Service Agreement*

(Filed, OPUC Docket UlI-126; approved by Order No. 94-1954)

C. PGE/WTC SQublease Agreement*

(Attached to this addendum. Included as part of the Amendment to the Master Services Agreement
filed with the OPUC on 6-9-98, Docket No. UI-163; no order issued.)

* Included for convenience
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World Trade Center Northwest Corporation Pagelof 1

World Trade Center Northwest Corporation (WTCNW) agrees to become a party to the Master
Service Agreement dated , 2006 and receive from PGE the Services described in
Section 1 of the Master Service Agreement at the prices calculated in accordance with Section 4 of

the Master Service Agreement and abide by all the terms and conditions thereof.

Date as of

by

World Trade Center Northwest Corporation

by

Portland General Electric

Master Service Agreement — Addendum 1



Addendum 2

Salmon Springs Hospitality Group, Inc.
A. PGE/Salmon Sorings Services

(Attached to this addendum. Included as part of the Amendment to the Master Services Agreement
filed with the OPUC on 6-9-98, Docket No. UI-163; no order issued.)

B. PGE/Salmon Springs Agreement for Catering Services
(Attached to this addendum. Included as part of the Amendment to the Master Services Agreement
filed with the OPUC on 6-9-98, Docket No. UI-163; no order issued.) Sublease 1% Amendment
executed May 1, 2003.

Master Service Agreement — Addendum 2
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Salmon Springs Hospitality Group, Inc. (Salmon Springs) agrees to become a party to the Master
Service Agreement dated , 2006 and receive from PGE the Services described in
Section 1 of the Master Service Agreement at the prices calculated in accordance with Section 4 of
the Master Service Agreement and abide by all the terms and conditions thereof. Salmon Springs
Hospitality Group, Inc. agreesto offer PGE the goods and services listed in Table A at the prices

listed subject to the terms and conditionsin the Master Service Agreement.

TABLEA
Description Price Paid by PGE
1. Catering Services. Salmon Springs Hospitality Discount to market price. All
Group, Inc. will provide PGE with catering services Salmon Springs profit will be

credit to PGE utility accounts

Date as of

by

Salmon Springs Hospitality Group, Inc.

by

Portland General Electric

Master Service Agreement — Addendum 2



Addendum 3

Portland General Transport Corp.

(PGT iscurrently inactive)

A. PGE/PGT Services

(No services between PGE and PGT)

B. PGE release (and potential repurchase) of interstate pipeline
capacity to PGT*

(Filed February 2, 1999; UI-175, UM-814, UP-156; Approved by the OPUC, Order No. 99-543)

* Included for convenience.

Master Service Agreement — Addendum 3



Addendum 4
121 SW Salmon Corp.

A. PGE/121 Salmon Services

(No services between PGE and 121 Salmon)

B. PGE/121 Salmon sublease of World Trade Center
(Amended sublease application filed with the OPUC on 12-19-97, U1-169; approved by OPUC
Order No. 98-193)

Master Service Agreement — Addendum 4



Addendum 5

Integrated Utility Solutions, Inc.

(IUS iscurrently inactive)

A. PGE/IUS

(No services between PGE and 1US)

B. PGE purchase of computer hardware from lUS*
(Filed with the OPUC 4-7-03, Waiver pursuant to OAR 860-027-0043 granted 4-9-03)

* Included for convenience.

Master Service Agreement — Addendum 5



Addendum 6

Portland General Resource Development, Inc.

(PGRD is currently not providing any servicesto PGE.)

A. PGE/PGRD

(Attached to this addendum. Included as part of the Amendment to the Master Services Agreement
filed with the OPUC on 3-24-00, Docket No. UI-181; no order issued.)

Master Service Agreement — Addendum 6
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Portland General Resource Development, Inc. (PGRD) agrees to become a party to the Master
Service Agreement dated , 2006 and receive from PGE the Services described in
Section 1 of the Master Service Agreement at the prices calculated in accordance with Section

4 of the Master Service Agreement and abide by all the terms and conditions thereof.

Date as of

by

Portland General Resource Development, Inc.

by

Portland General Electric

Master Service Agreement — Addendum 6



Addendum 7

PGE Foundation

A. PGE/PGE Foundation Services

(Attached to this addendum. Included as part of the Master Services Agreement filed with the
OPUC on 9-12-97, Docket No. UI-163; no order issued.)

Master Service Agreement — Addendum 7
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PGE Foundation agrees to become a party to the Master Service Agreement dated
, 2006 and receive from PGE the Services described in Section 1 of the Master
Service Agreement at the prices calculated in accordance with Section 4 of the Master Service

Agreement and abide by all the terms and conditions thereof.

Date as of

by
PGE Foundation

by

Portland General Electric

s:\ratecase\opucmisc\master\post-enron msa\msa 3-24-06.doc
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PORTLAND GENERAL ELECTRIC
COST ALLOCATION MANUAL
FOR THE YEAR 2004

I ntroduction

This document discusses PGE’ s loadings and all ocations and the respective methodol ogies
that are used to redistribute costs to non-regulated activities and affiliates. For some services,
typically those that benefit various functional areas, it is not practicable to charge the cost
directly. Coststhat cannot be reasonably direct charged are captured either on the balance
sheet through deferred ledgers or in specific income statement ledgers (base accounts). These
costs are then redistributed to their ultimate distribution.

PGE uses a series of automated reclassifications and loadings to distribute administrative and
overhead costs to end use accounts. There are four groups of these: 1) Labor Loadings, 2)
Service Provider Allocations, 3) Administrative Allocations, and 4) Overhead Loadings.

Within the above allocations, costs are distributed to and from Administrative and General
(A&G) ledgers. Most A& G costs are not fully allocated; some A& G accounts are not
allocated at al, while others are only allocated in part. With the exception of paid time off
(PTO), A& G allocations are made to capital, deferred (bal ance sheet) and non-utility accounts
but not O& M accounts. Consequently, for these ledgers, the amounts remaining in A& G
represent the unallocated costs related to O&M. The reason for this approach isto comply
with FERC reporting requirements. Costs that should be directly assigned or allocated to
capital aredone so. Those costs remaining in A& G are recorded according to their FERC
designation.

2004 Corporate Allocation Summary

Trojan 1.18%
Boardman 3.74%
Coyote Springs 0.71%
Pelton Round Butte 1.03%
Enron Microclimates 0.03%
Portland Energy Solutions 0.02%
Portland General Distribution Company 0.07%
Portland General Holdings 0.01%
Portland General Holdings |1 0.05%
Portland General Resource Devel opment Lessthan .01%
Salmon Springs Hospitality Group 0.15%
World Trade Center Northwest Lessthan .01%
Utility Capital 27.30%
Utility Expense 62.70%
Non-Utility 3.01%
Total 100.00%

Thetotal pool of overhead dollars allocated through the 2004 allocations was
$202,980,152.46.
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PGE’S Non-Regulated Activities

Non-Regulated Activities:

Affiliates;

Utility Asset Management

Efficiency Services

Electrical Equipment Services

Power Quality Products

Large Nonresidential Tradable Renewable Resources

PGE’S Affiliates and Subsidiaries

Enron Corporation — Holding company, parent of PGE.
Enron North America, Inc. — Inactive, bankrupt subsidiary of Enron.
Enron Broadband Services, Inc. — Inactive, bankrupt subsidiary of Enron.

Enron Engineering and Operational Services— Inactive, bankrupt subsidiary of
Enron.

Microclimates, Inc. — Company sold November 2004.

Portland General Holdings, Inc. — Holding company, subsidiary of Enron.

Portland General Holdings 11, Inc. — Holding company, subsidiary of PGH.
Portland Energy Solutions — Company’ s assets sold; inactive subsidiary of PGH II.
Portland General Distribution, LLC, dba Portland General Broadband —

Company’ s assets sold; inactive subsidiary of PGH 11.

Subsidiaries;

03/28/06

121 SW Salmon Street Corporation — PGE makes its WTC lease paymentsto 121
SW Salmon, which makes payments to the |easehol der.

Portland General Transport Corporation — Inactive.

World Trade Center Northwest Corporation — Inactive except for holding the
World Trade Center franchise.

Salmon Springs Hospitality Group, Inc. — SSHG provides catering to WTC
activities and does some catering outside of WTC aswell. SSHG charges PGE its
market rate less a discount for its catering. PGE charges SSHG according to a
standard catering contract. All profits/losses from SSHG flow back to PGE
(regulated).

Portland General Resource Development, Inc. — PGRD isinactive except for the
storage and future sale of aturbine.

Integrated Utility Solutions — Inactive.
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Labor Loadings

There are seven categories of labor loadings: 1) Employee support, 2) Payroll Taxes; 3)
Employee Benefits; 4) Corporate Incentives; 5) Injuries & Damages, 6) Paid Time Off (PTO);
and 7) Pension Service Cost. The accounting entries created by the loading process are
captured in accounts using Cost Elements (CE) specific to the loadings.

Employee Support
The Employee Support loading includes the cost of administering PGE’s compensation

program, EEO (Equal Employment Opportunity) and employee relations, employee training
and development, and Human resources administration.

Payroll Taxes

The Payroll Tax loading consists of employer-paid, labor-related taxes such as FICA (Socia
Security & Medicare), federal unemployment, state unemployment, and SIAC (workers
compensation premiums).

Employee Benefits

The Employee Benefits loading includes the costs of retirement savings, health, dental,
disability, and life insurance; and education and recreation programs.

Corporate I ncentives

The incentive loading consists of the cost of PGE’ s general incentive pay program that is
incurred in the Corporate Incentive Program ledger.

Injuries & Damages
The Injuries & Damages loading includes the cost of administering PGE’s health and safety

programs plus claims from general liability damages, workers compensation injuries, and
auto accidents.

Paid Time Off

Paid Time Off (PTO) consists of employee pay for vacation, holiday, sick leave, and funera
leave.

03/28/06 3
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Pension Service Cost

Pension Service Cost is the actuarial estimate of the amount needed to fund the projected
pension liability for current employees. The expected return on assets of the pension trust
exceeds the projected pension costs, resulting in a net credit to expense that is posted each
month. For cost allocation purposes, the effective pension service cost for regulated PGE is
zero per UE-115.

Following is a table which includes the actual |abor |oading rates for 2004:

Labor Loading Rates

2004 Actuals
Employee Support 3.44%
Payroll Taxes 10.19%
Employee Benefits 28.70%
Corporate Incentives 4.77%
Injuries & Damages (PGE Only) 6.61%
Vacation (PTO) 17.79%
Pension Service Cost 8.26%

Affiliate Billing Rate

The affiliate billing rate includes labor loadings plus the allocations (Corporate Governance,
WTC Floor Space and Service Provider costs). In each allocation calculation, atotal amount
to be allocated to affiliatesis determined. Thisamount is divided by the estimated labor
billed to affiliates resulting in that alocation’s billing rate.

The actual rate used for straight time labor during 2004 was 91.01%.
The actual rate used for overtime labor during 2004 was 10.5%

03/28/06 4
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Service Provider Allocations
Overview

PGE has severa departments that provide services to most areas of the company. These
services include World Trade Center facilities, Information Technology, Production Services,
the corporate Helicopter, and Fleet Services.

World Trade Center Facilities

The World Trade Center Allocation is used to allocate the cost (Iease, operations and
maintenance) between PGE (utility and non-utility) and non-PGE tenants. The amount
allocated to PGE is apportioned by functional areas of PGE, including O&M, A&G, Capital
and below-the-line accounts.

WTC Cost Distribution (Actual)

PGE (Utility/Non-Utility Tenants) 68.15%
Non-PGE Tenants 31.85%
Tota Cost Pool $11,121,602.99
PGE's Share to be allocated $7,578,892.79

Below is atable which lists the actual distribution of 2004 |ease costs:

World Trade Center Allocation % L ease Cost

Trojan 0.48%
Boardman 1.20%
Coyote Springs 0.42%
Pelton 0.29%
Round Butte 1.15%
Utility Capital 8.13%
Utility Expense 81.54%
Non-Utility 6.79%
2004 Actual Total 100.00%
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I nformation Technology

PGE'’s Information Technology department provides services to al functional areas of the
company. The allocation of these costs is based on several methods. Some costs are
allocated based on counts of equipment, some use historical anaysis, and others use the
results of the spread of all of the previous methods.

Production Services

The Production Services portion of Service Providersincludes the Printing & Mail Services
group. The alocation of these costsis based on historical usage of services provided, which
istracked by the Printing & Mail Services group. Thisin turnisused to allocate costs to end
use accounts.

Helicopter

The costs to operate the corporate helicopter are charged to ledger accounts D22111 —
Helicopter Operations, D22221 — Helicopter Maintenance, and D22311 — Helicopter
Depreciation. The helicopter costs are alocated based on historical usage patterns.

Included below is atable which lists the 2004 actual percentages and costs for the Service
Provider Allocations":

Service Provider Allocations

Information Technology Production Services Helicopter
Trojan 2.75% 1.00% N/A
Boardman 2.38% 1.57% N/A
Coyote Springs 1.23% 0.45% N/A
Pelton/Round Butte 0.40% 0.24% N/A
Generation 2.92% 3.65% N/A
Trading Floor 4.84% 0.00% N/A
Transmission 2.23% 1.57% 66.00%
Distribution 24.00% 23.73% 22.00%
Marketing 2.16% 1.53% N/A
Customer Service 32.75% 25.79% N/A
Admin & Generd 18.55% 35.13% 12.00%
Non-Utility 5.79% 5.34% N/A
Totals 100.00% 100.00% 100.00%
2004 Actua Totals $25,381,183.71 $715,580.96 $539,593.52

! Generation includes Beaver, Bull Run, Faraday, North Fork, Oak Grove, River Mill, and Sullivan.
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Fleet Services Overview

PGE manages afleet of vehicles and specialized equipment to support the wide variety of
activities necessary to operate the company. The majority of these vehicles are dedicated to
the work of PGE’s line crews. In addition, PGE maintains a small pool of light-duty pickups
and passenger vehicles which support meter readers and other employees. Thefleetis
segregated into 9 vehicle types:

Type 1 - Man-lift equipment

Type 2 - Digger derrick equipment
Type 3 - Cranes

Type 4 - Heavy-duty trucks

Type 5 - Medium-duty trucks
Type 6 - Light-duty trucks

Type 7 - Construction equipment
Type 8 - Trailers

Type 9 - Automobiles

Rates are determined for each vehicle class by analyzing historical cost and usage levels. For
the Type 1 through 8 vehicles these rates are used to spread vehicle overhead costs to end-use
accounting based on hours of usage. For Type 9 vehicles the costs are spread in two ways.
Those vehicles which are assigned to specific departments are spread to end-use accounting
based on mileage. Costs for vehicles located at the corporate headquarters are charged at
market rates to end-use accounting provided by employees who use the vehicles.

The actual rates for Type 1-8 vehicles used during 2004 are included in the following table:

Transportation Rates

Hourly Rate
Type 1 - Man-lift Equipment $33.64
Type 2 - Digger Derrick Equipment $62.92
Type 3 - Cranes $76.53
Type 4 - Heavy Duty Trucks $38.57
Type 5 - Medium Duty Trucks $22.72
Type 6 - Light Duty Trucks $30.92
Type 7 - Construction Equipment $32.32
Type 8 - Trailers $21.09

Actual costs associated with operating and maintaining the company vehicle fleet for 2004
total $12,548,207.59.
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Administrative Allocations

Cor por ate Governance

Certain A& G costs are distributed to PGE’ s capital, non-utility and the co-owned entities
through the Corporate Governance alocation. These costs are incurred for activities such as
Human Resources, Accounting, and other corporate functions that support all PGE activities.
Thisis accomplished by pooling the corporate governance costs and allocating them to PGE
capital, non-utility, and the co-owned entities capital and A& G accounts.

Activities charged to certain ledger segment have been identified as supporting all PGE,
including the generating plant co-owners. The chargesin these ledger segments are pool ed
together creating the “ Corporate Governance Cost Pool”. Certain RC’'s, however, are
excluded from the Cost Pool since their activities do not support the co-owners, such as tax
and legal.

The basis for this allocation is a comparison of total straight time labor for PGE and the co-
owned entities (excluding PTO and other inapplicable labor costs). This providesthe
percentage share that is applicable to each area. For PGE, the allocation is made to capital
and non-utility activity only. Costsremaining in A& G reflect amounts that are unallocated to
PGE’ s O&M (income statement) expenses. For the co-owned entities, however, costs are
distributed to capital, A& G, and decommissioning. After percent shares of labor are
determined, the rates are applied to the Corporate Governance Cost Pool.

Included below is atable which shows the 2004 actual percentages and costs for the
Corporate Governance Allocation:

Corporate Governance

Capital Decommissioning Expense
Trojan 0.00% 3.15% 0.42%
Boardman 0.65% N/A 5.85%
Pelton 0.06% N/A 0.42%
Round Butte 0.31% N/A 0.63%
Coyote Springs 0.02% N/A 0.92%
Utility 25.99% N/A 57.32%
Non-Utility N/A N/A 3.39%
Affiliates N/A N/A 0.54%
Billing Jobs N/A N/A 0.33%
Totals 27.03% 3.15% 69.82%
2004 Actuad Total $20,161,108.12
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Distribution Operations Supervision Engineering (DOSE)

In this reclassification, O& M overhead expenses that provide administrative support for the
line crews plus Plan, Analyze and Design (PAD) costs are allocated to capital ledgers. The
administrative support activity isfor timekeepers, service and design coordinators,
supervision, engineering, management, and support personnel. The PAD costs are costs
incurred exclusively for capital projects.

The allocation process is comprised of two steps. In the first step, the percentage all ocation of
overhead expenses is determined by comparing the actual division of line-crew labor between
capital and O&M. This percentage split is applied to the overhead dollars to determine the
amount to capitalize. The second step involves adding the PAD costs to the results of step
one, which increases the capitalization percentage since all PAD costs are fully capitalizable.
The resulting total isthen divided by the total of the overhead and PAD costs to determine the
effective rate to use in the DOSE allocation.

Included below is atable which lists the 2004 actual percentages for the DOSE Allocation:

DOSE

Capital Expense
DOSE 58.50% 40.80%
Billing Jobs 0.70%
Totals 59.20%

Actual costs associated with Distribution Operations Supervision Engineering for 2004 total
$33,282,609.99.

Generation Operations Supervision/Engineering (GOSE)

In this reclassification, certain Boardman O&M overhead, supervision, and engineering costs
are allocated to Boardman-only capital ledgers. The allocation percent is determined by
comparing actual costsin PGE ledgers N21991, N54411, and N54412 to ledgers A 7XxxX.
The allocation is to account A79109-X X-999.

The 2004 actual distribution for GOSE was 46.30%, which reclassed $330,619 from O& M to
Capital at the 100% Plant Level. PGE's share of this was $214,902.

PSES Administrative Overhead Allocation (GGF)

The purpose of this allocation is to reclass charges from account N21991 (Genera Plant
Support) to capital and O& M accounts for each of the plants (entities) that use PSES's
services (Power Supply Engineering Services). Theincurred charges are recorded in PGE
account N21991 and are from RC 551 only. The alocation to specific O&M (N21112,
N31015, N54411, and N55105) and capital (A79109) accounts is based on a composite
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percentage that consists of two equally weighted factors. Thefirst factor is the percentage of
dollars charged to each of the accounts and the second factor is the percent of number of jobs
on which work is performed. The entities to which these charges are allocated are al PGE-
operated plants, including hydro plants.

The following isatable listing the actual distribution percents by plant for 2004:

Plant Capital Expense
Beaver 0% 1%
Boardman 14% 4%
Faraday 0% 1%
Oak Grove 0% 1%
Sullivan 0% 1%
Portland Hydro #1 0% 1%
Portland Hydro #2 0% 1%
Pelton 4% 0%
Round Butte 6% 1%
PGE 60% 5%
Total 84% 16%

$1,446,549.45 was redistributed in 2004.

Hydro Administrative Over head Allocation (GGH)

This allocation spreads RC 932 (Hydro Admin) costs over all Hydro plants. It reclassifies
charges from PGE account N21991 (General Plant Support) to capital and O& M accounts.
The allocation is based on a composite percentage that consists of two equally weighted
factors. Thefirst factor isthe percentage of dollars charged to O&M or capital and the second
factor is the percentage of jobs on which work is performed. The entities to which these
charges are allocated are all PGE-operated hydro plants.

Thefollowing isatable listing the actual distribution percents by plant for 2004:

Plant Capital Expense
North Fork 11% 0%
Oak Grove 30% 5%
Sullivan 0% 14%
Portland Hydro #1 0% 1%
Portland Hydro #2 0% 1%
Pelton 0% 18%
Pelton RegDam 0% 12%
Round Butte 0% 8%
Total 41% 59%
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$213,800.83 was redistributed in 2004.

West Side Hydro Operations (Hydr o/Hydro2)

This allocation spreads a percentage of the Hydro Control & Equipment Operators chargesto
all the West Side PGE Operated hydro plants. The incurred charges are recorded in account
181-N21112 (Plant Operations) and are from RC 121 (West Side Hydro Project) only. The
allocation to specific Hydro entities is based on actual site specific percentages that are
supplied by the West Side Hydro Plant Manager.

Thefollowing isatable listing the actual distribution percents by plant for 2004:

Plant Expense
Bull Run 16%
Faraday 20%
North Fork 19%
Oak Grove 19%
River Mill 16%
Sullivan 2%
Portland Hydro #1 4%
Portland Hydro #2 4%
Total 100%

$639,036.14 was redistributed in 2004.
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Overhead L oadings

Construction Loading

Overview

PGE uses nine construction loading rates; four for PGE, and one each for Boardman, Pelton /
Round Butte, and Coyote Springs Common and two for Port Westward. The PGE rates are
segregated into Transmission & Distribution, Production & General, Intangible, and Special
Projects. The Boardman, Pelton / Round Butte, and Coyote Springs Common rates apply
only to those operating trusts.

The pool of dollars used for the PGE construction loading rates is the result of the Corporate
Governance, DOSE, and GGF administrative allocations. Costs allocated to construction are
first recorded in PGE account A79109. From this account, they are loaded to individual

construction jobs based on the amount of direct and contract labor dollars charged to the job.

PGE

2004 Actud
Transmission & Distribution 167.35%
Production & General 106.69%
Intangible 30.60%
Specia Projects Asrequired
Boardman

The pool of dollars used for the Boardman construction loading rate is the result of the
Corporate Governance, GOSE, and GGF administrative allocations. Costs allocated to
construction are first recorded in PGE account A79109. From this account, they are loaded to
individual construction jobs based on the amount of direct and contract labor dollars charged
to the job.

2004 Actud
92.36%

03/28/06 12



PORTLAND GENERAL ELECTRIC
COST ALLOCATION MANUAL
FOR THE YEAR 2004

Pelton / Round Butte

The pool of dollars used for the Pelton / Round Butte construction loading rate is the result of
the Corporate Governance, GGH, and GGF administrative allocations. Costs allocated to
construction are first recorded in PGE account A79109. From this account, they are loaded to
individual construction jobs based on the amount of direct and contract labor dollars charged
to thejob.

2004 Actud
88.15%

Coyote Springs Common

The pool of dollars used for the Coyote Springs construction loading rate is the result of the
GGF administrative alocation. Costs allocated to construction are first recorded in PGE
account A79109. From this account, they are loaded to individual construction jobs based on
the amount of direct and contract labor dollars charged to the job.

2004 Actud
23.88%

Port Westward

The pool of dollars used for the Port Westward Springs construction loading rates is the result
of the Corporate Governance and DOSE administrative allocation. Costs allocated to
construction are first recorded in PGE account A79109. From this account, they are loaded to
individual construction jobs based on the amount of direct and contract labor dollars charged
to thejob.

2004 Actud
Transmission & Distribution 41.00%
Production & General 23.00%
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Stores Loadings
Overview

PGE uses three stores loading rates: Boardman, Trojan and PGE genera inventory. The
Boardman and Trojan rates apply only to those operating trusts; the PGE genera inventory
rateis applied to all other storesissues and returns.

PGE General Inventory

The Stores loading (also referred to as the materials loading) is used to spread the cost of
operating and maintaining material storerooms to the accounts that receive materials issues.

The costs incurred to operate each storeroom relate to both the maintenance of itemsin
inventory and issuance of inventory to end-users. The balance remaining in stores overhead
has a parallel relationship to the balance in stores inventory, so asthe level of inventory
increases, so would the balance in stores overhead. The calculation of the loading rate utilizes
a2-year rolling average of gross purchases, issues and returns divided into a 2-year rolling
average of the operating costs. Thisratio, multiplied by the dollar value of the physical
inventory at a given point in time, determines the net amount of dollars that will remain in the
stores overhead accounts (C53X XX series of accounts). The stores loading process keeps the
overhead balance at thislevel.

The Stores Loading rate is determined by dividing the overhead costs by the total of stores
issues net of returns. The resulting rate is applied to al PGE accounts with activity recorded
in CE 31, storesissues. The loading entry charges the same account as the material costs but
to CE 97, materials overhead. The offset to the loading entry is recorded in PGE account
D25921. This methodology appliesto all storerooms, including our co-owner storerooms
(Boardman and Trojan). The 2004 actua loading rates are as follows:

PGE Materials 26.60%
Trojan 15.00%7
Boardman 29.47%

2 The Trojan storeroom was permanently closed in June 2004.
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*GE/WTCNW SERVICE AGREEMENT

THIS AGREEMENT, effective January 1, 1993, is between PORTLAND GENERAL ELECTRIC
 COMPANY, an Oregon corporation ("PGE"), and World Trade Center Northwest, an Oregon
corporation ("WTCNW"). '

RECITALS

A. PGEisa régulated electric utility operating within the state of Oregon. Its headquarters’
office is located in Portland, Oregon. K

B. WTCNW is in the business of providing international trade services in conjunction with
leasing activities of the World Trade Center. -

C. PGE owns all of the issued and outstanding shares of common stock of 121 Salmon Street,
the parent of WTCNW. '

D. PGE employs certain expert personnel capable of performing needed management and
administrative services in furtherance of WTCNW’s operations.

E. WTCNW (PGC RC 400) employs certain expert personnel capablc of performing needed
services in furtherance of PGE's operations. - :

PGE and WICNW agree that in some cases it would be more economical for each to provide
the other with management and administrative services, rather than for each to obtain such
services by employing additional staff or by retaining independent contractors Or consultants.

G. PGE desires to make available to WICNW such personnel and administrative service as the
board of directors or officers of WITCNW shall reasonably request in the future, with full cost
recovery to PGE for services involving ratepayer-support costs and without detriment to its
utility functions.

- H. WTCNW desires to make available to PGE such personnel and administrative services as the
board of directors or officers of PGE shall reasonably request in the future, with full cost
recovery to WITCNW for services and without detriment to its corporate functions.

. THEREFORE, the parties hereto agree as follows:

PGE/WTCNW Services Agreement, Effective January 1,1993 Page 1




Jpon the request of the board
* to WTCNW the following admi

forth herein:
Services

A. Office Support

B. Business Analysis

C. Human Resources

D. Conference Space

1]

Banking Services

PGE 'Sewices

of directors, officers, or managers of WTCNW, PGE will furnish
nistrative services as required, upon the terms and conditions set

Service Description

Word processing, communications, mail services, printing, office
space, office supplies, furniture and. equipment, computer
services, and library services for WTCNW employees located in
the World Trade Center. '

Tax, regulatory, accounting and financial reporting assistance.
Also tax planning, financial and strategic studies, and internal

auditing services.

Administration of human resources and managenieut of payroll
and benefits. .

Use of PGE conference rooms during peak and/or off-peak
hours. ‘

Provide cash management services, maintain banking

" relationships, and provide analytical support.
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WTCNW Services

-

Jpon the request of the board of directors, officers, or managers of PGE, WTCNW will furnish
to PGE the following administrative services as required, upon the terms and conditions set forth

herein:
Services

A. Office Support

B. Training

Purchasing

D. Consulting

Service Description

Handle overflow calls from PGE scheduling for conference
center; provide temporary secretarial help.

Provide language training to PGE employees who interact with
non-English speaking. customers; provide cultural diversity
training. _ :

Bulk purchase of certain supplies.

Provide cultural, language, and other services for visiting or
prospective customers. Obtain Energy Efficiency. and customer
‘nformation from foreign utilities or from foreign parents of
large PGE customers. Translate customer materials into other
languages.
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;. Requests for Service

-

J1 services provided will be based on a mutually agreeable work scope, specifying the scope of
services, personnel, and budget for services. Changes in the scope of work will be agreed to by
the parties. '

{. Basis of Charges

In consideration for the services to be performed by PGE and WTCNW herein provided where
such services involve costs included in electric rate-making proceedings:

WTCNW agrees to pay PGE the cost, using actual time and expense incurred, of such
services, with the exception of off-peak conference rooms; and .
PGE agrees to pay WICNW the lower of cost or market price for such services.

For the purpose of this égreament, "cost” shall include:

a. All direct and indirect expenses of the provider of services incurred in connection with the
services rendered including salaries and benefits; amounts paid for independent technical and
professional services; and all overhead expenses, including but not limited to space utilization;
and

Y, A reasonable return on any investment in assets, equipment; or plant supporting the provision
of services in the following amounts:

(i) For services provided by PGE, the return on tangible assets employed, if any, will be no
less than the authorized rate of return of PGE on its investment serving its electric
_ratepayers; and
(ii)y For services provided by WTCNW, the return on tangible assets employed, if any, will
be no more than the authorized rate of return of PGE on its investment serving its
Oregon electric ratepayers.

Costs shall include both direct and indirect costs of operation. Where a co$t incurred by
WTCNW is allocable to several subsidiaries which include PGE, an allocation of total costs to
all appropriate subsidiaries will be used.

For services provided between PGE and WTCNW where the service does not involve costs
included in electric ratepayer revenue requirements, the consideration paid between the parties
will be negotiated using the fair market value of the services provided as a basis for pricing.
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_Method of Charging for Sarvices

‘nce the appropriate cost for a service has been determined in accordance with No. 4 above,
a charge will be made between PGE and WTCNW on the basis of either a direct relationship
between costs incurred and the entity creating the cost or on the basis of an allocation of
common costs when several affiliates are responsible for creating a cost. ' )

PGE Charges to WTCNW

PGE will directly assign charges to WTCNW for services involving labor provided to WTCNW
on the basis of the number of bours worked by PGE employees multiplied by the cost rate per
hour applicable to those employees. The hourly rate will be adjusted to include all appropriate
payroll loadings for benefits, taxes, etc. In addition, the applicable Administrative and General
(A&G) loading rate will be applied to derive the fully loaded cost of employee time associated
with services provided. Materials, supplies, and other vouchered items will similarly be charged
" to WTCNW on the basis of the full cost of the iterns supplied. Supporting documentation on
the cost of non-labor items will be available to WTCNW to substantiate the charges billed. -
Similar to labor costs, non-labor costs will have an A&G loading rate applied to derive the fully
loaded cost of the items provided. _—

For off-peak conference rooms, PGE will charge market prices determined by a survey of
appropriate other facilities. The survey will include no less than three other facilities and its
design and scope must be agreed to by both PGE and WTCNW,

~NTCNW Charges to PGE

WTCNW will assign charges to PGE both on the basis of direct assignment and allocation
according to the service function provided. Periodically, WTCNW will review the specific
functions supplied to all customers under each of the services described in No. 2 above. The
review will include a determination of the specific functions supplied, the relationship between
costs incurred, and the entity creating the costs (direct or allocable), and establish the specific
allocation factor for budgeting and actual allocation of allocable costs. '

. Entry of Charges

a. As soon as practicable after the last day of each month, the provider of services will invoice
the recipient for services and expenses for the month concluded, computed pursuant to
Section 3 above.

b. All invoice charges will be supported by documentation satisfactory to the recipient. Charges

for services will be entered into the accounting records in the month following the period in
which services were rendered. '
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7. Billing Disputes

sisputes on billings for services will be fesolved through negotiations between the President,
World Trade Center Northwest, and the Vice President of the department at PGE responsible
for providing services or their respective designees, '

8. Books and Records

a. All transactions made under this agreement will be recorded by PGE in accordance with the

uniform system of accounts prescribed by the regulatory authorities having jurisdiction over
PGE. ' '

b. Each party shall have the right at all reasonable times to examine the books and records of
the other for the purpose of verifying the cost of the services performed by the other party.

¢. Limitations on Service

1. PGE shall render diligently and competently all services reasonably requested by WTCNW
to the extent PGE can make available its resources without detriment to its utility functions.

b. WTCNW shall render diligently and competently all services reasonably requested by PGE
to the extent WTCNW can make available its resources without detriment to its corporate
functions.

c. PGE and WTCNW shall coordinate and administer all services being rendered under this
agreement in order that such services shall be furnished as efficiently and economically as
possible. : -

d. Neither PGE nor WTCNW shall have priority over the other in obtaining services under this

agreement.

10. Limitation of Authority

The parties agree that neither party shall assume nor create any obligation on behalf of the
other party other than such as are specifically provided for herein. Bach party reserves to itself
the right to make commitments for loans, financing, mortgages, and other commitments
necessary and proper for its corporate purposes. The authority of each party shall be limited
to the negotiation of such matters subject to the approval of the officers or board of directors
. of the other party. |

PGE/WTCNW Services Agreement, Effective Japuary 1. 1993 Page 6



1.

12.

13.

14.

15.

Inspection and Reporting

_ All relevant books, records, and other data in possession of either of the parties relating to

the operations under the administration of this agreement shall at all times, during normal
business hours, be made available to any regulatory agency having jurisdiction when engaged
in the performance of its lawful functions. '

b. WICNW and PGE will timely furnish to the other such information with regard to its
operations as shall be reasonably required.

Regulatory Jurisdiction

It is recognized by the parties that PGE is 2 public utility company subject to regulation and
control by various state and federal governmental regulatory agencies. The provisions of this
agreement shall be construed in aid of and not in derogation of the lawful control and regulatory
power of any such agency. ’

Liability

Each party shall indemnify and hold harmless the other party, its directors, officers, employees,
and agents from any and all losses, suits, actions, or claims, including costs and attorneys’ fees
"y reason of injury, including death, to any person, or damage to property, arising from or in
_onnection with services provided by the indemnifying party for the other party pursuant to this
agreement, except for such injury or damage arising from the sole negligence of the other party.

Governing Law

This agreement shall be governed by and construed and enforced in accordance with the laws
of the State of Oregon.

Waiver
Any of the terms and conditions of this agreement may be waived at any time and from time t0
time by the party entitled to the benefit thereof; but a waiver in one instance shall not be

deemed to construe 2 waiver in any other instance. A failure to enforce any provision of this
agreement shall not operate as 2 waiver of such provision or of any other provision hereof.
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16. Assignment

A e eils

Fhis agreement shall be binding upon the parties and their representatives but shall not be
subject to assignment.

17. Termination
Each party hereto reserves the right at any time upon 30 days’ notice to the other to terminate

~ this agreement in whole or part.

18. Integx_'ated Agfeement

This agreement embodies the entire agreement and understanding between the parties and
supersedes all prior agreemments between such parties. This agreement may be executed by the
parties in separate counterparts, each of which when executed and delivered shall be an original,
but which together shall constitute but one and the same agreement.

Date as of

Y
Portland General Electric Company

World Trade Center Nortﬁwcst
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THIRD ADDENDUM TO LEASE

THIS THIRD ADDENDUM TO LEASE entered into this _Lfbci:y of February, 1998,
between PORTLAND GENERAL ELECTRIC COMPANY, dba WORLD TRADE CENTER
PROPERTIES, as Landlord, and WORLD TRADE CENTER NORTHWEST .CORPORA"HON,
dba THE INTERNATIONAL SUITE, as Tenant. |

WHEREAS, Lﬁndlord and Tenant entered into a lease for premises located on the 11th

Floor in One World Trade Ce":nter, dated as of May 15, 1990, which contains an Exhibit B
| Addendum to Lease (‘)f even date (“Addéndum”), and which was amended by that certain Second
Addendum to Lease dated May 31, 1993 (“Second Addendum”) (the lease, Addendum and
Second Addendum shall be referred to collectively as “Lease™); and

WHEREAS, Landlord and Tenant d;asire to amend the Lease to, among other things,
increase the size of the Premises and adjust the Rent.

NOW, THEREFORE, Landlord and Tenant agree and amend the Lease as follows:

1. Premises. Effective as of September 1, 1998, the term “Premises” shall consist of
an additional 3,789 square feet located on the 11th floor of One World Trade Center of the
World Trade Center Portland so that the total square footage shall be gpeproximateiy 13,790
square feet, as defined and outlined on the ZGF drawing dated January 14, 1998 attached as
Exhibit “A.”

2. Rental. Beginning September 1, 1998, Tenant shall pay as base rent, the sum of
Twenty-Three Thousand, Three Hundred Ninety-Two and 30/100ths Dollars ($23,392.30) per

month for the period from September 1, 1998 through May 31, 2003.
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3. Additional Rent. For purposes of calculating additional rent due under the terms
of the Leasé, Paragraph 18.1(c) of the Lease is modified to change the applicable percentage to
.0555374% which is 13,790 square feet divided by 258,592 square feet.

4. hnprovements: Landlord, ét its expense, will provide improvements to the
additional 3,789 square fe_et of space as described in the attached Exhibit A, dated
.T anuéry 14, 1998, including a maximum of 46 electric outlets, 17 phone/data boxes and
4 dedicated circuits.

5. No Further Modiﬁcations. Except as set forth in this Third Addendum to Lease, |
the terms and conditions of the Lease shall remain unmoaiﬁed and in full force and effect.

IN WI'_INESS WHBREOF, the parties have executed this Tﬁird Addéndum to Lease,
effective as of the date first set forth above. - |

LANDLORD: PORTLAND GENERAL EYECTRIC COMPANY,
dba W D TRADE C R PROPERTIES

ﬂ@ (e o

Tzﬂe.

TENANT: WORLD TRADE CENTER NORTHWEST CORPORATION
dba THE INTERNATIONAL SUITE !
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FOURTH AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE is entered into effective as of September 1, 1999,
between PORTLAND GENERAL ELECTRIC COMPANY, dba WORLD TRADE CENTER
PROPERTIES, as Landlord, and WORLD TRADE CENTER NORTHWEST CORPORATION, an
Oregon corporation, dba THE INTERNATIONAL EXECUTIVE SUTTE, as Tenant.

RECITALS
WHEREAS Landlord and Tenant entered into a lease for premises located on the 11th Floor
in One World Trade Center, dated as of May 15, 1990, which contains an Exhibit A and Exhibit B,
Addendum to Lease, of even date, and a Second Addendum to Lease dated March 31, 1993 and a
Third Addendum to Lease dated February 15, 1998, (collectively the “Lease”); and

WHEREAS, Landlord and Tenant desire to amend the Lease to change the term of the
Lease.

AGREEMENT
N_O'W, THEREFORE, Landlord and Tenant agreé and amend the Lease as follows:.
1. Term. Section 1 of the Lease is hereby amended to provide that the termination date
for the Lease is October 1, 1999, or such earlier date as the parties agree, based upon the Closing of

the sale of Tenant’s business to Regus Business Centre Corp., instead of May 31, 2003.

2. No Further Modifications. Except as set forth in this First Amendment to Lease, the
terms and conditions of the Lease shall remain unmodified and in full force and effect.

IN WITNESS WHEREOF, the parties have executed this First Amendment to Lease,
effective as of the date first set forth above.

LANDLORD: PORTLAND GENERAL ELECTRIC COMPANY, dba
WORLD TRADE CENTER PROPERTIES

By: q‘,\d L Mg W/
Name: Fred D. Miller
Title: Senior Vice President

TENANT: WORLD TRADE CENTER NORTHWEST CORPORATION

By: qw\,d O, utlen w/
Name: Fred D. Miller
Title: President
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AGREEMENT FOR CATERING SERVICES

PORTLAND GENERAL ELECTRIC COMPANY. d.b.a. World Trade Center
Properties (WTC) and Salmon Springs Hospitality Group, Inc., an Oregon corporation, dba
World Trade Center Catering (Caterer). whose address is 121 SW Salmon Street, Suite 2-350,
Portland, Oregon 97204, hereby agree as follows:

WTC and Caterer. collectively known as the Parties, wish to enter into this Agreement
whereby Caterer will provide exclusive catering services for WTC upon WTC’s premises as
defined below. The premises consists of the kitchen area, located on the Mezzanine Level, Two
‘World Trade Center, 26 SW Salmon Street, Portland, Oregon (Premises),

Now, therefore, WTC and Caterer agree that the terms of this Agreement are as follows:

ARTICLE 1. TERM OF AGREEMENT. The term of this Agreement shall be from
May 1, 1998 through April 30, 2003. ' <

ARTICLE 2. OPTION TO RENEW. A five (5) year option may go into effect after a
review session with both Parties, which shall be concluded at least six (6) month before the end
of this Agreement. If Caterer determines not to renew, it will submit written notice to WIC at
least one hundred twenty (120) davs before the expiration of this-Agreement.

ARTICLE 3. TERMINATION. Within the term of this Agreement, either Party has
the option of terminating this Agreement upon one hundred eighty (180) days written notice with
or without cause. Within five (5) days after termination Caterer shall submit a report of its gross
sales and WTC shall construct a pertinent revenue staterment. Payment by either Party shall be
- made within 15 days of the termination date. Business between Caterer and WTC shall be
deemed completed as of the termination date. '

ARTICLE 4. STATUS OF CATERER. Caterer shall be and act as a separate
corporation and not as the agent or representative of WTC with regard to the catering services
Caterer provides pursuant to this Agreement (Services). Caterer undertakes performance of the
Services as an independent contractor. Nothing herein shall create a relationship of employer
and employee, or partnership between Caterer and WTC, its agents, employees, representatives
or subcontractors. Neither party shall have the authority to bind or obligate the other in any
manner as a result of the relationship created hereby. WTC shall not have the right to control the
manner(s) or prescribe the method(sy by which Caterer performs the Services. Caterer shall be
wholly responsible for supervision and the methods of performance. Caterer is entirely and
solely responsible for its acts and the acts of its agents, employees, representatives and
subcontractors engaged in the performance of the Services.

ARTICLE 5. EXCLUSIVE CATERING CONTRACT. WTC shall give Caterer the
exclusive right to cater al! functions at Two World Trade Center, which consists of the
conference and banquet facilities located in Two World Trade Center, 26 SW Salmon Street,

*AGE | - AGREEMENT . ﬁwﬁ '
VWLOSi



Portland. Oregon. including 2 WTC Plaza. Mezzanine, Bridge. and the former restaurant area -
located on the Plaza level of Two World Trade Center 2WTC). This exclusive right to cater
shall include all food and beverage catering requirements at 2WTC, meeting rooms, any other
food requested on the 2WTC grounds. including beer gardens, other sidewalk vendors, and any
off-Premises catering. when applicable. However, WTC cannot guarantze that customers or
tenants of WTC shall not bring unauthorized food on the Premises. WTC reserves the right to
sponsor company events where WTC or its affiliates’ employees may bring their own meals and
if any catering is needed. WTC shall purchésa it from Caterer.

ARTICLE 6. TERMS OF PAYMENT.

6.1 REVENTUE STATEMENT., Caterer will submit a Revenue Statement to WTC
no later than five (3) days after the end of each month. It will include:

A 'Itemized Revenues Received
B. Itemized Expenses
C. Itemized Net Income

| 62  FINANCIAL RETURN. Caterer shall, annually as soon as possible after the
close of the Caterer’s books, declare a dividend payable to its sole Shareholder, Portland General
Electric Company, and shall distribute such dividend to its Shareholder. .

6.3 REVENUE EXPLANATIONS.

A. Audio Visual Equipment - Caterer to utilize Portland General Electric
Company’s (PGE) audic visual equipment currently located at the World
Trade Center. Caterer understands PGE does not pay rental for use of its
own equipment, if brought and returned by PGE staff.

B. Caterer is to utilize miscellaneous equipment now used by WTC to rent to
its clients. Caterer will maintain and/or replace inventoried audio visual
equipment during its term. Caterer will return to WTC, at termination of
this Agreement, said inventoried equipment in the same condition, normal
wear and tear excluded.

6.4 RIGHT TO AUDIT. Caterer shall maintain complete and accurate records, kept
in accordance with generally accepted accounting standards, of all Caterer’s sales and shall
retain such records for at least two (2) years after completion or termination of this Agreement.
WTC shall have the right, at any reasonable time, to inspect and audit those records during the
course of this Agreement and throughout the two (2) year retention period. Caterer shall
accommodate such review at no additional cost to WTC. This information will be at Caterer's
principal place of business address.

ARTIC LE 7. BOOKINGS. All meetings, catering, equipment and audio-visual rentals
for the Premises will be completed by Caterer sales staff, Caterer sales staff will handle
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customers throughout all selling stages. WTC staff shall cooperate with Caterer sales
statf as reasonably necessary to close the sale.

ARTICLE 8. MENUS. Menus shall be the sole responsibility of Caterer.

ARTICLES. UTILITIES. Caterer will be responsible for cost of electricity for the

Plaza Level and Mezzanine Level kitchens. Caterer will pay their share of HVAC and garbage
costs each month to WTC. :

ARTICELE 10. EQUIPMENT.

10.1 KITCHEN USE. Caterer is authorized to utilize the kltcheris located on
the Mezzanine Level and Plaza level of 2 WTC and the equipment provided by WTC, as is, for
the operation of the food and beverage service. At the end of the Agreement all equipment

provided by WTC will be returned by Caterer in clean and working condition, normal wear and
tear excluded.

102 CLEANING AND MAINTENANCE RESPONSIBILITIES. Caterer will
provide service maintenance to all equipment in both kitchens. Caterer will be responsible for
the cost of repair or replacement of all WTC equipment that Caterer uses through the term of this
Agreement. Caterer will clean both kitchen and food preparation areas, garbage area applicable
to the food/conference service, banquet hall and meeting room areas and storage rooms also

applicable to the food and beverage service so as to comply vmh all state and county health
regulations.

103 WTC JANITORIAL SERVICES. WTC shall provide regularly scheduled
janitorial services for cleaning of 2 WTC, including the bridge and plaza. Caterer is to provide
janitorial services for the restaurant (if used) and both kitchens nightly. Caterer is responsible
for cleaning after each catered function, removing food and beverages, spot-cleaning and
restoring area to original condition. Caterer will be responsible for cleaning 2 WTC meeting
areas between each function. Caterer will be responsible to always have rooms clean and set for
possible site inspection. Caterer will never leave a room “unset” overnight.

10.4 CONFERENCE FACILITIES. Caterer will do all set up and break down of the
conference facilities in conjunction with all events. In the event Caterer fails to restore the
conference facilities to a clean condition, WTC will charge Caterer for the cost of restoring the
conference facilities, normal wear and tear excluded. Caterer will be financially responsible for
the replacement cost of any conference center equipment damaged during Caterer’s use of the
conference center, unless damaged by WTC employees. Any inventory of conference facility
equipment will be done before the effective date of this Agreement noting any deficiencies or
repairs needed.
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ARTICLE 11. PROFESSIONAL RESPONSIBILITY.

1.1 PERFORMANCE OF WORK. Caterer shall perform the work hereunder using
the standards of care. skill and diligence normally provided by a professional in the performance
of such services in respect to work similar to that contemplated hereunder. and shall comply with
all codes and standards applicable to the work. Caterer shall perform the work in accordance
with its own methods in an orderly and workmanlike manner, enforce strict discipline and order

among its employees, and not employ on the work any person who is incompetent or unskilled in
the work assigned. '

11.2 PERSONNEL AND PRODUCT. Caterer will provide a Catering Manager to
communicate with WTC as needed. Caterer will procure and pay for all food, beverage and

related supplies necessary for Caterer to provide catering services at a standard usually exercised
in providing excellent catering services.

ARTICLE 12. CONFIDENTIALITY. During the term of this Agreement Caterer may
come into contact with confidential or proprietary information of WTC. Caterer shall not use
any such infermation for its own purposes and will not, without the express written consent of
WTC, disclose such information to any third party or to anyone other than its own employees
and affiliates having need for such information for purposes of this Agreement. Caterer further
agrees to make all reasonable efforts to maintain the confidentiality and security of such
information. All financial, statistical, operating and personnel revenue data, including, but not
limited to, receipts, catering contracts and invoices, will be kept confidential.

ARTICLE 13. USE OF PREMISES. Theé Premises shall be used by Caterer in
accordance with providing catering services and for no other use. The parties do not intend nor
does this Agreement convey or create any real property interest in the Premises for Caterer.
WTC retains all rights and interest in the Premises.

No action shall be done in or about the Premises that is unlawful or that will increase the
existing rate of insurance on the Premises. In the use of the Premises, Caterer shall not commit or
allow to be committed any waste upon the Premises, or any public or private nuisance or other
act or thing which disturbs the quiet enjoyment of the tenants in the World Trade Center
buildings.

ARTICLE 14. NON-SMOKING BUILDING. All the buildings in the World Trade
Center are non-smoking buildings. Caterer, its agents, employee and invitees are prohibited
from smoking within the World Trade Center Complex. Caterer shall be solely liable for all
costs and expenses associated with cleaning or maintenance required because of smoke damage
of any kind caused by Caterer’s employees smoking.

ARTICLE 15. LICENSE FEES AND TAXES. Caterer will secure and pay for federal
state and local licenses, concerning the food and beverage services, as required for the operation
of such service. Caterer shall pay all sales, excise, state and local taxes attributable to the food
and beverage service it provides.
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ARTICLE 16. LAWS AND REGULATIONS. Caterer shall at all times comply with
all applicable laws. statutes. rules, regulations and ordinances. including without limitation those
governing wages. hours. desegregation. emplovment discrimination. health and safety. Caterer
shall comply with equal Opportunity faws and regulations to the extent thar thev are applicable. .

Caterer shall indemnify. defend and hold harmless WTC. its directors, officers,
employees and agents from all losses, costs and damages by reason of any violation thereof, and
from any liability including withour limitation fines, penalties and other costs arising out of
Caterer's failure to so comply.

ARTICLE 17. INDEMNIFICATION. Caterer shall indemnify, defend and hold
harmless WTC, its directors, officers, employees, agents and affiliates, their reépeccive officers,
directors, agents and employees, (hereinafter collectively "indemnitees") from and against:

(i) any and all losses and damages to persons or property, injuries or deaths of persons, liability,
claims, liens, demands, and causes of action of every kind and character, including
environmental liability and claims arising out of Workers' Compensation, Unemployment
Compensation or similar such laws or obligations applicable to employees of Caterer, including
all governmental fines and penalties, and interest thereon, if any; and (ii) amounts of judgments
penalties, interest, court costs, and legal fees, whether or not suit is commenced and at trial and
on appeal and review, incurred by indemnitees in defense of same arising out of or in anyway
incident to or in connection with the services provided under this Agreement. It is the intention
of WTC and Caterer that such indemnity shall apply regardless of whether the claims arise in
whole or in part from the actual or alleged sole, comparative concurrent, active, passive or
contributory or gross negligence of indemnitees. The parties hereby agree and Caterer
affirmatively states and warrants to WTC that its indernnity obligations will be supported by
liability insurance to be furnished by Caterer; provided that recovery under or in respect of this
indemnity shall not be limited to the proceeds of any such insurance.

b

ARTICLE 18. WORKERS' COMPENSATION. Caterer shall comply with all
applicable Workers' Compensation Acts in the states having jurisdiction and shall furnish proof
thereof satisfactory to WTC prior to commencing work.

ARTICLE 19. INSURANCE. Caterer shall furnish WTC with a Certificate of
Insurance in a form acceptable to WTC, certifying that Caterer carries Comprehensive Bedily
Injury, Property Damage Liability and Liquor Liability Insurance in an amount not less than
51,000,000. All poli¢ies required by this Article 19 shall include provisions that such insurance
is prmary insurance with respect to the interests of WTC and that any other insurance
maintained by WTC is excess and not contributory insurance with the insurance required
hereunder, and provisions that such policies shall not be canceled or their limits of liability
reduced without ten (10) days prior written notice ta WTC if canceled for any reason. Forall
comunercial general liability coverage written on a "claims-made” basis, the certificate shall also
identify the retroactive date(s) and all later endorsements, if any. If requested by WTC, a copy
of each insurance policy, certified as a true copy by an authorized representative of the issuing
insurance company, shall be furnished to WTC.
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ARTICLE 2). PERSONNEL/DRUGS ALCOHOL AND FIREARMS. Caterer shall
employ in the performance of the work only persons properly qualified for same.

- Caterer shall at all times enforce strict discipline and good order among its employees
and the employess of any subcontractor of any tier. Caterer shall not permit or suffer the
_introduction or use of any firearms, ttiegal drugs or liquor upon the employees or subcontractors
performing the services under this Agreement, or upon the Premises.

~ Caterer shall immediately remove from the work, whenever requested by WTC, any
person considered by WTC to be incompetent, insubordinate, careless, disorderly, in violation of -
the above restriction on firearms, drugs or liquor, or under the influence of illegal drugs or
intoxicating liquor, and such person shall not again be employed in the performance of the work
herein without the wrinen consent of WTC. '

ARTICLE 21, ASSIGNMENT and SUCCESSORS/ASSIGNS. Caterer shall not
assign this Agreement or any rights or responsibilities hereunder without the express written
consent of WIC, and any such attempted assignment shall be void. If assignment is done with
such consent, it shall not relieve Caterer from its responsibility for the performance of any of its

obligations hereunder. This Agreement will be binding on the Parties’ successors.

ARTICLE 22. NONWAIVER. The failure of WTC 1o insist upon or enforce strict
performance by Caterer of any of the terms of this Agreement or to exercise any rights herein
shall not be construed as a waiver or relinquishment to any extent of WTC's right to assert or rely
upon such terms or rights on any future occasion. None of the provisions of this Agreement will
be considered waived by WTC unless such wajver is given in writing by WTC. No such waiver
shall be a waiver of any past or future default of any of the provisions of this Agreement unless
expressly stipulated in such waiver. The remedies specified herein shall be curnulative and in
addition to any other remedies available at law or equity.

ARTICLE 23. NOTICES. Any notice Dy either party to the other hereunder shall be
served, if delivered in person or by confirmed facsimile to the office of the representative
authorized and designated in writing to act for the respective party, or deposited in the mail,
properly stamped with the required postage and addressed to the office of such representative.
Either party may change its representative or address by giving the other party written notice of
such change. The initial representatives and office addresses are as follows:

WTC: World Trade Center
Dwight Trahin _
121 SW Salmon Street, 1-WTC, Portland, OR 97204

Caterer: Salmon Springs Hospitality Group, Inc..
dba, World Trade Center Catering
Tom Pollock, Manager
121 SW Salmon Street, Ste 2-350, Poriland, OR 97204
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Agreement,

ARTICLE 25. APPLICABLE LAW. This Agreement shall be governed by the laws
of the State of Oregon, and within the venue of any state or federa] court within Multnomah
County, Oregon.

ARTICLE 26. LEGAL REPRESENTATION. WTC and Caterer acknowledge that

construed against either party based upon that party’s authorship of any or any portion of this
document.

_ IN WITNESS WHEREOQF, the parties have signed this Agreement effective as of June 1,
1998.

SALMON SPRINGS HOSPIT ALITY PORTLAND GENERAL ELECTRIC
GROUP, INC. _ COMPANY
Catering dba World Trade Center Properties

dba Warld Trade Cent
By: Oﬂy 0 Qclped " By: T2 0. i, e
e: r{@'é’_' - N6De, ¢! Print Name: EZE’O 0. "?1://@

Sleba, Q/_ ' ' Title: S v.p

Pd
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AMENDMENT TO AGREEMENT FOR CATERING SERVICES

THIS FIRST AMENDMENT TO AGREEMENT FOR CATERING SERVICES Is entered into
effective as of the 1% day of May, 2003, by and between WORLD TRADE CENTER PROPERTIES, an
assumed business name of Portiand General Electriic Company ("WTC") and SALMON SPRINGS
HOSPITALITY GROUP, INC., an Oregon Corporation dba WORLD TRADE CENTER CATERING
- (*Caterer). '

RECITALS

A WTC and Caterer entered'into that certain Agreement for Catering Services, dated as of
the 1% day of June, 1998 (“Agreement for Catering Services”). ’

B. WTC and_Caterer have agreed to extend the Term of the Agreement for Catering Services
on the Premises, upon the terms and conditions set forth herein. :

C. Capitalized terms not defined herein shall have the same meaning as set forth in the
Agreement for Catering Services.

NOW, THEREFORE, for valuable consideration, the current receipt, reasonable equivalence, and
sufficiency of which are hereby acknowledged by each of the parties, the pariies each agree as follows:

1. Recitals. The Recitals are true and correct and incorporated herein by this reference.

2. Term. Section 2 of the Agreement for Catering Services is hereby amended to provide that the Term of
the Agreement for Catering Services shall expire on the 30™ day of April, 2008. Thereafter the Term will be
automnatically extended for successive five (5) year terms, unless either party provides written notice of non-
renewal to the other party not less than ninety (90) days prior to the then exdsting Term,

3. Status of Caterer. Caterer shall have the exclusive right to schedule and cater all functions at Two
World Trade Center as provided in Section 5 of the Agreement for Catering Services. Notwithstanding any
provision in the Agreement for Catering Services or in this Addendum Caterer does not have and is not

" acquiring by this Agreement any interest in any aspect of the World Trade Center properties, including
without fimitation any real property interest, leasehold or otherwise.
4. Status of Agreement. Caterer represents, covenants, and warrants that except as provided herein, this
Agreement for Catering Services remains unsmodified and in full force and effect and that WTC has not
breached any duty or obligation to Caterer to date.

5. Financial Return. Section 6.2 of the Agreement for Catering Services is hereby amended in its entirety
to read as follows, “Caterer shall, annually as soon as possible afier the close of Caterer's books, prompily
pay and/or distribute to WTC an amount equal to the net income of Caterer for the prior year in the manner
determined by WTC.” S S

6. Laws and Regulations. The foliowing sentence is hereby added to the end of the first paragraph of
Section 16 of the Agreement for Catering Services, “Caterer shall comply with the Immigration Reform and
Controf Act, as amended.”

7. Termination. Notwithstanding anything provided in the Agreement for Cafering Setvices or this
Addendum, WTC shall have the right to terminate the Agreement for Catering Services at any time, with or
without cause, upon not léss than ninety (90) days written nofice io Caterer.

3. Default. In the event of a default by Caterer WTC shall be entitled to injunctive relief in addition fo any
and all remedies available to WTC at taw or in equity; all such remedies being cumulative and not exclusive.
WTC shall only be deemed to be in default under the terms of the Agreement for Catering Services, as
amended, in the event WTC shall fail to perform an obligation of WTC within sixty (60) days after the receipt
by WTC of written notice from Caterer of such failure, which notice shall specifically set out the faflure. WTC
shall not be considered in default so long as WTC commences fo cure the fallure in a diligent manner and
WTC shall ihereafter be allowed such additional time as reasonably necessary to correct the failure. Inno
event shall WTC be liable to Caterer, or fo any third party for any damages claimed or allegedly incurred by
third parfies nor shall WTC be liable to Caterer for damages exceeding the maximum compensation due and
actually paid to WTC under the current Term of this Agreement for Catering Services, as amended. The
parfies agree that any action against WTC (whether for breach of contract or a related strict liability or tort
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claim) by or on behalf of Caterer must be commenced within two (2) years after the cause of action has
accrued. As used herein, the term “WTC" means the entity hereinabove named as such, and its successors
and assigns {each of whom shall have the same rights, remedies, powers, authorities and privileges as it
would have had, had it originally signed this Agreement for Catering Services as the WTC). No enfity
holding WTC's interest hereunder (whether or not such entity is named as *“WTG" herein) shall have any

Tiability hereunder after such entity ceases to hold such interest.

9. Limitation on Remedies/Damages. The obligations of WTC under this Agreement for Catering
* Services shall not be personally binding on, nor shall any resort be had to the private properfies of, any of its
trustees or board of directors and officers, as the case may be, any beneficiaries, stockholders, employees,
or agents of WTC, or lis property managers.

10. Third Parties. Nothing contained herein nor the trénsactions contemplated hereby, express of implied,
shall be deemed to inure to the benefit of any person or entity not a party to this Agreement, not shall it
confer upon any such person of entity any right or remedy of any nature whatsoever.

11. Controlling Agreement. In the event of any conflict between any other part of the Agreement for
Catering Services and this Amendment, the terms and conditions of this Amendment shall control. To the

. extent that the Agreement for Catering Services and/or this Amendment may have been executed following
any effective dates set forth herein, sald effective dates are hereby ratified, confirmed, and approved. This
Amendment may be executed in counterparts, and such counterparls together shall constitute but one
original of the Amendment. Each counterpart shali be equally admissible in evidence, and each original
shall fully bind each party who has execuied it

12. Entire Agreement. This instrument, along with any exhibits and attachments of other documents
affixed hereto or referred to herein, constitute the entire and exclusive agreement between WTC and
Caterert relative to the Agreement for Catering Services, as amended, may be altered and/or revoked only
by an instrument in writing signed by both WTC and Caterer. WTC and Caterer hereby agree that all prior
written and oral agreemenits, understandings and/or practices relative to the Agreement for Catering .
Services are superseded by this instrument. Except as set forth in this Amendment of Agreement for
Catering Services, the ferms and conditions of the Agreement for Catering Setvices shall remain unmodified
and in full force and effect.

The pariies ﬁave executed this Amendment effective as of the 1* day of May, 2003. This
Amendment shall be binding upon and inure to the benefit of the parties hereto and their successors and
assigns.

WTC: PORTLAND GENERAL ELECTRIC COMPANY,
-dba WORLD TRADE CENTER PROPERTIES

Byﬁ/ ,-—-—l N ,,_.l . D )
Printed Name and Title: _ 3 eags I, P o ENP & CFO PGE
CATERER: SALMON SPRINGS HOSPITALITY GROUP, INC.

By:

Printed Name and Title: Jay Buechler, President——h
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ORDERNO.Q" é ~- 5‘4 § ~y
ENTERED SED 17 1999

BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON

Ul 175/UP 156/UM 814

In the Matter of the Application of Portland: )
General Electric Company for Approval of the ) "ORDER
Transfer of Rights to Segmented Pipeline )
Capacity and Repurchase Thereof from )
Portland General Transport Corp., an Affiliated )

)

Interest.

DISPOSITION: APPLICATfON APPROVED WITH CONDETIONS

On February 3, 1999, the Commission received an application from Portland
General Electric Company (PGE or the Company), filed pursuant to ORS 757.480 and 757.495,
requesting approval of the disposition of property and affiliated interest transactions between
PGE and its wholly-owned subsidiary, Portland General Transport Corp. (PGT), involving the.
release and potential repurchase of interstate pipeline capacity. PGE and PGT are affiliated
interests under ORS 757.015. PGE also requested limited waiver of merger condition 15
established in Order No. 97-196, docket UM 814. On July 27, 1999, Commission Staff and PGE
entered into a stipulation regarding the waiver of merger conditions 15 and 16.

Based on a review of the application and the Commission’s records, the
Commission finds that the application satisfies applicable statutes and administrative rules. At
its Public Meeting on September 7, 1999, the Commission adopted the Staff’s recommendation
to approve the application with conditions. Staff’s recommendation is attached as Appendix A
and is incorporated by reference. o



ORDER NO. 9 9- -
S43g
OPINION
Jurisdiction
- ORS 757.005 defines a public utility as anyone providing heat, light, water, or

power service to the public in Oregon. The Company is a public utility subject to the
Commission’s jurisdiction. '
Affiliation

An affiliated interest relationship exists under ORS 757.015.
Applicable Law

ORS 757.495 requires public utilities to seek approval of contracts with affiliated
interests within 90 days after execution of the contract. The intent of the statute Is to protect
ratepayers from abuses which may arise from less than arm’s length transactions.

_ORS 757.480 provides that a public utility doing business in Oregon shall ﬁrst
obtain Commission approval for any transaction to sell, lease, assign or otherwise dispose of
property of such public utility necessary or useful in the performance of its duties to the public or
any part thereof of a value in excess of $10,000. :

PGE is a public utility subject to the Commission’s jurisdictioﬁ. The proposed
transaction involves the transfer of rights to PGT. There is no indication that the proposed
transfer will impair the Company’s ability to provide public utility service in Oregon.

‘CONCLUSIONS

1. PGEis a public utility subject to the jurisdiction of the Public Utility Commission
of Oregon.

2. The Company’s proposed transaction meets the requirements of ORS 757.480.
3. An affiliated interest relationship exists between PGE and PGT.

4. The application should be granted subject to conditions.
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ORDER

IT IS ORDERED that the application of Portland General Electric Company for
approval of the transfer of rights to segmented pipeline capacity and repurchase thereof from
Portland General Transport, Corp., an affiliated interest, is granted, subject to the conditions

stated in Appendix A.

BY THE COMMISSION:

7,/% Hﬁﬁ&méﬂdﬁ
’?ﬁe B, -Goggins
ommission Secretary

consideration of this order pursuant to ORS 756.561. A party

may appeal this order pursuant to ORS 756.580.
U1175-up 156.dog
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iTEM No. CA 2
PUBLIC UTILITY COMMISSION OF OREGON
STAEF REPORT
PUBLIC MEETING DATE: SEPTEMBER 7, 1899

REGULAR AGENDA___ CONSENT AGENDA_X  EFFECTIVE DATE

RECEIVED

DATE: August 11, 1999 :
TO: Bill Warren through Marc Hellman and Mike Myers

. Pﬁbiic Utility Commission of Oregon
FROM: Marion Anderso_n m ‘ Administrative Hearings Division

SUBJECT: Ul 175/UM B14/UP 156 — Portiand General Electric Company (PGE) Application
for Approval of the Transfer of Rights to Segmented Pipeline Capacity and
Repurchase Thereof from Portland General Transport Corporation (PGT), an
Affiliated Interest '

SUMMARY RECOMMENDATION:

| recommend approval with conditions.

DISCUSSION: ‘ {*'
PERTINENT ISSUES: '

| have investigated the fellowing issues to determine if the agreement is fair and reasonable,
and not contrary to the public interest.

1. Scope of Services

© 2. Transfer Pricing Methods and Cost Allocations

3. Determination of Public Interest Compliance

4. Records Availability, Audit Procedures and Reporting Requirements

A discussion and consideration of the pertinent issues are presented in the atiached stipulation.

CONCLUSIONS:

Based on an investigation and review of this application, rﬁy conciuéio'ns are as follows:

1. Portland General Electric Company is a regulated electric company subject to the
jurisdiction of the Public Utility Commission of Oregon.

2. An affiliated. interest relationship exists between Portland General Electric Company and
Portland General Transport Corporation. ‘

3. The application appears to be fair and reasonable and not contrary to ihe public interest.

APPENDIX A

[ —~—
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August 11, 1998
Page 2 :

DETAILED RECOMMENDATION:

Based on the preceding discussion and conclusions, | recommend that the application
presenting the agreement between Portland General Electric Company and Portland General
Transpert Corporation be approved with the conditions listed in the attached stipulation,

Attachment

 cc: Lee Spariing

Ul 175

APPENDIX A
PAGE 2 OF 5
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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

Ul 175

In the Matter of the Application of
PORTLAND GENERAL ELECTRIC
COMPANY for: (1) Approval to Transfer
Its Right to Segmented Pipeline Capacity
To, and Repurchase Pipeline Capacity from,
Portland General Transport Corp.; and (2)
Limited Waiver of Merger Condition

STIPULATION

_ RECITALS
L On Febméry 2, 1999, Porﬂgnd General Electric Company ("PGE™) filed an
‘application for approval of an affiliate transaction. | |
2. In the application, PGE requested permission to release gas transportation
capacxty on the Williams Gas Pipeline — West to an affiliate, Portland General Transport Corp. '
(“PGT’) in the same way and the same fashion as approved for Northwest Natural Gas in
Docket UP 95/U1 133, OPUC Order No. 94-665.
3. Based on the conditions set forth below, staff will reconﬁnend in .favor éf |
- Commission approvél.
TERMS OF STI?ULATION
PGE and Staff hereby agree as follows: |
1. Merger céndition 15 (Appendix A tlo Order No. 97-196) shall not apply to PGE
pipeline capacity releases to PGT. PGE may release capacity from Williams Gas Pipeline ~
West . PGT shall comply with merger conditions 15 and 16 as if such conditions were fully

applicable to PGT.

Page | - STIPULATION
APPENDIX A

™A Y N O
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2 PGE shall, on or before July, 2000, submit a report to the Commission regarding
transactions of PGT demonstrating compliance with merger conditions Nos. 13 z;md 16.

3. The Co:nrnission approval of the application shall be fo;-'the period ending
October 1, 2000, with PGE retzining the right to request annual renewals. PGE shall be granted
necessary waivers to apply for renewals of Commission approval by letter request received by
August 1% of each year. |

4 PGEwillinform the Staff which FERC accounts will be charged with transacions
r-egardin'g PGT. PGE will initially charge FERC",acoount 456, Other Electric Revenues, for
revenues received from PGT.

5. PGT shall provide staff access to all books of account as well as all documents,
data, and records of PGT and PGT’s affiliated interests which pertain to transactions between
PGT and its affiliated interest, PGE.

6.  The Commission reserves the right to review for reasonableness all financial
aspects of this arrangement in any subseq’ﬁent rate proceeding.

7.  The parties have negotiated this Stipulation a$ an integrated document.
Accordingly, if the Commission rejects all or any material par\t of this Stipulation, or adds
elements to any final order which are not contemplated by this Stipulation, each party reserves
the right to withdraw from the Stipulation upon wﬁrten notice to the Commission and the other
‘party within five (5) business days of service of the final order rejecting or changing the
Stipulation.

8. This Stipulation mayl be signed in any number of counterparts, each of which will

be an original for all purposes, but all of which taken together will constitute only one

page 2 - STIPULATION

APPENDIX A -
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agreement. i ' {

9. - The parties agree to submit this Stipulation to the Commission and recommend
that the Commission adopt this Stipulation in its entirety and approve PGE’s application.

. Eh
EXECUTED this &/ day of July, 1999.

il Haln

Attorney for the Staff of the
Public Utility Comumission

ﬁf?ffrew\ey, A@{t General Counsel

Legal Department

Portiand General Electric Company
121 SW Salmon, 1WTC1301
Portland, OR 97204

503-464-8860 (telephone)
503-464-2200 (facsimile)

Jay Dudley@pgn.com

e

WTBTGI\RATECASE\OPUC\DOCKETS\UII75\STIPLA.DOC

Page 3 - STIPULATION
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Legnl Department . Assistant General Counsel
127 SW Salmon Street « Porthuud, OR 97204
303-464-7037 « favsimile 503-464-2200

PGE/ Portland General Electric Company Robin Tompkins

February 2, 1999

Diane Davis

Administrative Hearings Division
Oregon Public Utility Commission
550 Capitol Street NE

Salem, OR 97310-1380

Re: In the matter of the Application of Portland General Electric Company.

Enclosed for filing is an original plus five (5) copies of Portland General Electric
Company’s Application for Approval of Transfer its Application of Right to Segmented Pipeline
. Capacity to Portland General Electric Company and Repurchase Pipeline Capacity from Portland
| 'General Transport Corp and Limited Waiver of Merger Condition. In addition, we have enclosed
an extra copy of this cover letter. Kindly date stamp and return the extra copy in the envelope
provided. . ' :

Please call me if y.ou have any questions.

Sincerely,
Robin Tompkins '
RT:fst
‘Enclosure

GAMS-WORDAR_Th00250\OPUCOVLT.doc

e abln o Pl Bmaarme and Drccihilities



BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UL 175 umsiy upist

In the Matter of the Application of
PORTLAND GENERAL ELECTRIC
'COMPANY for: 1) Approval to Transfer Its
Right to Segmented Pipeline Capacity to,
and Repurchase Pipeline Capacity from,
Portland General Transport Corp.; 2) and
Limited Waiver of Merger Condition

Application of
Portland General Electric Company

[ A N e T

1. INTRODUCTION

Portland General Electric Company (PGEV or the Company) requests Commission
aﬁproval, pursuant to ORS 757.480 and 757.495, of proposed disposition of property and
affiliated interest transactions between PGE and its whollyéownéd subsidiary, Portland General
Transpért Corp. (PGT), involving the release and potential repurc;hase of interstate pipeline
capacity. PGE also requests limited waiver of merger condition 15 established in
Order No. 97-196. | |

II. DISCUSSION

A. Tfansfer'of Right to Segmented Pipeline Capacity to, and Repurchase of Pipeline
Capacity from, PGT

PGT is éwhoily-owned subsidiary of PGE. It was created spéciﬁcally to take advantage
of pipeline capacity segmentation opportunities, pursuant to Federal Energy Regulatory
Commission (FERC) Order No. 636 and applicable pipeline tariffs, which are not available to

PGE except through an affiliate.
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PGE currently owns firm capacity rights on fhe interstate system of Northwest Pipeline
Corporation (NW Pipeline). Order No. 636 provides that firm capacity holdgrs may release firm
capacity rights in whole or in segments through the pipeline’s electronic bulletin boérd syste'm.
Under NW Pipeline’s rules, a firm capacity holder may not bid directly on releases of its own
segmented capacity., but this prohibition does not apply to an affiliate of the capacity holder.

Pursuant to Order No. 636, PGE will release capacity segments to PGT in prearranged
transactions at N'W Pipeline’s tariff raté. PGE will retain the right to immediately terminate any

_cépacity release should FERC or NW Pipeline change the release process in a manner adversely
impacting PGE, or if PGE needs the capacity. PGE will aié;o retain the right to repurchase
capacity. from PGT at cost. PGT will not profit from sales to PGE of PGE’s previously held and
reieased capacity rights, although it may profit from sales to thsrd pames

The proposed arrangement between PGE and PGT will allow PGE to make the best.use
of its pipeline capacity nghts, to the benefit of both customers and shareholders. Without PGT,
PGE .would be limited to the alternatives of either retaining all its pipeline capacity, whether or
not it was of immediate use, or releasing all of it and being denied its use in the event of
unforeseen need. PGT’s interme‘diary role allows PGE to more consefvz;tively releése lifnited

portions of its pipeline capacity, while retaining the right to repurchase that capacity should the
- need arise. This allows PGE to manage its resources more efficiently.

The Commission approved a similar arrangement between Northwest Natural Gas
Company (NW Natural) and its affiliate, Northwest Natural Gas Capacity Corporation, in
Order No. 94-665, Docket Nos. UP 95 and UT 133. In all material respects, Staff’s analysis and
the Commission’s conclusions in that case apply here;
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B. Limited Waiver of Merger Condition 15

PGE requests a limited waiver of merger condition 15 established in Order No. 97-196.
This condition limits pre-énanged releases of pipeline capécity with affiliates. The purpose of
this condition is to prevent preferential treatment Qf Enron marketing afﬁ}iates_cémpareci to other
competitors. [n contrast to the situaﬁon this merger condition was intended to preclude, the
beﬁeﬁts from the releases to PGT all flow bs;xck fo PGE and will allow PGE to more fully realize
the value of its pipeliné capacity for its ratepay ers. PGE agrees that subsequent releases from
PGT will be governed by merger condition 15, unless an additional waiver is applied for and
received from the Commission.

C. QGuarantee of the. Financial Performance of PGT

NW Pipeline’s capacxty release rules require PGE to auarantee the ﬁnan.czai performance
of PGT. PGE will accordingly enter into a guaranty agreement with PGT PGE believes,
however, that Commission approval of the guaranty agreement is not required by ORS 757.440,
as PGE will guarantee PGT’s performance only from month to month, and never for a period of
more than two mon;hs.

III. OAR 860-027-0025 REQUIREMENTS

In regard to the above-described disposition of property, i.e., the capacity release, PGE
Vprovides the following informétion pursuant to OAR 860-27-0025(1), although it does not appear
that unused pipeline capacity is properly deﬁnéd as “property . . . necessary or useful in the
performance of [PGE’s] duﬁes to the public . . . ,” under ORS 757.480.

(a) The name and address of the Applicant is Portland General Electric Company,

1.21 SW Salmon Street, Portland, Oregon 97204,
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(b) The Applicant i5 a co'rporation organized and existing under and by virtue of the
laws of the State of Oregon, and the date of its incox_*p’oratibn is. July 25, 1930. The Applicant
is'authofized to transact business in the states of Oregon, Arizona, California, Montana, and
Washington and in the District of Columbia, but conducts utiiity business' only in the State of
Oregon.

(c) The name and address of T.he persons authorized on behalf of the Applicant to

receive notices and communications in respect of this Application are:

Robin Tompkins, Esquire

_ Portland General Electric Company
121 SW Salmon Street, tWTC1301
Portland, OR 97204
503-464-7037 (voice)
503-464-2200 (telecopier)
robin_tompkins@pgn.com

Pat Scherzinger

Portland General Electric Company
121 SW Salmon Street, 3WTCBRO6
Portland, OR 97204

503-464-7165 (voice)

503-464-7157 (telecopier)
pat_scherzinger@pgn.com

(d) The names and titles of the officers of PGE who maintain offices at 121 SW Salmon

Street, Portland, Oregon 97204, are as follows:

Ken L. Harrison, Chairman & Chief Executive Officer

Peggy Y. Fowler, President & Chief Operating Officer

Alvin L. Alexanderson, Senior Vice President, General Counsel & Secretary
Fred D. Miller, Senior Vice President, Public Policy & Administrative Services
Walter E. Pollock, Senior Vice President, Power Supply :

Bradley K. Alford, Vice President, Chief Financial Officer & Treasurer

Arlene Barnett, Vice President, Human Resources

Dave K. Carboneau, Vice President, Products & Services _

Stephen R. Hawke, Vice President, Delivery System Planning & Engineering
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Pamela G. Lesh, Vice President, Rates & Regulatory Affairs
Joe A. McArthur, Vice President, Substation & Line Operations
- James J. Piro, Vice President, Business Development
Stephen M. Quennoz, Vice President, Nuclear & Thermal Operations
Christopher D. Ryder, Vice President, Distribution & Customer Services

Mary K. Turina, Controller, Chief Accounting Officer & Assistant Treasurer
William Valach, Assistant Treasurer '

J. Mack Shively, Assistant Secretary

The followirig officers maintain offices at 1400 Smith Street, Houston, Texas 77002:
Robert J. Hermann, Vice President and General Tax Counsel

Jeffrey McMahon, Vice President, Finance

Peggy B. Menchaca, Assistant Secretary

Kate B. Cole, Assistant Secretary
Geneva H. Hiroms, Assistant Secretary

(¢) PGE is engaged in the generation, purchase, transmission, distribution, and sale of
eIectﬁc energy for public use in Oregon in Clackamas, Columbia, Hood River, Jefferson, -
Marion, Morrow, Mulnomah, Polk, Washington, and Yamhill counties.

(f) The capital stock as of September 30, 1998, is as follows:

OQutstapding
Shares Amount ($600s

Curnulative Preferred Stock:

$100 Par Value :

(2,500,000 shares authorized): (No Shares Outstanding)
No Par Value

(30,000,000 shares authorized):

7.75% Series 300,000 30.000

300,000 3 30.000

W
A\

A\
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Comrmon Stock:
$3.75 Par Value
© (100,000,000 shares authorized): 42 758.877* 3$160.346

" * Held by Enron Corp., parent corporation of the Applicant.
None of the capital stock is held as reacquired securities, pledged, held by affiliated
corporations, or held in any fund, except as noted above.

.(g) The long-term debt as of September 30, 1998, is as follows:

: Authorized Qutstanding
Description ' ($000s) (3000s)
First Mortoage Bonds:

MTN Series I due January 13, 1999 7 28% 24,000 24,000
MTN Series due August 12, 1999 8. 88% 20,000 ' 20,000
MTN Series V due August 31, 1999 6:625% 50,000 50,000
MTN Series IV due June 15, 2000 6.75% 25,000 25,000
MTN Series I11 due Sept 15, 2001 7.40% 45,000 45,000
MTN Series I due January 14, 2002 7.66% 15,000 15,000
MTN Series II due August 15, 2003 6.47% 40,000 40,000
MTN Series due August 15, 2005 9.07% 18,000 18,000
MTN Series T due August 14, 2004 7.61% 11,000 11,000
MTN Series I due August 20, 2004 7.61% 26,000 26,000
MTN Series T due August 21, 2004 7.60% 8,000 . ' 8,000
MTN Seres IV due June 15, 7007 7.15% 50,000 50,000
MTN Series due August 11, 2021 9.31% 20,000 20,000
MTN Series due August 12, 2021 9.46% 25,000 25,000
7.3/4% Series due April 15,2023 : 150,000 - 125,100
Total First Mortgage Bonds $527.000 $502.100
Pollution Control Bonds:

Port of Morrow, Oregon, Fixed & Variable Rate:

Due May 1, 2033, 4.60% $ 23,600 $ 23,600

Due December 1, 2031, Variable 5,800 5,800
City of Forsyth, Montana, Fixed Rate: .

Due May 1, 2033, 4.60% 97,800 97,800

Due May 1, 2033,4.75% 21,000 21,000
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Port of St. Helens, Oregon, Fixed Rate:

Due April 1, 2010, 4.80% 20,200 20,200
Due June 1, 2010, 4.80% 16,700 16,700
Due August 1, 2014, 5.25%. ' 9,600 9,600
Due December 15,2014, 7.125% 5.100 5.100
Total Pollution Control Bonds $199.800 _$199.800
Other Long-’ferfn Debt:
8 25% Junior Subordinated Deferrable
Interest Debentures : 75,000 - 75,000
Capital Lease Obligations -= 2,069
6.91% Conservation Bonds 80,731 - 69,238
Unamortized Debt Discount and Other o (5501
Total Oth'er‘liong-Term Debt | $155,731 $145,757

Less Maturities and Sinking Funds

Included in Current Liabilities (0)

Total Long-Term Debt ' $917.531 $847.657

None of the long-term debt is pledged or held as reacquired securit'ies, by afﬁiia;ed corporations,
orin ény fund, except as noted above. |

(h) The .proposed disposition of properfy is limited to the release of pipeline capécity :
rights described in Section 11, above.

(i) PGE is proposing to release capacity rights on NW Pipeline’s interstate pipeline
system. |

(j) The original cost of the pipeline capacity PGE proposes to reiea;e is set at
NW Pipeline’s tariff rates. By releasing the capacity, PGE is relieved of the obligation to pay
N'W Pipeline for t_hat capacity. PGT assumes the responsibilityA to pay NW Pipeline for the

capacity that is released by PGE. The capacify release does not involve a sale by PGE to PGT.
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(k) PGE is not required to file any other application with respect to the proposed
transaction with any federal or other state regulatory body.

(1) The facts ?elied on by PGE to show that the proposed release of pipe!iﬁe capacity
rights will be consistent with the public interest are as follows:

1) The proposed capacity release is lawful and within PGE’s corporate purposes as a
public'utility and participant in the Westerﬁ energy markets.

2) The proposed capacity release is compatible with the inté_rests of PGE’s retail

customers and shareholders.

3) The proposed capacity release is reasonably necessary for PGE’s propér and
1east—cost performance as a public utility.

4) The proposed capamty release is appropriate and necessary if PGE is to take
advantage of NW Pipeline’s capacity release program, and is substantially similar to
NW Nafural’s release of pipeline capacity, previously approved by the Commission.

(m)‘ The reasons relied upon by PGE for exercising its capacity release optibn, and the
benefits to be derived by PGE’s customers and the general public, are described in Section II,
above.

- (n) OAR 860-027-0025(n) is not applicable, as PGE is not proposing to acquire the
securities of another utilitﬁ.'

(o) OAR 860-027-0025(0) is not applicable, as the proposed capacity release does not
involve any transfer of franchisés or customers. |

The follo'wing exhibits are made a part of this application, pursuant to OAR
860-027-0025(2):
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Exhibit A Articles of Incorporation, as amended (filed in Docket No. UP 79;
incorporated by reference herein)

Exhibit B Bylaws, as amended (filed in Docket No. UP 151; incorporated by
reference herein)

Exhibit C There are no resolutions of du'ectors specifically authorizing the
proposed capacity release.

Exhibit D Not applicable.
| ExhibitE . A balance sheet as of September 30, 1998 (attached)
Exhibit F A staternent of contingent liabiiities as of Sebtember 30, 1998 (attachedj

Exhibit G An income statement for the three months ended September 30, 1998
(attached) - _ .

Exhibit H An analysis of retained earnings for the three months ended
September 30, 1993 (attached)

Exhibit I The transactional docurnents relating to the capacxty reledase wﬂi be
delivered to Commission staff when the approval requested herein is

granted and the transaction is completed.

~ Exhibit J A copy of each proposed journal entry to be used to record the proposed
transaction (attached) :

Exhibit K Not applicable
IV. OAR 860-027-0040 REQUIREMENTS
In regard to its request.for approval, pursuant to ORS 757.495, of proposed affiliated
interest transactions involving the purchase of previously released pibeline capacity by PGE from
PGT, PGE provides the following information in compliance with OAR 860-?.7—0040(2).
(a) The information required by OAR 860-027-0040(2)(a) is provided in Section III,

above., -
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(b) The information required by OAR 860-027-0040(2)(b) is provided in Section I,
above.
(c) PGTisa Wholly—bwned subsidiary of PGE, formed to allow PGE to take advantage of ~
the pipeline capacity release program.
(d) PGE owns and controls all of the common stock of PGT.
(e) The following officers of PGT are also officers of PGE:
Walter E. Pollock, Chairman of the Board and President
Jeffrey McMahon, Vice President, Finance
Robert H. Hermann, Vice President & General Tax Counsel
Alvin Alexanderson, General Counsel
Peggy B. Menchaca, Vice President and Secretary
 William Valach, .Assistant Treasurer
Kate B. Cole, Assistant Secretary -
Geneva H. Hiroms, Assistant Secretary
1. Mack Shively, Assistant Secretary
The following director of PGT is also a director of PGE:
J a.xﬁes V. Derrick, Jr.
(f) No officer ot director of PGT or PGE has a private pecuniary interest in the proposed
affiliated interest transactions.
(g) PGT will purchase pipeline capacity from NW Pipeline at NW Pipeline’s tariff rate;
sales by PGT to PGE will be at NW Pipeline’s tariff rate. PGT will not profit from these affiliate

transactions.

(h) Itis difficult to estimate the annual amount of payments PGE will make to PGT
because the level of expenditure is directly related to the frequency and amount of capacity that
"can be segmented and released at any given time during the year, and the amount of capacity

PGE méy choose to purchase from PGT. PGE will be credited at NW Pipeline’s tariff rate for
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capacity it releases to PGT, PGT will pay NW Pipeline at the tariff rate for the c‘apa_city it thus
acquires, and PGE will pay a price equal to Pé‘l"s acquisition cost to repurchase any of the
released capacity.
(i) See Sections II and III above for the reasons reliéd upon by PGE for proposing to
purchase previously released pipeline capacity from PGT.
§)) The'proposed t‘ranéactions are not deéendent on a competitive procurement process.
PGE would not be able tp enter into this type of bengz_ﬁciai arrangement .with a non-affiliate.
(k) OAR 860-027-0040(2)(K) is inapplicable.
¢y Transactionai documents relating to the pfdposed affiliate transactions will be
delivered to Commission staff when the approval requested herein is granted and the documents
are produced and executed. |
(m) There are no resolutions of directors specifically authorizing the proposed
transactions.
V.. CONCLUSION
~ Accordingly, PGE requests that the _Comm%ssion approve the proposed pipeline capacity
release and affiliated interest transactions, and grant limited waiver of merger conditioﬁ' 15.
bATED: February <, 1999.
Respectfully submitted,
Rbbin Tompkins v

Assistant General Counsel
Portland General Electric Company
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Portland Genaral Siectric Company and Subsidiaries .
Consolidated Batance Sheet

as of September 30, 1938
(Unaudited)

Assaets
Electric Utility Plant - Originat Cost
Utility plant {includes Canstruction Wark in Progress of

$3% and 527) . . $

Accurnulated depraciation and amartization

Other Property and investrents
Contract termination receivable
Receivable from parent
Trojan decammissioning trust, at markat value
Corpurate owned e insurance, less loans of 30 and 330
Miscellaneous

Current Assets

ash and cash equivalents
Accounts and notes receivable
Unbilied and accrued revenues
Inventories, at average cost
prepayments and cther

Ceferred Charges
tnamortized reguiatory assets
Miscellanecus )

Capitalization and Liabilties
Capitalization
Comunan siock equity
Commeon stack, $3.75 par value per share, 100,000,000 shares authorized,
47,758 877 shares outstanding 3
Other paid-in capital - net

Retained eamings
Cumulative preferred stock
Subject to mandatory redemption -
- Lonig-term obiigatiens

Current Liabilities

Accounts payable and other accruals
pccnaed interest
Dividends payable

Accrued taxes

Cther
tieferred incane taxes
Deferred investment tax ¢redits
Trojan decommissianing and transilien costs
Unamérized regulstory fiabilities
Miscellaneaus

Note 1: Refers to the journal entries in Exhibiz J.

September 30, 1898 Adjusted
S Millions) Adizstments Total
187 3.167
{1,350 {1,350}
1,847 . 1,617
57 a7
99 8%
78 _ 75
82 52
16 18
380 - 380
28 28
106. 108
33 a3
28 28
40 40
7a7 - 737
756 756
18 18
Ti4 - T4
3,508 S 3208
160 180
480 480
323 T 324
30 a0
850 290
7,883 1 1,584
129 @ ! 127
14 14
17 17
ag 1 ! 39
158 m 197
353 . 363
4 - 49
289 289
240 - 249
36 - 56
1,027 - 1,027
3508 . 3.508

Exhibit E



Exhibit ¥
Portland General Electric Company and Subsidiaries
* Statement of Contingent Liabilities
As of September 30, 1998
(Unaudited)

Trojan Investment Recovery ~ On June 24, 1998, the Oregon Court of Appeals ruled
that the OPUC does not have the authority to allow PGE to recover a return on its _

undepreciated investment in the Trojan generating facility. The court upheld the OpPUC’s
 authorization of PGE's recovery of its undepreciated investment in Trojan.

The Court of Appeals decision was a result of combined appeals from earlier circuit court
rulings. In April 1996. a Marion County C ircuit Court judge ruled that the OPUC could
not authorize PGE to collect a return on its undepreciated investment in Trojan,
contradicting a November 1994 ruling from the same court upholding the OPUC’s
authority. The 1996 ruling was the result of an appeal of PGE’s 1995 general rate order

‘which granted PGE recovery of, and a return on, 87 percent of its remaining investment
in Trojan. ' :

On August 26, 1998, PGE and the OPUC filed a Petition for Review with the Oregon
Supreme Court, supported by amicus briefs filed by three other major utilities seeking
review of that portion of the Oregon Court of Appeals decision relating to PGE’s return
on its undepreciated investment in Trojan. If the Supreme Court declines to hear the
case, it would be referred back to the OPUC. Due to uncertainties in the regulatory
process, management cannot predict, with certainty, what ultimate rate making action the
OPUC will take regarding PGE's recovery of arate of return on its Trojan investment.

Also on August 26, 1998, the Utility Reform Project filed a Petition for Review with the
Oregon Supreme Court seeking review of that portion of the Oregon Court of Appeals
decision relating to PGE's recovery of its undepreciated investment in Trojan. -

At September 30. 1998, PGE’s after-tax Trojan plant investment was $174 million. PGE
is presently collecting annual revenues of approximately $23 million which represent a
return on its undepreciated investment. Revenue amounts reflecting a recovery of a
return on the Trojan investment decline through the recovery period which ends in2011.

Management believes that the ultimate outcome will not have a material adverse impact
on the financial condition of the Company. However, it may have a material impact on
the results of operations for a future reporting period.

Other Legal Matters — PGE is party to various other claims, legal actions and

complaints arising in the ordinary course of business. These claims are not considered
material. .



Portland General Electric Company and Subsidiaries
Consolidated Statements of income for the
Three Months Ended September 30, 1998 -

Exhibit G

(Unaudited)
Three Months Ended : .
September 30, 1998 Adjusted
(Millions of Dollars) Adjustments Total
Operating Revenues 3 274 274
Operating Expenses ‘
Purchased power and fuel 101 101
Production and distribution - ' ' - 32 (2) 30
Administrative and other - 29 T 29
Depreciation and amortization 40 40
Taxes other than income taxes ' 14 ° 14
Income taxes 17 1 18
233 {1) 232
Net Operating income ' 41 1 42
Other income (Deductions)
Other 2 2
Income taxes A1 1
' 3 - 3
interest Charges :
interast on long-term debt and other ' 17 17
Interest on short-term borrowings 2 2z
Allowance for borrowed funds used
during construction )] &)
' 18 - 18
Net Income 26 1 27
preferred Dividend Requirement 1 1
Income Availabie for Common Stock 3 25 ‘ 1 25

Note 1: Refers to the journal entries in Exhibit J.



Portland General Electric Company and Subsidiaries
Consolidated Statements of Retained Earnings for the
Three Months Ended September 30, 1998

Balance at Beginning of Period $

Net Income
Miscellaneous

Dividends Declared -
Common stock
Preferred stock

Balance at End of Period : 3

{Unaudited)

Three Months Ended

Exhibit H

September 30, 1998 Adjusted
(Millions of Dollars) . Adjustments Total
314 314
26 1 27
340 ] 341
16 18
1 1
17 17
323 324




Exhibit J

PORTLAND GENERAL ELECTRIC COMPANY

PROFORMA JOURNAL ENTRIES
(000's)

The following journal entries iliustrate the net effect on financial statements for the
proposed transaction with PGT. Amounts reflect a two month savings on.capacity costs.

Description Debit Credit

Account
(H
232 Accounts Payable $1,585
349 Misc. other power generation expenses - _ $1,585
To reflect savings of pipe line capacity costs

: ey
409.1 Current Tax Expense : . $634 .
236 Accrued Taxes Payable : T 434,

To reflect income tax impact from the savings of pipe line
capacity cosis. ‘



FIRST AMENDMENT TO SUBLEASE

THIS FIRST AMENDMENT TO SUBLEASE entered into effective this day of
December, 1997, between and 121 SW SALMON STREET CORPORATION, an Oregon corporation,
as Sublessor, and PORTLAND GENERAL ELECTRIC COMPANY, an Oregon corporation, as
Sublessee. '

WHEREAS, Sublessor and Sublessee entered into that certain Sublease, a copy of which is
attached as Exhibit A, for that certain real property currently known as the World Trade Center
Portland (“Leased Premises”) dated September 11, 1978.

. WHEREAS, AMERICAN REAL ESTATE HOLDINGS LIMITED PARTNERSHIP, a
Delaware limited partnership, the successor in interest to the original landlord, AMERICAN
. PROPERTY INVESTORS VIil, a California limited partnership, as Landlord, and 121 SW SALMON _
STREET CORPORATION, an Oregon corporation, as Tenant, have executed that certain First
Amendment to Lease of even date amending the terms of that certain lease dated Septembet 11,

1978 (“Lease”) in connection with the refinancing of the Leased Premises with Principal Mutual
Life Insurance Company and its successors and assigns (collectively, “Lender™).

WHEREAS, Sublessor and Sublessee have agreed to modify the Sublease to make it
consistent with the terms of the Lease, as amended.

NOW, THEREFORE, Sublessor and Sublessee agree and amend the Sublease as follows:

1. The Sublease is revised so that all references to the term “Lease” throughout the
Sublease shall mean the Lease, as amended by that certain First Amendment of Lease of even date.

2. Except as set forth in this First Amendment to Sublease, the terms and conditions of
the Sublease shall remain unmodified and in full force and effect.

IN WITNESS WHEREOF, the parties have executed this First Amendment to Sublease,
effective as of the date first set forth above. '

SUBLESSOR: _ 121 SW SALMON STREET CORPORATION

BY: o
Steven N. Elliott, Treasurer '

State of Oregon )
. ) ss.

County of _ My [tsrrmst— )

On the 2l day of December, 1997 personally appeared before me Steven N, Elliott, personally known to me to be the
person whose name is subscribed to this instrument, and Steven N. Elliott stated to me that he is the Treasurer of 121 SW
. Salmon Street Corpo;ation, and he acknowledged that he executed the foregoing document.

Notary Public for Oregon

My Commission Expires: % & 2400

oy oty o o oo,

OFFICIAL SEAL

. ROSALIE M. DURON

\oapld  NOTARY PUBLIC-OREGON
F COMMISSION NO.0S7408

IRES SEP 5, 2

S S ke,

004
SRS EEEERY
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SUBLESSEE: PORTLAND GENERAL ELECTRIC COMPANY

by Tt >

Steven N. Elliott
Vice President, Finance and Treasurer

State of Oregon )
} ss,

County of _/Hiettnrrvael )

On.the 3. day of December, 1997 personally appeared before me Steven N. Elliott, personaily known to me to be the
person whose name is subscribed to this instrument, and Steven N. Elliott stated to me that he is the Vice President,
Finance and Treasurer of Portland General Electric Company, and he acknowledged that he executed the foregoing

document. . o /6 _ 3
TRED g TEEEE

Notary Public for Oregon

: aosmeu.pu'ﬂdu My Commission Expires: %5‘ , 2800
S - NOTARY PUBLIC-OREGON e
5/ COMMISSION NO.057408

MY COMMISSION EXPIRES SEP §,
S, G

2000
e e S SO E RS E S

Landlord hereby consents to this First Amendment of Sublease:

LANDLORD: ' AMERICAN REAL ESTATE HOLDINGS LIMITED
PARTNERSHIP, a Delaware limited partnership

By:  American Property Investors, Inc.,
a Delaware corporation, General Partner

By: ' :
) . : . Martin Hirsch, Vice President
State of New York ) '
} ss.
. Countji OfNeW Yoi‘k e e e ). B R B T et
. The foregoing instrument was acknowledged before me this ___- day of December, 1997, by Martin Hirsch as Vice

President of American Property Investors, Inc., a Delaware corporation, in its capacity as general partner of American Real
Estate Holdings Limited Partnership, a Delaware limited partnership, on behalf of said company.

Notary Public for New York
My Commission Expires:
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Lender hereby cohsents to this First Améndment of Sublease:

LENDER:  PRINCIPAL MUTUAL LIFE INSURANCE
COMPANY
By:
: : : Title:
State of __ — )
. -} ss.
County of ___ )
On the. day of December, 1997 personally appeared before me , personally known to
me to be the person whose name is subscribed to this instrument, and : stated to me that

he/fshe is the . of ‘ : , and he/she
acimowlgt_iged that he/she executed the foregoing document. : :

Notary Public for__,
My Commission Expires:

P R SF T L IETNT

F S R R S R L v aeme

By:
Title:
State of ' y -
. ‘ : ) ss.
County of : );
Onthe __~_day of December, 1997 pérsonany appeared before me ' , personally known to
me to be the person whose name is subscribed to this instrument, and stated to me that
he/she is the of ‘ , and hefshe

acknowledged that he/she executed the foregoing document.

Notary Public for
..My Commission Expires: .
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BILL OF SALE FOR PERSONAL PROPERTY

For and in consideration of the purchase price of Eight-thousand, Two hundred,
Dollars {$8,200.00), and other valuable consideration, receipt of which is hereby
acknowledged, EFFICIENCY SERVICES GROUP, INC., an Oregon corporation
(“Seller”) does hereby grant, bargain, sell, and deliver to PORTLAND GENERAL
" ELECTRIC COMPANY, an Cregori corporation (“Buyer”) all of Seller's right, title and
interest in and to the items of personal property (*Property”) AS 1S, WHERE IS, without
further representatidns or warranties, listed on Schedule A attached to this bill of sale.

DATED: February 28, 2003. | | -
" EEFICIENCY SERVICES GROUP, INC. |

By S et

Stephen A. Hawke

lts: CaESIOERT
President

G:NS»WORD\Rmd\GDSﬁZB\ESG Asset Purchase Bill of Sale.doc
1



SCHEDULE A TO BILL OF SALE FOR PEESONAL PROFERTY -~ PAGE 1

_ Original 2 years Net Value Project #
HARDWARE ’ ’ amordization - Sale Price
Switch {Computer 1,374.80 549.84 824,76 writeolf
* Router (Ethernet 2,132.84 353,14 1,279.70 1,6875.00 18639
CSUDSU Device (Used w/Router) " 689.32 275,73 413.59 part of ahove
Firewall (CompulerMiscalianeous Peripherals Associated with Firewalt Computer 6,341.76 253670  3,805.06 2,325.00 19639
Miscelianeous Peripherals Associated with Firewall Computer 2,050.85 820.34  1,280.51 pastof above
Compaq P3 833 MHZ BackUp Server 6,560.00  2,624.00 3,836.00 800.00 20218
Compag P3 833 MHZ Web Sarver . 8,560.00 2,624.00 3,938.00 - B0O.CO 20218
Compaq P3 833 MHZ Applications Server §,560.00 2,524.00 3,936.00 800.00 21327
Compag P3 833 MHZ Database Servar . 6,560.00 2,624.00 3,936.00 . 800.00 21327
Compaq P3 833 MHZ Emall Server . * 8,560.00 2,624.00 3,836.00 800.00 20851
Compaq P3 833 MHZ Network Administration Server {workstation) . 2,474.00 §Ba.60 1,484.40 200.00
Miscellaneous Peripherals Ma004 Basic phone from PGE stock © . 4500 18.00. 27.00  wiiteofl
PGE Labor and Loadings 150.24 - 60.10 . 90.14  writecff
: 48,058.81 19,223.44  2B,836.17 8,200.00 -
SOFTWARE . : '
Databases - ' ] 24,000.00
General Ledger . 5,000.00
Tt Canngcticn nstall ' 2,200.00
Ecommerce Engine g 45,000.00
Wekb Appiication ' ’ : 20,000,00 R

Inteliectual Proparty (Grant of the General Licensa) 160,000.00
. ' 758,200.00

Y



SCHEDULE A TO BILL OF SALE FOR PERSONAL PROPERTY - PAGE 2

 HARDWARE ] . Sale Price

Router (Ethermnst _ . ’ ‘ 1,875.00
CSUDSU Device (Used w/Router) : incl. above
Firewall (Computer)Miscellaneous Peripherals Associated with Firewall Computer - 2,325.00
Miscellaneous Peripherals Associated with Firewall Computer incl. above
Compaq P3 833 MHZ BackUp Server  B00.00
Compagq P3 833 MHZ Web Server : . 800.00 .
Compaq P3 833 MHZ Applicaticns Server . : 800.00
Compaq P3 833 MHZ Database Server _ ' ' 800.00
Compaq P3 833 MHZ Emall Server ' . 800.00

Compag P3 833 MHZ Network Adrninistration Server (worksta’iidn) ' . ) 200.00

TOTAL SALE PRICE '8,200.00



EFFICIENCY SERVICES GROUP, INC.

Action by Seole Shareholder

The unders'igned being the sole owner of record of all 'the outstanding shares of common
stock of bfﬁcwncy Servmas ‘Group, Inc., an Oregon corporation (the “Company”) does hereby
consent in writing to the salc of certain computer hardwara and software assets as described in
the Bill of Sale for Transfcrred Assets dated Pebmary 28, 2003 a copy of wh:ch is dttached

hereto.

Dated as of February 28, 2003. ;

Portland General Electric Compahy, being the
* owner of all the shares of said Company

By: /‘0@4/16 L/—/Mfeé«/

Peggy 7 ¢ FoWler
Chairman of the Board and President

o Ol dd

Douglas s R. Nichols, Vice President,
General Counsel and Secretary
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Portland General Resource Development, Inc. Page 1 of 1

Portland General Resource Development, Inc. (PGRD) agrees to become a party to the Master
| Service Agreement dated , 2006 and receive from PGE the Services described in
Section 1 of the Master Service Agreement at the prices calculated in accordance with Section

4 of the Master Service Agreement and abide by all the terms and conditions thereof.

Date as of

by

Portland General Resource Development, Inc.

by

Portland General Electric

Magster Service Agreement - Addendum 6



PGE Foundation _ Page 1 of 1

PGE Foundation agrees to become a party to the Master Service Agreement dated
, 2006 and receive from PGE the Services described in Section I of the Master
Service Agreement at the prices calculated in accordance with Section 4 of the Master Service

Agreement and abide by all the terms and conditions thereof,

Date as of

by

PGE Foundation

by

Portland General Electric

s:\ratecase\opucmiscimaster\post-enron msaimsa 3-24-06.doc
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