BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UM 1262

In the Matter of
PORTLAND GENERAL ELECTRIC
CITY OF PORTLAND COMPANY'S ANSWER TO CITY OF

PORTLAND COMPLAINT
Against PORTLAND GENERAL ELECTRIC,
an Oregon corporation, Pursuant to
ORS 756.500.

In response to Complainant City of Portland's Complaint, Portland General
Electric Company ("PGE") admits, denies and alleges as follows:

1. PGE denies the allegations in the first sentence of paragraph 1 except
admits that the City of Portland is an Oregon municipality. PGE admits the second sentence of
paragraph 1. Answering the third sentence of paragraph 1, PGE alleges that the terms of the
Portland City Charter speak for themselves.

2. PGE admits the allegations in paragraph 2.

3. PGE admits the allegations in paragraph 3.

4. PGE denies the allegations in paragraph 4 except admits that the
Commission has jurisdiction with respect to Count 3 of the Complaint.

5. PGE denies the allegations in paragraph 5 except admits that the
Commission approved Enron Corp.'s application under ORS 757.511 for authority to acquire the
power to exercise influence over PGE in Order No. 97-196 entered June 4, 1997. The terms of
the Order speak for themselves.

6. PGE admits that it was a member of the Enron consolidated tax group
from July 2, 1997 through May 7, 2001.

7. PGE admits that from May 8, 2001 to December 23, 2002,. PGE was not a

member of the Enron consolidated tax group.
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8. PGE admits that it became a member of the Enron consolidated tax group
on December 24, 2002.

9. PGE admits that it entered into a written Tax Allocation Agreement
between Enron Corp. and PGE and Its Subsidiaries in December 2002. A copy of the Agreement
is attached as Exhibit 1. The terms speak for themselves.

10.  PGE admits that the Tax Allocation Agreement attached as Exhibit 1
terminated effective April 3, 2006, subject to certain provisions that survived termination.

11.  PGE denies the allegations in paragraph 11, but admits that it paid
amounts to Enron for federal, state and local income taxes.

12.  PGE lacks knowledge or information sufficient to form a belief as to the
truth of the allegations in paragraph 12, and therefore denies them.

13.  PGE admits that Enron Corp., on its behalf and on behalf of its
subsidiaries including PGE, filed an application-declaration with the Securities and Exchange
Commission. The content of that document speaks for itself.

14.  The allegations found in Counts 1 and 2, paragraphs 14 through 22, have
been dismissed; therefore, PGE need not respond.

15.  Answering the allegations in paragraph 23, PGE incorporates its responses
to paragraphs 1 through 13 of the Complaint.

16.  PGE denies the allegations in paragraph 24. PGE admits that it did not
file with the Commission a copy of the Tax Allocation Agreement attached as Exhibit 1, but
alleges that such filing was not required by ORS 757.495.

17.  PGE denies the allegations in paragraph 25 to the extent they are directed
to PGE. With respect to allegations in paragraph 25 concerning Enron, PGE lacks knowledge or
information sufficient to form a belief as to their truth or falsity and therefore denies them.

18.  PGE denies the allegations in paragraph 26.

19.  Except as expressly admitted above, PGE denies each and every allegation

in the City of Portland Complaint.
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FIRST AFFIRMATIVE DEFENSE

(Failure to State a Claim)

20.  The allegations of the City of Portland's Complaint fail to state a claim on

which relief may be granted.

WHEREFORE, PGE prays that the City of Portland's Complaint be dismissed in

its entirety.

DATED this 14th day of August, 2006.

PORTLAND GENERAL ELECTRIC
COMPANY

TONKON TORP LLP
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.fieffery Dudley, OSB No. 89042
1 SW Salmon, 1WTC1301
Portland, OR 97204
Telephone: 503-464-8860
Facsimile: 503-464-2200
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' TAX ALLOCATION AGREEMENT
BETWEEN

ENRON CORP. AND PORTLAND GENERAL ELECTRIC COMPANY AND
: ITS SUBSIDIARIES '
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TAX ALLOCATION AGREEMENT
BETWEEN
ENRON CORP. AND PORTLAND GENERAL ELECTRIC COMPANY

. THIS TAX ALLOCATION AGREEMENT (“Agreement”) is made and entered
.." into effective as set forth in Section 6.1, between Enron Corp., (“Enron”), Portland
" General Electric Company, (“PGE”™), Portland General Transport Corp. (“PGT™), 121
S.W. Salmon St. Corp. (“SWS"), World Trade Center Northwest Corp. (“WTC”),
Salmon Springs Hospitality Group, Inc. (“SSH”), Efficiency Services Group, Inc.
(“ESG”) and Portland General Resource Development, Inc. (“PGRD”). Enron, PGE,
. PGT, SWS, WTC, SSH, ESG and PGRD may be collectively refeued to hereinafter as
. the “Partxes” and md1v1dua11y asa “Party ”

PREAMBLE

. WHEREAS, one hundred percent (100%) of the outstanding common stock of
PGE is owned by Bm'on, and '

: WHEREAS, one hundred percent (100%) of the outstanding common stock of
B PGT SWS SSH, ESG and PGRD is owned by PGE; and . .

C WHEREAS one hundred percent (100%) of the outstandmg common stock of
= WTC is owned by SWS and

WHEREAS as of the effective date of thlS Agreement, Enron is the “common
parent” corporation of an “affiliated group” of corporations (as such terms are used in §
1504(a) of the Internal Revenue Code of 1986, as amended—hereinafter “Code”), and
such afﬁhated group includes PGE, PGT, SWS, WTC, SSH, ESG and PGRD; and

an WHEREAS ‘Enron and PGE recognize the mpoﬁance under the “normahzaho
provisions of Code § 168(i)(9) for federal tax purposes and those comparable provisions
+ * for state and loca) tax purposes to have the tax consequences of each of their respective
. operations accounted for as if each Party filed federal income tax returns on a “stand :
alone” basxs and

- WHEREAS, o long as it continues to be permissible under the fedeml income tax

- laws and the applicable state and local tax laws to file consolidated income tax retumns,
the Parties to this Agreement believe that it will be in their best interests to file (and
contmue to ﬁle) such consolidated i income tax returns; and '

WHEREAS the Parties have always accounted for their reSpectwe operations as
1f each Party filed income tax retumns on a “stand-alone” basis, and continie to believe
. that the apportionment and allocation of federal income and other tax liabilities among
'and between the Partxes to this Agrcement are also deemed desirable; and
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WHEREAS, the Parties to this Agreement wish to confirm in writing their
understanding as to certain matters and procedures pertaining to their federal income tax,
Other Taxes, and Unitary Tax as previously followed and accounted for; and

WHEREAS, under custom and practice of the Consolidated Group the

_definitional and operational provisions of this Agreement are applicable to all of those

.. entities (ie., “Members”) included in the Consolidated Group, the purpose of this

Agreement is to mote particularly articulate in writing such provisions as they may apply

to PGE, PGT, SWS, WTC, SSH, ESG and PGRD as Members of the Consolidated Group
vis-3-vis their relationship to Enron.

NOW, THEREFORE, the Parties to this Agreement, for good and valuable
consideration, agree as follows:

ARTICLET
DEFINITIONS

" In addition to any defined terms which may have their meanings ascribed to them
"elsewhere in this Agreement, the following defined tetms shall have the following
. meanings: -

“Agreement” means this Tax Allocation Agreement,.-

“Code” means the Internal Revemue Code of 1986, as amended, or
corresponding provisions of any subsequent federal tax laws. Reference to the Code also
- -includes any applicable and corresponding provisions of the Treasury Regulations.

“Consolidated Aliernative Minimum Tax Liability” means, for any tax
year, the amount of the Consolidated Group’s consolidated altemative minimum tax
liability computed in accordance with Code Sections 55, 1502, and 1503, and shown on a .
Consolidated Retumn. : , _

“Consolidated Group” means the “affiliated group” of coij:orations of
- which Bnron is the “common parent corporation” and PGE, PGT, SWS, WIC, SSH, ESG
and PGRD are “includible corporations,” as such terms are defined in Code Section

11504¢a)(1).

: : “Consolidated Minimumn Tax Credit” means, for any tax year, the amount
of the Consolidated Group’s consolidated minimum fax credit computed in accordance
with Code Sections 53, 1502, and 1503, and shown on 2 Consolidated Return,

“Consolidated Return(s)” (‘;CR”) means the consolidated federal income
tax return of the Consolidated Group for each taxable year as filed or to be filed by Enron
on behalf of the Consolidated Group, including PGE, PGT, SWS, WTC, SSH, ESG and

"~ PGRD, : v '
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“Consolidated Tax Liability” means, except as prowded below, for any tax
year, the consolidated federal income tax liability computed in accordance with Section
1.1502-2 of the Treasury Regulations and shown on a Consolidated Return, taking into

~ account all credits to which the Consolidated Group is entitled under the Code (including
- _foreign tax credits), but not taking info account any Consolidated Alternative Minimmm
..-- Tax Liability or any Consolidated Minimum Tax Credit.

“Credit Member” means a Member whose losses and/or credits have
" resulted in a Tax Difference for one or more Members.

“CR Tax” means, for any tax year, the amount of Consolidated Tax
Liability allocated to a Member pursuant to Article ITI, Section 3.2 of this Agreement.

. “Future Subsxdxary” and “Future Subsidiaries” mean a Sub51d1ary or those
Subsxd1m1es, respectively, which are not currently a party to this Agreement in the
capacity as a Present Subsidiary or Present Subsidiaries.: : (

"lRS” means the Interxial Revcnue Service.

" ‘Member” means Enron, a Present Subsni;ary or Future Subsidiary.
“Members”™ mean Enron, the Present Subsidiaries, and any Future Subsidiaries. Unless
otherwise noted, particular reference 10 & “Member” in this Agreemcnt shall refer to a
Present Subsidiary.”

“Other Taxes” means any taxes (mcludmg any penalties and mterest) other -
. than federal i income taxes and the federal environmental tax under Code Section 594, aud
Umtary Tax, Other Taxes shall include, but shall not be limited to, state and local
income taxes, franchise taxes, severance taxes, gross recelpts taxes, ad valorem taxes, .
foreign income taxes, transfer taxes, and excxse taxes. .

‘ ‘Present Subsidiary” means any Subadlary whlch is a party to this
~ Agreement. At the date of original execution of this Agreement, the Present Subsidiaries
. (for purposes of this Agreement) are PGE, PGT, SWS, WTC, SSH, ESG and PGRD

“Subsidiary” means any subsidiary of Enron and/or PGE (as a Present

- Subsidiary), i.e., any corporation which would be an includible member of an affiliated

. group of whlch Enron would be the ultimate common parent corporation within the

~ meaning of Code Section 1504(2)(1)) in the individual sense. A Subsidiary includes both

2 Present Subsidiary and any Future Subsidiary. “Subsidiaries” shall mean any such
- submdxanes of Em'on and/or PGE, in the collectwe sense. _

- “SR Tax means, wnh respect to any tax year, the “separate return” tax

liability of a2 Member as detexmm_t;d pursuant to Section 1.1552-1(a)(2)(ii) of the

. Treasury Regulations, except that such determination shall not take into account (i) any
‘met operating losses or tax credits which are not utilized in the computation of
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Consolidated Tax Liability and (ii) any alternative minimum tax hablhty or (iii) any
Consolidated Minimum Tax Cred1t.

“Tax Dlﬂerence” means, with respect to a Member for any tax year, the
excess of SR Tax over such Member’s CR Tax, if any.

“Tax Difference Member” means, with respect to any tax year, a Member
who has a Tax Difference.

’ “Treasury Regulations” mean the federal income tax regulations issued as
the official Treasury Department’s interpretation of the Internal Revenue Code. The term
shall include proposed regulations, temporary regulatxons, and fipal regulations.

- “Unitary Taxes” means state income tax reported on a Unitary Tax Return.

“Unitary Tax Return” means a state income tax retum which reflects
- combined reporting (on either a domestic or worldwide basis) of the Members’ net
mcome on an apportlonﬂd basis.

| A_RTICLE_]I
FILING OF i:oNsoLmA'I_'ED RETURNS
2.1  Consent o File, -

» (3  Enron and the Present Subsidiaries hercby consent, and agree to
cause any Future Subsidiary to consent, to the extent necessary, to the filing of
Consolidated Retums, including the tax year ended December 31, 2002, and for each year
thereafter in which Enron and the Present Subsidiaries or Future Subsxdmry are eligible to

~file Consolidated Retums, until such time as Enron, in the exercise of its sole discretion,
 ¢lects to refrain from filing Consolidated Returns. Such agreement refiects prior practice
of Enron and the Present Subsidiaries and their intention to continue such practice absent
+ an amendment to or termmaﬁon of this Agreement.

® Enron and the Present Subsidiaries agree to furnish and cause each

Future Subsidiary to fumnish, all information and to exccute all elections and other

documents which may be necessary or appropriate to evidence such consent and to

~ preépare and file such Consolidated Returns and such applications for extension of time to
- file such Consohdated Retumns as Em'on may from time to tnne request. .

(©) Enoron and the Present Subsidiaries agree, and shall cause each
- Future Subsidiary to agree, that Enron shall be authorized to and shall undertake those . -
- actions which are within the scope of Enron's “agency” (w1t]:|1n the meaning -of and
pursuant to Section 1.1502-77(a) of the Treasury Regulations) in connectlon with a
- Consolidated Return, including, w:thout hmtanon

4 . Exhibit 1, Page 6 of 14
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(i) taking any and all action neccssary or incidental to the
preparation and filing of a Consolidated Retum,

(i) . making elections and adopting accounting methods;

' T (i) filing all extensions of time, including eéxtensions of time
~.'w  for payment of tax under Section 6161 and other sections of the Code '

(lv) filing claims for refind or credit;
(v)  giving waivers or boxids; |

(vi) executmg closing agrecments, settlement agreemen’rs
oﬁ'ers in comprmmse, and all other documents

o _ (vu) obtmmng pnvate letter rulmgs or techmcal advice
memoran_da; and .

: (vm) contesting (both admuustratxvely and judlclally) the |
o proposal of adjustments to tax liability and the assessment of any deficiéncy. :

- Tt is intended that the Present Subsidiaries shall not have any authority to act for or to . .
_ represent themselves in any such matter to which this paragraph relates; however, tothe -~ - .
. extent any such matter described in this Section 2.1 relates to a Present Subsidiary or to a
Future Subsidiary, Enron agrees to timely apprise PGE’s management and tax personnel
. regardmg such matter. Furthermore, Enron 2grees that in those situations when it is -
 exercising its agency to settle proposed adjustments to the federal income tax lsbility of
the Consolidated Group, it will, with regard to any tax issue which ¢culd impact the
" Subsidiaries, timely apprise such Substdmnes management and tax personnel of the
*plans for settling such i iasue. |

2.2 Coop_eratlon.

@ Enron and PGE agree to cooperate, and Enron and PGR agree to
cause each Present and Future Subsidiary to cooperate, with Enron in filing any retum or
-consent or taking any other action contemplated by this Agreement and agrees to take
~such action as Enron may request in concection therewith. Enron and PGE agree that
Enron shall bear its own costs in meeting its obligation to prepare and file Consolidated

: Retums pursuant to this Arncle 2 of the Agreement .

(b) The authonzatlon and obhga’aons set forth herein under Article I
g shall survive the termmatxon of this Agreement with respect to any tax year (or porhon _
ﬂxereot) endmg onor pnor to termmanon of this Agreement,

ARTICLE Il
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ALLOCATIONS OF TAX LYABILITIES

3.1  Allocation_of Consolidated Tax Liability for Eamings and Profits
Purposes. With respect to the determination of earnings and profits for federal income

tax purposes (as described under Treasury Regulation Section 1.1502-33(d)), the Present

. Subsidiaries shall have allocated to them that portion of the Consolidated Tax Liability
determinéd in accordance with the method set forth in Code Section 1552(a)(1) and
Treasury Regulation Section 1. 1552—1(3)(1) all as required under Treasury Regulauon
Sectxon 1.1552-1 (e)(l)

3.2  Allocation of Consolidated Tax Liability and Compensation for Tax

Differences,

(a)  The Parties shall allocate the Consolidated Tax Liability for each
taxable period among the Members and compensate & Member for the use of its net
operating losses and/or tax credits in amvmg at the Consohdated Tax Llablhty pursuant

“to the followmg steps: f :

(i) Step One: Except as prowded herem, the Consohdated Tex
anblhty shall be allocated to each Present Subsidiary in accordance with Treasury -
. Regulatwn Section 1. 1552—1(a)(1) (i.e,, Consolidated Tax Liability allocated on the basis
of ‘“‘separate retum” takable income to total comsolidated income) and the amount
allocated to a Present Subsidiary shall be its CR Tax. Each Present Subsidiary shall be
liable for and pay to Enron, pursuant to the provmmns of Article IV of this Agreement, A
the amount of its CR Tax. ,

(u) Step Two: The Tax Difference, if any, shall be calculated
with respect to each Present Subs1d1ary and if a Present Subsidiary is a Tax Difference
Member it shall be lable for and pay to Enron, pursuant to the prowsmns of Article IV of
this Agreemen:t, the amoumt of its Tax Difference. - - :

(111) M: Enron shall be liable for and pay to each
; Present Subsidiary, if it is a Credit Member, the portion of the total Tax Difference
" attributable to it as a Credit Member, determined in accordance with the “percentage
method” requirements of Treasury Regulation Section 1.1502-33(d)(3). Such psyments
will be equal to; (y) in the case of net operating losses, the product of (1) the amount of
net operating losses of such Credit Member claimed -as deductions in computing the
Consolidated Tax Liability used in the calculation of the Tax Difference times (2) the
- Statutory tax raté applicable to the Consolidated Return filed for the tax period ini which
 the net operating losses are claimed as deductions; and (z) in the case of tax cred1ts, one
- hundred percent (100%) of the tax credits of such Credit Member utilized in the
" determination of Consolidated Tax Liability, reduced by the amount by which the SR Tax ..
* of the Credit Member, comput=d without regard to such credits, exceeds the CR tax of
 the Credit Member |
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(b)  The following rules shall apply in carrymg out the steps of Section
3.2(a) of this Agreement.

() In determining the “net operating loss” of 2 Present
Subsidiary if a Credit Member, the principles of Revenue Ruling 66-374, 1966-2 C.B.
. 427, shall be utilized;

_ (ii) Inno event shall 2 Tax Differencc payment be made to a
- Present Subsidiary, if a Credit Member, unless the net operating loss and/or tax creditto .
which such payment relates resulted in a reduction in the Consolidated Tax Liability; and -

(iii) In calculating the amount of Tax Difference resulting from
a carryback or carryover of net operating losses, adjustment shall be made to the SR Tax
for such prior year or subsequent year as required under Code Sections 172(b)(2) and
172(d). For purposes of this calculation, the electlon under Section 172(b)(3) of the Code
‘shall be i in the sole dlscrenon of Enron. _ _

(c) Thc hablhty ofa Prcsent Subsldlary to Enron for the amount of its -

CR Tax and Tax Difference, if any, shall be represented on the books of the Present -
Subsidiary and Enron as an account payable and account receivable, respectively. The
liability of Enxon to a Present Subsidiary, if a Credit Member, for the portion of total Tax
Difference attributable to it shall be represeénted on the books of Enron and the Present
-Subsidiary as an account payable and account receivable, respectively, as prowded for
“under Article IV, :

ARTICLE v

~ PAYMENTS; CARRYBACKS/CARRYFORWARDS

41 Iﬁtercomg' ahx' Settlcments.

AR © (2  Theintercompany accounts established for each Present Subsidiary
shall be adjusted as of the “accounting close” following the end of each month so as to

. reflect each Present Subsidiary’s obllgatlons and entitlements under Sections 3,4 and 5.

-'If a Present Submd:ary has a liability to Enron for a month, the intercompany accounts
shall be settled in cash by the sarlier of (i) 15 days after each calendar quarter-end or (i)
immediately prior to & Present Subsidiary ceasing to be a member of the Consolidated
Group. If Enron has a Hability to a Present Subsidiary for 2 month, Enron shall settle its
obhgatmn in cash immediately upon dctermmatlon of such liability.

| (®  Onor before the pinetieth (90“‘) day after the date of the ﬁhng ofa
. Consohdated Return for a tax period, éach Present Subsidiary’s. intercompany payable
- account vis-4-vis Enron shall be increased for the tax period (or any relevant portion
‘thereof) so as to reflect any additional Tax Difference atiributable to such Present

. Subsxdxary that has not prevxously been rccorded in the mtercompany accounts ‘
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(c) - On or before the ninetieth (90%) day after the date of the filing of 2

Consolidated Return for a tax period, each Present Subsidiary’s intercompany receivable

account vis-d-vis Enron shall be increased for the tax period (or any relevant portion

thereof) so as to reflect any additional Tax Difference atiributable to such Present

Subsidiary (as a Credit Member) that has not prevmusly been recorded in the
. intercompany accounts,

4.2  Carrybacks and Carryovers of Losses and Credits. If part or all of any
- unused consolidated net operating loss or tax credit is allocated to a Present Subsidiary

pursuant to Section 1.1502-79 of the Treasury Regulations, and it is catried back or
forward to a year in which the Present Subsidiary filed a separate income tax return or
was included in a consolidated federal income tax return with another affiliated group,
any refind or reduction in federal income tax liability arising from the camryback or
carryover shall be retained (or; if appropriate, credited to such Present Subsidiary if a-
refund is received by another Member) by such Present Subsidiary, .

L )

ARTICLEYV
ADJUSTMENTS TO CONSOLIDATED TAX LIABILITY

5.1  Recomputations. If a Consolidated Tax Llablht}’ is adjusted for any
taxable period, whether such adjustment is by means of an amended return, claim for
refund, or examination by the IRS, the calculations made under Article IV of this
Agreement shall be recomputed by giving effect to such adjustments. In all cases the

- recorputations required by the preceding sentence shall be performed consistently with
- the definition of “Consolidated Tax Liability,” which requires that consolidated federal
income tax liability be computed in accordance with Section 1.1502-2 of the Treasury
- Regulations, which generally requires (i) that taxable income of the Consolidated Group
- be determined, (ii) that tak lisbility for the Consolidated Group be determined based on
such consolidated taxable income, and (jii) that credit then be applied against the tax on
: 'the comalxdated taxable im:ome

: 5.2 Member’s Llablhg If, following such recomputauon, a Present
Subsidiary is liable to Enron for additional CR Tax or Tax Diffetence, the Present
Subsidiary’s intercompany payable account shall be increased so as to reflect such
additional amount within ninety (90) days after the' earlier of cither of the following
events which relate to such recomputation: (i) Enron files an amended Consohdated

: Retum or (ii) Enron settles an examination with the IRS.

53 Enron Ligbility. If, following such recomputauon, Enron is liable to a

Present Subsidiary, as a Credit Member, for an increase in the portion of the total Tax

. Difference attributable to such Present Subsidiary, the Present Subsidiary’s intercompany
- receivable account shall be credited by Eoron so as to reflect such bemefit. Such
- adjustment shall be made at the following times: if Enron is in a net refund position with

- respect to such recomputation, the adjustment shall be made inder this Section 5.3 within
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mnety (90) days of receipt of the refund; otherwise, within ninety (90) days after Enron
makes payment to the IRS with respect to such recomputation.

54  Interest and Penalties, Any inmterest and/or penalty not specifically
~ allocated to a Present Subsidiary by the IRS may be allocated to a Present Subsidiaty
-upon such basis as Enron deems just and proper after consulting with PGE’s management

-."3  and tax personnel and in view of all applicable circumstances,

ARTICLE VI

MISCELLANEOUS

6.1  Term of this Apreement.

. (a) This Agreement is effective for all “open years” under Code Section
6501 and the applicable state and local provisions for purposes of federal income taxes,
Unitary Taxes of the Members, and Other Taxes, including the tax year ended December .

© 31,2002. As such, this Agreement shall apply to all taxable years or portions thereof
(mcludmg those prior to the date of this Agreement) for which a Consolidated Return or
Unitary Tax Return was or is filed with respect to a Present Subsidiary that were included
as part of such Return(s), unless Enron and the Present Subsidiary agree in writing to
another arrangement or otherwise agree to terminate this Agreement.” Notwithstanding
such termination, this Agreement shall continue in effect with respect to any payment or
refund due for all taxable periods prior to termination.” Nothing herein shall be construed
to prevent Enron from terminating its election to file a Consolidated Retum.

(b) Enron and PGE agree to cause and permit each Future
Subs1d1m’y to join in, and become patties to, this Agreement having nghts and obhgahons :
' comparable to fhe rights and obligations of Present Subsidiaries.

- 6.2  Assignabjlity. The nghts and obhganons under this Agreement of the -
parncs to this Agreement may not be assigned by a Party without the prior written and
unamimous consent of the other Parties to this Agrccment

6 3  Effect of Changes to the Code. Any alteration, modlﬁcation, addition,
deletion, or other changc in the federal income tax laws or regulations relating to
consolidated federal income tax retumns shall automatically be applicable to - this -

. Agreement, provided, however, that if all the Parties to this Agreement unanimously
~ agree, this Agreement shall be amended or terminated in the event of any such alteration,
' ;modlﬁcatzon, addition, deletion or other change.

6.4 Dlsguahﬁcanon of a Member. Failure ofa PreSent Subsidiary to continne

oy to qualify as a Member shall not operate to terminate this Agreement with respect to the
o other Members as Iong as Enron and one other Méember continue to so qualify.
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65 Other Taxes: Unitary Taxes. To the extent a Present Subsidiary is
permitted or required to file consolidated or combined returns (including Unitary Tax

Returns) with one or more related parties that may or may not be Subsidiaries, such Other
Taxes and Unitary Taxes shall be allocated among the Members in accordance with the

principles and provmons of this Agreement including, without hzmtahon, the principles
- and provisions in respect of payments and adjustments. -

. 6.6 Record Retenuon. Enron and PGE shall make available, and Enron and/or
- PGE shall cause the Present and Future Subsidiaries to make available, to Enron all

materials (including, without limitation, retumns, supportmg schedules, work papers,
correspondence, and other documents) relating to the Consolidated Returns filed for the

taxable years dlmngwhlchthstgreemeniwas in efféct during regular business hours
for a period that is not less than the applicable Federal record retention reqmrement
period. .
6.7  Binding Effect This Agreement shall be binding upon and inure to the
. benefit of the respective successors and assigns of the Parties hereto; but no assignment
shall relieve any party’s obligations hercunder without the writfen consent of the other
‘parties. In the event PGE leaves the Consolidated Group, it shall be bound, nevertheless,

by this Agreement with respect to any matter which involves a taxable year (or portion
thereof) during which it was mcluded in a Consolidated Return. : , :

'68 Goveming Law Th1s Agreement shall be governed by the laws of the
State of Oregon. .

10
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DEC-23-2082 14: 31 ENRON P.13

IN WITNESS THEREOF, the Parties hereto have caused their names to be
- subscribed and exccuted by their respective authorized officers as indicated.

ENRON CORP. 4
oy _ Yot W
< Name: _Jp“d o Y- Ml
- ' Tite: _Mavagivg prein ~A
AR
%\\Tﬁ PORTLAND GENERAL ELECTRIC COMPANY

By: £24q \c%—vv@v .
- 77
Name: VYo i FQ“_) l-e—

Title: Qé"év’/mf,.uuf‘

g@vé" PORTLAND GENERAL TRANSPORT CORP.

By ——JWG———J CDW)

- Name: _Thmes I PiRo

Title: —lreasurer

121 S.W. SALMON ST, CORP.

By: __ ﬂG/v'\ao,__.‘Du.a
Name: Jhmes I, Pied

- Title: Treasurer

_2(& WORLD TRADE CENTER NORTHWEST COR®.
~ Name: __J5mie T Eay P1d

- Title: Treasurer
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DEC-23-2802 14:31 ENRON P.14

/gzxt;i SALMON SPRINGS HOSPITALITY GROUF,

"INC.
| © Name: _Tkmes T Pieo

: Title;- Treasurer

_ 4§ EFFICIENCY SERVICES GROUP, INC.
" By: _damos | TUL |

_Ngine- ':mme-s T._PLeo

~ Title: _ Treasurer _ '
o ﬁ‘;f ,PORTLAND GENERAL RESOURCE -
P ‘DEVELQPMENT, INC. : -
' . :By/-—l CV“\Q::.,_..] rPu.a

- Name: Q'Mxe's J. Pte.o
- Title; S Vice President
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CERTIFICATE OF SERVICE

I hereby certify that on this day I served the foregoing PORTLAND GENERAL
ELECTRIC COMPANY'S ANSWER TO CITY OF PORTLAND COMPLAINT by
mailing a copy thereof in a sealed envelope, first-class postage prepaid, addressed to each party
listed below, deposited in the U.S. Mail at Portland, Oregon.

Melinda J. Davison

Matthew Perkins

Davison Van Cleve, P.C.

333 SW Taylor, Suite 400

Portland, OR 97204
Of Attorneys for Industrial Customers of
Northwest Utilities

James T. Selecky

Brubaker & Associates

1215 Fern Ridge Pkwy., Suite 208

St. Louis, MO 63141
Of Attorneys for Industrial Customers of
Northwest Utilities

Benjamin E. Walters
Deputy City Attorney
City of Portland, Oregon
City Hall, Suite 430
1221 S.W. Fourth Avenue
Portland, OR 97204
Attorneys for City of Portland

J. Jeffrey Dudley

Portland General Electric Company

121 SW Salmon, IWTC1300

Portland, OR 97204
Attorneys for Portland General Electric
Company

Jason Eisdorfer

Energy Program Director
Citizen's Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205

DATED this 14th day of August, 2006.

0019911002591708505 V001

Page 1 -
PORTLAND COMPLAINT

TONKON TORP LLP

2./

D

hamberlain, OSB No. 85169
F. White, OSB No. 01138

Je%zé M. C
Robyn E. Ridler, OSB No. 00016

PORTLAND GENERAL ELECTRIC COMPANY'S ANSWER TO CITY OF



