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Application for Consent to Indirect Transfer of Materials License

Pursuant to Section 184 of the Atomic Energy Act of 1954, as amended (“AEA”),
42 U.S.C. § 2234, and 10 C.F.R. § 72.50, Portland General Electric Company (“PGE”), acting on
its own behalf and that of its parent company, Enron Corp. (“Enron”), and of Stephen Forbes
Cooper, LLC (“SFC”), as Disbursing Agent on behalf of the Reserve for Disputed Claims
(“Reserve™),! requests Nuclear Regulatory Commission (“NRC” or “Commission’) consent to an
indirect transfer of control over Trojan Independent Spent Fuel Storage Installation (“Trojan
ISFSI”) License No. SNM-2509 issued under the specific license provisioiis of 10 C.F.R. Part
72, to the extent such license is held by PGE.? As detailed further in the enclosed Application
for Consent to Indirect Transfer of Control of Materials License (“Application”), the proposed
transfer is necessary to implement the Plan’s directive to transfer 100 percent of PGE’s common’
equity from Enron to the creditors of Enron by canceling the existing PGE common stock held
by Enron and by authorizing and issuing to Enron’s creditors new PGE common stock (“New

On December 2, 2001, Enron filed to initiate bankruptcy proceedings under Chapter 11 of the United States
Bankruptcy Code. The Reserve was created by the Supplemental Modified Fifth Amended Joint Plan of
Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated July 2, 2004,
including the Plan Supplement and all schedules and exhibits thereto (“Plan”). (In re: Enron Corp., et al.,
Bankr. S.D.N.Y., Case No. 01-16034). The Plan was confirmed by the United States Bankruptcy Court for
the Southern District of New York (“Bankruptcy Court”) on July 15, 2004. The Disbursing Agent is
defined in Plan section 1.83. SFC was appointed as Disbursing Agent by the Bankruptcy Court in the
Confirmation Order.

The Trojan ISFSI is jointly owned by PGE (67.5 percent), Eugene Water and Electric Board (“EWEB”,
30 percent) and PacifiCorp (2.5 percent). As such, PGE, EWEB, and PacifiCorp are collectively specified
as the “Licensee” in Trojan ISFSI License No. SNM-2509. EWEB and PacifiCorp are not involved in the
indirect transfer of control requested herein.
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PGE Common Stock™). Upon issuance of the New PGE Common Stock, PGE will be separated
from Enron, and will become a “stand-alone” publicly traded Oregon corporation.

It is noted that unlike a prior recent PGE application® requesting approval of indirect
transfer of both the Trojan Nuclear Plant Facility Operating (Possession Only) License
No. NPF-1 maintained under the requirements of 10 C.F.R. Part 50 and the Trojan ISFSI license
maintained under those of 10 C.F.R. Part 72, the enclosed Application requests NRC approval
only of the indirect transfer of control over the Trojan ISFSI license. This reflects the recent
termination of the Trojan Nuclear Plant license,” as a result of which the Trojan ISFSI
10 C.F.R. Part 72 license is now the only NRC license in effect at the Trojan site. With the
Trojan Nuclear Plant license now terminated, the requirements governing transfers of Part 50
licenses (including, but not limited, to those in 10 C.F.R. § 50.80) no longer apply to the Trojan
site and, for that reason, the enclosed Application addresses only those NRC criteria for license
transfers that are contained in 10 C.F.R. Part 72.

As detailed in the enclosed Application, issuance of the New PGE Common Stock and
the associated separation of PGE from Enron will not impact PGE’s status as a licensee for the
Trojan ISFSI with authority to operate and maintain and to store specified spent nuclear fuel and
fuel-related materials at that facility. The information included in the Application demonstrates
that PGE will retain the requisite technical and financial qualifications under its license for the
Trojan ISFS], and its ability to continue funding its share of the costs of operating, maintaining,
and ultimately decommissioning the Trojan ISFSI.

In summary, the proposed indirect license transfer will be consistent with the
requirements set forth in the AEA, NRC regulations and orders, and Trojan ISFSI License
No. SNM-2509. No physical changes will be made to the Trojan ISFSI. The proposed indirect
license transfer will not involve any changes to the current Trojan ISFSI licensing basis, and will
not have any adverse impact on the public health and safety or be inimical to the common
defense and security. No license amendment is required to implement the proposed indirect
license transfer.

PGE and SFC, as Disbursing Agent, have filed an application with the Oregon
Public Utility Commission (“OPUC"”) dated June 17, 2005, (attached as Enclosure (1) to the
Application). Other applications, as are necessary, will be filed with (among others), the Federal
Communications Commission (“FCC”), the Securities and Exchange Commission (“SEC”), and
the Federal Energy Regulatory Commission (“FERC”). PGE has requested an October 2005
date for the OPUC approval. PGE is prepared to work closely with the NRC Staff to help

3 By PGE letter VPN-020-2005 dated June 14, 2004, as subsequently supplemented, PGE requested NRC

approval of the indirect transfer of its Trojan Nuclear Plant license and Trojan ISFSI license to Oregon
Electric Utility Company (“OEUC™). The NRC granted approval of this indirect transfer application by
letter dated December 30, 2004. By PGE letter VPN-016-2005 dated April 20, 2005, PGE formally
notified the NRC that the proposed transfer to OEUC was terminated.

This termination was documented in NRC letter “Termination of Trojan Nuclear Plant Facility Operating
License No. NPF-1,” dated May 23, 2005.
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expedite the Application's review, but respectfully requests that the NRC complete its review on
a schedule to permit the issuance of its approval of the indirect transfer of control as promptly as
possible, with a target date of October 1, 2005, or as soon thereafter as reasonably practicable.
PGE further requests that the NRC’s consent be made effective immediately upon issuance.
PGE will inform the NRC of any other developments that may have an impact on the schedule.

For purposes of answering questions concerning this application, please contact
Douglas R. Nichols, General Counsel, Portland General Electric Company, Suite 1700,
121 SW Salmon St., Portland, OR 97204 (phone number 503-464-8402). Service of any
comments, hearing requests, intervention petitions, or other filings should be made to Mr.
Nichols at the above address, and also to: Samuel Behrends IV, LeBoeuf, Lamb, Greene &
McRae, 1875 Connecticut Ave., N.W., Suite 1200, Washington, DC 20009

(sbehrend@llgm.com).

Sincerely,

Ww

Stephen M. Quennoz
Vice President, Generation

Enclosure:  Application for Consent to Indirect Transfer of Control of Materials License

c: C. M. Regan, NRC, NMSS, SFPO
Director, DNMS, NRC Region IV
Ken Niles, ODOE
Mitchell S. Taylor, Enron Corp.
David Koogler, Enron Corp.
Sam Behrends, LeBoeuf, Lamb, Greene & McRae
Trojan Owners Committee representatives of BPA, PacifiCorp, and EWEB
Douglas R. Nichols, PGE
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION
In the Matter of )
Portland General Electric Company ) Docket No. 72-17

Trojan Independent Fuel Storage Installation )

AFFIRMATION

I, Stephen M. Quennoz, being duly sworn, hereby depose and state that I am Vice
President, Generation of Portland General Electric Company (“PGE”); that I am duly authorized
to file with the Nuclear Regulatory Commission the attached Application for Consent to Indirect
Transfer of Control of Materials License; that I am familiar with the content thereof; and that the

matters set forth therein with regard to PGE are true and correct to the best of my knowledge and

belief.
.Jz‘:“ st w‘—-——y(
Stephen M. Quennoz
STATE OF OREGON )
)
MULTNOMAH COUNTY )

L,
Subscribed and sworn to before me, a Notary Public in and for the State of Oregon, this 2. day
of_Q\ ly , 2005. —

e | uﬂw&

NOTARY PUBLIC, State of g oo

OFFICIAL SEAL s - Y
OO SES Commission Expires: {fed- 2 , 2006

NOTARY PUBLIC-OREGON
COMMISSION NO. 361532
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APPLICATION FOR CONSENT TO
INDIRECT TRANSFER OF CONTROL OF MATERIALS LICENSE

I INTRODUCTION
Pursuant to Section 184 of the Atomic Energy Act of 1954, as amended (“AEA”),

42 U.S.C. § 2234, and 10 C.F.R. § 72.50, Portland General Electric Company (“PGE”), acting on
its own behalf and that of its parent company, Enron Corp. (“Enron”), and of Stephen Forbes
Cooper, LLC (“SFC”), as Disbursing Agent on behalf of the Reserve for Disputed Claims
(“Reserve” or “DC.R”),I requests Nuclear Regulatory Commission (“NRC” or “Commission™)
consent to an indirect transfer of control over Trojan Independent Spent Fuel Storage Installation
(“Trojan ISFSI”) License No. SNM-2509, to the extent such license is held by PGE. As detailed
further in this Application, the proposed transfer is necessary to implement the Plan’s directive to
transfer 100 percent of PGE’s common equity from Enron to the creditors of Enron by canceling
the existing PGE common stock held by Enron and by authorizing and issuing to Enron’s
creditors new PGE common stock (“New PGE Common Stock”). Upon issuance of the New
PGE Common Stock, PGE will be separated from Enron, and will become a “stand-alone”
publicly traded Oregon corporation.

The issuance of the New PGE Common Stock as described in'this Application will not

change PGE’s status as NRC licensee of the Trojan ISFSI, and there will be no direct transfer of

On December 2, 2001, Enron filed to initiate bankruptcy proceedings under Chapter 11 of the United States
Bankruptcy Code. The Reserve was created by the Supplemental Modified Fifth Amended Joint Plan of
Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated July 2, 2004,
including the Plan Supplement and all schedules and exhibits thereto (“Plan™). (In re: Enron Corp., etal.,
Bankr. S.D.N.Y., Case No. 01-16034). The Plan was confirmed by the United States Bankruptcy Court for
the Southern District of New York (“Bankruptcy Court”) on July 15, 2004. The Disbursing Agent is
defined in Plan section 1.83. SFC was appointed as Disbursing Agent by the Bankruptcy Court in the
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the Trojan ISFSI license. Control of the 10 C.F.R. Part 72 license for the Trojan ISFSI now held
by PGE and its co-owners will remain with PGE and the same co-owners, and will not be
affected by the issuance of the New PGE Common Stock. PGE will remain a regulated public
electric utility in the State of Oregon. PGE’s name will not change, PGE’s headquarters will
remain in Portland, Oregon, and PGE’s current management team will continue to operate the
utility on a day-to-day basis. PGE will continue to be regulated by the NRC, OPUC, and FERC
in the same manner as it is today. Finally, as described in more detail below, issuance of the
New PGE Common Stock will not affect PGE’s technical and financial qualifications and its
ability to continue funding its share of the costs of operating, maintaining, and ultimately

decommissioning the Trojan ISFSI.

IL PURPOSES FOR WHICH THE INDIRECT TRANSFER OF CONTROL
OVER THE LICENSE IS REQUESTED AND NATURE OF THE
TRANSACTION MAKING SUCH TRANSFER DESIRABLE
A. BACKGROUND

PGE is a subsidiary of Enron, which owns 100 percent of the common stock of PGE and

is a registered public utility holding company under the Public Utility Holding Company Act of

1935 (“PUHCA?”). As further detailed below, Enron emerged from bankruptcy on

Novémber 17, 2004. The common stock of PGE held by Enron is part of the bankruptcy estate.
PGE is an Oregon corporation engaged principally in the generation, transmission,

distribution, and sale of electric energy in Oregon. PGE serves approximately 765,000 retail

customers in Oregon and is an “electric utility” as defined in the Commission’s regulations at

Confirmation Order. The Plan and Plan-related documents are available at the website maintained at the
direction of the United States Bankruptcy Court at www.elawdenron.com.
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10 C.F.R. § 2.4. PGE also sells electric energy at wholesale to, and transmits electric energy in
interstate commerce for, other electric utilities under rate schedules approved by the Federal
Energy Regulatory Commission (“FERC”).

PGE’s utility operations are subject to regulation by the Oregon Public Utility
Commission (“OPUC”) under Oregon law. Among other things, the OPUC regulates PGE’s
retail rates and charges, issuances of securities (other than short-term debt securities), services,
facilities, classification of accounts, and transactions with affiliated interests.

PGE presently holds a 67.5 percent interest in, and is the sole operator of, the Trojan
ISFSI, which is located in Columbia County, Oregon.> PGE is licensed to operate, maintain, and
store specified spent nuclear fuel and fuel-related materials® at the Trojan ISFSI in accordance
with a specific license issued by the Commission pursuant to 10 C.F.R. Part 72 on

March 31, 1999.

B. DESCRIPTION OF THE TRANSACTION RESULTING IN THE
INDIRECT TRANSFER OF CONTROL

This section provides details of the proposed issuance of New PGE Common Stock and
associated separation of PGE from Enron that would result in the indirect transfer of control over
the Trojan ISFSI license requested in this Application. Additional details and supporting

documents regarding the proposed stock issuance were incorporated into an application filed

The Trojan ISFSI is jointly owned by PGE (67.5 percent), Eugene Water and Electric Board (“EWEB”,
30 percent) and PacifiCorp (2.5 percent). As such, PGE, EWEB, and PacifiCorp are collectively specified
as the “Licensee” in Trojan ISFSI License No. SNM-2509. EWEB and PacifiCorp are not involved in the
transfer requested herein.

The contents of the Trojan ISFSI are limited to the spent nuclear fuel and fuel-related materials that exist at
the site as a result of the operation of the former Trojan Nuclear Plant, the license for which was terminated
on May 23, 2005, in accordance with 10 C.F.R. § 50.82.
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with the OPUC jointly by PGE and SFC. A copy of the OPUC application, filed on

June 17, 2005, is provided as Enclosure (1) to this Application.

1. Development, Confirmation, and Effect of the Plan

The issuance of New PGE Common Stock that is the subject of this Application
implements the Plan that was confirmed by the Bankmptcy Court in its order dated July 15, 2004
(“Confirmation Order”), and became effective on November 17, 2004 (“Effective Date”). As
detailed further below, the confirmed Plan determines the rights of creditors, the method of
calculating their interests in the assets of Enron and the other debtors (collectively referred to
herein as the “Debtors”),4 and the manner in which distributions will be made to the various
classes of creditors.

(@)  Confirmation Order

As stated above, the Bankruptcy Court confirmed the Plan in its Confirmation Order
dated July 15, 2004.> Confirmation means that, upon the Effective Date, the Plan is subject to no
further objections, and is binding on the Debtors, the creditors and all other parties subject to the
Plan.’ The Confirmation Order includes several decisions by the Bankruptcy Court that apply to

PGE and this Application. These decisions are:

The Debtors are Enron and the other entities identified in Plan section 1.77, all of whose bankruptcy filings
were consolidated with Enron.

The SEC separately approved the Plan on March 9, 2004, pursuant to a Plan Order, which is attached as
Exhibit 6 to the OPUC filing provided as Enclosure (1) to this Application.

Two Creditors have pursued appeals of the Confirmation Order, Neither sought a stay to prevent the
occurrence of the Effective Date and substantial consummation of the Plan. Enron and the other
reorganized debtors have moved to dismiss both the appeals as moot. On June 24, 2005, the United States
District Court for the Southern District of New York entered an order dismissing one of the appeals as
moot. The motion to dismiss the other appeal is pending.
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Appointment of SFC as the Plan Administrator and Disbursing Agent, and
approval of the Plan Administration Agreement.” The duties and operations of
the Plan Administrator and the Disbursing Agent are described in more detail in
Section II1.D of this Application.

Approval of the DCR Guidelines and the Overseer Guidelines.?

Approval of four new members of Enron’s board of directors. The Bankruptcy
Court also approved these same four individuals as DCR Overseers. A fifth board
member and a fifth Overseer, who is the same person, was appointed after the
Confirmation Order. The five DCR Overseers and the Enron board members are
U.S. citizens.

Approval of forms of new Articles of Incorporation and Bylaws for PGE, which
drafts are included in the Plan Supplement as Schedules N and M, respectively.
Prior to the issuance of the New PGE Common Stock, PGE intends to adopt the
Articles of Incorporation® and Bylaws.!” These Articles of Incorporation and
Bylaws are substantially similar to the form approved by the Bankruptcy Court
and are a common form of articles of incorporation and bylaws for publicly traded

companies incorporated and headquartered in Oregon.

Attached as Exhibit 7 to the OPUC filing provided as Enclosure (1) to this Application.
Attached as Exhibits 3 and 4, respectively, to the OPUC filing provided as Enclosure (1) to this

Application.

10

Draft attached as Exhibit 9 to the OPUC filing provided as Enclosure (1) to this Application.
Draft attached as Exhibit 10 to the OPUC filing provided as Enclosure (1) to this Application.
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Effective Date

As stated previously, the Plan became effective on November 17, 2004. The Effective

Date resulted in the following actions and effects that apply to PGE and this Application:

The Debtors whose plans were confirmed by the Confirmation Order became
“Reorganized Debtors,” which means that they emerged from bankruptcy and are
no longer debtor_s in possession under Chapter 11 of the Bankruptcy Code. 4For
convenience, this Application continues to use the term “Debtors” to refer to the -
“Reorganized Debtors.”

Enron’s new board of directors replaced the prior board of directors, and the same
individuals who are the new directors of Enron became the DCR Overseers.

The Unsecured Creditors’ Committee was disbanded, except to handle certain
litigation matters.

All of the assets of the Debtors were vested in the Debtors free of all liens and
encumbrances.

The Bankruptcy Court retained exclusive jurisdiction over any matter arising
under the Bankruptcy Code and arising in or relating to the Chapter 11 Cases or
the Plan in certain circumstances, including the entry of all orders as may be
necessary or appropriate to implement or consummate the provisions of the Plan
and all contracts, instruments, releases and other agreements or documents created

in connection with the Plan.!!

11

See Plan section 36, attached as Exhibit 11 to the OPUC filing provided as Enclosure (1) to this
Application.
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(c) Effect of the Plan on Creditors and Former Equity Holders

The Plan determines the interests of the various classes of creditors in the assets of the
Debtors and the method for calculating such interests. The Plan also determines the manner in
which the creditors will receive the assets of the Debtors. Distributions will only be made to
creditors who become Holders of Allowed Claims.'?

Under the Plan, 373 different classes of unsecured creditors will receive distributions.
Approximately 200 classes of unsecured creditors are eligible to receive common stock,
including the New PGE Common Stock. The anticipated recovery to the various creditors of the
Debtors vary from a low of approximately 6 percent of Allowed Claims to approximately
75 percent of Allowed Claims, with the majority of creditors anticipated to recover between
15 percent and 30 percent of Allowed Claims. These are expected recovery percentages only.
The final distributions under the Plan will not be known until all claims against the Debtors, and
all claims by the Debtors for the recovery of assets, are resolved.

The Plan creates a common Plan Currency'? consisting primarily of cash and common
stock, including the New PGE Common Stock.’ The Plan provides that each Holder of an

Allowed Claim will receive a pro rata share of the Plan Currency allocated to other Holders

12 An Allowed Claim is one scheduled by a Debtor as liquidated and not contingent or disputed or, if not so

scheduled, filed against a Debtor and allowed by a Final Order of the Bankruptcy Court. The Bankruptcy
Court fixed November 29, 2004 as the record date for determining which holders of Allowed Claims are
entitled to receive distributions under the Plan, including distributions of New PGE Common Stock. As
used herein, “Holder of an Allowed Claim™ means the holder, as of the record date, of an Allowed Claim,

13 See Plan section 1.198, attached as Exhibit 12 to the OPUC filing provided as Enclosure (1) to this

Application.

See Plan section 1.191, attached as Exhibit 13 to the OPUC filing provided as Enclosure (1) to this
Application.

14
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similarly classified under the Plan."® In general, each Holder of an Allowed Claim will receive a
percentage of each of the assets available for distribution based on the ratio of that Holder’s
Allowed Claims to the Allowed Claims of all other Holders of the same class. This means that
each Holder will receive cash and common stock held by the Debtors, including the New PGE
Common Stock, in a percentage equal to its percentage claim, regardless of how the stock is
valued. For example, if a Holder of an Allowed Claim is entitled to 2 percent of the assets
available for distribution, that Holder will receive 2 percent of each asset, including 2 percent of
cash and 2 percent of New PGE Common Stock. It will receive this percentage of New PGE
Common Stock regardless of whether that stock is distributed early or late in the claim
settlement process and regardless of whether the value of the New PGE Common Stock has gone
up or down over time.

The Plan Administrator will calculate the recovery percentages for Holders of Allowed
Claims each April and October. Each calculation will require about two months to perform:
during January and February for April percentages and during July and August for October
percentages. Holders of Allowed Claims will receive distributions based on those calculations in
April and October. Claims that are first allowed other than in April or October may receive first
distributions in June, August, December or February, based upon the most recent April or
October calculation of recovery percentages.

Distribution of all assets from the Debtors, including the issuance of the New PGE
Common Stock, and the continuing release of New PGE Common Stock from the Reserve over

time as described below, will be made to Holders of Allowed Claims as their claims are allowed.

15 See Plan section 7.1, attached as Exhibit 14 to the OPUC filing provided as Enclosure (1) to this
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Creditors may sell their claims against the bankruptcy estates of the Debtors. Enron does not
keep a registry of such sales. The Holders of Allowed Claims are responsible for any subsequent

transfer of assets to a purchaser of a claim.

2. Issuance, Listing, and Trading of New PGE Common Stock

As detailed in the OPUC filing provided as Enclosure (1) to this Application, PGE will
create 80,000,000 shares of New PGE Common Stock that will replace in full the existing PGE
common stock. 62,500,000 shares of New PGE Common Stock will be issued when sufficient
claims have been allowed to permit the issuance of not less than 30 percent of the New PGE
Common Stock to Holders of Allowed Claims.'® The intent of the 30 percent condition is to
assure that a liquid market can exist for shares of New PGE Common Stock and to permit the
listing of the New PGE Common Stock on a national securities exchange. A trading market in
the New PGE Common Stock at the date of issuance will allow Holders of Allowed Claims to
retain the New PGE Common Stock distributed to them or sell such shares in the market.

The Disbursing Agent on behalf of the Reserve will receive any New PGE Common
Stock not initially distributed to Holders of Allowed Claims. This amount will not exceed
70 percent and will decline with each subsequent release of New PGE Common Stock from the

Reserve, as claims are resolved. The result of this will be a continuous release of New PGE

Application.

See Plan section 32.1(c), attached as Exhibit 16 to the OPUC filing provided as Enclosure (1) to this
Application.
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Common Stock from the Re§ewe to Holders of Allowed Claims and accordingly a continuous
reduction in the percentage of New PGE Common Stock held in the Reserve."”

The current expectation is that the Reserve will hold less than 50 percent of the New PGE
Common Stock within one year after the issuance and may hold less than 30 percent of the New
PGE Common Stock within two years after the issuance. The speed at which the Reserve
releases stock to Holders of Allowed Claims, and thus reduces the amount of New PGE
Common Stock held, will depend upon the speed and timing of the resolution of further claims.
Ultimately, the Reserve will release all of the New PGE Common Stock when all claims are
resolved; however, the Reserve must hold not less than one (1) percent of the New PGE
Common Stock until then.'®

The New PGE Common Stock will be publicly traded. This means that PGE, its officers,
directors, and shareholders must comply with the U.S. Securities Exchange Commission
(“SEC”), stock exchange, and state securities laws and regulations that apply to public
companies. Thus, PGE will file public annual reports and proxy statements for the election of

directors and other shareholder actions, and will continue to file forms 10-K, 10-Q and 8-K with

This means that, in the future, the Reserve will transfer amounts of the New PGE Common Stock to a large
number of Holders of Allowed Claims, each of whom will receive only a small fraction of the total shares.
In terms of their impact on the licensee, these subsequent distributions are much like the ordinary sale of
stock on the open market, which has never required Commission approval unless such sale reaches the
relatively high threshold that creates control. Under applicable precedent, no single Holder of Allowed
Claims will ever gain control of PGE unless that holder acquires at least 10 percent of the voting stock of
PGE. See, e.g., 15 U.S.C § 79b (a)(7) (when a party owns less than 10 percent of an entity’s stock, burden
shifts to the SEC to prove that there is a controlling influence). For that reason, as long as no party holds
10 percent or more of the voting stock of PGE, the future doling out of a small portion of stock to an
individual Holder of Allowed Claims should not constitute a transfer of control. PGE is not aware of any
Holder of Allowed Claims that will own or control 10 percent or more of the New PGE Common Stock as
a result of the initial issuance of New PGE Common Stock or the release of New PGE Common Stock from
the Reserve.
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the SEC, among other requirements. PGE’s shareholders will be subject to the laws and
regulations applicable to investors in publicly traded securities. For example, the Williams Act
requires that any purchaser acquiring 5 percent or more of the common stock of a publicly traded
company must file a Form 13-D with the SEC informing the SEC of that fact and of the

investment intentions of the purchaser.

3. Governance of PGE Following Issuance of New PGE Common Stock

As aresult of the issuance of the New PGE Common Stock, PGE will separate from
Enron. PGE will be governed by its board of directors, who the PGE shareholders will elect
annually. The board of directors of PGE will owe its fiduciary duties to all shareholders, not a
single shareholder.

In preparation for initial issuance of New PGE Common Stock, PGE has begun a search
for additional members for PGE’s board of directors that satisfy the requirements of the selected
stock exchange, the SEC, and Sarbanes/Oxley. Among other things, these requirements include
that a majority of the PGE board of directors be independent'® of PGE and its management and
that at least one board member possesses the qualifications of a “financial expert” as defined in
Item 401(h) of Regulations S-K. Although the new members that will be added to the PGE
board of directors have not yet been selected, a substantial majority of the PGE board members

will at all times be U.S. citizens.

18 See Plan section 32.1(c), attached as Exhibit 16 to the OPUC filing provided as Enclosure (1) to this
Application.

19 Independence means, in part, that a Board member has a sufficiently small economic stake in PGE so that

the member’s independent judgment is not affected by persohal considerations.
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The PGE board of directors will set the policies and direction for PGE, just like any other
board of directors of other publicly traded companies. The PGE board of directors will be
responsible for selecting and evaluating PGE’s management. There are no expected changes in
management at PGE as a result of the issuance of New PGE Common Stock and associated
separation of PGE from Enron. The PGE board _of directors will act on matters such as PGE’s
operating and capital budgets, PGE’s major investments and risk management policies, and
PGE’s dividends.

PGE’s board of directors will owe a fiduciary duty to all shareholders, including those
who have purchased their shares in the open market, Holders of Allowed Claims who have
received shares upon the issuance of New PGE Common Stock or by the release of New PGE
Common Stock from the Reserve, and the Reserve. The fiduciary duties of PGE’s board of
directors are the same for all shareholders, including the Reserve, regardless of the percentage of

New PGE Common Stock owned by any shareholder.

4. Roles and Operation of the Plan Administrator, the Disbursing Agent,
and the DCR Overseers

(a)  Plan Administrator

The Plan Administration Agreement®® describes the rights and duties of SFC as the Plan
Administrator. Those rights and duties are, essen\tially, to carry out the Plan, resolve all claims
made against the Debtors, resolve all claims that the Debtors have against any third party, make
regular reports to the Enron board of directors and to the Bankruptcy Court on the status of

claims resolution, liquidate assets remaining in the estates of the Debtors, and consult with and

20 Attached as Exhibit 7 to the OPUC filing provided as Enclosure (1) to this Application.
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provide the DCR Overseers with information in connection with the voting or sale of the Plan
securities, including New PGE Common Stock once it is issued, held in the Reserve. There is no
legal or economic incentive for the Plan Administrator to do anything other than resolve claims
and close the bankruptcy estates as rapidly and as prudently possible.

The authority of the Plan Administrator is limited, as set forth in section 5 of the Plan
Administration Agreement, by the dollar amounts and types of claims it can settle without the
approval of the board of directors of Enron and, if requested by Enron’s board of directors, the
approval of the Bankruptcy Cdurt.

Among other responsibilities, the Plan Administrator must hold sufficient assets of the
Debtors in reserve to provide for the distribution to the Holders of Disputed Claims?' as they
become Holders of Allowed Claims and to the Holders of previously Allowed Claims as
Disputed Claims are disallowed. The Plan Administrator also must calculate the expected
recovery percentages that form the basis for the distributions to Holders of Allowed Claims prior
to the final settlement of all claims under the Plan.

The compensation of SFC as the Plan Administrator is set forth in the Plan
Administration Agreement, and is the sole compensation for any and all services rendered by
SFC or any of its employees or affiliates to the Debtors for acting as the Plan Administrator, the
Disbursing Agent, or the trustee of any trust formed pursuant to the Plan.

SFC is owned 50 percent by Stephen Forbes Cooper and 25 percent each by Leonard

LoBiondo and Michael E. France. SFC is providing management services to the Debtors. SFC

2 Defined in Plan section 1.86 as a claim made against a Debtor that is disputed by the Debtor and has not

been withdrawn, dismissed with prejudice, or determined by Final Order.
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operates under a formal Operating Agreement.?? SFC’s sole business is providing services to the
Debtors. An agreement is maintained between SFC and Kroll Zolfo Cooper, LLC, which
provides that all amounts received by SFC for providing services to the Debtors will be the
property of, and shall be paid to, Kroll Zolfo Cooper, LLC.2 Kroll Zolfo Cooper, LLC, is
owned 100 percent by Kroll, Inc., which is owned 100 percent by Marsh, Inc., which is owned
100 percent by the Marsh and McLennan Companies (“MMC”), a publicly traded corporation.

(b)  Disbursing Agent and the Disputed Claims Reserve

The DCR Guidelines and the Plan control the operation of the Reserve and the
Disbursing Agent. The New PGE Common Stock issued to the Reserve will be held in
trust/escrow for the benefit of Holders of Disputed Claims and Holders of Allowed Claims,
along with all other assets in the Reserve.?* The Disbursing Agent has no economic or beneficial
interest in the New PGE Common Stock or other assets in the Reserve.

The DCR Guidelines limit investment of assets held in the Reserve. All cash is held in
interest-bearing depositary accounts at financial institutions with a reported capital surplus of
$100 million, or invested in interest-bearing obligations issued by the U.S. Government or by an
agen;:y of the U.S. Government and guaranteed by the U.S. Government, having maturity of not
more than 30 days in either case, unless modified by the Bankruptcy Court. The DCR
Guidelines do not give the Disbursing Agent any discretion to invest in other assets, and do not

allow the Disbursing Agent to sell the New PGE Common Stock or vote it, except as instructed

22 Attached as Exhibit 18 to the OPUC filing provided as Enclosure (1) to this Application.

2 Attached as Exhibit 19 to the OPUC filing provided as Enclosure (1) to this Application.

24 See Plan sections 21.3(a) and 32.3, attached as Exhibit 2 and Exhibit 20, respectively, to the OPUC filing

provided as Enclosure (1) to this Application.
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by the DCR Overseers. The Disbursing Agent is in the process of requesting from the
Bankruptcy Court a change in the investment guidelines to allow it to invest cash and cash
equivalents in Treasury Bills with maturities up to 6 months and in money market funds that
invest in U.S. Government securities.

In short, the Disbursing Agent will take directions from the Plan Administrator as to the
assets the Reserve holds or releases from time to time to Holders of Allowed Claims. The
Disbursing Agent has no economic interest in, and no authority over, the operation or valuation
of the Reserve. The Disbursing Agent has no authority to invest assets held in the Reserve in
anything other than cash or cash equivalents and is prohibited from determining how to vote Plan
securities, including the New PGE Common Stock.

(c) DCR Overseers

The Disbursing Agent will vote the New PGE Common Stock held in the Reserve at the
direction of the DCR Overseers. The registered owners on the books of PGE’s transfer agent
will vote the remainder of the New PGE Common Stock held by them.

The DCR Overseers will have the limited functions of determining (1) how to vote the
New PGE Common Stock held by the Reserve on all matters for which a shareholder vote is
required under Oregon law or PGE’s Articles of Incorporation and Bylaws and (2) whether to
sell the New PGE Common Stock held by the Reserve. The Plaﬁ Administrator will be required
to bring to the DCR Overseers matters that require the vote of shareholders and any offers to buy
New PGE Common Stock.

As a matter of Oregon law and the proposed draft Articles of Incorporation and Bylaws

of PGE, the DCR Overseers will have the right to vote annually on the election of PGE’s board
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of directors. Under Oregon law, shareholders are also entitled to vote on major transactions,
such as mergers and sale or mortgage of all or substantially all of the assets of a corporation such
as PGE. As long as the Reserve holds more than 10 percent of the New PGE Common Stock,
the DCR Overseers also will have the ability to call a special meeting of the shareholders.

The DCR Overseers are required to exercise their business judgment to vote Plan
securities, including the New PGE Common Stock, in a manner they believe will maximize the
value of assets to be distributed to creditors. The DCR Guidelines require that the DCR
Overseers take all actions that a board of directors of a public corporation chartered in the State
of Delaware would be required to take to satisfy its fiduciary duties in making a decision
requiring the voting by such corporation of a comparable proportion of securities it holds in
another entity. The DCR Overseers may not vote in matters in which they have a conflict of
interest. Like the Disbursing Agent, the DCR Overseers have no economic or beneficial interest
in the assets held in the Reserve. Their sole compensation is the compensation they receive for
acting as directors of Enron. Enclosure (2) to this Application lists the names, addresses, and
citizenship of the DCR Overseers.

C. PURPOSE OF THE LICENSE TRANSFER AND NATURE OF THE
TRANSACTION THAT MAKES THE TRANSFER DESIRABLE

The primary purpose of the indirect transfer of control over the Trojan ISFSI license is to
allow for implementation of the Plan’s directive to transfer 100 percent of PGE’s common equity
from Enron to the creditors of Enron by canceling the existing PGE common stock held by
Enron and by authorizing and issuing to Enron’s creditors New PGE Common Stock. NRC

approval of the indirect transfer of control over the Trojan ISFSI license that would result from
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the issuance of New PGE Common Stock as requested herein is desirable for several reasons.
Approval of this Application will allow Enron, PGE, and SFC to carry out fully the Plan
approved by the Bankruptcy Court pursuant to federal law for the issuance of the New PGE
Common Stock. This action is expected to enhance the financial stability of PGE by effectively
removing PGE’s stock from Enron’s bankruptcy estate and restoring PGE to its former status as
a publicly traded stand-alone electric utility headquartered in Portland, Oregon. PGE will be
governed by a new board of directors, elected annually by the PGE shareholders, and owing
fiduciary duties to all shareholders as opposed to a single shareholder — Enron — as is currently

the case.

III. GENERAL AND FINANCIAL INFORMATION REGARDING INDIRECT
TRANSFEREE

The general and financial information about the indirect license transferee, as required by
10 C.F.R. § 72.22(a) through (e), is set forth below.
A, Full Name, Address, and Business of Indirect Transferee

The name and registered office of the indirect license transferee are:

Portland General Electric Company
121 SW Salmon St.
Portland, Oregon 97204
PGE is and will remain engaged principally in the generation, transmission, distribution,
and sale of electric energy in Oregon. PGE serves approximately 765,000 retail customers in
Oregon and is an “electric utility” as defined in the Commission’s regulations at 10 C.F.R. § 2.4.

PGE also sells electric energy at wholesale to, and transmits electric energy in interstate

commerce for, other electric utilities under rate schedules approved by the FERC.
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B. State of Incorporation and Identity of Directors and Principal Officers of
Indirect Transferee

1. State of Incorporation

Upon issuance of the New PGE Common Stock, PGE will be a publicly traded company

incorporated in the State of Oregon.

2. Board of Directors and Principal Officers
Enclosure (3) to this Application lists the names, addresses, and citizenship of the current
‘ members of the PGE board of directors and its principal officers. All of the current members of
the PGE board of directors and its principal officers are U.S. citizens.

In preparation for initial issuance of New PGE Common Stock, PGE has begun a search
for additional members for PGE’s board of directors that satisfy the requirements of the selected
stock exchange, the SEC, and the Sarbanes/Oxley Act. Although the new members that will be
added to the PGE board of directors have not yet been selected, a substantial majority of the PGE
board members will at all times be U.S. citizens. (The owners of the Disbursing Agent and each

member of the DCR Overseers are also U.S. citizens.)
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3. Shareholders
Enron and PGE plan to enter into a Separation Agreement that will take effect upon the
issuance of the New PGE Common Stock.?® At that time, PGE will become a publicly traded
stand-alone electric uiility ‘hééci'q.uartered in Portland, Oregon. As discussed above, a majority of
the New PGE Common vStock (but not more than 70 percent) is anticipated to be issued initially
to the Disbursing Agent on behalf of the Reserve. The Reserve will release all of the New PGE
Common Stock when all claims are resolved, and the New PGE Common Stock will be publicly

traded on a national stock exchange.

C. Financial Qualifications

Pursuant to 10 C.F.R. § 72.22(e), the following information demonstrates that PGE, the
indirect transferee of the Trojan ISFSI license, will possess the financial qualifications to carry
out the required activities under the license in accordance with the Commission regulations.

The issuance of New PGE Common Stock and associated separation of PGE from Enron
as detailed in this Application will not materially impact PGE’s ability to provide funds to cover
estimated operating costs over the planned life of the Trojan ISFSI and estimated
decommissioning costs. Specifically, the existing resources in and continuing contributions to
the Trojan decommissioning fund to cover costs associated with Trojan ISFSI operation and
decommissioning, combined with OPUC ratemaking actions that allow PGE to recover such
costs through electric rates, ensufe PGE ample ability to continue to safely operate, maintain, and

ultimately decommission the ISFSI.

2 A draft of the Separation Agreement is attached as Exhibit 17 to the OPUC filing provided as Enclosure (1)

'to this Application.
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Each Trojan ISFSI co-owner separately collects and assures the availability of funds for
its ownership share of costs associated with the operation and subsequent decommissioning of
the Trojan ISFSI. PGE’s share of funds required for Trojan ISFSI operation and
decommissioning is collected through rates and deposited to an external trust fund. The portion
of this external sinking fund and the associated contributions that are intended to cover PGE’s
ownership share of Trojan ISFSI decommissioning costs meet the decommissioning financial
assurance requirements of 10 C.F.R. §§ 72.30(c)(5) and 50.75(e)(1)(ii).26

As indicated above, the OPUC currently allows PGE to collect Trojan ISFSI operation
and decommissioning costs from electric rates charged to customers. Specifically, in its Order
No. 95-322, entered March 29, 1995, on Docket UE-88, a copy of which is included as
Enclosure (4) to this Application, the OPUC approved PGE’s funding plans27 for inclusion in the
rates. The OPUC stated:

In this order, we also approve funds to decommission Trojan and to pay
for the transition to shutdown. Decommissioning costs are the costs of
physically dismantling the plant and packaging and storing the
radioactive components and spent fuel. Transition costs are the

operations and maintenance (O&M) and administrative and general
(A&G) costs associated with plant closure.?®

26 By letter dated March 17, 2005, the NRC approved a partial exemption from the requirements of
10 C.F.R. § 72.30(c)(5) that allows PGE to continue (following the recent termination of the Trojan
Nuclear Plant 10 C.F.R. Part 50 license) to use the decommissioning financial assurance provisions of
10 CFR § 50.75(e). '

21 These plans specifically addressed funding for decommissioning of the former Trojan Nuclear Plant, which
included operation and decommissioning of the Trojan ISFSI.

28

OPUC Order No. 95-322, entered March 29, 1995, Docket No. UE 88, Page 3. Challenges and litigation
are still pending before the OPUC and in state courts, on the OPUC’s authority to grant a return on PGE’s
investment in Trojan under Oregon law. None of the challenges or litigation contests the inclusion of
Trojan decommissioning in rates.

The OPUC approved new PGE rate schedules via Order No. 01-777, entered August 31, 2001. The new
rate schedules do not impact the OPUC approval of PGE’s decommissioning and funding plans for
inclusion in the rate base as specified in Order No. 95-322. A copy of OPUC Order No. 01-777 is included
as Enclosure (5) to this Application.
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The issuance of New PGE Common Stock and associated separation of PGE
from Enron as detailed herein will not alter the recovery by PGE of costs for Trojan
ISFSI operation and decommissioning through rates established by the OPUC as
detailed above.

Trojan ISFSI decommissioning funding was addressed by the NRC Staff in the Safety
Evaluation Report (“SER”) in connection with the NRC’s issuance of the Trojan ISFSI license in
March 1999. The NRC’s SER states in Section 13, “Decommissioning Evaluation,”

The staff has determined that the financial assurance mechanisms
submitted by the applicant are sufficient to provide reasonable
assurance that adequate funds will be available to decommission
the facility so that the site will ultimately be available for
unrestricted use for any private or public purpose. The staff,
therefore, concluded that the financial assurance mechanisms in
the decommissioning funding plan comply with 10 CFR Part 72.%

PGE’s implementation of its financial assurance mechanisms as described in the Trojan
ISFSI Safety Analysis Report, on which this finding was based, has not changed since the NRC
issued its SER in March 1999.

For these reasons, approval of this Application will not adversely affect the availability of

funds to cover operating costs over the planned life of the Trojan ISFSI and estimated

decommissioning costs for the Trojan ISFSI.

2 NRC SER accompanying Materials License No. SNM-2509 dated March 31, 1999, Finding F13.3 at

Page 13-2.
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IV. TECHNICAL QUALIFICATIONS

The technical information required to be included in an application for the transfer of a
license pursuant to 10 C.F.R. § 72.50 and 10 C.F.R. § 72.28 is set forth below.

There will be no changes to the management or operation of the Trojan ISFSI as a result
of the issuance of New PGE Common Stock and associated separation of PGE from Enron as
detailed in this Application. PGE will remain the licensee with exclusive authority to take
appropriate actions regarding the Trojan ISFSI in accordance with the Trojan ISFSI license
issued under 10 C.F.R. Part 72 and applicable laws and regulatory requirements. PGE will
continue to have sole authority to make all decisions to protect public health and safety, as
required by the license and applicable laws and regulations.

Specifically, the Trojan ISFSI Safety Analysis Report (“SAR”), as approved by the
Commission and revised in accordance with 10 C.F.R. § 72.48 from time to time, describes the
Trojan ISFSI organization in place to operate and ultimately decommission the Trojan ISFSI,
including key Trojan ISFSI management positions and other personnel utilized to perform
technical and administrative tasks required during Trojan ISFSI operations and
decommissioning.®® The issuance of New PGE Common Stock and associated separation of
PGE from Enron as detailed herein will not result in any changes to the Trojan ISFSI SAR, nor
will it involve any change of the indiviciuals assigned to the key management or technical and
administrative positions at the Trojan ISFSI.

PGE’s executive officer team will continue to include Peggy Fowler, who has been

PGE’s President and Chief Executive Officer since April 2000. She joined PGE in 1974 and has
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held various management positions at the company including Vice President of Hydroelectric
and Substation Operations, and Vice President of Power Production. She will continue to be
responsible for PGE’s generating plants, as well as the Trojan ISFSI. Additionally, Stephen
Quennoz, currently PGE’s Vice President, Generation, has been the PGE executive directly
responsible for NRC licensed activities at Trojan since 1994, He will continue to be the PGE
officer directly responsible for NRC licensed activities, including the management of the Trojan
ISFSI.Thus, the indirect transfer of control over the Trojan ISFSI license will not adversely
affect the management of PGE’s activities licensed by the NRC. PGE will continue to be the
operator of the Trojan ISFSI. Individuals assigned to the key management or technical and

administrative positions at the Trojan ISFSI will not change.

V. Environmental Considerations
The issuance of the New PGE Common Stock as described in this Application meets the
categorical exclusion set forth in 10 C.F.R. § 51.22(c)(21). Therefore, pursuant to 10

C.F.R. § 51.22(b), no environmental impact statement or environmental assessment is required.

V. OTHER REGULATORY APPROVALS
PGE and SFC have filed an application with the OPUC dated June 17, 2005, requesting

an October 2005 date for the OPUC approval. PGE, the Disbursing Agent and Enron will file

such applications as are necessary with other regulatory agencies, such as (among others) the

Federal Communications Commission (“FCC”), SEC and FERC.

The information contained in the Trojan ISFSI SAR includes that specified in 10 C.F.R. § 72.28 (a)
through (c).
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VII. SCHEDULE

PGE is prepared to work closely with the NRC Staff to help expedite the Application's
review, but respectfully requests that the NRC complete its review on a schedule to permit the
issuance of its approval of the indirect transfer of control as promptly as possible, with a target
date of October 1, 2005, or as soon thereafter as reasonably practicable. PGE will inform the

NRC of any other developments that may have an impact on the schedule.

VIII. CONCLUSIONS

For the foregoing reasons, the proposed indirect license transfer will not have any
material adverse impact on the operation and/or decommissioning of the Trojan ISFSI, and will
not affect the managerial, technical, or financial qualifications of PGE to perform the activities
required by the Trojan ISFSI license. Thus, the Commission should find pursuant to 10 C.F.R. §
72.50 (c) (1) and (2) that PGE, the proposed indirect transferee, is qualified to be the holder of
the license, and that the indirect transfer of control of the Trojan ISFSI license is consistent with
applicable provisions of the law, and the regulations and orders issued by the Commission.

Accordingly, and based on the foregoing information, PGE, acting on its own behalf and
that of its parent company, Enron, and of SFC as Disbursing Agent on behalf of the Reserve,
respectfully requests that the NRC issue an Order approving the indirect transfer of Trojan ISFSI

License No. SNM-2509, to the extent held by PGE, as described in this Application.
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ENCLOSURES:

(1)  Application For Approval By The Oregon Public Utility Commission Dated
June 17, 2005, OPUC Docket Nos. UF 4218/UM 1206

(2) Names, Addresses, and Citizenship of the Overseers of the Reserve for Disputed Claims

3) Names, Addresses, and Citizenship of the Current Members of the PGE Board of
Directors and Principal Officers

(4)  OPUC Order No. 95-322, entered March 29, 1995 in Docket UE 88

©)

OPUC Order No. 01-777, entered August 31, 2001 in Docket UE 115
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APPLICATION FOR APPROVAL BY THE
OREGON PUBLIC UTILITY COMMISSION
DATED JUNE 17, 2005, OPUC DOCKET NOS. UF 4218/UM 1206



BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

WF 4218 /UM 1206

In the Matter of the Application of
PORTLAND GENERAL ELECTRIC
COMPANY for an Order Authorizing the
Issuance of 62,500,000 Shares of New
Common Stock Pursuant to ORS 757.410 et
seq.

and

In the Matter of the Application of
STEPHEN FORBES COOPER, LLC, as
Disbursing Agent, on behalf of the
RESERVE FOR DISPUTED CLAIMS, for
an Order Allowing the Reserve for Disputed
Claims to Acquire the Power to Exercise
Substantial Influence over the Affairs and
Policies of Portland General Electric
Company Pursuant to ORS 757.511

APPLICATION

June 17, 2005
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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UM

In the Matter of the Application of PORTLAND
GENERAL ELECTRIC COMPANY for an Order
Authorizing the Issuance of 62,500,000 Shares of
New Common Stock Pursuant to ORS 757.410 et
seq.

APPLICATION
and

In the Matter of the Application of STEPHEN
FORBES COOPER, LLC, as Disbursing Agent, on
behalf of the RESERVE FOR DISPUTED
CLAIMS, for an Order Allowing the Reserve for
Disputed Claims to Acquire the Power to Exercise
Substantial Influence over the Affairs and Policies
of Portland General Electric Company Pursuant to
ORS 757.511

1. INTRODUCTION AND SUMMARY
This is a joint application by Portland General Electric Company (“PGE”) and Stephen
Forbes Cooper, LLC (“SFC”), as Disbursing Agent (“Disbursing Agent™)!, on behalf of the
Reserve for Disputed Claims (“Reserve”).? This Application seeks to implement the Plan’s

directive to transfer 100% of PGE’s common equity from Enron Corp. (“Enron”) to the creditors

' Defined in Plan section 1.83. SFC was appointed as Disbursing Agent by the Bankruptcy Court in
the Confirmation Order. A copy of the Confirmation Order is attached as Exhibit 1.

2 The Reserve was created by the Supplemental Modified Fifth Amended Joint Plan of Affiliated
Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated July 2, 2004, including the
Plan Supplement and all schedules and exhibits thereto (“Plan”) (In re: Enron Corp., et al., Bankr.
S.D.N.Y,, Case No. 01-16034). The Plan was confirmed by the United States Bankruptcy Court for the
Southern District of New York (“Bankruptcy Court™) on July 15, 2004. See Plan section 21.3(a) attached
as Exhibit 2. To view or print the Plan and the Plan Supplements, see http://www.enron.com/corp/por.
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of Enron and other Debtors® by canceling the existing PGE common stock held by Enron and by
authorizing and issuing to Enron’s creditors new PGE common stock (“New PGE Common
Stock™). PGE will create 80,000,000 shares of New PGE Comrhon Stock.

PGE requests an order pursuant to ORS 757.410 et seq. authorizing PGE to issue
62,500,000 shares of New PGE Cbmmon Stock, with Holders of Allowed Claims* receiving not
less than 36% or 18,750,000 of such shares and the Disbursing Agent as registered holder for the
Reserve receiving not more than 70% or 43,750,000 of such shares. The issuance of the New
PGE Common Stock will replace in full the existing PGE common stock, which will be
canceled. The New PGE Common Stock meets the requirements of ORS 757.415(1) because it
replaces common stock lawfully issued.

The Disbursing Agent, on behalf of the Reserve, requests an order pursuant to
ORS 757.511 for the Reserve to hold more than 5% of the New PGE Common Stock and to vote
not more than 70% of the New PGE Common Stock. The Disbursing Agent will be the
registered holder of the New PGE Common Stock and, in accordance with procedures
implemented in connection with the Plan, the DCR Overseers® will determine how the

Disbursing Agent votes the New PGE Common Stock held in the Reserve. The DCR Overseers

3 The Debtors are Enron and the other entities identified in Plan section 1.77, all of whose bankruptcy
filings were consolidated with Enron. In this Application, the term “Debtors” excludes Portland General
Holdings, Inc. and Portland Transition Company, Inc., whose bankruptcy plans were not confirmed by the
Bankruptcy Court.

*  Defined in Plan section 1.8. An Allowed Claim is one made against a Debtor and approved in a

.Final Order of the Bankruptcy Court (as defined in Plan section 1.154). A Holder of an Allowed Claim is

a claimant whose claim against a Debtor was registered with Enron on November 29, 2004.
®  Alternatively, the Oregon Public Utility Commission (“Commission”) could find that the issuance is
exempt from the requirements of ORS 757.410 to 757.480 under ORS 757.412 if the Commission finds
that the application of those statutes is not required by the public interest.

Defined in Plan section 1.76. The DCR Overseers were appointed by the Bankruptcy Court in the
Confirmation Order. The role and operation of the DCR Overseers are described in more detail in
Section V.C of this Application. “DCR?” is another term for the Reserve for Disputed Claims.
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will also determine whether and on what terms the Reserve would sell the New PGE Common
Stock held in the Reserve should a credible purchase offer be made.

This Application is unique and substantially different from any other application under
ORS 757.511 previously considered by the Commission. First, this Application implements a
confirmed bankruptcy plan. Second, the purpose of the Reserve as an Applicant is not to acquire
PGE for investment or strategic purposes. The purpose of the Reserve is to preserve the value of
PGE and the other assets of Enron and the other Debtors, and to hold all of those assets only so
long as necessary to transfer them to Holders of Allowed Claims. Third, this Application does
not seek to change the beneficial ownership in PGE. Beneficial ownership is and, as far as the
Reserve is concemned, remains with the creditors. Fourth, this Application does not propose to
create a holding company or other investment vehicle that can use dividends from PGE to
diversify investments. Last, there is no comparator or “but for” world for the Commission to
consider because the status quo with respect to the ownership of PGE’s common stock must and
will change. We review each of these differences below.

The first difference is that, here, the Plan requires the issuance of New PGE Commbn
Stock as proposed in this Application. The only circumstance in which the Plan does not require
issuance of New PGE Common Stock is if Enron has sold the existing PGE common stock.
Because Enron has a fiduciary duty to its creditors, it has stated publicly that it will consider any
credible offer to purchase the existing PGE common stock. A credible offer includes one that
meets Enron’s economic and commercial terms, is fér the purchase of PGE common stock only,
can be financed and, in Enron’s judgment, can be closed in a reasonable period of time. At

present, there is no agreement pending to sell the existing PGE common stock to anyone,
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although granting the approvals requested under this Application does not preclude such a sale
from occurring.

Second, although the Reserve will initially hold the majority of the New PGE Common
Stock, its purpose is not to invest in any other assets or seek actively to control PGE. The Plan
and the Guidelines adopted by the Bankruptcy Court’ confirm that the Reserve is a trust/escrow
acting as the nominal shareholder for the benefit of Holders of Allowed and Disputed Claims.®
The objective of the Plan, the Disbursing Agent, and the Reserve is to resolve all claims against
Enron and the other Debtors as rapidly as possible consistent with prudent business practices and
to distribute the assets of Enron and the other Debtors, including the New PGE Common Stock,
to the Holders of Allowed Claims. Therefore, unlike other prospective owners that have
appeared before this Commission, the fundamental purpo;c,e of the Reserve is to reduce its
interest in PGE, not to hold onto its interest in PGE.

The Reserve is not requesting that the Commission grant it permission to hold a majority
of the New PGE Common Stock because it has made a strategic decision to invest in PGE. The
Reserve did not exist until the Plan became effective and its only function is to carry out the role
assigned to it in the Plan. That role is not to control or operate PGE. .Thc Reserve’s role is to
release all available assets to the Holders of Allowed Claims in the proper percentages when the
Plan Administrator resolves the claims. When that function is fulfilled, the Reserve will cease to
exist.

Third, this Application does not seek to change the beneficial ownership of PGE. Other

applications previously considered by the Commission were for the purchase or acquisition by

7 For the Reserve, these are called the “DCR Guidelines” and for the DCR Overseers they are called
the “Overseer Guidelines.” Copies of these Guidelines are attached as Exhibit 3 and Exhibit 4,
respectively. See Plan section 21.3(a) (attached as Exhibit 2), which created the Reserve.

Defined in Plan section 1.86 as a claim made against a Debtor that is disputed by the Debtor and has
not been withdrawn, dismissed with prejudice or determined by Final Order.
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merger of PGE common stock. Those transactions proposed to change the beneficial ownership
of PGE’s common stock. Here, the creditors of Enron and the other Debtors currently hold all of
the beneficial interests in the assets of Enron and the Debtors, including the PGE common
stock.” The issuance of New PGE Common Stock to Holders of Allowed Claims will vest in
them legal as well as beneficial ownership of the New PGE Common Stock and will permit
them to hold or sell the stock as they determine. The Disbursing Agent will hold the New PGE
Common Stock in the Reserve, in trust/escrow for the benefit of Holders of Disputed Claims and
Allowed Claims. Neither the bisbuming Agent nor the DCR Overseers have any economic
interest in the assets in the Reserve, including the New PGE Common Stock.

Fourth, granting this Application will not create a holding company such as the
Commission considered in the case of Portland General Corporation and PacifiCorp Holdings,
Inc. While the Reserve will initially hold a majority of the New PGE Common Stock, it will act
as a shareholder and will have no rights other than those provided to shareholders by Oregon law
and PGE’s Articles of Incorporation and Bylaws. It will not use dividends from PGE to invest in
diversified businesses or ;ervice acquisition debt. Instead, pending distribution to Holders of
Allowed Claims, it will hold any dividends received from PGE in low-risk cash-equivalent
investments, as described below. PGE will cease to be consolidated with Enron and will not be
consolidated with the Reserve or any other person or entity (other thaﬁ PGE’s own subsidiaries)
for income tax purposes and will not acquire any new debt in the course of implementing the
Plan.

Finally, there is no comparator or “but for” world or. alternative to consider when

reviewing this Application, unlike other applications reviewed by the Commission. Here, as a

9  Asdiscussed below, it is highly unlikely that there will be sufficient assets for any distribution to the
former shareholders of Enron.
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matter of federal law and the Confirmation Order, all of the assets of Enron and the other
Debtors, including 100% of PGE’s common equity, must be distributed to Holders of Allowed
Claims. The Plan provides the method by which that distribution will occur. The status quo
cannot continue. Enron must cease to own PGE’s common stock, and the Holders of Allowed
Claims must receive all of PGE’s common stock, or its equivalent value if such stock is sold.

Section II of this Application describes the development of the Plan and its effect on
creditors, former shareholders and the existing PGE common stock. Section III describes the
Plan’s directives for the issuance and trading of the New PGE Common Stock. Section IV
describes the governance and operation of PGE after the issuance. Section V describes the roles
and operation of the Plan Administrator, the Disbursing Agent and the DCR Overseers. Section
VI addresses the Enron merger conditions and explains why they are no longer needed after the
issuance of the New PGE Common Stock and will not apply except as to PGE. Finally, Section
VII describes the lack of risk to PGE and its customers from implementing the Plan as requested
in this Application and how granting this Application serves the public generally and benefits
PGE’s customers.

Appendix A to this Application sets forth the information required with respect to PGE’s
request for authorization to issue New PGE Common Stock under ORS 757.410 et seq. and
OAR 860-027-0030. Appendix B to this Application sets forth the information required by
ORS 757.511 and OAR 860-027-0200 with respect to the request by the Disbursing Agent on
behalf of the Reserve for an order authorizing it to acquire a majority of the New PGE Common
Stock.

Applicants request a prehearing conference in this matter during the week of July 4,

2005. At the prehearing conference, Applicants will request that this proceeding use written
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comment (and oral comments if granted by the Commission) for purposes of a record, rather than
written testimony. Applicants suggest that the other parties file written comments during the
week of August 15, 2005 and that Applicants and the other parties file responsive comments
during the week of September 12, 2005. Applicants are willing to schedule settlement
conferences shortly before initial comments or responsive comments are due. Applicants request
an order of the Commission in this matter by September 30, 2005 and waive the requirements of
ORS 757.511(3) with respect to 19 business days and the 30-day requirement in ORS 757.420
until the close of business September 30, 2005.

II. DEVELOPMENT, CONFIRMATION AND EFFECT OF THE PLAN'

This section describes the development of thc Plan, the provisions of which have
necessitated this Application. The Plan is the result of extensive negotiations and compromises
to reach a consensus among Debtors, the Unsecured Creditors’ Committee," the individual
creditors and the ENA Examiner.> Most of the creditors approved the Plan after an extensive

process of disclosure, including the distribution of a final disclosure statement. The Bankruptcy

' An expanded discussion of the negotiations and multiple iterations of the Plan that resulted in a
confirmed Plan is attached to this Application as Exhibit 5. Source: Finding of Fact and Conclusions of
Law Confirming Supplemental Modified Fifth Amended Joint Plan of Affiliated Debtors Pursuant to
Chapter 11 of the United States Bankruptcy Code, and Related Relief entered July 15, 2004 (docket
number 19758).

' This was a statutory committee defined in section 1.65 of the Plan.

2 The ENA Examiner was originally appointed by the Bankruptcy Court to investigate and report on
transactions between Enron North America Corp. (“ENA") and Enron. The ENA Examiner’s duties were
subsequently expanded by the Bankruptcy Court to facilitate the negotiations concerning the Plan on
behalf of the creditors of ENA. The evolution of the Plan’s terms and the extensive negotiations and
discussions between the ENA Examiner, the Unsecured Creditors’ Committee and the Debtors are
evidenced by the periodic reports filed by the ENA Examiner regarding the status of the Chapter 11 plan
developments and recommendations related to exclusivity. In particular, the report filed on or about
January 5, 2004 contains the ENA Examiner’s recitation of the circumstances and events related to
withdrawal of his support for the First Amended Plan. In addition, changes and modifications to the Plan
as a result of the discussion and negotiations between the Debtors, the Unsecured Creditors’ Committee,
the ENA Examiner and other parties in interest are evidenced by the prior filings of the Plan on July 11,
2003, September 18, 2003, November 13, 2003, December 17, 2003 and January 4, 2004 and the
disclosure statements related thereto.
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Court confirmed the Plan on July 15, 2004; it became effective on November 17, 2004
(“Effective Date™). As aresult, Enron and the other Debtors are reorganized debtors and are no
longer debtors in a bankruptcy case. They now own all of their assets free and clear of all liens
and encumbrances, and may distribute their assets or the proceeds thereof to creditors as
provided in the Plan. The Plan determines the rights of creditors, the method of calculating each
creditor’s interest in the assets of Enron and the other Debtors, and the manner in which
distributions will be made to the various classes of creditors.

A. Confirmation Order

The Bankruptcy Court confirmed the Plan on July 15, 2004." Confirmation
means that, upon the Effective Date, the Plan is subject to no further objections, and is binding
on the Debtors, the creditors and all other parties subject to the Plan.!* The Confirmation Order
includes several decisions by the Bankruptcy Court that apply to PGE and this Application.
These decisions are:

o Appointment of SFC as the Plan Administrator and Disbursing Agent, and
approval of the Plan Administration Agreement.'” The duties and operations of
the Plah Administrator and the Disbursing Agent are described in more detail in
Section V of this Application.

. Approval of the DCR Guidelines and the Overseer Guidelines.

.2 The SEC separately approved the Plan on March 9, 2004, pursuant to a Plan Order, attached as

Exhibit 6.
'* " Two Creditors are pursuing appeals of the Confirmation Order. Neither sought a stay to prevent the
occurrence of the Effective Date and substantial consummation of the Plan. Enron and the other
reorganized debtors have moved to dismiss the appeals as moot. One of two appellant creditors has
conceded that substantial consummation has occurred and requests only a modification not relevant to the
Plan provisions relating to distributions.

" Attached as Exhibit 7.
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. Approval of four new members of Enron’s board of directors. The Bankruptcy
Court also approved these same four persons as DCR Overseers. A fifth board
member and a fifth Overseer, who is the same person, was appointed after the
Confirmation Order. Four of the board members of Enron were proposed by
Enron in consultation with the Unsecured Creditors’ Committee, and one member
was proposed by Enron in consultation with the ENA Examiner. Biographies of
the five DCR Overseers and the Enron board members are attached.'®

. Approval of forms of new Articles of Incorporation and Bylaws for PGE, which
are included in the Plan Supplement as Schedules N and M, respectively. Prior to
the issuance of the New PGE Common Stock, PGE intends to adopt new Articles
of InccAnporation17 and Bylaws'® substantially similar to those attached as exhibits
to this Application. These Articles of Incorporation and Bylaws are substantially'
similar to the form approved by the Bankruptcy Court and are a common form of
articles of incorporation and bylaws for publicly traded companies incorporated
and headquartered in Oregon.

B. Effective Date
The Plan became effective on November 17, 2004. The Effective Date resulted

in the following actions and effects that apply to PGE and this Application:

. Enron and the other Debtors whose plans were confirmed by the Confirmation
Order became “Reorganized Debtors,” which means that they emerged from

bankruptcy and are no longer debtors in possession under Chapter 11 of the

16 Attached as Exhibit 8.
17 A draft is attached as Exhibit 9.
18 A draft is attached as Exhibit 10.
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United States Bankruptcy Code. For convenience, this Application continues to
use the term “Debtors” to refer to the “Reorganized Debtors.”

Enron’s new board of directors replaced the prior board of directors, and the same
individuals who are the new directors of Enron became the DCR Overseers.

The Unsecured Creditors’ Committee was disbanded, except to handle certain
litigation matters.

All of the assets of Enron and the other Debtors were vested in Enron and the
other Debtors free of all liens and encumbrances.

The Bankruptcy Court retained exclusive jurisdiction over any matter arising
under the Bankruptcy Code and arising in or relating to the Chapter 11 Cases or
the Plan in certain circumstances, including the entry of all orders as may be
necessary or appropriate to implement or consummate the provisions of the Plan
and all contracts, instruments, releases and other agreements or documents created

in connection with the Plan.'

Effect of the Plan on Creditors and Former Equity Holders

The Plan determines ‘the interests of the various classes of creditors in the assets

of the Debtors and the method for calculating such interests. The Plan also determines the
manner in which the creditors will receive the assets of the Debtors. Distributions will only be

made to creditors who become Holders of Allowed Claims.

Under the Plan, 373 different classes of unsecured creditors will receive

distributions. Approximately 200 classes of unsecured creditors are eligible to receive common

stock, including the New PGE Common Stock. The anticipated recovery to the creditors of the

See Plan section 36, attached as Exhibit 11.
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various Debtors varies from a low of approximatély 6% of Allowed Claims to approximately
75% of Allowed Claims, with the majority of creditors anticipated to recover between 15% and
30% of their Allowed Claims. These are expected recovery percentages only. The final
distributions under the Plan will not be known until all claims against Enron and the other
Debtors, and all claims by Enron and the other Debtors for the recovery of assets, are resolved.

The Plan creates a common Plan Currency,m which ;onsists primarily of cash and
common stock, including the New PGE Common Stock.?! The Plan provides that each Holder
of an Allowed Claim will receive a pro rata share of the Plan Currency allocated to other Holders
similarly classified under the Plan.?? In general, each Holder of an Allowed Claim will receive a
percentage of each of the assets available for distribution based on the ratio of that Holder’s
Allowed Claims to the Allowed Claims of ail other Holders of the same class. This means that
each Hé]der will receive cash and common stock held by Enron and the other Debtors, including
the New PGE Common Stock, in a percentage equal to its percentage claim, regardless of how
the stock is valued. For example, if a Holder of an Allowed Claim is entitled to 2% of the assets
available fof distribution, that Holder will receive 2% of each asset, including 2% of cash and
2% of New PGE Common Stock. It will receive this percentage of New PGE Common Stock
regardless whether that stock is distributed early or late in the claim settlement process and
whether the.value of the New PGE Common Stock has gone up or down over time.

The Plan Administratc;r will calculate the recovery percentages for Holders of
Allowed Claims each April and October. Each calculation will require about two months to

perform: during January and February for April percentages and during July and August for

2 See Plan section 1.198, attached as Exhibit 12.
2t See Plan section 1.191, attached as Exhibit 13.
2 Gee Plan section 7.1, attached as Exhibit 14.
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October percentages. Holders of Allowed Claims will receive distributions based on those
calculations in April and October. Claims that are first allowed other than in April or October
may receive first distributions in June, August, December or February, based upon the most
recent April or October calculation of recovery percentages.

Distribution of all assets from Enron and the other Debtors, including the issuance
of the New PGE Common Stock, and the continuing release of New PGE Common Stock from
the Reserve over time as described below, will be made to the holders of record of claims as of
November 29, 2004 (“Record Holders™), as their claims are allowed. Creditors may sell their
claims against the bankruptcy estates of Enron and the other Debtors. Enron does not keep a
registry of such sales. The Record Holders of Allowed Claims are responsible for any
subsequent transfer of assets to a purchaser of a claim.

There are insufficient assets for any distribution to former shareholders of Enron.
The Plan canceled all of Enron’s common and preferred stock, created new Enron common and
preferred stock, and issued that stock to a Common Equity Trust and a Preferred Equity Trust
(“Trust”), respectively, with SFC as Trustee. The Trust holds that stock for the benefit of
Enron’s former shareholders, for distribution to them in the highly unlikely event that any

residual assets remain after full recovery for all creditors.”

ITI. ISSUANCE, LISTING AND TRADING
OF NEW PGE COMMON STOCK

A.  Issuance
The issuance of the 62,500,000 shares of New PGE Common Stock that is the

subject of this Application will occur when: (i) sufficient claims have been allowed to permit the

Z  See Plan sections 1.115, 1.120, 1.149, 1.150, 18.1-18.3, and 19.1-19.3, attached as Exhibit 15.
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issuance of not less than 30% of the New PGE Common Stock to Holders of Allowed Claims
and (ii) any required consents have been obtained.?* The 30% condition is likely to occur in time
to permit the issuance of the New PGE Common Stock in April 2006. PGE, the Disbursing
Agent and Enron will file such applications as are necessary with the U.S. Securities and
Exchange Commission (“SEC”), the Federal Energy Regulatory Commission (“FERC”), the
Nuclear Regulatory Commission (“NRC”), the Federal Communications Commission (“FCC”)
and the Oregon Energy Facilities Siting Council (“EFSC”).

The amount of New PGE Common Stock initially issued to the Holders of
Allowed Claims will not be less than 30%. The intent of the 30% condition is to assure that a
liquid market can exist for shares of New PGE Common Stock and to permit the listing of the
New PGE 'Common Stock on a national securities exchange. A trading market in the New PGE
Common Stock at the date of issuance will allow Holders of Allowed Claims to retain the New
PGE Common Stock distributed to them or sell such shares in the market.

The Disbursing Agent on behalf of the Reserve will receive any New PGE
Common Stock not initially distributed to Holders of Allowed Claims. This amount will not
exceed.70% and will decline with each subsequent release of New PGE Common Stock from the
Reserve, as claims are resolved. The result of this will be a continuous release of New PGE
Common Stock from the Reserve to Holders of Allowed Claims and, accordingly, a continuous
reduction in the percentage of New PGE Common Stock held in the Reserve. Enron's current
expectation is that the Reserve will hold less than 50% of the New PGE Common Stock within
one year after the issuance and may hold less than 30% of the New PGE Common Stock within

two years after the issuance. The speed at which the Reserve releases stock to Holders of

24 See Plan section 32.1(c), attached as Exhibit 16.
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Allowed Claims, and thus reduces its ownership interest in New PGE Common Stock, will
depend upon the speed and timing of the resolution of further claims.

Ultimately, the Reserve will release all of the New PGE Common Stock when all
claims are resolved, and it must hold not less than 1% of the New PGE Common Stock until
then.”

B. Preparation for Issuance

To prepare for the issuance, PGE will register the New PGE Common Stock with
the SEC?® and apply to list it on a national stock exchange. PGE will conduct a search for
additional members for PGE’s board of directors that satisfy the requirements of the selected
stock exchange, the SEC and Sarbanes/Oxley. Among other things, these requirements include
that a majority of the PGE board of directors be independent of PGE? and its management and
that at least one board member possesses the qualifications of a “financial expert” as defined in
Item 4Q1(h) of Regulation S-K. A search for new board members has already begun, with
criteria including utility, business (customer service, information technology, etc.), and financial

expertise, and a preference for Northwest residents.

2 See Plan section 32.1(c), attached as Exhibit 16.

% PGE will register the New PGE Common Stock under the Securities Exchange Act of 1934, The
Plan provides for the issuance of the New PGE Common Stock on account of claims held by creditors of
Enron and the other Debtors. Pursuant to section 1145 of the Bankruptcy Code, securities of a Debtor or
its affiliate, such as PGE, issued pursuant to a plan of reorganization are exempt from registration pursuant
to section 5 of the Securities Act of 1933 and any other applicable state or local law. This provision of
the Bankruptcy Code was expressly incorporated into the Plan and Confirmation Order of the Debtors.
The Plan contains language that exempts PGE securities from registration as permitted by the provisions

.of the Bankruptcy Code. Specifically, section 42.19 of the Plan entitled “Exemption from Registration,”

provides that, “[pJursuant to section 1145 of the Bankruptcy Code, and except as provided in subsection
(b) thereof, the issuance of the Plan Securities, the Litigation Trust Interests and the Special Litigation
Trust Interests on account of, and in exchange for, the Claims against the Debtors shall be exempt from
registration pursuant to section 5 of the Securities Act of 1933 and any other applicable non-bankruptcy
law or regulation.”

a Independence means, in part, that a Board member has a sufficiently small economic stake in PGE
so that his or her independent judgment is not affected by personal considerations.
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Prior to the issuance of the New PGE Common Stock, PGE will select a transfer

- agent. PGE will also establish relationships with common stock analysts, some of whom may

cover PGE for potential investors, providing those analysts with the information necessary to
promote coverage of New PGE Common Stock in the analysts’ publications. Among other
things, PGE will need to establish a dividend policy, in part so that analysts and the market can
assess PGE and its prospects, both as an operating business and as an investment. PGE plans to
begin this process sufficiently prior to the issuance of the New PGE Common Stock so that
analysts are prepared once the stock begins to trade.

Finally, PGE will have an investor relations function for the first time since it was
acquired by Enron. PGE estimates that the additional activities associated with being a publicly
traded company will cost approximately $2 million per year.

C. Trading in New PGE Common Stock

The New PGE Common Stock will be publicly traded. This means that PGE, its
officers, directors, and shareholders must comply with the SEC, stock exchange and state
securities laws and regulations that apply to public companies. These laws and regulations are
designed in part to promote fair public disclosure of all information an investor would deem
relevant in making an investment decision and to prevent insiders from taking unfair advantage
of non-public information.

For PGE, this means that it will file public annual reports and proxy statements
for the election of directors and other shareholder actions, and will continue to file forms 10-K,
10-Q and 8-K with the SEC, among other requirements. It also means that PGE will have to
adopt an insider trading policy that prohibits PGE directors, officers or employees from trading

in New PGE Common Stock based on non-public information.
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PGE’s shareholders will be subject to the laws and regulations applicable to
investors in publicly traded securities. For example, the Williams Act requires that any
purchaser acquiring 5% or more of the common stock of a publicly traded company must file a
Form 13-D with the SEC informing the SEC of that fact and of the investment intentions of the
purchaser. Enron and the Plan Administrator do not expect that any person or entity (other than
the Reserve) will own or control 5% or more of the New PGE Common Stock as a result of the
issuance of New PGE Common Stock. Such ownership could also trigger the Commission’s

jurisdiction under ORS 757.511.

IV. GOVERNANCE AND OPERATION OF PGE AFTER ISSUANCE
OF NEW PGE COMMON STOCK

As aresult of the issuance of the New PGE Common Stock, PGE will separate from
Enron. PGE will be governed by its board of directors, who the PGE shareholders will elect
annually. The board of directors of PGE will owé its fiduciary duties to all shareholders, not a
single shareholder.

A. Separation from Enron

Enron and PGE plan to enter into a Separation Agreement that will take effect
upon the issuance of the New PGE Common Stock.”® Arﬁong other things, the Separation
Agreement will:

. Provide for Enron to indemnify PGE and its subsidiaries against any federal taxes
that PGE or its subsidiaries may incur as a result of inclusion in the Enron

Control Group for federal tax purposes.

% A draft of the Separation Agreement is attached as Exhibit 17.
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. Provide for Enron to indemnify PGE and its subsidiaries against any liabilities
they may incur arising out of any employee benefit plans sﬁonsored by Enron or
its ERISA Affiliates (other than PGE) as described in the Separation Agreement.

. Terminate the tax allocation agreement between Enron and PGE, except as to tax
years open to audit.

. Terminate the Master Services Agreement between Enron and PGE.?

To the extent that, prior to the issuance of the New PGE Common Stock, Enron
settles the claims for which it was indemnifying PGE, Enron and PGE will modify the
Separation Agreement to eliminate the indemnity.

PGE will, both prior to and after the issuance of the New PGE Common Stock,
maintain its separate books and records and accounting system. After the issuance of the New
PGE Common Stock, PGE will be deconsolidated from Enron for income tax purposes and will

file and pay its taxes to the respective taxing authorities with jurisdiction over it. After the

~ issuance of the New PGE Common Stock, neither PGE nor Enron will supply any services to the

other.*
B. Governance and Operation
The PGE board of directors will set the policies and direction for PGE, just like
any board of directors of other publicly traded companies. The PGE board of directors will be
responsible for selecting and cvalu'ating PGE’s management. There are no expected changes in

management at PGE at the present time. The PGE board of directors will act on matters such as

#  PGE will continue to share some services with its subsidiaries. PGE will prepare and file with the
Commission a new Master Services Agreement to cover these services.

% PGE will work with Enron on any tax filings or audits related to the period of consolidation, but no
charges for services will flow in either direction in connection with this cooperation.
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PGE’s operating and capital budgets, PGE’s major investments and risk management policies,
and PGE’s dividends.

PGE’s board of directors will interact with management on PGE’s strategy and
longer-term plans, including PGE’s plans for operating as a public company and providing
timely public information about PGE’s financial and operational matters. For the near term,
PGE’s strategy will remain as expressed in its 2004-2006 Statement of Direction and its most
recently acknowledged Integrated Resource Plan.

PGE’s board of directors will owe a fiduciary duty to all shareholders, including
those who have purchased their shares in the open market, Holders of Allowed Claims who have
received shares upon the issuance of New PGE Common Stock or by the release of New PGE
Common Stock from the Reserve, and the Reserve. PGE’s board of directors will no longer owe
its fiduciary duties to a single shareholder, such as Enron. The fiduciary duties of PGE’s board
of directors are the same for all shareholdérs, including the Reserve, regardless of the percentage
of New PGE Common Stock owned by any shareholder. |

PGE will continue to be regulated by the Commission and by FERC in the same
manner as it is today. Nothing about the issuance of the New PGE Common Stock changes the

regulatory authority or jurisdiction of the Commission or FERC. 31

3 Enron has applied to the SEC under the Public Utility Holding Company Act of 1935 (“PUHCA”)
for authorization to dispose of its interest in PGE. In addition, SFC and the Reserve will seek an
exemption from holding company status under PUHCA related to their roles as temporary custodians of
the New PGE Common Stock, pending its full distribution to Holders of Allowed Claims. Because Enron
will no longer own PGE common stock or control PGE after the issuance of the New PGE Common
Stock to the Reserve and the Holders of Allowed Claims, Enron’s SEC application also may request a
determination that it is no longer a holding company under PUHCA and authorization to deregister as
such. If the application to the SEC is granted, PGE would cease to be a subsidiary of a reglstered holding
company and would no longer be subject to regulation under PUHCA.
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V. ROLES AND OPERATION OF THE PLAN ADMINISTRATOR,
THE DISBURSING AGENT AND THE DCR OVERSEERS

The primary objective of the Plan Administrator is to take all actions necessary to
distribute the assets of the Debtors to the Holders of Allowed Claims as rapidly as prudently
possible. There is no legal or economic incentive for the Plan Administrator to do anything other
than resolve claims and close the bankruptcy cases. Likewise, the Plan’s role for the Reserve is
as a trust/escrow that reduces its interest in all assets, including the New PGE Common Stock, as
rapidly as the Plan Administrator can resolve claims.

A. Plan Administrator

The Plan Administration Agreement describes the rights and duties of SFC as the
Plan Administrator. Those rights and duties are, essentially, to carry out the Plan, resolve all
claims made against the Debtors, resolve all claims that the Debtors have against any third party,
make regular reports to the Enron board of directors and to the Bankruptcy Court on the status of
claims resolution, liquidate assets remaining in the estates of the Debtors, and consult with and
provide the DCR Overseers \;vith information in connection with the voting or sale of the Plan
securities, including New PGE Common Stock once it is issued, held in the Reserve.

The authority of the Plan Administrator is limited, as set forth in section 5 of the
Plan Administration Agreement, by the dollar amounts and types of claims it can settle without
the approval of the board of directors of Enron and, if requested by Enron’s board of directors,
the approval of the Bankruptcy Court.

Among other responsibilities, the Plan Administrator must hold sufficient assets
of the Debtors in reserve to provide for distributions to the Holders of Disputed Claims as they
become Holders of Allowed Claims and to the Holders of previously Allowed Claims as

Disputed Claims are disallowed. The Plan Administrator also must calculate the expected
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recovery percentages that form the basis for the distributions to Holders of Allowed Claims prior
to the final settlement of all claims under the Plan. -

The compensation of SFC as the Plan Administrator is set forth in the Plan
Administration Agreement, and is the sole compensation for any and all services rendered by
SFC or any of its employees or affiliates to the Debtors for acting as the Plan Administrator, the
Disbursing Agent or the trustee of any trust formed pursuant to the Plan.

, SFC is owned 50% by Stephen Forbes Cooper and 25% each by Leonard
LoBiondo and Michael E. France. SFC is providing management services to Enron and the other
Debtors. A copy of the Operating Agreement of SFC is attached.3? SFC’s sole businéss is
providJ:ng services to Enron and other Enron related Debtors. It has no other business. Also
attached to this Application is a copy of an agreement between SFC and Kroll Zolfo Cooper,
LLC, which provides that all amounts received by SFC for providing services to Enron and the
other Debtors acting in any capacity pursuant to the Plan will be the property of, and shall be
paid to, Kroll Zolfo Cooper, LLC.>® Kroll Zolfo Cooper, LLC is owned 100% by Kroll, Inc.,
which is owned 100% by Marsh, Inc., which is owned 100% by MMC, a publicly traded

corporation.

B. Disbursing Agent and the Disputed Claims Reserve

The DCR Guidelines and the Plan control the operation of the Reserve and the
Disbursing Agent. The New PGE Common Stock issued to the Reserve will be held in

trust/escrow for the benefit of Holders of Disputed Claims and Holders of Allowed Claims,

32 Attached as Exhibit 18.
3 Attached as Exhibit 19.
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along with all other assets in the Reserve.>* The Disbursing Agent has no economic or beneficial
interest in the New PGE Common Stock or other assets in the Reserve.

The DCR Guidelines limit investment of assets held in the Reserve. All cash is
held in interest-bearing accounts at financial institutions with a reported capital surplus of $100
million, or invested in interest-bearing obligations issued by the U.S. Government or by an
agency of the U.S. Government and guaranteed by the U.S. Government, having maturity of not
more than 30 days in either case, unless modified by the Bankruptcy Court. The DCR
Guidelines do not give the Disbursing Agent any discretion to invest in other assets. 3 The .
Disbursing Agent is in the process of requesting from the Bankruptcy Court a change in the
investment guidelines to allow it to invest cash and cash equivalents in Treasury Bills with
maturities up to 6 months and in money market funds that iﬁvest in U.S. Government securities.

In short, the Disbursing Agent will take directions from the Plan Administrator as
to the assets the Reserve holds or releases from time to time to Holders of Allowed Cléims.
The Disbursing Agent has no economic interest in, and no authority over, the operation or
valuation of the Reserve. The Disbursing Agent has no authority to invest assets held in the
Reserve in anything other than cash or cash equivalents and is prohibited from determining how
to vote Plan securities, including the New PGE Common Stock.

C. DCR Overseers

The Disbursing Agent will vote the New PGE Common Stock held in the Reserve
at the direction of the DCR Overseers. The other registered owners on the books of PGE’s

transfer agent will vote the New PGE Common Stock held by them.

¥ See Plan sections 21.3(a) and 32.3, attached as Exhibit 2 and Exhibit 20, respectively.
% In addition, the DCR Guidelines do not allow the Disbursing Agent to sell the New PGE Common
Stock or vote it, except as instructed by the DCR Overseers.

Page 21 — APPLICATION

Tonkon Torpur
888 SW Filth Averue, Suite 1600
Portland, Oregon 97204



10
11
12
13
14
15
16
17
18
19
20

21

The DCR Overseers will have the limited functions of determining (1) how to
vote the New PGE Common Stock held by the Reserve on all matters for which a shareholder
vote is required under Oregon law or PGE’s Atrticles of Incorporation and'Bylaws and (2)
whether to sell the New PGE Common Stock held by the Reserve.- The Plan Administrator will
be required to bring to the DCR Overseers matters that require the vote of shareholders and any
offers to buy New PGE Common Stock.

As a matter ot.' Oregon law and the proposed Articles of Incorporation and Bylaws
of PGE, the DCR Overseers will have the right to vote annually on the election of PGE’s board
of directors. Under Oregon law, shareholders are also entitled to vote on major transactions,
such as mergers and sale or mortgage of alllor substantially all of the assets of a corporation such
as PGE. As long as the Reserve holds more than 10% of the New PGE Common Stock, the
DCR Overseers will also have the ability to call a special meeting of the shareholders.

The DCR Overseers will exercise their business judgment to vote Plan securities,
including the New PGE Common Stock, in a manner they believe will maximize the value of
assets to be distributed to creditors. The Guidelines require that the DCR Ow}erseers take all
actions that a board of directors of a public corporation chartered in the State of Delaware would
be required to take to satisfy its fiduciary duties in making a decision requiring the voting by
such corporation of a comparable proportion of securities it holds in another entity. The DCR
Overseers may not vote in matters in which they have a cénﬂict of interest.

Like the Disbursing Agent, the DCR Overseers have no economic or beneficial
interest in the assets held in the Reserve. Their sole compensation is the compensation they

receive for acting as directors of Enron.
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The DCR Overseers must require that any potential buyer of the New PGE
Common Stock offer all other shareholders of New PGE Common Stock the same terms and
conditions as are offered to the Reserve. This prevents the Reserve from receiving a premium

from the sale of the New PGE Common Stock not available to other shareholders of PGE.

VI. ENRON MERGER CONDITIONS

The Enron merger conditions adopted by the Commission in Order 97-196 will cease to
apply by their terms with respect to Enron at the time, likely April 2006, when the issuance of
New PGE Common Stock occurs. Some have already expired by their terms, including numbers
4, 13, 16 and 19. Other conditions included commitments by PGE, such as Condition 7, and by
the parties to the Stipulation, such as Condition 20, and these commitments will continue for
circumstances arising out of the merger with Enron.

Enron merger conditions were justified based upon the specific facts and circumstances
of Enron’s acquisition of PGE. The issuance of New PGE Common Stock has no similar facts
and circumstances. Below we discuss the Enron conditions and explain why, with one
exception, the circumstances here do not warrant similar conditions.

As a general matter, the following circumstances were significant in supporting the

conditions adopted in Order No. 97-196:

. A single entity, Enron, owned 100% of PGE’s common stock.
. Enron could control PGE’s dividend policy.
. As a result of the acquisition, PGE became affiliated with a myriad of Enron

subsidiaries and affiliates, many of which conducted business in the energy

sector.

Page 23 — APPLICATION

Tonkon Torpur
838 SW Fifth Averue, Suite 1600
Portiand, Oregon 97204



10

11

12

13

14

15

16

17

18

19

20

21

22

23

. Enron planned to provide services to PGE and allocate expenses to PGE.

. The acquisition was expected to produce costs savings and synergies.

The Commission specifically identified these concerns in adopting the conditions,
explaining that Enron “might weaken PGE’s financial condition,” the increase in affiliates could
lead to “cross-subsidization,” the acquisition would result in “direct charges™ and *“cost
allocation” and the merger was expected to lower administrative expenses. Order 97-196 at 7.

Implementing the Plan’s arrangements for transferring the New PGE Common Stock and
other assets to creditors does not raise any of these concerns because:

. PGE will be held widely by public shareholders.

. PGE's board of directors will establish a dividend policy suitable to its financial

circumstances and investors’ needs.

. PGE will have only subsidiaries, not a corporate parent and affiliated sister
companies.

. The Reserve’s only purpose is to facilitate carrying out the terms of the Plan.

. The Reserve will not provide services to PGE and will not allocate costs to PGE.

. PGE will experience no cost savings or synergies because of the issuance of New
PGE Common Stock. |

With respect to specific conditions, Conditions 1-3 concerned affiliate transactions and
required PGE to keep its books and records separate from its corporate parent Enron. As stated
in the Commission Order adopting the parties” stipulation, these conditions focused on “inter-
corporate transactions that result in direct charges or cost allocations.” Neither the Reserve nor
the Disbursing Agent will allocate costs to or engage in transactions with PGE. The only entities

that will remain affiliated with PGE are its current and any future subsidiaries. The Commission
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affiliate statutes and rules are more than sufficient to address any affiliate issues between PGE
and its subsidiaries. As noted above PGE will keep separate books and records for PGE.

Condition 4 required PGE to exclude all merger related costs from utility accounts. PGE
will offer a condition similar to Condition 4 to assure the Commission and customers that the
one-time costs of issuing the New PGE Common Stock and listing the stock on a national stock
exchange will be borne by PGE and its shareholders and not its customers. PGE currently
estimates that these costs will be less than $650,000.

Condition 5 required PGE to maintain separate debt and preferred stock ratings. This
condiﬁon has no purpose with respect to the issuance of New PGE Common Stock because PGE
will no longer have a corporate parent. |

Conditions 6 and 9 were financial conditions, regulating the declaration and payment of
dividends and the transfer of PGE’s retained earnings to Enron. These conditions reflected
concerns that Enron, as the sole owner of PGE, could have an incentive to weaken PGE’s
financial condition to benefit Enron or its other subsidiaries or affiliates. The Plan
Administrator, the DCR Overseers, and the Reserve have no such incentive. Moreover, such
conditions are unnecessary when a utility has public shareholders. In fact, limitations on PGE’s
ability to declare and pay dividends could harm customers by impairing PGE’s access to capital
markets. PGE will establish its own dividend policy to meet the expectations of the equity and
debt markets and its financial circumstances.

Conditions 7 and 10 protected customers against a higher cost of capital or a higher
revenue requirement as a result of the transaction. These conditions are not necessary for the

issuance of New PGE Common Stock. The issuance of New PGE Common Stock will not
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change PGE’s regulatory capital structure. PGE is incurring no new debt. Most important, PGE
will have no parent company, which might affect PGE'’s credit ratings.

Condition 8 provided the Commission with access to written information concerning
PGE given by Enron to stock or bond analysts. The Commission already has access to
information PGE provides to stock or bond analysts.

Condition 11 sets forth a service quality program that will run until mid-2007. PGE plans
to raise in its next general rate case whether another service quality program should follow this
one and, if so, of what design.

Conditions 12-14 provide protections against cross-subsidization between PGE and
affiliates. These concemns are not applicable because PGE will not have additional affiliates
(other than the Reserve, which will be an affiliate) as a result of the issuance of New PGE
Common Stock. The Reserve will not allocate any costs to PGE, and there will be no affiliate
transactions between the Reserve and PGE.

Conditions 15-17 were put in place to réstrict Enron’s access to PGE’s power, natural gas
assets, or excess pipeline capacity because of the competitive nature of Enron’s energy business
at the time. The Reserve will not be involved in any business other than carrying out the terms
of the Plan. In addition, the Commission subsequently adopted OAR 860-038-500 through 620,
which deals with the subject matter of Condition 17. The Commission rules and statutes are
more than sufficient to address PGE’s relationships with its subsidiaries.

The circumstances that gave rise to and supported Conditions 18 through 21 do not exist

“now. The Reserve has not entered into an MOU with environmental groups, which formed the

basis of Condition 18. The issuance of New PGE Common Stock creates no administrative costs

savings or synergies, which were the basis of the merger credits in Condition 19. The Reserve
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has no plans to market and sell energy in other retail markets, which was the basis for the merger
credit in Condition 20.3® There is no need for enforcement provisions (Condition 21).
Condition 22, which required the filing of a customer choice (UE 102), has long since been

superseded by Oregon's direct access program.

VII. THIS APPLICATION SERVES PUBLIC INTEREST
AND BENEFITS CUSTOMERS

There are several reasons why this Application serves the public interest and benefits
customers. First, there are no risks to PGE or its customers as a result of the Plan for the New
PGE Common Stock. PGE will not be subject to any new debt or liability. Any one-time costs
associated with this Plan will not pass through to customers. There is no holding company
created and no acquisition debt that must be serviced by PGE dividends.

Second, PGE will become a publicly traded stand-alone electric utility headquartered in
Portland. The policy, direction and management decisions for PGE will be made by PGE’s
board of directors and management with full knowledge that PGE has no other business or
purpose but to operate as a regulated public utility within the State of Oregon. As a publicly
traded company, PGE will have access to the public equity market, something it does not have

now.

3% The merger credit in condition 20 was also “full payment for any entitlement PGE’s customers may

have to value that relates to: 1) use of PGE’s name, reputation, business relationships, expertise, goodwill
or other intangibles; 2) wholesale and non-franchise retail activities that PGE has undertaken that will not
take place within PGE after the merger (this includes but is not limited to PGE’s discontinued term
wholesale trading and risk management activities), and wholesale and non-franchise retail activities that
PGE might have undertaken had the merger with Enron not occurred; and 3) added value of the merged
entity that is achievable because of the combination or because of the association with PGE. This
payment obligation also shall constitute full payment to PGE’s customers for any entitlement to the
revenues, value or other benefits arising from the business activities of the merged entity, other than the
regulated business activities conducted by PGE. The term ‘regulated business activities’ shall mean the
assets and services of PGE which are subject to economic regulation under Oregon or federal law.” The
Commission should continue to recognize this full payment in any applicable circumstances.
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Third, PGE will not be consolidated for tax purposes with any other entity (other than
with its wholly-owned subsidiaries) and will file and pay its taxes with and directly to all taxing
authorities.

The Reserve and the Plan Administrator are charged with resolving disputed claims and
distributing New PGE Common Stock to Holders of Allowed Claims as rapidly as possible. The
expected outcome of the Plan is that ultimately the New PGE Common Stock will be publicly
and widely held. Approval of this Application will allow Enron, PGE and the Commission to
carry out fully the Plan approved by the Bankruptcy Court pursuant to federal law for the
issuance of the New PGE Common Stock. Approval of this Application is the fastest way to
return PGE to its previous status as a publicly traded company, headquartered in Portland,
Oregon.

The Applicants respectfully request that the Commission grant the orders described in
this Application.

DATED this 17" day of June, 2005.

Stephen Forbes Cooper, LLC,
Disbursing Agent

Portland General Electric Company

=4y S

T Jeffrey Dudley, OSB #89042
Associate General Counsel

Barbara W. Halle, OSB #88054
Assistant General Counsel

121 SW Salmon Street, IWTC1300
Portland, OR 97204

Michael M. Morgan OSB'#,
Tonkon Torp LLP
888 S.W. Fifth Avenue, #1600
Portiand, OR 97204
503-802-2007 (telephone)
503-972-3707 (facsimile)

503-464-8858 (telephone) mike @tonkon.com
503-464-2200 (fax)
barbara.halle@pgn.com
009697\00013\634741 V007
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Appendix A

REQUIRED INFORMATION FOR APPLICATION
~ TOISSUE NEW PGE COMMON STOCK

The following information is required by OAR 860-027-0030(1):

1.

Applicant's Name and Address (OAR 860-027-0030(1)(a))

Portland General Electric Company, 121 SW Salmon Street, Portland, Oregon
97204.

Applicant's Incorporation and Authorizations to Transact Utility Business
(OAR 860-027-0030(1)(b)) '

PGE is a corporation organized and existing under and by the laws of the State of
Oregon, and the date of its incorporation is July 25, 1930. PGE is authorized to
transact business in the states of Oregon, Washington, California, Arizona, Idaho,
Utah and Montana, but conducts retail utility business only in the State of Oregon.
As of February 21, 1995, PGE is also registered as an extra provincial corporation
in Alberta, Canada.

Notices (OAR 860-027-0030(1)(c))

The names and addresses of the pefsons authorized to receive notices and
communications in respect of this Application:

PGE-OPUC Filings

Rates & Regulatory Affairs
Portland General Electric Company
121 SW Salmon Street, IWTC0702
Portland, OR 97204

(503) 464-7857 (telephone)

(503) 464-7651 (telecopier)
pge.opuc.filings @pgn.com

The names and addresses to receive notices and communications via the e-mail
service list are: '

Patrick G. Hager, Manager Regulatory Affairs
E-Mail: patrick.hager@pgn.com, and

J. Jeffrey Dudley, Associate General.Counsel
E-Mail: jay.dudiey@pgn.com

Principal Officers (OAR 860-027-0030(1)(d))

As of June 1, 2005, the names, titles and addresses of PGE's principal officers are

A-1



as follows:

NAME
Peggy Y. Fowler

James J. Piro

Arleen Bamett
Carol A. Dillin
Stephen R. Hawke
Ronald W. Johnson

Pamela G. Lesh
James F. Lobdell

Joe A. McArthur
Douglas R. Nichols

Stephen M. Quennoz

Kirk M. Stevens
William J. Valach
Steven F. McCarrel

J. Mack Shively

PGE-SFC(RDC)/Appendix A
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TITLE
Chief Executive Officer & President

Executive Vice President, Finance, Chief Financial
Officer & Treasurer

Vice President, Administration
Vice President, Public Policy
Vice President, Customer Service & Delivery

Vice President, Business & Government Customers;
Economic Development

Vice President, Regulatory Affairs & Strategic
Planning

Vice President, Power Operations & Resource
Planning

Vice President, Distribution
Vice President, General Counsel & Secretary

Vice President, Nuclear & Power Supply /
Generation

Controller and Assistant Treasurer
Assistant Treasurer
Assistant Secretary

Assistant Secretary

S. Applicant's Business (OAR 860-027-0030(1)(e))

PGE is engaged in the generation, purchase, transmission, distribution, and sale of
electric energy for public use in Clackamas, Columbia, Hood River, Jefferson,
" Marion, Morrow, Multnomah, Polk, Washington, and Yambhill counties, Oregon.

6. Authorized and Outstanding Stock (OAR 860-027-0030(1)(f)

7

A statement, as of the date of the balance sheet submitted with the
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application, showing for each class and series of capital stock: brief
description; the amount authorized(face value and number of shares); the
amount outstanding(exclusive of any amount held in the treasury), held
amount as reacquired securities; amount pledged by applicant; amount
owned by affiliated interests, and amount held in any fund

PGE's capital stock as of March 31, 2005.

Qutstanding
Amount
Shares ($000s)
Cumulative Preferred Stock * :
7.75% Series No Par Value
(30,000,000 shares authorized): 204,727 $20,473
$1 Par Value
Limited voting Jr. 1 -
Total Preferred Stock 204,728 $20,473
Common Stock:
$3.75 Par Value
(100,000,000 shares authorized): 42,758,877 $160.346

*As required by SFAS No. 150, PGE’s 7.75% Series preferred stock has been reclassified Long-
* Term Debt, effective July 1, 2003, and the Company began recording the related dividends as
interest expense.

None of the capital stock is held as reacquired securities, pledged, held by
affiliated corporations (other than Enron), or held in any sinking or other fund.

Authorized and Outstanding Long-Term Debt or Notes (OAR 860-027-
0030(1)(g))

(g)

A statement, as of the date of the balance sheet submitted with the
application, showing for each class and series of long-term debt or notes:
brief description(amount, interest rate and maturity); amount authorized;
amount outstanding(exclusive of any amount held in the treasury); amount
held as reacquired securities; amount pledged by applicant; amount held
by daffiliated interests; and amount in sinking and other funds

PGE's long-term debt as of March 31, 2005.



Description

First Morntgage Bonds:
MTN Series due August 15, 2005 9.07%
MTN Series due June 15, 2007 7.15%
MTN Series due August 11,2021 9.31%
8-1/8% Series due February 1, 2010
5.6675% Series due October 25, 2012
5.279% Series due April 1, 2013
5.625% Series due August 1, 2013
6.75% Series due August 1, 2023
6.875% Series due August 1, 2033

Total First Mortgage Bonds

Pollution Control Bonds:

City of Forsythe, Montana
5.45% Series due May 1, 2033
5.20% Series due May 1, 2033

Port of Mommow
5.20 % Series May 1, 2033

Port of St. Helens, Oregon
4.80% Series due April 1, 2010
4.80% Series due June 1, 2010
5.25% Series due August 1, 2014
7.125% Series due December 15, 2014

Total Pollution Control Bonds
Other Long-Term Debt:
6.91% Conservation Bonds
7-1/8% Notes due March 15, 2010
Other Long-Term Obligation
Unamortized Debt Discount and Other
Total Other Long-Term Debt

Less Maturities and Sinking Funds
Included in Current Liabilities

Total Long-Term Debt

Authorized
($000s)

18,000
50,000
20,000
150,000
100,000
50,000
50,000
50,000
50,000

538,000

21,000
97,800

23,600
20,200
16,700

5:1 00

194,000

" 80,730
150,000

1,500
229,230

8370

232.860

Outstanding

($000s)

18,000
50,000
20,000
150,000
100,000
50,000
50,000
50,000
50,000

538,000

21,000
97,800

23,600
20200
16.700
5,100
194,000

16,757
149,250

462

{1,353)
165,116

28370

868,746
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None of the long-térm debt is pledged or held as reacquired securities, by

affiliated corporations, or in any fund.

Proposed Issuance of Securities (OAR 860-027-0030(1)(h))

(h) A full description of the securities proposed to be issued, showing: kind
and nature of securities or liabilities; amount(face value and number of
shares); interest or dividend rate, if any; date of issue and date of
maturity; and voting privileges, if any
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See Sections I and ITI of the Application.

9. Description of Proposed Transaction (OAR 860-027-0030(1)6))

(i)

A reasonably detailed and precise description of the proposed transaction,
including a statement of the reasons why it is desired to consummate the
transaction and the anticipated effect thereof. If the transaction is part of
a general program, describe the program and its relation to the proposed
transaction. Such description shall include, but is not limited to, the
Jollowing:

(a) A description of the proposed method of issuing and selling the
securities; _

(b) A statement of whether such securities are to be issued pro rata to
existing holders of the applicant's securities or issued pursuant to any
preemptive right or in connection with any liquidation or reorganization;

(c) A statement showing why it is in applicant's interest to issue
securities in the manner proposed and the reason(s) why it selected the
proposed method of sale; and

(d) A statement that exemption from the competitive bidding
requirements of any federal or other state regulatory body has or has not
been requested or obtained, and a copy of the action taken thereon when
available.

For information responsive to subparts (a)-(c), see Sections I, II, III, and
VII of the Application. As to subpart (d), an exemption from federal or
state competitive bidding requirements has not been obtained because no
such requirements exist with the respect to the issuance of New PGE
Common Stock.

10. Transaction Fees (OAR 860-027-0030(1)(3)) .

v)

The name and address of any person receiving or entitled to a fee for
service(other than attorneys, accountants and similar technical services)
in connection with the negotiation or consummation of the issuance or

. sale of securities, or for services in securing underwriters, sellers or

purchasers of securities, other than fees included in any competitive bid;
the amount of each such fee, and facts showing the necessity for the
services and that the fee does not exceed the customary fee for such
services in arm's-length transactions and is reasonable in the light of the
cost of rendering the service and any other relevant factors
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PGE will pay ordinary and customary fees for listing the New PGE Common
Stock on a national stock exchange, for a transfer agent and registrar and for
printing stock certificates and related activities.

11. Commissions and Net Proceeds (OAR 860-027-0030(1)(k))

(k) A statement showing both in total amount and per unit the price to the
public, underwriting commissions and net proceeds to the applicant.
Supply also the information(estimated if necessary) required in section(4)
of this rule. If the securities are to be issued directly for property, then a’
Jull description of the property to be acquired, its location, its original
cost(if known) by accounts, with the identification of the person from
whom the property is to be acquired, must be furnished. If original cost is
not known, an estimate of original cost based, to the extent possible, upon
records or data of the seller and applicant or their predecessors must be
Jurnished, with a full explanation of how such estimate has been made,
and a description and statement of the present custody of all existing
pertinent data and records. A statement showing the cost of all additions
and betterments and retirements, from the date of the original cost, should
also be furnished :

None.
12. Purpose for Issuance (OAR 860-027-0030(1)(1))

(1) Purposes for which the securities are to be issued. Specific information
will be submitted with each filing for the issuance of bonds, stocks or
securities:

. Construction, completion, extension or improvement of facilities. A
description of such facilities and the cost thereof;

. Reimbursement of the applicant's treasury for expenditures against
which securities have not been issued. A statement giving a
general description of such expenditures, the amounts and
accounts to which charged, the associated credits, if any, and the
periods during which the expenditures were made;

. Refunding or discharging of obligations. A description of the
obligations to be refunded or discharged, including the character,
principal amounts discount or premium applicable thereto, date of
issue and date of maturity, purposes to which the proceeds were

applied and all other material facts concerning such obligations;
and

. Improvement or maintenance of service. A description of the type
of expenditure and the estimated cost in reasonable detail;
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14.

15.

16.
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See Section 1 of the Application.
Other Federal and State Applications (OAR 860-027-0030(1)(m))

(m) A statement as to whether or not any application, registration statement,
etc., with respect to the transaction or any part thereof, is required to be
filed with any federal or other state regulatory body

See Section ITI(A) of the Application.

Facts Showing that Issuance is Lawful, Appropriate, and in the Public
Interest (OAR 860-027-0030(1)(n))

(n) The facts relied upon by the applicant to show that the issue:

= Is for some lawful object within the corporate purposes of the
applicant;

= Is compatible with the public interest;

. Is necessary or appropriate for or consistent with the proper

performance by the applicant of service as a utility;
= Will not impair its ability to perform that service;
= Is reasonably necessary or appropriate for such purposes; and

= If filed under ORS 757.495, is fair and reasonable and not
contrary to public interest;

See Section VII of the Application.

Acquisition of Rights (OAR 860-027-0030(1)(o))

Not applicable.

Affiliated Interest Transactions (OAR 860-027-0030(1)(p))

Not applicable.

The following exhibits are required by OAR 860-027-0030(2):

1.

EXHIBIT A (OAR 860-027-0030(2)(a))

PGE's current articles of incorporation with amendments to date (previously filed
in Docket UP 79 and incorporated by reference hereto).



6.

10.
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EXHIBIT B (OAR 860-027-0030(2)(b))

PGE's current bylaws with amendments to date (previously filed in Docket
UP 4206 and incorporated by reference hereto).

EXHIBIT C (OAR 860-027-0030(2)(c))

Resolutions for the issuance of new PGE Common Stock are not currently
available. They will be submitted when available.

EXHIBIT D (OAR 860-027-0030(2)(d))
None.

EXHIBIT E (OAR 860-027-0030(2)(e)) (see attached)

PGE's balance sheets as of March 31, 2005. Adjustments to record the proposed
issuance of New PGE Common Stock and pro forma are not currently available.
They will be submitted when available. '

EXHIBIT F (OAR 860-027-0030(2)(f)) (see attached)
A statement of all known contingent liabilities as of March 31, 2005.
EXHIBIT G (OAR 860-027-0030(2)(g)) (see attached)

PGE's comparative income statements for the 3-month period ended March 31,
2005. Adjustments to record the proposed issuance of New PGE Common Stock
and pro forma are not currently available. They will be submitted when available.

EXHIBIT H (OAR 860-027-0030(2)(h)) (see attached)
An analysis of PGE's surplus for the 3-month period ended March 31, 2005.
EXHIBIT I (OAR 860-027-0030(2)(i))

EXHIBIT I: A copy of registration statement proper, if any, and financial exhibits
made a part thereof, filed with the Securities and Exchange Commission

PGE will file a Form 8A with the SEC prior to the issuance of New PGE
Common Stock and will file a copy with the Commission.

EXHIBIT J (OAR 860-027-0030(2)(j))

EXHIBIT J: A copy of the proposed and of the published invitation of proposals
Jor the purchase of underwriting of the securities to be issued; of each proposal
received; and of each contract, underwriting, and other arrangement entered into
for the sale or marketing of the securities. When a contract or underwriting is not
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in final form so as to permit filing, a preliminary draft or a summary identifying
parties thereto and setting forth the principal terms thereof, may be filed pending
filing of conformed copy in the form executed by final amendment to the
application

Not Applicable.
11. EXHIBIT K (OAR 860-027-0030(2)(k))

Stock certificates for the New PGE Common Stock are not currently available.
Copies will be provided when they are available.

12.  (OAR 860-027-0030(2)(1))

Application for a utility to loan its funds to an affiliated interest, in addition to
Exhibits A through K, shall also include the following:

Not applicable.

13. (OAR 860-027-0030(2)(m))
An application for a utility to give credit on its books or otﬁerwise by:
Not applicable.
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Exhibit “E"

Portland General Electric Company and Subsidiaries

Consolidated Balance Sheet

(Unaudited)

For the Three Months Ended March 31, 2005

(Millions of Dollars)

Assets

Electric Utility Plant - Original Cost
Uity plant (ncludes construction work in progress of $142 end $114)
Accurudsted deprecistion

Capitalization and Liabllities
Capialization

Common siock, $A.T5 per value per shars, 100,000,000
shares authorized, 42,758,877 sheres outstanding
Other peid-in capital - net

Rstained ssmings
Accurmulated other comprahansive income (loss):

Unreaiized pain on decivetives classlied as cash flow hedges
Minimum pension Sabiity adjustment .

(1) Adusting eniries are not curently avaisble.

March 31, 2005

$4,043
(31,734)
2,308
21

62

3

114

316
187

§7
213
45
116
S35

281

B

12
104
16

7

- 41
851
$3,663

Adjustments (1)

30
$0
$0

331

8y

PGE-SFC(RDC)/Appendix A

" Adjusted
Total

$4,043

(31,734)
2,309

B e =

21

3
114

316
187

213

116

Page 100f 28
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Exhibit "F"

Statement of Contingent Liabilities

Legal Matters

Trojan Investment Recovery

In 1993, following the closure of the TrOJan Nuclear Plant, PGE sought full recovery of
and a rate of retumn on its Trojan plant costs, including decommissioning, in a general rate
case filing with the OPUC. The filing was a result of PGE's decision earlier in the year to
cease commercial operation of Trojan as a part of its least cost planning process. In 1995,
the OPUC issued a general rate order (1995 Order) which granted the Company recovery
of, and a rate of return on, 87% of its remaining investment in Trojan plant costs, and full
recovery of its estimated decommissioning costs through 2011.

Numerous challenges, appeals and requested reviews were subsequently filed in the
Marion County, Oregon Circuit Court, the Oregon Court of Appeals, and the Oregon
Supreme Court on the issue of the OPUC's authority under Oregon law to grant recovery
of and a return on the Trojan investment. The primary plaintiffs in the litigation were the
Citizens' Utility Board (CUB) and the Utility Reform Project (URP). The Court of
Appeals issued an opinion in 1998, stating that the OPUC does not have the authority to
allow PGE to recover a return on the Trojan investment, but upholding the OPUC's
authorization of PGE's recovery of the Trojan investment and ordering remand of the

case to the OPUC. PGE and the OPUC requested the Oregon Suprcmc Court to conduct a
review of the Court of Appeals decision on the return on investment issue. In addition,
URP requested the Oregon Supreme Court to review the Court of Appeals decision on the
return of investment issue. PGE requested the Oregon Supreme Court to suspend its _
review of the 1998 Court of Appeals opinion pending resolution of URP's complaint with
the OPUC challenging the accounting and ratemaking elements of the settlement
agreements approved by the OPUC in September 2000 (discussed below). On November
19, 2002, the Oregon Supreme Court dismissed PGE's and URP's petitions for review of
the 1998 Oregon Court of Appeals decision. As a result, the 1998 Orégon Court of
Appeals opinion stands and the case has been remanded to the OPUC.

While the petitions for review of the 1998 Court of Appeals decision were pending at the
- Oregon Supreme Court, in 2000, PGE, CUB, and the staff of the OPUC entered into
agreements to settle the litigation related to PGE's recovery of, and return on, its
investment in the Trojan plant. URP did not participate in the settlement. The settlement,
which was approved by the OPUC in September 2000, allowed PGE to remove from its
balance sheet the remaining before-tax investment in Trojan of approximately $180
million at September 30, 2000, along with several largely offsetting regulatory liabilities.
The largest of such amounts consisted of before-tax credits of approximately $79 million
in customer benefits related to the previous settlement o