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BEFORETHE PUBLIC UTILITY COMMISSION
OF OREGON

UM 1209

In theMatterofMIDAMERICAN
ENERGYHOLDINGS COMPANY STIPULATION
Applicationfor Authorizationto Acquire
Pacific Power& Light, d/b/aPacifiCorp

This Stipulationis enteredinto for thepurposeof resolvingall issuesin this proceeding

by andamongthepartiesasset forth below.

PARTIES

1. Theinitial partiesto this Stipulation(“Stipulation”) areMidAmericanEnergy

HoldingsCompany(“MEHC”), PacifiCorp,Staffof thePublicUtility CommissionofOregon

(“Staff’), theCitizens’Utilities Board(“CUB”), theIndustrialCustomersofNorthwestUtilities

(“ICNU”), RenewableNorthwestProject(“RNP”); NaturalResourcesDefenseCouncil

(“NRDC”); CommunityActionDirectorsof Oregon(“CADO”), OregonEnergyCoordinators

Association(“OECA”), Leagueof OregonCities; ShermanCounty;andPacific CoastFederation

of Fishermen’sAssociations(“PCFFA”) (together“theParties”andindividually “Party”). This

Stipulationwill bemadeavailableto otherpartiesto this docket,whomayparticipateby signing

andfiling acopyofthis Stipulation.

2. TheParties,by signingthis Stipulation,acknowledgethattheApplicantshave

satisfiedthe “netbenefits”standardin Oregonpursuantto ORS757.511 for approvalofthe

Application,amendedasprovidedfor in this Stipulation,andthat thePublicUtility Commission

of Oregon(the“Commission”) shouldissuean orderapprovingthe Stipulationandprovidingthe

approvalsanddeclaratoryrulings that theApplicantshaverequestedin theApplication.
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3. ThePartiesagreeto supportCommissionapprovalof theApplication andthis

Stipulation. This Stipulationwill be offeredinto therecordofthis proceedingasevidence

pursuantto OAR 860-014-0085.ThePartiesagreeto supportthis Stipulationthroughoutthis

proceedingand any appeal,providewitnessesto sponsorthis Stipulationat thehearingand

recommendthat theCommissionissuean orderadoptingthesettlementscontainedherein. If

anyotherpartyto thisproceedingchallengesthis Stipulation,thePartiesagreeto cooperatein

cross-examinationandput on suchacaseastheydeemappropriateto respondfully to theissues

presented,which mayincluderaisingissuesthatareincorporatedin thesettlementsembodiedin

this Stipulation.

BACKGROUND

4. On July 15, 2005,MEHC filed an Applicationwith theCommissionauthorizinga

proposedtransaction(“Transaction”)wherebyMEHC would acquireall oftheoutstanding

commonstockof PacifiCorpfrom ScottishPowerandPacifiCorpwould thereafterbecomean

indirectwholly ownedsubsidiaryofMEHC. OnAugust17, 2005,MEHC filed revisionsto the

Applicationto reflecttherepealofthePublicUtility Holding CompanyAct by theEnergyPolicy

Act of 2005. Concurrentwith thefiling ofthis Stipulation,MEHC will file an amended

ApplicationincludingBerkshireHathawayInc. (“BerkshireHathaway”)asan applicant.

5. ThePartieshavereviewedtheApplication, thepre-filedtestimonyoftheParties,the

amendmentsto theApplicationandMEHC’s and PacifiCorp’sresponsesto theextensive

discoveryrequestssubmittedin this proceeding.

6. SinceOctober2005,thePartieshaveengagedin settlementdiscussionson the issues

in this proceeding.Thesettlementdiscussionshavebeenopento all partiesto this Docket.
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MODIFICATION

7. ThePartieshavenegotiatedthis Stipulationasanintegrateddocument.If the

Commissionrejectsall orany materialpartof this Stipulationor imposesadditionalmaterial

conditionsin approvingtheApplication, anyPartydisadvantagedby suchaction shallhavethe

right, uponwrittennoticeto theCommissionandall Partieswithin 15 businessdaysofthe

Commission’sorder,to withdraw from this Stipulation,pursuetheirrights underOAR 860-014-

0085 and/orseekreconsiderationor appealof theCommission’sorder. However,prior to

withdrawal,thePartyshallengagein agoodfaithnegotiationprocesswith theotherParties.No

Partywithdrawingfrom this Stipulation,includingMEHC andPacifiCorp,shallbe boundto any

position,commitment,orconditionof this Stipulation.

EFFECTIVE DATE

8. Subjectto Paragraph9 ofthis Stipulation,theeffectivedateof this Stipulationshall be

thedateof theclosingoftheTransaction.

9. Theobligationsof MEHC andPacifiCorpunderthis Stipulationaresubjectto the

Commission’sapprovaloftheApplication in this docketon termsandconditionsacceptableto

MEHC andPacifiCorp,in theirsolediscretion,andtheclosingoftheTransactiOn.

AGREEMENT

10. Concurrentwith thefiling ofthis Stipulation,MEHC will file an amended

ApplicationincludingBerkshireHathawayasanapplicant.TheApplicationwill alsoseeka

declaration,baseduponswornstatementsthat will beattachedasexhibits,that neitherWarren

Buffett norWalter Scott,Jr. (together,the“Shareholders”)arenecessaryapplicantsunderORS

757.511. TheswornstatementsofWarrenBuffett andWalterScott,Jr. will providethatneither

will exerciseanycontrol,directly or indirectly,on mattersthat pertainto PacifiCorp(exceptfor

mattersrelatingto PacifiCorpthat areministerial in nature).Theswornstatementswill also
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providethat theShareholderswill recusethemselvesfrom voting asMEHC orBerkshire

Hathawaydirectorson MEHC orBerkshireHathawayBoardofDirectorsmattersconcerning

PacifiCorpactivitiesoroperations.Theswornstatementswill providethatthefuturetransferof

theShareholders’shareswill requirean agreementby thetransfereeto abideby thelimitations

recitedabove,asapplicable,regardingthepowerto exercisesubstantialinfluenceover

PacifiCorpif, to theShareholders’knowledge,thetransfereewould own 5%ormoreof the

voting interestsofMEHC or BerkshireHathawayaftersuchtransfer..By theforegoing,the

Shareholders,PacifiCorp,MEHC andBerkshireHathawaydo not concedethat suchtransferees

areaffiliated interestsasdefinedby ORS757.015(1)-(3).

11. Partieshavereviewedfinal draftsoftheamendedApplicationandthe Shareholders’

sworn statementsfor the lastfive (5) businessdaysprecedingthis filing, orhaveexpressly

agreedto waivetherequirementof this reviewperiod. No morethan(7) sevenbusinessdays

afterthefiling ofthe amendedApplicationand theShareholders’swornstatements,Partiesmay

withdraw from theStipulationif anyofthesedocumentshasbeensignificantlymodified without

agreementoftheParties.

12. ThePartiesagreethat thefilings describedin Paragraph10 ofthis Stipulationare

sufficient to addressthe issueoftheapplicantsnecessaryfor approvaloftheApplicationunder

ORS757.511 andtheunderlyingTransaction,both in generaland as specificallyappliedto

BerkshireHathaway,WarrenBuffett andWalterScott,Jr. ThePartieswill notadvocatethat

BerkshireHathaway,WarrenBuffettandWalterScott,Jr., asaresultofthefilings describedin

Paragraph10 ofthis StipulationandtheunderlyingTransaction,are“public utilities” asdefined

by ORS757.005. ThePartiesalsoagreethatno additionaldiscoveryis necessaryon Berkshire

Hathawayor theShareholdersto processandapprovetheApplication.
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13. Exhibit 1 containsthecompletelist of CommitmentsthatMEHC andPacifiCorp

(andBerkshireHathaway,asapplicable)agreeto asapartof this Stipulation(“Commitments”).

TheCommitmentsare comprisedof two categoriesof commitments;commitmentsenteredinto

by MEHC and PacifiCorpapplicableto all thestatesin which PacifiCorp’sserviceterritory

extendsandOregon-specificcommitmentswhich applyonly to the activitiesandoperationsof

MEHC andPacifiCorpwithin Oregon.By virtueof executingthis Stipulation,MEHC and

PacifiCorpagreeto performall oftheCommitmentsset forth in Exhibit 1 accordingto the

provisionsofeachCommitment. BerkshireHathawayshallperformtheCommitments

applicableto it asprovidedin Commitment0 5.

14. TheCommitmentsmaybe expandedormodified as aresultof regulatorydecisions

or settlementsin otherstates.MEHC andPacifiCorpagreethat theCommissionshall havean

opportunityandtheauthorityto considerandadoptin Oregonany commitmentsor conditionsto

whichMEHC andPacifiCorpagreeorwith whichMEHC andPacifiCorparerequiredto comply

in otherjurisdictions,evenif suchcommitmentsandconditionsareagreedto afterthe

Commissionentersits orderin this docket. This agreementdoesnot precludeMEHC and

PacifiCorpfrom requiringastateto substituteor eliminatecertaincommitmentsif therewere

explicit trade-offsagreedamongcommitmentsduringsettlementnegotiations,thatare

memorializedin aStipulation,Testimonyorothersettlementdocument.1If MEHC and

PacifiCorpacceptacommitmentin anotherjurisdictionby which PacifiCorpagreesnot to file a

newratecasefor aperiodoftime, MEHC andPacifiCorpwill not makesuchcommitmentthe

subjectofatrade-offfor anOregoncommitment.To facilitatetheCommission’sconsideration

andadoptionofthecommitmentsandconditionsfrom otherjurisdictions,thePartiesurgethe

i Exhibit 1 explicitly identifieswheresuchtrade-offsweremadeby thePartiesin
Oregon.ThePartieswill alsoincludeachartof thesetrade-offsin theirJointTestimony.
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Commissionto issueanorderacceptingthis Stipulationassoonaspractical,but to reservein

suchordertheexplicit right to re-openExhibit 1 to add(withoutmodificationofthe language

thereofexceptsuchnon-substantivechangesasarenecessaryto makethecommitmentor

conditionapplicableto Oregon)commitmentsandconditionsacceptedor orderedin another

statejurisdiction. To provideinputto the Commissionto facilitateapromptdecisionregarding

thedesirabilityor lackofdesirability for theseout-of-statecommitmentsandconditionsto be

adoptedin Oregon,thePartiesagreeto andrecommendthefollowing process:

• Within five calendardaysafterastipulationwith neworamendedcommitments

is filed by MEHC andPacifiCorpwith a commissionin anotherstatejurisdiction,

MEHC andPacifiCorpwill sendacopyof thestipulationandcommitmentsto the

Parties.

• Within five calendardaysafteracommissionin anotherstatejurisdictionissues

an orderthat acceptsastipulationto whichMEHC andPacifiCorpare apartyor

otherwiseimposesnewormodifiedcommitmentsorconditions,that order,

togetherwith all commitmentsandconditionsof anytypeagreedto by MEHC

andPacifiCorpororderedby thecommissionin suchotherstate,will be filed

with theCommissionandservedon all partiesto this docketby themost

expeditiousmeanspractical.

• Within tencalendardaysafterthe lastsuchfiling from theotherstates(“Final

Filing”), anypartyto thedocketwishing to do so shallfile with theCommission

its response,includingits positionasto whetheranyofthecovenants,

commitmentsandconditionsfrom theotherjurisdictions(withoutmodificationof

the languagethereofexceptsuchnon-substantivechangesasarenecessaryto

Portlnd3-1537016.5 0051851-00004 6



makethecommitmentor conditionapplicableto Oregon)shouldbeadoptedin

Oregon.

• Within five calendardaysafterany suchresponsefiling, anyparty to thedocket

mayfile areplywith theCommission.If the
5

th calendardayfalls on Saturday,

Sunday,or aholiday, thenextbusinessdaywill beconsideredasthe
5

th day.

ThePartiesagreeto supportin theirfilings (orby representationof sameby MEHC) theissuance

by theCommissionof an orderregardingtheadoptionof suchcommitmentsandconditionsas

soonaspracticalthereafter,recognizingthat theTransactioncannotcloseuntil final stateorders

havebeenissued.

15. Thefollowing provisions,applicableonlyto theParties,will becomeeffectiveupon

theclosingoftheTransaction:

a) MEHC andPacifiCorpwill supporta five-yearrenewalof theIntervenorFunding

Agreement(“IFA”) datedFebruary5, 2003,suchthat thecurrentfunding for the

typesofconsumersrepresentedby the signatoriesto theIFA who arecurrently

receivingfunding doesnot expireon December31, 2007.

b) ThroughDecember31, 2011,MEHC andPacifiCorpwill bothconferwith the

signatoriesandprovidedrafts in atimely mannerprior to introducinglegislationin

theOregonLegislaturethatwould impactOregonutility regulation,includingOregon

city franchiseauthority.

c) MEHC hasno currentintentionto acquireotherpublic utilities asdefinedby ORS

757.005. If that intentionshouldeverchange,MEHC will conferwith thesignatories

beforepublic announcementofsuchan acquisition,subjectto agreementsregarding

confidentiality.
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d) Within 90 daysofthecloseoftheTransaction,MEHC andPacifiCorpwill begin

workingwith ICNU, andanyotherinterestedparty,to evaluateand,if mutually

agreedto beappropriate,file with theCommissionservicequality standardsrelatedto

industrialcustomers,with a focuson high techcompanies.MEHC, PacifiCorpand

ICNTJ, and anyotherinterestedparty,will reportbackto theCommissionon the

conclusionsandrecommendationsreachedno later thanFebruary1, 2007. MEHC

andPacifiCorpacknowledgethatmodificationsto existingcustomerservice

guaranteesandperformancestandardsmayresult from thisprocessandnothingin

Commitments1 or45 will precludethesefrom beingfiled if mutuallyagreed-uponby

theParties.

e) SeniorexecutivesofMEHC andPacifiCorpwill makethemselvesavailableupon

requestto thesignatoriesto discussregulatory,customerservice,andenergypolicy

issues.

f) MEHC andPacifiCorpcommit to notify Partiesif PacifiCorpis contemplating

changesto systemoperationsthat would adverselyaffect communityrenewable

energyprojectsasdescribedin Commitment0 28.

g) MEHC andPacifiCorpagreethat theprovisionsofthis paragraphare subjectto

Commitment0 1, regardingenforcementanddisputeresolution.

16. ThePartiesagreeto supportthespecifiedamountsofthedowngradeadjustments

referencedin Commitment0 14 ofExhibit 1 to theextentsuchadjustmentsbecomenecessary.

17. ThePartieswill not opposein anyproceedingtheconceptof thecaptiveinsurance

affiliate for thepurposesproposedin this Stipulation.
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18. ThePartiesagreeto supportrecoveryoverareasonableperiodofprudentcosts

associatedwith the IGCC studiesin Commitment0 33, consistentwith Oregonlaw and

regulatorypractice.

19. PacifiCorpagreesthat anyratecasefiled beforethecloseoftheTransactionwill

includepro formaadjustments,asappropriate,to allow for theimplementationof Oregon

Commitments0 8 thru0 12.

20. Partieswill encouragetheCommissionto enteran ordergrantingfinal Oregon

approvalassoonaspossiblebutnot later thanFebruary28,2006. ThePartiesagreenot to

requestan extensionof thesuspensionperiodin thiscase,whichnow expiresonFebruary28,

2006, from MEHC andPacifiCorp.

21. Not laterthantheFinalFiling, MEHC andPacifiCorpwill discloseto thePartiesany

writtencommitments,conditionsorcovenantsmadein Oregonoranotherstatejurisdiction

(betweenthedateofthefiling of theStipulationandthereceiptofthe laststateorderin the

transactiondocket)intendedto encourageapprovalof thetransactionor avoidanceofan

objectionthereto.

RESERVATIONOF RIGHTS

22. By executingthis Stipulation,no Partywaivesanyright to assertsuchpositions

regardingtheprudence,just andreasonablecharacter,rateorratemakingimpactortreatment,or

public interestastheydeemappropriatepertainingto anyCommitment.

23. No commitmentsor conditionsofthis Stipulationareto beconstruedasmandating

Commissionenforcementof any settlementagreementsolelysubjectto FERCjurisdictionnor

pre-emptingin anywayFERCauthority.
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24. ThePartiesagreethat this Stipulationrepresentsacompromisein thepositionsofthe

Parties.As such,conduct,statementsanddocumentsdisclosedin thenegotiationofthis

Stipulationshallnotbe admissibleas evidencein this or anyotherproceeding.By enteringinto

this Stipulation,no Partyshall be deemedto haveapproved,admittedor consentedto the facts,

principles,methodsor theoriesemployedby any otherPartyin arrivingat thetermsof this

Stipulation,otherthanthosespecificallyidentifiedin thebodyofthis Stipulation. No Partyshall

bedeemedto haveagreedthat anyprovisionof this Stipulationis appropriatefor resolving

issuesin anyotherproceeding,exceptasexpresslyidentifiedin theStipulation.

25. By executingthis Stipulation,thePartiesagreethat this Transactionandthe

Commitmentsasawhole arein thepublic interest,however,no individual Partyis deemedto

haveagreedto eachindividual Commitment.

26. This Stipulationmaybeexecutedin counterpartsandeachsignedcounterpartshall

constitutean original document.

27. ThePartiesrequestthat theCommissionincludethefollowing paragraphsin its order

amendingthefinal orderto incorporateMFS changes:

MEHC andPacifiCorpshallnotify theDirectoroftheUtility Programin
writing of thetransferofcontrolof PacifiCorpasauthorizedherein. MEHC
andPacifiCorpshallprovidenoticewithin 30 daysofthedateof thetransfer.
A truecopyofthe instrumentsof transfershallbeattachedto thenotification.

PacifiCorpis requiredto file a petitionfor an accountingorderto establishits
authorityto createdeferralaccounts,asnecessaryto makeeffectivetheterms
of Commitmentnumbers0 8 and0 12, set forth in Exhibit 1 to the
Stipulation.

To help in finalizing thedocumentationfor this case,MEHC andPacifiCorp
shall file with theCommission,at thetime oftheclosingofthetransaction,a
narrativeandan organizationalchartshowingtherelationshipamong
PacifiCorp,MEHC, BerkshireHathawayandtheirsubsidiaryand affiliated
businessentities. This documentationshouldclearlyshowtheownersof
PacifiCorpandthepercentagesheld,up to the level of theultimateparent,
BerkshireHathaway.
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This Stipulationis enteredintoby eachPartyasof thedateenteredbelow:

Executedthis _____ dayof December,2005.

MIDAMERICAN ENERGYHOLDINGS COMPANY

MarkC. Moench
SeniorVicePresident,Law
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PACIFICORP

D. DouglasLarson
Vice President,Regulation

STAFF OFTHE OREGONPUBLIC UTILITY
COMMISSION

CITIZENS’ UTILITY BOARD

INDUSTRIAL CUSTOMERSOF NORTHWEST
UTILITIES

RENEWABLENORTHWESTPROJECT
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LEAGUE OF OREGONCITIES

NATURAL RESOURCESDEFENSECOUNCIL

CADO/OECA

PACIFIC COAST FEDERATION OF FISHERMEN’S
ASSOCIATIONS

SHERMAN COUNTY
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YUROK TRIBE

HOOPAVALLEY TRIBE
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Exhibit 1

MEHC Acquisition of PacifiCorp
Oregon Docket No. UM 1209

ConsolidatedList of Commitments

Commitments Applicable to All States:

1) MEHC andPacifiCorpaffirm thecontinuation(throughMarch 31, 2008)of the
existingcustomerserviceguaranteesandperformancestandardsin each
jurisdiction. MEHC andPacifiCorpwill notproposemodificationsto the
guaranteesandstandardsprior to March 31, 2008. Referto Commitment45 for
theextensionofthis commitmentthrough2011.

2) Penaltiesfor noncompliancewith performancestandardsandcustomerguarantees
shall bepaidasdesignatedby theCommissionandshallbeexcludedfrom results
ofoperations.PacifiCorpwill abidebytheCommission’sdecisionregarding
payments.

3) PacifiCorpwill maintainits ownaccountingsystem,separatefrom MEHC’s
accountingsystem. All PacifiCorpfinancialbooksandrecordswill bekept in
Portland,Oregon.PacifiCorp’sfinancialbooksandrecordsandstateandfederal
utility regulatoryfilings anddocumentswill continueto beavailableto the
Commission,uponrequest,atPacifiCorp’soffices in Portland,Oregon,SaltLake
City, Utah, andelsewherein accordancewith currentpractice.

4) MEHC andPacifiCorpwill providetheCommissionaccessto all booksof
account,aswell asall documents,data,andrecordsoftheiraffiliated interests,
whichpertainto transactionsbetweenPacifiCorpandits affiliated interestsor
whichareotherwiserelevantto thebusinessofPacifiCorp. Thiscommitmentis
alsoapplicableto thebooksandrecordsofBerkshireHathaway,which shall
retainits booksandrecordsrelevantto thebusinessofPacifiCorpconsistentwith
themannerandtimeperiodsoftheFederalEnergyRegulatoryCommission’s
recordretentionrequirementsthat areapplicableto PacifiCorp’sbooksand
records.

5) MEHC, PacifiCorpandall affiliateswill maketheiremployees,officers,
directors,andagentsavailableto testifybeforetheCommissionto provide
informationrelevantto matterswithin thejurisdictionof theCommission.

6) TheCommissionor its agentsmayaudit theaccountingrecordsofMEHC andits
subsidiariesthat arethebasesfor chargesto PacifiCorp,to determinethe
reasonablenessofthecostsand allocationfactorsusedby MEHC to assigncosts
to PacifiCorpandamountssubjectto allocationordirect charges.MEHC agrees
to cooperatefully with suchCommissionaudits.
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7) MEHC andPacifiCorpwill complywith all applicableCommissionstatutesand
regulationsregardingaffiliatedinteresttransactions,including timely filing of
applicationsandreports.

8) PacifiCorpwill file on an annualbasisan affiliated interestreportincluding an
organizationchart,narrativedescriptionofeachaffiliate, revenuefor each
affiliate andtransactionswith eachaffiliate.

9) PacifiCorpandMEHC will not cross-subsidizebetweentheregulatedandnon-
regulatedbusinessesorbetweenanyregulatedbusinesses,and shall comply with
theCommission’sapplicableordersandruleswith respectto suchmatters.

10) Dueto PUHCArepeal,neitherBerkshireHathawaynorMEHC will beregistered
public utility holdingcompaniesunderPUHCA. Thus, no waiverby Berkshire
HathawayorMEHC ofanydefensesto whichtheymaybeentitledunderOhio
PowerCo. v. FERC,954 F.2d779 (D.C. Cir.), cert. deniedsubnom. Arcadiav.
Ohio PowerCo., 506U.S. 981 (1992) (“Ohio Power”), is necessaryto maintain
theCommission’sregulationof MEHC andPacifiCorp. However,while PTJHCA
is in effect,BerkshireHathawayandMEHC waive suchdefenses.

11) a) Any diversifiedholdingsandinvestments(e.g.,non-utilitybusinessorforeign
utilities) of MEHC following approvalofthe transactionwill notbeheldby
PacifiCorpor a subsidiaryof PacifiCorp. Thisconditionwill notprohibit MEHC
or its affiliatesotherthanPacifiCorpfrom holding diversifiedbusinesses.

b) Ring-fencingprovisionsfor PPWHoldingsLLC will includethe
provisionsin Appendix1. Theseprovisionshavebeenderivedfrom those
in effect for NNGC Acquisition, LLC asofDecember1, 2005.

12) PacifiCorpor MEHC will notify theCommissionin writing subsequentto
MEHC’s boardapprovalandas soonaspracticablefollowing anypublic
announcementof: (1) anyacquisitionof aregulatedor unregulatedbusiness
representing5 percentormoreof thecapitalizationofMEHC; or (2) thechange
in effectivecontroloracquisitionof anymaterialpartor all ofPacifiCorpby any
otherfirm, whetherby merger,combination,transferof stockor assets.

13) TheInter-companyAdministrativeServicesAgreement(IASA) will includethe
corporateandaffiliate cost allocationmethodologies.TheIASA will be filed
with theCommissionassoonaspracticableaftertheclosingof thetransaction.
Approval oftheIASA will berequestedif requiredby law orrule, but approval
for ratemakingpurposeswill not berequestedin suchfiling. Referto
Commitment14 (f). Amendmentsto theIASA will alsobe filed with the
Commission.

14) Any proposedcost allocationmethodologyfor theallocationof corporateand
affiliate investments,expenses,andoverheads,requiredby law orrule to be
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submittedto the Commissionfor approval,will comply with thefollowing
principles:

a) For servicesrenderedto PacifiCorpor eachcostcategorysubjectto allocation
to PacifiCorpby MEHC or any of its affiliates,MEHC mustbeableto
demonstratethat suchserviceor costcategoryis necessaryto PacifiCorpfor
theperformanceofits regulatedoperations,is notduplicativeofservices
alreadybeingperformedwithin PacifiCorp,andis reasonableandprudent.

b) Costallocationsto PacifiCorpandits subsidiarieswill bebasedon generally
acceptedaccountingstandards;thatis, in general,direct costswill becharged
to specificsubsidiarieswheneverpossibleandsharedor indirectcostswill be
allocatedbasedupontheprimarycost-drivingfactors.

c) MEHC andits subsidiarieswill havein placepositive timereportingsystems
adequateto supportthe allocationandassignmentof costsofexecutivesand
otherrelevantpersonnelto PacifiCorp.

d) An audit trail will be maintainedsuchthat all costssubjectto allocationcanbe
specificallyidentified,particularlywith respectto their origin. In addition,the
audit trail mustbe adequatelysupported.Failureto adequatelysupportany
allocatedcostmayresultin denialof its recoveryin rates.

e) Costswhichwouldhavebeendeniedrecoveryin rateshadtheybeenincurred
by PacifiCorpregulatedoperationswill likewisebedeniedrecoverywhether
theyare allocateddirectly or indirectlythroughsubsidiariesin the MEHC
group.

f) Any corporatecostallocationmethodologyusedfor ratesetting,and
subsequentchangesthereto,will besubmittedto theCommissionfor approval
if requiredby law orrule.

15) MEHC andPacifiCorpcommit that PacifiCorpwill maintainseparatedebtand
preferredstock,if any. PacifiCorpwill maintainits owncorporatecredit rating,
aswell asratingsfor long-termdebtandpreferredstock, from Moody’s andS&P
ortheirsuccessorratingagencies.

16) MEHC andPacifiCorpwill excludeall costsof the transactionfrom PacifiCorp’s
utility accounts.Within 90 daysfollowing completionofthetransaction,MEHC
will provideapreliminaryaccountingof thesecosts. Further,MEHC will provide
theCommissionwith afinal accountingofthesecostswithin 30 daysofthe
accountingclose.

17) MEHC andPacifiCorpwill providetheCommissionwith unrestrictedaccessto
all written informationprovidedby andto creditrating agenciesthatpertainsto
PacifiCorpor MEHC. BerkshireHathawayandMEHC will alsoprovidethe
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Commissionwith unrestrictedaccessto all writteninformationprovidedby andto
credit ratingagenciesthat pertainsto MEHC’ ssubsidiariesto the extentsuch
informationmaypotentiallyimpactPacifiCorp.

18) a) MEHC andPacifiCorpcommitthat PacifiCorpwill notmakeanydividendsto
PPWHoldings LLC orMEHC that will reducePacifiCorp’scommonequity
capitalbelow thefollowing percentagesof its Total CapitalwithoutCommission
approval:

48.25%from thedateof thecloseof thetransactionthroughDecember31,
2008;
47.25%from January1, 2009,throughDecember31, 2009;
46.25%from January1, 2010throughDecember31,2010;
45.25%from January1,2011throughDecember31,2011;
44.00%afterDecember31, 2011.

b) PacifiCorp’sTotal Capitalis definedascommonequity, preferredequity and
long-termdebt. Long-termdebtis definedas debtwith aterm ofmorethanone
year. Forpurposesofcalculatingthenumeratorofthepercentage,common
equitywill be increasedby 50%of theremainingbalanceof preferredstockthat
wasin existenceprior to theacquisitionof PacifiCorpby MEHC. PacifiCorpand
MEHC will work with Commissionstaff to determineapercentageofcommon
equitycredit to applyto preferredstockissuedby PacifiCorpaftertheacquisition
ofPacifiCorpby MEHC. In theabsenceofsuchanagreementbetween
CommissionstaffandtheCompanies,MEHC andPacifiCorpagreeto treatnew
issuancesof preferredstock as100%debt,unlessaCommissionorderapprovesa
differentpercentage.

c) MEHC andPacifiCorpcommitthatPacifiCorpwill notmakeanydividendsto
PPWHoldings LLC orMEHC that will reducePacifiCorp!scommonequity
capitalbelow35%ofits Total AdjustedCapitalwithoutCommissionapproval.
Forpurposesof calculatingthenumeratorof thepercentage,commonequitywill
not include anyportionofPacifiCorppreferredstockissuedand outstanding.
PacifiCorp’sTotal AdjustedCapitalis definedas commonequity, preferred
equity, long-termdebt,short-termdebtandcapitalizedleaseobligations.

d) TheCommission,on its ownmotion or at therequestof anyparty,mayreexamine
theminimumcommonequity percentagesasfinancialconditionsoraccounting
standardswarrant.

19) Thecapitalrequirementsof PacifiCorp,asdeterminedto benecessaryto meetits
obligationto servethepublic, will be givenahigh priority by theBoardof
DirectorsofMEHC andPacifiCorp.

20) MEHC andPacifiCorpcommitthat neitherPacifiCorpnor its subsidiarieswill,
without theapprovalof theCommission,makeloansortransferfunds(otherthan
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dividendsandpaymentspursuantto theIASA) to MEHC,BerkshireHathawayor
theirrespectivesubsidiaries,orassumeanyobligationor liability as guarantor,
endorser,suretyorotherwisefor MEHC,BerkshireHathawayor theirrespective
subsidiaries;providedthat this conditionwill notpreventPacifiCorp,to the extent
allowedby law, from making loansor transferringfundsto asubsidiaryof
PacifiCorpor assumingany obligationor liability onbehalfofasubsidiaryof
PacifiCorp. MEHC and BerkshireHathawaywill not pledgeany ofthe assetsof
thebusinessof PacifiCorpasbackingfor anysecuritieswhichMEHC, Berkshire
Hathawayor theirrespectivesubsidiaries,but excludingPacifiCorpandits
subsidiaries,mayissue.

21) MEHC andPacifiCorpwill notadvocatefor ahighercostof capitalascompared
to whatPacifiCo1~p’scostof capitalwould havebeen,usingCommission
standards,absentMEHC’s ownership.

22) [This Commitmentnumberhasintentionallybeenleft blank. Commitment22 is
not availableif a stateselectsOregon-specificCommitment0 12.]

23) PacifiCorpwill continueaBlueSkytariff offeringin all states.PacifiCorpwill
continueto supportthis offering throughinnovativemarketing,by modifying the
tariff to reflect thedevelopinggreenpowermarketandbymonitoringnational
certificationstandards.

24) PacifiCorpwill continueits commitmentto gatheroutsideinputon environmental
matters,suchasthroughtheEnvironmentalForum.

25) PacifiCorpwill continueto haveenvironmentalmanagementsystemsin placethat
areself-certifiedto ISO 14001 standardsatall PacifiCorpoperatedthermal
generationplants.

26) MEHC will maintainatleasttheexistinglevel ofPacifiCorp‘ s community-related
contributions,both in termsof monetaryandin-kind contributions. The
distributionofPacifiCorp’scommunity-relatedcontributionsamongthestates
will be donein amannerthat is fair andequitableto eachstate.

27) MEHC will continueto consultwith regionaladvisoryboardsto ensurelocal
perspectivesareheardregardingcommunityissues.

28) MEHC will honorPacifiCorp’sexistinglaborcontracts.

29) After theclosingof thetransaction,MEHC andPacifiCorpwill makeno
unilateralchangesto employeebenefitplansprior to May23, 2007thatwould
resultin thereductionof employeebenefits.

30) PacifiCorpwill continueto produceIntegratedResourcePlansaccordingto the
thencurrentscheduleandthe thencurrentCommissionrulesandorders.
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31) When acquiringnewgenerationresourcesin excessof 100 MW andwith a
dependablelife of 10 ormoreyears,PacifiCorpandMEHC will issueRequests
for Proposals(RFPs)or otherwisecomplywith statelaws,regulationsandorders
that pertainto procurementofnewgenerationresourcesfor PacifiCorp.

32) Nothing in theseacquisitioncommitmentsshallbeinterpretedas awaiverof
PacifiCorp’sorMEHC’s rights to requestconfidentialtreatmentfor information
that is thesubjectofanycommitments.

33) [This Commitmentnumberhasintentionallybeenleft blank. Oregon-specific
Commitment0 1 substitutesfor thisCommitment33.]

34) MEHC andPacifiCorphaveidentifiedtransmissionprojectsthat MEHC and
PacifiCorpbelievewill enhancereliability, facilitatethereceiptof renewable
resources,or enablefurthersystemoptimization. Subjectto permittingandthe
availability ofmaterials,equipmentandrights-of-way,MEHC andPacifiCorp
commit to usetheirbesteffortsto achievethefollowing transmissionsystem
infrastructureimprovements1:

a) PathC Upgrade(—~$78million) — IncreasePathC capacityby 300 MW (from
S.E. Idahoto NorthernUtah). Thetargetcompletiondatefor this projectis
2010. MEHC andPacifiCorpassertthat this project:
• enhancesreliability becauseit increasestransfercapabilitybetweenthe

eastandwestcontrolareas,
• facilitatesthedeliveryofpowerfrom wind projectsin Idaho,and
• providesPacifiCorpwith greaterflexibility andtheopportunityto

consideradditionaloptionsregardingplannedgenerationcapacity
additions.

b) Mona - Oquirrh(~$196million) — Increasethe import capabilityfrom Mona
into theWasatchFront (from WasatchFrontSouthto WasatchFrontNorth).
Thisprojectwould enhancetheability to importpowerfrom newresources
deliveredator to Mona,andto import from SouthernCaliforniaby
“wheeling” overtheAdelantoDC tie. Thetargetcompletiondatefor this
projectis 2011. MEHC andPacifiCorpassertthat thisproject:
• enhancesreliabilityby enablingthe import ofpowerfrom Southern

Californiaentitiesduring emergencysituations,
• facilitatestheacceptanceof renewableresources,and
• enhancesfurthersystemoptimizationsinceit enablesthefurtherpurchase

or exchangeof seasonalresourcesfrom partiescapableof deliveringto
Mona.

1 ~ is possiblethat uponfurther reviewa particularinvestmentmightnot becost-effective,

optimal for customersor abletobe completedby thetargetdate. If that shouldoccur,MEHC pledgesto
proposeanalternativeto theCommissionwith a comparablebenefit.
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c) WallaWalla - YakimaorMid-C (~$88million) — Establishalink betweenthe
“Walla Walla bubble”andthe“Yakimabubble”and/orreinforcethelink
betweenthe“Walla Wallabubble”andtheMid-Columbia(atVantage).
MEHC andPacifiCorpassertthat eitheroftheseprojectspresents
opportunitiesto enhancePacifiCorp’sability to accepttheoutputfrom wind
generatorsandbalancethesystemcosteffectivelyin aregionalenvironment.
The targetcompletiondatefor thisprojectis 2010.

35) MEHC andPacifiCorpmakethefollowing commitmentsto improvesystem
reliability:

a) investmentin theAssetRisk Programof$75 million overthethreeyears,
2007-2009,

b) investmentin local transmissionrisk projectsacrossall statesof $69million
over eightyearsafterthecloseof the transaction,

c) 0 & M expensefor theAcceleratedDistributionCircuit FusingProgram
acrossall stateswill be increasedby $1.5 million peryearfor five yearsafter
thecloseofthetransaction,and

d) extensionof theO&M investmentacrossall statesfor theSavingSAIDI
Initiative for threeadditionalyearsat an estimatedcostof $2 million per year.

e) MEHC andPacifiCorpwill supporttheBonnevillePowerAdministrationin
its developmentof short-termproductssuchasconditionalfirm. No lessthan
threemonthsfollowing thecloseofthetransaction,PacifiCorpwill initiatea
processto collaborativelydesignsimilar short-termtransmissionproductsand
will includestakeholdersin this process.PacifiCorpwill makeevery
reasonableeffort to completeaproductby theendof2008.

IT) PacifiCorpwill continueto offer its PartialInterim Serviceproduct,andwill
makecommerciallyreasonableefforts to offer transmissioncustomersas
muchfirm serviceastheCompany’stransmissionstudiesshowis available,
includingweekswithin a month. PacifiCorpwill alsocontinueits OATT
tariff provisionthatallows transmissioncustomersto alterpre-scheduled
transactionsup to 20 minutesbeforethehouraslong assuchprovisionis
consistentwith establishedschedulingpracticesanddoesnot jeopardize
systemreliability. PacifiCorpwill notify partiesto this proceedingif it
proposeschangesto thesetwo elementsofits OATT.

36) MEHC recognizesthatit canandshouldhavearole in addressingthecritical
importanceof transmissioninfrastructureto thestatesin whichPacifiCorpserves.
MEHC alsorecognizesthatsometransmissionprojects,while highly desirable,
maynotbe appropriateinvestmentsfor PacifiCorpandits regulatedcustomers.
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Therefore,MEHC commitsits resourcesandleadershipto assistPacifiCorpstates
in thedevelopmentoftransmissionprojectsuponwhichthestatescanagree.
Examplesofsuchprojectswould beRMATS andtheproposedFrontier
transmissionline.

37) [This Commitmentnumberhasintentionallybeenleft blank. Commitment37 is
notavailableif astateselectsOregon-specificCommitment0 14.]

38) [This Commitmentnumberhasintentionallybeenleft blank. Commitment38 is
not availableif astateselectsOregon-specificCommitments0 9 and0 11.]

39) In Commitment31, MEHC andPacifiCorpadoptacommitmentto sourcefuture
PacifiCorpgenerationresourcesconsistentwith thethencurrentrules and
regulationsof eachstate. In additionto that commitment,for thenext tenyears,
MEHC andPacifiCorpcommit thattheywill submitas partofanycommission
approvedRFPsfor resourceswith adependablelife greaterthan 10 yearsand
greaterthan 100MW,—including renewableenergyRFPs—a100MW or
moreutility “ownloperate”alternativefor theparticularresource.It is not the
intentor objectivethat suchalternativesbe favoredoverotheroptions. Rather,
theoptionfor PacifiCorpto ownandoperatetheresourcewhich is thesubjectof
theRFPwill enablecomparisonandevaluationofthat optionagainstotherviable
alternatives.In additionto providingregulatorsandinterestedpartieswith an
additionalviableoptionfor assessment,it canbe expectedthatthis commitment
will enhancePacifiCorp’sability to increasetheproportionof cost-effective
renewableenergyin its generationportfolio, basedupontheactualexperienceof
MEC andthe“RenewableEnergy”commitmentofferedbelow.

40) MEHC reaffirmsPacifiCorp’scommitmentto acquire1400MW ofnew cost-
effectiverenewableresources,representingapproximately7%ofPacifiCorp’s
load. MEHC andPacifiCorpcommit to work with developersandbiddersto
bring at least100MW of cost-effectivewind resourcesin servicewithin oneyear
ofthecloseofthe transaction.

MEHC andPacifiCorpexpectthat thecommitmentto build theWalla-Wallaand
PathC transmissionlineswill facilitateup to 400 MW ofrenewableresource
projectswith an expectedin-servicedateof2010. MEHC andPacifiCorpcommit
to activelywork with developersto identify othertransmissionimprovementsthat
canfacilitatethedeliveryofcost-effectivewind energyin PacifiCorp’sservice
area.

In addition,MEHC andPacifiCorpcommit to work constructivelywith statesto
implementrenewableenergyactionplansso asto enablePacifiCorpto achieveat
least1400MW of cost-effectiverenewableenergyresourcesby 2015. Such
renewableenergyresourcesarenot limited to wind energyresources.
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41) MEHC supportsandaffirms PacifiCorp’scommitmentto considerutilizationof
advancedcoal-fueltechnologysuchassuper-criticalor IGCC technologywhen
addingcoal-fueledgeneration.

42) a) MEHC andPacifiCorpcommitto participatein theEnvironmentalProtection
Agency’sSF6EmissionReductionPartnershipfor Electric PowerSystems. Sulfur
hexafluoride(SF6) is ahighlypotentgreenhousegasusedin theelectric industry
for insulationandcurrentinterruptionin electrictransmissionanddistribution
equipment.MEHC andPacifiCorprepresentthat over a 100-yearperiod,SF6 is
23,900timesmoreeffectiveat trappinginfraredradiationthanan equivalent
amountofCO2,making it themosthighly potent,knowngreenhousegas. SF6 is
alsoaverystablechemical,with an atmosphericlifetime of 3,200years. As the
gasis emitted,it accumulatesin theatmospherein an essentiallyun-degraded
statefor manycenturies. Thus,arelatively small amountof SF6canhavea
significantimpacton global climatechange.Throughits participationin theSF6
partnership,PacifiCorpwill commit to an appropriateSF6 emissionsreduction
goalandannuallyreportits estimatedSF6 emissions.MEHC andPacifiCorp
representthat this notonly reducesgreenhousegasemissions,it savesmoneyand
improvesgrid reliability. Since 1999,EPA’s SF6partnercompanieshavesaved
$2.5 million from theavoidedgaslossalone. Useof improvedSF6equipment
andmanagementpracticeshelpsprotectsystemreliability andefficiency.

b) Within six monthsaftercloseofthetransaction,MEHC andPacifiCorpcommit
thatPacifiCorpwill establishaglobalwarmingworkinggroupcomposedof
representativesoftheregulatory,consumer,educationalandenvironmental
communitiesin thesix statesthatPacifiCorpserves,aswell asrepresentativesof
PacifiCorpandMEHC. PacifiCorpwill work with theglobal warmingworking
groupto identify cost-effectivemeasuresto reducePacifiCorp’sgreenhouse
emissions.PacifiCorpwill developandfile with theCommissionits strategy,
whichMEHC supports,for reducingits greenhousegasemissions.

43) Workingwith theaffectedgenerationplantjoint ownersandwith regulatorsto
obtainrequiredapprovals,MEHC andPacifiCorpcommitto install, to theextent
costeffective,theequipmentlikely to benecessaryunderfutureemissionscontrol
scenariosat acostofapproximately$812 million. Concurrentwith any
applicationfor an air permit,MEHC andPacifiCorpwill discussits plans
regardingthis commitmentwith interestedpartiesandsolicit input. While
additionalexpendituresmayultimatelybe requiredasfutureemissionreduction
requirementsbecomebetterdefined,MEHC believestheseinvestmentsin
emissioncontrol equipmentarereasonableandenvironmentallybeneficial. The
executionof anemissionsreductionplanfor theexistingPacifiCorpcoal-fueled
facilities, combinedwith theuseofreduced-emissionscoaltechnologyfor new
coal-fueledgeneration,is expectedto resultin asignificantdecreasein the
emissionsrateof PacifiCorp’scoal-fueledgenerationfleet. MEHC represents
thatthe investmentsto whichMEHC is committingareexpectedto resultin a
decreasein theSO2 emissionsratesof morethan50%, adecreasein theNO~
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emissionsratesof morethan40%,areductionin themercuryemissionsratesof
almost40%,andno increaseexpectedin the CO2emissionsrate.

44) a) MEHC andPacifiCorpcommitto conductingacompany-definedthird-party
marketpotential studyofadditionalDSM andenergyefficiencyopportunities
within PacifiCorp’sserviceareas.Theobjectiveofthestudywill be to identify
opportunitiesnotyet identifiedby thecompanyand, if andwherepossible,to
recommendprogramsor actionsto pursuethoseopportunitiesfoundto be cost-
effective. Thestudywill focuson opportunitiesfor deliverableDSM andenergy
efficiencyresourcesratherthantechnicalpotentialsthatmaynotbeattainable
throughDSM andenergyefficiencyefforts. On-sitesolarandcombinedheatand
powerprogramsmaybe consideredin thestudy. Duringthethree-monthperiod
following thecloseof thetransaction,MEHC andPacifiCorpwill consultwith
DSM advisorygroupsandotherinterestedpartiesto definetheproperscopeof
thestudy. The findings ofthestudywill be reportedbackto DSM advisory
groups,commissionstaffs,andotherinterestedstakeholdersandwill be usedby
theCompanyin helpingto direct ongoingDSM andenergyefficiencyefforts.
Thestudywill becompletedwithin fifteenmonthsaftertheclosingon the
transaction,andMEHC shareholderswill absorbthe first $1 million ofthecosts
of thestudy.

b) PacifiCorpfurthercommitsto meetingits portionoftheNWPPC’s energy
efficiencytargetsfor Oregon,WashingtonandIdaho,aslong asthetargetscanbe
achievedin amannerdeemedcost-effectiveby theaffectedstates.

c) In addition,MEHC andPacifiCorpcommitthatPacifiCorpandMEC will
annuallycollaborateto identify any incrementalprogramsthat might becost-
effectivefor PacifiCorpcustomers.TheCommissionwill benotifiedof any
additionalcost-effectiveprogramsthat are identified.

45) MEHC andPacifiCorpcommit to continuecustomerserviceguaranteesand
performancestandardsasestablishedin eachjurisdiction, providedthat MEHC
andPacifiCorpreservetheright to requestmodificationsof theguaranteesand
standardsafterMarch31, 2008, andtheright to requesttermination(aswell as
modification)of oneor moreguaranteesorstandardsafter2011. Theguarantees
andstandardswill not be eliminatedor modifiedwithout Commissionapproval.

46) MEHC hassignificantexperiencein assistingits communitieswith economic
developmentefforts. MEHC plansto continuePacifiCorp’sexistingeconomic
developmentpracticesanduseMEHC’s experienceto maximizetheeffectiveness
oftheseefforts.

47) MEHC understandsthat having adequatestaffingandrepresentationin eachstate
is not optional. MEHC understandsits importanceto customers,to regulatorsand
to states.MEHC andPacifiCorpcommit to maintainingadequatestaffingand
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presencein eachstate,consistentwith theprovisionof safeandreliableservice
andcost-effectiveoperations.

48) PacifiCorpwill providepublic noticeandan invitation to encouragestakeholders
to participatein theIntegratedResourcePlan(IRP)process.TheIRP processwill
be usedto considerCommitments34, 39,40, 41, 44, 52 and53. PacifiCorpwill
hold IRP meetingsat locationsor usingcommunicationstechnologiesthat
encouragebroadparticipation.

49) By June1, 2007andeachJune1 thereafterthroughJune1, 2011,PacifiCorpwill
file areportwith the Commissionregardingtheimplementationofthe
Commitments.Thereportwill, ataminimum,provide adescriptionofthe
performanceofeachof thecommitmentsthat havequantifiableresults. If anyof
thecommitmentsis notbeingmet, relativeto thespecifictermsofthe
commitment,thereportshallprovideproposedcorrectivemeasuresandtarget
datesfor completionof suchmeasures.PacifiCorpwill makepublicly available
attheCommissionnon-confidentialportionsof thereport.

50) PacifiCorpwill maintainits currentpensionfundingpolicy, asdescribedin the
2005ActuarialReport,for aperiodoftwo yearsfollowing thecloseofthe
transaction.

51) Subjectto, andin considerationfor, dismissalofall existingproceedingsandno
commencementof anyfuturestateregulatoryproceedingagainstPacifiCorp
involving or arisingfrom theSEC PUIHCA Audit Reportof ScottishPowerdated
May 11, 2004, MEHC will contributeto PacifiCorp,at no costto PacifiCorp,
MEHC’s stockownershipin theIntermountainGeothermalCompanyandthe
associatedsteamrights (approximately70%of thetotal rights) to thesteam
resourcesservingPacifiCorp’sBlundell geothermalplantand terminateMEHC’s
and IntermountainGeothermalCompany’srights andobligationsunderthe
contracts. MEHC will assistPacifiCorpin determiningthecost-effectivenessof
acquiringtheremaining30%of therights. Nomorethansix monthsafterthe
closeofthetransaction,MEHC will providepartiesaclearand complete
disclosurestatementthat detailsanypotentialliabilities andrisks,identifiedby or
for MEHC, associatedwith theownershiprights ofMEHC in Intermountain
Geothermal.MEHC alsocommitsthat PacifiCorpcustomerswill notbeharmed
from thecontributionto PacifiCorpoftheIntermountainGeothermalsteam
resourcesandstock.

52) Uponclosing,MEHC andPacifiCorpcommit to immediatelyevaluateincreasing
thegenerationcapacityof theBlundell geothermalfacility by theamount
determinedto be cost-effective. Suchevaluationshall besummarizedin areport
andfiled with theCommissionconcurrentwith thefiling ofPacifiCorp’snext
IRP. This incrementalamountis expectedto beat least11 MW andmaybeas
muchas100 MW. All costeffectiveincreasesin Blundell capacity,completed
beforeJanuary1, 2015,shouldbecountedtowardsatisfactionofPacifiCorp’s
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1400MW renewableenergygoal, in an amountequalto thecapacityof
geothermalenergyactuallyaddedattheplant.

53) MEHC orPacifiCorpcommitto commenceassoonaspracticalaftercloseof the
transactionasystemimpactstudyto examinethefeasibilityof constructing
transmissionfacilitiesfrom theJimBridgergeneratingfacilities to Miners,
Wyoming. Uponreceiptof theresultsof thesystemimpactstudy,MEHC or
PacifiCorpwill reviewanddiscusswith stakeholdersthedesirabilityand
economicfeasibility ofperformingasubsequentfacilities studyfor theBridger to
Miners500 kV transmissionproject.

Ore2on-SpeciflcCommitments:

O 1 .a) If theCommissionbelievesthat MEHC and/orPacifiCorphaveviolatedanyof
thecommitmentsofthestipulation,or anyconditionsimposedby the
Commissionin its final orderapprovingtheApplication(collectively,the
“Conditions”), thentheCommissionshall give MEHC andPacifiCorpwritten
noticeof theviolation,

i) If theviolationis for failure to file any noticeorreportrequiredby the
Conditions,andif MEHC orPacifiCorp,orbothprovidethenoticeor report
to theCommissionwithin tenbusinessdaysof thereceiptofthewritten
notice,thentheCommissionshall takeno action. MEHC orPacifiCorpmay
request,for cause,permissionfor extensionof theten-dayperiod. For any
otherviolationof theConditions,theCommissionmust giveMEHC and
PacifiCorpwrittennoticeof theviolation. If suchfailure is correctedwithin
five businessdaysofthewrittennotice,thentheCommissionshalltakeno
action. MEHC orPacifiCorpmayrequest,for cause,permissionfor extension
of thefive-dayperiod.

ii) If MEHC orPacifiCorp,orboth,fail to file anoticeorwritten reportwithin
thetimepermittedin subparagrapha. above,or if MEHC orPacifiCorp,or
both, fail to cure,within thetimepermittedabove,aviolation that doesnot
relateto thefiling ofanoticeorreport,thentheCommissionmayopenan
investigation,with an opportunityfor MEHC orPacifiCorp,orboth, to
requestahearing,to determinethenumberandseriousnessoftheviolations.
If theCommissiondeterminesafterthe investigationandhearing(if
requested)thatMEHC or PacifiCorp,orboth,violatedone ormoreof the
Conditions,thentheCommissionshall issuean Orderstatingthe level of
penaltyit will seek. MEHC orPacifiCorp,orboth,asappropriate,mayappeal
suchan orderunderORS756.580. If theCommission’sorderis upheldon
appeal,andtheorderimposespenaltiesunderastatutethatfurtherrequiresthe
Commissionto file a complaintin court, thentheCommissionmayfile a
complaintin theappropriatecourtseekingthepenaltiesspecifiedin theorder,
andMEHC orPacifiCorp,orboth, shallfile a responsivepleadingagreeingto
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pay thepenalties.TheCommissionshall seekapenaltyon only one of
MEHC orPacifiCorpfor thesameviolation.

iii) TheCommissionshallnot be boundby theprocessprovidedin paragraphii in
theeventtheCommissiondeterminesPacifiCorphasviolatedany of the
materialconditionsmorethantwo timeswithin arolling 24-monthperiod.

iv) PacifiCorpor MEHC, orboth, shallhavetheopportunityto demonstrateto the
Commissionthattheprocessprovidedin paragraphii shouldnot applyon a
case-by-casebasis.

b) In theeventof adisputebetweenCommissionStaffandMEHC or PacifiCorp
regardingaCommissionStaffrequestmadepursuantto acquisitionconditionsor
commitments(includingBerkshireHathawayrecordsrequestedpursuantto
Commitment4 or otherapplicablecommitment),thepartiesagreethatan
AdministrativeLaw Judge(AU) shall resolvethedisputeasfollows: (i) within
ten(10)businessdaysMEHC or PacifiCorpshalldeliverto theAU thebooks
andrecordsresponsiveto Staffsrequestandshall indicatethebasisforthe
objection,includingwhethertherequestis overbroad,undulyburdensomeor
outsidethescopeof theCommission’sjurisdiction; (ii) Staffmayrespondin
writing andMEHC orPacifiCorp,orboth,mayreply; (iii) theAU shallreview
thedocumentsin private; and(iv) theAU shall issuearuling determining
whetherthedocumentsare,directly or indirectly, relevantto PacifiCorpor
reasonablycalculatedto leadto thediscoveryofadmissibleevidencedirectlyor
indirectlyrelevantto PacifiCorp. TheAU shallusethis standardwhetherornot
Staffis making therequestin connectionwith an opendocket. Nothing in this
provisionshallaffect theright ofMEHC orPacifiCorpto requestthatthe
Commissiontreatthedocumentsasexemptfrom disclosureto thirdpartiesunder
applicablelaw.

O 2.a) Thecorporateheadquartersof PacifiCorpwill remainin Oregon. MEHC
commitsto maintainingabalanceof corporateand seniormanagementpositions
betweenOregonandUtah. To achievesuchbalance,MEHC maydecideas
appropriateto locatea fewcorporateand seniormanagementpositions,and
associatedstaff, in Utah, if costeffective. By September1, 2007, MEHC and
PacifiCorpwill file aplanwith theCommissionthat explicitly setsforth: (1)
corporateandseniormanagementpositions(andassociatedcorporatepersonnel
positions)that havebeenidentifiedfor locationin OregonandUtah; (2) the
timeframefor implementingdifferentstagesoftheplan; and (3) an economic
analysissupportingthecosteffectivenessoftheplan. MEHC will promptly
implementtheplanpursuantto thetimeframe. If corporateor seniormanagers,
andrelatedstaff, arerelocatedfrom Oregonto UtahunderthePlan,thecostsof
relocationwill notbe includedin Oregonrates.

b) PacifiCorpandMEHC will ensurethat seniormanagementpersonnellocatedin
Oregoncontinueto haveauthorityto makedecisionson behalfof PacifiCorp
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pertainingto (1) local Oregonretail customerserviceissuesrelatedto tariff
interpretation,line extensions,serviceadditions,DSM programimplementation
and(2) customerservicemattersrelatedto adequateinvestmentin and
maintenanceof theOregonsub-transmissionanddistributionnetworkandoutage
response.Suchdecisionswill besubjectto normalandpromptcorporate
approvalprocedures,seniorexecutiveapprovalandboardapproval,as
appropriate.MEHC andPacifiCorpwill includeadescriptionof the
implementationof this commitmentin thefiling requiredin paragrapha).

O 3. MEHC andPacifiCorpcommit thattheywill interpretOregonRevisedStatutes
Sections757.015and757.495to requireCommissionapprovalofanycontract
betweenPacifiCorpand(i) any affiliate ofMEHC or (ii) anyaffiliate ofBerkshire
Hathaway. This shall includetheIASA. MEHC andPacifiCorpintendthatby
obtainingCommissionapprovaloftheIASA, PacifiCorpwill avoidtheneedto
seekindividual approvalofaffiliate transactionswhich aresubjectto that
agreement.TheIASA is expectedto addresstheprovisionofelectricserviceto
affiliatesof MEHC or BerkshireHathawayundertariffs approvedby stateor
federalauthorities.

O 4. MEHC andPacifiCorpcommit thattheywill interpretOregonRevisedStatutes
Sections757.480to requireCommissionapprovalof anytransactionwhich
resultsin amergerof PacifiCorpwith anotherpublicutility, withoutregardto
whetherthatpublic utility providesservicein Oregon.

O 5. BerkshireHathawayacknowledgestheCommitmentsmadeby MEHC and
PacifiCorpandwill not impedesatisfactionof theCommitments.Berkshire
Hathawayacknowledgesthat it is boundby Commitments4, 5 and 17 andthat it
is subjectto Commitmentsthat areapplicableto theaffiliatesofPacifiCorpand
MEHC; provided,however,that BerkshireHathawaydoesnot guaranteeor agree
to beresponsiblefor performanceofCommitmentsmadeby MEHC and
PacifiCorp.

O 6. MEHC andPacifiCorpwill requestCommissionapproval,for cost allocationand
affiliate transactionpurposes,of theIASA andany amendmentsfiled pursuantto
Commitment13.

O 7. MEHC andPacifiCorpcommitto $142.5million (total companyamount)of
offsetableratecreditsasreflectedin Appendix2 andasdescribedin thefollowing
Commitments0 8 through0 12. Theseratecreditswill be reflectedin rateson
theeffectivedateofnewratesasdeterminedby theCommissionin a generalrate
case.Theratecreditswill terminateon December31,2010, to theextentnot
previouslyoffset, unlessotherwisenoted. Theratecreditsin Commitments0 8
and0 12 aresubjectto deferredaccountingas specifiedtherein. Wheretotal
companyvaluesarereferenced,theamountallocatedto Oregonwill equalthe
Oregon-allocatedamountusingCommission-adoptedallocationfactors.
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0 8.a) MEHC andPacifiCorpcommit to reducetheannualnon-fuelcoststo PacifiCorp
customersof theWestValley leaseby $0.417 million permonth(total company)
or an expected$3.7million in 2006(assuminga March 31,2006transaction
closing),$5 million in 2007and$2.1 million in 2008 (theleaseterminatesMay
31, 2008),which shallbe theamountsof thetotal companyratecredit. Beginning
with thefirst monthafterthecloseof thetransactionto purchasePacifiCorp,
Oregon’sshareof themonthlyratecreditwill bedeferredfor thebenefitof
customersand accrueinterestatPacifiCorp’sauthorizedrateof return. (This
commitmentis reflectedin Row 1 ofAppendix2.)

b) This commitmentis offsetable,on a prospectivebasis,to theextentPacifiCorp
demonstratesto theCommission’ssatisfaction,in thecontextof ageneralrate
case,that suchWestValleynon-fuelcost savings:
i) arereflectedin PacifiCorp’srates;and,
ii) thereareno offsettingactionsoragreementsby MEHC or PacifiCorpfor

which valueis obtainedby PPM or an affiliated company,which, directlyor
indirectly, increasesthecostsPacifiCorpwould otherwiseincur.

O 9.a) MEHC andPacifiCorpwill hold customersharmlessfor increasesin costs
retainedby PacifiCorpthatwerepreviouslyassignedto affiliatesrelatingto
managementfees. Thetotal companyamountassignedto PacifiCorp’saffiliates
is $1.5 million peryear,which is theamountof thetotal companyratecredit.
This commitmentexpireson December31, 2010. This Commitmentis in lieu of
Commitment38,andastatemustchoosebetweenthis Commitment0 9 and
Commitment38. (Thecommitmentis reflectedin Row 2 ofAppendix 2).

b) Thiscommitmentis offsetableto theextentPacifiCorpdemonstratesto the
Commission’ssatisfaction,in thecontextof ageneralratecasethefollowing:
i) Corporateallocationsfrom MEHC to PacifiCorpincludedin PacifiCorp’s

ratesarelessthan$7.3 million;
ii) Costsassociatedwith functionspreviouslycarriedoutby parentsto

PacifiCorpandpreviouslyincludedin rateshavenot beenshiftedto
PacifiCorpor otherwiseincludedin PacifiCorp’srates;and

iii) Costshavenot beenshiftedto operationalandmaintenanceaccounts(FERC
accounts500-598),customeraccounts(FERCaccounts901-905),customer
serviceandinformationalaccounts(FERCaccounts907-910),salesaccounts
(FERCaccounts911-916),capitalaccounts,deferreddebitaccounts,deferred
credit accounts,orotherregulatoryaccounts.

O 10.a)MEHC commitsto usean existing,or form anew,captiveinsurancecompanyto
provideinsurancecoveragefor PacifiCorp’soperations.Thecostsof forming
suchcaptivewill notbe reflectedin PacifiCorp’sregulatedaccounts,norallocated
directly or indirectlyto PacifiCorp. Suchcaptiveshallbecomparablein costsand
servicesto thatpreviouslyprovidedthroughScottishPower’scaptiveinsurance
companyDornoch. MEHC furthercommitsthatinsurancecostsincurredby
PacifiCorpfrom thecaptiveinsurancecompanyfor equivalentcoveragefor
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calendaryears2006through2010,inclusive,will be no morethan$7.4 million
(total company).OregonCommissionStaffhasvaluedthepotential increasein
PacifiCorp’stotal companyrevenuerequirementfrom thelossof ScottishPower’s
captiveinsuranceaffiliate as $4.3 million annually,whichshall be theamountof
thetotalcompanyratecredit. This commitmentexpireson December31, 2010.

b) This commitmentis offsetableif PacifiCorpdemonstratesto theCommission’s
satisfaction,in thecontextof ageneralratecase,thecostsincludedin
PacifiCorp’sratesfor suchinsurancecoverageis notmorethan$7.4 million (total
company).(This commitmentis reflectedin Row3 in Appendix2.)

O 11 .a) MEHC andPacifiCorpwill hold customersharmlessfor increasesin costs
resultingfrom PacifiCorpcorporatecostspreviouslybilled to PPM andother
formeraffiliatesofPacifiCorp. OregonCommissionStaffhasvaluedthe
potentialincreasein total companyrevenuerequirementif thesecostsarenot
eliminatedas$7.9 million annually(total company)throughDecember31, 2010
and $6.4million annually(total company)from January1, 2011 through
December31,2015,which shallbethe amountsof thetotal companyratecredit.
Thiscommitmentshallexpireon theearlierof December31, 2015orwhen
PacifiCorpdemonstratesto the Commission’ssatisfaction,in thecontextofa
generalratecase,thatcorporatecostspreviouslybilled to PPM andotherformer
affiliateshavenotbeenincludedin PacifiCorp’srates. This Commitmentis in
lieu ofCommitment38,andastatemustchoosebetweenthis Commitment0 11
and Commitment38.

b) This commitmentis offsetableto theextentPacifiCorpdemonstratesto the
Commission’ssatisfaction,in thecontextofa generalratecase,that corporate
costspreviouslybilled to PPM andotherformeraffiliateshavenotbeenincluded
in PacifiCorp’srates. (Thecommitmentis reflectedin Row4 ofAppendix 2.)

O 12.a)MEHC andPacifiCorpcommit thatPacifiCorp’stotal companyA&G costswill
bereducedby $6 million annuallybasedon theA&G categories,assumptions,
andvaluescontainedin Appendix3 titled, “UM 1209A & G Stretch”. The
maximumamountofthetotal companyratecredit in any yearis $6 million. This
commitmentexpiresDecember31,2010. Beginningwith thefirst monthafterthe
closeof thetransaction,Oregon’sshareof the$0.5 million monthly ratecredit
will bedeferredfor thebenefitof customersandaccrueinterestatPacifiCorp’s
authorizedrateof return. This Commitmentis in lieu of Commitments22 andU
23 from theUtah settlement,anda statemustchoosebetweenthis Commitment0
12 andCommitments22 andU 23.

b) Thecreditwill be offsetableon aprospectivebasis,for everydollar that
PacifiCorpdemonstrates,to theCommission’ssatisfaction,in a subsequent
generalratecase,that total companyA&G expensesincludedin PacifiCorp‘s
ratesarelessthan$6 million abovethe“StretchGoal” andhavenotbeenshifted
to otherregulatoryaccounts.The2006 StretchGoal is $222.8million.
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SubsequentStretchGoalsshallequalthe2006StretchGoal multipliedby theratio
oftheGlobal Insight’s Utility Cost InformationService(UCIS)-Administrative
andGeneral— Total OperationsandMaintenanceIndex (INDEX CODESeries
JEADGOM), for thetestperioddivided by the2006 index value. If anotherindex
is adoptedin a futurePacifiCorpcase,thatindexwill replacetheaforementioned
indexandwill be usedon aprospectivebasisonly. If thisoccurs,the Stretch
Goalfor futureyearswill equaltheStretchGoal from themostrecentfull
calendaryearmultipliedby theratioofthenewindex for thetestperioddivided
by thenewindexvaluefor thatsamemostrecentfull calendaryear.

O 13. Thepremiumpaidby MEHC for PacifiCorp(Acquisition Premium)will be
excludedfrom theutility accountsofPacifiCorp. Further,MEHC andPacifiCorp
commit that theywill notproposeto recovertheAcquisitionPremiumin Oregon
retail rates,or includetheAcquisitionPremiumin PacifiCorp’sresultsof
operations,unlessthis commitmentis modifiedby theCommission,pursuantto a
filing underORS756.568,to allow for therecoveryoftheAcquisition Premium.
MEHC andPacifiCorpwill not requestor supportamotion to modify this
commitmentto allow recoveryof theAcquisitionPremiumunlessaparty in a
proceedingbeforetheCommissionproposesan adjustmentto PacifiCorp’s
revenuerequirementthat MEHC andPacifiCorpassertviolatestheregulatory
theoryofthematchingprinciple. If PacifiCorpseeksrecoveryof theAcquisition
Premium,thenotherPartiesarefreeto opposesuchrecovery,including the
validity of thematchingprinciple.

O 14.a)In theeventof aratingsdowngradeby two ormoreratingagenciesof
PacifiCorp’sseniorlong-termdebtthat occurswithin 12 monthsafterthe
CommissionapprovestheTransactionor issuesan orderadoptingacquisition
commitmentsfrom otherPacifiCorpstates,whichever,comeslater (the“Baseline
Date”),andat leastone suchagencyidentifiesissuesrelatedto MEHC’s
acquisitionofPacifiCorpasacauseof theratingsdowngrade,the assumedyield
for anyincrementaldebtissuedby PacifiCorpafterthedowngradewill be
reducedby 10 basispointsfor eachnotchthatPacifiCorpis downgradedbelow
PacifiCorp’sratingon theBaselineDate. Suchadjustmentwill continueuntil the
debtis no longer outstanding.In thecasewhereonerating agencyissuesarating
downgrade,butnot two ormoreratingagencies,denotedasa split rating,the
adjustmentshallbe 5 basispointsfor eachnotch. Theadjustmentimposedby this
commitmentwill beeliminatedfor debtissuancesfollowing theratingsupgrade
ofPacifiCorpequalto theratingon theBaselineDate. This Commitmentis in
lieu of Commitment37, andastatemustchoosebetweenthis Commitment0 14
andCommitment37.

b) In theeventthatdebtissuedbyPacifiCorpwithin 12 monthsafterthe Baseline
Dateis recalledandrefinanced,PacifiCorpagreesto holdcustomersharmless,for
thetermof thedebt,ascomparedto therevenuerequirementspursuantto
subparagrapha) andits basispointreductions,oftheoriginally financeddebt.
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O 15.a)MEHC commitsthat immediatelyfollowing theclosingofthetransaction,the
acquiringcompany(PPWHoldings LLC) will haveno debtin its capital
structure. MEHC andPacifiCorpcommit thattheconsolidatedcapitalstructureof
PPWHoldingsLLC will not containcommonequity capitalbelowthefollowing
percentagesof its Total Capitalasdefinedin Commitment1 8b:

48.25%from thedateofthecloseof thetransactionthroughDecember31, 2008;
47.25%from January1, 2009throughDecember31,2009;
46.25%from January1, 2010throughDecember31, 2010;
45.25%from January1,2011throughDecember31, 2011;
44.00%afterDecember31,2011.

b) MEHC andPacifiCorpcommitthat theconsolidatedcapitalstructureofPPW
HoldingsLLC will not containcommonequity capitalbelow 35%ofits Total
AdjustedCapital asdefinedin Commitment1 8c.

c) MEHC will providetheCommission30 daysprior noticeif PPWHoldingsLLC
intendsto issuedebt. MEHC andPacifiCorpacknowledgethatif PPWHoldings
LLC doesissuedebt,theCommissionhastheauthoritypursuantto are-opener
underORS756.568 limited to theconsiderationofadditionalring-fencing
provisionsthat maybe appropriate.

O 16. MEHC commitsthatno amendments,revisionsormodificationswill be madeto
thering-fencingprovisionsof Commitment11 b) withoutprior Commission
approvalpursuantto a limited re-openerunderORS756.568for thesolepurpose
of addressingthering-fencingprovisions.

O 17. Within threemonthsofclosingofthetransaction,MEHC commitsto obtaina
non-consolidationopinionthat demonstratesthatthering fencingaroundPPW
HoldingsLLC is sufficient to preventPPWHoldingsLLC andPacifiCorpfrom
beingpulled into anMEHC bankruptcy.MEHC commitsto promptlyfile such
opinionwith the Commission.If thering-fencingprovisionsofthis agreement
areinsufficientto obtainanon-consolidationopinion,MEHC agreesto promptly
undertakethefollowing actions:

a) Notify theCommissionof this inability to obtain anon-consolidationopinion.

b) Proposeandimplement,uponCommissionapproval,suchring-fencing
provisionsthat aresufficient to preventPPWHoldingsLLC from beingpulled
into an MEHC bankruptcy.

c) Obtaina non-consolidationopinion.

O 18. MEHC andPacifiCorpcommit thatPacifiCorpwill not makeanydividendsto
PPWHoldingsLLC or MEHC if PacifiCorp’sunsecureddebtratingis BBB- or
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lowerby S & PorFitch (orBaa3or lowerby Moody’s), asindicatedby two of
thethreeratingagencies.

O 19. MEHC andPacifiCorpcommit to supportrenewalof the3%public purpose
chargeunderORS 757.612 beyond2011,providedthat theCommissionsupports
therenewal,thereportto thelegislaturerequiredunderORS757.617concludes
thattheEnergyTrust continuesto operatein areasonablemanner,andthe
legislationrenewingthe3% publicpurposechargeis not includedin abill that
MEHC andPacifiCorpotherwisedeemobjectionable.Additionally, with respect
to potentialmodificationsto the3%public purposechargearisingfrom the 2007
reportto the legislaturerequiredunderORS757.617, MEHC andPacifiCorp
agreeto opposeany modificationsthatreducethepublic purposechargeto less
than3% annually. In addition,providedthereportto thelegislatureconcludesthe
EnergyTrusthasoperatedin areasonablemannerand theCommissionrenewsits
contractwith theEnergyTrust,MEHC andPacifiCorpwill supporttheEnergy
Trust.

O 20. MEHC andPacifiCorpacknowledgethat the$10 million low-incomebill
paymentassistanceunderORS 757.612doesnot expirein 2011. MEHC and
PacifiCorpwill opposeanyreductionin the currentamountof thefund.

O 21. MEHC commitsto provideshareholderfundingto hire aconsultantto studyand
designfor possibleimplementationof an arrearagemanagementprojectfor low-
incomecustomersthat couldbe madeapplicableto Oregonandotherstatesthat
PacifiCorpserves.PacifiCorpwill providearesourcefor facilitationof aworking
groupto overseetheproject. Thestudy shallcommenceno later than 180 days
aftercloseofthetransactionandbecompleted,throughtheissuanceof a formal
reportto theCommission,no later than365 daysaftercloseof thetransaction.
MEHC recognizesthat suchaprogrammayhaveto betailoredto bestfit the
uniquelow-incomeenvironmentofeachindividual state. Theprojectwill be
developedby PacifiCorpin conjunctionwith therelevantregulatoryand
governmentalagencies,low-incomeadvocates,andotherinterestedpartiesin
eachstatethatis interestedin participating. Thegoalsfor theprojectwill include
reducingserviceterminations,reducingreferralof delinquentcustomersto third
partycollectionagencies,reducingcollectionlitigation andreducingarrearages
andincreasingvoluntarycustomerpaymentsofarrearages.Thecostsofthis
studywill beat least$66,000on atotal companybasispaidfor by shareholders.
If lessthansix statesparticipate,the amountof theshareholderfundswill be
reducedproportionally.

O 22. MEHC andPacifiCorpcommit to atotal contributionlevel for Oregonlow-
incomebill paymentassistancein the amountof$400,000annually, for a five-
yearperiodbeginningJuly 1, 2006. Thecontributionsmaybecomprisedof
contributionsfrom corporate,employee,othersources,andcustomerdonations.
Thecorporatecontributionwill be recordedin non-utility accounts.Beforethe
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endofthefive-yearperiod,MEHC andPacifiCorpcommit to work with low-
incomeadvocatesandcustomergroupsto evaluateadditionalcontributions.

O 23. MEHC andPacifiCorpagreeto includerepresentativesofbothCommunity
ActionDirectorsofOregonand OregonEnergyCoordinatorsAssociationin the
list ofinterestedpartiesparticipatingin theDSM studyunderCommitment44.

O 24. MEHC andPacifiCorpacknowledgecurrentcity franchiseauthorityincludingbut
not limited to acity’s authorityto controltheuseofits rightsofwayandcollect
chargesfor theuseof thecity’s rightsof way,assetforth andauthorizedby
applicableOregonlaw. Beforeany effortsto seeka legislativeor regulatory
change,MEHC andPacifiCorpwill enterinto discussionswith theLeagueof
OregonCities regardingsaidmodifications.

O 25. To theextentavailable,MEHC andPacifiCorpcommitto have400MW ofcost
effectivenewrenewableresourcesin PacifiCorp’sgenerationportfolio by
December31, 2007. The400 MW will includeWolverineCreek(64.5MW) and
CoveFort (42 MW). MEHC andPacifiCorpwill analyzetheprojectsconsistent
with applicableregulatoryrules andordersin effect atthetime andasinformed
by theIRP. Resourceidentificationshall beperformedusinganRFPprocedure.
If PacifiCorpfails to meetthis 400 MW targetit will discloseto signatories
(excludinganybiddersandaffiliatesofbidders)thecost-effectivenessanalysisit
usedwhenrejectingthelowestcostprojects. PacifiCorpshall file areport,on the
statusofmeetingthis target,with theCommissionno laterthansix monthsafter
closeofthe transaction.In evaluatingacquisitionof renewableenergy,all other
thingsbeingequal,MEHC andPacifiCorpwill notpreferownershipoffacilities.

O 26.a)Concurrentwith its next IRP filing, PacifiCorpcommits to file aten-yearplanfor
achievingthe 1400MW renewablestarget,includingspecificmilestonesoverthe
tenyearswhenresourceswill be added. Thefiling will includeaten-yearplanfor
installingtransmissionthatwill facilitatethedelivery ofrenewableenergyandthe
achievementofits 2015 goalofat least1400MW ofcost-effectiverenewable
energy. Within six (6) monthsafterthecloseof thetransaction,MEHC and
PacifiCorpwill file with theCommissiona preliminaryplanfor achievingthe
1400MW renewabletarget.

b)PacifiCorpcommitsto addressaspartof its next IRP theappropriaterole of
incrementalhydropowerprojectsin meetingthe1400MW renewablestarget.

O 27. MEHC andPacifiCorpwill supportcosteffectiveandsafecommunityrenewable
energyprojectsin OregonusingPURPAcontractsimplementedunderavoided
costtariffs approvedby theCommission.If PURPAis no longerin effect in
Oregonbeforean alternatemarketfor communityrenewableenergyis developed,
PacifiCorpwill workwith OregonstakeholdersandtheCommissionto develop
replacementproceduresfor newcontracts. Forthepurposeofthis Commitment,
communityrenewableenergyprojectsaredefinedas:Locally ownedrenewable
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energyprojects.normally 1-10MW standardcontractPURPAprojectsand
industrialco-gentypeprojectsabove10 MW thatusenegotiatedPURPA
contracts.Projectscanbe: 1. Privateownership(example- severalfarmersin a
wind project);2. Municipal ownership(irrigationdistrict small-hydroor local
school;wind turbine);or3. Combinedmunicipal/privateownershipprojects
(localcommunitypartneredwith landowners).

O 28. To theextentconsistentwith the interestsof PacifiCorp’sretailcustomers,MEHC
andPacifiCorpwill supportthroughactionandpolicy theemergingcommunity
renewableenergymarketin Oregon.PacifiCorpwill also consultwith
communityrenewableenergyrepresentativesif PacifiCorpis contemplating
changesto systemoperationsthatwould adverselyaffect communityrenewable
energyprojects.

O 29. MEHC and PacifiCorpagreethat onceaFERC licenseis issuedand(a)
PacifiCorpeither(i) affirmatively acceptsthe license,or(ii) is deemedto have
acceptedthelicensepursuantto thetermsofthe licenseandFERCrulesand
procedures,and(b) thelicense’sconditionsarenot subjectto furtherappeals,
PacifiCorpshallhavetheability to fundimplementationof all final license
conditions. This provisionis generallyapplicable,but alsospecificallyappliesto
thefollowing PacifiCorphydropowerprojects:Klamath,Lewis River, and
Prospect.

O 30. MEHC andPacifiCorprenewPacifiCorp’scommitmentto implementtheCondit
(FERCNo. 2342,settlementsignedSept.22, 1999,amendedFeb.

28
th, 2005),

Lewis (FERCNos.935, 2071,2111,2213, settlementsignedNovember30, 2004)
andPowerdale(FERCNo. 2659,settlementsignedJune26, 2003),settlement
agreements.As circumstancesevolve,PacifiCorpwill continueto approachthe
agreementsin a spirit of cooperationwith otherstakeholdersandto attempt
throughconstructivedialog with thepartiesto find ways to accomplishthegoals
identifiedin theagreements.MEHC andPacifiCorpagreeto makereasonable
attemptsto accomplishtheobjectivesof thoseagreementsevenin thefaceof
changingcircumstances,to theextentit is consistentwith customerinterests.

O 31. MEHC andPacifiCorpcommit to form an IGCC Working Group,sponsoredby
PacifiCorpto discussvariouspolicy andtechnologyissuesassociatedwith IGCC,
carboncapture,andsequestration.Working Groupmemberswould include
representativesfrom majorstakeholderandregulatorygroups,PacifiCorpand
MEHC officials, andothersasappropriate.TheWorking Groupwill include
Oregonstakeholdersaswell. Someissuesandchallengesto developmentthat
wouldbeconsideredby theWorking Groupwould include:
• thestatusof developmentofcarbonsequestrationpolicy andmethods,

including requirementsformonitoringandverifying sequestrationoptions;
• informationsharing,so that, to theextentpossible,all partiesdevelopashared

understandingof expectedIGCC technologybenefits,expectedcapitaland
O&M costs,andpotentialrisks;
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• informationsharingto understandsuchtermsandassociatedrequirements
with conceptssuchas“carboncaptureready”and“permanentsequestration”;

• issuesrelatedto technologyofandpermittingfor IGCC air emissions,waste
disposal,wateruseandsiteusage;

• commercialtermsandconditionsassociatedwith IGCC plantdevelopment,
construction,andmaintenance;and

• implicationsofUtah SB 26 on developmentofIGCC plantsgiventhe
implicationsof long developmentleadtimes,developmentcosts,projectrisk,
andcostuncertainty.

• the allocationof risk betweenshareholdersandratepayersofadditionalcarbon
dioxide emissionsin theeventPacifiCorpproceedswith a coalunit that is not
ableto captureandstorecarbonemissions.

TheIGCC WorkingGroupwould meetperiodicallyto discusstheaboveissues
andidentify possiblesolutions,andto stayabreastoftheevolvingtechnologyand
commercialenvironment.

O 32. MEHC andPacifiCorpcommitto thefollowing:

a) MEHC andPacifiCorpcommit to study theeconomicsandviability of an
IGCC optionandwill presenttheresultsofthis studyas aresourcealternative
to inform theresourceselectionandRFPprocessunderconsiderationin
Docket05-035-47.PacifiCorpwill alsofile theresultsofthis studyandthe
draft RFPwith theOPUCfor reviewandpublic comment.PacifiCorpwill
suggestproceduralschedulesthat will facilitatethis commitment. As soonas
practical,butnot laterthanthreemonthsaftertheclosingof thetransaction,
PacifiCorpwill provideto thepartiesestimatedcostandtimeline rangesfor
completionofan IGCC project, aswell aspotentialresourcealternativesif an
IGCC designis not reasonablyachievablein time to economicallymeetthe
resourceneedpresentlyidentifiedin 2012from acustomerandshareholder
perspective.

b) PacifiCorpwill performinitial conceptualandsiting studies,general
feasibility studies,and,whereappropriate,othermoredetailedstudiesand
engineeringwork, for an IGCC plantfor the2014resourceneedidentifiedin
theOctober2005 IRPUpdate. Thestudieswill includean evaluationofthe
expectedcostandperformanceimpactsofconstructingaplantto be carbon
captureready. Thesestudieswill beperformedin parallelwith similar studies
to evaluateothergenerationtechnologies.Suchstudieswill becompleted
within thenext IIRP cycle.

c) PacifiCorpwill includeautility self-buildoptionof an IGCC unit in anyRFPs
for the2014andlaternon-renewableresourceneeds,whetherornot theIGCC
option is foundto be PacifiCorp’spreferredcost-basedalternative,and
presentPacifiCorp’sevaluationof theIGCC optionagainstanotherself-build
alternative(s)aspartof theUtah SB 26 process.This will includean
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evaluationof thecostandperformanceimpactsoftheIGCCresourcebeing
constructedto becarboncaptureready.

O 33 Prior to January1, 2016,MEHC andPacifiCorpwill not supportOregon
legislationto eliminateor impair retail accessasdefinedby SB 1149andrelevant
Commissionrules.

O 34. MEHC andPacifiCorpacknowledgethat theCommitmentsarebeingmadeby
MEHC andPacifiCorpandarebindingonly uponthem(andtheiraffiliateswhere
noted). MEHC andPacifiCorparenot requestingin this proceedinga
determinationoftheprudence,just andreasonablecharacter,rateor ratemaking
treatment,orpublic interestof the investments,expendituresoractionsreferenced
in theCommitments,andthePartiesin appropriateproceedingsmaytakesuch
positionsregardingtheprudence,just andreasonablecharacter,rateor ratemaking
treatment,orpublic interestofthe investments,expendituresoractionsasthey
deemappropriate.

0 35. With respectto anyproceeding,includingbutnot limited to anyratecase,tariff
filing, pass-throughapplication,showcause,complaintor otherproceeding,
whereinPacifiCorp’sOregonretail ratesarebased,in wholeor in part,upon
PacifiCorp’swholesalepowertransactions,PacifiCorpandMEHC acknowledge
that theCommissionhasjurisdictionto determinetheprudenceofPacifiCorp’s
wholesalepowertransactionsandwhetherPacifiCorp’sretail ratesarejust and
reasonable.To theextentPacifiCorpcontendstheCommissionis requiredto
includethecostsof thewholesalepowertransactionsin Oregonretailrates,
PacifiCorpandMEHC commit that PacifiCorpwill raiseandlitigate suchissues
beforetheCommission.To theextentdecisionsregardingsuchissuesarewithin
theareasreservedto theexclusivejurisdictionof theCommission,PacifiCorpand
MEHC agreethat anychallengeto theCommissionorderwill be in theform of an
appealofthat order. In theeventthat PacifiCorpanticipatesacourtchallengeto a
Commissionorderthatwould triggertheprovisionsofCommitment0 35,
PacifiCorpwill (1) seekarehearingofsuchCommissionorder;and(2) identify in
writing in its petitionfor rehearingthosecontestedissueswhich it believesare
andarenot within theareasreservedto theexclusivejurisdictionof the
Commission.
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8

9

10
JohnW. Stephens

11 EslerStephens& Buckley
888 SWFifth Avenue, Suite 700

12 Portland, OR 97204-202 1

13 stephens (~eslerstephens.com

14 Douglas C. Tingey
PortlandGeneralElectric Co

15 121 SW SalmonStreet,1WTC13O1
Portland,OR 97204

16 doug.tingey@pgn.com

17

18 SarahWallace
Ater WyimeLLP

19 222 SW Columbia,Suite1800
Portland,OR 97201-6618

20 sek@aterwynne.com

21 Michael T. Weirich

22 DepartmentofJustice
RegulatedUtility & BusinessSection

23 1162CourtStreetNE
Salem,OR 97301-4096

24 michael.w 1ate.o~i~

25

26

Rob RoySmith
r.smith@msaj.com

GlenH. Spain
PacificCoastFederationof

Fishermen’sAssociations
P0Box 11170
Eugene,OR 97440-3370
fishi ifr~aol.com

MarkThompson
PublicPowerCouncil
1500NE Irving Street,Suite200
Portland,OR 97232
mthompson(~ppcpdx.org

SandiR. Tripp
KarukTribe

Dept. ofNaturalResources
P0Box 1016
HappyCamp,CA 95546
strip@karuk.us

BenjaminWalters
SusanAnderson
bwalters@ci.portland.or.us
susananderson@ci.portland.or.us

StevenWeiss
NorthwestEnergyCoalition
4422OregonTrail CourtNE
Salem,OR 97305
steve(~nwenergy.org
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1
JessicaA. Gorham

2 Ater Wynne,LLP
222 SW ColumbiaStreet,Suite1800
Portland,OR 97201

4 Iac(2uiaterwynne.corn

PeterJ.Richardson
Richardson& O’Leary

6 POBox7218
Boise, ID 83707
peter@richardsonandoleary.com

8 DATED: March 9, 2006.
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22
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24

25

26

MichaelW. Orcutt
HoopaValleyTribeFisheriesDept
P0 Box 417

Hoopa,CA 95546
director@pcweb.net

PaulWoodin
WesternWindPower
282 LargentLane
Goldendale,WA 98620-3619
pwoodin(~gorge.net
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