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BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

In the Matter of the Application of MidAmerican Energy )
Holdings Company and PacifiCorp dba Utah Power )
& Light Company for an Order Authorizing )
Proposed Transaction )

STIPULATION

Docket No. 05-035-54

BACKGROUND

1. OnJuly 15, 2005, MidAmerican Energy Holdings Company (“MEHC”) and
PacifiCorp (“PacifiCorp”) (sometimes hereinafter jointly referred to as “Applicants™) filed an
Application with the Public Service Commission of Utah (“Commission”) authorizing a
proposed transaction (“Transaction”) whereby MEHC would acquire all of the outstanding
common stock of PacifiCorp and PacifiCorp would thereafter become an indirect wholly owned
subsidiary of MEHC.

2. The Division of Public Utilities, the Committee of Consumer Services and other
parties have reviewed the Application, the pre-filed testimony of the Applicants and the
responses to the extensive discovery requests submitted in this and other proceedings.

3. Since the filing of the Application, the parties have engaged in settlement discussions
on the issues in this proceeding. The settlement discussions have been open to all parties to this
Docket.

PURPOSE AND PARTIES

4. This Stipulation (“Stipulation”) is entered into by the parties whose signatures appear

on the signature pages hereof (collectively referred to herein as the “Parties” and individually as

“Party”) and constitutes the negotiated resolution of all of the issues in this proceeding.
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5. The Parties, by signing this Stipulation, acknowledge that the Applicants have
satisfied the standard in Utah for approval of the Transaction and request that the Commission
issue its order approving the Application and this Stipulation.

6. The Parties agree to support Commission approval of the Application and this
Stipulation. The Division of Public Utilities and the Committee of Consumer Services will, and

the other Parties may, provide testimony in support of the Application and this Stipulation.

MODIFICATION

7. The Parties have negotiated this Stipulation as an integrated document. If the
Commission rejects all or any part of this Stipulation or imposes additional material conditions in
approving the Application, any Party disadvantaged by such action shall have the right, upon
written notice to the Commission and all Parties within 15 business days of the Commission’s
order, to withdraw from this Stipulation. However, prior to withdrawal, the Party shall engage
in a good faith negotiation process with the other Parties. No Party withdrawing from this
Stipulation, including the Applicants, shall be bound to any position, commitment, or condition
of this Stipulation.

EFFECTIVE DATE

8. Subject to Paragraph 9 of this Stipulation, the effective date of this Stipulation shall be
the date of the closing of the Transaction.

9. The obligations of the Applicants under this Stipulation are subject to the
Commission’s approval of the Application in this docket on terms and conditions acceptable to

the Applicants, in their sole discretion, and the closing of the Transaction.
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COMMITMENTS BY THE PARTIES

10.  Appendix A contains the complete list of Commitments that Applicants
collectively and individually agree to make in exchange for the support of the Parties in this
proceeding (hereinafter referred to as “Commitments”). The Commitments are comprised of
several separate categories of commitments; specifically, extensions of existing commitments
previously entered into by PacifiCorp and /or ScottishPower, new commitments entered into by
the Applicants applicable to all the states in which PacifiCorp’s service territory extends and,
finally, Utah-specific commitments which apply only to the activities and operations of
Applicants within Utah. By virtue of executing this Stipulation, the Applicants agree to perform
all of the Commitments set forth in Appendix A according to the provisions of each
Commitment as set forth therein.

In the process of obtaining approvals of the Transaction in other states, the Commitments
may be expanded or modified as a result of regulatory decisions or settlements. The Applicants
agree that the Commission shall have an opportunity and the authority to consider and adopt in
Utah any commitments or conditions to which the Applicants agree or with which the Applicants
are required to comply in other jurisdictions, even if such commitments and conditions are
agreed to after the Commission enters its order in this docket. To facilitate the Commission’s
consideration and adoption of the commitments and conditions from other jurisdictions, the
Parties urge the Commission to issue an order accepting this Stipulation as soon as practical, but
to reserve in such order the explicit right to re-open Appendix A to add (without modification of
the language thereof except such non-substantive changes as are necessary to make the
commitment or condition applicable to Utah) commitments and conditions accepted or ordered

in another state jurisdiction. To provide input to the Commission to facilitate a prompt decision
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regarding the desirability or lack of desirability for these out-of-state commitments and

conditions to be adopted in Utah, the Parties agree to and recommend the following process:
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Within five calendar days after a stipulation with new or amended commitments
is filed by the Applicants with a commission in another state jurisdiction,
Applicants will send a copy of the stipulation and commitments to the Parties.
Within five calendar days after a commission in another state jurisdiction issues
an order that accepts a stipulation to which Applicants are a party or otherwise
imposes new or modified commitments or conditions, that order, together with all
commitments and conditions of any type agreed to by Applicants or ordered by
the commission in such other state, will be filed with the Commission and served
on all parties to this docket by the most expeditious means practical. Within ten
calendar days after the last such filing from the other states (“Final Filing”), any
party to the docket wishing to do so shall file with the Commission its response,
including its position as to whether any of the covenants, commitments and
conditions from the other jurisdictions (without modification of the language
thereof except such non-substantive changes as are necessary to make the
commitment or condition applicable to Utah)) should be adopted in Utah. Within
five calendar days after any such response filing, any party to the docket may file
a reply with the Commission. The parties agree to support in their filings (or by
representation of same by MEHC) the issuance by the Commission of an order
regarding the adoption of such commitments and conditions as soon as practical
thereafter, recognizing that the transaction cannot close until final state orders

have issued.
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11. Parties will encourage the Commission to enter a final Utah approval order by
February 28, 2006.

12. So long as MEHC files its supplemental testimony pursuant to Commitment U 23
by May 15, 2006, Parties will not object to the use of a future test period solely on the basis of
the MEHC acquisition.

13. Not later than the Final Filing, MEHC and PacifiCorp will disclose to the Parties
any written commitments, conditions or covenants made in another state jurisdiction (between
the date of the filing of the Stipulation and the receipt of the last state order in the transaction
docket) intended to encourage approval of the transaction or avoidance of an objection thereto.

RESERVATION OF RIGHTS

14. By executing this Stipulation, no Party waives any right to assert such positions

regarding the prudence, just and reasonable character, rate or ratemaking impact or treatment, or

public interest as they deem appropriate pertaining to any Commitment.

Executed this day of November, 2005.

MIDAMERICAN ENERGY HOLDINGS COMPANY

Mark C. Moench
Senior Vice President, Law
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PACIFICORP

D. Douglas Larson
Vice President, Regulation

UTAH DIVISION OF PUBLIC UTILITIES

Michael Ginsberg
Patricia Schmid
Assistant Attorney General

UTAH COMMITTEE OF CONSUMER SERVICES

Reed Warnick
Paul Proctor
Assistant Attorney General
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UTAH INDUSTRIAL ENERGY CONSUMERS

F. Robert Reeder
Vicki M. Baldwin
Attorneys for UIEC, an Intervention Group

UAE INTERVENTION GROUP

Gary Dodge
Attorney for UAE

UTAH CLEAN ENERGY

Sarah Wright
Executive Director

WESTERN RESOURCE ADVOCATES

Eric Guidry
Energy Program Staff Attorney



	MODIFICATION

