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1 BEFORETHE PUBLIC UTILITY COMMISSION
OFOREGON

2
UM 1209

3

4 In theMatterofMIDAMERICAN NOTICE OF NEW PARTY TO
ENERGYHOLDINGS COMPANY STIPULATION

5 Applicationfor Authorizationto Acquire
Pacific Power& Light, d/b/aPacifiCorp

6

7 OnDecember23, 2005,MidAmericanEnergyHoldingsCompany(MEHC) and

8 PacifiCorpfiled a Stipulationandothersupportingdocumentsin this case.TheStipulation

9 wassupportedby Staff, CUB, ICNU, RenewableNorthwestProject,NaturalResources

10 DefenseCouncil,CADO, OECA, LeagueofOregonCities, ShermanCounty,andPacific

11 CoastFederationofFishermen’sAssociations.
eN

~ ~ ~‘ 12 Paragraph1 oftheStipulationprovidedthatit wouldbemadeavailableto other

13 partiesto this docket,who couldparticipateby signingtheStipulation. On January4, 2006,

14 theYurokTribejoinedtheStipulation,anoticeofwhich wasfiled with theCommissionon

15 January9, 2006. And, on January10, 2006,theHoopaValleyTribejoinedtheStipulation.

~~- 16 Exhibit 1 to this Noticeis theStipulation,executedby thechairmanof theHoopaValley

17 Tribe.

18 DATED: January18,2006.

19

20

21

22 Attorneysfor MEHC andPacifiCorp

23

24

25

26
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LAW OFFICES

MORISSET, SCHLOSSER, JOZWIAK & McGAW
A PROFESSIONALSERVICECORPORATION

SHARON I. HAENSLY (WA)
FRANK R. JOZWIAK (WA)
KYME AM. MCGAW (WA, OK)
MASON D. MORISSET (WA)
THOMAS P. SCHLOSSER(WA)
ROB ROY SMITH (WA, OR, ID)
THANE D. SOMERVILLE (WA)

CO MT TOOL LOu

M. ANN BERNI3EISEL January 17, 2006

1115 NORTON BUILDING
801 SECOND AVENUE

SEATTLE, WA 98104-1509

TELEPHONE: (206) 386-5200
FACSIMILE: (206) 386-7322

WWW.MSAJ.COM

Katherine A. McDowell, Esq.
Stoel Rives LLP
900 S.W. 5th Avenue, Suite 2600
Portland,OR 97204

Re: UM-1209 - Original Stipulation Signed by Hoopa Valley Tribe

DearKatherine:

Please find enclosed the original stipulation signedby theHoopaValleyTribe in theTIM-
1209 proceeding. Weunderstand you will be filing this original document with the Commission.
Thank you.

T:\WPOOCS\0020\09773\MidAmericanPUC\KMcDowetIOIt 706.doc
tds 1/17/06

Sincerely yours,

MORISSET,SCHLOSSER,JOZWIAK & McGAW

Thane D. Somerville

RECEFVED

JAN 1 8 2005

STOEL RIVES LLP



BEFORETHE PUBLIC UTILITY COMMISSION
OFOREGON

UM 1209

In the Matter of MIDAMERICAN
ENERGYHOLDINGS COMPANY STIPULATION
Applicationfor Authorizationto Acquire
PacificPower& Light, dbaPacifiCorp

This Stipulationis enteredinto for thepurposeofresolvingall issuesin this proceeding

by and amongthepartiesassetforth below.

PARTIES

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

HoldingsCompany(“MEHC”), PacifiCorp,StaffofthePublicUtility CommissionofOregon

(“Staff’), theCitizens’ Utilities Board(“CUB”), theIndustrialCustomersof NorthwestUtilities

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

(“NRDC”); CommunityAction Directorsof Oregon(“CADO”), OregonEnergyCoordinators

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

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

Stipulationwill bemadeavailableto otherpartiesto this docket,who mayparticipateby signing

andfiling acopyof this Stipulation.

2. TheParties,by signingthis Stipulation,acknowledgethat theApplicantshave

satisfiedthe“net benefits”standardin Oregonpursuantto ORS757.511 for approvalofthe

Application,amendedasprovidedfor in this Stipulation,andthat thePublicUtility Commission

ofOregon(the“Commission”)shouldissuean orderapprovingtheStipulationandprovidingthe

approvalsanddeclaratoryrulings that theApplicantshaverequestedin theApplication.
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3. The Parties agree to support Commission approval of the Application and this

Stipulation. This Stipulationwill be offeredinto therecordof this proceedingasevidence

pursuantto OAR 860-014-0085.ThePartiesagreeto supportthis Stipulationthroughoutthis

proceedingand anyappeal,providewitnessesto sponsorthis Stipulationatthehearingand

recommendthattheCommissionissuean orderadoptingthesettlementscontainedherein. If

anyotherpartyto this proceedingchallengesthis Stipulation,thePartiesagreeto cooperatein

cross-examinationandput on suchacaseastheydeemappropriateto respondfully to the issues

presented,which mayincluderaisingissuesthat areincorporatedin thesettlementsembodiedin

this Stipulation.

BACKGROUND

4. OnJuly 15, 2005, MEHCfiled an Application with the Commission authorizing a

proposed transaction (“Transaction”) whereby MEHCwould acquire all of the outstanding

commonstockofPacifiCorpfrom ScottishPowerandPacifiCorpwould thereafterbecomean

indirectwholly ownedsubsidiaryof MEHC. OnAugust 17,2005,MEHC filed revisionsto the

Applicationto reflect therepealof thePublicUtility Holding CompanyAct by theEnergyPolicy

Act of2005. Concurrentwith thefiling ofthis Stipulation,MEHC will file an amended

ApplicationincludingBerkshireHathawayInc. (“BerkshireHathaway”)asan applicant.

5. ThePartieshavereviewedtheApplication, thepre-filedtestimonyof theParties,the

amendmentsto theApplicationandMEHC’s andPacifiCorp’sresponsesto theextensive

discoveryrequestssubmittedin this proceeding.

6. SinceOctober2005, thePartieshaveengagedin settlementdiscussionson the issues

in thisproceeding.Thesettlementdiscussionshavebeenopento all partiesto this Docket.

Portlnd3-1537016.40051851-00004 2



MODIFICATION

7. ThePartieshavenegotiatedthis Stipulationasan integrateddocument. If the

Commissionrejectsall or any materialpartofthis Stipulationor imposesadditionalmaterial

conditionsin approvingtheApplication, anyPartydisadvantagedby suchactionshallhavethe

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 a goodfaith negotiationprocesswith theotherParties.No

Partywithdrawing from this Stipulation,includingMEHC andPacifiCorp,shall beboundto any

position,commitment,orconditionof this Stipulation.

EFFECTIVE DATE

8. Subjectto Paragraph9 of this Stipulation,theeffectivedateofthis Stipulationshallbe

thedateof theclosingoftheTransaction.

9. TheobligationsofMEHC andPacifiCorpunderthis Stipulationaresubjectto the

Commission’sapprovaloftheApplicationin this docketon termsand conditionsacceptableto

MEHC andPacifiCorp,in theirsolediscretion,andthe closingof theTransaction.

AGREEMENT

10. Concurrentwith thefiling of this Stipulation,MEHC will file an amended

Application includingBerkshireHathawayasan applicant. TheApplicationwill also seeka

declaration,baseduponswornstatementsthatwill beattachedasexhibits, that neitherWarren

BuffettnorWalterScott,Jr. (together,the “Shareholders”)arenecessaryapplicantsunderORS

757.511.The swornstatementsofWarrenBuffett andWalterScott,Jr. will providethatneither

will exerciseanycontrol, directlyor indirectly,on mattersthatpertainto PacifiCorp(exceptfor

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

Hathawaydirectorson MEHC or BerkshireHathawayBoardofDirectorsmattersconcerning

PacifiCorpactivitiesor operations.Theswornstatementswill providethat the future transferof

theShareholders’shareswill requirean agreementby thetransfereeto abideby the limitations

recited above, as applicable, regarding the power to exercise substantial influence over

PacifiCorp if, to the Shareholders’ knowledge, the transferee would own 5%ormoreofthe

voting interests of MEHCor Berkshire Hathaway after such transfer..By theforegoing,the

Shareholders, PacifiCorp, MEHCand Berkshire Hathaway do not concede that such transferees

areaffiliated interestsasdefinedby ORS 757.015(l)-(3).

11. Partieshavereviewedfinal drafts oftheamendedApplicationandtheShareholders’

sworn statementsfor the lastfive (5) businessdaysprecedingthis filing, orhaveexpressly

agreedto waivetherequirementof thisreviewperiod. No morethan(7) sevenbusinessdays

afterthefiling oftheamendedApplicationandtheShareholders’swornstatements,Partiesmay

withdraw from the Stipulationif any ofthesedocumentshasbeensignificantly modifiedwithout

agreementoftheParties.

12. ThePartiesagreethat thefilings describedin Paragraph10 ofthis Stipulationare

sufficient to addresstheissueof theapplicantsnecessaryfor approvaloftheApplicationunder

ORS 757.511andtheunderlyingTransaction,bothin generalandas specificallyappliedto

BerkshireHathaway,WarrenBuffettandWalterScott,Jr. ThePartieswill not advocatethat

BerkshireHathaway,WarrenBuffettandWalterScott,Jr.,asaresultofthefilings describedin

Paragraph10 ofthis StipulationandtheunderlyingTransaction,are“public utilities” asdefined

by ORS757.005. The Parties also agree that no additional discovery is necessary on Berkshire

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

(andBerkshireHathaway,asapplicable)agreeto as apartofthis Stipulation(“Commitments”).

TheCommitmentsarecomprisedof two categoriesofcommitments;commitmentsenteredinto

by MEHC andPacifiCorpapplicableto all thestatesin which PacifiCorp’sserviceterritory

extendsandOregon-specificcommitmentswhichapplyonly to theactivities andoperationsof

MEHC andPacifiCorpwithin Oregon. By virtueofexecutingthis Stipulation,MEHC and

PacifiCorpagreeto performall oftheCommitmentsset forth in Exhibit 1 accordingto the

provisionsof eachCommitment. BerkshireHathawayshallperformtheCommitments

applicableto it asprovidedin Commitment0 5.

14. TheCommitmentsmaybe expandedormodifiedasaresultofregulatorydecisions

orsettlementsin otherstates.MEHC andPacifiCorpagreethat theCommissionshallhavean

opportunityandtheauthorityto considerand adoptin Oregonany commitmentsor conditionsto

which MEHC andPacifiCorpagreeorwith which MEHC andPacifiCorparerequiredto comply

in otherjurisdictions,evenif suchcommitmentsandconditionsareagreedto afterthe

Commissionentersits orderin this docket. This agreementdoesnot precludeMEHC and

PacifiCorpfrom requiringa stateto substituteor eliminatecertaincommitmentsif therewere

explicit trade-offsagreedamongcommitmentsduring settlementnegotiations,thatare

memorializedin aStipulation,Testimonyorothersettlementdocument.1 If MEHC and

PacifiCorpacceptacommitmentin anotherjurisdictionby whichPacifiCorpagreesnot to file a

newratecasefor aperiodoftime, MEHC andPacifiCorpwill notmakesuchcommitmentthe

subjectof atrade-offfor an Oregoncommitment.To facilitatetheCommission’sconsideration

andadoptionofthecommitmentsandconditionsfrom otherjurisdictions,thePartiesurgethe

i Exhibit 1 explicitly identifieswheresuchtrade-offsweremadeby thePartiesin
Oregon.ThePartieswill alsoincludea chartofthesetrade-offsin theirJointTestimony.
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Commissionto issuean orderacceptingthis Stipulationassoonaspractical,but to reservein

suchordertheexplicit right to re-openExhibit 1 to add(without modificationofthelanguage

thereof except such non-substantive changes as are necessary to make the commitment or

conditionapplicableto Oregon)commitmentsand conditionsacceptedororderedin another

state jurisdiction. To provide input to the Commission to facilitate a prompt decision regarding

thedesirabilityor lackofdesirabilityfor theseout-of-statecommitmentsandconditionsto be

adoptedin Oregon,thePartiesagreeto andrecommendthe following process:

• Within five calendardaysaftera stipulationwith newor amendedcommitments

is filed by MEHC andPacifiCorpwith acommissionin anotherstatejurisdiction,

MEHC andPacifiCorpwill senda copyof thestipulationandcommitmentsto the

Parties.

• Within five calendardaysafteracommissionin anotherstatejurisdictionissues

anorderthat acceptsa stipulationto whichMEHC andPacifiCorpareapartyor

otherwiseimposesnewormodifiedcommitmentsor conditions,thatorder,

togetherwith all commitmentsandconditionsofanytypeagreedto by MEHC

andPacifiCorpororderedby thecommissionin suchotherstate,will be filed

with theCommissionandservedon all partiesto this docketby themost

expeditiousmeanspractical.

• Within tencalendardaysafterthe lastsuchfiling from theotherstates(“Final

Filing”), anypartyto thedocketwishingto do so shall file with theCommission

its response,including its positionasto whetherany of thecovenants,

commitmentsandconditionsfrom theotherjurisdictions(without modificationof

the languagethereofexceptsuchnon-substantivechangesasarenecessaryto
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makethecommitmentorconditionapplicableto Oregon)shouldbeadoptedin

Oregon.

• Within five calendardays after any such responsefiling, anypartyto thedocket

may file a reply with the Commission. If the
5

th calendar day falls on Saturday,

Sunday, or a holiday, the next business day will be considered as the 5111 day.

The Parties agreeto supportin their filings (orbyrepresentationofsameby MEHC) theissuance

by the Commission of an order regardingtheadoptionofsuchcommitmentsandconditionsas

soon as practical thereafter, recognizingthat the Transactioncannotcloseuntil final stateorders

have been issued.

15. Thefollowing provisions,applicableonly to theParties,will becomeeffectiveupon

the closing of the Transaction:

a) MEHCand PacifiCorp will support a five-year renewal of the Intervenor Funding

Agreement (“IFA”) datedFebruary5, 2003, such that the current funding for the

types of consumers represented by the signatories to the IFA who are currently

receiving funding does not expire on December 31, 2007.

b) ThroughDecember31, 2011, MEHCand PacifiCorp will both confer with the

signatoriesandprovidedraftsin atimelymannerprior to introducinglegislationin

theOregonLegislaturethat would 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 days of the close of theTransaction,MEHC andPacifiCorpwill begin

working with ICNTJ, and any otherinterestedparty,to evaluateand,if mutually

agreed to be appropriate, file with the Commission service quality standards related to

industrialcustomers,with afocuson hightechcompanies.MEHC,PacifiCorpand

ICN1J, and anyotherinterestedparty,will reportbackto theCommissionon the

conclusionsandrecommendationsreachedno later thanFebruary1, 2007. MEHC

andPacifiCorpacknowledgethat modificationsto existingcustomerservice

guaranteesandperformancestandardsmayresult from this processandnothingin

Commitments1 or45 will precludethesefrom beingfiled if mutuallyagreed-uponby

theParties.

e) Seniorexecutivesof MEHC andPacifiCorpwill makethemselvesavailableupon

requestto thesignatoriesto discussregulatory,customerservice,andenergypolicy

issues.

~ MEHC andPacifiCorpcommitto notify Partiesif PacifiCorpis contemplating

changesto systemoperationsthatwould adverselyaffect communityrenewable

energyprojectsasdescribedin Commitment0 28.

g) MEHC andPacifiCorpagreethat theprovisionsofthis paragrapharesubjectto

Commitment0 1, regardingenforcementanddisputeresolution.

16. ThePartiesagreeto supportthespecifiedamountsof thedowngradeadjustments

referencedin Commitment0 14 ofExhibit 1 to theextentsuchadjustmentsbecomenecessary.

17. ThePartieswill not opposein anyproceedingtheconceptof thecaptiveinsurance

affiliate for thepurposesproposedin this Stipulation.
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18. ThePartiesagreeto supportrecoveryover a reasonableperiodofprudentcosts

associatedwith theIGCC studiesin Commitment0 33, consistentwith Oregonlaw and

regulatorypractice.

19. PacifiCorpagreesthat any ratecasefiled beforethecloseoftheTransactionwill

includeproformaadjustments,asappropriate,to allow for the implementationof Oregon

Commitments0 8 thru 0 12.

20. Partieswill encouragetheCommissionto enteranorder grantingfinal Oregon

approvalassoonaspossiblebutnot laterthanFebruary28, 2006. ThePartiesagreenot to

requestanextensionofthesuspensionperiodin this case,which nowexpiresonFebruary28,

2006, from MEHC andPacifiCorp.

21. Not laterthantheFinalFiling, MEHC andPacifiCorp will discloseto thePartiesany

writtencommitments,conditionsor covenantsmadein Oregonoranotherstatejurisdiction

(betweenthe dateofthefiling oftheStipulationandthereceiptof thelaststateorderin the

transactiondocket)intendedto encourageapprovalof thetransactionor avoidanceof an

objectionthereto.

RESERVATION OF RIGHTS

22. By executingthis Stipulation,no Partywaivesanyright to assertsuchpositions

regardingtheprudence,justandreasonablecharacter,rateorratemakingimpactortreatment,or

public interestastheydeemappropriatepertainingto any Commitment.

23. No commitmentsor conditionsof this Stipulationareto beconstruedasmandating

Commissionenforcementof anysettlementagreementsolelysubjectto FERCjurisdictionnor

pre-emptingin anywayFERCauthority.
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24. ThePartiesagreethat this Stipulationrepresentsa compromisein thepositionsof the

Parties.As such,conduct,statementsanddocumentsdisclosedin thenegotiationofthis

Stipulation shall not be admissible as evidence in this or any otherproceeding.By enteringinto

this Stipulation, no Party shall be deemedto haveapproved,admittedor consentedto thefacts,

principles,methodsor theoriesemployedby any otherPartyin arrivingat thetermsofthis

Stipulation,otherthanthosespecifically identifiedin thebodyofthis Stipulation. NoPartyshall

bedeemedto haveagreedthat anyprovisionof this Stipulationis appropriatefor resolving

issuesin any otherproceeding,exceptasexpresslyidentifiedin theStipulation.

25. By executingthis Stipulation,thePartiesagreethat this Transactionandthe

Commitmentsasawhole arein thepublic interest,however,no individualPartyis deemedto

haveagreedto eachindividualCommitment.

26. This Stipulationmaybe executedin counterpartsandeachsignedcounterpartshall

constitutean original document.

This Stipulationis enteredintoby eachPartyas ofthedateenteredbelow:

Executedthis _____ dayof December,2005.

MIDAMERICAN ENERGYHOLDINGS COMPANY

Mark C. Moench
Senior Vice President, Law
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PACIFICORP

D. Douglas Larson
Vice President, Regulation

STAFF OF THE OREGONPUBLICUTILITY
COMMISSION

CITIZENS’ UTILITY BOARD

INDUSTRIAL CUSTOMERSOFNORTHWEST
UTILITIES

RENEWABLENORTHWESTPROJECT
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LEAGUE OF OREGONCITIES

NATURALRESOURCESDEFENSECOUNCIL

CADO/OECA

PACIFIC COASTFEDERATIONOF FISHERMEN’S
ASSOCIATIONS

SHERMAN COUNTY
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YU1~OKTRIBE

HOOPAVALLEYTRIBE

Chairman, Hoopa Valley Tribal Council
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17

18 SarahWallace
Ater WynneLLP

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

20 sek@aterwynnecon~

21 Michael T. Weirich

22 DepartmentofJustice
RegulatedUtility & BusinessSection

23 1162CourtStreetNE
Salem,OR 97301-4096

24 michael.weirich(Zl~state.or.us

25

26

Rob Roy Smith
r. smith@msaj.com

GlenH. Spain
Pacific CoastFederationof

Fishermen’sAssociations
POBox 11170
Eugene,OR 97440-3370
fish1 ifr(~aol.com

Mark Thompson
PublicPowerCouncil
1500NE Irving Street,Suite200
Portland,OR 97232
mthompsoncZl~ppcpdx.org

SandiR. Tripp
KarukTribe

Dept.ofNaturalResources
P0Box 1016
HappyCamp,CA 95546
strip(2l~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
LindaK. Williams Michael W. Orcutt

2 Kafoury& McDougal HoopaValleyTribeFisheriesDept
10266SW LancasterRoad P0Box 417
Portland,OR 97219-6305 Hoopa,CA 95546

4 linda@lindawi1liams.net director@pcweb.net

PeterJ.Richardson PaulWoodin
Richardson& O’Leary WesternWind Power

6 P0Box 7218 282 LargentLane
Boise,ID 83707 Goldendale,WA 98620-3619
peter@richardsonandoleary.com pwoodin(~gorge.net

8 DATED: January18,2006.

11 Kath7fiiie A. McD~ll

~ ‘~ ~ 12 Of Attorneysfor MEHC andPacifiCorp

13

~ 14

1)2

~!~- 16
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