
825 NE Multnomah. Suite 2000
Portland. Oregon 97232

December 17, 2007

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Oregon Public Utility Commission
550 Capitol Street NE, Suite 215
Salem, OR 97310-2551

Attn: Vikie Bailey-Goggins, Administrator
Regulatory and Technical Support

RE: Application requesting approval of contracts with affiliated interests related to
relocation services for the Bridger Mine and Jim Bridger Generation Plant.

PacifiCorp, d.b.a. Pacific Power, hereby submits for filing an original and three (3) copies
ofthe Company's Application requesting approval of the following contracts related to
relocation services:

• A relocation services agreement between HomeServices Relocation, LLC, and
Bridger Coal Company, both affiliated interests.

• A relocation services agreement between HomeServices Relocation, LLC, an
affiliate interest and PacifiCorp Energy.

• A master subsidy agreement between HomeServices Lending, LLC and Bridger
Coal Company, both affiliated interests.

• A master subsidy agreement between HomeServices Lending, LLC, an affiliated
interest and PacifiCorp Energy.

• An employee home equity financing guaranty agreement between Wells Fargo
Home Equity and Bridger Coal Company, both affiliated interests.

• An employee home equity financing guaranty agreement between Wells Fargo
Home Equity, an affiliated interest and PacifiCorp Energy.

Informal inquiries may be directed to JoeIle Steward, Regulatory Manager, at (503) 813
5542.

Very truly yours,

~K~;l~Lto (~
Vice President, Regulation

Enclosures (6)



BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

UI _

In the Matter of the Application of )
PACIFIC POWER Requesting Approval of )
relocation services contracts between )
affiliated interests )

)

APPLICATION OF PACIFIC
POWER AND WAIVER OF
PAPER SERVICE

Pursuant to ORS 757.495(1) and OAR 860-027-0040, PacifiCorp, d.b.a. Pacific Power

("Pacific Power"), requests approval from the Public Utility Commission of Oregon

("Commission") of the Relocation Services Agreement between HomeServices Relocation, LLC

("HomeServices") and Bridger Coal Company; a Relocation Services Agreement between

HomeServices and PacifiCorp Energy (collectively "Relocation Services Agreements"); a

Master Subsidy Agreement between HomeServices Lending, LLC C"HSL") and Bridger Coal

Company; a Master Subsidy Agreement between HSL and PacifiCorp Energy (collectively

"Master Subsidy Agreements"); an Employee Home Equity Financing Guaranty Agreement

between Wells Fargo Home Equity C"Wells Fargo") and Bridger Coal Company; and an

Employee Home Equity Financing Guaranty Agreement between Wells Fargo and PacifiCorp

Energy (collectively "Employee Home Equity Financing Guaranty Agreements") (all six

documents collectively "Agreements").

The Relocation Services Agreements are attached hereto as Exhibits A and B. Pursuant to

OAR 860-011-0080(2), the Relocation Services Agreements contain trade secrets information

and are confidential. The Master Subsidy Agreements are attached hereto as Exhibits C and D.

The Employee Home Equity Financing Guaranty Agreements are attached hereto as Exhibits ~

Pacific Power's Application for Approval of Affiliated Interest Agreements for
Bridger Coal Company and PacifiCorp Energy



and E. Additionally, pursuant to OAR 860-013·0070(4) Pacific Power waives paper service for

this matter.

Bridger Coal Company is a joint venture between Pacific Minerals, Inc., which is a

subsidiary of PacifiCorp, and Idaho Energy Resources Company and therefore Pacific Power's

relationship with Pacific Minerals. Inc., establishes an "affiliated interest", as defined in ORS

757.015(2). PacifiCorp Energy is a business unit of PacifiCorp. PacifiCorp, HomeServices and

HSL are subsidiaries of MidAmerican Energy Holdings Company ("MEHC") and therefore

PacifiCorp's relationship with HomeServices establishes an "affiliated interest," as defined in

ORS 757.015(3). PacifiCorp and Wells Fargo are subsidiaries of Berkshire Hathaway, Inc., and

therefore PacifrCorp's relationship with Wells Fargo establishes an "affiliated interest", as

defined in ORS 757.015(3). Pacific Power respectfully requests that the Commission approve the

Bridger Coal Company Agreements and the PacifiCorp Energy Agreements as affiliated interest

agreements.

I. Background

HomeServices is a limited liability company and privately held company, which is a

wholly-owned subsidiary of HomeServices of America, Inc. In tum, HomeServices of America,

Inc., is a wholly-owned subsidiary of MEHC. HomeServices provides comprehensive relocation

management services. HomeServices of America wholly-owns HMSV Financial Services, Inc.,

which in turn owns 49.90/0 of HSL. HSL provides financial services for homeowners. Bridger

Coal Company, which operates the Jim Bridger Mine, is a joint venture between Pacific

Minerals, Inc., a subsidiary of PacifiCorp, and Idaho Energy Resources Company. Berkshire-

Hathaway, which wholly-owns MEHC, also owns 6.5% of Wells Fargo. Wells Fargo, among

other things, provides financial services to homeowners. PacifiCorp Energy is the business unit

of PacifiCorp that operates and manages PacifiCorp's generation assets. Bridger Coal Company

Pacific Power's Application for Approval ofAffiliated Interest Agreements for
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and PacifiCorp Energy intend to offer relocation incentives to eligible employees, which will be

provided by HSL and Wells Fargo through HomeServices.

With this Application, Pacific Power requests Commission approval of the affiliated

interest agreements described below.

II. Compliance with OAR 860-027-0040 Filing Requirements

A. Address

The applicant's exact name and address of its principal business office are:

PacifiCorp
825 NE Multnomah Street
Portland, OR 97232

B. Communications and Notices

All notices and communications with respect to this Application should be addressed to:

PacifiCorp Oregon Dockets
825 NE Multnomah Street, Suite 2000
Portland, OR 97232
OregonDockets@pacificorp.com

Michelle R. Mishoe
Legal Counsel
Pacific Power
825 NE Multnomah Street, Suite 1800
Portland, OR 97232
Tel. (503) 813-5977
Fax (503) 813-7252
michelle.mishoe@pacificorp.com

In addition, Pacific Power respectfully requests that all data requests regarding this matter

be addressed to:

Bye-mail (preferred)

By regular mail

By facsimile

datarequest@pacificorp.com

Data Request Response Center
PacifiCorp
825 NE Multnomah, Suite 2000
Portland, OR 97232

(503) 813-6060

Informal inquires may also be directed to Joelle Steward, Regulatory Affairs Manager, at

(503) 813-5542.

Pacific Power's Application for Approval ofAffiliated Interest Agreements for
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C. Relationship Between PacifiCorp and the Other Entities

PacifiCorp and HomeServices are both indirect, wholly-owned subsidiaries of MEHC.

Accordingly, HomeServices is an "affiliated interest" of PacifiCorp as defined in ORS

757.015(3). HomeServices, in tum, owns a 49.9% interest in HSL. Accordingly, HSL is an

"affiliated interest" ofPacifiCorp as defined in ORS 757.015(3). The Bridger Coal Company is a

joint venture between Pacific Minerals, Inc., and Idaho Energy Resources Company. Pacific

Minerals is a subsidiary of PacifiCorp and therefore an "affiliated interest" as defined in ORS

757.015(6). MEHC is a wholly-owned subsidiary of Berkshire Hathaway, Inc. In tum, Berkshire

Hathaway owns a 6.5% share of Wells Fargo. Accordingly, Wells Fargo is an "affiliated

interest" as defined in ORS 757.015(3).

D. Voting Securities

PacifiCorp and HomeServices do not own voting stock in each other. PacifiCorp and

HSL do not own voting stock in each other. PacifiCorp and Wells Fargo do not own voting stock

in each other. PacifiCorp owns 100% of the voting securities of Pacific Minerals, Inc. Pacific

Minerals, Inc., does not own any ofPacifiCorp's voting securities.

E. Common Officers and Directors

PacifiCorp and HomeServices do not share any common officers. Douglas L. Anderson

serves as a director of HomeServices and PacifiCorp. PacifiCorp and HSL do not share any

common officers or directors. PacifiCorp and Wells Fargo do not share any common officers or

directors. Bruce N. Williams serves and Vice President, Treasury and Treasurer of PacifiCorp

and Treasurer of Pacific Minerals, Inc. PacifiCorp and Pacific Minerals, Inc. do not share any

common directors.

Pacific Power's Application for Approval of Affiliated Interest Agreements for
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F. Pecuniary Interest

No officer or director of either PacifiCorp or HomeServices is a party to or has a

pecuniary interest in the contemplated business transactions between HomeServices and Bridger

Coal Company or HomeServices and PacifiCorp Energy. No officer or director of either

PacifiCorp or HSL is a party to or has a pecuniary interest in the contemplated business

transactions between HSL and Bridger Coal Company or HSL and PacifiCorp Energy. No

officer or director of either PacifiCorp or Wells Fargo is a party to or has a pecuniary interest in

the contemplated business transactions between Wells Fargo and Bridger Coal Company or

Wells Fargo and PacifiCorp Energy. No officer or director of either PacifiCorp or Pacific

Minerals, Inc., is a party to or has a pecuniary interest in the contemplated business transactions

between HomeServices and Bridger Coal Company; HSL and Bridger Coal Company; or Wells

Fargo and Bridger Coal Company.

G. Description of Goods and Services Provided; Cost(s) Incurred; Market
Value; Pricing Methods

As an initial matter, the suppliers of the services subject to the Relocation Services

Agreements, Master Subsidy Agreements, and Employee Home Equity Financing Guaranty

Agreements will provide those services on the same terms and conditions for both Bridger Coal

Company and PacifiCorp Energy.

1. Relocation Management Agreements

HomeServices provides comprehensive relocation management services. Under the

Relocation Management Agreements, HomeServices will provide housing assistance programs

to eligible Bridger Coal Company and PacifiCorp Energy employees relocating from an area

outside a 100 mile radius of the Rock Springs/Green River, Wyoming area. A copy of the

Relocation Services Agreement between HomeServices and Bridger Coal Company is attached

Pacific Power's Application for Approval ofAffiliated Interest Agreements for
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as Exhibit A. A copy of the Relocation Services Agreement between HomeServices and

PacifiCorp Energy is attached as Exhibit B.

Bridger Coal Company housing Assistance Program offers rent assistance to eligible

employees not purchasing a home and home ownership assistance to those purchasing a home.

Bridger Coal Company and PacifiCorp Energy offer these housing assistance programs as an

incentive to obtain and retain employees. Bridger Coal Company and PacifiCorp Energy offer

the housing assistance program through HomeServices as an extension of an existing agreement

to provide comprehensive relocation services. Details of the housing assistance programs may be

found in exhibit A to the Relocation Services Agreements.

HomeServices will charge a modest, one-time $500.00 fee for each employee

participating in the housing assistance programs, plus any direct costs. Billing and payment

procedures are set forth in exhibit B to the Relocation Services Agreements.

2. Master Subsidy Agreements

HomeServices will be managing the financial services offered as part of the housing

assistance program for homeowners. Eligible employees choosing to purchase a home may opt

for either a mortgage subsidy or a corporate purchase second mortgage. The mortgage subsidy

plan will be financed through HSL under the terms of the Master Subsidy Agreements, the terms

and conditions of which are the same for both Bridger Coal Company and PacifiCorp Energy.

With a mortgage subsidy, Bridger Coal Company and PacifiCorp Energy will pay monthly

installments to HSL in an amount set annually, which will lower an eligible employee's monthly

mortgage payments. Bridger Coal Company and PacifiCorp Energy will pay the mortgage

subsidy for a period of five years. Details of the mortgage subsidy program may be found in

exhibit A to the Relocation Services Agreement. Additionally, a copy of the Master Subsidy
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Bridger Coal Company and PacifiCorp Energy

6



Agreement between Bridger Coal Company and HSL is attached as Exhibit ~. A copy of the

Master Subsidy Agreement between PacifiCorp Energy and HSL is attached as Exhibit D.

3. Employee Home Equity Financing Agreement

With the corporate purchase second mortgage program, Bridger Coal Company and

PacifiCorp Energy will guarantee a second mortgage for a five-year term, which will be used as

a down payment for eligible employees' mortgages. Bridger Coal Company and PacifiCorp

Energy will pay the second mortgage payments. Employees will benefit by avoiding mortgage

insurance, thus lowering their monthly mortgage payments. Wells Fargo Home Equity, a

division of Bank, National Association, will finance the corporate purchase second mortgage

program under the terms of the Employee Home Equity Financing Guaranty Agreement, the

terms and conditions of which are the same for both Bridger Coal Company and PacifiCorp

Energy. HSL contracts with Wells Fargo Home Equity to provide all of HSL's mortgage

services. A copy of the Employee Home Equity Financing Guaranty Agreement between Bridger

Coal Company and Wells Fargo is attached as Exhibit,B. A copy of the Employee Home Equity

Financing Guaranty Agreement between PacifiCorp Energy and Wells Fargo is attached as

Exhibit E.

H. Estimate of Amount PacifiCorp will Pay Annually for Services

PacifiCorp will not incur or pay any charges under any of the agreements subject to this

application.

I. Reasons Relied Upon for Procuring the Proposed Services, and Benefits to
the Public

Bridger Coal Company and PacifiCorp Energy offer these housing assistance programs

as an incentive to obtain and retain employees. Due to the cost prohibitive nature of the housing

market in the area near the Bridger Mine and Jim Bridger Generation Plant, Bridger Coal
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Company and PacifiCorp Energy have been having difficulty meeting employee levels necessary

for efficient operation of the Bridger Mine and the Jim Bridger Generation Plant. Bridger Coal

Company and PacifiCorp Energy offer the housing assistance program through HomeServices as

an extension of an existing agreement to provide comprehensive relocation services. Obtaining

and retaining employees for efficient mine operation and generation facility operation is critical

for the continued provision of safe and reliable electric service to PacifiCorp's customers.

Additionally, rapid turnover of mine and generation plant employees increases expenses due to

the need to continually train new employees. The public interest benefits from the relocation

management services through safe, reliable and efficient operation of the mine and generation

plant and well as efficient expense management.

J. Description of the Procurement Process

The services provided under the Relocation Management Services Agreements are

extensions of existing relocation service agreements with HomeServices. Bridger Coal Company

and PacifiCorp Energy are merely expanding the range of relocation incentives by including

mortgage subsidies or corporate purchase second mortgages as financial services in relocation

packages for eligible employees. HomeServices already included those services as part of its

relocation management service offerings. HomeServices contracts with HSL to provide the

mortgage subsidies. HomeServices contracts with HSL, who in tum contracts with Wells Fargo

to provide the corporate purchase second mortgages.

K. Relationship of Cost of Provision of Services and Market Value

HomeServices will manage the relocation services described above as an extension of the

existing agreements with HomeServices. HomeServices was originally selected through a

competitive procurement process to ensure that relocation services were obtained at a
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Bridger Coal Company and PacifiCorp Energy

8



competitive market rate. HomeServices, HSL and Wells Fargo will offer services pursuant to the

terms and conditions of the Agreements.

L. Agreements

A copy of the Relocation Services Agreement between HomeServices and Bridger Coal

Company is attached as Exhibit A. A copy of the Relocation Services Agreement between

HomeServices and PacifiCorp Energy is attached as Exhibit .I!. A copy of the Master Subsidy

Agreement between Bridger Coal Company and HSL is attached as Exhibit C. A copy of the

Master Subsidy Agreement between PacifiCorp Energy and HSL is attached as Exhibit D. A

copy of the Employee Home Equity Financing Guaranty Agreement between Bridger Coal

Company and Wells Fargo is attached as Exhibit E. A copy of the Employee Home Equity

Financing Guaranty Agreement between PacifiCorp Energy and Wells Fargo is attached as

Exhibit E.

M. Copy of Board Resolutions

Authorization of the Agreements with HomeServices, HSL and Wells Fargo does not

require approval ofPacifiCorp's Board of Directors.

Pacific Power's Application for Approval ofAffiliated Interest Agreements for
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WHEREFORE, for the reasons set forth above, PacifiCorp respectfully requests that the

Commission issue an order approving the Relocation Services Agreements, the Master Subsidy

Agreements and the Employee Home Equity Financing Guaranty Agreements pursuant to the

provisions of ORS 757.495 and OAR 860-027-0040.

DATED: December 17,2007

1 e e . Mishoe, OSB # 07242
Legal Counsel
Pacific Power
825 N.E. Multnomah St., Suite 1800
Portland OR 97232
Tel.: (503) 813-5977
Fax: (503) 813-7252
Email: michelle.mishoe@pacificorp.com

Pacific Power's Application for Approval ofAffiliated Interest Agreements for
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HomeServices and Bridger Coal Company



RELOCATION SERVICES AGREEMENT

This Relocation Services Agreement (this "Agreement") is entered into by and between
HOMESERVICES RELOCATION, LLC a Delaware limited liability company, with an office at
6800 France Avenue South, Suite 355, Minneapolis, MN 55435 (herein referred to as "HSR") and
Bridger Coal Company, a joint venture with Pacific Minerals, Inc and Idaho Energy Resources
Company with its principal place of business at 9.5 miles NE Point of Rocks, WY 82942 (herein
referred to as the "Company") and is effective as of the date last signed by a party set forth below
(the "Effective Date").

In consideration of the covenants contained in this Agreement and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
aforementioned parties to this Agreement (the "Parties" or, individually, a "Party") agree as
follows:

Section 1. Term

The term of this Agreement shall begin on the Effective Date and continue for an initial
period of one year; at the conclusion of the initial one-year period, this Agreement shall renew
automatically for successive a one-year periods. Either party may terminate this agreement at any
time upon 30 days' notice.

Section 2. Definitions

As used in this Agreement, the following words and phrases shall have the following
meanings:

(a) Authorized Representative(s): An individual or individuals the Company designates
in writing as having authority to request that HSR provide services to an Employee
pursuant to the terms of this Agreement.

(b) Company: Bridger Coal Company.

(c) Direct Costs: Any and all costs, fees or expenses HSR incurs or accrues as agreed to
in advance in writing by the parties in providing services under this Agreement, at
any time, whether during or after the term of this Agreement, including but not
limited to payments made to an Employee as reimbursement for relocation-related
expenses and payments made directly to vendors on behalf of an Employee for
relocation-related services provided by the vendor.

(d) Employee: Any person the Company designates as being eligible to receive services
from HSR pursuant to this Agreement, including any other person residing in the
same household and any other person in title to a property involved in the
Employee's relocation, such as a spouse.

(e) Initiation: HSR's receipt of the Company's notification, pursuant to Section 4
below, that HSR is to provide services to an Employee.

Confidential Page 1



(e)

Section 3.

Service Fees: The fees HSR charges the Company for the services described in
Section 3 below.

Services Provided

At the Company's request, HSR shall provide services for Company's designated
Employees as set forth in Exhibit A, which is attached hereto and incorporated herein by reference.

Section 4. Company's Request for Services

When the Company desires HSR to make available to an Employee any of the services
described in this Agreement, an Authorized Representative shall notify HSR in writing or
electronically of the Employees eligibility to participate in the benefit program and of the services
available to such Employee.

Section 5. Service Fees and Other Charges.

The Company shall pay to HSR the following service fees and other charges in accordance
with the billing schedule set forth in Section 6 of this Agreement:

Ja) Service Fees: The fee for the services described in Section 3 of this Agreement is a
one time fee of $500 for each Employee.

(b) Direct Costs: The Company shall pay to HSR Direct Costs as described In
Section 2(c) this Agreement.

Section 6. Billing and Payment Procedures

All billing will be sent to the Company as set forth in Exhibit B which is attached hereto
and incorporated herein by reference.

(a) Monthly Billing. HSR shall bill the Company for all Service Fees due based on
Initiations made by Company in the prior calendar month.

(b) Expense Billing. After each Initiation, HSR shall bill the Company for Direct Costs
associated with services provided to each Employee as referenced in Exhibit B.

(c) Final Bill. After services provided to an Employee are completed or otherwise
terminated, HSR may issue a final bill for any remaining costs or expenses due for
payment or to make any necessary adjustments or credits for amounts previously
billed and/or paid.

(d) Payment Due; Late Charges. All HSR bills shall be due and payable within thirty
(30) days from the invoice date. If HSR has not received payment within forty-five
(45) days of the invoice date, it shall assess a late charge of one percent (l%) for
each thirty (30) day period thereafter, until the invoice has been paid in full. If a
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Section 7.

dispute arises with respect to a portion of any invoice, the undisputed portion shall
be due and payable in accordance with the above stipulated billing tenus.

Accounting and Audit

HSR shall keep adequate records and books of account with respect to the transactions to be
performed pursuant to this Agreement, with complete entries made in accordance with generally
accepted accounting principles. Such records and books of account shall be made available at
reasonable times and upon reasonable advance written notice for examination and auditing by the
Company or its representatives, during the term of this Agreement, and for six (6) months
subsequent to termination by either Party. Notwithstanding the foregoing, HSR shall continue to
maintain such records regarding each Employee for two (2) years after the services for such
Employee are completed.

Section 8. Survival

Sections 5, 6, 7, 9, and 10 hereof shall survive termination.

Section 9. Indemnification

(a) The Company agrees to indemnify and hold HSR, its officers, directors, employees,
representatives, agents and affiliates harmless from and against any and all claims,
liabilities, losses, damages, expenses, costs and lawsuits (including reasonable
attorneys' fees) incurred or suffered by HSR, its officers, directors, employees,
representatives, agents and affiliates (i) arising out of or in connection with any
action or failure to act by any Employee or any other person to whom services are
provided pursuant to the terms of this Agreement, including, but not limited to fraud,
deceit, misrepresentation, negligent acts or omissions by the Employee or such other
person and failure or inability of the Employee or such other person to fulfill any
contractual obligations; (ii) arising out of or in connection with any negligence or
willful misconduct of the Company, its officers, directors, employees or Authorized
Representative(s); (iii) as a result of HSR following any instruction given properly
given by the Company or Authorized Representative(s) in accordance with the terms
of this Agreement; (iv) the breach by the Company or any Authorized
Representative of any provision of this Agreement. The right to indemnification
provided for herein shall survive termination of this Agreement. Upon performance
of its aforesaid obligation to indemnify HSR, the Company shall be subrogated to
any rights of HSR against the Employee or any other person.

(b) HSR agrees to indemnify and hold the Company, its officers, directors, employees,
representatives, agents and affiliates harmless from and against any and all claims,
liabilities, losses, damages, expenses, costs and lawsuits (including reasonable
attorneys fees) incurred or suffered by the Company, its officers, directors,
employees, representatives, agents and affiliates (i) as a result of any breach by HSR
of any provision of this Agreement; or (ii) arising out of or in connection with the
negligence or willful misconduct of HSR, its officers, directors, employees or
agents. The right to indemnification provided for herein shall survive termination of
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this Agreement. Upon performance of aforesaid obligation to indemnify the
Company, HSR shall be subrogated to the Company's rights against any other
person.

Section 10. Arbitration

(a) Arbitration: If disputes between the Parties arise with respect to the terms and
conditions of this Agreement, such disputes shall be resolved by and through an
arbitration proceeding to be conducted under the auspices of the American
Arbitration Association (or any like organization successor thereto) in Rock Springs,
Wyoming. Such arbitration proceeding shall be conducted in as expedited a manner
as is then permitted by the American Arbitration Association's commercial
arbitration rules (formal or informal), and the arbitrator or arbitrators in any such
arbitration (an "Arbitration") shall be persons who are knowledgeable in the subject
matter of the dispute. No demand for arbitration may be made after the date when
the institution of legal or equitable proceedings based on such claim or dispute
would be barred by the applicable statute of limitations. Both the foregoing
agreement of the Parties to arbitrate any and all such claims, and the results,
determinations, findings, judgments and/or awards rendered through such
Arbitration, shall be final and binding on the Parties and may be specifically
enforced by legal proceedings.

(b) Procedure: Any arbitration shall be conducted before a panel of arbitrators selected
in accordance with the rules of the American Arbitration Association. Each Party
shall bear separately the cost of their respective attorneys, witnesses and experts in
connection with such arbitration. Time is of the essence regarding this arbitration
procedure, and the arbitrators shall be instructed and required to render their
decision within 10 days following completion of the Arbitration.

(c) Fees: The Parties also agree that all awards, decisions and remedies in favor of a
winning Party hereunder with respect to any issue shall be proportional to the
violation caused by the losing Party with respect to that issue. All costs in
conducting the Arbitration including the Arbitration filing fee, the arbitrator's fees
and expenses, and the prevailing Party's reasonable legal fees and expenses
(including legal fees and costs the prevailing Party incurs in seeking or resisting
temporary or provisional court relief as set forth in Section 10Cd) below), shall be the
losing Party's responsibility as directed by the arbitrator. If there are multiple issues
in dispute and no Party prevails on them all, costs and legal fees shall be apportioned
by the arbitrator according to the relative dollar value of each issue. The arbitrator's
award shall be final and binding. If either Party must resort to the judicial process to
enforce the provisions of this Agreement, the award of an arbitrator or equitable
relief granted by an arbitrator, the Party seeking enforcement shall be entitled to
recover from the other Party all costs of litigation including reasonable attorneys'
fees and court costs.

(d) Injunctive Relief: The Parties agree and acknowledge that money damages may not
be an adequate remedy for any breach of this Agreement's provisions and that any
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Party may, in its sale discretion, apply for and secure specific performance andlor
injunctive relief, without bond, pending final resolution on the merits in order to
enforce or prevent any violations of this Agreement's provisions.

Section 11. General Provisions

(a) Attorneys' Fees. In the event of any litigation between the Parties to this
Agreement, the prevailing Party shall be entitled to immediate payment of all costs
it incurred in the dispute, including, but not limited to, court or arbitration costs and
reasonable attorneys' fees.

(b) Governing Law. This Agreement shall be construed and enforced in accordance
with, and governed by, the laws of the State of Wyoming.

(c) Assignment. Neither Party may assign this Agreement without the other Party's
prior written consent, which consent shall not be unreasonably withheld, except that
each Party may assign its interest to an affiliated or successor entity upon prior
written notice to the other Party. If an assignment is permitted, the assigning Party
shall remain liable for all of its duties and obligations hereunder. Any purported
assignment in violation of the provisions hereof shall be void and of no effect. The
terms, covenants, conditions and provisions of this Agreement shall be binding upon
and inure to the benefit of the Parties' successors.

(d) No Third Party Beneficiaries. No Employee or other person, or entity, except for the
Company and HSR shall have any enforceable rights under this Agreement.

(e) No Waiver. Either Party's failure to insist, in anyone or more instances, on strict
performance of any of the provisions or terms of this Agreement shall not be
construed as a waiver or relinquishment of any such provision or term, but the same
shall continue and remain in full force and effect.

(f) Entire Agreement. This Agreement, together with the exhibits annexed hereto,
contains the Parties' entire agreement with respect to the subject matter hereof and
supersedes any prior oral or written understandings between the Parties regarding
the same.

(g) No Oral Modification. This Agreement may not be terminated, modified, altered or
amended orally. Any such termination, modification, alteration or amendment shall
be in writing, duly executed by both Parties.

(h) Severability. If any provision in this Agreement shall be determined to be invalid,
illegal or unenforceable in any respect, the remaining provisions of this Agreement
shall not be impaired in any way, and the illegal, invalid or unenforceable provision
shall be fully severed from this Agreement, and there shall be automatically added a
replacement provision as similar in terms and intent to such severed provision as
may be legal, valid and enforceable.
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(i) Captions. The captions and headings in this Agreement are included for
convenience of reference only and shall not be interpreted to affect the substance of
the provisions of this Agreement.

(j) Notices. All notices given by either Party to the other shall be in writing and shall
be given personally or sent by certified mail, postage prepaid, return receipt
requested, to the Parties' respective addresses set forth at the head of this
Agreement. Any Party may change the address to which notices are to be sent by
giving notice to the other in the manner provided above. Notices shall be deemed
given upon receipt or three (3) days after mailing as aforesaid, whichever is earlier.

(k) Equal Opportunity; Non-Discrimination. HSR is an equal opportunity employer and
HSR shall sell, list and otherwise deal with all properties in full compliance with all
laws prohibiting discrimination on the basis of age, race, religion, sex, handicap,
familial status, color, national origin or marital status.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by
their duly authorized respective officers.

HOMESERVICES RELOCATION, LLC

DATE SIGNED: / b ~ /.;;.., - tJ 7
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Bridger Coal Housing Assistance
Benefit Policy Communication

Benefits are being provided to assist eligible Bridger Coal employees with the significant housing
market situation being driven by the energy boom affecting the Rock Springs/Green River,
Wyoming area.

Eligibility for assistance has been determined based on an assessment of housing market
escalation over the last five years and in conjunction with workforce demands. All eligible
employees that request and receive housing assistance benefits will be required to sign a
retention housing assistance agreement.

• Housing Assistance Eligibility:

Bridger Coal employees, salaried and hourly, with a Bridger Coal facility hire date on or after
August 1, 2004, who

.:. Were hired from an area outside of Rock Springs/Green River (100 mile radius), and

.:. Sign a retention housing assistance agreement at the time benefits are committed, with an
agreement term consistent with the elected program's benefit payout term

Housing assistance benefits will be available only through the defined programs. Employees
need to contact the following individual to determine the level of benefit and program they
quaHry for:

Contact Tammy Rivard, Home Services, at (866) 401-1876 ext. 57336 or via
email at tammv.rivardeahslrelocation.com.

• Term of Housing Assistance Benefit Offering:

1. Housing assistance benefits are being offered starting June 2007 to eligible employees, based
on the above eligibility criteria.

2. The housing assistance benefit offering will be in place until December 31, 2008.

3. The company can terminate and/or extend the offering at any time based on management's
discretion.

• Housing Assistance Benefits:

Housing assistance benefits are being offered to eligible employees based on two categories and
through the below defined programs:

BridgerHousingAssistanceBenefit Policy Communication_090807.doc
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Bridger Coal Housing Assistance
Benefit Policy Communication

Category I-Rent Assistance (for those notpurchasing a home)

1. Total gross assistance benefit of $20,000 and reduced by any sign-on bonus amounts for non
represented eligible employees.

2. Fifty (50) percent of net benefit to be paid in five annual cash payments, at the completion of
each 12 months employment from the date of signed five-year retention housing assistance
agreement with:

a. The remaining fifty (50) percent of net benefit paid at the completion of the full five-year
retention housing assistance agreement term.

b. Housing assistance benefit payments will be processed through ordinary payroll
processes and are subject to payroll taxes.

Bridger Housing Assistance Benefit Policy Communication_090807.doc
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Bridger Coal Housing Assistance
Benefit Policy Communication

Category 2 - Home Ownership Assistance

1. Total gross assistance benefit of twenty (20) percent of purchase price of home or $50,000l
whichever is less, reduced by any sign-on bonus amounts for non-represented eligible
employees, and

2. Paid in accordance with one ofthe following programs:

.:. Mortgage Interest Subsidy (for those eligible who have not purchased a hamel but plan
to)

a. Set dollar amount annually, paid over a minimum five-year term directly to lender.

b. Execution of a five-year retention housing assistance agreement.

c. Termination of benefits if employee terminates, is severed or relocates.

d. Housing assistance benefit amounts are processed as taxable income annually.

Mortgage Interest Subsidy
1, Set dollar amou nl annually, paid by company directly to lender monthly
2. Minimum term of 5 years maximum of 10 years

Attributes:
1. Lowers employee payments for 5+ years resulting in gradual payment rise as employee compensation rises
2. Subsidy covers interest but employee gets interest tax benefit when filing personal income tax returns
3 Employee responsible for payroll taxes on monthly subsidy payment - handled automatically through payroll

processing
4. Employee must qualify for full finance amountbut 100% financing is allowable under the program

Subsidy 1;2C..AMPL_~ ($50.000- 5 years)

I

Annual
Subsidy Rec'd
By Employee

510,000
510,000
510.000
$10,000
510,000

~O-

$50,000

P&I P&I Monthly
at Paid by Subsidy

Note Rate Employee AS:5istance

$1.539.29 S 705,96 $833.33
51,539.29 s 705,96 $833.33
$1,53929 S 705.96 $833.33
$1,539.29 S 705,96 $833.33
$1.539.29 s 705.96 5833.33
$1,539.29 51,53929 wOw

Total Subsidy Cost:

Interest
Year Rate

1 .110%
2 .110%
3 .110%
4 .110%
5 .110%
6. 6.25%

Assumprions:
LoanAmount: $250.000
Mortgage NoteRate: 6.25%
Qualifying Note Rate 6.25%
Term: 30 vr Fixed Rate

....
.
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Bridger Coal Housing Assistance
Benefit Policy Communication

.:. Corporate Second Mortgage Guaranty (for those eligible who have not purchased a
home, but plan to)

a. Execution of a five-year retention housing assistance agreement.

b. Second mortgage established for total benefit amount.

c. Second mortgage term is five years.

d. Company pays monthly second mortgage payments.

e. Second mortgage is recorded as lien on property.

f. Guarantor (Company) has right to call principal due, if employee terminates, IS

severed or relocates.

g. Housing assistance benefit amounts are processed as taxable income annually.

2nd Mortgage Guaranty
1_ CompanyGuarantees2~d Mortgagefor beneH amount (20% of purchaseprice up to maximumof $50,000)
2 Recorded as lien on Property, Guarantorhas ricght to call the principaldue if employeeterminates or relocates
Attributes:
1. Serves as down payment
2 Employee on~f required to qualifyfor1 51 mortgage arno unt witht 00%financinqallowable under the program
3, Likely avoidsmortgage insuranceresulting in lower payments for term of 151: mortgage
4 Employeegets interesttax benefitwhen filing personal income tax returns
5. Employee responsible for payroll taxes on monthly2M' payment - handled automaticallythrough payroll

processing

Corporate Second,~MJYlP,L.t; ($50,000)

Example without Corporate Second

Purchase - $250,000
Mortgage Amt - $250,000
Interest Rate - 6.25% (usedfor example)
Product - 30 YearFixed
Principal + Interest Pyml =:; $1~539.29/mo

Note: Mortgage Insurance Additional

Bridger Housing Assistance Benefit Policy Communication_090807,doc
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Example with Corporate Second

Purchase - $250,000
Corporate 2nd • $50,000

Mortgage Amt - $200,000
Interest Rate - 6.25% (used for example)

Product - 30 Year Fixed
Principal + Interest Pymt. =$1,231.431mo
Note: Mortgage Insurance Avoided
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Bridger Coal Housing Assistance
Benefit Policy Communication

.:. Cash Payment Program (for those eligible who have already purchased a home)

a. Execution of a five-year retention housing assistance agreement with Bridger Coal,
service to date applied, and a minimum three-year future commitment to remain from
date of execution.

b. Benefit amount to be based on proof of mortgage purchase price and date, pro-rated
over five-year term then adjusted (reduced) for:

• Sign-on bonus amounts (if previously provided) for non-represented employees,
and

• Up to a maximum of three service years completed with remaining benefit to be
paid directly to employee through payroll processing in annual installments, paid
at the completion of each 12 months employment from the date of signed
retention housing assistance agreement for remaining agreement term.

c. Housing assistance benefit payments will be processed through ordinary payroll
processes and subject to payroll taxes.

Cash Payment Attributes
1. Benefit amount = 20% of purchase price or $50,000, whichever is lower

• Prorated over five-year employment term = annual gross benefit
• Annual gross benefit reduced for sign-on bonus (for non-represented eligible employees) and then reduced for term from

purchase date (maximum three years) =net benefit to be paid over minimum three-year remaining employment term

2. Annual net benefit amounts paid to employee through payroll processing following completion of each 12
months employment from signature date of employment agreement

Cash Payment EXAMPLE ('SO,OOO}
Net

benefit

Yr3

10000 Yr5

10000 6666 6667 $ 50,000 $ 20,000

Yr1

Yr2
10000 Yr3 Yr4 Yr5

10000 10000 10000 $ 30,000

Yr1

Yr2 Yr3 Yr4 Yr5
10000 10000 10000 10000 10000 $ 50,000 $ 40,000

Yr1
Yr2 Yr3 Yr4 Yr5

6000 6000 6000 6000 6000 $ 30,000 $ 24,000

Yr2

Purchase Date
2005 2006

Yrl

10000

2004

Bridger Housing Assistance Benefit Policy Communication~090807.doc EXHIBIT A
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Exhibit B

The following information outlines the invoicing and payment agreements between
HomeServices Relocation, LLC and Bridger Coal Company as described in Exhibit A
and made a part of this contract.

Mortgage Subsidy:
HomeServices Lending will approve and close the loan with the employee.
HomeServices Relocation will be billed by HomeServices Lending on a monthly basis.
HomeServices Relocation will subsequently bill Bridger Coal on a quarterly basis for the
payments that have been made on behalf of the employees participating in this program.
All invoices sent by HomeServices Relocation to Bridger Coal will be net 30 days for
payment.

Comorate Purchase Second Mortgage Program:
HomeServices Lending will approve and close the loan with the employee.
HomeServices Relocation will be billed by HomeServices Lending on a monthly basis.
HomeServices Relocation will subsequently bill Bridger Coal on a quarterly basis for the
payments that have been made on behalf of the employees participating in this program.
All invoices sent by HomeServices Relocation to Bridger Coal will be net 30 days for
payment.

Cash Payment and Rental Payment Programs:
HomeServices Relocation will facilitate the calculations for each employee eligible for
the cash payment and rental payment programs.
HomeServices Relocation will provide Bridger Coal payroll a monthly summary
statement of the calculations for both the additional compensation and tax withholding
for each employee.



EXHIBITB

Relocation Services Agreement

HomeServices and PacifiCorp Energy



RELOCATION SERVICES AGREEMENT

This Relocation Services Agreement (this "Agreement") is entered into by and between
HOMESERVICES RELOCATION, LLC a Delaware limited liability company, with an office at
6800 France Avenue South, Suite 355, Minneapolis, MN 55435 (herein referred to as "HSR") and
PacifiCorp Energy a division of PacifiCorp, an Oregon corporation (collectively with all its
affiliates, subsidiaries, officers, directors, members, managers, employees, agents, accountants and
attorneys "PacifrCorp"), having an office at P.O. Box 158, Point of Rocks, WY 82942 (herein
referred to as the "Company") and is effective as of the date last signed by a party set forth below
(the "Effective Date").

In consideration of the covenants contained in this Agreement and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
aforementioned parties to this Agreement (the "Parties" or, individually, a "Party") agree as
follows:

Section 1. Term

The term of this Agreement shall begin on the Effective Date and continue for an initial
period of one year; at the conclusion of the initial one-year period, this Agreement shall renew
automatically for successive a one-year periods. Either party may terminate this agreement at any
time upon 30 days' notice.

Section 2. Definitions

As used in this Agreement, the following words and phrases shall have the following
meanings:

(a) Authorized Representative(s): An individual or individuals the Company designates
in writing as having authority to request that HSR provide services to an Employee
pursuant to the terms of this Agreement.

(b) Company: Bridger Coal Company.

(c) Direct Costs: Any and all costs, fees or expenses HSR incurs or accrues as agreed to
in advance in writing by the parties in providing services under this Agreement, at
any time, whether during or after the term of this Agreement, including but not
limited to payments made to an Employee as reimbursement for relocation-related
expenses and payments made directly to vendors on behalf of an Employee for
relocation-related services provided by the vendor.

(d) Employee: Any person the Company designates as being eligible to receive services
from HSR pursuant to this Agreement, including any other person residing in the
same household and any other person in title to a property involved in the
Employee's relocation, such as a spouse.

(e) Initiation: HSR's receipt of the Company's notification, pursuant to Section 4
below, that HSR is to provide services to an Employee.

Confidential Page 1



(e)

Section 3.

Service Fees: The fees HSR charges the Company for the services described in
Section 3 below.

Services Provided

At the Company's request, HSR shall provide services for Company's designated
Employees as set forth in Exhibit A, which is attached hereto and incorporated herein by reference.

Section 4. Company's Request for Services

When the Company desires HSR to make available to an Employee any of the services
described in this Agreement, an Authorized Representative shall notify HSR in writing or
electronically of the Employees eligibility to participate in the benefit program and of the services
available to such Employee.

Section 5. Service Fees and Other Charges.

The Company shall pay to HSR the following service fees and other charges in accordance
with the billing schedule set forth in Section 6 of this Agreement:

_(a) Service Fees: The fee for the services described in Section 3 of this Agreement is a
one time fee of $500 for each Employee.

(b) Direct Costs: The Company shall pay to HSR Direct Costs as described in
Section 2(c) this Agreement.

Section 6. Billing and Payment Procedures

All billing will be sent to the Company as set forth in Exhibit B which is attached hereto
and incorporated herein by reference.

(a) Monthly Billing. HSR shall bill the Company for all Service Fees due based on
Initiations made by Company in the prior calendar month.

(b) Expense Billing. After each Initiation, HSR shall bill the Company for Direct Costs
associated with services provided to each Employee as referenced in Exhibit B.

(c) Final Bill. After services provided to an Employee are completed or otherwise
terminated, HSR may issue a final bill for any remaining costs or expenses due for
payment or to make any necessary adjustments or credits for amounts previously
billed and/or paid.

(d) Payment Due; Late Charges. All HSR bills shall be due and payable within thirty
(30) days from the invoice date. If HSR has not received payment within forty-five
(45) days of the invoice date, it shall assess a late charge of one percent (1%) for
each thirty (30) day period thereafter, until the invoice has been paid in full. If a
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Section 7.

dispute arises with respect to a portion of any invoice, the undisputed portion shall
be due and payable in accordance with the above stipulated billing terms.

Accounting and Audit

HSR shall keep adequate records and books of account with respect to the transactions to be
performed pursuant to this Agreement, with complete entries made in accordance with generally
accepted accounting principles. Such records and books of account shall be made available at
reasonable times and upon reasonable advance written notice for examination and auditing by the
Company or its representatives, during the term of this Agreement, and for six (6) months
subsequent to termination by either Party. Notwithstanding the foregoing, HSR shall continue to
maintain such records regarding each Employee for two (2) years after the services for such
Employee are completed.

Section 8. Survival

Sections 5, 6, 7, 9, and 10 hereof shall survive termination.

Section 9. Indemnification

(a) The Company agrees to indemnify and hold HSR, its officers, directors, employees,
representatives, agents and affiliates harmless from and against any and all claims,
liabilities, losses, damages, expenses, costs and lawsuits (including reasonable
attorneys ' fees) incurred or suffered by HSR, its officers, directors, employees,
representatives, agents and affiliates (i) arising out of or in connection with any
action or failure to act by any Employee or any other person to whom services are
provided pursuant to the terms of this Agreement, including, but not limited to fraud,
deceit, misrepresentation, negligent acts or omissions by the Employee or such other
person and failure or inability of the Employee or such other person to fulfill any
contractual obligations; (ii) arising out of or in connection with any negligence or
willful misconduct of the Company, its officers, directors, employees or Authorized
Representative(s); (iii) as a result of HSR following any instruction given properly
given by the Company or Authorized Representative(s) in accordance with the terms
of this Agreement; (iv) the breach by the Company or any Authorized
Representative of any provision of this Agreement. The right to indemnification
provided for herein shall survive termination of this Agreement. Upon performance
of its aforesaid obligation to indemnify HSR, the Company shall be subrogated to
any rights of HSR against the Employee or any other person.

(b) HSR agrees to indemnify and hold the Company, its officers, directors, employees,
representatives, agents and affiliates harmless from and against any and all claims,
liabilities, losses, damages, expenses, costs and lawsuits (including reasonable
attorneys fees) incurred or suffered by the Company, its officers, directors,
employees, representatives, agents and affiliates (i) as a result of any breach by HSR
of any provision of this Agreement; or (ii) arising out of or in connection with the
negligence or willful misconduct of HSR, its officers, directors, employees or
agents. The right to indemnification provided for herein shall survive termination of
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this Agreement. Upon performance of aforesaid obligation to indemnify the
Company, HSR shall be subrogated to the Company's rights against any other
person.

Section 10. Arbitration

(a) Arbitration: If disputes between the Parties arise with respect to the terms and
conditions of this Agreement, such disputes shall be resolved by and through an
arbitration proceeding to be conducted under the auspices of the American
Arbitration Association (or any like organization successor thereto) in Rock Springs,
Wyoming. Such arbitration proceeding shall be conducted in as expedited a manner
as is then permitted by the American Arbitration Association's commercial
arbitration rules (formal or informal), and the arbitrator or arbitrators in any such
arbitration (an "Arbitration") shall be persons who are knowledgeable in the subject
matter of the dispute. No demand for arbitration may be made after the date when
the institution of legal or equitable proceedings based on such claim or dispute
would be barred by the applicable statute of limitations. Both the foregoing
agreement of the Parties to arbitrate any and all such claims, and the results,
determinations, findings, judgments and/or awards rendered through such
Arbitration, shall be final and binding on the Parties and may be specifically
enforced by legal proceedings.

(b) Procedure: Any arbitration shall be conducted before a panel of arbitrators selected
in accordance with the rules of the American Arbitration Association. Each Party
shall bear separately the cost of their respective attorneys, witnesses and experts in
connection with such arbitration. Time is of the essence regarding this arbitration
procedure, and the arbitrators shall be instructed and required to render their
decision within 10 days following completion of the Arbitration.

(c) Fees: The Parties also agree that all awards, decisions and remedies in favor of a
winning Party hereunder with respect to any issue shall be proportional to the
violation caused by the losing Party with respect to that issue. All costs in
conducting the Arbitration including the Arbitration filing fee, the arbitrator's fees
and expenses, and the prevailing Party's reasonable legal fees and expenses
(including legal fees and costs the prevailing Party incurs in seeking or resisting
temporary or provisional court relief as set forth in Section 1Oed) below), shall be the
losing Party's responsibility as directed by the arbitrator. If there are multiple issues
in dispute and no Party prevails on them all, costs and legal fees shall be apportioned
by the arbitrator according to the relative dollar value of each issue. The arbitrator's
award shall be final and binding. If either Party must resort to the judicial process to
enforce the provisions of this Agreement, the award of an arbitrator or equitable
relief granted by an arbitrator, the Party seeking enforcement shall be entitled to
recover from the other Party all costs of litigation including reasonable attorneys'
fees and court costs.

(d) Injunctive Relief: The Parties agree and acknowledge that money damages may not
be an adequate remedy for any breach of this Agreement's provisions and that any
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Party may, in its sole discretion, apply for and secure specific performance and/or
injunctive relief, without bond, pending final resolution on the merits in order to
enforce or prevent any violations of this Agreement's provisions.

Section 11. General Provisions

(a) Attorneys' Fees. In the event of any litigation between the Parties to this
Agreement, the prevailing Party shall be entitled to immediate payment of all costs
it incurred in the dispute, including, but not limited to, court or arbitration costs and
reasonable attorneys' fees.

(b) Governing Law. This Agreement shall be construed and enforced in accordance
with, and governed by, the laws of the State of Wyoming.

(c) Assignment. Neither Party may assign this Agreement without the other Party's
prior written consent, which consent shall not be unreasonably withheld, except that
each Party may assign its interest to an affiliated or successor entity upon prior
written notice to the other Party. If an assignment is permitted, the assigning Party
shall remain liable for all of its duties and obligations hereunder. Any purported
assignment in violation of the provisions hereof shall be void and of no effect. The
terms, covenants, conditions and provisions of this Agreement shall be binding upon
and inure to the benefit of the Parties' successors.

(d) No Third Party Beneficiaries. No Employee or other person, or entity, except for the
Company and HSR shall have any enforceable rights under this Agreement.

(e) No Waiver. Either Party's failure to insist, in anyone or more instances, on strict
performance of any of the provisions or terms of this Agreement shall not be
construed as a waiver or relinquishment of any such provision or term, but the same
shall continue and remain in full force and effect.

(f) Entire Agreement. This Agreement, together with the exhibits annexed hereto,
contains the Parties' entire agreement with respect to the subject matter hereof and
supersedes any prior oral or written understandings between the Parties regarding
the same.

(g) No Oral Modification. This Agreement may not be terminated, modified, altered or
amended orally. Any such termination, modification, alteration or amendment shall
be in writing, duly executed by both Parties.

(h) Severability. If any provision in this Agreement shall be determined to be invalid,
illegal or unenforceable in any respect, the remaining provisions of this Agreement
shall not be impaired in any way, and the illegal, invalid or unenforceable provision
shall be fully severed from this Agreement, and there shall be automatically added a
replacement provision as similar in terms and intent to such severed provision as
may be legal, valid and enforceable.
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(i) Captions. The captions and headings in this Agreement are included for
convenience of reference only and shall not be interpreted to affect the substance of
the provisions of this Agreement.

(j) Notices. All notices givenby either Party to the other shall be in writing and shall
be given personally or sent by certified mail, postage prepaid, return receipt
requested, to the Parties' respective addresses set forth at the head of this
Agreement. Any Party may change the address to which notices are to be sent by
giving notice to the other in the manner provided above. Notices shall be deemed
given upon receipt or three (3) days after mailing as aforesaid, whichever is earlier.

(k) Equal Opportunity; Non-Discrimination. HSR is an equal opportunity employer and
HSR shall sell, list and otherwise deal with all properties in full compliance with all
laws prohibiting. discrimination on the basis of age, race, religion, sex, handicap,
familial status, color, national origin or marital status.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by
their duly authorized respective officers.

PACIFICORP ENERGY

DATE: _~_~--'~ _

HOMESERVICES RELOCATION, LLC

BY:'1~~~
T1TLE:\/; LL t7~I).lj}+
DATE: 10 - /~ -tl7

BOBARAMBEL
MANAGING DIRECTOR
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~PACIFICORP ENERGY Jim Bridger Plant

P.O. Box 158
Point of the Rocks,Wyoming 82942

JIM BRIDGER POWER PLANT HOUSING ASSISTANCE PROGRAM

Benefits are being provided to assist eligible relocating Jim Bridger plant non-bargaining
employees with the significant housing market situation being driven by the energy boom
affecting the Rock Springs/Green River, Wyoming area.

Eligibility for assistance has been determined based on an assessment of housing market
escalation over the last five years and in conjunction with workforce demands. All eligible
employees that request and receive housing assistance benefits will be required to sign a
retention housing assistance agreement.

• Housing Assistance Eligibility:

Jim Bridger plant employees, salaried and hourly, non-bargaining with a facility hire date on
or after July 1, 2007, who

.:. Were hired from an area outside of Rock Springs/Green River (100 mile radius), and

.:. Sign a retention housing assistance agreement at the time benefits are committed, with an
agreement term consistent with the elected program's benefit payout term

Housing assistance benefits will be available only through the defined programs.
Employees need to contact the following individual to determine the level of benefit and
program they qualify for:

Contact Tammy Rivard, Home Services, at (866) 401-1876 ext. 57336 or via
email attammy.rivard@hslrelocation.com.

• Term of Housing Assistance Benefit Offering:

1. Housing assistance benefits are being offered starting July 2007 to eligible employees,
based on the above eligibility criteria.

2. The housing assistance benefit offering will be in place until December 31, 2008.

3. The company can terminate and/or extend the offering at any time based on
management's discretion.

• Housing Assistance Benefits:

Housing assistance benefits are being offered to eligible employees based on two categories
and through the below defined programs:

ExhibitA Jim BridgerPlant HousingAssistance ProgramCommunication
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PACIFICORP ENERGY Jim Bridger Plant

P.O. Box 158
Point of the Rocks. Wyoming 82942

Category l-Rent Assistance (for those not purchasing a home)

1. Total gross assistance benefit of $20,000 and reduced by any sign-on bonus amounts for
non-represented eligible employees.

2. Fifty (50) percent of net benefit to be paid in five annual cash payments, at the
completion of each 12 months employment from the date of signed five-year retention
housing assistance agreement with:

a. The remaining fifty (50) percent of net benefit paid at the completion of the full five
year retention housing assistance agreement term.

b. Housing assistance benefit payments will be processed through ordinary payroll
processes and are subject to payroll taxes.

ExhibitA Jim Bridger Plant HousingAssistanceProgramCommunication
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~ PACIFICORP ENERGY

Category 2 - Home Ownership Assistance

Jim Bridger Plant

P.O. Box 158
Point of the Rocks,Wyoming 82942

1. Total gross assistance benefit of twenty (20) percent of purchase price of home or
$50,000, whichever is less, reduced by any sign-on bonus amounts for non-represented
eligible employees, and

2. Paid in accordance with one of the following programs:

.:. Mortgage Interest Subsidy (for those eligible who have not purchased a home, but
plan to)
a. Set dollar amount annually, paid over a minimum five-year term directly to
lender.

b. Execution of a five-year retention housing assistance agreement.

c. Termination of benefits if employee terminates, is severed or relocates.

d. Housing assistance benefit amounts are processed as taxable income annually.

Mortgage Interest Subsidy
1. Set dollar amount annually, paid by company directly to lender monthly
2. Minimum term of5 years, maximum of 10 years

Attributes:
1. Lowers employee payments for 5+years resulting in gradual payment rise as employee compensation rises
2. Subsidy covers interest but employee 9·et5 interest tax benefit \i'ihen filing personal income tax returns
3. Employee responsible for payroll taxes on monthlysubsidypayment- handled automatically through payrofl

processing
4. Employee must qualify for full finance amount but 100% financing is allowable under the program

Assumptions:
LoanAmoint 5-250,000
Mortgage NoteRate: 6,25%
Qualifying Note Rate 6.25%
Term: 30 Yr Fixed Rate

Interest
Year Rate

1 .110%
2 .110%
3 .110%
4 .110%
5 .110%
6. 6.25%

Subsidy EXAMPLE ($50,000. 5 years)

P&I P&I MonthIy Annual
at Paid by Subsidy SUbsidy Rec'd

Note Rate Employee Assistance By Employee

$1,539.29 $ 705.96 $833.33 $10,000
$1,539.29 s 705.96 $833.33 $10,000
$1,539.29 S 705.96 $833.33 $10,000
$1,539.29 S 705.96 $833.33 $10,000
$1.539.29 s 705,96 $833.33 $10.000
$1,539.29 $1,539.29"(). -0-

Total Subsidy Cost: $50,000
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~PACIFICORP ENERGY Jim Bridger Plant

p.o. Box 158
Point of the Rocks, Wyoming 82942

.:. Corporate Second Mortgage Guaranty (for those eligible who have not purchased a
home, but plan to)

a. Execution of a five-year retention housing assistance agreement.

b. Second mortgage established for total benefit amount.

c. Second mortgage term is five years.

d. Company pays monthly second mortgage payments.

e. Second mortgage is recorded as lien on property.

f. Guarantor (Company) has right to call principal due, if employee terminates, is
severed or relocates.

g. Housing assistance benefit amounts are processed as taxable income annually.

2nd Mortgage Guaranty
1. CompanyGuarantees 2M Mortgage for benefit amount (20% of purchase price up to maximum of $50,000)
2. Recorded as lien on Property, Guarantor has right to call the principal due ifemployee terminates or relocates
Attributes:
1. Servesas down payment
2. Employee only required to quatifyfor 1&mortgage amountwith 100%financing allowable underthe program
3. Likely avoids mortgage insuranceresuJtingin lowerpaymentsfor term of 1st mortgage
4. Employee gets interest tax benefit when finng personal income tax returns
5. Employee responsible for payroll taxes on monthly 2r

;i payment - handled automatically through payroll
processing

Corporate Second EXAMPLE-'.$50,OOO)

Example without Corporate Second

Purchase ~ $250,000
Mortgage Amt - $250,000
rnterest Rate - 6.25% (usedfor example)
Product - 30Year Fixed
Principal + Interest Pymt. =$1,539.29Jmo

Note: Mortgage Insurance Additional

~ Example with Corporate Second
;;
~

Purchase - $250,000
.~ Corporate 2nd - $50,000
~

~ Mortgage Amt - $200,000
~
~ Interest Rate-625% (usedfor example)

Product - 30 Year Fixed
"

Principal + Interest Pymt = $1,231.431mo
Note: Mortgage Insurance Avoided
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PACIFICORP ENERGY Jim Bridger Plant

P.O. Box 158
Point of the Rocks.Wyoming 82942

.:. Cash Payment Program (for those eligible who have already purchased a home)

a. Execution of a five-year retention housing assistance agreement with PacifiCorp,
service to date applied, and a minimum three-year future commitment to remain
from date of execution.

b. Benefit amount to be based on proof of mortgage purchase price, pro-rated over
five-year employment term then adjusted (reduced) for:

• Sign-on bonus amounts (if previously provided) for non-represented
employees, and

• Up to a maximum of three service years completed with remaining benefit to
be paid directly to employee through payroll processing in annual
installments, paid at the completion of each 12 months employment from the
date of signed employment and benefit commitment agreement for remaining
agreement term.

c. Housing assistance benefit payments will be processed through ordinary payroll
processes and subject to payroll taxes.

Cash Payment Attributes
1. Benefit amount =20% of purchase price or $50,000, whichever is lower

• Prorated over five-year employment terrn « annual gross benefit
• Annual gross benefit reduced for sign-on bonus (for non-represented eligible employees) and then reduced for term from

purchase date (maximum three years) = net benefit to be paid over minimum three-year remaining employment term

2. Annual net benefit amounts paid to employee through payroll processing following completion of each 12
months employment from signature date of employment agreement

Cash Payment EXAMPLE l$50,OOOl

2004
Yr 1

10000

Purchase Date
2005 2006

Yr2

10000

Yr1

10000

Yr3

10000

Yr2

10000
Yr 1

10000
Yr1

6000

Net
benefit

Yr4 Yr5
6666 6667 $ 50,000 $ 20,000

Yr3 Yr4 Yr5
10000 10000 50,000 $ 30,000

Yr2 Yr3 Yr4 Yr5
10000 10000 10000 10000 $ 50,000 $ 40,000

Yr2 Yr3 Yr4 Yr5
6000 6000 6000 6000 $ 30,000 $ 24,000

Exhibit A Jim Bridger Plant HousingAssistance ProgramCommunication
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Exhibit B

The following information outlines the invoicing and payment agreements between
HomeServices Relocation, LLC and PacifiCorp as described in Exhibit A and made a
part of this contract.

Mortgage Subsidy:
• HomeServices Lending will approve and close the loan with the employee.

HomeServices Relocation will be billed by HomeServices Lending on a monthly
basis.

• HomeServices Relocation will subsequently bill PacifiCorp on a quarterly basis for
the payments that have been made on behalf of the employees participating in this
program.

• All invoices sent by HomeServices Relocation to PacifiCorp will be net 30 days for
payment.

Corporate Purchase Second Mortgage Program:
• HomeServices Lending will approve and close the loan with the employee.

HomeServices Relocation will be billed by HomeServices Lending on a monthly
basis.

• HomeServices Relocation will subsequently bill PacifiCorp on a quarterly basis for
the payments that have been made on behalf of the employees participating in this
program.

• All invoices sent by HomeServices Relocation to PacifiCorp will be net 30 days for
payment.

Cash Payment and Rental Payment Programs:
• HomeServices Relocation will facilitate the calculations for each employee eligible

for the cash payment and rental payment programs.
• HomeServices Relocation will provide PacifiCorp payroll a monthly summary

statement of the calculations for both the additional compensation and tax
withholding for each employee. PacifiCorp will make cash payments to employees
based upon the monthly summary statement provided.

4b. Exhibit B to Exhibit B.doc 12/17/2007



EXHIBIT C

Master Subsidy Agreement

HSL and Bridger Coal Company



MASTER SUBSIDY AGREEMENT

THIS MASTER SUBSIDY AGREEMENT ("Agreement") is made effective as of July 20,
2007, by and between HomeServices Lending ("HSL"), having an office at One Home
Campus, Des Moines, Iowa 50328-0001 and Bridger Coal Company, a joint venture with
Pacific Minerals, Inc., a Wyoming Corporation and Idaho Energy Resources Company, a
Wyoming Corporation, having an office at P.O. Box 68, Point of Rock, WY 82942.

R E CIT A L S:

HomeServices Lending ("HSL") makes residential mortgage loans ("Mortgage Loans")
available to relocating employees of corporate clients through HSL's relocation mortgage
program; and

Company desires to participate in the program and make its subsidy plan available to its
eligible employees obtaining a Mortgage Loan with HSL; and

The parties wish to enter into an agreement to set forth the terms and conditions for billing,
payment and application of subsidy funds for Mortgage Loans originated by HSL for
Company's relocating employees.

NOW THEREFORE, Company and HSL agree as provided below. Any terms not herein
defined are defined as specified in the attached Exhibit A.

1. AUTHORIZATION AND PAYMENT OBLIGATIONS

The Company, or its authorized agent, will inform HSL in writing or via email of the name of
each employee who is authorized to receive a closing cost and/or subsidy contribution from
the Company ("Authorized Employee"), together with any terms and conditions of the
contribution. Such written or email authorization will be sufficient to establish the Company's
obligation to reimburse HSL for such costs and charges in accordance with this Agreement.
Each Authorized Employee will be required to sign an individual subsidy agreement
("Individual Subsidy Agreement") in a form substantially similar to that in Exhibit A, which is
attached to this Agreement and incorporated by reference, the terms to which Company
agrees. Company shall pay to HSL the total Subsidy Funds required by the Plan as specified
for each Authorized Employee in his/her Individual Subsidy Agreement.

2. BILLING AND PAYMENT OF SUBSIDY

(a) Initial Billing. The total amount of the Subsidy Funds payable during the Initial
Period will be billed to the Company or, if instructed by Company, Company's
authorized agent by HSL after the closing of each Authorized Employee's Mortgage
Loan at an address agreed to by the parties. The Company agrees to pay HSL the
full amount of the invoice within thirty (30) days of the invoice date.
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(b) Annual Billing. On or about December 1 of each year the Individual Subsidy
Agreements remain in effect, HSL shall bill the Company or, if instructed by
Company, Company's authorized agent for the total amount of SUbsidy Funds due
and payable by the Company with respect to the following calendar year. The
payment due date for these annual invoices will be on or about January 1 of the
following year.

(c) Late Charge. The Company will be required to pay a late charge accruing at the
rate of 12% per annum on all amounts not received by HSL within thirty (30) days of
any invoice date, commencing on the thirty-first (31 st) day.

3. APPLICATION OF SUBSIDY FUNDS

(a) Generally. Provided HSL has received from the Company sufficient Subsidy
Funds, HSL shall, upon receipt of the Mortgagor Monthly Payment Amount, apply
the Monthly Assistance Payment to the payment due under each Mortgage Note.

(b) In the event of default or foreclosure. No Subsidy Funds shall be applied to (i)
satisfy any past due payments owed by any Authorized Employee, (ii) cure any
delinquency or default under the terms of any Mortgage Note and/or Mortgage, or
(iii) reinstate any Mortgage Loan. Upon the occurrence of any default, HSL will be
entitled to exercise any and all rights to which it is entitled under the terms of the
respective Mortgage Note and/or Mortgage. The Subsidy Funds are not a
prepayment of interest nor a partial satisfaction of any Authorized Employee's
obligation under his or her Mortgage Note. If the property securing any Mortgage
Note and/or Mortgage is sold pursuant to a non-judicial or judicial foreclosure
proceeding, the Monthly Assistance Payments provided by Company for the
remaining term of the applicable subsidy period shall not be applied toward any
sums due from the respective Authorized Employee. In the event of
commencement of foreclosure proceedings or the acceptance of a deed in lieu of
foreclosure, the respective Individual Subsidy Agreement will terminate in
accordance with paragraph 5 below and any remaining unapplied Subsidy Funds
will be paid to Company in accordance with said paragraph of this Agreement.

4. INTEREST IN SUBSIDY FUNDS

The parties acknowledge that the purpose of the Subsidy Funds is solely for the use by HSL
to apply as Monthly Assistance Payments toward payment of the amount of principal and
interest due for the scheduled monthly payments under the terms of the Mortgage Note(s).
Except as provided in paragraphs 3(b) and 5(c) herein, the Company relinquishes any right,
title or interest in the Subsidy Funds. No Subsidy Funds shall be pledged or otherwise set
aside for the benefit of any Authorized Employee or Company or their successors, except as
otherwise provided in this Agreement.

2
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5. TERMINATION OF SUBSIDY

(a) Prior to expiration of subsidy period. Each Individual Subsidy Agreement shall
terminate, and no further Subsidy Funds for the respective Authorized Employee
shall be applied, upon (i) receipt by HSL from the Company of written notice of the
death, retirement, resignation or termination of employment of said Authorized
Employee (or any other event which results in the Authorized Employee no longer
performing substantial services as an employee of the Company), (ii) the full
prepayment of the Mortgage Loan by the Authorized Employee, (iii) the sale or
transfer by the Authorized Employee of the property securing the Mortgage Loan as
a result of which HSL is entitled to accelerate the Mortgage Loan pursuant to the
"due-on-sale" clause contained in the Mortgage, or (iv) the commencement of
foreclosure proceedings or the acceptance of a deed in lieu of foreclosure. Any
such notice of termination by Company will be effective as of the first day of the
month after notice is given, provided that the notice of termination has been
received by HSL in writing no less than fifteen (15) days prior to the first day of the
month. In addition, in the event HSL does not receive the Subsidy Funds as
provided under the terms of this Agreement, HSL has the option to terminate the
affected Individual Subsidy Agreement and this Agreement (as applicable) for
breach effective immediately upon notice from HSL to Company and the affected
Authorized Employee(s).

(b) Expiration of subsidy period. If not earlier terminated pursuant to paragraph 5(a)
herein, the Authorized Employee's benefits under his or her Individual Subsidy
Agreement(s) shall automatically terminate as of the effective date of termination
specified in the Individual Subsidy Agreement, and no additional Subsidy Funds for
that Authorized Employee shall be applied subsequent to such date.

(c) Payment obligations upon termination of subsidy. Upon termination of the
Individual Subsidy Agreement, beginning with the first monthly payment of principal
and interest due after the termination of said agreement and continuing for the
remainder of the term of the respective Mortgage Loan, the Authorized Employee
shall pay the entire monthly installment of principal and interest, as provided in his
or her Mortgage Note. After termination of each Individual Subsidy Agreement,
Company shall still be responsible for paying any unpaid Subsidy Funds and late
charges due and owing to HSL during the term of said agreement. Similarly, HSL
shall, within sixty (60) days of the effective date of termination, be responsible for
paying to Company any remaining Subsidy Funds received but unapplied under the
terms of the respective Individual Subsidy Agreement, as of the effective date of
termination.

6. PAYMENT LIABILITY UNDER THE MORTGAGE NOTE

During the full term of each Mortgage Note, including the subsidy period, each Mortgage
Loan will amortize at its Mortgage Note interest rate. Each Authorized Employee will remain
primarily liable for payment of the full monthly payment of principal and interest as provided
in the Authorized Employee's Mortgage Note, and for all other obligations of the Authorized

3
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Employee as provided in his or her Mortgage Note and Mortgage, notwithstanding the
Company's obligations under this Agreement. The Company is not a borrower, co-signer or
obligor on the Authorized Employee's Mortgage Note and has no obligation to repay any
portion of the amounts due under the Mortgage Note.

7. INDEMNIFICATION

(a) The Company agrees to indemnify HSL, its officers, directors, agents and
employees, and any other person or entity who acquires any interest in any
Authorized Employee Mortgage Loan, and defend and hold them harmless against
any liability or loss resulting from (i) any failure by the Company, its officers,
directors, agents and employees to comply with any and all applicable federal, state
and local income tax laws and regulations in connection with this Agreement or the
Plan; and (ii) any claim of any Authorized Employee arising out of the Plan, this
Agreement or out of the Company's termination of this Agreement or the Plan,
except to the extent such claim arises from the acts or omissions of HSL, its officer,
directors, agents and employees.

(b) HSL agrees to indemnify the Company, its officers, directors, agents and
employees, and defend and hold them harmless against any liability or loss
resulting from (i) any failure by HSL to comply with any and all applicable federal,
state and local laws and regulations in connection with this Agreement or the Plan;
and (ii) any claim of any Authorized Employee arising out of the Plan, this
Agreement or out of the Company's termination of this Agreement or the Plan, to
the extent such claim arises from the acts or omissions of HSL, its officer, directors,
agents and employees.

(c) With respect to the provisions of Section 13 of this Agreement, each party shall
indemnify, defend and hold harmless the other parties against any and all losses,
damages, claims, expenses and attorneys' fees incurred or suffered by the other
parties as a result of a breach of Section 13 of this Agreement by the indemnifying
party or any of its representatives, including without limitation the cost of notifying
any customer or consumer of any unauthorized access to Nonpublic Personal
Information (as defined below).

8. TERMINATION OF AGREEMENT

In addition to termination as provided in paragraph 5(a) herein, this Agreement may be
terminated by either HSL or the Company upon ninety (90) days prior written notice to the
other party, but no termination of this Agreement shall affect the rights of the parties with
respect to (a) Mortgage Loans held by HSL, its successors or assigns, including but not
limited to any subsidy Mortgage Loan, originated by HSL under the terms of any Authorized
Employee's Individual Subsidy Agreement, or (b) Mortgage Loans committed to be made by
HSL but unfunded as of the date of termination. Termination of this Agreement does not
terminate any Authorized Employee's Individual Subsidy Agreement or any obligation by
Company as it relates to any such individual subsidy agreement, including but not limited to
Company's Subsidy Fund payment obligation.
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9. NOTICES

Except as to communications under paragraphs 1 and 2, all notices, demands and other
communications under this Agreement shall be in writing and shall be deemed to have been
duly given if delivered in person, by reputable express mail carrier, or by United States mail,
certified or registered with return receipt requested to the address(es) as follows:

If to Company:

with a copy to:

If to HSL:

with a copy to:

Bridger Coal Company
P.O. Box6S
Point of Rock, WY 82942
Attn: Carl Polson

Bridger Coal Company
P.O. Box 68
Point of Rock, WY 82942
Attn: Patrick Akers

HomeServices Lending
333 South r" Street, 2ih Floor
Minneapolis, MN 55402
Attn: General Counsel

Wells Fargo Home Mortgage
One Home Campus
MAC X2406-011
Des Moines, Iowa 50328-0001
Attn: General Counsel

The persons and addresses to whom mailings or deliveries shall be made may change by
notice to the other party.

10. SUCCESSORS AND ASSIGNS

All terms and provisions of this Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective transferees, successors and assigns.

11. GOVERNING LAW

This Agreement shall be construed and enforced in accordance with the laws of the State of
Iowa.

12. ENTIRE AGREEMENT

This Agreement embodies the entire understanding of the parties and there are no further or
other agreements or understandings, written or oral, in effect between the parties relating to
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the subject matter hereof. This instrument may only be amended or modified by written
instrument signed by both parties or their duly authorized agents.

13. CONFIDENTIALITY

(a) Confidential Information.

(1) "Confldential lnformation" means any information that is transmitted or otherwise
provided by or on behalf of one party (the "Discloser") to any other party (the
"Recipient") to this Agreement in connection with, or as a result of, this Agreement
and which should reasonably be understood by the Recipient to be proprietary and/or
confidential to the Discloser.

(2) Confidential Information also includes (a) "nonpublic personal information" about
"customers" and "consumers" (as those terms are defined in Title V of the Gramm
Leach-Bliley Act and its related privacy regulations), and (b) any information subject
to Section 628 of the Fair Credit Reporting Act and any related regulations or
guidelines (collectively referred to in this Agreement as "Nonpublic Personal
Information"). Title V of the Gramm-Leach-Bliley Act, Section 628 of the Fair Credit
Reporting Act, and any related regulations or guidelines, are collectively referred to in
this Agreement as the "Privacy Regulation."

(3) Confidential Information does not include information that (i) is in the public
domain as demonstrated by written or other tangible evidence or enters into the
public domain through no wrongful act or breach of any obligation of confidentiality by
a Recipient; (ii) was in the knowledge and possession of Recipient free of any
confidentiality obligation, or was independently developed by Recipient prior to the
time it was disclosed to Recipient by Discloser; (iii) is at any time rightfully received by
the Recipient from a third party who has an independent right to such information; or
(iv) is identified by Discloser as no longer confidential or is approved in writing for
release by the Discloser prior to such release.

(b) Protection of Confidential Information.

(1) Recipient acknowledges that Confidential Information has been developed or
obtained by Discloser by the investment of significant time, effort and expense, and
that Confidential Information is a valuable, special and unique asset of Discloser,
which provides Discloser a significant competitive advantage. Therefore, Recipient
agrees to hold in confidence and to not disclose Confidential Information to any
person or entity, except as expressly authorized in this Agreement or otherwise with
the express prior written consent of Discloser.

(2) Recipient agrees (i) to use Confidential Information solely for the purpose of
carrying out the transactions undertaken in the context of such business relationship;
(ii) to not, directly or indirectly, otherwise use any Confidential Information for
Recipient's own benefit or on its own behalf or for the benefit or on behalf of others
for any other purpose; (iii) to use the same degree of care to maintain the security of
Confidential Information as Recipient uses to protect its own confidential and
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proprietary information (which shall be a degree of care not less than may be required
by applicable law, if any, or otherwise as followed in the industry); (iv) to safely and
securely dispose of all Confidential Information, and (v) to disclose Confidential
Information to Recipient's Representatives under confidentiality obligations consistent
with this Agreement and only on a need-to-know basis for performance of such
Representative's duties in connection with an authorized use of the Confidential
Information.

(c) Special Provisions for Use of Nonpublic Personal Information.

(1) Each Recipient represents and warrants to the Discloser with respect to any
Nonpublic Personal Information disclosed to it: (i) Recipient controls access to the
netvvork (information system) on which any such Nonpublic Personal Information is
stored, through the compliance with and utilization of its information security
measures which restrict access; and (ii) Recipient shall comply with its information
security measures.

(2) Each Recipient covenants to the other parties that with respect to Nonpublic
Personal Information Disclosed to the Recipient under this Agreement, the Recipient
will (i) comply with the terms and provisions of the Privacy Regulation, including the
provisions regarding the sharing of Nonpublic Personal Information; (ii) not disclose or
use any Nonpublic Personal Information that it receives from a Discloser except to
carry out the purposes for which such Nonpublic Personal Information was provided,
or as otherwise permitted by the Privacy Regulation and other applicable laws; (iii)
comply with its information security standards; (iv) properly and securely dispose of
all Nonpublic Personal Information; (v) not make any changes to its security
measures that would increase the risk of an unauthorized access; and (vi) not
disclose any Nonpublic Personal Information disclosed to it to any other entity, except
as follows: (A) to Discloser's affiliates, with the prior consent of Discloser; (8) to its
own affiliates, provided, that its affiliates may, in turn, disclose and use the
information only to the extent that Recipient may disclose itself and use the
information; and (C) to a nonaffiliated third party, in the ordinary course of business
in order to carry out the activity for which the information was disclosed to Recipient
pursuant to one of the exceptions to the Privacy Regulation. Recipient agrees to
promptly notify any customer whose Nonpublic Personal Information is accessed by
any unauthorized person while in the custody of Recipient or any of its affiliates or
subcontractors. Provided, that with respect to any consumer who becomes a
customer of HSL, the use of Nonpublic Personal Information of such customer by
HSL shall thereafter be governed by HSL's then-current Privacy Policy and all
applicable state and federal law, and not this Agreement.

(d) The parties agree that the Confidential Information disclosed pursuant to this
Agreement are of a special, unique, and extraordinary character, that the Discloser
would be irreparably harmed by any disclosure of the Confidential Information in
violation of this Agreement, and that the use of the Confidential Information for the
business purposes of any party other than in connection with this Agreement or any
third party, would enable such party or third party to compete unfairly with the
Discloser. For these reasons, the Recipient agrees that the Discloser shall be
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other remedies available to the Discloser in law or in equity for any breach of this
Agreement.

PACIFIC MINERALS, INC. ON BEHALF OF
BRIDGER C AL COMPANY

Neil L. Getzelman
(Name)

President. Pacific Minerals, Inc. and
member of Bridger Management
Committee
(Title)

/O)t:;/o7
(Date) ) }

Confidential
HSL_Bridgersubsidy_final.doc
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EXHIBIT D

Master Subsidy Agreement

HSL and PacifiCorp Energy



MASTER SUBSIDY AGREEMENT

THIS MASTER SUBSIDY AGREEMENT ("Agreement") is made effective as of July 20,
2007, by and between HomeServices Lending ("HSL"), having an office at One Home
Campus, Des Moines, Iowa 50328-0001 and PacifiCorp Energy a division of PacifiCorp, an
Oregon corporation (collectively with all its affiliates, subsidiaries, officers, directors,
members, managers, employees, agents, accountants and attorneys "Paciflcorp"), having
an office at P.O. Box 158, Point of Rocks, WY 82942.

R E CIT A L S:

HomeServices Lending ("HSL") makes residential mortgage loans ("Mortgage Loans")
available to relocating employees of corporate clients through HSL's relocation mortgage
program; and

Company desires to participate in the program and make its subsidy plan available to its
eligible employees obtaining a Mortgage Loan with HSL; and

The parties wish to enter into an agreement to set forth the terms and conditions for billing,
payment and application of subsidy funds for Mortgage Loans originated by HSL for
Company's relocating employees.

NOW THEREFORE, Company and HSL agree as provided below. Any terms not herein
defined are defined as specified in the attached Exhibit A.

1. AUTHORIZATION AND PAYMENT OBLIGATIONS

The Company, or its authorized agent, will inform HSL in writing or via email of the name of
each employee who is authorized to receive a closing cost and/or subsidy contribution from
the Company ("Authorized Employee"), together with any terms and conditions of the
contribution. Such written or email authorization will be sufficient to establish the Company's
obligation to reimburse HSL for such costs and charges in accordance with this Agreement.
Each Authorized Employee will be required to sign an individual subsidy agreement
("Individual Subsidy Agreement") in a form substantially similar to that in Exhibit A, which is
attached to this Agreement and incorporated by reference, the terms to which Company
agrees. Company shall pay to HSL the total Subsidy Funds required by the Plan as specified
for each Authorized Employee in his/her Individual Subsidy Agreement.

2. BILLING AND PAYMENT OF SUBSIDY

(a) Initial Billing. The total amount of the Subsidy Funds payable during the Initial
Period will be billed to the Company or, if instructed by Company, Company's
authorized agent by HSL after the closing of each Authorized Employee's Mortgage
Loan at an address agreed to by the parties. The Company agrees to pay HSL the
full amount of the invoice within thirty (30) days of the invoice date.

Confidential Page 1
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(b) Annual Billing. On or about December 1 of each year the Individual Subsidy
Agreements remain in effect, HSL shall bill the Company or, if instructed by
Company, Company's authorized agent for the total amount of Subsidy Funds due
and payable by the Company with respect to the following calendar year. The
payment due date for these annual invoices will be on or about January 1 of the
following year.

(c) Late Charge. The Company will be required to pay a late charge accruing at the
rate of 12%> per annum on all amounts not received by HSL within thirty (30) days of
any invoice date, commencing on the thirty-first (31 st) day.

3. APPLICATION OF SUBSIDY FUNDS

(a) Generally. Provided HSL has received from the Company sufficient Subsidy
Funds, HSL shall, upon receipt of the Mortgagor Monthly Payment Amount, apply
the Monthly Assistance Payment to the payment due under each Mortgage Note.

(b) In the event of default or foreclosure. No Subsidy Funds shall be applied to (i)
satisfy any past due payments owed by any Authorized Employee, (ii) cure any
delinquency or default under the terms of any Mortgage Note and/or Mortgage, or
(iii) reinstate any Mortgage Loan. Upon the occurrence of any default, HSL will be
entitled to exercise any and all rights to which it is entitled under the terms of the
respective Mortgage Note and/or Mortgage. The Subsidy Funds are not a
prepayment of interest nor a partial satisfaction of any Authorized Employee's
obligation under his or her Mortgage Note. If the property securing any Mortgage
Note and/or Mortgage is sold pursuant to a non-judicial or judicial foreclosure
proceeding, the Monthly Assistance Payments provided by Company for the
remaining term of the applicable subsidy period shall not be applied toward any
sums due from the respective Authorized Employee. In the event of
commencement of foreclosure proceedings or the acceptance of a deed in lieu of
foreclosure, the respective Individual Subsidy Agreement will terminate in
accordance with paragraph 5 below and any remaining unapplied Subsidy Funds
will be paid to Company in accordance with said paragraph of this Agreement.

4. INTEREST IN SUBSIDY FUNDS

The parties acknowledge that the purpose of the Subsidy Funds is solely for the use by HSL
to apply as Monthly Assistance Payments toward payment of the amount of principal and
interest due for the scheduled monthly payments under the terms of the Mortgage Note(s).
Except as provided in paragraphs 3(b) and 5(c) herein, the Company relinquishes any right,
title or interest in the Subsidy Funds. No Subsidy Funds shall be pledged or otherwise set
aside for the benefit of any Authorized Employee or Company or their successors, except as
otherwise provided in this Agreement.
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5. TERMINATION OF SUBSIDY

(a) Prior to expiration of subsidy period. Each Individual Subsidy Agreement shall
terminate, and no further Subsidy Funds for the respective Authorized Employee
shall be applied, upon (i) receipt by HSL from the Company of written notice of the
death, retirement, resignation or termination of employment of said Authorized
Employee (or any other event which results in the Authorized Employee no longer
performing substantial services as an employee of the Company), (ii) the full
prepayment of the Mortgage Loan by the Authorized Employee, (iii) the sale or
transfer by the Authorized Employee of the property securing the Mortgage Loan as
a result of which HSL is entitled to accelerate the Mortgage Loan pursuant to the
"due-on-sale" clause contained in the Mortgage, or (iv) the commencement of
foreclosure proceedings or the acceptance of a deed in lieu of foreclosure. Any
such notice of termination by Company will be effective as of the first day of the
month after notice is given, provided that the notice of termination has been
received by HSL in writing no less than fifteen (15) days prior to the first day of the
month. In addition, in the event HSL does not receive the Subsidy Funds as
provided under the terms of this Agreement, HSL has the option to terminate the
affected Individual Subsidy Agreement and this Agreement (as applicable) for
breach effective immediately upon notice from HSL to Company and the affected
Authorized Employee(s).

(b) Expiration of subsidy period. If not earlier terminated pursuant to paragraph 5(a)
herein, the Authorized Employee's benefits under his or her Individual Subsidy
Agreement(s) shall automatically terminate as of the effective date of termination
specified in the Individual Subsidy Agreement, and no additional Subsidy Funds for
that Authorized Employee shall be applied subsequent to such date.

(c) Payment obligations upon termination of subsidy. Upon termination of the
Individual Subsidy Agreement, beginning with the first monthly payment of principal
and interest due after the termination of said agreement and continuing for the
remainder of the term of the respective Mortgage Loan, the Authorized Employee
shall pay the entire monthly installment of principal and interest, as provided in his
or her Mortgage Note. After termination of each Individual Subsidy Agreement,
Company shall still be responsible for paying any unpaid Subsidy Funds and late
charges due and owing to HSL during the term of said agreement. Similarly, HSL
shall, within sixty (60) days of the effective date of termination, be responsible for
paying to Company any remaining Subsidy Funds received but unapplied under the
terms of the respective Individual Subsidy Agreement, as of the effective date of
termination.

6. PAYMENT LIABILITY UNDER THE MORTGAGE NOTE

During the full term of each Mortgage Note, including the subsidy period, each Mortgage
Loan will amortize at its Mortgage Note interest rate. Each Authorized Employee will remain
primarily liable for payment of the full monthly payment of principal and interest as provided
in the Authorized Employee's Mortgage Note, and for all other obligations of the Authorized
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Employee as provided in his or her Mortgage Note and Mortgage, notwithstanding the
Company's obligations under this Agreement. The Company is not a borrower, co-signer or
obligor on the Authorized Employee's Mortgage Note and has no obligation to repay any
portion of the amounts due under the Mortgage Note.

7. INDEMNIFICATION

(a) The Company agrees to indemnify HSL, its officers, directors, agents and
employees, and any other person or entity who acquires any interest in any
Authorized Employee Mortgage Loan, and defend and hold them harmless against
any liability or loss resulting from (i) any failure by the Company, its officers,
directors, agents and employees to comply with any and all applicable federal, state
and local income tax laws and regulations in connection with this Agreement or the
Plan; and (ii) any claim of any Authorized Employee arising out of the Plan, this
Agreement or out of the Company's termination of this Agreement or the Plan,
except to the extent such claim arises from the acts or omissions of HSL, its officer,
directors, agents and employees.

(b) HSL agrees to indemnify the Company, its officers, directors, agents and
employees, and defend and hold them harmless against any liability or loss
resulting from (i) any failure by HSL to comply with any and all applicable federal,
state and local laws and regulations in connection with this Agreement or the Plan;
and (ii) any claim of any Authorized Employee arising out of the Plan, this
Agreement or out of the Company's termination of this Agreement or the Plan, to
the extent such claim arises from the acts or omissions of HSL, its officer, directors,
agents and employees.

(c) With respect to the provisions of Section 13 of this Agreement, each party shall
indemnify, defend and hold harmless the other parties against any and all losses,
damages, claims, expenses and attorneys' fees incurred or suffered by the other
parties as a result of a breach of Section 13 of this Agreement by the indemnifying
party or any of its representatives, including without limitation the cost of notifying
any customer or consumer of any unauthorized access to Nonpublic Personal
Information (as defined below).

8. TERMINATION OF AGREEMENT

In addition to termination as provided in paragraph 5(a) herein, this Agreement may be
terminated by either HSL or the Company upon ninety (90) days prior written notice to the
other party, but no termination of this Agreement shall affect the rights of the parties with
respect to (a) Mortgage Loans held by HSL, its successors or assigns, including but not
limited to any subsidy Mortgage Loan, originated by HSL under the terms of any Authorized
Employee's Individual Subsidy Agreement, or (b) Mortgage Loans committed to be made by
HSL but unfunded as of the date of termination. Termination of this Agreement does not
terminate any Authorized Employee's Individual Subsidy Agreement or any obligation by
Company as it relates to any such individual subsidy agreement, including but not limited to
Company's Subsidy Fund payment obligation.
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9. NOTICES

Except as to communications under paragraphs 1 and 2, all notices, demands and other
communications under this Agreement shall be in writing and shall be deemed to have been
duly given if delivered in person, by reputable express mail carrier, or by United States mail,
certified or registered with return receipt requested to the address(es) as follows:

If to Company:

If to HSL:

with a copy to:

PacifiCorp Energy
1407 West North Temple, Suite 320
Salt Lake City, UT 84116
Attn: Mary Anne Bigler

HomeServices Lending
333 South z" Street, 2ih Floor
Minneapolis, MN 55402
Attn: General Counsel

Wells Fargo Home Mortgage
One Home Campus
MAC X2406-0 11
Des Moines, Iowa 50328-0001
Attn: General Counsel

The persons and addresses to whom mailings or deliveries shall be made may change by
notice to the other party.

10. SUCCESSORS AND ASSIGNS

All terms and provisions of this Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective transferees) successors and assigns.

11. GOVERNING LAW

This Agreement shall be construed and enforced in accordance with the laws of the State of
Iowa.

12. ENTIRE AGREEMENT

This Agreement embodies the entire understanding of the parties and there are no further or
other agreements or understandings, written or oral, in effect between the parties relating to
the subject matter hereof. This instrument may only be amended or modified by written
instrument signed by both parties or their duly authorized agents.
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13. CONFIDENTIALITY

(a) Confidential Information.

(1) "Confldential Intorrnation" means any information that is transmitted or otherwise
provided by or on behalf of one party (the "Discloser") to any other party (the
"Recipient") to this Agreement in connection with, or as a result of, this Agreement
and which should reasonably be understood by the Recipient to be proprietary and/or
confidential to the Discloser.

(2) Confidential Information also includes (a) "nonpublic personal information" about
"customers" and "consumers" (as those terms are defined in Title V of the Gramm
Leach-Bliley Act and its related privacy regulations), and (b) any information subject
to Section 628 of the Fair Credit Reporting Act and any related regulations or
guidelines (collectively referred to in this Agreement as "Nonpublic Personal
Information"). Title V of the Gramm-Leach-Bliley Act, Section 628 of the Fair Credit
Reporting Act, and any related regulations or guidelines, are collectively referred to in
this Agreement as the "Privacy Regulation."

(3) Confidential Information does not include information that (i) is in the public
domain as demonstrated by written or other tangible evidence or enters into the
public domain through no wrongful act or breach of any obligation of confidentiality by
a Recipient; (ii) was in the knowledge and possession of Recipient free of any
confidentiality obligation, or was independently developed by Recipient prior to the
time it was disclosed to Recipient by Discloser; (iii) is at any time rightfully received by
the Recipient from a third party who has an independent right to such information; or
(iv) is identified by Discloser as no longer confidential or is approved in writing for
release by the Discloser prior to such release.

(b) Protection of Confidential Information.

(1) Recipient acknowledges that Confidential Information has been developed or
obtained by Discloser by the investment of significant time, effort and expense, and
that Confidential Information is a valuable, special and unique asset of Discloser,
which provides Discloser a significant competitive advantage. Therefore, Recipient
agrees to hold in confidence and to not disclose Confidential Information to any
person or entity, except as expressly authorized in this Agreement or otherwise with
the express prior written consent of Discloser.

(2) Recipient agrees (i) to use Confidential Information solely for the purpose of
carrying out the transactions undertaken in the context of such business relationship;
(ii) to not, directly or indirectly, otherwise use any Confidential Information for
Recipient's own benefit or on its own behalf or for the benefit or on behalf of others
for any other purpose; (iii) to use the same degree of care to maintain the security of
Confidential Information as Recipient uses to protect its own confidential and
proprietary information (which shall be a degree of care not less than may be required
by applicable law, if any, or otherwise as followed in the industry); (iv) to safely and
securely dispose of all Confidential Information, and (v) to disclose Confidential
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Information to Recipient's Representatives under confidentiality obligations consistent
with this Agreement and only on a need-to-know basis for performance of such
Representative's duties in connection with an authorized use of the Confidential
Information.

(c) Special Provisions for Use of Nonpublic Personal Information.

(1) Each Recipient represents and warrants to the Discloser with respect to any
Nonpublic Personal Information disclosed to it: (i) Recipient controls access to the
network (information system) on which any such Nonpublic Personal Information is
stored, through the compliance with and utilization of its information security
measures which restrict access; and (ii) Recipient shall comply with its information
security measures.

(2) Each Recipient covenants to the other parties that with respect to Nonpublic
Personal Information Disclosed to the Recipient under this Agreement, the Recipient
will (i) comply with the terms and provisions of the Privacy Regulation, including the
provisions regarding the sharing of Nonpublic Personal Information; (ii) not disclose or
use any Nonpublic Personal Information that it receives from a Discloser except to
carry out the purposes for which such Nonpublic Personal Information was provided,
or as otherwise permitted by the Privacy Regulation and other applicable laws; (iii)
comply with its information security standards; (iv) properly and securely dispose of
all Nonpublic Personal Information; (v) not make any changes to its security
measures that would increase the risk of an unauthorized access; and (vi) not
disclose any Nonpublic Personal Information disclosed to it to any other entity, except
as follows: (A) to Discloser's affiliates, with the prior consent of Discloser; (8) to its
own affiliates, provided, that its affiliates may, in turn, disclose and use the
information only to the extent that Recipient may disclose itself and use the
information; and (C) to a nonaffiliated third party, in the ordinary course of business
in order to carry out the activity for which the information was disclosed to Recipient
pursuant to one of the exceptions to the Privacy Regulation. Recipient agrees to
promptly notify any customer whose Nonpublic Personal Information is accessed by
any unauthorized person while in the custody of Recipient or any of its affiliates or
subcontractors. Provided, that with respect to any consumer who becomes a
customer of HSL, the use of Nonpublic Personal Information of such customer by
HSL shall thereafter be governed by HSL's then-current Privacy Policy and all
applicable state and federal law, and not this Agreement.

(d) The parties agree that the Confidential Information disclosed pursuant to this
Agreement are of a special, unique, and extraordinary character, that the Discloser
would be irreparably harmed by any disclosure of the Confidential Information in
violation of this Agreement, and that the use of the Confidential Information for the
business purposes of any party other than in connection with this Agreement or any
third party, would enable such party or third party to compete unfairly with the
Discloser. For these reasons, the Recipient agrees that the Discloser shall be
entitled to injunctive relief to prevent further use and/or disclosure in addition to all
other remedies available to the Discloser in law or in equity for any breach of this
Agreement.
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Employee Home Equity Financing Guaranty Agreement

1. Parties. The Parties to this Employee Home Equity Financing Guaranty Agreement
dated ("Agreement"), are Bridger Coal Company, a joint venture with
Pacific Minerals, Inc., a Wyoming Corporation and Idaho Energy Resources Company, a
Wyoming Corporation ("Employer") and Wells Fargo Home Equity a division of Bank,
National Association ("Wells Fargo Home Equity") (Employer and Wells Fargo Home
Equity are individually and collectively the "Party" and the "Parties" respectively.).

2. Recitals. This Agreement documents the terms and conditions under which Wells Fargo
Home Equity will offer Employer's Eligible Employees (as designated by Employer in
writing pursuant to Attachment A) home equity financing. As set forth herein, Wells
Fargo Home Equity shall provide Eligible Employees with a home equity loan secured by
a second or subordinate position lien on the Eligible Employee's residence, the repayment
of which is guaranteed in whole by the Employer (the "Loan"). Employer agrees that the
Employer shall purchase the Loan of any Eligible Employee whose employment with
Employer terminates for any reason or who has defaulted in hislher obligations under the
Loan and that Employer guarantees all payments to Wells Fargo Home Equity of
principal, interest, costs and expenses for each such Loan.

3. Agreement. In consideration of the mutual promises in this Agreement and for other
good and valuable consideration, the receipt and adequacy of which the Parties hereby
acknowledge, Wells Fargo Home Equity agrees to make Loans to Eligible Employees as
defined in Attachment A to this Agreement, in accordance with the Lending Procedures
set forth in Attachment A to this Agreement ("Lending Procedures"), a copy of which is
attached hereto and incorporated herein by this reference as though set forth in full.
Employer agrees to purchase the Loan of any Eligible Employee in the event that the
Eligible Employee's employment with Employer terminates for any reason whatsoever or
in the event that the Eligible Employee defaults under the terms of the Loan documents,
including but not limited to the loan agreement, the mortgage, or the deed (the "Loan
Documents") Furthermore, the Employer agrees to guaranty all payments of principal
and interest, as well as the reasonable costs and expenses incurred by Wells Fargo Home
Equity, if any, in connection with each Loan.

4. Purchase of Loan. In the event Eligible Employee's employment has terminated,
Employer shall promptly notify Wells Fargo Home Equity in writing and Employer is
obligated to purchase the Loan. Within ten (10) days of its receipt of such notification,
Wells Fargo Home Equity shall notify Employer in writing of the purchase price for such
Loan. In the event that the Eligible Employee has defaulted in hislher obligations under
the Loan Documents, Wells Fargo Home Equity shall notify the Employer in writing of
the default and the amount of the purchase price for such Loan. The purchase price shall
equal the unpaid principal balance of such Loan plus all accrued and unpaid interest,
unpaid closing costs, as well as costs, and expenses, if any, thereon up to the date that



Wells Fargo Horne Equity sells, transfers and assigns the Loan to Employer. Employer
shall remit payment for any purchased Loan to Wells Fargo Home Equity by wire or
Employer's check within thirty (30) days of receipt of notification by Wells Fargo Home
Equity of the purchase price of the Loan..

5. Employer Guaranty. To induce Wells Fargo Home Equity to make Loans to Eligible
Employees, Employer absolutely and unconditionally guaranties to Wells Fargo Home
Equity the full and prompt payment when due of each and every Loan, including all
monthly and annual payments of interest or principal and interest, payments due at
maturity, payments due upon acceleration of the Loan, payments due in the event
Employer purchases a Loan, and closing costs for each Loan including, but not limited to,
title insurance, homeowner's insurance, flood insurance (if required), recording fees,
origination fees, commitment fees, and any state or local taxes and any other costs or
expenses incurred in connection with the collateral property or Eligible Employee's
default, if any. Employer understands that this guaranty is irrevocable; that this guaranty
is one of payment and not collection, which means Wells Fargo Home Equity can insist
that Employer pay it immediately; that Wells Fargo Horne Equity is not required to
attempt to collect from an Eligible Employee; and that if any moneys become available to
apply to a Loan, Wells Fargo Horne Equity shall apply them in accordance with the terms
of the written Loan agreement between Wells Fargo Horne Equity and such Eligible
Employee. Employer understands and agrees that Wells Fargo Horne Equity has
information or may obtain information regarding the Eligible Employee that is protected
by law from disclosure to Employer. Furthermore, Employer agrees that Wells Fargo
Horne Equity is not required to exercise any rights that it has against an Eligible
Employee or the collateral property in order for Wells Fargo Home Equity to exercise its
rights under this Agreement.

If Employer is a corporation, Employer represents and warrants that it expects to derive
substantial benefits from the Eligible Employee and from any Loans, and that this
guaranty is given for a corporate purpose. So long as this guaranty remains in effect,
Wells Fargo Horne Equity may rely conclusively on a continuing warranty, hereby made,
that Employer continues to be benefited by this guaranty and Wells Fargo Horne Equity
shall have no duty to inquire into or confirm the receipt of any such benefits, and this
guaranty shall be effective and enforceable by Wells Fargo Home Equity without regard
to the receipt, nature or value of any such benefits.

It is the intent of Employer and Wells Fargo Home Equity that Employer's obligations
and liabilities under this Section shall be absolute and unconditional under any and all
circumstances. Employer waives (a) any and all requirements that Wells Fargo Home
Equity institute any actions or proceedings or exhaust any or all Wells Fargo Horne
Equity's rights or remedies against any Eligible Employee or any other person as a
condition precedent to requesting payment from Employer under this Guaranty, and (b)
any defense arising by reason of any disability, insolvency, lack of capacity or authority,
death or any other defense of any Eligible Employee, it being agreed that Employer shall
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remain liable hereunder, regardless of whether Eligible Employee or any other person is
not liable under the Loan Agreement for any reason.

6. Expenses. Wells Fargo Home Equity shall bear the expense of preparing, delivering and
mailing all Loan Documents, forms, statements and notices, including adverse action
notices, required by law to be delivered to Eligible Employees. Each Party to this
Agreement shall otherwise pay its own costs and expenses (including attorneys' fees)
incurred with the preparation, negotiation, and administration of this Agreement.
Nothing in this Section 6 shall be construed to limit or qualify Employer's obligations to
reimburse and indemnify Wells Fargo Home Equity in connection with certain expenses
incurred by Wells Fargo Home Equity, as more fully provided in this Agreerrent,

7. A. Representations and Warranties of Employer. Employer represents and
warrants to Wells Fargo Home Equity that:

(l) Employer is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction in which it has been
incorporated and has the corporate power and authority necessary to own
its assets, carry on its business and enter into and perform its obligations
hereunder.

(2) The execution, delivery and performance of this Agreement are within
Employer's power and authority, have been duly authorized by all
necessary corporate action, and do not contravene (i) Employer's articles
of incorporation or by-laws, (ii) any law, rule, regulation, order, writ,
judgment, injunction, decree, determination or award, or (iii) any
contractual restriction binding on or affecting Employer or its assets.

(3) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due
execution, delivery or performance by Employer of this Agreement.

(4) The Agreement is, or when executed and delivered by Employer will be,
the legal, valid and binding obligation of Employer enforceable against
Employer in accordance with its terms.

B. Representations and Warranties of Wells Fargo Home Equity. Wells Fargo
Home Equity represents and warrants to Employer that:

(1) Wells Fargo Home Equity (i) is a national banking association, validly
existing and in good standing under the laws of the United States of
America, and (ii) has the power and authority necessary to own its assets,
carry on its business and enter into and perform its obligations hereunder.
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(2) The execution, delivery and performance of this Agreement are within
Wells Fargo Home Equity's power and authority, have been duly
authorized by all necessary action, and do not contravene (i) Wells Fargo
Home Equity's charter or by-laws, (ii) any law, rule, regulation, order,
writ, judgment, injunction, decree, determination or award, or (iii) any
contractual restriction binding on or affecting Wells Fargo Home Equity or
its assets.

(3) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due
execution, delivery or performance by Wells Fargo Home Equity of this
Agreement.

(4) The Agreement is, or when executed and delivered by Wells Fargo Home
Equity will be, the legal, valid and binding obligation of Wells Fargo
Home Equity enforceable against Wells Fargo Home Equity in accordance
with its terms.

8. Credit Qualification on Loans. Employer understands that its obligations and
responsibilities hereunder apply regardless of whether Wells Fargo performs a credit
qualification of the Eligible Employee and the Eligible Employee's residence and/or
requires that the Eligible Employee and the Eligible Employee's residence meet Wells
Fargo Home Equity's then current credit underwriting standards. In its sole discretion,
Wells Fargo Home Equity may agree to make Loans available to Eligible Employees
based on the Employer's guaranty and agreement hereunder; however, it is Wells Fargo
Home Equity's intent to require each Eligible Employee and the Eligible Employee's
residence to meet Wells Fargo Home Equity's then current credit underwriting standards.
Nevertheless, whether Wells Fargo Home Equity requires or does not require credit
qualification with respect to any Loan(s), the Employer's guaranty and repurchase
obligations as to the Loan(s) shall not be changed, limited or modified in any way.
Employer agrees that Wells Fargo Home Equity has no duty to share with or disclose to,
and in fact, is prohibited by law, from disclosing any information resulting from any
credit qualification of the Eligible Employee or the Eligible Employee's residence with
the Employer.

9. Modification, Renewal or Extension of Loans. In the event that Employer fails to meet
its obligations hereunder, including but not limited to, its timely failure to purchase a
Loan or its timely failure to make the required payments on a Loan, Wells Fargo Home
Equity may modify, renew or amend the Loan, in accordance with applicable law and
prudent commercial and consumer banking standards. Notwithstanding any such
modification, renewal or extension, the Loan shall remain subject to the Employer's
guaranty of payment and purchase obligation as described herein.
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10. Indemnification. Except as otherwise provided in this Agreement, Employer agrees to
indemnify and hold Wells Fargo Home Equity harmless from and against all liability,
loss, damage and expense (including the actual and reasonable cost and expense of
enforcing its rights under this Section, if any) actually suffered or incurred by Wells
Fargo Home Equity in any case where such liability, loss, damage or expense arises from
or relates to any breach by Employer of any representation or warranty made by Employer
hereunder, or the failure by Employer to observe any of its covenants or obligations
hereunder. Except as otherwise provided in this Agreement, Wells Fargo Home Equity
agrees to indemnify and hold Employer harmless from and against all liability, loss,
damage and expense (including the actual and reasonable cost and expense of enforcing
its rights under this Section, if any), actually suffered or incurred by Employer in any case
where such liability, loss, damage or expense arises from or relates to any breach by
Wells Fargo Home Equity of any representation or warranty made by Wells Fargo Home
Equity hereunder, or by the failure by Wells Fargo Home Equity to observe any of its
covenants or obligations hereunder. The Parties' obligations under this Section 10 shall
survive the termination of this Agreement.

11. Termination. Either Party may terminate this Agreement by giving the other Party
written notice thereof. Such termination shall be effective thirty (30) days after receipt of
such written notice, except that any such termination shall not affect the rights and
obligations of the Parties hereunder in respect to any Loans outstanding as of termination
and any advances to be made thereafter pursuant to the terms of any Loans outstanding,
including the obligations of Employer under Sections 4 and 5 of this Agreement and the
obligations of Employer and Wells Fargo Home Equity under Sections 8 through 10 and
15 of this Agreement.

12. Notices. All notices and other communication by either Party under this Agreement shall
be in writing, and shall be (a) personally delivered, (b) transmitted by telegram, telecopier
or telefacsimile, or (c) mailed via United States registered or certified mail, return receipt
requested, electronic mail, postage prepaid, to the other Party at its address indicated
below, or to such other address as such other Party shall specify by notice hereunder. A
notice or other communication to a Party shall be effective the date of delivery to such
address of the Party.

If to Employer:

If to Wells Fargo Home Equity: Melissa Lucero
Administrative Assistant
526 Chapel Hills Drive
Colorado Springs, CO 80920
Phone: 719-536-3804
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Fax: 866-279-0904

13. Assignment and Binding Effect. This Agreement shall not be assigned or transferred by
either Party without the prior written consent of the other Party, provided, however, Wells
Fargo Home Equity may assign Loans and the right to make Loans from time to time to
its affiliates, and Wells Fargo Home Equity shall promptly notify Employer of any such
assignment. Any assignment attempted in violation of this Agreement shall be null and
void. This Agreement and the Parties' respective rights and obligations hereunder shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors
and assigns.

14. Entire Agreement. This Agreement and the Attachments hereto constitute a complete
statement of all the arrangements between the Parties as of the date hereof with respect to
the transactions contemplated hereby, and supersede all prior agreements and
understandings between them relating to the subject matter hereof. This Agreement may
be modified, revised or amended only by consent of the Parties as evidenced by a written
agreement duly executed by the Parties hereto.

15. Settlement of Disputes.

A. Binding Arbitration Required. Upon the demand of either Party, any Dispute shall be
resolved by binding arbitration in accordance with the terms of this Section 14 except as set
forth in subsection (e) below. A "Dispute" shall mean any action, dispute, claim or
controversy of any kind, whether in contract or tort, statutory or common law, legal or
equitable, now existing or hereafter arising under or in connection with, or in any way
pertaining to this Agreement. Any Party may, by summary proceedings, bring an action in
court to compel arbitration of a Dispute. Any Party who fails or refuses to submit to
arbitration following a lawful demand by the other Party shall bear all costs and expenses
incurred by such other Party in compelling arbitration of any Dispute.

B. Arbitration Association and Rules. Arbitration proceedings shall be administered by
the American Arbitration Association (" AAA"), or such other administrator as the Parties
shall mutually agree upon. Arbitration shall be conducted in accordance with the AAA
Commercial Arbitration Rules. If there is any inconsistency between the terms hereof and
any such rules, the terms and procedures set forth herein shall control. All Disputes
submitted to arbitration shall be resolved in accordance with the Federal Arbitration Act
(Title 9 of the United States Code). The arbitration shall be conducted at a location in
California selected by the AAA or other administrator. All statutes of limitation applicable to
any Dispute shall apply to any arbitration proceeding. All discovery activities shall be
expressly limited to matters directly relevant to the Dispute being arbitrated. Judgment upon
any award rendered in an arbitration may be entered in any court having jurisdiction;
provided however, that nothing contained herein shall be deemed to be a waiver, by any Party
that is a bank, of the protections afforded to it under 12 U.S.C. §91 or any similar applicable
state law.
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C. Ancillary Remedies. No provision hereof shall limit the right of either Party to obtain
provisional or ancillary remedies, including without limitation injunctive relief, attachment or
the appointment of a receiver, from a court of competent jurisdiction before, after or during
any arbitration or other proceeding. The exercise of any such remedy shall not waive the
right of a Party to compel arbitration hereunder.

D. Arbitrator & Choice of Law. Arbitrators must be active members of the California
State Bar or retired judges of the state or federal judiciary of California, with expertise in the
substantive laws applicable to the subject matter of the Dispute. Arbitrators are empowered
to resolve Disputes by summary rulings in response to motions filed prior to the final
arbitration hearing. Arbitrators (i) shall resolve all Disputes in accordance with the
substantive law of the state of California, (ii) may grant any remedy or relief that a court of
the state of California could order or grant within the scope hereof and such ancillary relief as
is necessary to make effective any award, and (iii) shall have the power to award recovery of
all costs and fees, to impose sanctions and to take such other actions as they deem necessary
to the same extent a judge could pursuant to the Federal Rules of Civil Procedure, the
California Rules of Civil Procedure or other applicable law. Any Dispute in which the
amount in controversy is $5,000,000 or less shall be decided by a single arbitrator who shall
not render an award of greater than $5,000,000 (including damages, costs, fees and
expenses). By submission to a single arbitrator, each Party expressly waives any right or
claim to recover more than $5,000,000. Any Dispute in which the amount in controversy
exceeds $5,000,000 shall be decided by majority vote of a panel of three arbitrators; provided
however, that all three arbitrators must actively participate in all hearings and deliberations.

1. Findings and Conclusions. Notwithstanding anything herein to the contrary, in any
arbitration in which the amount in controversy exceeds $5,000,000, the arbitrator shall be
required to make specific, written findings of fact and conclusions of law.

2. Damages. The arbitrator(s) shall have no authority to award punitive or other
damages not measured by the prevailing Party's actual damages, except as may be required
by statute. The arbitrator(s) shall not award incidental or consequential damages in any
arbitration initiated under this Section.

3. Other. To the maximum extent practicable, the AAA, the arbitrators and the Parties
shall take all action required to conclude any arbitration proceeding within 180 days of the
filing of the Dispute with the AAA. No arbitrator or other Party to an arbitration proceeding
may disclose the existence, content or results thereof, except for disclosures of information
by a Party required in the ordinary course of its business, by applicable law or regulation, or
to the extent necessary to exercise any judicial review rights set forth herein. This arbitration
provision shall survive termination, cancellation, expiration or amendment of the Agreement
or any other relationship between the Parties.

16. Governing Law. The laws of the State of California, without regard to conflicts of law
principles, shall govern the execution, interpretation and performance of this Agreement.
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to the extent necessary to exercise any judicial review rights set forth herein. This arbitration
provision shall survive termination, cancellation, expiration or amendment of the Agreement
or any other relationship between the Parties.

16. Governing Law. The laws of the State of California, without regard to conflicts of law
principles, shall govern the execution, interpretation and performance of this Agreement.

17. Joint Document. This Agreement has been, and shall be construed to have been, drafted
by Employer and Wells Fargo Home Equity.

18. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall bean original; however, all such counterparts shall together constitute one
and the same instrument.

19. Waiver. Failure of any Party to insist, in anyone or more instances, on strict
performance of any provisions of this Agreement, or to exercise any right, remedy or
option herein contained, or to serve any notice, or to institute any action or proceeding,
shall not be construed as a waiver or relinquishment for the future of any such provisions,
rights, remedies or options, and no waiver of any provision of this Agreement shall be
deemed effective unless made in writing and signed by the Parties hereto.

20. Severability. Wherever possible, any provision of this Agreement shall be interpreted in
such manner as to be effective and valid under Governing Law, but if any provision of
this Agreement shall be prohibited by or invalid under Governing Law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

IN WITNESS WHEREOF, this Agreement has been executed as of the day and year first
above written.

Wells Fargo Bank, National Association
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Employee Home Equity Financing Guaranty Agreement

1. Parties. The Parties to this Employee Home Equity Financing Guaranty Agreement
dated ("Agreement"), are PacifiCorp Energy a division of PacifiCorp, an
Oregon corporation (collectively with all its affiliates, subsidiaries, officers, directors,
members, managers, employees, agents, accountants and attorneys "Pacifif'orp")
("Employer") and Wells Fargo Home Equity a division of Bank, National Association
("Wells Fargo Home Equity") (Employer and Wells Fargo Home Equity are individually
and collectively the "Party" and the "Parties" respectively.).

2. Recitals. This Agreement documents the terms and conditions under which Wells Fargo
Home Equity will offer Employer's Eligible Employees (as designated by Employer in
writing pursuant to Attachment A) home equity financing. As set forth herein, Wells
Fargo Home Equity shall provide Eligible Employees with a home equity loan secured by
a second or subordinate position lien on the Eligible Employee's residence, the repayment
of which is guaranteed in whole by the Employer (the "Loan"). Employer agrees that the
Employer shall purchase the Loan of any Eligible Employee whose employment with
Employer terminates for any reason or who has defaulted in his/her obligations under the
Loan and that Employer guarantees all payments to Wells Fargo Home Equity of
principal, interest, costs and expenses for each such Loan.

3. Agreement. In consideration of the mutual promises in this Agreement and for other
good and valuable consideration, the receipt and adequacy of which the Parties hereby
acknowledge, Wells Fargo Home Equity agrees to make Loans to Eligible Employees as
defined in Attachment A to this Agreement, in accordance with the Lending Procedures
set forth in Attachment A to this Agreement ("Lending Procedures"), a copy of which is
attached hereto and incorporated herein by this reference as though set forth in full.
Employer agrees to purchase the Loan of any Eligible Employee in the event that the
Eligible Employee's employment with Employer terminates for any reason whatsoever or
in the event that the Eligible Employee defaults under the terms of the Loan documents,
including but not limited to the loan agreement, the mortgage, or the deed (the "Loan
Documents") Furthermore, the Employer agrees to guaranty all payments of principal
and interest, as well as the reasonable costs and expenses incurred by Wells Fargo Home
Equity, if any, in connection with each Loan.

4. Purchase of Loan. In the event Eligible Employee's employment has terminated,
Employer shall promptly notify Wells Fargo Home Equity in writing and Employer is
obligated to purchase the Loan. Within ten (l0) days of its receipt of such notification,
Wells Fargo Home Equity shall notify Employer in writing of the purchase price for such
Loan. In the event that the Eligible Employee has defaulted in his/her obligations under
the Loan Documents, Wells Fargo Home Equity shall notify the Employer in writing of
the default and the amount of the purchase price for such Loan. The purchase price shall
equal the unpaid principal balance of such Loan plus all accrued and unpaid interest,
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unpaid closing costs, as well as costs, and expenses, if any, thereon up to the date that
Wells Fargo Home Equity sells, transfers and assigns the Loan to Employer. Employer
shall remit payment for any purchased Loan to Wells Fargo Home Equity by wire or
Employer's check within thirty (30) days of receipt of notification by Wells Fargo Home
Equity of the purchase price of the Loan..

5. Employer Guaranty. To induce Wells Fargo Home Equity to make Loans to Eligible
Employees, Employer absolutely and unconditionally guaranties to Wells Fargo Home
Equity the full and prompt payment when due of each and every Loan, including all
monthly and annual payments of interest or principal and interest, payments due at
maturity, payments due upon acceleration of the Loan, payments due in the event
Employer purchases a Loan, and closing costs for each Loan including, but not limited to,
title insurance, homeowner's insurance, flood insurance (if required), recording fees,
origination fees, commitment fees, and any state or local taxes and any other costs or
expenses incurred in connection with the collateral property or Eligible Employee's
default, if any. Employer understands that this guaranty is irrevocable; that this guaranty
is one of payment and not collection, which means Wells Fargo Home Equity can insist
that Employer pay it immediately; that Wells Fargo Home Equity is not required to
attempt to collect from an Eligible Employee; and that if any moneys become available to
apply to a Loan, Wells Fargo Home Equity shall apply them in accordance with the terms
of the written Loan agreement between Wells Fargo Home Equity and such Eligible
Employee. Employer understands and agrees that Wells Fargo Home Equity has
information or may obtain information regarding the Eligible Employee that is protected
by law from disclosure to Employer. Furthermore, Employer agrees that Wells Fargo
Home Equity is not required to exercise any rights that it has against an Eligible
Employee or the collateral property in order for Wells Fargo Home Equity to exercise its
rights under this Agreement.

If Employer is a corporation, Employer represents and warrants that it expects to derive
substantial benefits from the Eligible Employee and from any Loans, and that this
guaranty is given for a corporate purpose. So long as this guaranty remains in effect,
Wells Fargo Home Equity may rely conclusively on a continuing warranty, hereby made,
that Employer continues to be benefited by this guaranty and Wells Fargo Home Equity
shall have no duty to inquire into or confirm the receipt of any such benefits, and this
guaranty shall be effective and enforceable by Wells Fargo Home Equity without regard
to the receipt, nature or value of any such benefits.

It is the intent of Employer and Wells Fargo Home Equity that Employer's obligations
and liabilities under this Section shall be absolute and unconditional under any and all
circumstances. Employer waives (a) any and all requirements that Wells Fargo Home
Equity institute any actions or proceedings or exhaust any or all Wells Fargo Home
Equity's rights or remedies against any Eligible Employee or any other person as a
condition precedent to requesting payment from Employer under this Guaranty, and (b)
any defense arising by reason of any disability, insolvency, lack of capacity or authority,
death or any other defense of any Eligible Employee, it being agreed that Employer shall
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remain liable hereunder, regardless of whether Eligible Employee or any other person is
not liable under the Loan Agreement for any reason.

6. Expenses. Wells Fargo Home Equity shall bear the expense of preparing, delivering and
mailing all Loan Documents, forms, statements and notices, including adverse action
notices, required by law to be delivered to Eligible Employees. Each Party to this
Agreement shall otherwise pay its own costs and expenses (including attorneys' fees)
incurred with the preparation, negotiation, and administration of this Agreement.
Nothing in this Section 6 shall be construed to limit or qualify Employer's obligations to
reimburse and indemnify Wells Fargo Home Equity in connection with certain expenses
incurred by Wells Fargo Home Equity, as more fully provided in this Agreement.

7. A. Representations and Warranties of Employer. Employer represents and
warrants to Wells Fargo Home Equity that:

(l) Employer is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction in which it has been
incorporated and has the corporate power and authority necessary to own
its assets, carry on its business and enter into and perform its obligations
hereunder.

(2) The execution, delivery and performance of this Agreement are within
Employer's power and authority, have been duly authorized by all
necessary corporate action, and do not contravene (i) Employer's articles
of incorporation or by-laws, (ii) any law, rule, regulation, order, writ,
judgment, injunction, decree, determination or award, or (iii) any
contractual restriction binding on or affecting Employer or its assets.

(3) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due
execution, delivery or performance by Employer of this Agreement.

(4) The Agreement is, or when executed and delivered by Employer will be,
the legal, valid and binding obligation of Employer enforceable against
Employer in accordance with its terms.

B. Representations and Warranties of Wells Fargo Home Equity. Wells Fargo
Home Equity represents and warrants to Employer that:

(1) Wells Fargo Home Equity (i) is a national banking association, validly
existing and in good standing under the laws of the United States of
America, and (ii) has the power and authority necessary to own its assets,
carry on its business and enter into and perform its obligations hereunder.
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(2) The execution, delivery and performance of this Agreement are within
Wells Fargo Home Equity's power and authority, have been duly
authorized by all necessary action, and do not contravene (i) Wells Fargo
Home Equity's charter or by-laws, (ii) any law, rule, regulation, order,
writ, judgment, injunction, decree, determination or award, or (iii) any
contractual restriction binding on or affecting Wells Fargo Home Equity or
its assets.

(3) No authorization or approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required for the due
execution, delivery or performance by Wells Fargo Home Equity of this
Agreement.

(4) The Agreement is, or when executed and delivered by Wells Fargo Home
Equity will be, the legal, valid and binding obligation of Wells Fargo
Home Equity enforceable against Wells Fargo Home Equity in accordance
with its terms.

8. Credit Qualification on Loans. Employer understands that its obligations and
responsibilities hereunder apply regardless of whether Wells Fargo performs a credit
qualification of the Eligible Employee and the Eligible Employee's residence and/or
requires that the Eligible Employee and the Eligible Employee's residence meet Wells
Fargo Home Equity's then current credit underwriting standards. In its sole discretion,
Wells Fargo Home Equity may agree to make Loans available to Eligible Employees
based on the Employer's guaranty and agreement hereunder; however, it is Wells Fargo
Home Equity's intent to require each Eligible Employee and the Eligible Employee's
residence to meet Wells Fargo Home Equity's then current credit underwriting standards.
Nevertheless, whether Wells Fargo Home Equity requires or does not require credit
qualification with respect to any Loan(s), the Employer's guaranty and repurchase
obligations as to the Loan(s) shall not be changed, limited or modified in any way.
Employer agrees that Wells Fargo Home Equity has no duty to share with or disclose to,
and in fact, is prohibited by law, from disclosing any information resulting from any
credit qualification of the Eligible Employee or the Eligible Employee's residence with
the Employer.

9. Modification, Renewal or Extension of Loans. In the event that Employer fails to meet
its obligations hereunder, including but not limited to, its timely failure to purchase a
Loan or its timely failure to make the required payments on a Loan, Wells Fargo Home
Equity may modify, renew or amend the Loan, in accordance with applicable law and
prudent commercial and consumer banking standards. Notwithstanding any such
modification, renewal or extension, the Loan shall remain subject to the Employer's
guaranty of payment and purchase obligation as described herein.

10. Indemnification. Except as otherwise provided in this Agreement, Employer agrees to
indemnify and hold Wells Fargo Home Equity harmless from and against all liability,
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loss, damage and expense (including the actual and reasonable cost and expense of
enforcing its rights under this Section, if any) actually suffered or incurred by Wells
Fargo Home Equity in any case where such liability, loss, damage or expense arises from
or relates to any breach by Employer of any representation or warranty made by Employer
hereunder, or the failure by Employer to observe any of its covenants or obligations
hereunder. Except as otherwise provided in this Agreement, Wells Fargo Home Equity
agrees to indemnify and hold Employer harmless from and against all liability, loss,
damage and expense (including the actual and reasonable cost and expense of enforcing
its rights under this Section, if any), actually suffered or incurred by Employer in any case
where such liability, loss, damage or expense arises from or relates to any breach by
Wells Fargo Home Equity of any representation or warranty made by Wells Fargo Home
Equity hereunder, or by the failure by Wells Fargo Home Equity to observe any of its
covenants or obligations hereunder. The Parties' obligations under this Section 10 shall
survive the termination of this Agreement.

11. Termination. Either Party may terminate this Agreement by giving the other Party
written notice thereof. Such termination shall be effective thirty (30) days after receipt of
such written notice, except that any such termination shall not affect the rights and
obligations of the Parties hereunder in respect to any Loans outstanding as of termination
and any advances to be made thereafter pursuant to the terms of any Loans outstanding,
including the obligations of Employer under Sections 4 and 5 of this Agreement and the
obligations of Employer and Wells Fargo Home Equity under Sections 8 through 10 and
15 of this Agreement.

12. Notices. All notices and other communication by either Party under this Agreement shall
be in writing, and shall be (a) personally delivered, (b) transmitted by telegram, telecopier
or telefacsimile, or (c) mailed via United States registered or certified mail, return receipt
requested, electronic mail, postage prepaid, to the other Party at its address indicated
below, or to such other address as such other Party shall specify by notice hereunder. A
notice or other communication to a Party shall be effective the date of delivery to such
address of the Party.

If to Employer:

If to Wells Fargo Home Equity:

PacifiCorp Energy
1407 West North Temple, Suite 320
Salt Lake City, UT 84116
Attn: Mary Anne Bigler

Sandra Leyerle
Administrative Assistant
526 Chapel Hills Drive
Colorado Springs, CO 80920
MAC # C7622-01 W
Phone: (719) 264-4095
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13. Assignment and Binding Effect. This Agreement shall not be assigned or transferred by
either Party without the prior written consent of the other Party, provided, however, Wells
Fargo Home Equity may assign Loans and the right to make Loans from time to time to
its affiliates, and Wells Fargo Home Equity shall promptly notify Employer of any such
assignment. Any assignment attempted in violation of this Agreement shall be null and
void. This Agreement and the Parties' respective rights and obligations hereunder shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors
and assigns.

14. Entire Agreement. This Agreement and the Attachments hereto constitute a complete
statement of all the arrangements between the Parties as of the date hereof with respect to
the transactions contemplated hereby, and supersede all prior agreements and
understandings between them relating to the subject matter hereof. This Agreement may
be modified, revised or amended only by consent of the Parties as evidenced by a written
agreement duly executed by the Parties hereto.

15. Settlement of Disputes.

A. Binding Arbitration Required. Upon the demand of either Party, any Dispute shall be
resolved by binding arbitration in accordance with the terms of this Section 14 except as set
forth in subsection (e) below. A "Dispute" shall mean any action, dispute, claim or
controversy of any kind, whether in contract or tort, statutory or common law, legal or
equitable, now existing or hereafter arising under or in connection with, or in any way
pertaining to this Agreement. Any Party may, by summary proceedings, bring an action in
court to compel arbitration of a Dispute. Any Party who fails or refuses to submit to
arbitration following a lawful demand by the other Party shall bear all costs and expenses
incurred by such other Party in compelling arbitration of any Dispute.

B. Arbitration Association and Rules. Arbitration proceedings shall be administered by the
American Arbitration Association (nAAA"), or such other administrator as the Parties shall
mutually agree upon. Arbitration shall be conducted in accordance with the AAA
Commercial Arbitration Rules. If there is any inconsistency between the terms hereof and
any such rules, the terms and procedures set forth herein shall control. All Disputes
submitted to arbitration shall be resolved in accordance with the Federal Arbitration Act
(Title 9 of the United States Code). The arbitration shall be conducted at a location in
California selected by the AAA or other administrator. All statutes of limitation applicable to
any Dispute shall apply to any arbitration proceeding. All discovery activities shall be
expressly limited to matters directly relevant to the Dispute being arbitrated. Judgment upon
any award rendered in an arbitration may be entered in any court having jurisdiction;
provided however, that nothing contained herein shall be deemed to be a waiver, by any Party
that is a bank, of the protections afforded to it under 12 U.S.C. §91 or any similar applicable
state law.

c. Ancillary Remedies. No provision hereof shall limit the right of either Party to obtain
provisional or ancillary remedies, including without limitation injunctive relief, attachment or
the appointment of a receiver, from a court of competent jurisdiction before, after or during
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any arbitration or other proceeding. The exercise of any such remedy shall not waive the
right of a Party to compel arbitration hereunder.

D. Arbitrator & Choice of Law. Arbitrators must be active members of the California
State Bar or retired judges of the state or federal judiciary of California, with expertise in the
substantive laws applicable to the subject matter of the Dispute. Arbitrators are empowered
to resolve Disputes by summary rulings in response to motions filed prior to the final
arbitration hearing. Arbitrators (i) shall resolve all Disputes in accordance with the
substantive law of the state of California, (ii) may grant any remedy or relief that a court of
the state of California could order or grant within the scope hereof and such ancillary relief as
is necessary to make effective any award, and (iii) shall have the power to award recovery of
all costs and fees, to impose sanctions and to take such other actions as they deem necessary
to the same extent a judge could pursuant to the Federal Rules of Civil Procedure, the
California Rules of Civil Procedure or other applicable law. Any Dispute in which the
amount in controversy is $5,000,000 or less shall be decided by a single arbitrator who shall
not render an award of greater than $5,000,000 (including damages, costs, fees and
expenses). By submission to a single arbitrator, each Party expressly waives any right or
claim to recover more than $5,000,000. Any Dispute in which the amount in controversy
exceeds $5,000,000 shall be decided by majority vote of a panel of three arbitrators; provided
however, that all three arbitrators must actively participate in all hearings and deliberations.

1. Findings and Conclusions. Notwithstanding anything herein to the contrary, in any
arbitration in which the amount in controversy exceeds $5,000,000, the arbitrator shall be
required to make specific, written findings of fact and conclusions of law.

2. Damages. The arbitrator(s) shall have no authority to award punitive or other damages
not measured by the prevailing Party's actual damages, except as may be required by statute.
The arbitrator(s) shall not award incidental or consequential damages in any arbitration
initiated under this Section.

3. Other. To the maximum extent practicable, the AAA, the arbitrators and the Parties
shall take all action required to conclude any arbitration proceeding within 180 days of the
filing of the Dispute with the AAA. No arbitrator or other Party to an arbitration proceeding
may disclose the existence, content or results thereof, except for disclosures of information
by a Party required in the ordinary course of its business, by applicable law or regulation, or
to the extent necessary to exercise any judicial review rights set forth herein. This arbitration
provision shall survive termination, cancellation, expiration or amendment of the Agreement
or any other relationship between the Parties.

16. Governing Law. The laws of the State of California, without regard to conflicts of law
principles, shall govern the execution, interpretation and performance of this Agreement.

17. Joint Document. This Agreement has been, and shall be construed to have been, drafted
by Employer and Wells Fargo Home Equity.
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18. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original; however, all such counterparts shall together constitute one
and the same instrument.

19. Waiver. Failure of any Party to insist, in anyone or more instances, on strict
performance of any provisions of this Agreement, or to exercise any right, remedy or
option herein contained, or to serve any notice, or to institute any action or proceeding,
shall not be construed as a waiver or relinquishment for the future of any such provisions,
rights, remedies or options, and no waiver of any provision of this Agreement shall be
deemed effective unless made in writing and signed by the Parties hereto.

,
20. Severability. Wherever possible, any provision of this Agreement shall be interpreted in

such manner as to be effective and valid under Governing Law, but if any provision of
this Agreement shall be prohibited by or invalid under Governing Law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

IN WITNESS WHEREOF, this A-greement has been executed as of the day and year first
above written.

Wells Fargo Bank, National Association

By:~£:2
Name: Jo$1 ~h S-t1;t0-.

I

PacifiCorp Energy
-.J -"

By: -,,- \/ ~/, \,t:/'/

Name: Bob Arambel

Title: Managing Director, Plant
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