
BEFORETHE PUBLIC UTILITY COMMISSION
OF OREGON

UM 1209

In the MatterofMIDAMERICAN
ENERGYHOLDINGS COMPANY AMENDED APPLICATION
Applicationfor Authorizationto Acquire
Pacific Power& Light, dbaPacifiCorp

MidAmericanEnergyHoldings Company(“MEHC” or “Applicant”) hereby

requestsanorderofthe PublicUtility Commissionof Oregon(the “Commission”)

authorizingMEHC to exercisesubstantialinfluenceoverthepoliciesandactionsof

PacifiCorp(the“Application”). MEHC ‘ s majority shareholder,BerkshireHathawayInc.

(“BerkshireHathaway”),joins in this Applicationandsupportsand affirms the

representationsofMEHC madein this Applicationrequiredby ORS757.511,OAR 860-

027-0200andOAR 860-27-0030(1)(a)-(d).

JURISDICTION

This Applicationis filed pursuantto ORS 757.511,whichrequiresthe

Commission’sauthorizationbeforeanypersonmaydirectlyor indirectly exerciseany

substantialinfluenceover thepoliciesandactionsof apublic utility thatprovidesheat,

light or power,if suchpersonis, orby suchacquisitionwould become,an affiliated

interestwith suchpublicutility asdefinedin ORS 757.015(1),(2) or (3).

MEHC will purchasefrom ScottishPowerandown 100%of thevoting sharesof

PacifiCorpuponclosingof thetransactiondescribedin this Application. MEHC hastwo

shareholderswho ownmorethan5 percentof its voting shares,BerkshireHathaway

(which, uponpost-PUHCArepealconversionofits shareswill own83.75%ofMEHC’s

voting shares,or80.48%on adiluted basis),andWalterScott,Jr., (who, uponpost-

PUHCA repealconversionof BerkshireHathaway’sshareswill beneficiallyown 9.93%
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ofMEHC’s voting shares,or9.54%on adiluted basis). BerkshireHathawayhasone

shareholder,WarrenBuffett, whoby virtue ofhis voting sharesofBerkshireHathaway

indirectlyownsmorethan5 percentofMEHC.

ThejurisdictionoftheCommissionunderORS757,511 overshareholdersof

MEHC andBerkshireHathawayis unclear. To ensurethat this Applicationcomplieswith

ORS757.511,MEHC hasjoinedits majorityshareholder,BerkshireHathawayas an

applicant. Additionally, MEHC hasprovidedswornstatementsfrom shareholdersWalter

Scott,Jr. andWarrenBuffett statingthat theywill notdirectlyor indirectly exercise

controloverPacifiCorp,that theywill recusethemselvesfrom voting asMEHC or

BerkshireHathawaydirectorsonMEHC andBerkshireHathawaymattersconcerning

PacifiCorpactivitiesandoperations,andthatfuture transferoftheirMEHC andBerkshire

Hathawayshareswill requireanagreementby thetransfereeto abideby thelimitations

justrecited,asapplicable,regardingthepowerto exercisesubstantialinfluenceover

PacifiCorpif to theirknowledge,thetransfereewould own 5%ormoreofthevoting

interestsofMEHC or BerkshireHathawayaftersuchtransfer. MEHC, PacifiCorp,

BerkshireHathawayandMessrs.ScottandBuffett do not concede,however,that such

transfereesareaffiliatedinterestsasdefinedby ORS 757.015(1)-(3). Thesestatementsare

attachedto this ApplicationasExhibits 1 (Scott) and2 (Buffett); theappendicesfiled with

theoriginal Applicationare incorporatedby referenceinto thefiling ofthis amended

Application.

ThisApplicationrequestsaCommissionorderunderORS757.511: (1)

authorizingMEHC andBerkshireHathawayto directly or indirectlyacquirethepowerto

exercisesubstantialinfluenceoverPacifiCorp;and (2) declaringthat neitherWalterScott,

Jr. norWarrenBuffett arenecessaryapplicantsbecausetheywill not directlyor indirectly

acquirethepowerto exercisesubstantialinfluenceoverPacifiCorp.

Theamendmentsto this Application,whichMEHC andPacifiCorphavetried to

keepto aminimumgiventhelimited purposeof theamendments,arebeingfiled
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simultaneouslywith aStipulationwhichcontainsnumerousCommitments. To theextent

theseCommitmentsupdate,modify or otherwiseimpactstatementscontainedin this

Application,the languageofthe Commitmentsshallgovern.

As apartof thisApplication,BerkshireHathawayagreesto be boundby

Commitments4, 5 and17, Commitmentsthat specificallyreferenceBerkshireHathaway.

BerkshireHathawayalso agreesto abideby all Commitmentsbindingon affiliatesof

PacifiCorp;provided,however,that BerkshireHathawaydoesnotguaranteeor agreeto be

responsiblefor performanceofCommitmentsmadeby MEHCandPacifiCorp.

Pursuantto ORS757.511(3),theCommissionis requiredto grantapprovalif it

finds that theproposedtransactionwill servePacifiCorp’s customersin thepublic interest.

TransactionsunderORS 757.511mustsatisfya“netbenefits”standard.

TIME FOR PROCESSING THE APPLICATION

MEHC andPacifiCorpagreeto extend,to February28, 2006,the19-businessday

periodfor theCommissionto issuean Orderdisposingofthis Application,asprovidedin

ORS757.511(3).

MEHC andPacifiCorprespectfullyrequestcompletionofall statereviewsofthe

proposedtransactionby February28, 2006, in orderto completetheacquisitionon or

beforeMarch 31, 2006. MEHC’s proposedacquisitionof PacifiCorpis an important

transactionfor PacifiCorpcustomers,employeesandcommunities. In orderto mitigate

the ill effectsofuncertaintyassociatedwith thesaleofPacifiCorp,andexpeditethe

delivery of importantbenefits,we respectfullyrequestthattheCommissionschedule

reviewoftheApplication in amannerthat will facilitate an orderby February28, 2006.

Closingon orbeforeMarch 31, 2006,will facilitatethetransitionofPacifiCorp’s

financialreportingfrom a fiscal yearendingMarch 31,which is theScottishPowerplc

(“ScottishPower”)approach,to acalendarfiscal yearconsistentwith MEHC’s financial

statements.Calendaryearreportingis consistentwith regulatoryreportingwhich should
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enabletheCommissionto utilize a singleyear’sauditedfinancialstatementsratherthan

haveregulatoryreportingspanacrosstwo fiscal years.

APPLICANTS’ INFORMATION

Theexactnameand addressofMEHC’s principalbusinessoffice is asfollows:

MidArnericanEnergyHoldingsCompany
666 GrandAvenue,Suite2900
DesMoines, Iowa50309

MEHC is an Iowa corporation,whoseownership,asofJanuary31, 2005, is as

follows: BerkshireHathawayInc. (83.75%economicinterest);WalterScott,Jr.,

including family interests,(15.89%economicinterest);DavidSokol (0.25%economic

interest);andGregAbel (0.11%economicinterest). On adiluted basistheeconomic

interestswouldbeasfollows: BerkshireHathawayInc. (80.48%economicinterest);

WalterScott,Jr., including family interests,(15.27%economicinterest);David Sokol

(2.91% economicinterest);and GregAbel (1.34%economicinterest).1 Furtherdetail

concerningtheownershipofMEHC maybe foundatpage108 ofMEHC’s 2004annual

reporton Form 10-K attachedto MEHC witnessPatGoodman’stestimony.

BerkshireHathawaycurrentlyholds 9.9%of thevoting stockownershipof

MEHC and41,263,395sharesof MEHC’s zerocouponconvertiblepreferredstock.2 This

preferredstockis convertibleinto MEHC commonsharesatthe optionofBerkshire

Hathawayunderspecificcircumstances,asdiscussedmorefully in Mr. Goodman’s

1 Thevoting stockownershipofthesefour investorsis asfollows: (1) Walter

Scott,Jr., including family interests,holdsan88.1%votinginterest;(2)Berkshire
Hathaway,Inc. holdsa 9.9%voting interest;(3) David Sokol holdsa 1.4%voting interest;
and(4) GregAbel holdsa0.6%voting interest.

2 While theconvertiblepreferredstockdoesnotvotewith the commonstockin the

electionof directors,theconvertiblepreferredstock givesBerkshireHathawaytheright to
elect20%ofMEHC’s Boardof Directors(currentlytwo ofthetenmembersoftheMEHC
Boardof Directors). Additionally, theprior approvalof BerkshireHathaway,asthe
holderof convertiblepreferredstock,is requiredfor certainfundamentaltransactionsby
MEHC, asfurtherdiscussedin Mr. Goodman’stestimony.
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testimony. Onesuchcircumstanceis therepealor amendmentofthePublicUtility

Holding CompanyAct of 1935andanysuccessorlegislation(“PUHCA”) suchthatthe

conversionofpreferredstockwouldnot causeBerkshireHathaway(or any affiliate of

BerkshireHathaway)to becomeregulatedasaregisteredholdingcompany. Onor shortly

afterFebruary8, 2006,theeffectivedateof repealof PU}TICA, BerkshireHathawaywill

exerciseits right to convertthezerocouponconvertiblepreferredstock,whereupon

BerkshireHathaway’svoting interestwill correspondto its ownershipinterest.

TheexactnameandaddressofBerkshireHathaway’sprincipal office andthe

locationofits principalofficers is asfollows:

BerkshireHathawayInc.
1440Kiewit Plaza
Omaha,NE 68131

BerkshireHathawayis aDelawarecorporation,incorporatedasofJune16, 1998.

Berkshirehastwo classesofcommonstockdesignatedClassA CommonStockandClass

B CommonStock. EachClassB sharehas
11200

th thevotingpowerofaClassA share.

Eachshareof ClassA CommonStockis convertible,at theoptionoftheholder,into 30

sharesofClassB CommonStock, Sharesof ClassB CommonStockarenot convertible

intosharesof ClassA CommonStock.

BerkshireHathawayhadapproximately6,400recordholdersof its ClassA

CommonStockand 14,700recordholdersof its ClassB CommonStockat March2,

2005. Theaggregatevotingpowerof WarrenBuffett’s ClassA andClassB stockis

approximately38.5%,3 Noothershareholderof BerkshireHathawayownssufficient

sharesto be an indirectownerofmorethan5% of thesharesofMEHC.

Theprincipalofficers ofBerkshireHathawayare: WarrenE. Buffett, Chairmanof

theBoard;Marc D. Hamburg,Vice President;andCharlesT. Munger,Vice Chairmanof

theBoard.

~Thispercentageincludesstockheldin trust andby anestatefor which Warren
Buffettholdsvotingrightsbut disclaimsbeneficialinterest.
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Personsauthorizedon behalfof MEHC to receivenoticesandcommunications

with respectto this Applicationare:

DouglasL. Anderson
SeniorVice President& GeneralCounsel
MidAmericanEnergyHoldings Company
302 S.

36
th Street,Suite400

Omaha,Nebraska68131
Phone: (402)231-1642
Fax: (402) 231-1658
danderson~midamerican.com

Mark C. Moench
SeniorVice President— Law
MidAmericanEnergyHoldings Company
201 SouthMain, Suite2300
SaltLakeCity, Utah 84111
Phone:(801)220-4459
Fax: (801)937-4449
mcmoench(~midamerican.com

Thepersonauthorizedon behalfof BerkshireHathawayto receivenoticesand

communicationswith respectto this Application is:

RobertDenham
Munger,Tolles & OlsonLLP
355 SouthGrandAve.
35thFloor
Los Angeles,CA 90071
Phone: (213)683-9104
Fax: (213) 683-5104
Robert.Denham(~mto.com
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Thepersonauthorizedon behalfofPacifiCorpto receivenoticesandcommunications

with respect to this Application is:

Andrea L. Kelly
Managing Director — Strategy
PacifiCorp
825 NEMultnomah,Suite 956
Portland, Oregon 97232
Phone: (503) 813-6043
Fax: (503) 813-5205
andrea.kelly@pacificorp, corn

Joint counselfor MEHC andPacifiCorpshouldbe servedasfollows:

KatherineA. McDowell
Stoel Rives LLP
900 SW

5
th Avenue, Suite 1700

Portland, Oregon 97204
Phone: (503) 294-9602
Fax: (503) 220-2480
kamcdowell~stoel.com

Counsel for Berkshire Hathaway should be served as follows:

Robert Denham
Munger, Tolles & Olson LLP
355 South Grand Ave.
35th Floor
Los Angeles, CA90071
Phone: (213) 683-9104
Fax: (213) 683-5104
Robert,Denham(ä~mto.com

Data Requests

Datarequestsfor MEHC andPacifiCorpshouldbe addressedin thefollowing

mannerwith copiesto counsel:

By email(preferred): datareguest@pacificorp.com

By fax: (503)813-6060

By regularmail: DataRequestResponseCenter
PacifiCorp
825NEMultnomah,Suite800
Portland,Oregon 97232
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MEHC Electronic DocumentRoom

MEHChas created an Electronic Document Roomcontaining the documents listed

in theattachedIndex,providedas Appendix 1 to this Application. Thesedocumentsare

intended to anticipate initial discovery needs and provide parties with a solid foundation

of knowledge pertaining to MEHCand MidAmerican Energy Company (“MEC”).

Provisions for quick access to the Electronic Document Roomcan be arranged by

contacting the following representative of MEHCand MEC:

Charles (“Chuck”) R. Montgomery
MidAmerican Energy Company
4299 NWUrbandale Drive
Urbandale, Iowa 50322
Phone: (515)281-2976
Fax: (515)242-4398
cnnontgomery(~midam.eri can.com

DESCRIPTION OF TRANSACTION

On May23, 2005,ScottishPowerandPacifiCorpHoldings,Inc. (“PHI”), its

wholly owned subsidiary directly holding PacifiCorp’s commonstock, reached a

definitive agreement (“Stock Purchase Agreement”), providing for the sale of all

PacifiCorp commonstock, held by PHI, to MEHCfor a value of approximately $9.4

billion, consistingof approximately$5.1 billion in cashplus approximately$4.3 billion in

net debt and preferred stock, which will remain outstanding at PacifiCorp. The Stock

Purchase Agreement is included as Appendix 2.

A limited liability company referred to as PPWHoldings LLC (“Holdings”) has

been established as a direct subsidiary of MEHC. Holdings will receive an equity infusion

of approximately $5.1 billion raised by MEHCthrough the sale of either commonstock or

zero coupon convertible preferred stock to Berkshire Hathaway and the issuance of long-

term senior notes, preferred stock, or other securities with equity characteristics, to third

parties. However, the transaction is not conditioned on such financing and if funds were
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not availablefrom thirdparties,BerkshireHathawayis expectedto provideany required

funding. Finally, Holdingswill haveno debtof its own for this transaction.Holdings

will, asprovidedin the StockPurchaseAgreement,payPHI $5.1 billion in cashat closing

in exchangefor 100%ofthecommonstockofPacifiCorp. In addition,it is projectedthat

theapproximately$4.3 billion in netdebtandpreferredstockcurrentlyoutstandingat

PacifiCorp will remain outstanding as liabilities of PacifiCorp. The acquisition is subject

to customary closing conditions, including approval of thetransactionby theshareholders

of ScottishPower and the receiptofrequiredstateandfederalregulatoryapprovals.

ThesaleofPacifiCorp’scommonstockto MEHC will alsoincludetransferof

controlof thefollowing PacifiCorpsubsidiaries,which consistprimarily ofmining

companiesandcompaniescreatedto handleenvironmentalremediationandgenerate

carbonoffset credits: CentraliaMining Company,EnergyWestMining Company,

GlenrockCoalCompany,InterwestMining Company, Pacific Minerals,Inc., Bridger

CoalCompany,PacifiCorpEnvironmentalRemediationCompany,PacifiCorpFuture

Generations,Inc., CanopyBotanicals,Inc., CanopyBotanicals,SRL, PacifiCorp

InvestmentManagement,Inc., andTrapperMining Inc.

Uponcompletionofthetransaction,PacifiCorpwill be an indirectwholly-owned

subsidiary of MEHC,through PacifiCorp’s new direct parent company, Holdings, as

illustrated in the organizational chart included in the testimony of MEHCwitness

Goodman. MEHCwill thereby acquire the power to exercise substantial influence over

the policies and actions of PacifiCorp. MEHCand Berkshire Hathaway will also become

affiliated interests of PacifiCorp, as defined in ORS757.0 15(1) and (2).

Plan for Operating PacifiCorp

MEHC andits primaryinvestor,BerkshireHathaway,acquireabusinesswith the

intention of holding and investing in the business for the long term, where such

investments are fair to customers, employees and shareholders. Nearly a decade ago,

MEHCidentified the energy industry as a preferred area for investment of a significant
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amount of its capital resources. This investment focus is premised on the belief that

energy investments are stable investments and, if operated correctly, provide opportunities

for fair and reasonable returns. The proposed acquisition of PacifiCorp advances

MEHC’s focus on owning and operating a portfolio of high-quality energy businesses

with capable management already in place and a strong emphasis on customer

satisfaction, reliable service, employee safety, environmental stewardship, and

regulatory/legislative credibility.

It is projected that PacifiCorp’s service territories will require investment of at

least $1 billion per year, for the next five years, in order to assure reliable electric service.

While the profile of the returns on these capital requirements was not compatible with

ScottishPower’s continued ownership of PacifiCorp, MEHCis uniquely suited to

undertake such investments. MEHCis privately held and not subject to shareholder

expectations of regular, quarterly dividends and relatively fast returns on investments.

MEHC’s focus on significant, long-term investment in well-operated energy companies is

a focus that should provide PacifiCorp customers, employees, the public and regulators

with valuable stability, permitting PacifiCorp ‘ s management and employees to apply their

full attention to exceeding customer expectations.

The opportunities for a successful transaction and transition are enhanced by the

significant similarities between PacifiCorp and MEC,MEHC’s electric utility business

platform. MEHCplans to operate PacifiCorp much as it is operated today. MEHC, like

PacifiCorp, has a track record for investment in a diverse mix of generation technologies

(gas, coal, wind, geothermal, etc.), investment in energy efficiency, demand-side

management and environmental technologies, and MEHCis accustomed to operating in a

collaborative fashion when developing its energy efficiency, demand side management

and environmental plans. Like PacifiCorp, MEHCis comfortable with operating in a

diverse service area, with states that have opted for competitive retail electric service as

well as states that have opted for the traditional model of regulated retail electric service.
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MEHCalso shares PacifiCorp’s dedication to customer service, a fact attested to by both

organizations’ customer satisfaction ratings. These similarities are addressed in the

testimony of MEHCwitness Gale.

MEHCintends to maintain separate debt ratings for PacifiCorp, and expects the

transaction to have a positive impact on PacifiCorp’s bond ratings and financing costs.

MEHC’s financial capabilities and the reaction of the credit rating agencies to the

announcement of this transaction with respect to PacifiCorp’s bond ratings are described

below, in the “Financial Strength” section concerning MEHC.

PacifiCorp will continue to be charged for certain commonservices provided to it

as part of a larger organization. Under MEHC‘ s ownership, these services will be limited

to management services (e.g., board of directors support, corporate tax, financial planning

and analysis, financial reporting) and will be provided by MEHC,as well as MEC. In

connection with this transaction, MEHCis making a commitment to cap such charges at

$9 million per annum for a five (5) year period, compared to the $15 million PacifiCorp is

projected to incur from ScottishPower in FY2006. See testimony on shared service

charges from MEHCwitness Specketer.

PacifiCorp’s headquarters will remain in Portland, Oregon. All PacifiCorp

financial books and records will be kept in Portland, Oregon, and will continue to be

available to the Commission, upon request, at PacifiCorp’s offices in Portland and Salt

Lake City, and elsewhere in accordance with current practice. There are no plans for a

reduction in workforce as a result of this transaction. MEHCwill also renew and extend

the commitments that have been previously made by PacifiCorp as set forth in

Exhibit (BEG-i) in the testimony of MEHCwitness Gale, and as discussed in the

testimonies of MEHCwitnesses Abel, Goodman, Gale and Specketer.

As the foregoing demonstrates, PacifiCorp ‘ s customers, communities and

regulators are not likely to notice significant changes in PacifiCorp’s business practices as

a result of the proposed transaction. To the contrary, customers, communities, and
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regulatorswill seebenefitsfrom an ownerof PacifiCorpwith significantfinancial

strength,expertisein utility operationsandbusinessplanning,andafocuson improving

reliability and business operations over the long term.

MEHC’SIDENTITY, FINANCIAL ABILITY AND EXPERIENCEIN THE
ENERGYINDUSTRY

MEHCwas initially incorporated in 1971 under the laws of the State of Delaware

and reincorporated in Iowa in 1999 at which time it changed its name from CalEnergy

Company Inc. to MidAmerican Energy Holdings Company. MEHCis a privately held

global company engaged primarily in the production and delivery of energy from a variety

of fuel sources—including coal, natural gas, geothermal, hydroelectric, nuclear, wind and

biomass. MEHC’s six major business platforms are as follows:

• MidAmerican Energy Company is a vertically integrated electric and natural gas utility
headquartered in Des Moines, Iowa. MECprovides regulated electric service to
approximately 605,000 customers in Iowa, 84,000 customers in Illinois, and 3,700
customers in South Dakota. Regulated gas service is provided to approximately 526,000
customers in Iowa, 66,000 customers in Illinois, 75,000 customers in South Dakota, and
4,600 customers in Nebraska. Competitive gas and electric service is provided in several
states, including Illinois, to 3,200 customers.

• CalEnergy Generation is a world leader in renewable energy, owning and operating a
total offourteen(14) geothermalpowerplantsin thewesternUnitedStatesand the
Philippines. Thebusinessplatformownsandoperatesnaturalgasgeneratingstationsin
Arizona,Illinois, TexasandNewYork, aswell as an innovativehydroelectricplant and
irrigationprojectin thePhilippines. CalEnergyis currently evaluatingthedevelopmentof
oneofthe largestsingle geothermalprojects(215MW) in theworldin theImperial
Valley ofCalifornia.

• Kern River Gas Transmission Company is anaturalgaspipelinecompany
headquarteredin SaltLakeCity, Utah. Its interstatepipelinefacilities comprisenearly
1,700miles from Wyomingto southernCalifornia.

• Northern Natural Gas Company is anaturalgaspipelinecompanyheadquarteredin
Omaha,Nebraska. Its pipeline systemcomprisesmorethan16,500miles ofpipelinefrom
Texasto theupperMidwest. Thecombinedpipelinecapacityof KernRiverandNorthern
NaturalGasis nearly6.2billion cubicfeetperday, or approximately10 percentofall the
naturalgasconsumedin America.
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• CE Electric UK Funding plc ownstwo electricitydistributionbusinessesthat serve3.7
million customersacrossapproximately10,000squaremiles ofnortheastEngland. The
companyalsohasacontractingsubsidiarythat engineerspowerprojectsfor large
commercialandindustrialcustomers.

• HomeServicesof America, Inc. is thesecond-largestresidentialrealestatebrokerage
companyin theUnitedStatesandis a leaderin eachofthe24 top marketsits associates
serve. Thecompanyhas 18,500salesassociatesin 18 statesandgeneratedmorethan$60
billion in residentialrealestatesalesin 2004.

More informationregardingMEHC is availablein thecompany’sreporton Form

10-Kattachedto thetestimonyof MEHC witnessGoodman.

FinancialStrength

MEHC hasaccessto significantfinancialandmanagerialresourcesthroughits

relationshipwith BerkshireHathaway,whosedebtratingis AAA. MEHC’s global assets

total approximately$20 billion; revenuesin 2004 totaled$6.6 billion. MEHC’s financial

reportsareincludedin theMEHC 10-K attachedto MEHC witnessGoodman’stestimony.

On aconsolidatedbasis(PacifiCorpandMEHC), asof March31, 2005, MEHC’s pro

formacombinedassetswouldbeapproximately$34billion, andpro formacombined

revenueswouldbe $9.6billion.

TheseniordebtoftheU.S. energysubsidiariesof MEHC (MEC, KernRiver, and

NorthernNaturalGas)areall A-ratedby themajor creditrating agencies(A- by Standard

& Poor’s,A3 by Moody’s, andA- by Fitch). All of MEHC’s seniordebtalsoholds

investmentgraderatingsfrom thethreemajorbondratingagencies(BBB- by Standard&

Poor’s,Baa3by Moody’s, andBBB by Fitch).

After theannouncementofthis transaction,Fitch affirmedMEHC ‘ s senior

unsecureddebtat BBB, with astableoutlook. Standard& Poor’splacedMEHC’s

corporateratingandseniorunsecureddebtratingofBBB- on CreditWatch-Positiveand

Moody’s affirmedMEHC’s seniorunsecureddebtratingofBaa3whilenotinga positive

ratingoutlookfor MEHC.
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With respectto PacifiCorp’scredit ratings,in the immediateaftermathof the

acquisitionannouncement,Moody’saffirmed its ratings(seniorsecured—A3andsenior

unsecureddebt—Baal)on PacifiCorp’sdebt,andchangedtheratingoutlookfrom stable

to developing. Moody’s alsoexpressedits beliefthat theacquisitionwouldhavepositive

long-termbenefitsonPacifiCorp,particularlygiventhelargecapitalexpenditureprogram

ofPacifiCorpoverthenextseveralyears. Moody’s indicatedthat its “developing”rating

outlookreflectedtheshort-termregulatorychallengesfacedby PacifiCorpasit litigates

pendingratecasesandseeksregulatoryapprovaloftheacquisition.

Fitchreactedto the acquisitionannouncementby affirming all its PacifiCorpdebt

ratings(seniorsecured—”A”;seniorunsecured—”A-”),anddeclaredthePacifiCorp

ratingsoutlookto bestable.Fitch expressedits continuedbelief thatregulationis a

primaryrisk for PacifiCorpinvestors,citing alackof regulatorysupportandlow returns

in thepast,andindicatedthatit assumesrecentprogressin this areawill continue. Fitch

alsonotedits beliefthatMEHC hasthefinancialcapabilityto provideequity financingfor

PacifiCorp’songoingcapitalexpenditureprogram.

While Standard& Poor’splacedPacifiCorp’sdebton CreditWatchwith negative

implications,it explainedthat its currentratingfor PacifiCorp(seniorsecured—”A-”and

seniorunsecured—”BBB+”)reflectsScottishPower’sconsolidatedcreditprofile, andthat

the“negativeimplications”observationis basedonPacifiCorp’s“weakerstand-alone

metrics.” However,Standard& Poor’salsoexpressedits intentionto assesssuchother

factorsasthetransactionproceeds,including: financing structureoftheacquisition,

MEHC’s resultingconsolidatedcreditworthiness,thebenefit ofany “ring-fencing”

mechanismsthatMEHC structuresaroundPacifiCorp,theutility’s stand-alonecredit

metrics,MEHC ‘shistoryofstrongoperationsandregulatorymanagementatMEC, and

anynecessarysupportfor PacifiCorp’ssizablecapitalexpenditureprogram.

UndertheStockPurchaseAgreement,MEHC hascommittedto financethis

acquisitionin amannerthat maintainsor improvesMEHC’ s currentinvestmentgrade
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credit rating. MEHC’s consolidatedcapitalization,on apro formabasis,is addressedin

thetestimonyofMEHC witnessGoodman.

MEHC’s Experiencein the EnergyIndustry

MEHC’s regulatedutility platform, MEC, andits predecessorcorporations(e.g.,

IowaPowerInc., Iowa-Illinois GasandElectricCompany,andIowaPublicService

Companyandtheirpredecessors),haveprovidedelectric andgasservicein Iowa, Illinois,

SouthDakotaandNebraskafor approximately100 years.

MEC resemblesPacifiCorpin manyrespects,andthesesimilaritiesattestto the

fact that PacifiCorpwill continueto beoperatedwith thesamecentralemphasesasit is

today. As describedin thetestimonyof MEHC witnessGale,thesimilaritiesincludethe

following: comparableserviceterritories(e.g., multi-stateareaswith relatively low

populationdensityandsomeurbancenters);amix of retail-accessandtraditionally

regulatedutility business;a focuson customersatisfactionandemployeesafety;useof

renewableenergytechnologies;useoflow-sulfur,Western-basincoals;a longhistoryof

providing demand-sidemanagementandenergyefficiencyprograms;useof collaborative

processesto developenvironmental,demand-sidemanagementandenergyefficiency

programs;relianceonwholesaletransactions,interconnectionsandpositiverelationships

with public powerandcooperativeutilities; andserviceareaswhoseeconomiesare

significantlytied to the land (e.g., agriculture,forestry,mining).

MEHC’s experiencein owning andoperatingMEC meansthatit comesto this

transactionwith adeepunderstandingof theresponsibilitiesandgeneralchallengesof

currentU.S. electricutility ownershipandwith directly applicableexperienceand

knowledgeaboutsomeof thespecificchallengesnow facedby PacifiCorp. Throughits

othersubsidiaries,MEHC also hassignificantexperiencein thenaturalgasindustryandin

the developmentofrenewableenergyresources,which it canbringto bearon assisting

PacifiCorpin meetingtheobjectivesof its projectedfuture investmentneeds.
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Background of Key Personnel

ThechairmanandcurrentofficersofMEHC areas follows:

David L. Sokol, 48, is chairmanandchiefexecutiveofficerofMEHC. Mr. Sokol

joinedthecompanyin 1991,aschairman,presidentandchiefexecutiveofficer.

Gregory E. Abel, 43, is presidentandchiefoperatingofficer ofMEHC, having

joinedthecompanyin 1992. Mr. Abel hasmorethantwenty(20)yearsof experiencein

seniormanagementandpublic accounting.

Patrick J. Goodman,38, is seniorvicepresidentandchieffinancialofficer of

MEHC. Mr. GoodmanjoinedMEHC in 1995 andhasservedin variousaccounting

positionsincludingseniorvicepresidentandchiefaccountingofficer.

DouglasL. Anderson, 47, is seniorvicepresidentand generalcounselofMEHC.

Mr. Andersonjoined MEHC in February1993 andhasservedin variouslegalpositions

includinggeneralcounselofMEHC‘s independentpoweraffiliates.

Keith D. Hartje, 55, is seniorvicepresidentof MEHC andhasbeenwith MEHC

andits predecessorcompaniessince1973,holding avarietyofpositionsin the legal,

operationsandadministrativeareasofthecompany. Mr. Hartje hasresponsibilityfor the

corporatecommunications,safetyaudit andcompliance,andthegeneralservices

functionsof thecompany.

MaureenE. Sammon,41, is seniorvicepresidentofMEHC andhasbeenwith

MEHC andits affiliated companiessince1986. Ms. Sammonhasservedin various

positionsin thefinanceand administrativeareasof thecompany.Ms. Sammonhas

responsibilityfor the informationtechnology,humanresourcesandinsurancefunctionsof

thecompany.

Thebusinessaddressfor Messrs.Sokol andAndersonis:
MidAmericanEnergyHoldings Company
302South

36
th Street,Suite400

Omaha,Nebraska68131
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Thebusinessaddressfor Messrs.Abel, GoodmanandHartje,andMs. Sammonis:

MidAmericanEnergyHoldings Company
666GrandAvenue,Suite2900
DesMoines, Iowa50309

PUBLIC INTEREST CONSIDERATIONS

ORS757.511requiressatisfactionof a“netpublicbenefits” test. In adoptinganet

benefitsstandard,theCommissionhasstatedthatprovidingnetbenefitsis aspecificway

to addressthegeneralconcernthat atransactioncouldharmcustomers.Thus, in addition

to finding anetbenefitto theutility’s customers,thecommissionmustalsofind thatthe

proposedtransactionwill not imposea detrimenton Oregoncitizensasawhole. SeeIn re

MergerStandardsInvestigation,Order01-778at 10. Thepotentialbenefitsandharmsof

thetransactionareweighedagainsttheutility ascurrentlyconfigured. SeeIn re Oregon

Electric Company,Order05-114 at 18. TheCommissiondoesnot considerhypothetical

alternativetransactions.Id. at 16.

Customer Interests

TheproposedacquisitionofPacifiCorp,by MEHC, will resultin no harmto

PacifiCorp’s customers.Thisresultis demonstratedby thefollowing:

Commitments. MEHC andPacifiCorpwill adoptauniform setofcommitmentsthatare

baseduponthecommitmentsundertakenby PacifiCorpasa partof theScottishPower

merger;theseuniform commitmentswill be extendedto all six states,notjustthestates

that requestedaparticularcommitmentin thepreviousPacifiCorptransaction.Seethe

testimonyofMEHC witnessGale.

• State-SpecificCommitments. In recognitionofthedifferencesamongthestates,MEHC
andPacifiCorpwill offer to continueseveralstate-specificcommitmentsbaseduponthe
uniqueinterestsor local conditionsin thespecific state. SeethetestimonyofMEHC
witnessGale.

• SeparateBusinessPlatform. PacifiCorpwill becomea separatebusinessplatformunder
MEHC, with its own businessplan,its own management,its own statepolicies,and
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responsibilityfor makingdecisionsthat achievetheobjectivesidentifiedin thetestimony
of MEHC witnessAbel (i.e., customersatisfaction,reliableservice,employeesafety,
environmentalstewardship,andregulatory/legislativecredibility).

• Similarities. ThemanysimilaritiesbetweenMEC andPacifiCorpwill facilitatethe
transitionofPacifiCorpintoa separatesubsidiaryofMEHC. SeethetestimonyofMEHC
witnessGale.

• Continued Emphases. MEC’s operations,asa subsidiaryof MEHC,provide
demonstrableevidencethatPacifiCorpwill continueits emphasisonkeyutility
performanceareassuchas: customerservice;safety;abalancedmix of generating
resources,including renewablegeneration;useof energyefficiencyanddemand-side
management;investmentin environmentalemissioncontroltechnology;andcollaborative
processesto arriveatenergyefficiencyanddemand-sidemanagementplansand
environmentalplans. Seethetestimonyof MEHC witnessGale.

MEHC intendsto operatePacifiCorpin muchthesamewayasit is currentlybeing

operated.TheCommissionwill continueto exercisethesamedegreeof regulatory

oversightoverPacifiCorpasit doestoday. Theproposedtransactionwill resultin no

harmto PacifiCorpcustomers.

Public Interests

Norwill thetransactionresultin anyharmto thepublic interest,asevidencedby

thefollowing factors:

• Investment in Infrastructure. MEHC is poisedto deploysignificantamountsofcapital
to ensurePacifiCorphastheinfrastructurenecessaryfor theprovisionof reliableand
economicelectricservice. MEHC offerscommitmentsto investsignificantcapitalin
transmissionanddistributionprojectsin thetestimonyof MEHC witnessAbel.

• Stability. MEHC’s long-termvalueinvestmentfocusmeansthat MEHC intendsto own
PacifiCorpfor the long term,lendingstability to, andconfidencein, theregionalenergy
infrastructure.SeethetestimonyofMEHC witnessAbel.

• DiverseResourceMix. MEHC hasademonstratedwillingnessto investin adiversemix
of generationtechnologies(gas,coal, wind, geothermal,etc.),energyefficiencyand
demand-sidemanagementtechnologies,aswell asenvironmentaltechnology. This
willingnesswill enhancethediversityofPacifiCorp’sgenerationresources,improvetheir
environmentalperformance,andbalancerelianceon generationwith technologythat
managesthedemandfor powerand energy. Thesestepswill furthertheenergysecurity
oftheregion,in an environmentallyresponsiblemanner. SeethetestimonyofMEHC
witnessesAbel and Gale.

AMENDED APPLICATION - Page18
Portlnd3-1537027.3 0051851-00004



• Collaborative Processes.MEHC, throughits energybusinessplatform,MEC, hasan
establishedrecordfor formulatingits energyefficiency,demand-sidemanagementand
environmentalplansin collaborativeprocesses.PacifiCorpcanbeexpectedto continue
its collaborativeprocessesasabusinessplatformofMEHC. SeethetestimonyofMEHC
witnessGale.

• Environmental Initiatives. As partofthis transaction,MEHC andPacifiCorpare
offering acommitmentto environmentalinitiativesaimedatcontrollingSF6,SO2,NOx,
mercury,andCO2emissions,as set forth in thetestimonyofMEHC witnessAbel. These
initiativeswill redoundto thebenefitofthegeneralpublic.

• SafetyEmphasis.MEHC hasan establishedrecordof focusingon employeesafety,and
PacifiCorpwill beexpectedto continuethat focus. SeethetestimonyofMEHC witness
Gale.

• PositiveRelationships. MEHC andits subsidiarieshaveademonstratedhistoryof
emphasizingtheimportanceofpositive relationshipswithpublicpowerandcooperative
utilities, regulators,legislators,consumerrepresentativesandcustomers.Seethe
testimonyofMEHC witnessGale.

Theproposedtransactionwill not resultin harmto theinterestsofPacifiCorp’s

customersor to thepublic interest.

Benefitsof the Transaction

TheMEHC acquisitionof PacifiCorpsatisfiesthe Commission’snetbenefits

standard.Theprincipaladvantagesofthis transaction,from a customerperspective,are

discussedin thetestimonyofMEHC witnessAbel andareasfollows:

• $812million investmentin emissionsreduction technologyfor existing coal
plants which, when coupled with the useof reducedemissionscoal technology
for new coal-fueledgenerationwould be expectedto reducethe SO2 emissions
rate by more than 50%,to reducetheNOx emissionsrate by more than 40%,
to reducethe mercury emissionsrate by nearly 40%, and to avoid an increase
in CO2 emissionsrate;

• $78million investmentin a Path C transmission upgrade to increasethe
transfer capability betweenPacifiCorp’s eastand westcontrol areas;4

‘I While MEHC hasimmerseditself in thedetailsofPacifiCorp’sbusiness
activitiesin theshorttime sincetheannouncementof thetransaction,it is possiblethat
uponfurtherreviewof this investmentandthetwo which follow, the investmentsmaynot
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• $196million investmentin a transmission line from Mona to Oquirrh to
increaseimport capability into theWasatchFront;

• $88 million investmentin a transmission link betweenWalla Walla and
Yakima or Vantageto enhancethe ability to acceptwind energy;

• $75 million investmentin the AssetRisk Program;

• $69 million investmentin local transmission risk projects in all states;

• at leasta 10 basispoint reduction for five years ($6.3 million) in the costof
PacifiCorp’s issuancesoflong-term debt;

• at least a $30 million reduction (over five years) in corporate overhead costs;

• considerationof reduced-emissionscoal technologiessuch as IGCC and
super-critical;

• affirmation of PacifiCorp’s goalof 1400MW of cost-effectiverenewable
resources,including 100 MW of newwind energywithin one year ofthe close
ofthe transaction and up to 400MW of newwind energyafter the
transmission line projects are completed;

• reduction in sulfur hexafluoride emissions;

• $1 million shareholder-fundedsystem-widestudy designedto further
demand-sidemanagementand energyefficiencyprograms wherecost
effective;

• a 2-year extensionof the customerservicestandardsand performance
guarantees;

• a commitment of MEHC’s resourcesand involvement, in cooperation with
the PacifiCorp states,to look into transmission projects beneficial to the
region such asthe Rocky Mountain Area TransmissionStudy (“RMATS”)
and the Frontier transmission line project;

• uniform application ofthe commitments from the prior PacifiCorp
transaction in all six states; and

proveto becost-effectiveoroptimal for customers.If thatshouldoccur,MEHC pledges
to proposeanalternativewith a comparablebenefitto theCommission.
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• offering a utility own/operate option for consideration in renewableenergy
RFPs.

Theabove-mentionedbenefitswill beof substantialvalueto PacifiCorp‘s

customers,communitiesand employeesin futureyears,aswill MEHC’s long-term

commitmentto assistPacifiCorpto meetits projectedfuturecapitalneeds,including long-

terminvestmentin PacifiCorp’sintegratedenergyinfrastructure.

MEHC believesthechiefbenefitfrom theproposedtransactionis MEHC ‘S

willingnessandability to deploycapitalto meetPacifiCorp’s significantinfrastructure

needs.MEHC hasfocusedon investmentsin theenergyindustryandis uniquely

positionedto investsignificantcapitalin the industry. Thus,MEHC is exceptionallywell-

matchedto utilities, suchasPacifiCorp,with aneedfor significantcapitalinvestment.

This is particularlytruewhenone considersthefurtheradvantagethatarisesfrom the

reducedcostofdebtthatresultsfrom associationwith BerkshireHathaway.As notedin

thetestimonyofMEHC witnessGoodman,thesavingsfrom this effectare substantial.

Theenergybusinessis very capitalintensive. With an ownerlike MEHC, thatis well-

positionedto undertaketheefficient raisingof capital,PacifiCorpwill possessakey

ingredientfor successfullymeetingits customers’currentandfuturedemandsfor energy.

This is especiallyso sinceMEHC is freefrom thequarterlydemandfor shareholder

dividends. It is MEHC’s expectationthatit will bethe lastownerofPacifiCorp,because

MEHC investsfor the long term. MEHC believesthis will be to thebenefitof

PacifiCorp’scustomers,communitiesandemployees.Knowing thatMEHC intendsto

ownPacifiCorpfor the long-termwill, MEHC believes,enhancecustomerandcommunity

confidencein PacifiCorpandits energyinfrastructurethat is so importantto economic

development.MEHC’s long-termfocusshouldalsoenhancetheconfidenceof

PacifiCorp’semployeesandmanagement,enablingthemto devotetheirfull focuson

exceedingcustomerexpectations.
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OTHER REGULATORY APPROVALS

MEHC andPacifiCorpwill seekapprovalof theFederalEnergyRegulatory

Commission(“FERC”), pursuantto Section203 of theFederalPowerAct (“FPA”), for

theproposedtransaction,inasmuchasit will resultin the indirecttransfer,to MEHC,of

control ofthe“jurisdictional facilities” of PacifiCorp. PacifiCorpandMEC will alsoseek

FERCapproval,pursuantto Section205 oftheFPA,ofanyrevisionsto theirrespective

OpenAccessTransmissionTariffs.

MEHC andPacifiCorpwill makenotification filings pursuantto theHart-Scott-

RodinoAntitrustImprovementAct of 1976(“HSR Act”). Theproposedtransaction

cannotbe consummateduntil thewaiting periodsprescribedin theHSRAct lapse.

As a non-operatingownerof 2.5%oftheTrojannuclearpowerplant, which is in

the later stagesofdecommissioning,PacifiCorpandMEHC mustseekapprovalfrom the

NuclearRegulatoryCommission(“NRC”) for an indirecttransferofthespentnuclearfuel

licenseresulting from thechangein controlof the licensee.MEHC andPacifiCorpmust

assuretheNRCthattherewill beno adverseimpacton its ability to meetits financial

obligationsunderthe licenseandthat therewill be no adverseimpacton thepublic

interest,nationalsecurityorthepublichealthand safety.

MEHC andPacifiCorpwill alsoobtainapproval,from theFederal

CommunicationsCommission,ofthechangeofcontrolwith respectto certain

communicationlicensesheldby PacifiCorp.

Finally, MEHC mustobtain authorityto acquirePacifiCorpfrom eachofthesix

(6) statesin which it providesretail electricservice: Utah,Oregon,Wyoming,

Washington,IdahoandCalifornia. MEHC is notrequiredto obtainanyapprovalin the

stateswhereMEC currentlyprovidesregulatedelectricor gasservice: Iowa, Illinois,

SouthDakotaandNebraska.
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After discussionswith eachoftherepresentativesofeachoftheaboveregulatory

agencies,webelievethat theapprovalscanbeobtainedin thetimeframeswehave

proposed.

DESCRIPTION OF THE FILING

Thisapplicationis supportedby testimonyfrom thefollowing witnesses:

• Greg Abel, PresidentandCOOofMEHC, will describeMEHC andits business
platforms,describethetransaction,explainthereasonsfor MEHC’s proposed
purchaseof PacifiCorp,demonstratethatthetransactionwill benefitPacifiCorp’s
customers,employeesand communities,anddescribePacifiCorp’soperations
oncethetransactionis completed.

• Judi Johansen,PresidentandCEO of PacifiCorp,will testify regarding
PacifiCorp’ssupportfor thetransactionandthereasonsfor ScottishPower’ssaleof
PacifiCorp.

• Brent Gale, Senior VicePresidentof MEC, will provideevidencethatthe
transactionis in thepublic interestandwill sponsorcommitmentsto ensurethere
will beno harmto that interest.Hewill alsoprovidetestimonyregardingthe
similaritiesbetweenPacifiCorpandMEC, andtheexperienceof MEC asa
regulatedutility subsidiaryofMEHC.

• Pat Goodman,ChiefFinancial Officer of MEHC,will providedetail regarding
MEHC’s corporatestructure,PacifiCorp’splacewithin that structure,MEHC’s
capitalstructure,thefinancialandaccountingaspectsof thetransaction,someof
the financialandstructuralcommitmentsbeingofferedby MEHC andPacifiCorp,
andthe“ring fencing”protectionsMEHC will employ. He alsowill provide
informationregardingBerkshireHathaway.

• Tom Specketer,Vice PresidentofU.S. RegulatoryAccountingand Controllerof
MEC, will testify aboutthecostsofcertaincommonservicesto beprovidedto
PacifiCorp,MEC andotherMEHC subsidiaries.Mr. Specketerwill describethe
proceduresfor sharingservicesbetweenMEHC andits affiliates,thejoint
administrativeservicesagreementapplicableto MEHC andits affiliates,andthe
implicationsandbenefitsfor PacifiCorpcustomers.Hewill also sponsorsomeof
theregulatoryoversightcommitmentsbeingofferedby MEHC andPacifiCorp.
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OTHER INFORMATION REQUIRED BY COMMISSION RULE

Capital Structure — OAR 860-027-0200(2)

Set forth in Table 1 of thetestimonyofMEHC witnessGoodmanis a description

ofPacifiCorp’spro formacapitalstructureasof March 31, 2005. MEHC andPacifiCorp

expectto maintainor strengthenPacifiCorp‘ s capitalstructurefrom that shownin Table 1

during thetwelve(12)monthsaftertheproposedtransactionis completed.PacifiCorpis

expectedto haveits own long-termandshort-termdebt.

Bond Ratings — OAR 860-027-0200(3)

As discussed,above,in the“Plan for OperatingPacifiCorp”sectionof this

Application,MEHC andPacifiCorpanticipatethatthe impactofthetransactionon the

bondratingsandcapitalcostsofPacifiCorpwill bepositive.

Affiliated Interests and Organization Structure — OAR 860-027-0200(4)

A list ofMEHC’s principaloperatingsubsidiariesandan explanationof the

organizationalstructureunderwhichMEHC intendsto operateits businessesis contained

in thetestimonyof MEHC witnessesAbel andGoodman,andin an exhibit to MEHC

witnessGoodman’stestimony. MEHC witnessGoodman’srebuttaltestimonycontainsan

exhibit showingBerkshireHathaway’sprincipalsubsidiaries.

Allocations — OAR 860-027-0200(5)

MEHC andPacifiCorpexpectthattheonly corporateoverhead,commoncoststhat

will be charged to PacifiCorp will relate to management and corporate administrative

services.MEHC is making acommitmentto capthe allocationof corporateoverhead

chargesat $9 million perannumfor afive (5) yearperiod. Thisrepresentsareductionof

$6 million from the current cross-charge allocation PacifiCorp is projected to incur from

ScottishPowerin FY2006.
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Planned Changes— OAR 860-027-0200(6)

MEHC hasnot yet identifiedspecificplansfor anychangesthat would havea

significantimpacton the policies, management, operations or rates of PacifiCorp except,

asrelatedin thetestimonyofMEHC witnessAbel, Mr. Abel will becomeChairmanofthe

PacifiCorpBoard ofDirectors. Moreover,thecompositionoftheBoardwill likely

change,asScottishPowerrepresentativeswill bereplacedand somerestructuringis

expected.MEHC’s generalcapitalplanfor PacifiCorpis discussed,above,in the“Plan

for OperatingPacifiCorp” sectionofthis Applicationandin thetestimonyof PacifiCorp

witnessJohansen.

AssetDisposition— OAR 860-027-0200(7)

MEHC hasno plansto sell, exchange,pledgeor otherwisetransferanyof

PacifiCorp’sphysicalassetsbeingacquiredin theproposedtransaction.Any saleof

PacifiCorp’sutility jurisdictionalassetswouldbesubjectto Commissionapproval

pursuantto ORS757.480.

Affiliated Interests — OAR 860-027-0200(8)

Otherthanasdescribedabovein connectionwith MEHC’s agreementconcerning

sharedcorporateservices(addressedby MEHC witnessSpecketer),andotherthanthose

set forth in MEHC witnessSpecketer’s testimony,MEHC is not awareofany existingor

proposedaffiliated interestcontractsbetweenMEHC,or any of its subsidiariesand

affiliates,andPacifiCorp.
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CONCLUSION

MEHC hasmademorethan60 commitmentsto thepublic interest,customersand

statesservedby PacifiCorp. Includedin thesecommitmentsarereductionsin

PacifiCorp’scoststotalingmorethan$36 million overfive yearsandmore than

$75 million overa longerperiod. MEHC shareholderswill alsoabsorb$1 million ofcosts

of a system-widedemandsidemanagementstudy. In additionto thesereadily

quantifiablebenefits,MEHC is committingto $1.3 billion ofinfrastructureinvestmentin

PacifiCorp’s system.

MEHC looks forwardto beingableto investin thefutureof PacifiCorp,focusing

uponouridentifiedobjectivesof customersatisfaction,reliableservice,employeesafety,

environmentalstewardshipandregulatory/legislativecredibility. This Applicationand

testimonydemonstratethat it is committedto extendingcustomerservicestandardsand

performanceguarantees,investingto improvetransmissionreliability andimport

capability,investingto enhancewind powerdevelopment,investingto reduceemissions

from coalplants,andfurtheringdemandsidemanagementand energyefficiency. This

will be donewhile maintainingour focusonexceedingcustomerexpectations.Lastly, but

perhapsmostimportantly,webelievethatregulatorsandlegislatorsin thestatesMEHC

currentlyis privilegedto servewill agreethatperhapsthemostvaluableassetMEHC

bringsto theareasit servesis integrity in its relationshipwith all of its stakeholders.We

believethis is whatPacifiCorp’scustomers,employeesand communitiesdeserveand

require.

WHEREFORE,MEHC andBerkshireHathawayrespectfullyrequestthatthe

CommissionauthorizeMEHC andBerkshireHathawayto acquirethepowerto exercise

substantial
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influenceoverthepoliciesandactionsofPacifiCorpanddeclarethatneitherWalterScott,

Jr. norWarrenBuffett arenecessaryapplicantsbecausetheywill not directly or indirectly

acquirethepowerto exercisesubstantialinfluenceover PacifiCorp.

Dated: December23, 2005

MIDAMERICAN ENERGY HOLDINGS COMPANY,

PACIFICORP an ER SHIRE HATHAWAY

By /~
IçaIherineA. owell
StoelRivesLLP
Joint Counselfor MEHC andPacifiCorp

///

/1/

///

AMENDED APPLICATION - Page27
Portlnd3-1537027.30051851-00004



By
RobertDenham
Munger,Tolles & OlsonLLP
Counselfor BerkshireHathaway
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Exhibit 1



1 BEFORETHE PUBLIC UTILITY COMMISSION
OF OREGON

2
UM 1209

3

4 In theMatterofMIDAMERICAN
ENERGYHOLDINGS COMPANY AFFIDAVIT OF

5 Application for Authorizationto Acquire WALTER SCOTT, JR.
PacificPower&Light, dbaPacifiCorp.

6 _____________________________________________

7 STATE OFNEBRASKA )
)

8 CountyofDouglas )
9 I, WALTER SCOTT,JR.,beingfirst duly swornonoath,deposeandsay:

1. My full nameis WalterScott,Jr. My businessaddressis 1000Kiewit Plaza,

°,,~ ~ Omaha,NE68131.
NI

~ ‘~ ~‘ 12 2. I amashareholderofMidAmericanEnergyHoldingsCompany(“MEHC”).
cf~~

13 UponconversionofBerkshireHathawayInc.’s (“BerkshireHathaway)sharesafterPUHCA

14 repealbecomeseffective,I will beneficiallyown 9.93%of MEHC’s voting shares,or 9.54%

15 on adiluted basis. I amalso ashareholderof BerkshireHathaway,but ownonly a small

~- 16 numberof shares.~

17 3. I amamemberoftheBoardof MEHC. I amalsoamemberof theBoardof

18 BerkshireHathaway,themajorityshareholderof MEHC.

19 4. In my capacityasashareholderanddirectorofMEHC andBerkshire

20 Hathaway,I amfamiliarwith MEHC’s proposedacquisitionofPacifiCorp.

21 5. After theacquisitionof PacifiCorpis completed,I do not intendto exercise

22 substantialinfluenceover thepoliciesandactionsofPacifiCorp. I understandthat this issue

23 is relevantto whetherI amanecessarypartyto MEHC’s applicationwith theOregonPublic

24 Utility Commissionto approvetheacquisitionunderORS757.511. I amthereforewilling to

25 providespecific,swornassurancesto theOregonCommissionon this point.

26

Page1 - AFFIDAVIT OF WALTER SCOTT,JR.

Portlnd3-1537028,3005185 1-00004



1 6. I agreethat I will not exerciseany control,directly or indirectly, on matters

2 thatpertainto PacifiCorp,exceptfor mattersrelatingto PacifiCorpthat areministerialin

3 nature.

4 7. I agreethat asan MEHC andBerkshireHathawayDirectorI will recuse

5 myselffrom votingonMEHC orBerkshireHathawayBoardof Directorsmattersconcerning

6 PacifiCorpactivitiesor operations.

7 8. I agreethat futuretransferofmy MEHC andBerkshireHathawayshareswill

8 requirean agreementby thetransfereeto abideby the limitationsI justrecitedabove,as

9 applicable,regardingthepowerto exercisesubstantialinfluenceoverPacifiCorpif, to my

~ 10 knowledge,thetransfereewould own 5% ormoreof thevoting interestsofMEHCor

~ 11 BerkshireHathawayaftersuchtransfer. By theforegoing,I do notagreethat such

12 transfereesareaffiliated interestsas definedby ORS757.015(1)-(3).

13 //

~ 14//

~ 15//
cI~~

~— 16

Page2 - AFFIDAVIT OF WALTER SCOTT,JR.

Portlnd3-1537028.30051851-00004



1 I declareunderpenaltyofperjurythattheforegoingis trueandcorrectbasedon my

2 informationandbelief.

3 SIGNEDthis ________ day ofDecember,2005,at ivf/~ /t~€.

c~
5 ~ ~

WalterScott,Jr.
6

7
SUBSCRIBEDAND SWORNto beforemethis ~Z~2~~tay ofDecember,2005.

10 NotaryP lic for theStateof

~ 11 My CommissionExpires:
NI

~ ~‘ 12 1A GENERAL NOTARY. State of Nebraska
~ DOUGLAS L ANDERSON

13 ~ My Comm. Exp, Sept 13, 2006

~ 14

~ 15
cd~~

~ 16
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Exhibit 2



1 BEFORETHE PUBLIC UTILITY COMMISSION
OF OREGON

2
UM 1209

3

4 In theMatterof MIDAMERICAN
ENERGYHOLDINGS COMPANY AFFIDAVIT OF

5 Applicationfor Authorizationto Acquire WARRENE. BUFFETT
PacificPower&Light, dbaPacifiCorp.

6 ______________________________________________

7 STATE OF NEBRASKA )
)ss.

8 CountyofDouglas )

9 I, WARRENE. BUFFETT, beingfirst duly swornon oath,deposeandsay:

i~ 1. My full nameis WarrenE. Buffett. My businessaddressis 1440Kiewit

°.~ ~ Plaza,Omaha,NE 68131.
d NI

I ~ 12 2. I am ashareholderofBerkshireHathawayInc. (“BerkshireHathaway”).

13 Uponconversionof BerkshireHathaway’ssharesafterPIJHCArepealbecomeseffective,

14 BerkshireHathawaywill own 83.75%ofMidAmericanEnergyHoldingsCompany’s

is (“MEHC”) voting shares,or 80.48%on adilutedbasis. Indirectlythroughmyownershipof

16 BerkshireHathawayshares,I will ownmorethan5%of thevotingsharesofMEHC.~

17 3. I amamemberoftheBoardofMEHC. I amalsochairoftheBoardof

18 BerkshireHathaway.

19 4. In my capacityasadirectorofMEHC andBerkshireHathawayanda

20 shareholderofBerkshireHathaway,I amfamiliarwith MEHC’s proposedacquisitionof

21 PacifiCorp.

22 5. After theacquisitionof PacifiCorpis completed,I do not intendto exercise

23 substantialinfluenceover thepoliciesandactionsof PacifiCorp. I understandthat this issue

24 is relevantto whetherI ama necessarypartyto MEHC’s applicationwith the OregonPublic

25 Utility Commissionto approvethe acquisitionunderORS757.511. I amthereforewilling to

26 providespecific,swornassurancesto the OregonCommissionon this point.
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1 6. I agreethatI will not exerciseany control,directlyor indirectly,on matters

2 thatpertainto PacifiCorp,exceptfor mattersrelatingto PacifiCorpthat areministerialin

3 nature.

4 7. I agreethat asan MEHC andBerkshireHathawayDirectorI will recuse

5 myselffrom voting onMEHC or BerkshireHathawayBoardofDirectorsmattersconcerning

6 PacifiCorpactivitiesor operations.

7 8. I agreethat futuretransferof my BerkshireHathawayshareswill requirean

8 agreementby thetransfereeto abideby thelimitationsI just recitedabove,asapplicable,

9 regardingthepowerto exercisesubstantialinfluenceoverPacifiCorpif, to myknowledge,

~ 10 thetransfereewouldown 5%ormoreofthevoting interestsofMEHC orBerkshire

11 Hathawayaftersuchtransfer. By theforegoing,I do not agreethat suchtransfereesare

~ ~‘ 12 affiliatedinterestsasdefinedby ORS757.015(i)-(3).

~L, 13//

~ 14//

~ 15//

‘i~— 16
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1 I declareunderpenaltyofperjurythat theforegoingis trueandcorrectbasedonmy

2 informationandbelief.

3 SIGNEDthis ________ day ofDecember,2005,at cLeo%’a1 ~~i”f

4

5

6
SUBSCRIBEDAND SWORNto beforemethis ________ dayofDecember,2005.

7

8 __

NotaryP~i~c”fortheStateof
10 My CommissionExpires:_________

I

~ ii
~teofNebraskaDOUGLAS L ANDERSON~ NI~ NI

MyComm. Exp. Sept 13, 2006~ 12
r..~1 C
~ 13
— NI

~ 14
~o
~ 15
rJD~

16~

17
C
C

18

19

20

21

22

23

24

25

26
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