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ATTORNEYS AT LAW

April 20, 2006

HAND DELIVERED

Ms. Jean D. Jewell

Commission Secretary

Idaho Public Utilities Commission
472 W. Washington

Boise, ID 83702-0074

Re: Case No. PAC-E-05-8
Joint Application of MidAmerican Energy Holdings Company and PacifiCorp d/b/a
Utah Power & Light Company for an Order Authorizing Proposed Transaction

Dear Ms. Jewell:

Under the terms of Commitment I 5 in the final Idaho commitments attached to and incorporated
in the Commission’s Order No. 29998 issued on March 14, 2006 in this proceeding,
MidAmerican Energy Holdings Company (“MEHC”) or PacifiCorp committed to provide a copy
of the final signed agreement for PPW Holdings LLC that contains the ring-fencing provisions
required by Commitment 11 within thirty (30) days after the close of the transaction. MEHC’s
acquisition of PacifiCorp closed on March 21, 2006. In compliance with Commitment I 5,

enclosed is a copy of the final signed agreement for PPW Holdings LLC containing the ring-
fencing provisions required by Commitment 11.

Please contact us if you have any questions. Thank you for your assistance.

Very truly yours,

ames M. Van Nostrand
Joint Counsel for MidAmerican Energy
Holdings Company and PacifiCorp

cc: Terri Carlock Oregan
Washinglon
Callfarnia
Utah

Portind3-1547438.1 0051851-00005 Idaho
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EXECUTION COPY

PPW HOLDINGS, LLC
LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreernent (this "Agreement"), dated as of
March 135, 2006 between MIDAMERICAN ENERGY HOLDINGS COMPANY (the
"Member") and PPW HOLDINGS, LLC, & Delaware limited liability company (the
"Company").

WHEREAS, the Member has decided to formi a limited liability company under
the Limited Liability Company Act of the State of Delaware (the “Act”); and

WHEREAS, the Member desires to set forth, among other things, how the
business and affairs of the: Company shall be mandged.

NOW, THEREFORE, the Mermiber hereby resolves as follows:
1. Formation and Name,

The wndersigned does hereby forin a limtited liability cortipany under the Act. The
name of the limited liability company is PPW Holdings, LLC. The business of the Company
may be conducted under any other name deemed necessary or desirahle by the Member in.order
to comply with local law,

The undersigned resolve to form and continue. the Cﬁm‘pany as a limited liability
company pursuant to the provisions of the Act and of this Agreement and resolve that its rights
and liabilities shall be as provided in the Act for members except as provided herein.

2 Principal Place of Busiiess..

The principal office of the Company shall be lecated at 666 Grand Avenye, Des
Moines, Towa 50309, or such other place asthe Member may designate from time to time.

3. Registered Agent.

The name and. address of the registered. agent of the Company for service of
process on the: Company in thie State of Delaware shall be ¢/o Cotporation Service Comipany,
2711 Centerville Road, Suite 400, Wilmington, Delaware 19805,

4. Duration.

The Company shall continue in existence perpetually unless the Company is
dissolved and its affairs wound up in accordance with the Act ar this Agreement.
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5. Fiscal Year.

The fiscal year of the Company shiall be the twelve months-¢nded December 31
gach year.

6. Members.

The Member shall continue to be the sole member of the Company. The address
of the Member is as follows: 666 Grand Avenue, Des Moines, Towa 50309,

7. Purposes,
(8  The purposes of the Company are to engage in the following activities:

1 to purchase and own 100% of the capital stock in PacifiCorp
(“PacifiCorp™; and any equity interest therein, an “Equity Interest”);

2. in connection with the purchase of the Equity Interest; to negotiate,
authorize, execute, delivér and perform documients including, but not limited to, that
certain Assignment and Assumption of Stock Purchase Agreement between the Member
and the Company putsuant to which the Member will aggign to the Company all of the
Member’s rights and obligations under that ceitain Stock Purchase Agreement, between
the Member and the other persons parties thereto, dated as of May 23, 2005 and any other
agreement or-docuient contemplated thereby (the “Transaction Dociments”); and

3. to do such other things and carry on any other activities, and only
such things and activities, which the Board, defined hetein, determines to be necessary,
convenient of incidental to any of the foregoing purposes, and to have arid exercise all of
the power and rights cenferred upon kimited liability companies formed pursuant to the
Act in furtherance of the foregoing,

(b)  The Company, by or through one or more: Officers of the Company, may
enter into and perform the Transaction Decuments and all documents, agreements, certificates or
finaneing statements contemplated thereby or rélated theréto, with such final terms.and
provisions as the Officer or Officers of the- Company executing the same shall approve, his or
their execution thereof to be conclusive evidence of his or their approval, all without any further
act, vote or approval of the Member, the Board of Directors or any othier Officer notwithstanding

-any other provision of this Agreement, the Act or applicable law, rule or regulafion. All actions
taken by the Menibet, any Director or Officer on behalf of the Company or on behalf of any of
its affiliates prior to the date hereof; to effect the transactions. contemplated by the Transaction
Deocuments or the formation of the Company, are hereby ratified, approved and confirmed in all
respects. Simaultaneously with or following the execution of this Agréement the Company may
enter into each of the Transaction Documents with-such final terms and provisions as the Officer
or Officers of the Company exgcuting the same shall approve, his or their executior thereof to be
conclusive evidence of his or their approval.



8. Management.

(@)  Board of Directors. The business and affairs of the Company shall be
managed by or undet the-disection of a board of one or more Directors (the “Board™); provided
that from and after the purchase of an Equity Interest, and for so long as the Company shall own
an Equity Interest, one of the members of the Board shail be an Independent Director.

An “Independerit Director” shall mean a member of the Board who is not at the
time of initial appointment, or at any time while serving on the Board, and has not been at any
time during thie preceding five(5) years: (&) a member, stockholder, director (except as-such
Independent Director of the Company), officer, employee, partner, attorney or counsel of the
Company or any affiliate of the Company; (b) a creditor, customer othier than a consumer,
supplier'or other person who has derived in any one of the preceding (5) calendar years révenues
from its activities with the Company or any affiliate of the Company (exeept as such
Independent Director); (¢) a person reldted to or employed by any person described in clause (a)
or clause (b) above, or (d) a trustee, conservator or receiver for the Campany or any affiliate of
the Company. As used in this definition, “affiliate” shall have the meaning given to sich term
under-Rule 405 under the Securities Act of 1933, as amended.

Except as otherwise provided in this Section 8(a) with respect to the Independent
Director, the Meémber by unanimous vote or unanimous wriften consent, may determine at any
tirmne in its sole and absolute discretion, the nomber of Ditectorsto constitute the Board. The
initial number of Directors shall be two, At the time of the purchase of an Equity Interest by the
Company, if one of the Directors is riot then a'qualified Independent Director, the numnber of
Directors on the Board shall be automatically increased by one, such additional pesition to be
filled as soon as practicable by an Independent Director selected by a majority vote of all of the
Directors then in office. Each Director elected, designated or appointéd shall hold office until a
suceessoris elected and qualified or until such Director’s earlier death, resignation or removal.
The following persons-are the Directors of the Company as of the date hereof. Each Director
shall be:a “manager” within the meaning of the Act.

Name Position
Douglas L. Anderson Director
Patrick J. Goodrnan Director

(b)  Powers. Subjectto this Section 8, the Board shall have the power to do
any and all acts necessary, convenient or incidental to or for the furtherance of the purposes
described herein, including all powers, statutory or otherwise, Except as providéd in the
certificate and subject to Section 8(i), the Board has the authority to bind the Company by a
majority of the votes held by the Directors. For purpeses of voting, each Ditector shall have one
vote,

(©) Meetings of the Board of Directors. Regular meetings of the Board, which
shall be held quarterly, L.e., at least once within each calendar quarter, may be held without
notice at.such time and at such place as shall from time to time be determined by the Board.
Special meetings of the Board may be called by the President on not Iess than one day's notice to



each Director by telephone, facsimile, mail, telegram, or any other means of communication, and.
special meetings shall be called by the President or Secrétary in like manmer and with like notice
upon the written request of any one or more of the Directors. Any Dirgctor may waive notice of
any meeting of the Board in writing and shall be deemed to have waived notice of any meeting
of the Board which the Director atterids or in which the Director participates.

()  Quorim; Acts of the Board. At all meetings of the Boatd, a majority of
the Directors shall conistitute a quorur for the transaction of business and, except as otherwisé
provided in any other provisioii of this Agreement or in the Certificate, the aot of a majority of
the votes held by the Directors present at-any meeting at which there. is-a querum shall be the act
of the Board, In the case of an act which requires the unanimous vote of the Ditectors and/or the
vote of the Independent Director, only the presence at the subject meeting of all of the Directors,
including the Independent Ditector, shall constitute.a quorum. If a quoruin shall not be present
at any meeting of the Board, the Directors present at such meeting may adjourn the meeting from
time to-time, without written notice other than announcement at the meefing, until a quorum shall
be present.

(¢)  Action by Unanimous Written Consent. Any action réquired or permitted
to be taken at any meeting of the Board may be taken without.a meeting if ali members of the
Board consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board or committee.

(f)  Electronic Communications. Members of the Board may participate in
meetings of the Board, or any committee;, by means of telephone conference of similar
communications equipment that allows all persons participating in the meeting to hear each
other, and such participation in a meeting shall constitute presence in person: at the meefing.

(®) Compensution of Directors; Expenses. The Board shall have the authority
to fix the compensation of Directors, which shall be net more than $50 per meeting per Director
for all Directors. The Directors may be paid their reasonable expenses, if any, of attendance at
meetings of the Board, which may be a fixed sum for attendance at each meeting of the Board
and shall in no event exceed $50 per meeting.

(h)  Removal of Directors. Uniless otherwise réstricted by law, any Director ot
the entire Board may be removed, with or without cause, by the Member, and subject to Section
9, any vacancy caused by any such removal inay be filled by action of the Membsr. In the event
of the removal of the Independent Director or other event that causes the Independent Diréctor to
cease to be an Independent Director on the Board, no action requiring the vote of the
Independent Directer shall take place until such time as. a replacement Indepenident Director is
elected to the Board by the Member.

€3] Limitations on the Company's Activities.

1. This Section 8(i) is being adopted in order to qualify the Company
as a “special purpose entity” and so long as th¢ Company holds or owns an Equity
Interest, this Section §(i) shall govern the activities of the Company notwithstanding any
other provision of this Agreement.



2.

Solong as'the Company holds or owns an Equity Interest, the

Board shall cause the Company to do or cause to be done all things necessary to preserve
and keep in foll force and effect its existence, rights (charter.and statutory) and
franchises. At all times, unless otherwise provided in the Transaction Documents, the
Board shall cause the Company to:

)

b)

¢)

d

g)

hy

)

k)

1)

n)

maintain its own separdte books and records, financial statements,.
and bank accounts;

éxcept for tax and accounting purposes, at all times hold itself out
to the public as a Jegal entity separate from the Member and any
other Person and not identify itself as a division of-any other
Person; '

have a Board, the composition of which in sum is unique from that
of any other Person;

file its own tax returns, if any, as may be requited under applicable
law, and pay any taxes required to be paid under applicable law;

not commingle its assets with assets of any other Petson;

conduct its business it its own name and hold all of its assets in its
OWIi NATNES;

pay its own liabilities:only out of its own funds;

maintain an arm's length relationship with its affiliates, including
its Member;
from its own funds, pay the salaries of its own employees;

not hold out its credit as being available to satisfy the obligations
of others;

maintain its own office and telgphone line separate and apart from
its affiliates, although it fnay lease space from an affiliate and share
a phone line with an affiliate, having either a separate number or
extinsion, and in furtherance thereof allocate [airly and reasonubly
any overhead for shared office space;

use separate stationery; invoices and checks bearing its own name;
not pledge its assets for the benefit of any other Person;

correct any known misunderstanding regarding its separate
identity;



p)

maintain adequate. capital and an adequate number of employees in
light of its contemplated business purposes; and

not acquire any obligations or secutities of the Mengber or its
affiliates, other than the Equity Interest.

Failure of the Company to comply with any of the foregoing covenants shall not affect the status
of the: Company as a separate legal entity or the limited lability of the Member or the Directors.

3.

So long as the Company holds or ownsan Equity Interest and

unless otherwise provided in the Transaction Docurients, the Company shall not:

a)

b)

<)

d

4.

becomie or remain liable, directly or contingently, in connection
with any indebtedness or other liability of any other person or
entity, whether by guarantee, endorsément (other than
endorsements of negotiable instruments for deposit or collection in
the ordinary course of business), agreement fo purchase or
repurchase, agreement to supply or advance funds, or otherwise;

grant or permit to-exist any lien, encurbrance, claim, security
interest, pledge or other right in favor of any person or entity in the
assets of the Comipany or any interest (whether legal, beneficial or
otherwise) in any thereof;

engage, directly or indirectly, in any business other than as
permitted to be performed under Section 7 hereof;

make or permit to reroain outstanding any loan or advance to, or
own or acquire (g) indebtedness issded by any other person or
entity, or (b) any stock or securities of or interest in, any person or
entity, other than the Equity Interest;

enter into, or be a party to, any transaction with any of its affiliates,
except (A) in the ordinary course of business, (B) pursuant to the
reasonable requirements and purposes of its business and (C) upon
fair and reasonable terms (and, to-the extent material, pursuant to
written agreements)) that are consistent with market terms of any
such transactions enteéred into by unaffiliated parties;

make any change to its name or principal business or use of any
tracle names, fictitious names, assumed names or “doing business
as” naroes.

So long as the Company holds or owns an Equity Interest, none of

the Company, the Member or the Board shall be authorized oi empowered, nor shall they
permit the Company, without the prior unanimous written consent of all of the Directors
on the Board, including the Independent Director, (a) to consolidate, merge, dissolve,
liquidate or sell all or substaritially all of the Company’s assets or (b) to institute
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proceedings to.have the Company adjudicated bankrupt or insolvent, or consent to-the
institution of bankruptey of insolvency proceedings agairist the Company or file a
voluntary petition seeking, or consent to; reerganization or relief with respect to the
Company under any applicable federal or state Taw relating to:bankruptey, or consent to
appointment-of a receiver, liquidator, assignee, trustee, sequestrator (or other similar
official) of the Company or a-substantial part of its propesty, or make any assignment for
the benefit of creditors-of the Company, or admit in writing the Company’s. inability 1o
pay its debts generally as:they become due, or to the fullest extent permitted by law, to
take any action in furtheraice of any such action. Moreover, the Board may not vote on,.
or anthorize the taking of, any of the foregoing actions unless there is at least one
Independent Director then serving in such capacity.

() Limitations on Distributions. So long as the Company owns or holds an
Equity Interest, the Comparny shall not permit PacifiCorp to dectare or make any
Distribution to the Company or any other person that owns or holds-an Equity Interest,
unless, on the date of sach Disttibution; either:

1. at the time and as a result of such Distribution, PacifiCorp’s
Leverage Ratio does not exceed 0.65:1 and PacifiCorp’s Interest Coverage Ratio is not
less than 2.5:1; or

2. Gf PaCIﬁCOI’p is not in compliance with the foregeing ratios) at
such time, PacifiCorp’s senior unsecured long term debt rating is at least BBB (or its then
equivalent) with Standard & Poor”s Ratings Group anid Baa2 (or‘its then equivalent) with
Moody’s Investors Service, Inc.

For purposes-of this Section 8(j), the following terms shall be defined as follows:

“Capitalized Lease Obligations” means all lease cbligations of PacifiCorp and
its Subsidiaries which, under GAAP, are: or will be required to be capjtalized, in each
case-taken at the amount thereof accounted for as indebtedfiess in conformity with such
principles.

“Consolidated Current Liabilities” means the consolidated current liabilities of
PacifiCorp and its Subsidiaries,; but excluding the curtent portion of long term
Indebtedness which would otherwise be included therein, as determined on a
consolidated basis in accordance with GAAP.

, “Consolidated Debt” means; at any time; the sum of the aggregate outstanding

principal amount of all Indebtedness for Borrowed Money (including, without limitation,
the principal component of Capitalized Lease Obligations, but excluding Currency,
Interest Rate or Commodity Agreements and all Consolidated Current Liabilities) of
PacifiCorp and its Subsidiaries, as determined on a consolidated basis in conformity with
GAAP.

“Consolidated EBITDA” reans, for any period, the sum of the amounts for such
peried of PacifiCorp’s (i) Consolidated Net Operating Income, (il) Consolidated Interest
Expense, (ii1) incorie taxes and deferred taxes (other than incoime taxes (either positive of
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negative) attributable to extraordinary and non-recusring gains or losses or sales of
assets), (iv) depreciation experise, (v) amortization expense; and (vi) all other non-cash
items reducing Consolidated Net Operating Income, Iess all non-cash items increasing
Consolidated Net Operating Income, all as determined on: a consolidated basis in
conformity with GAAP; provided, that to the exterit- PacifiCorp has any Subsidiary that is
not a wholly owned Subsidiary, Consolidated EBITDA shall be reduced by an amount
equal to the Consolidated Nét Operating Income of such Subsidiary multiplied by the
quotient of (A} the number of shares of outstanding common stock of such Subsidiary not
owned on the last day of such period by PacifiCorp or any Subsidiary of PacifiCorp
divided by (B) the total number of shares of outstanding cominon stock of such
Subsidiary on the last day of such period.

“Consolidated Interest Expense” means, for any period, the aggregate amount
of interest it respect of Indebtedness for Botrowed Money (including amortization of
original issue discount on any Indebtedness and the initerest portion on any deferred
payment obligation, calculated i accordance with the effective interest method of
accounting; and all commissions, discounts and other fees and charges owed with respect
to bankers’ acceptance financing) and the net costs associated with Interest Rate
Agreernenits and all but the principal component of rentals int respect of Capitalized Leage
Obligations, paid, acerued or scheduled to be paid or to be accrued by PacifiCorp and
each of its Subsidiaries during such period, excluding, hawever, any amount of such
interest.of any Subsidiary of PacifiCorp if the net operating incorne (or loss) of such
Subsidiary is excluded from the calculation of Consolidated Net Operating Income for
such Subsidiary pursuant to clause (ii) of the definition thereof (but only in the same
proportion as the net operating income (or loss) of such Subsidiary is excluded), less
consolidated interést income, all as deterrhined on a consolidated basis in conformity
with GAAP; provided that, te the extent that PacifiCorp has any Subsidiary that is not a
wholly owned Subsidiary, Consolidated Interest Expense shall be reduced by an amount
¢qual to such iriterest expense of such Subsidiary muitiplied by the quotient of (A) the
number of shares of outstanding common stock of such Subsidiary not owned on the last
day of such period by PacifiCorp or any Subsidiary of PacifiCorp divided by (B) the total
nurmber of shares of outstanding common stock of such Subsidiary on the last.day of such
petiod.

*“Conselidated Net Operating Income” means, for any period, the aggregate of
the net operating income (or loss) of PacifiCorp. and its Subsidiaries for such period, as
determined on a consolidated basis in conformity with GAAP; provided that the
following items shall be excluded from any calculation of Consolidated Net Operating
Income (without duplication): (i) the net operating income (or loss) of any person (other
tharn a Subsidiary) in which any other person has a joirit interest, except to the extent of
the amount of dividends or other distributions aetually paid to PacifiCorp or another
Subsidiary of PacifiCorp during such period; (ii) the net operating income (or loss) of any
Subsidiary to the extent that the declaration or'payment of dividends or similar
distributions by such Subsidiary of such net operaling income is not at the time permilted
by the operation of the terms of its charter or any agreement, instrument, judgment,
decree; order, statute, rule or governmental regulation or license; and (iit) all
extraordinary gains and extraordinary losses.
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“Currency, Interest Rate or Commedity Agreements” means an agreement or
transaction involving any currency, intérest rate or eriergy price or volumetric swap, cap
or gollar arrangement, forward exchange transaction; aption, warrant, forward rate
agfecinent, futures contract or other dertvative instroment of any kind for the hedging or
management of foreign exchange, interest rate or energy price-or volumetric risks, it is
being understood, for purposes of this definition, that the term “energy” shall include,
without limitation; coal, gas, oil and electticity.

- “Distribution” mgans any dividend; disttibution or payment (including by way of
redemption, retirement, return or repayment) in respect of shares of capital stock of

“GA.AP” means generally accepted accouriting principles in the United States as
in effect from time to time.

“Indebtedness” means, with reéspeet to PacifiCorp or any of its Subsidiaries at
any date of determination (without duplication), (i).all Indebtedness for Botrowed
Money, (ii) 2]l obligations in respest.of letters of credit or other similarinstruments
(including reimbursement obligations with respect thereto), (iif) all obligations to pay the
deferred and unpaid purchase price of property or services, which puich&se priceis due
more than §ix months after the date of placing such property in service or taking delivery
and title thereto or the completion of such services, except tfade payables, (iv) all
Capitalized Lease Obligations, (v) all indebtedness of other persons secured by a
mortgage, charge, lien, pledge or other security interest on ‘any asset of PacifiCorp or any
of its Subsidiaries, whether or not such indebtedness is assumhed; provided, that the
amount of such Tndebtedness shall be the lesser of (A) the fair market value of such asset
at such: date of determination, and (B) the amount of the secured indebtedness, (vi) all
indebtedness of other persons of the types specified in the preceding clauses (i) through
(v), to the extent such indebtedness is guaranteed by PacifiCorp orany of its Subsidiaries,
and (vii) to the-extent not otherwise included in this definition, obligations under
Currency, Intersst Rate ot Commodity Agreements. The amount of Indebtedness at any
date shall be the outstanding balance at such date of all unconditional obligations as
described above and, upon the occurrence of the contingency giving rise to the
obligation, the maximum liability of any contingent obligations of the types specified in
the preceding clauses (i) through (vii) at such date; provided, that the amount cutstanding
at any tme of any Indebtedness issnied with original issue discount is the face amount of
such Indebtedness less the remaining unamortized portion of the original issue discount
of such Indebtedness at such time as determined in conformity with GAAP,

“Indebtedness for Borrowed Money” means any indebtedness (whether being
principal, premium, interest or other amounis) for (i) money borrowed, (i)} payment
obligations under or in respect of any trade acceptance or trade acceptance credit, or (iii)
any notes, bonds, debentures, debenture stock, loan stock or other debt securities offered,
issued ordistributed whether by way of public offer, private placement, acquisition
consideration or otherwise and whether issued for cash or in whole-or in part for a
consideration other than cash; provided, owever, in each case that such term shall
exclude any indebtedness relating to any accounts receivable secutitizations.
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“Interest Coverage Ratio” means, with respect to PacifiCorp on any
Measurement Date, the ratio of (i) the aggregate amount of Consolidated EBITDA of
PacifiCorp for'the four fiscal quarters for which financial information in respect thereof is
available immediately-prior to such Measurement Date to (i) the aggregate Consolidated
Interest Expense during such four fiscal quarters.

“Leverage Ratio” means the ratio of Consolidated Debt to Total Capital,
calculated on the basis of the most recently available consolidated balance sheet of
PacifiCorp and its consolidated Subsidiaries (provided that such balanice sheét.is as of a
date not more than 90 days prior to. a Measurement Date) prepared in accordance with
GAAP.

“Measurement Date” means the record date for any Distribution.

“Subsidiary” means, with respect o any person, any corporation, association,
partnership, limited liability company or other business entity of which 50% or more of
the total voting power of shares of capital stock or-otherinterests (including partnership
interests) entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers, or trustees thereof is at the same time owned, directly or
indirectly, by (i) such person, (i} sach person and one or more Subsidiaries of such
person, or (iii) one ot more Subsidiaries of such person.

“Total Capital” of any person is defined to mean, as of any date, the sum
(without duplication) of (a) Indebtedness for Borrowed Money, and (b) consolidated
stackholder’s equity of such pérson and its consolidated Suibsidiaries.”

9. Independent Director.

From the time an Independent Director is initially appointed and for so long as the
Comipany holds or-owns an Equity Interest, the Company shall at all times have af least one
Independent Director who, except as pravided. in Section 8(a), will be appointed by the Member.
To the fullest exterit permifted by Séction 18-1101(c) of the Act, the Independent Director shall
consider only the interests of the Company, including its respective creditors, in acting or
otherwise voting on the matters that come before them. No Independent Director shall at any
time sérve as trustee in bankruptey for any affiliate of the Company.

10. Enforcement by Independent Director.

Notwithstanding any other provision of this Agreement, the Member agrees that
this Agreement, including, without limitation, Sections 7, 8, 9, 18, 22, 24 and 28, constitutes a
legal, valid and binding agreement of the Member, and is enforceable against the Member by the
Independent Director, in accordance with its terms. In addition, the Independent Director ghall
be an intended beneficiary of this Agréeement.
11.  Officers.

The officers of the Company (the “Officers”) shall be responsible for the day to
day operations of the Company and shall not be deemed to be “managers” of the Company as
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such term is defined in Section 18-101¢10) of the Act. The Officers. shall be-chosen by the Board
and shall consist of at least a President, a Vice President, a Secretary and a Treasurer. The Board.
of Directors may also choose miore Assistant Secretaries-and Assistant Treasurers. The

following persons shall continue to be the initial officers of the Company and shall have the titles
set forth opposite their respective names, each to hold office until his respective suceessoris duly
appointed by the Board of Directors or until his earlier resignation or removal:

Name Position

Gregory E. Abel President

Brian K. Hankel Vice President & Treasurer
Wayne F. Irmiter Vice President & Cantroller
Mitchell F. Ludwin Vice President & Secretary
Steven R. Evans Vice President, Taxation
James €. Galt Assistant Treasurer

The Board may appoint such other Officers and agents as it shall have deemed
necessary or advisable who shall hold their offices for such terms and shall exercise such pawers
and perform such duties as shall be determined from time to time by the Board, The salaries of
all Officers and agents of the Company, if any, shall be fixed by or in the mangnier preseribed by
the Board. The Officers of the Company shall hold office until their successors are chosen and
qualified. Any Officer elected or appointed by the Board may be removed at any time, with or
without cause, by the affirmative vote of the majority of the votes held by the Directors. on the
Board. Any vacancy eccurring in any office of the Company shall be filled by the Board.

(@)  President. The President shall be the chief executive officer of the
Company, shall preside at all meetings of the Member; if any, and the Board; shall be
responsible for the general and active management of the business of the Company; and shall see
that all orders and resolutions-of the Board are carried into effect. The Presiderit shall execute all
bonds, mortgages and other contracts, except:. (i) where required or permitted by law or this
Agreement to' be otherwise signed and executed, including Section 7(b); (ii) where signing and
execution thereof shall be expressly delegated by the Board to some other Officer or agent of the
Company; and (iii) as otherwise permitted in Section 11(c)

(b) Vice Presidents. In the absénce of the President or in thie event of the
President’s inability to act, the Vice President, or if there are more than ene, the Vice Presidents
in the order determined by the Board (or if there shall be no determination, then in order of
election), shall perform the duties of the President, and when so acting, shall have all the powers
of -and be subject to all thie restrictioris upon the President. The Vice President shall perform
such other duties and have such other poweis as the Board may from time to time prescribe.

(©) Secretary and Assistant Secretary. The Secretary shall be responsible for
filing legal documents. and maintaining records for the Company. The Secretary shall attend all
meetings of the Board and all meetings of the Meniber, if any, and record all the proceedings of
the meetings of the Company and of the Board in a hook to be kept for that purpose. The
Secretaty shall give, or cause t0 be given, notice of all meetings of the Member, if any, and
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special meetings of the Board, and shall perform such other duties as may-be prescribed by the
Board or the President, under-whose supervision the Secretary shall serve. The Assistant
Secretary, if any, or if there is miore than ohe, the Assistasit Secretaries in the order determined
by the Board €or if there be no-such determiination, then in order of their election); shall, in the
absence of the Secretary or in the-event of the Secretary's inability to act, petform the duties and
exercise the powers of the Secretary and shiall perform such other duti¢s and have such other
powers as the Board may from time to time prescribe.

d) Tredsurar and Assistant Treasurer. The Treasurer shall have the custody
of the Company funds and securities and shall keep full and accurate accounits of receipts and
disbursements in books belonging to the Company and shall deposit all moneys and other
valuable-effects in the name and to-the credit of the Company in such depositories as may be
designated by the Board. The Treasurer shall disburse the funds of the Company as may be
ordered by the Board, taking proper. vouchers for such disbursements, and shall render to the
President and to the: Boatd, atits'tegular meetings or when the Board so fequires, an acconnt of
all of the Treasurer's transactions and of the financial gonditions of the Company. The: Assistant
Treasurer, if aiy, or if thefe is more than one, the Assistant Treasurers in the order determined by
the Board (or if there be no such. determination, then in order of election), shall, in the-absence of
the Treasurer or it the event of the Treasurer's inability to dct, perform the duties and exercise
the powers of the Treasurer and shall perform such other duties.anid have such other powers as
thie Board may from time fo time prescribe..

(e)  OfficersasAgents. The Officers, to the extent of their powers set forth in
this Agreement ot-othérwise vested in them by action of the Board niot inconsistent with this
Agreement, are agents of the Company for the purpose of the Company's business, and the
actions of the Officers taken in accordance with such powers shall bind the Cormpany. An
Officer may only bind the Company with respect to the matters having received the requisite
vote-or approval required by the Certificate or this Agreement,

12.  Limited Liability.

Execept as otherwise expressly provided in the Act, the debts, obligations-and
liabilities of the Company, whéther arising in contract, tort; or otherwise, shall be the debts,
obligations and liabilities solely of the Company, and none of the Member or any Director shall
be obligated personally for any such debt, obligation or liability of the Company solely by reason
of being a Member or Director of the Compuny.

13,  Capital Contributions.

The Merber shall initially have a 100% limited liability company interest in the
Company. Capital contributions (“Capital Contributions™) shall be made in cash or in the form
of marketable securities or other assets or properties. No Member shall be entitled to withidraw
any part of its Capital Contributions to, or receive any distributions from, the Company except as
provided in Section 15 and Section 22.
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14.  Allocation of Profits and Losses; Capital Accounts.

At any time that the Company shall have more than one Member, a capital
account shall be establistied and mainitdined for each Member in accordance with Section 704 of
the Code and the Regulations promulgated thereunder (as to each Member, its “Capital
Account”). Allocations of profits and losses to the-Members shall be made to the Members in
accordance with their respective percentage limired liability company intetests, as the same may
be adjusted: pursuant to Section 13 from time to time. No Memiber shalk be required to restore a
negative balanve in its Capital Account at any (ime.

15,  Distributions.

Distributions: shall be made tothe Member at the times and in the aggregate
amounts determined by the Board. Notwithstanding any provision to the contrary contained in
this Agreemerit, the Company shall not be required to make a distribution to- the Member if such
distribution would vislate Sections 18-607 or 18-804 of the Act or any other applicable law.

Except as otherwise provided by law, no Member shall be required to restore to
the Company any funds properly distributed to it pursuant to this Section 15.

16. Books and Records.

The Board shall keep or cause to be kept complete and aecurate books of aceount
and records with respect Lo the Company's business. The books of the Company shall at all
times be maintained by the Secretary. The Member and its duly authorized representatives shall
have the right to examine the Company books, records and documents during normal business
hours. The Board covenants for itself and on behalf of the Company, not to exercise any right it
may have to keep confidential froni the Member any information that the Board would otherwise
be permitted to keep confidential from the Mémber pursuant to Section 18-305(c) of the Act.
The. Company's boeks of account shall be kept using the method of accounting determined by the
Member. The Comparty's independent auditor shall be an indegendent public accounting firm
selected by the Mermber.

17. [Reserved]
18. Exculpation and Indemnification.

(8)  NoMembet, Officer, Director, employee, agent or affiliate of the
Company and no employeg, representative or agent of an affiliate of the Company (collectively,
the “Covered Persons™) shall be liable to the Company for ady loss, damage or claim incurred
by reason of any act or omission performed or omitted by such Covered Person in goad faith on
behalf of the Company and in a mannier reasonably believed to be within the scope of the
authority conterred on such Covered Person by this Agreement excepting a Covered Persen shall
be liable for any such loss, damage or claim incurred by reasen of such Covered Person's gross
negligence or willful miscondiict.

(3)] Except as otherwise provided herein, the Board shall cause the Company
to, to the extent legally pexmissible, indermmify each Covered Person against all liabilities and
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expenses (including judgments, fines, penalties and reasonable attomeys' fees and all amounts
paid, other than to the Company, in compromise or settlement) imposed upon or incurred by any
such person in connection with, or arising out of, the defense or dispositien of any action, suit or
other proceeding, whether civil or criminal, in which he or she may-be a defendant or with which
he or'shie may be threatened. or othi itivolved, direetly orindirectly, by reason of his or her
being or having been such a Covered: Person.

) A Covered Person shall be fully protected in relying in good faith upon.the
tecords of the Company and upon such information, opinions, reports ot statements presented o
the-Company by any Pérson as to matters the Covered Person reasonably believes are within
such other Person's professional or expert competence and who has begn selected with
reasonable care by or on behalf of the Company, including information, opinions, reports or
statements. as to the value. and amouynt of the assets, liabilities, or any other facts pertinent to the
existence and amount of assets from which distributions to the Member might properly be paid.

(d)  To theextent that, at law or in equity, & Covered Peison has duties,
including fiduciary duties, and liabilities relating thereto to'the Company-or to any other Covered
Person, a Covered Person acting under this Agreément shall not be liable to the Company or io
any other Covered Person for its good faith reliance on the provisions of this Agreement ot any
approval or authorization granted by the Company or any other Covered Person. The provisions
of this Agreernent, to the extent that they restrict the duties and liabilities of a Covered Person
otherwise existing at law. or in equity, are agreed by the Member to replace such other duties and
liabilities of such Covered Person,

te)  The Company shall provide no indeninification with respect to any maiter
as to which any such Covered Person shall be finally adjudicated in such action, suit-or
proceeding not to have acted int good faith in the reasonable belief that his or her action was in
the best interests of the Company. The Company shall provide no indemmnification with respect
to any matter settled or compromised, pursuant to consent decree or otherwise, unless such
séttlement or comptomise shall have been approved as in'the best interests of the Company, after
notice that indemnification is involved, by (i) a disinterested majority of the Board of Directors,
or (if) the Member.

€3] Indemnification may include payment by the Company of expenses in
defending a civil or criminal action ot proceeding in advance of the final disposition of such
aclion of procesding upun an undertaking of the person indemnified to repay such payment if it
is ultimately determined that such person is not entitled to indemnification.

(g)  The right of indemnification shall not be exclusive of or affect any other
rights to which any Covered Person may be entitled under any agreement, statute, vote of the
Member or otherwise. The Company's obligation to provide indemnification shall be offset to
the extent of any other scurce of indemnification ot any otherwise applicable insurance coverage
under a policy maintained by the Company or any other petson,

(h)  The foregoing provisions of this Section 18 shall survive any termination
of this Agreement.
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19.  Assignments.

Subject to Sections 20 and 21, the Member may assign in whole orin part its
limited liability company interests in the Company. If any Member transfers all of its limited
liability company interest in thie: Company pursnant to this Section 19; the transferee shall b
admitted to the Company as a member of the Company upon its execution of an instrument
signifying its agreement to be bound by the terms-and conditions of this Agreement, which
instrament may be a countetpart signature page to this Agreement. Such-admission shall be
deemed effective immediately prior to the withdrawal incident to.such transfér, and, immediately
following such admission; the transferor Member shall cease to be amemiber of the Company.
Notwithstanding anything in this Agreement (o the gontrary, any suecessor (o a Member by
merger or consolidation shall, without further act, be a Member hereunder; and such merger or
consolidation shall not constitute an assignmerit for the purposes of this Agreement.

20.  Transfers.

S0 long as the Company hiolds or owns an Bquity Interest, any transfer of a
limited liability comipany interest in the Company is not petmitted except pursuant to Section 19
hereof. Any transfer of a limited liability compaty interest in the Company must comply with
all applicable laws, including the federal securities laws, so as not to violate arty such law and
not to cause any offer or transfer of such an interest, security, entity or arrangement, or the:
Company itself, to be subject to registration under state or federal securities laws.

21.  Admission of Additional Member.

One ermore additional mermbers of the: Company may be admitted to the
Company with the written consent of the Megmber, provided that, notwithstanding the foregoing,
so Jong as the Company holds or owns an Equity Intérest, no additiohal members may be
admitted to the Company unless the Member retains a majority in percentage limited. liability
company intetest in the Compaiy:

22.  Dissolution.

()  The Company shall be dissolved, and its affairs shall be wound up only
upon the entry of a decree of judicial dissolution under Section 18-802 of the Act; and shall not
dissolve prier to the oecurrence of such event, provided, howevet, to the fullest extent permitted
by law, the Member and the Divectors shall not make an application under Section 18-802 of the
Act so long as the Company holds or owns an Equity Fnterest,

(b)  So longasthe Company owns or holds an Equity Interest, the Member
shall cause the Company to have;, at all times, at least one person who shall automatically
become a member having 0% economic interest in the Company (the “Springing Member””)
upon the dissolution of the Member or upon the occurrence. of any other event that causes the
Member to cease being a member of the Company. Upon the occurrence of any such event, the
Company shall be continued without dissolution and the Springing Member shall, without any
action of any pérson or etitity, automatically and simultaneously become a member of the
Company having a 0% economic interest in the Company and the Personal Representative(s) (as
defined in the Act) of the Member shall automatically become an unadmitted assignee of the
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Memiber, being entitled thereby only to the distributions to which the Member was entitled
hereunder and any other right conferred thereupon by the Act. In orderte.implement the
admission of the Springing Member as a member of the Company, the Springing Member has
executed a counterpartto this Agreement as of the date hereof. Pursuant to Section 18-301 of the
Act, the Springing Member shall not be required.to make-any capital contributions to the
Company and shdll not.receive any limited liability coxipany interest in the Company. Prior to
its admission to the Company as a member of the Company pursuant to this Section 24(b), the
Springing Meniber shall have.no interest (economic or otherwise) and is not a member of the
Company.

(©)  Notwithstanding any other provision of this Agreement, the Bankmuptcy of
a Member shall not capse the Member to-cedse to be a mémber of the Company and upon the
oocurrence of such an event; the business of the Company shall continue without dissolatior:
Notwithstanding any other provision of this Agnecment the Member waives any right they might
have under Scetion 18-801(b) of the Act to agree in writing to dissolve the Company upon the
Bankruptcy of a Member or the occurrence of any other event that causes such Member to cease
to be a member of the Company. “Bankrupfey” means, with respect to a Member, if the
Member (f) makes an assignment for the benefit of creditors, (ii) files a voluntary petition in
bankruptey, (iii) i¢ adjudped a batikrupt of insolvent; or has eritered against itself an order for
relief, in any bankruptcy or insolvency proceeding, (iv) files a petition or answer seeking for
itself any reorganization, arrangement, composition, readjusiment, liquidation, dissolution or
stmilar relief urider any statute, law of regulation, (v) files an answer or other pleaditig admitting
or failing to contest the material allegations of a petition filed against it in any proceeding of this
nature, (vi) seeks, consents to or acquiesces in the appointment of a trustee, receiver or liguidator
of the Member or of all or any substantial part of its properties, or (vii) 120 days after the
commencement of any proceeding against the Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or siimilar relief under any statute, law or
regulation, if the proceedings have not been dismissed, or if within 90 days after the
appointmert, without the Member's consent or acquiescence, of a trustee, receiver or lguidator
of the Member or of all or any substantial part of its properties, the appointment is not vacated or
stayed, or within 90 days after the expiration of any such stay, the appointment is not vacated.
With respect to the Memmber, the foregoitig definition of “Bankruptcy” is interided to replace and
shall supersede the definition of “bankruptcy” set forth in Sections 18-101(1) and 18-304 of the
Act.

(d)  Inthe event of dissolution, the Company shall conduct only such activities
as are necessaty to wind up its affairs (including the sale of the assets of the Company in an
orderly mannet), and the-assets of the Company shall be applied in the manner, and in the order
of priority, set forth in Section 18-804 of the Act. Upon-completion of the winding up process,
the Board shall cause the execution and filing of a Certificate of Cancellation in accordance with
Section 18-203 of the Act.

23.  Waiver of Partition; Nature of Interest.
Except as otherwise expressly provided in this Agreement, to the fullest extent

permitted by law, the Member hereby itrevocably waives any right or power that the Member
might have to cause the Company or any of its assets to be partitioned, to cause the appointment
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of a receiver for all ‘or any portion of the assets of the Company, to compe] any sale of all orany
portion of the assets of the Company pursuant to any applicable Jaw or te file a complaint or o
institute any proceeding at law or in equity to cause the dissolution, liquidation, winding up or
termination of the Company. No Member shall have any interest in.any specific asset of the
Company, and 16 Member shall have the status of a creditor with respect to-any distribution
parsuant to- Section 15 hereof. The limited liability company interests-of the Member in the
Company are personal property.

24.  Benefits of Agréement: No Third-Party Rights.

None of thé provisions of this Agreement shall be for the beiiefit of or enforccable
by any creditor of the Company or by any creditor of a Member. Subject to Section 10, nothing
in this Agreemient shall be deemed to create any right in any Petson (other than Coyered Persons)
not a party hereto, and this Agreemerit shall not be consttued in any respect to. bé a contraet in
whole ot i patt for the benefit of any third Person.

This Agreement shall be binding upon and inure fo the benefit of the Member and
its successors. and permitted assigns.

25,  Severability of Provisions.

Bach provision of this Agréement shall be considered severable and if for any
reason any provision or provisions herein are determined to be invilid, unenforceable or illegal
under any existing or future law, such invalidity, unenforceability or illegality shall not impair
the operation of or affect those portions of this Agreement which are valid, enforceable dnd
legal.

26. Entire Agreemerit,

This Agreemeiit constitutes the entire agteement of the parties with respect to the
subjeet matter hereof.

27.  Governing Law.

This Agreement shall be govermed by and cornistiued under the laws of the State of
Delaware (without regard to conflict of laws principles), all rights and remedies being governed
by said laws. Each party heteto (i} iriévocably submiits to the nen-exclusive jurisdiction of any
Detaware State court or Federal court sitting in Wilmington, Delaware in any action arising out
of this Agreement, and (it) consents to the service of process by mail. Nothing herein shall affect
the right of any party to serve legal process in any manner pernitted by law or affect to bring any
action in any other court. '

28, Amendments.
Neither this Agreement nor the Certificate may be miodified, altered;
supplemented or amended {each such eventbeing referred to as a “Change’”) except pursuant to

a written agreement executed and delivered by the Member., So long as the Company holds or
owns an Equity Interest and PacifiCorp or any subsidiary thereof has any debt outstanding that is
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rated by Standard & Poor’s, Moody’s Investors Service, or by Fitch Ratings (each, a “Rating
Ageney”); no Changc shall take effect unless (i) each Rating Agenicy rating such debt shall have
delivered a written confirmation that such Change will not result in the downgrade or withdrawal
of any such rating assigned by it to such debt, and (ii) the Independent Director shall have
approved the Change in a vote of Directors if the: Change relates to Section 7, Section 8(i) or
Section 9; provided that none. of the conditions identified in either of clause (i) or (i) hereof
needs be satisfied if the Change is designed-to: (x) cure any ambiguity or internal inconsistency
in this Agreement or the Certificate or (y) convert or supplement any provision hereofin a
manner consistent with the intent of this Agreement or the Certificate.

29.  Counterparts.

This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original of this Agreement and all of which together shall constitute one and
the same instrument.

30. Notices.

Any notices required to be delivered hereunder shall be in writing and personally
delivered, mailed or sent by telecopy, eleetronic mail, or other similar form of rapid
transmission, and shall be deemed to have been duly glven upon receipt (a) in the case of the
Company, to the Company at its address set forth in Section 2, (b) in the case of a Member, to
the Member at the Company’s address set forth in Section 2, and (c) in the case of either of the
foregoing, atsuch other address as may be designated by written notice to the other party.

31, Captions.

All captions used in this Agreement are for convenience only and shall not affeet
the meaning or construction of any provision hereof.
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IN WITNESS WHEREOQF, the undersigried has executed.this Agreement s of the
date first above written,

MIDAMERICAN ENERGY HOLDINGS
COMPANY

By: Loy T/
Name: Douflas L. Andersom
Title: Sr. Vice President & General Gounsel
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