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Portland, Oregon 97232

March 2, 2007

Ms. Carole Washburn

Washington Utilities and Transportation Commission
P.O. Box 47250

1300 S. Evergreen Park Drive Southwest

Olympia, WA 98504-8002

Re: Docket No. UE- : In the Matter of the Application of PacifiCorp for
an order establishing compliance with
RCW 80.08.040 with respect to its proposal to
issue and sell not more than $800,000,000 in First
Mortgage Bonds

Dear Commissioners:

PacifiCorp (the “Company”) transmits its Statement in the named matter with this letter. An
original and one copy are tendered.

Based on the Commission’s “Interpretive Statement Regarding Filing Requirements Prior to
Issuance of Securities,” issued in Docket No. A-020334, the Company is hereby providing
information with respect to the Company’s plan to issue and sell, in one or more public offerings
or private placements, fixed-rate debt (the “Debt”) in the aggregate principal amount not to
exceed $800,000,000 or, if the Debt is issued at an original issue discount, such greater amount
as shall result in an aggregate offering price of not more than $800,000,000. The Statement
contains as much information as is presently known. If other applicable data or documents
become available, they will be forwarded to your attention.

Any public offering of Debt would be made pursuant to (i) the Company’s shelf registration
statement on Form S-3, as filed with the Securities and Exchange Commission on September 6,
2005, and (ii) the shelf registration statement on Form S-3, as filed with the Securities and
Exchange Commission on February 13, 2007.

The Company is requesting a written order establishing compliance with RCW 80.08.040 with
respect to its proposal to issue up to $800,000,000 of First Mortgage Bonds (as that term is
defined in the Statement), which the Company anticipates issuing by July 31, 2007.

The $800,000,000 of First Mortgage Bonds is currently expected to accommodate the
Company’s 2007 financing requirements. These requirements include a current-year capital
budget of approximately $1.5 billion, comprised of significant investments to serve customers,
including expenditures to meet acquisition commitments such as cost-effective wind resources
and the refinancing of approximately $163 million of maturing debt and mandatorily redeemable
preferred stock during the year. The Company expects that the actual amount of debt issued will



be influenced by the outcome of on-going discussions concerning additional investments in
renewable generation consistent with acquisition commitments and Washington Initiative No.
937 as well as market conditions, which are dynamic and can change on a daily basis.

The proposed order requesting confirmation of the Company’s compliance with RCW 80.08.040
with respect to $800,000,000 of the Company’s First Mortgage Bonds is consistent with the
orders that the Commission had previously issued in Docket No. UE-050556 (the “2005/2006
Orders”). The 2005/2006 Orders established the Company’s compliance with RCW 80.08.040
for the issuance of up to $800,000,000 of securities similar to those covered in the enclosed
Statement. The Company has issued $650,000,000 in principal amount of the debt securities
contemplated under the 2005/2006 Orders. The enclosed Statement is similar to the Statements
submitted in connection with the 2005/2006 Orders with respect to First Mortgage Bonds.

The Company respectfully requests that the Commission issue its order by March 16, 2007. The
Company also requests twenty certified copies of any order issued in this matter.

Your attention to this matter is appreciated.

Sincerely,

Bruce N. Williams
Vice President and Treasurer

Enclosures:  Statement (1 original and 1 copy)
Proposed Form of Order (1 original and 1 copy)
CD containing Proposed Form of Order




BEFORE THE WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

DOCKET NO. UE-

In the Matter of the Statement of PacifiCorp for an )

order establishing compliance with ) STATEMENT
RCW 80.08.040 with respect to its proposal to
issue and sell not more than $800,000,000 of First
Mortgage Bonds

)
)
)
)
)
)

PacifiCorp (the “Company”) proposes to issue and sell, in one or more public offerings or private
placements, fixed-rate first mortgage bonds in the aggregate principal amount of not more than
$800,000,000 or, if the debt is issued at an ofiginal issue discount, such greater amount as shall
result in an aggregate offering price of not more than $800,000,000 This Statement is filed
pursuant to RCW 80.08.040.

The Company respectfully requests that the Commission issue an order confirming that the
Company has complied with RCW 80.08.040 with respect to its proposal to issue up to
$800,000,000 of the Company’s first mortgage bonds, as such debt securities are generally
described in paragraph (e) of this Statement (the “First Mortgage Bonds™). This Statement is
similar to those filed by the Company in Docket No. UE-050556 (the “2005/2006 Statements”™)

and seeks to establish the Company’s compliance with RCW 80.08.040.

The Company respectfully represents that:

(a) The official name of the applicant and address of its principal business office:

PacifiCorp
825 N.E. Multnomah, Suite 2000
Portland, OR 97232




(b)

(©)

The state and date of incorporation; each state in which it operates as a utility:

The Company was incorporated under Oregon law in August 1987 for the purpose of

facilitating consummation of a merger with Utah Power & Light Company, a Utah

corporation, and changing the state of incorporation of PacifiCorp from Maine to Oregon.

The Company currently serves customers as Pacific Power in California, Oregon and

Washington and as Rocky Mountain Power in Idaho, Utah and Wyoming.

The name, address, and telephone number of persons authorized to receive notices and

communications:

Bruce N. Williams

Vice President and Treasurer

PacifiCorp

825 N.E. Multnomah, Suite 1900
Portland, OR 97232

Telephone: (503) 813-5662

E-mail: bruce.williams@pacificorp.com

Shay LaBray

Regulatory Affairs Manager

Pacific Power

825 NE Multnomah, Suite 2000
Portland, OR 97232

Telephone: (503) 813-6176

E-mail: shay.labray@pacificorp.com

Natalie Hocken

General Counsel

Pacific Power

825 N.E. Multnomabh, Suite 1800
Portland, OR 97232

Telephone: (503) 813-7205

E-mail: natalie.hocken@pacificorp.com

Evan S. Reynolds

Senior Counsel

PacifiCorp

825 N.E. Multnomah, Suite 1800
Portland, OR 97232

Telephone: (503) 813-5585

E-mail: evan.reynolds@pacificorp.com

It is respectfully requested that all formal correspondence and Staff requests regarding

this material be addressed to:
By e-mail (preferred):

By regular mail:
PacifiCorp

datarequest@pacificorp.com

Data Request Response Center

825 NE Multnomah, Suite 2000
Portland, Oregon 97232

By fax:

(503) 813-6060

Informal questions should be directed to Bruce Williams at (503) 813-5662.



(d)

©

The date by which Commission action is requested:

March 16, 2007.

A full description of the securities proposed to be issued:

(1

@

G)

Type and nature of securities:

First Mortgage Bonds to be issued in one or more transactions as conditions
permit. First mortgage bonds are secured by a mortgage on the fixed assets of the
utility. The Company’s First Mortgage Bonds are issued under the PacifiCorp
Mortgage. The Commission has previously authorized the Company to incur the
lien of the PacifiCorp Mortgage in Cause No. FR-86-144.

The Company may determine that a call provision structure is appropriate to
provide financial flexibility in changing interest rate environments.

Amount of securities:

Not more than $800,000,000 aggregate principal amount or, if the First Mortgage
Bonds are issued at an original issue discount, such greater amount as shall result
in an aggregate offering price of not more than $800,000,000 as described below.

Interest rate and maturity:

The First Mortgage Bonds are expected to bear fixed interest rates that will be set
at the time of issuance. Maturity is expected to be between 5 and 30 years and
will depend on market conditions at time of issuance. Depending on maturity, it
is presently expected that the interest rate would not exceed 6.50%, subject to
then-existing market conditions and prices for similar transactions at the time of

issuance. The actual amount issued, the maturity and interest rate will be




®

(2

determined based on market conditions, investor demand and on PacifiCorp’s
existing maturity schedule.

“ Dates of issuance:

The Company expects to issue the First Mortgage Bonds from time to time in
either public offerings or private placements for cash prior to July 31, 2007.

The purposes of the issuance:

The purposes for which the First Mortgage Bonds are proposed to be issued in this matter
are (1) the acquisition of property, (2) the construction, completion, extension or
improvement of utility facilities, (3) the improvement of service, (4) the discharge or
lawful refunding of obligations which were incurred for utility purposes, (5) the
reimbursement of the Company’s treasury for funds used for the foregoing purposes, or

(6) other purposes permitted by RCW 80.08.030.

To the extent that the funds to be reimbursed were used for the discharge or refunding of
obligations, those obligations or their precedents were originally incurred in furtherance

of utility purposes (1), (2) and (3) supra.

A statement of the facts relied upon to show that the issuance is in the public interest:

As a public utility, the Company is expected to acquire, construct, improve, and maintain
sufficient utility facilities to serve its customers adequately and reliably at reasonable
cost. Issuances of the First Mortgage Bonds are part of a program to finance the
Company’s facilities taking into consideration prudent capital ratios, earnings coverage
tests and market uncertainties as to the relative merits of the various types of securities

the Company could sell.




Accordingly, the proposed issuances (1) are for lawful objects within the corporate

purposes of the Company, (2) are compatible with the public interest, (3) are necessary or

appropriate for or consistent with the proper performance by the Company of its service

as a public utility, (4) will not impair its ability to perform that service, and (5) are

reasonably necessary or appropriate for these purposes.

(h) Any other applicable exhibits:

Exhibit

Incorporated by
reference to:

Docket Exhibit Description

A-1

F-1

F-2

I*
J*

UE- A
021259

UE- A-2
050556

UE- F
050556

Third Restated Articles of Incorporation effective
November 20, 1996, as amended effective
November 29, 1999

Bylaws, as amended effective May 23, 2005 (filed with
supplemental application)

Resolutions of the Board of Directors authorizing the
proposed issuances

SEC Registration Statement on Form S-3, as filed with the
SEC on September 6, 2005 (filed with supplemental
application)

SEC Registration Statement on Form S-3, as filed with the
SEC on February 13, 2007 ‘

Prospectus

Underwriting Agreement or Agency Agreement

* Exhibit or supplement to the Exhibit is to be filed as soon as available.




PRAYER

PacifiCorp respectfully requests that the Commission issue its Order confirming that PacifiCorp
has complied with the requirements of RCW 80.08.040 with regard to its proposal to issue and
sell, in one or more public offerings or private placements, fixed rate First Mortgage Bonds, in
the aggregate principal amount of not more than $800,000,000 or, if the First Mortgage Bonds
are issued at an original issue discount, such greater amount as shall result in an aggregate

offering price of not more than $800,000,000.

Dated at Portland, Oregon on March 2, 2007.
PACIFICORP

By: “@w N W@\em

Bruce N. Williams
Vice President and Treasurer




VERIFICATION

I, Bruce N. Williams, declare, under penalty of perjury, that I am the duly appointed Vice
President and Treasurer of PacifiCorp and am authorized to make this verification. The
Statement and the attached exhibits were prepared at my direction and were read by me. I know
the contents of the Statement and the attached exhibits and they are true, correct, and complete of
my own knowledge except those matters stated on information or belief which I believe to be

true.

D
WITNESS my hand and the seal of PacifiCorp on this 9~\"I’day of March, 2007.

Bruce N. Williams

(Seal)



BEFORE THE WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

In the Matter of the Statement of ) ORDER
PacifiCorp for an order establishing )
compliance with RCW 80.08.040 with ) DOCKET UE-
respect to its proposal to issue and sell )
not more than $800,000,000 of First ) ORDER ESTABLISHING
Mortgage Bonds ) COMPLIANCE WITH
) RCW 80.08.040
BACKGROUND

On March ___, 2007, PacifiCorp (the “Company”) filed its Statement in the named
matter requesting that the Commission confirm that the Company has complied with the

requirements of RCW 80.080.040, as amended, with respect to its proposal to issue and sell not

more than $800,000,000 of the Company’s First Mortgage Bonds. The Statement is filed
pursuant to RCW Chapter 80 and WAC 480-100-242.

FINDINGS

THE COMMISSION FINDS:

1. PacifiCorp, an Oregon corporation which conducts its electric utility operations in the

State of Washington under the assumed business name of Pacific Power & Light
Company, is a public service company subject to the jurisdiction of this Commission
under the provisions of Chapter 80.08 RCW.

2. As to form, the application herein meets the requirements of Chapter 80.08 RCW and the

rules and regulations of the Commission adopted pursuant thereto.

3. The Company’s application in this Docket contains (a) a description of the purposes for

which the proposed securities will be issued, certified by an authorized officer;
(b) a description of the proposed issuances, including the terms of financing; and
(c) a statement as to why the proposed transactions are in the public interest.

4, An order consistent with the above findings should be entered.




THE COMMISSION ORDERS:

PacifiCorp has complied with the requirements of RCW 80.08.040 with respect to its
proposal to issue and sell not more than $800,000,000 of the Company’s First Mortgage
Bonds.

PacifiCorp shall file, as soon as available:
a. The Report of Securities Issued required by RCW Chapter 80.

b. Verified copies of any Prospectus relating to the Debt within five days of
submitting such filings to the Securities and Exchange Commission.

This order shall in no way affect the authority of this Commission over rates, service,
accounts, valuations, estimates or determination of costs, or any matters whatsoever that
may come before it, nor shall anything herein be construed as an acquiescence in any
estimate or determination of costs, or any valuation of property claimed or asserted.

DATED at Olympia, Washington, and effective this day of March, 2007.
WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

CAROLE J. WASHBURN, Executive Secretary




RESOLUTIONS OF
THE BOARD OF DIRECTORS OF
PACIFICORP

February 8, 2007

First Mortgage, Collateral Trust Bonds and Other Debt Securities

WHEREAS, the Board of Directors of PacifiCorp (the “Company”), by
resolutions adopted November 18, 2004 (the “Prior Resolutions™)
authorized the issuance and sale or exchange by the Company from time
to time of not more than $1,000,000,000 (or the equivalent thereof at the
time of issuance in foreign currencies) in aggregate principal amount of
one or more new series of its First Mortgage and Collateral Trust Bonds,
in the form of secured medium-term notes or otherwise, to be issued under
and secured by the Company’s Mortgage and Deed of Trust dated as of
January 9, 1989 to the trustee thereunder (the "Trustee"), as heretofore
amended and supplemented and as it may be further amended and
supplemented (the “PacifiCorp Mortgage”) or other debt securities; and

WHEREAS, it is now desirable to provide for the issuance of additional
bonds and reduce and restate the unused authority of the Prior Resolution;
now, therefore, be it

RESOLVED, that the Board of Directors of the Company hereby
authorizes the issuance and sale or exchange by the Company, from time
to time, of up to $1,500,000,000 (or the equivalent thereof at the time of
issuance in foreign currencies) in aggregate principal amount of one or
more new series of its First Mortgage and Collateral Trust Bonds (the
“Bonds”), in the form of secured medium-term notes or otherwise, to be
issued under and secured by the PacifiCorp Mortgage; and further

RESOLVED, that the Bonds may be sold, or may be exchanged for other
outstanding securities of the Company, publicly or in private transactions,
in such amounts, at such times, at such prices, may bear interest at such
variable, floating, or fixed rates, may be redeemable at such redemption
prices, mature at such date or dates and have such other terms and
characteristics as shall be fixed by an Authorizing Officer (as defined
below); provided, however, that the issuance and sale or exchange by the
Company of the Bonds shall be subject to (1) the Company’s first having
obtained all necessary authorizations therefor from the federal and state
regulatory authorities having jurisdiction over such issuance and sale or
exchange and (2) the Company’s compliance with the registration
requirements of all applicable federal and state securities laws in
connection with such issuance and sale or exchange; and further
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RESOLVED, that in accordance with Section 2.03 of the PacifiCorp
Mortgage, each of the Chief Executive Officer, the Chief Financial
Officer, and the Treasurer of the Company, acting together with any
president, Senior or Executive Vice President of the Company (each, an
“Authorizing Officer”) is hereby authorized and empowered, in the
Company’s name and on its behalf, to establish one or more series of
Bonds, to approve one or more Supplemental Indentures, and an
Authorizing Officer, acting alone, is authorized to execute (by manual or
facsimile signature) and deliver Bonds in such form and containing such
terms, not inconsistent with Section 2.03 of the PacifiCorp Mortgage
(including, without limitation, the amounts thereof, the rate or rates of
interest, which may be floating or fixed, the maturity, sinking fund and
redemption or repurchase provisions, if any, and the -currency
denomination of any such series), as an Authorizing Officer shall approve,
such approval to be conclusively evidenced by execution thereof by an
Authorizing Officer or by a certificate of an Authorizing Officer or by
transmittal of the terms of such series by any person designated in a
certificate of an Authorizing Officer as having the authority to transmit
such approval to the Trustee under the PacifiCorp Mortgage by computer
or other electronic means; provided that each such series of Bonds shall be
in registered form only, shall have maturities at the time of issuance of not
less than nine months and not more than 30 years; provided further that an
Authorizing Officer shall not be authorized to approve the issuance of any
series of Bonds with fixed interest rates or initial floating interest rates
exceeding 10 percent per annum unless specifically authorized by the
Board of Directors; and further

RESOLVED, that the officer executing any said series of Bonds is hereby
authorized and directed to deliver the Bonds to the Trustee for
authentication; and that the Trustee under the PacifiCorp Mortgage is
hereby requested to authenticate up to $1,500,000,000 in aggregate
principal amount of Bonds (or the equivalent thereof at the time of
issuance in foreign currencies), or, if issued at an original issue discount,
such greater amount as shall result in an aggregate offering price of up to
$1,500,000,000, and to deliver the same upon the written order or orders
of an Authorizing Officer or upon instructions given under an automated
issuance system as described more fully in the PacifiCorp Mortgage or a
supplement to the PacifiCorp Mortgage; and further

RESOLVED, that the officers of the Company are hereby authorized and
directed to take or cause to be taken, in the Company’s name and on its
behalf, any and all such further action as in their judgment may be
desirable or appropriate to cause the execution, authentication and delivery
of said Bonds as specified in the immediately preceding resolution; and
further

Page 2




RESOLVED, that The Bank of New York, or any successor trustee under
the PacifiCorp Mortgage be and it hereby is appointed:

1) as agent of the Company upon whom notices, presentations and
demands to or upon the Company in respect of First Mortgage and
Collateral Trust Bonds of each such series of Bonds, or in respect of
the PacifiCorp Mortgage, may be given or made;

2) as agent of the Company in respect of the payment of the principal
of, and the interest and any premium on, the Bonds of said series;

and

3) as agent of the Company in respect of the registration, transfer and
exchange of said Bonds; and further

RESOLVED, that, in connection with the issuance and sale of any series
of Bonds denominated in foreign currencies, the Company shall enter into
a currency exchange, on such terms and conditions as shall be approved
by any Authorizing Officer, in order to fix the obligation of the Company
to repay the amount of said series and interest thereon in United States
dollars; and further

RESOLVED, that, each of the Authorizing Officers is hereby authorized
and empowered, in the Company’s name and on its behalf, (i) to select one
or more underwriters or agents for the placement of the Bonds and (ii) to
negotiate, execute and deliver one or more underwriting or sales agency
agreements or amendments, in one or more counterparts, including within
such agreements such terms and conditions (including terms concerning
discounts or fees) as the officer or officers executing such agreements
shall approve, his, her or their execution thereof to be conclusive evidence
of such approval; and further

RESOLVED, that the Company is hereby authorized to enter into such
credit support or enhancement agreements or arrangements in connection
with the issuance and sale or exchange of the Bonds as an Authorizing
Officer shall approve after first determining that such agreements or
arrangements are necessary or appropriate in the circumstances.

Other Debt Securities

WHEREAS, pursuant to the Prior Resolutions, the Board of Directors of
the Company authorized the issuance of $1,000,000,000 of other debt
securities in addition to, or in lieu of, Bonds, provided that the aggregate
principal amount of such other debt securities and Bonds not exceed
$1,000,000,000, none of which other debt securities has been issued as of
the date hereof; and

Page 3




WHEREAS, it is now desirable to reduce and restate the unused authority
under the Prior Resolutions; now, therefore, be it

RESOLVED, that, in addition to, or in lieu of, the issuance of Bonds as
authorized above, the Company is hereby authorized to issue, from time to
time through one or more offerings, up to $1,500,000,000 (or the
equivalent thereof at the time of issuance in foreign currencies or currency
units) in aggregate principal amount of other secured or unsecured debt
securities (the “Debt Securities”); provided, however, that the aggregate
principal amount of Debt Securities issued hereunder and Bonds issued
pursuant to the foregoing resolutions shall not exceed $1,500,000,000 (or
the equivalent); and further

RESOLVED, that the Debt Securities may be sold, or may be exchanged
for other outstanding securities of the Company, publicly or in private
transactions, domestically or in any foreign market, in such amounts,
denominated in or based upon United States or foreign currencies, at such
times, at such prices, may bear interest at such variable, floating or fixed
rates, may be redeemable at such redemption prices, mature at such date or
dates, and have such subordination and other terms, conditions and
characteristics as shall be fixed by an Authorizing Officer, subject to the
limitations set forth below; provided, however, that the issuance and sale
or exchange by the Company of the Debt Securities shall also be subject to
(1) the Company’s first having obtained all necessary authorizations
therefor from federal and state regulatory authorities having jurisdiction
over such issuance and sale or exchange, and (2) the Company’s
compliance with the registration requirements of all applicable state and
federal securities laws in connection with such issuance and sale or
exchange; and further

RESOLVED, that the Company is hereby authorized to enter into such
credit support or enhancement agreements or arrangements in connection
with the issuance and sale or exchange of said Debt Securities as an
Authorizing Officer shall approve after first determining that such
agreements or arrangements are necessary or appropriate in the
circumstances; and further

RESOLVED, that each Authorizing Officer is hereby authorized and
empowered, in the Company’s name and on its behalf, (i) to fix, or
establish the procedure for fixing, the terms of any of the Debt Securities,
to approve and execute an indenture or indentures, including supplements
thereto, and forms of notes or bonds and other agreements related thereto,
and to take all such other action or actions as it may deem necessary or
appropriate to facilitate the issuance and sale or exchange of the Debt
Securities (including, without limitation, approval of any credit support or
enhancement agreements or arrangements relating to payments in respect
of the Debt Securities), provided that the interest rate on the Debt
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Securities, if fixed, shall not exceed 10 percent and, if variable, shall at the
time of issuance of such Debt Securities not be greater than 10 percent,
and (ii) to approve the listing of any or all such Debt Securities on any
United States or foreign securities exchanges (including, without
limitation, approval of the amount of such Debt Securities to be so listed).

General

RESOLVED, that the officers of the Company are hereby authorized, in
the Company’s name and on its behalf, to prepare and file with the
California Public Utilities Commission, the Idaho Public Utilities
Commission, the Public Utility Commission of Oregon, the Public Service
Commission of Utah, the Washington Ultilities and Transportation
Commission and the Wyoming Public Service Commission and any other
public service commission or federal or state regulatory authority, as may
be appropriate or necessary, applications for orders of said regulatory
authorities authorizing or exempting the issuance and sale or exchange by
the Company of the Bonds and/or the Debt Securities (collectively, the
“New Securities”), together with any and all amendments to such
applications and with any and all exhibits and other documents pertaining
to such applications or any amendments thereto, as in the judgment of
such officers may appear desirable or appropriate; and further

RESOLVED, that the acts of the officers in filing applications (and
amendments and supplements to such applications) with the regulatory
authorities named in the immediately preceding resolution, together with
the various exhibits to such applications (and such amendments and
supplements), for orders authorizing or exempting the issuance and sale or
exchange of the New Securities are hereby approved, ratified and
confirmed; and further

RESOLVED, that the officers of the Company are hereby authorized and
directed, in the Company’s name and on its behalf, to make any and all
such further filings with, and to take any and all such further action in the
proceedings before, federal and state regulatory authorities as in the
judgment of the officer or officers taking such action may appear desirable
or appropriate for the purpose of obtaining any and all such further
regulatory approvals, authorizations or consents as may be required to be
obtained by the Company in connection with the consummation of the
issuance and sale or exchange by it of the New Securities; and further

RESOLVED, that each of the Authorizing Officers of the Company is
hereby authorized, in the Company’s name and on its behalf, to prepare
and execute, and to file or cause to be filed, with the Securities and
Exchange Commission, an appropriate Registration Statement or
Statements, each including a Prospectus, for the registration of the New
Securities or any exchange of New Securities under the Securities Act of
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1933 and the rules and regulations promulgated thereunder, in such form
as they or any of them shall approve, together with any and all such
amendments to each such Registration Statement, and with any and all
such exhibits, statements or other documents pertaining to the subject
matter thereof as in the judgment of such officers may appear desirable or
appropriate; and further

RESOLVED, that each of David Mendez, Bruce Williams and Evan
Reynolds is hereby appointed as the true and lawful attorney of the
Company with full power to act with or without the other and with full
power of substitution, to sign each such Registration Statement for the
registration of the New Securities under the Securities Act of 1933 for and
on behalf of the Company, that each director of the Company, and each
officer of the Company who may be required to sign any such Registration
Statement and any amendments thereto, is hereby authorized to appoint
David Mendez, Bruce Williams and Evan Reynolds, and each of them
severally, as the true and lawful attorney or attorneys of each such director
or officer of the Company, with full power to act with or without the other
and with full power of substitution, to sign each such Registration
Statement and any amendments thereto for or on behalf of each such
director or officer in his or her capacity or capacities as such, and that the
President, any Vice President and each director of the Company and each
officer of the Company who may be required to sign any such Registration
Statement and any amendments thereto, is hereby authorized and
empowered to execute an appropriate power of attorney to evidence such
appointments as aforesaid; and further

RESOLVED, that David Mendez or any other officer designated by an
Authorized Officer, be and hereby is appointed as the agent for service
named in each such Registration Statement with all the powers incident to
that appointment; and further

RESOLVED, that it is desirable and in the best interests of the Company
that its securities be qualified or registered for sale in various jurisdictions,
that the President, any Vice President or the Treasurer and the Secretary or
any Assistant Secretary hereby are authorized to determine the states in
which appropriate action shall be taken to qualify or register or maintain
the qualification or registration for sale of all or such part of the securities
of the Company as said officers may deem advisable, that said officers are
hereby authorized to perform on behalf of the Company any and all such
acts as they may deem necessary or advisable in order to comply with the
applicable laws of any such jurisdiction, and in connection therewith to
execute and file all requisite papers and documents, including, but not
limited to, applications, reports, surety bonds, irrevocable consents, and
appointments of attorneys for service of process and the execution by such
officers of any such paper or document or the doing by them of any act in
connection with the foregoing matters shall conclusively establish their
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authority therefor from the Company and the approval and ratification by
the Company of the papers and documents so executed and the action so
taken; and further

RESOLVED, that each of the Authorizing Officers of the Company is
hereby authorized, in the Company’s name and on its behalf, to negotiate
with agents, underwriters or other purchasers with respect of the terms of
the issuance and sale or exchange of each offering of the New Securities,
and to execute and deliver, in the Company’s name and on its behalf, an
agreement or agreements with such agents, underwriters or purchasers
providing for such issuance and sale or exchange and containing such
other terms and provisions (including, without limitation, provisions for
compensation and indemnification of such parties) as shall be approved by
the officer or officers executing such agreement or agreements, his, her or
their execution thereof to be conclusive evidence of such approval.

Effect on Prior Resolutions

RESOLVED, that the foregoing resolutions shall supersede the Prior
Resolutions with respect to the Bonds and Debt Securities, but the
foregoing resolutions shall not affect the validity of any actions taken in
reliance on such previously adopted resolutions and shall not affect the
authorization of the issuance of up to $400 million principal amount of
Bonds registered under the Securities Act of 1933 in exchange for $400
million principal amount of unregistered Bonds issued pursuant to the
Nineteenth Supplemental Indenture (which shall remain authorized
pursuant to the Prior Resolutions).
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As filed with the Securities and Exchange Commission on February , 2007

Registraﬁon No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

PACIFICORP

(Exact name of registrant as specified in its charter)

Oregon 93-0246090

(State or other jurisdiction of incorporation or organization) (IRS Employer
Identification No.)

825 NE Multnomah Street
Portland, Oregon 97232-4116
(503) 813-5000
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Bruce N. Williams
Vice President and Treasurer
825 NE Multnomah, Suite 1900
Portland, Oregon 97232-4116
(503) 813-5000
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copy to:
M. Christopher Hall
Perkins Coie LLP
1120 N.W. Couch Street, Tenth Floor
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The information in this prospectus is not complete and may be changed. PacifiCorp may not sell, or accept offers to buy,
these securities until the registration statement filed with the securities and exchange commission is effective. This
prospectus is not an offer to sell these securities and this prospectus is not soliciting an offer to buy these securities, and there
shall be no sales of these securities, in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 13, 2007
PROSPECTUS
$1,500,000,000
PACIFICORP

FIRST MORTGAGE BONDS
UNSECURED DEBT SECURITIES

PacifiCorp, an Oregon corporation, may from time to time offer:
o  First Mortgage Bonds (“Additional Bonds”); and
e unsecured debt securities, including subordinated debt securities (“Unsecured Debt Securities”);

all at prices and on terms to be determined at the time of sale. We may issue Additional Bonds and Unsecured Debt
Securities (collectively, the “Securities”) in one or more issuances or series and the aggregate initial offering price thereof
will not exceed $1,500,000,000.

We will provide specific terms of the Securities, including, as applicable, the amount offered, offering prices,
interest rates, dividend rates, maturities and redemption or repurchase provisions, in supplements to this prospectus. The
supplements may also add, update or change information contained in this prospectus. You should read this prospectus and
any supplements carefully before you invest.

The Securities may be sold directly by us, through agents designated from time to time or through underwriters or
dealers. The supplements to this prospectus will describe the terms of any particular plan of distribution, including any
underwriting arrangements. The “Plan of Distribution” section in this prospectus provides more information on this topic.

Investing in our Securities involves risks. See the “Risk Factors” section beginning on page 1 of this prospectus for
information on certain matters you should consider before buying our Securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL
OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This prospectus may not be used to consummate sales of Securities unless accompanied by a prospectus supplement relating
to the Securities offered.

The date of this prospectus is February 13, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that PacifiCorp filed with the Securities and Exchange
Commission (the “SEC”) using the “shelf” registration process. Under this shelf registration process, we may from time to
time sell the Securities described in this prospectus in one or more offerings up to a total dollar amount of $1,500,000,000.
This prospectus provides a general description of the Securities. Each time we sell Securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. That prospectus supplement may include or
incorporate by reference a detailed and current discussion of any risk factors and will discuss any special considerations
applicable to those securities. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement together with additional information
described under “Where You Can Find More Information.” If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the information contained in that prospectus supplement.

Unless otherwise indicated or unless the context otherwise requires, in this prospectus, the words “PacifiCorp,”
“Company,” “we,” “our” and “us” refer to PacifiCorp, an Oregon corporation, and its subsidiaries.

For more detailed information about the Securities, you can read the exhibits to the registration statement. Those
exhibits have been either filed with the registration statement or incorporated by reference to earlier SEC filings listed in the
registration statement. See “Where You Can Find More Information.”

RISK FACTORS

Investing in our Securities involves risk. Before purchasing any Securities we offer, you should carefully consider
the following risk factors as well as the other information contained in this prospectus, any prospectus supplement and the
information incorporated by reference herein in order to evaluate an investment in our Securities. See “Forward-Looking
Statements” and “Where You Can Find More Information” in this prospectus. Additional risks and uncertainties that are not
yet identified or that we believe are immaterial may also materially harm our business, operating results and financial
condition and could result in a loss on your investment.

Risks Related to Our Business

We are subject to extensive regulations that affect our operations and costs. These regulations are complex, dynamic
and subject to legislative developments.

We conduct our business in conformance with a multitude of comprehensive federal, state and local laws and
regulations, all of which significantly influence our operating environment, the prices we are allowed to charge customers,
our capital structure, our costs and our ability to recover costs from customers. Failure to comply with these laws or
regulations can also result in material financial penalties and limitations on the types of electricity services we can offer to
customers. The agencies regulating us include the Federal Energy Regulations Commission (“FERC”), the Environmental
Protection Agency and the public utility commissions in Utah, Oregon, Wyoming, Washington, Idaho and California.

Changes in regulations or the imposition of additional regulations by any of these regulatory entities, as well as new
legislation, could have a material adverse impact on our financial results. For example, such changes could result in increased
retail competition in our service territory, changes to the hydroelectric relicensing process under the Federal Power Act,
mandatory investments in renewable or lower-emission generation, the acquisition by a municipality or other quasi-
governmental body of our distribution facilities (by negotiation, legislation or condemnation or by a vote in favor of a Public
Utility District under Oregon law), or a negative impact on our current cost recovery arrangements, including income tax
recovery.

Further, several of our hydroelectric projects whose operating licenses have expired or will expire in the next several
years are in some stage of the FERC relicensing process. Hydroelectric relicensing is a political and public regulatory process
involving sensitive resource issues and uncertainties. We cannot predict with certainty the




requirements that may be imposed as a result of relicensing, the economic impact of those requirements, whether new
licenses will ultimately be issued or whether we will be willing to meet the relicensing requirements to continue operating
our hydroelectric projects. Loss of hydroelectric resources or additional commitments arising from relicensing could
adversely affect our financial results.

The Energy Policy Act of 2005 impacts many segments of the energy industry. In implementing the law, the FERC
has issued and will continue to issue new regulations and regulatory decisions addressing electric system reliability, electric
transmission expansion and pricing, utility holding companies and enforcement authority. The full impact of the FERC’s
implementation of the Energy Policy Act of 2005 remains uncertain; however, the FERC has recently exercised its
enforcement authority by imposing significant civil penalties on us and other companies for violations of its rules and
regulations.

In addition, as a result of past events affecting electric reliability, the Energy Policy Act of 2005 requires federal
agencies, working together with non-governmental organizations charged with electric reliability responsibilities, to adopt
and implement measures designed to ensure the reliability of electric transmission and distribution systems. The
implementation of such measures could result in the imposition of more comprehensive or stringent requirements on us or
other industry participants, which would result in increased compliance costs and could adversely affect our financial results.

Recovery of our costs is subject to regulatory review and approval, and the inability to recover costs may adversely
affect our financial results.

We are subject to the jurisdiction of federal and state regulatory authorities. The FERC administers the Federal
Power Act and establishes tariffs under which we provide transmission service to the wholesale market and the retail market
(in states allowing retail competition). The FERC also establishes both cost-based and market-based tariffs under which we
sell wholesale electricity and has licensing authority over most of our hydroelectric generation facilities. In addition, the
utility regulatory commissions in each state served by us independently determine the rates we may charge our retail
customers in those states.

Each state’s rate-setting process is based upon the state utility commission’s acceptance of an allocated share of our
total utility costs for our entire retail service territory. When different states adopt different methods to address this cost
allocation issue, some costs may not be incorporated into rates in any state. Rate-making is also generally done on the basis
of estimates of normalized costs, so if in a specific year realized costs are higher than normal, rates will not be sufficient to
cover those costs. Each state utility commission generally sets rates based on a test year established according to that
commission’s policies. Certain states use a future test year and allow for escalation of historical costs, while other states use a
historical test year. Use of a historical test year may cause regulatory lag, which results in us incurring costs, including
significant new investments, for which recovery through rates is delayed. In addition, each state commission decides the
percentage return a utility will be permitted to earn on its equity. Each commission also decides what level of expense and
investment is necessary, reasonable and prudent in providing service and may disallow and deny recovery in rates for any
costs that do not meet this standard. For these reasons, as well as others, including changes in regulations or legislative
developments, the rates authorized by the state regulators may not be sufficient to cover costs incurred to provide electrical
services in any given period.

Also, in Utah, Washington and Idaho, we do not have an ability to pass through energy cost increases in our rates
without seeking a general rate increase, so any significant increase in the cost of fuel used for generation or the cost of
purchased electricity could have a negative impact on our financial results, despite our efforts to minimize this impact
through the use of hedging instruments.




We are engaged in several large construction or expansion projects, the completion and expected cost of which is
subject to significant risk, and we have significant funding needs related to our planned capital expenditures.

We are engaged in several large construction or expansion projects, including construction of a new gas-fired
generating facility, the Lake Side Power Plant in Utah, construction and development of multiple wind generating plants and
various capital projects related to generation, transmission and distribution. In addition, in connection with our acquisition by
MidAmerican Energy Holdings Company (“MEHC”) in early 2006, MEHC and we have committed to undertake several
other capital expenditure projects, principally relating to environmental controls, transmission and distribution, renewable
generation and other facilities. Including these investments, we expect to incur substantial construction, expansion and other
capital-related costs over the next several years.

The completion of any or all of our pending, proposed or future construction or expansion projects is subject to
substantial risk. Fluctuations in the price and availability of commodities, manufactured goods, equipment, labor and other
items over a multi-year construction period can result in higher than expected costs to complete an asset and place it into
service. Such costs may not be recoverable in the rates we are able to charge our customers. The inability to successfully and
timely complete a project, avoid unexpected costs or to recover any excess costs may materially affect the ability to recover
our investment in that project.

Furthermore, we depend upon both internal and external sources of liquidity to provide working capital and to fund
capital requirements. If these funds are not available and MEHC does not elect to provide any needed funding to us, we may
need to postpone or cancel planned capital expenditures. Failure to construct these projects could materially increase
operating costs, limit opportunities for revenue growth and adversely affect the reliability of electric service to our customers.
For example, if we are not able to expand our existing generating facilities, we may be required to enter into bilateral long-
term electricity procurement contracts or procure electricity at more volatile and potentially higher prices in the spot markets
to support growing retail loads. These contracts would result in additional counterparty performance risk, which is described
further below.

We are subject to environmental, health, safety and other laws and regulations that may adversely impact us.

We are subject to a number of environmental, health, safety and other laws and regulations affecting many aspects
of our present and future operations, including air emissions, water quality, endangered species, wastewater discharges, solid
wastes, hazardous substances and safety matters. We may incur substantial costs and liabilities in connection with our
operations as a result of these laws and regulations. In particular, the cost of future compliance with federal, state and local
clean air laws, such as those that relate to addressing regional haze issues and those that require certain generators, including
some of our electric generating facilities, to limit emissions of nitrogen oxide, sulfur.dioxide, carbon dioxide, mercury and
other potential pollutants or emissions, may require us to make significant capital and operating expenditures that may not be
recoverable through future rates. In addition, these costs and liabilities may include those relating to claims for damages to
property and persons resulting from our operations. Regulatory changes, including new interpretations of existing laws and
regulations, imposing increased compliance costs or additional operating restrictions on us, could adversely affect our
financial results.

Furthermore, regulatory compliance for existing facilities and the construction of new facilities is a costly and time-
consuming process, and intricate and rapidly changing environmental regulations may require major expenditures for
permitting and create the risk of expensive delays or material impairment of value if projects cannot function as planned due
to changing regulatory requirements or local opposition.

In addition to operational standards, environmental laws also impose obligations to remediate contaminated
properties or to pay for the cost of such remediation, often upon parties that did not actually cause the contamination.
Accordingly, we may become liable, either contractually or by operation of law, for remediation costs even if the
contaminated property is not presently owned or operated by us, or if the contamination was caused by third parties during or
prior to our ownership or operation of the property. Given the nature of the past industrial operations conducted by us and
others at our properties, all potential instances of soil or groundwater contamination may not have been identified, even for
those properties where an environmental site assessment or other




investigation has been conducted. Although we have accrued reserves for our known remediation liabilities, future events,
such as changes in existing laws or policies or their enforcement, or the discovery of currently unknown contamination, may
give rise to additional remediation liabilities which may be material. Any failure to recover increased environmental, health
or safety costs incurred by us could adversely affect our financial results.

We are subject to market risk, counterparty performance risk and other risks associated with wholesale energy
markets.

In general, market risk is the risk of adverse fluctuations in the market price of wholesale electricity and fuel,
including natural gas and coal. These fluctuations may be compounded by energy volume changes affecting the availability
of or demand for electricity and fuel. We purchase electricity and fuel in the open market or pursuant to short-term or
variable-priced contracts as part of our normal operating business. If market prices rise, especially in a time when we require
larger than expected volumes that must be purchased at market or short-term prices, we may have significantly greater costs
than anticipated. In addition, we may not be able to timely recover all, if any, of those increased costs through rate-making,
due to retroactive rate-making prohibitions, unless deferred accounting or power cost recovery mechanisms have been
previously authorized. Likewise, if electricity market prices decline in a period when we are a net seller of electricity in the
wholesale market, we will earn less revenue, possibly to the extent of not recovering the cost of generating the electricity.
Wholesale electricity prices are influenced primarily by factors throughout the western United States relating to supply and
demand. Those factors include the adequacy of generating capacity, scheduled and unscheduled outages of generating
facilities, hydroelectric generation levels, prices and availability of fuel sources for generation, disruptions or constraints to
transmission facilities, weather conditions, economic growth, and changes in technology. Energy volume changes generally
are caused by unanticipated changes in generation availability and changes in customer demand for power due to the weather,
the economy and customer behavior. Although we plan for resources to meet our current and expected power delivery
obligations, we are a net buyer of electricity during peak periods and therefore our energy costs may be adversely impacted
by market risk.

We are also exposed to risks related to performance of contractual obligations by our wholesale suppliers and
customers. We rely on suppliers to deliver commodities, primarily natural gas, coal and electricity, in accordance with short-
and long-term contracts. Failure or delay by suppliers to provide these commodities pursuant to existing contracts could
disrupt our ability to deliver electricity and require us to incur additional expenses to meet customer needs. In addition, as
these contractual agreements end, we may not be able to continue to purchase the commodities on terms equivalent to the
terms of current contracts.

We rely on wholesale customers to take delivery of the energy they have committed to purchase and to pay for the
energy on a timely basis. Failure of customers to take delivery may require us to find other customers to take the energy at
lower prices than the original customers committed to pay. At certain times of year, prices paid by us for energy needed to
satisfy our customers’ demand for energy may exceed the amounts we receive through rates from these customers. If the
strategy we use to economically hedge the exposure to these risks is ineffective, we could incur significant losses.

Weather conditions can adversely affect our financial results.

Although our service territory has historically experienced complementary seasonal customer power demand
patterns as a result of the geographically diverse area of our operations, weather conditions can significantly affect operating
results. For residential customers, within a given year, weather conditions are the dominant cause of usage variations from
normal seasonal patterns. For example, in periods of unusually hot summer weather, residential customers tend to use
significantly greater amounts of electricity to run air conditioners, which may substantially increase summer peak energy
demand. Changes in weather conditions and other natural events also impact customer behavior and energy demand.
Additionally, a portion of our supply of electricity comes from hydroelectric projects that are dependent upon rainfall and
snowpack. During or following periods of low rainfall or snowpack, we may obtain substantially less electricity from
hydroelectric projects and must purchase greater amounts of electricity from the wholesale market or from other sources at
market prices. Accordingly, variations in weather conditions can adversely affect our financial results through lower revenues
and increased energy costs.




We are subject to certain operating uncertainties that may adversely affect our financial results.

The operation of complex electric utility systems (including transmission and distribution) and power generating
facilities that are spread over a large geographic area involves many risks associated with operating uncertainties and events
beyond our control. These potential events include the breakdown or failure of power generation equipment, transmission and
distribution lines or other equipment or processes, unscheduled plant outages, work stoppages, transmission and distribution
system constraints or outages, fuel shortages or interruptions, performance below expected levels of output, capacity or
efficiency, the effects of changing government regulation, operator error and catastrophic events such as severe storms, fires,
earthquakes, explosions or mining accidents. A casualty occurrence might result in injury or loss of life, extensive property
damage or environmental damage. Further, current and future insurance coverage may not be sufficient to replace lost
revenues or cover repair and replacement costs. Any of these risks could significantly reduce our revenues or significantly
increase our expenses, thereby adversely affecting results of operations. For example, if we cannot operate generation
facilities at full capacity due to damage caused by a catastrophic event, our revenues could decrease due to decreased
wholesale sales and our expenses could increase due to the need to obtain energy from more expensive sources. Any
reduction of revenues or increase in expenses resulting from the risks described above could adversely affect our financial
results.

Acts of sabotage and terrorism aimed at our facilities, the facilities of our fuel suppliers or customers, or at regional
transmission facilities could adversely affect our business.

Since the September 11, 2001 terrorist attacks, the United States government has issued warnings that energy assets,
specifically the nation’s pipeline and electric utility infrastructure, may be the future targets of terrorist organizations. These
developments have subjected our operations to increased risks. Damage to our assets, the assets of our fuel suppliers or
customers, or to regional transmission facilities inflicted by terrorist groups or saboteurs could result in a significant decrease
in revenues and significant repair costs, force us to increase security measures, cause changes in the insurance markets and
cause disruptions of fuel supplies, energy consumption and markets, particularly with respect to natural gas and electricity.
Any of these consequences of acts of terrorism could materially affect our financial results. Instability in the financial
markets as a result of terrorism or war could also materially adversely affect our ability to raise capital.

Poor performance of plan investments and other factors impacting pension and postretirement benefits plan costs
could unfavorably impact our cash flows and liquidity.

Costs of providing our non-contributory defined benefit pension and postretirement benefits plans depend upon a
number of factors, including the level and nature of benefits provided, the rates of return on plan assets, discount rates, the
interest rates used to measure required minimum funding levels, changes in laws and government regulation and our required
or voluntary contributions made to the plans. Our pension and postretirement benefits plans are in underfunded positions, and
without sustained growth in the investments over time to increase the value of the plans’ assets, we will be required to make
significant cash contributions to fund the plans. Furthermore, the recently enacted Pension Protection Act of 2006 may
require us to accelerate contributions to our pension plan for periods after 2007 and may result in more volatility in the
amount and timing of future contributions. Such cash funding obligations, which are also impacted by the other factors
described above, could have a material impact on our liquidity by reducing our cash flows.

A downgrade in our credit ratings could negatively affect our ability to access capital, cost of borrowing and energy
transaction credit support requirements.

Changes in our financial performance, capital structure, regulatory environment and other factors could result in a
credit ratings downgrade by the principal ratings agencies that evaluate our creditworthiness, debt securities and preferred
stock. Although we have no ratings-downgrade triggers that would accelerate the maturity of our outstanding debt, a
downgrade in our credit ratings could directly increase the interest rates and commitment fees on our revolving credit
agreement and certain other financing arrangements. A ratings downgrade also may reduce the accessibility and increase the
cost of our commercial paper program, our principal source of short-term




borrowing, and may result in the requirement that we post collateral under certain of our energy purchase and other
agreements. In addition, a credit ratings downgrade could allow counterparties in the wholesale energy markets to require us
to post a letter of credit or other collateral, make cash prepayments, obtain a guarantee agreement or provide other mutually
agreeable security. The consequences of a credit ratings downgrade could adversely affect our financial results through
increased borrowing and operating costs.

We have a substantial amount of debt, which could adversely affect our ability to obtain future financing and limit
our expenditures.

As of December 31, 2006, we had $4.4 billion in total debt securities outstanding. Our principal financing
agreements contain restrictive covenants that limit our ability to borrow funds, and any issuance of debt securities requires
prior authorization from multiple state regulatory commissions. We expect that we will need to supplement cash generated
from operations and availability under committed credit facilities with new issuances of long-term debt. However, if market
conditions are not favorable for the issuance of long-term debt, or if an issuance of long-term debt would exceed contractual
or regulatory limits, we may postpone planned capital expenditures, or take other actions, to the extent those expenditures are
not fully covered by cash from operations, borrowings under committed credit facilities or equity contributions from MEHC.

MEHC may exercise its significant influence over us in a manner that would benefit MEHC to the detriment of our
creditors and preferred stockholders.

MEHC, through its subsidiary, owns all of our common stock and therefore has significant influence over our
business and any matters submitted for shareholder approval. In circumstances involving a conflict of interest between
MEHC and our creditors and preferred stockholders, MEHC could exercise its influence in a manner that would benefit
MEHC to the detriment of our creditors and preferred stockholders.

Risks Related to Our Securities

We have not appraised the collateral subject to the mortgage securing our Additional Bonds (“Mortgage”) and, if
there is a default or a foreclosure sale, the value of the collateral may not be sufficient to repay the holders of any
Additional Bonds.

We have not made any formal appraisal of the value of the collateral subject to the Mortgage, which will secure any
Additional Bonds. The value of the collateral in the event of liquidation will depend on market and economic conditions, the
availability of buyers, the timing of the sale of the collateral and other factors. Although we believe the value of the collateral
substantially exceeds the indebtedness under the Additional Bonds and the other first mortgage bonds issued under our
Mortgage, we cannot assure you that the proceeds from a sale of all of the collateral would be sufficient to satisfy the
amounts outstanding under the Additional Bonds and our other first mortgage bonds secured by the same collateral or that
such payments would be made in a timely manner. If the proceeds were not sufficient to repay amounts outstanding under the
Additional Bonds, then holders of the Additional Bonds, to the extent not repaid from the proceeds of the sale of the
collateral, would only have an unsecured claim against our remaining assets.

Holders of our Unsecured Debt Securities would have a claim that is junior with respect to the assets securing our
Additional Bonds and any other secured debt issued by us.

The first mortgage bonds (including Additional Bonds) that we issue under our Mortgage are secured by a first
priority lien on specific utility property owned from time to time by us. See “Description of Additional Bonds—Security and
Priority.” Unsecured Debt Securities will not have the benefit of the lien of our Mortgage, and payment to holders of our
Unsecured Debt Securities will therefore be effectively subordinated to the payment of all of our outstanding first mortgage
bonds from our properties that are subject to the lien of the Mortgage.




There is no existing market for the Securities, and we cannot assure you that an active trading market for the
Securities will develop.

We do not intend to apply for listing of the Securities on any securities exchange or automated quotation system.
There can be no assurance as to the liquidity of any market that may develop for the Securities. Accordingly, the ability of
holders to sell the Securities that they hold or the price at which holders will be able to sell the Securities may be limited.
Future trading prices of the Securities will depend on many factors, including, among other things, prevailing interest rates,
our operating results and the market for similar securities.

We do not know whether an active trading market will develop for the Securities. To the extent that an active trading
market does develop, the price at which a holder may be able to sell the Securities that it holds, if at all, may be less than the
price paid for them. Consequently, a holder may not be able to liquidate its investment readily, and the Securities may not be
readily accepted as collateral for loans.




FORWARD-LOOKING STATEMENTS

This prospectus contains statements that do not directly or exclusively relate to historical facts. These statements are
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. You can typically
identify forward-looking statements by the use of forward-looking words, such as “may,” “will,” “could,” “project,”
“believe,” “anticipate,” “expect,” “estimate,” “continue,” “potential,” “plan,” “forecast,” “intend” and similar terms. These
statements are based upon our current intentions, assumptions, expectations and beliefs and are subject to risks, uncertainties
and other important factors. Many of these factors are outside our control and could cause actual results to differ materially
from those expressed or implied by our forward-looking statements.

We have identified a number of these factors in our filings with the SEC, including our Annual Report on Form 10-
K that is incorporated by reference in this prospectus, and we refer you to those reports for further information.

The following are among the factors, in addition to those set forth above under “Risk Factors” that could cause
actual results to differ materially from the forward-looking statements:

. The outcome of general rate cases and other proceedings conducted by regulatory commissions or other
governmental and legal bodies, including any of our related commitments or restrictions on our future
activities;

o Changes in prices and availability for both purchases and sales of wholesale electricity and purchases of

coal, natural gas and other fuel sources that could have a significant impact on generation capacity and
energy costs;

J Changes in legislation or regulatory requirements, including limits on the ability of public utilities to
recover income tax expense in rates such as Oregon Senate Bill 408 and related rules;

. Changes in economic, industry or weather conditions, as well as demographic trends, that could affect
customer growth and electricity usage or supply;

o A high degree of variance between actual and forecasted load and prices that could impact the hedging
strategy and costs to balance electricity load and supply;

o Hydroelectric conditions, as well as the cost, feasibility and eventual outcome of hydroelectric facility
relicensing proceedings, that could have a significant impact on electric capacity and cost and on our ability
to generate electricity from this renewable resource;

. Performance of our generation facilities, including unscheduled outages or repairs;

. Changes in, and compliance with, environmental and endangered species laws, regulations, decisions and
policies that could increase operating and capital improvement costs, reduce plant output and/or delay plant
construction;

. Changes resulting from MEHC ownership;

. The impact of new accounting pronouncements or changes in current accounting estimates and assumptions

on financial position and results of operations;

. The impact of increases in healthcare costs, changes in interest rates, morbidity and investment
performance on pension and other postretirement benefits expense, as well as the impact of changes in
legislation on funding requirements;




. Availability, terms and deployment of capital;

o Financial condition and creditworthiness of significant customers and suppliers;

. The impact of derivative instruments used to mitigate or manage interest rate risk and volume and price risk
and changes in the commodity prices, interest rates and other conditions that affect that value of the
derivatives;

. Changes in our credit ratings;

. Timely and appropriate completion of our resource procurement process; unanticipated construction delays,

changes in costs, receipt of required permits and authorizations, ability to fund capital projects and other
factors that could affect future generation plants and infrastructure additions;

. Other risks or unforeseen events, including wars, the effects of terrorism, embargoes and other catastrophic
events; and
. Other business or investment considerations that may be disclosed from time to time in filings with the

SEC or in other publicly disseminated written documents.

Further details of the potential risks and uncertainties affecting us are described in the “Risk Factors” section of this
prospectus and in the “Risk Factors” section of our Form 10-K incorporated by reference herein. We undertake no obligation
to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. The foregoing review of factors should not be construed as exclusive.




THE COMPANY

We are a regulated electricity company serving approximately 1.7 million retail customers in service territories
aggregating approximately 136,000 square miles in portions of the states of Utah, Oregon, Wyoming, Washington, Idaho and
California. The regulatory commission in each state approves rates for retail electric sales within that state. We also sell
electricity on the wholesale market to public and private utilities, energy marketing companies and incorporated
municipalities. The FERC regulates our wholesale activities. We own, or have interests in, 69 thermal, hydroelectric and
wind generating plants with a net plant capacity of 8,588.1 MW. The FERC and the six state regulatory commissions also
have authority over the construction and operation of our electric generation facilities. We transmit electricity through
approximately 15,600 miles of transmission lines.

We are an indirect subsidiary of MidAmerican Energy Holdings Company (“MEHC”). MEHC, a global energy
company based in Des Moines, Iowa, is a majority-owned subsidiary of Berkshire Hathaway Inc.

Our address and telephone number are: PacifiCorp, 825 NE Multnomah, Suite 2000, Portland, Oregon 97232-4116;
(503) 813-5000.

For additional information concerning our business and affairs, including our capital requirements and external
financing plans, pending legal and regulatory proceedings, including the status of industry restructuring in our service areas
and its effect on us, and descriptions of those laws and regulations to which we are subject, prospective purchasers should
refer to the documents incorporated by reference into this prospectus, as described in the section entitled, “Where You Can
Find More Information” and the documents incorporated by reference therein.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Years Ended March 31,
2004 2003

2006 2005 2002
2.9x 2.5x 2.4x 1.7x 2.7x
Six Months Ended September 30,

2006 2005
2.0x 2.0x

For purposes of this ratio, fixed charges represent consolidated interest charges, an estimated amount representing
the interest factor in rents and preferred dividends of wholly-owned subsidiaries. Preferred dividends of wholly-owned
subsidiaries represents preferred dividends multiplied by the ratio which pre-tax income from continuing operations bears to
income from continuing operations. Earnings represent the aggregate of (a) income from continuing operations, (b) taxes
based on income from continuing operations, (c) minority interest in the income of majority-owned subsidiaries that have
fixed charges, (d) fixed charges and (e) undistributed income of less than 50% owned affiliates without loan guarantees.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement filed with the SEC. The registration statement contains additional
information and exhibits not included in this prospectus and refers to documents that are filed as exhibits to other SEC
filings. We file annual, quarterly and special reports and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC’s web site at http://www.sec.gov. You may also read and copy any document we file at
the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-
SEC-0330 for further information regarding the public reference rooms. Our SEC filings are also available through the
Investor Information section of our website at www.pacificorp.com. The information found on our website, other than any of
our SEC filings that are incorporated by reference herein, is not part of this prospectus.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus and later information that we file with the SEC will automatically update or supersede
this information. We incorporate by reference the documents listed below and any future filings made with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until all of the securities covered by this prospectus have been sold:

e  Annual Report on Form 10-K for the year ended March 31, 2006.
e  Quarterly Reports on Form 10-Q for the quarters ended June 30, 2006 and September 30, 2006.

e  Current Reports on Form 8-K filed May 11, 2006, June 5, 2006, August 14, 2006, August 21, 2006, August 25,
2006, November 22, 2006 and December 22, 2006.

You may request a copy of these filings (other than exhibits to such documents unless such exhibits are specifically
incorporated by reference herein), at no cost, by writing or telephoning us at the following address:

PacifiCorp

825 NE Multnomah, Suite 1900
Portland, Oregon 97232-4116
Telephone: (503) 813-5000
Attention: Treasury

You should rely only on the information contained in, or incorporated by reference in, this prospectus and the
prospectus supplement. We have not, and any underwriters, agents or dealers have not, authorized anyone else to provide you
with different information. We are not, and any underwriters, agents or dealers are not, making an offer of these Securities in
any state where the offer or sale is not permitted. You should not assume that the information contained in this prospectus
and the prospectus supplement is accurate as of any date other than the date on the front of the prospectus supplement or that
the information incorporated by reference in this prospectus is accurate as of any date other than the date on the front of those
documents.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds to be received by us from the issuance and
sale of the Securities will initially become part of our general funds and will be used to repay all or a portion of our short-
term borrowings outstanding at the time of issuance of the Securities or may be applied to utility asset purchases, capital
expenditures or other corporate purposes, including the refunding of long-term debt.

DESCRIPTION OF ADDITIONAL BONDS

General

Additional Bonds may be issued from time to time under our Mortgage and Deed of Trust, dated as of January 9,
1989, as amended and supplemented (the “Mortgage”), with The Bank of New York (as successor trustee to JPMorgan Chase
Bank, N.A.) (the “Mortgage Trustee”). The following summary is subject to the provisions of and is qualified by reference to
the Mortgage, a copy of which is an exhibit to the Registration Statement. Whenever particular provisions or defined terms in
the Mortgage are referred to herein, those provisions or defined terms are incorporated by reference herein. Section and
Article references used below are references to provisions of the Mortgage unless otherwise noted. When we refer to
“bonds,” we refer to all first mortgage bonds issued under the Mortgage, including the Additional Bonds.

We expect to issue Additional Bonds in the form of fully registered bonds and, except as may be set forth in any
prospectus supplement relating to those Additional Bonds, in denominations of $1,000 and any multiple thereof. They may
be transferred without charge, other than for applicable taxes or other governmental charges, at the offices of the Mortgage
Trustee, New York, New York. Any Additional Bonds issued will be equally and ratably secured with all other bonds issued
under the Mortgage. See “Book-Entry Issuance.”

Maturity and Interest Payments

Reference is made to the prospectus supplement relating to any Additional Bonds for the date or dates on which
those Additional Bonds will mature, the rate or rates per annum at which those Additional Bonds will bear interest and the
times at which any interest will be payable. These terms and conditions, as well as the terms and conditions relating to
redemption and purchase referred to under “—Redemption or Purchase of Additional Bonds” below, will be as established in
or pursuant to resolutions of our Board of Directors at the time of issuance of the Additional Bonds.

Redemption or Purchase of Additional Bonds

The Additional Bonds may be redeemable, in whole or in part, on not less than 30 days’ notice either at our option
or as required by the Mortgage or may be subject to repurchase at the option of the holder.

Reference is made to the prospectus supplement relating to any Additional Bonds for the redemption or repurchase
terms and other specific terms of those Additional Bonds.

If, at the time notice of redemption is given, the redemption moneys are not held by the Mortgage Trustee, the
redemption may be made subject to their receipt on or before the date fixed for redemption and that notice shall be of no
effect unless those moneys are so received.

While the Mortgage, as described below, contains provisions for the maintenance of the Mortgaged and Pledged
Property, the Mortgage does not permit redemption of bonds pursuant to these provisions. There is no sinking or analogous
fund in the Mortgage.

Cash deposited under any provisions of the Mortgage may be applied (with specific exceptions) to the redemption or
repurchase of bonds of any series. (Section 7.03, Article XII and Section 13.06)
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Security and Priority

If bonds will be issued under the Mortgage and secured by a first mortgage lien on certain utility property owned
from time to time by us and/or Class ”A” Bonds, if any, held by the Mortgage Trustee.

There are excepted from the lien of the Mortgage all cash and securities (except those specifically deposited);
equipment, materials or supplies held for sale or other disposition; any fuel and similar consumable materials and supplies;
automobiles, other vehicles, aircraft and vessels; timber, minerals, mineral rights and royalties; receivables, contracts, leases
and operating agreements; electric energy, gas, water, steam and other products for sale, distribution or other use; natural gas
wells; gas transportation lines or other property used in the sale of natural gas to customers or to a natural gas distribution or
pipeline company, up to the point of connection with any distribution system; our interest in the Wyodak Facility; and all
properties that have been released from the discharged Mortgages and Deeds of Trust, as supplemented, of Pacific Power &
Light Company and Utah Power & Light Company and that PacifiCorp, a Maine corporation, or Utah Power & Light
Company, a Utah corporation, contracted to dispose of, but title to which had not passed at the date of the Mortgage. The lien
of the Mortgage is also subject to Excepted Encumbrances, including tax and construction liens, purchase money liens and
other specific exceptions. We have reserved the right, without any consent or other action by holders of bonds of the Eighth
Series or any subsequently created series of bonds, to amend the Mortgage in order to except from the lien of the Mortgage
allowances allocated to steam-electric generating plants owned by us, or in which we have interests, pursuant to Title [V of
the Clean Air Act Amendments of 1990, as now in effect or as hereafter supplemented or amended.

The Mortgage contains provisions subjecting after-acquired property to the lien thereof. These provisions may be
limited, at our option, in the case of consolidation or merger (whether or not we are the surviving corporation), conveyance or
transfer of all or substantially all of the utility property of another electric utility company to us or sale of substantially all of
our assets. (Section 18.03) In addition, after-acquired property may be subject to a Class ”A” Mortgage, purchase money
mortgages and other liens or defects in title.

The Mortgage provides that the Mortgage Trustee shall have a lien upon the mortgaged property, prior to the holders
of bonds, for the payment of its reasonable compensation and expenses and for indemnity against certain liabilities.
(Section 19.09)

Issuance of Additional Bonds

The maximum principal amount of bonds that may be issued under the Mortgage is not limited. Bonds of any series
may be issued from time to time on the basis of:

(1) 70% of qualified Property Additions after adjustments to offset retirements;

(2) Class “A” Bonds (which need not bear interest) delivered to the Mortgage Trustee;

(3) retirement of bonds or certain prior lien bonds; and/or

(4) deposits of cash.

With certain exceptions in the case of clauses (2) and (3) above, the issuance of bonds is subject to our Adjusted Net
Earnings for 12 consecutive months out of the preceding 15 months, before income taxes, being at least twice the Annual
Interest Requirements on all bonds at the time outstanding, all outstanding Class ”A” Bonds held other than by the Mortgage

Trustee or by us, and all other indebtedness secured by a lien prior to the lien of the Mortgage. In general, interest on variable
interest bonds, if any, is calculated using the rate then in effect. (Section 1.07 and Articles IV through VII)

Property Additions generally include electric, gas, steam and/or hot water utility property but not fuel, securities,
automobiles, other vehicles or aircraft, or property used principally for the production or gathering of natural gas.
(Section 1.04)




The issuance of bonds on the basis of Property Additions subject to prior liens is restricted. Bonds may, however, be
issued against the deposit of Class ”A” Bonds. (Sections 1.04 through 1.06 and Articles IV and V)

Release and Substitution of Property

Property subject to the lien of the Mortgage may be released upon the basis of:
(1) the release of that property from the lien of a Class “A” Mortgage;
(2) the deposit of cash or, to a limited extent, purchase money mortgages;

(3) Property Additions, after making adjustments for certain prior lien bonds outstanding against Property
Additions; and/or

(4) waiver of the right to issue bonds.

Cash may be withdrawn upon the bases stated in (1), (3) and (4) above. Property that does not constitute Funded
Property, as defined in Section 1.05 of the Mortgage, may be released without substituting other Funded Property. Similar
provisions are in effect as to cash proceeds from such property. The Mortgage contains special provisions with respect to
certain prior lien bonds deposited and disposition of moneys received on deposited prior lien bonds. (Sections 1.05, 7.02,
9.05, 10.01 through 10.04 and 13.03 through 13.09)

Merger or Consolidation

The Mortgage provides that in the event of the merger or consolidation of another electric utility company with or
into us or the conveyance or transfer to us by another electric utility company of all or substantially all of that company’s
property that is of the same character as Property Additions, as defined in the Mortgage, an existing mortgage constituting a
first lien on operating properties of that other company may be designated by us as a Class ”A” Mortgage. (Section 11.06)
Bonds thereafter issued pursuant to the additional mortgage would be Class ”A” Bonds and could provide the basis for the
issuance of bonds under the Mortgage.

Certain Covenants

The Mortgage contains a number of covenants by us for the benefit of the holders of the bonds, including provisions
requiring us to maintain the mortgaged property as an operating system or systems capable of engaging in all or any of the
generating, transmission, distribution or other utility businesses described in the Mortgage. (Article IX)

Dividend Restrictions

The Mortgage provides that we may not declare or pay dividends (other than dividends payable solely in shares of
our common stock) on any shares of our common stock if, after giving effect to the declaration or payment, we would not be
able to pay our debts as they become due in the usual course of business. (Section 9.07) Reference is made to the notes to the
audited consolidated financial statements included in our Annual Report on Form 10-K incorporated by reference herein for
information relating to other restrictions.

Foreign Currency Denominated Bonds

The Mortgage authorizes the issuance of bonds denominated in foreign currencies, provided that we deposit with the
Mortgage Trustee a currency exchange agreement with an entity having, at the time of the deposit, a financial rating at least
as high as our financial rating that, in the opinion of an independent expert, gives us at least as much protection against
currency exchange fluctuation as is usually obtained by similarly situated borrowers. (Section 2.03) We believe that this type
of currency exchange agreement will provide effective protection against currency exchange fluctuations. However, if the
other party to the exchange agreement defaults and the foreign currency is valued higher at the date of maturity than at the
date of issuance of the relevant bonds, holders of those
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bonds would have a claim on our assets that is greater than the claim to which holders of dollar-denominated bonds issued at
the same time would be entitled.

The Mortgage Trustee

The Bank of New York may act as a lender, trustee or agent under other agreements and indentures involving us and
our affiliates.

Modification

The rights of bondholders may be modified with the consent of holders of 60% of the bonds, or, if less than all series
of bonds are adversely affected, the consent of the holders of 60% of the series of bonds adversely affected. In general, no
modification of the terms of payment of principal, premium, if any, or interest and no modification affecting the lien or
reducing the percentage required for modification is effective against any bondholder without the consent of the holder.
(Section 21.07)

Unless there is a Default under the Mortgage, the Mortgage Trustee generally is required to vote Class “A” bonds
held by it with respect to any amendment of the applicable Class “A” Mortgage proportionately with the vote of the holders
of all Class “A” Bonds then actually voting. (Section 11.03)

Defaults and Notice Thereof
“Defaults” are defined in the Mortgage as:
(1) default in payment of principal;

(2) default for 60 days in payment of interest or an installment of any fund required to be applied to the purchase or
redemption of any bonds;

(3) default in payment of principal or interest with respect to certain prior lien bonds;
(4) certain events in bankruptcy, insolvency or reorganization;
(5) default in other covenants for 90 days after notice; or

(6) the existence of any default under a Class “A” Mortgage that permits the declaration of the principal of all the
bonds secured by the Class “A” Mortgage and the interest accrued thereupon due and payable. (Section 15.01)

An effective default under any Class “A” Mortgage or under the Mortgage will result in an effective default under
all those mortgages. The Mortgage Trustee may withhold notice of default (except in payment of principal, interest or funds
for retirement of bonds) if it determines that it is not detrimental to the interests of the bondholders. (Section 15.02)

The Mortgage Trustee or the holders of 25% of the bonds may declare the principal and interest due and payable on
Default, but a majority may annul the declaration if the Default has been cured. (Section 15.03) No holder of bonds may
enforce the lien of the Mortgage without giving the Mortgage Trustee written notice of a Default and unless the holders of
25% of the bonds have requested the Mortgage Trustee to act and offered it reasonable opportunity to act and indemnity
satisfactory to it against the costs, expenses and liabilities to be incurred thereby and the Mortgage Trustee shall have failed
to act. (Section 15.16) The holders of a majority of the bonds may direct the time, method and place of conducting any
proceedings for any remedy available to the Mortgage Trustee or exercising any trust or power conferred on the Mortgage
Trustee. (Section 15.07) The Mortgage Trustee is not required to risk its funds or incur personal liability if there is
reasonable ground for believing that repayment is not reasonably assured. (Section 19.08)
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Defeasance

Under the terms of the Mortgage, we will be discharged from any and all obligations under the Mortgage in respect
of the bonds of any series if we deposit with the Mortgage Trustee, in trust, moneys or government obligations, in an amount
sufficient to pay all the principal of, premium (if any) and interest on, the bonds of those series or portions thereof, on the
redemption date or maturity date thereof, as the case may be. The Mortgage Trustee need not accept the deposit unless it is
accompanied by an opinion of counsel to the effect that (a) we have received from, or there has been published by, the
Internal Revenue Service a ruling or, (b) since the date of the Mortgage, there has been a change in applicable federal income
tax law, in either case to the effect that, and based thereon the opinion of counsel shall confirm that, the holders of the bonds
or the right of payment of interest thereon (as the case may be) will not recognize income, gain or loss for federal income tax
purposes as a result of the deposit, and/or ensuing discharge and will be subject to federal income tax on the same amount
and in the same manner and at the same times, as would have been the case if the deposit, and/or discharge had not occurred.

(Section 20.02)

Upon the deposit, our obligation to pay the principal of (and premium, if any) and interest on those bonds shall
cease, terminate and be completely discharged and the holders of such bonds shall thereafter be entitled to receive payment
solely from the funds deposited. (Section 20.02)

DESCRIPTION OF UNSECURED DEBT SECURITIES

General

The Unsecured Debt Securities may be issued from time to time in one or more series under an indenture or
indentures (each, an “Indenture”), between us and the trustees named below, or other bank or trust company to be named as
trustee (each, an “Indenture Trustee™). The Unsecured Debt Securities will be our unsecured obligations. If so provided in the
prospectus supplement, the Unsecured Debt Securities will be our subordinated obligations (“Subordinated Debt Securities”).
Except as may otherwise be described in the prospectus supplement, Subordinated Debt Securities will be issued under the
Indenture, dated as of May 1, 1995, as supplemented (the “Subordinated Indenture”), between us and The Bank of New
York, as Trustee. Except as may otherwise be described in the prospectus supplement, Unsecured Debt Securities other than
Subordinated Debt Securities will be issued under an Indenture, dated as of September 1, 1996 (the “Unsecured Indenture”),
between us and The Bank of New York (as successor trustee to The Chase Manhattan Bank), as Trustee. Except as otherwise
specified herein, the term “Indenture” includes the Subordinated Indenture and the Unsecured Indenture.

The following summary is subject to the provisions of and is qualified by reference to the Indenture, which is filed
as an exhibit to or incorporated by reference in the registration statement. Whenever particular provisions or defined terms in
the Indenture are referred to herein, those provisions or defined terms are incorporated by reference herein. Section and
Article references used herein are references to provisions of the Indenture unless otherwise noted.

The Indenture provides that Unsecured Debt Securities may be issued from time to time in one or more series
pursuant to an indenture supplemental to the Indenture or a resolution of our Board. (Section 2.01) The Indenture does not
limit the aggregate principal amount of Unsecured Debt Securities which may be issued thereunder. Our Third Restated
Articles of Incorporation (the “Restated Articles”) limit the amount of unsecured debt that we may issue to the equivalent of
30% of the total of all secured indebtedness and total equity. On June 17, 1999, a majority of the holders of the three classes
of PacifiCorp preferred stock (the “Preferred Stock™), voting together as a single class, consented to an increase of $5 billion
in the amount of unsecured indebtedness permitted under the Restated Articles. The Indenture does not contain any
provisions that would limit our ability to incur indebtedness or that would afford holders of Unsecured Debt Securities
protection in the event of a highly leveraged or similar transaction involving us or in the event of a change of control.

Reference is made to the prospectus supplement which will accompany this prospectus for the following terms of
the series of Unsecured Debt Securities being offered thereby:
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o the specific title of those Unsecured Debt Securities;
e any limit on the aggregate principal amount of those Unsecured Debt Securities;
e the date or dates on which the principal of those Unsecured Debt Securities is payable;

e the rate or rates at which those Unsecured Debt Securities will bear interest or the manner of calculation of the
rate or rates;

o the date or dates from which any interest shall accrue, the interest payment dates on which any interest will be
payable or the manner of determination of interest payment dates and the record dates for the determination of
holders to whom interest is payable on any interest payment dates;

o the period or periods within which, the price or prices at which and the terms and conditions upon which those
Unsecured Debt Securities may be redeemed, in whole or in part, at our option;

e our obligation, if any, to redeem or purchase those Unsecured Debt Securities pursuant to any sinking fund or
analogous provisions or at the option of the holder thereof and the period or periods, the price or prices at which
and the terms and conditions upon which those Unsecured Debt Securities shall be redeemed or purchased, in
whole or part, pursuant to that obligation;

o the form of those Unsecured Debt Securities;

¢ if other than denominations of $1,000 (except with respect to Subordinated Debt Securities issued pursuant to
the Subordinated Indenture, in which case other than denominations of $25) or, in either case, any integral
multiple thereof, the denominations in which those Unsecured Debt Securities shall be issuable; and

¢ any and all other terms with respect to those series. (Section 2.01)

For Subordinated Debt Securities issued pursuant to the Subordinated Indenture, the applicable prospectus
supplement will also describe (a) the right, if any, to extend the interest payment periods and the duration of that extension
and (b) the subordination terms of the Subordinated Debt Securities to the extent the subordination terms vary from those
described under “—Subordination” below.

Subordination

The Subordinated Indenture provides that Subordinated Debt Securities are subordinate and junior in right of
payment to the prior payment in full of all of our Senior Indebtedness (as defined below) as provided in the Subordinated
Indenture. No payment of principal of (including redemption and sinking fund payments), or premium, if any, or interest on,
the Subordinated Debt Securities may be made if any Senior Indebtedness is not paid when due, any applicable grace period
with respect to that default has ended and that default has not been cured or waived, or if the maturity of any Senior
Indebtedness has been accelerated because of a default. Upon payment by us or any distribution of our assets to creditors
upon any dissolution, winding-up, liquidation or reorganization, whether voluntary or involuntary or in bankruptcy,
insolvency, receivership or other proceedings, all amounts due or to become due on all Senior Indebtedness must be paid in
full before the holders of the Subordinated Debt Securities are entitled to receive or retain any payment. The rights of the
holders of the Subordinated Debt Securities will be subrogated to the rights of the holders of Senior Indebtedness to receive
payments or distributions applicable to Senior Indebtedness until all amounts owing on the Subordinated Debt Securities
(including the Subordinated Debt Securities to be offered hereby) are paid in full. (Sections 14.01 to 14.04 of the
Subordinated Indenture)

The term “Senior Indebtedness” shall mean the principal of and premium, if any, and interest on and any other
payment due pursuant to any of the following, whether outstanding at the date of execution of the Subordinated Indenture or
thereafter incurred, created or assumed:
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(1) all of our indebtedness evidenced by notes (including indebtedness owed to banks), debentures, bonds or other
securities sold by us for money;

(2) all indebtedness of others of the kinds described in the preceding clause (1) assumed by or guaranteed in any
manner by us or in effect guaranteed by us through an agreement to purchase, contingent or otherwise; and

(3) all renewals, extensions or refundings of indebtedness of the kinds described in either of the preceding clauses
(1) and (2);

unless, in the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or evidencing the
same or the assumption or guarantee of the same expressly provides that that indebtedness, renewal, extension or refunding is
not superior in right of payment to or is pari passu with the Subordinated Debt Securities. The Senior Indebtedness shall
continue to be Senior Indebtedness and entitled to the benefits of the subordination provisions contained in the Subordinated
Indenture irrespective of any amendment, modification or waiver of any term of the Senior Indebtedness. (Section 1.01 of the
Subordinated Indenture)

The Subordinated Indenture does not limit the aggregate amount of Senior Indebtedness which may be issued.

As the Subordinated Debt Securities will be issued by us, the Subordinated Debt Securities effectively will be
subordinate to all obligations of our subsidiaries, and the rights of our creditors, including holders of bonds issued under the
Mortgage, Subordinated Debt Securities and any other Unsecured Debt Securities issued by us, to participate in the assets of
the subsidiaries upon liquidation or reorganization, and will be junior to the rights of the holders of all preferred stock,
indebtedness and other liabilities of the subsidiaries, which may include trade payables, obligations to banks under credit
facilities, guarantees, pledges, support arrangements, bonds, capital leases, notes and other obligations.

Certain Covenants of the Company

If, with respect to Subordinated Debt Securities issued pursuant to the Subordinated Indenture, there shall have
occurred any event that would, with the giving of notice or the passage of time, or both, constitute an Event of Default under
the Indenture, as described under “—Events of Default” below, or we exercise our option to extend the interest payment
period described in clause (a) in the last sentence under “—General” above, we will not, until all defaulted interest on the
Subordinated Debt Securities and all interest accrued on the Subordinated Debt Securities during any extended interest
payment period described above and all principal and premium, if any, then due and payable on the Subordinated Debt
Securities shall have been paid in full:

(i) declare, set aside or pay any dividend or distribution on any of our capital stock, including the Common Stock,
except for dividends or distributions in shares of our capital stock or in rights to acquire shares of our capital stock; or

(ii) repurchase, redeem or otherwise acquire, or make any sinking fund payment for the purchase or redemption of;,
any shares of our capital stock (except by conversion into or exchange for shares of our capital stock and except for a
redemption, purchase or other acquisition of shares of our capital stock made for the purpose of an employee incentive plan
or benefit plan of ours or any of our subsidiaries and except for mandatory redemption or sinking fund payments with respect
to any series of Preferred Stock that are subject to mandatory redemption or sinking fund requirements, provided that the
aggregate stated value of all series of Preferred Stock outstanding at the time of any payment does not exceed five percent of
the aggregate of (a) the total principal amount of all bonds or other securities representing secured indebtedness issued or
assumed by us and then outstanding and (b) our capital and surplus to be stated on our books of account after giving effect to
the payment); provided, however, that any moneys deposited in any sinking fund and not in violation of this provision may
thereafter be applied to the purchase or redemption of the Preferred Stock in accordance with the terms of the sinking fund
without regard to the restrictions contained in this provision. (Section 4.06 of the Subordinated Indenture)
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Form, Exchange, Registration and Transfer

Each series of Unsecured Debt Securities will be issued in registered form and, unless otherwise specified in the
applicable prospectus supplement, will be represented by one or more global certificates. If not represented by one or more
global certificates, Unsecured Debt Securities may be presented for registration of transfer (with the form of transfer
endorsed thereon duly executed) or exchange, at the office of the Registrar or at the office of any transfer agent designated by
us for that purpose with respect to any series of Unsecured Debt Securities and referred to in an applicable prospectus
supplement, without service charge and upon payment of any taxes and other governmental charges as described in the
Indenture. The transfer or exchange will be effected upon the registrar or the transfer agent, as the case may be, being
satisfied with the documents of title and identity of the person making the request. (Section 2.05) If a prospectus supplement
refers to any transfer agent (in addition to the registrar) initially designated by us with respect to any series of Unsecured
Debt Securities, we may at any time rescind the designation of any transfer agent or approve a change in the location through
which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for that
series. (Section 4.02) We may at any time designate additional transfer agents with respect to any series of Unsecured Debt
Securities. The Unsecured Debt Securities may be transferred or exchanged without service charge, other than any tax or
governmental charge imposed in connection therewith. (Section 2.05)

In the event of any redemption in part, we shall not be required to (i) issue, register the transfer of or exchange any
Unsecured Debt Security during a period beginning at the opening of business 15 days before any selection for redemption of
Unsecured Debt Securities of like tenor and of the series of which that Unsecured Debt

Security is a part, and ending at the close of business on the earliest date in which the relevant notice of redemption
is deemed to have been given to all holders of Unsecured Debt Securities of like tenor and of that series to be redeemed, or
(ii) register the transfer of or exchange any Unsecured Debt Securities so selected for redemption, in whole or in part, except
the unredeemed portion of any Unsecured Debt Security being redeemed in part. (Section 2.05)

Payment and Paying Agents

Unless otherwise indicated in the prospectus supplement or the Unsecured Debt Securities are represented by one or
more global certificates (see “Book-Entry Issuance”), payment of principal of and premium (if any) on any Unsecured Debt
Security will be made only against surrender to the Paying Agent of that Unsecured Debt Security. Unless otherwise
indicated in the prospectus supplement or unless the Unsecured Debt Securities are represented by one or more global
certificates, principal of and any premium and interest, if any, on Unsecured Debt Securities will be payable, subject to any
applicable laws and regulations, at the office of the Paying Agent or Paying Agents as we may designate from time to time,
except that at our option payments on the Unsecured Debt Securities may be made:

o by checks mailed by the Indenture Trustee to the holders entitled thereto at their registered addresses as
specified in the Register for those Unsecured Debt Securities; or

e to a holder of $1,000,000 or more in aggregate principal amount of those Unsecured Debt Securities who has
delivered a written request to the Indenture Trustee at least 14 days prior to the relevant payment date electing
to have payments made by wire transfer to a designated account in the United States, by wire transfer of
immediately available funds to the designated account;

provided that, in either case, the payment of principal with respect to any Unsecured Debt Security will be made only upon
surrender of that Unsecured Debt Security to the Indenture Trustee. Unless otherwise indicated in the prospectus supplement,
payment of interest on an Unsecured Debt Security on any Interest Payment Date will be made to the person in whose name
that Unsecured Debt Security (or Predecessor Security) is registered at the close of business on the Regular Record Date for
that interest payment. (Sections 2.03 and 4.03)

We will act as Paying Agent with respect to the Unsecured Debt Securities. We may at any time designate additional
Paying Agents or rescind the designation of any Paying Agents or approve a change in the office through
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which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each Place of Payment for each
series of the respective Unsecured Debt Securities. (Sections 4.02 and 4.03)

All moneys paid by us to a Paying Agent for the payment of the principal of or premium, if any, or interest on any
Unsecured Debt Security of any series that remain unclaimed at the end of two years after that principal, premium, if any, or
interest shall have become due and payable will be repaid to us and the holder of that Unsecured Debt Security will thereafter
look only to us for payment thereof. (Section 11.06)

Agreed Tax Treatment

The Subordinated Indenture provides that each holder of a Subordinated Debt Security, each person that acquires a
beneficial ownership interest in a Subordinated Debt Security and we agree that for United States federal, state and local tax
purposes it is intended that the Subordinated Debt Security constitutes indebtedness. (Section 13.12 of the Subordinated
Indenture)

Modification of the Indenture

The Indenture contains provisions permitting us and the Indenture Trustee, with the consent of the holders of not
less than a majority in principal amount of the Unsecured Debt Securities of each series which are affected by the
modification, to modify the Indenture or any supplemental indenture affecting that series or the rights of the holders of that
series of Unsecured Debt Securities; provided that no modification may, without the consent of the holder of each
outstanding Unsecured Debt Security affected thereby:

e extend the fixed maturity of any Unsecured Debt Securities of any series, or reduce the principal amount
thereof, or reduce the rate or extend the time of payment of interest thereon, or reduce any premium payable
upon the redemption thereof;

¢ reduce the percentage of Unsecured Debt Securities, the holders of which are required to consent to a
supplemental indenture; or

o in the case of the Unsecured Indenture, reduce the percentage of Unsecured Debt Securities, the holders of
which are required to waive any default and its consequences or modify any provision of the Indenture relating
to the percentage of Unsecured Debt Securities (except to increase the percentage) required to rescind and annul
any declaration of principal due and payable upon an Event of Default. (Section 9.02)

In addition, we and the Indenture Trustee may execute, without the consent of any holder of Unsecured Debt
Securities (including the Unsecured Debt Securities being offered hereby), any supplemental indenture for some other usual
purposes, including the creation of any new series of Unsecured Debt Securities. (Sections 2.01, 9.01 and 10.01)

Events of Default

The Indenture provides that any one or more of the following described events, which has occurred and is
continuing, constitutes an “Event of Default” with respect to each series of Unsecured Debt Securities:

o  default for 30 days (except with respect to Subordinated Debt Securities issued under the Subordinated
Indenture, in which case default for 10 days) in payment of interest;

e  default in payment of principal or premium, if any;

e default in other covenants (other than those specifically relating to one or more other series) for 90 days after
notice; or

e specified events in bankruptcy, insolvency or reorganization. (Section 6.01)




The holders of a majority in aggregate outstanding principal amount of any series of the Unsecured Debt Securities
have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Indenture
Trustee for that series. (Section 6.06) The applicable Indenture Trustee or the holders of not less than 25% in aggregate
outstanding principal amount of any particular series of the Unsecured Debt Securities may declare the principal due and
payable immediately upon an Event of Default with respect to that series, but the holders of a majority in aggregate
outstanding principal amount of that series may annul the declaration and waive the Event of Default if it has been cured and
a sum sufficient to pay all matured installments of interest and principal and any premium has been deposited with the
Indenture Trustee. (Sections 6.01 and 6.06)

The holders of a majority in aggregate outstanding principal amount of all series of the Unsecured Debt Securities
issued under the Indenture and affected thereby may, on behalf of the holders of all the Unsecured Debt Securities of those
series, waive any past default, except a default in the payment of principal, premium, if any, or interest. (Section 6.06) We
are required to file annually with the applicable Indenture Trustee a certificate as to whether or not we are in compliance with
all the conditions and covenants under the Indenture. (Section 5.03(d))

No holder of an Unsecured Debt Security has any right by virtue or by availing of any provision of the Indenture to
institute any suit, action or proceeding upon or under or with respect to the Indenture unless such holder previously has given
written notice to the Indenture Trustee of an Event of Default with respect to Unsecured Debt Securities of that series and
unless the holders of not less than 25% in aggregate principal amount of the Unsecured Debt Securities of such series then
outstanding have made written request upon the Indenture Trustee to institute such action, suit or proceeding in its own name
as trustee and have offered to the Indenture Trustee such reasonable indemnity as it may require against the costs, expenses
and liabilities to be incurred, and the Indenture Trustee has failed to institute any such action, suit or proceeding for 60 days
after its receipt of such notice, request and offer of indemnity. (Section 6.04)

No holder of an Unsecured Debt Security of a specific series has any right in any manner whatsoever by virtue or by
availing of any provision of the Indenture to affect, disturb or prejudice the rights of the holders of any other Unsecured Debt
Securities of that series, or to obtain or seek to obtain priority over or preference to any other holder of Unsecured Debt
Securities of that series, or to enforce any right under the Indenture, except in the manner provided and for the equal, ratable
and common benefit of all holders of Unsecured Debt Securities of that series. (Section 6.04)

Consolidation, Merger and Sale

The Indenture does not contain any covenant which restricts our ability to merge or consolidate with or into any
other corporation, sell or convey all or substantially all of our assets to any person, firm or corporation or otherwise engage in
restructuring transactions. (Section 10.01)

Defeasance and Discharge

Under the terms of the Indenture, we will be discharged from any and all obligations under the Indenture in respect
of the Unsecured Debt Securities of any series (except in each case for specific obligations to register the transfer or
exchange of Unsecured Debt Securities, replace stolen, lost or mutilated Unsecured Debt Securities, maintain paying
agencies and hold moneys for payment in trust) if we deposit with the Indenture Trustee, in trust, moneys or government
obligations, in an amount sufficient to pay all the principal of, and interest on, the Unsecured Debt Securities of that series on
the dates those payments are due in accordance with the terms of those Unsecured Debt Securities and, if, among other
things, those Unsecured Debt Securities are not due and payable, or are not to be called for redemption, within one year, we
deliver to the Indenture Trustee an Opinion of Counsel to the effect that the holders of Unsecured Debt Securities of that
series will not recognize income, gain or loss for federal income tax purposes as a result of the deposit and discharge and will
be subject to federal income tax on the same amount and in the same manner and at the same times as would have been the
case if the deposit and discharge had not occurred.

In addition to discharging those obligations under the Indenture as stated above, if:
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(1) We deliver to the Indenture Trustee an opinion of counsel (in lieu of the opinion of counsel referred to above) to
the effect that (a) we have received from, or there has been published by, the Internal Revenue Service a ruling
or, since the date of the Indenture, there has been a change in applicable federal income tax law, in either case to
the effect that, and based thereon the opinion of counsel shall confirm that, the holders of Unsecured Debt
Securities of that series will not recognize income, gain or loss for federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to federal income tax on the same amount and in the same
manner and at the same times, as would have been the case if the deposit, defeasance and discharge had not
occurred, and (b) the deposit shall not result in us, the Indenture Trustee or the trust resulting from the
defeasance being deemed an investment company under the Investment Company Act of 1940, as amended; and

(2) in the case of the Unsecured Indenture, no event or condition shall exist that would prevent us from making
payments of the principal of (and premium, if any) or interest on the Unsecured Debt Securities on the date of
the deposit or at any time during the period ending on the ninety-first day after the date of the deposit (it being
understood that this condition shall not be deemed satisfied until the expiration of that period),

then, in that event, we will be deemed to have paid and discharged the entire indebtedness on the Unsecured Debt Securities
of that series.

In the event of any defeasance and discharge of Unsecured Debt Securities of a series, holders of Unsecured Debt
Securities of that series would be able to look only to the trust fund for payment of principal of (and premium, if any) and
interest, if any, on the Unsecured Debt Securities of that series. (Sections 11.01, 11.02 and 11.03 of the Indenture)

Governing Law

The Indenture and the Unsecured Debt Securities will be governed by, and construed in accordance with, the laws of
the State of New York. (Section 13.04)

Information Concerning the Indenture Trustee

The Indenture Trustee, prior to default, undertakes to perform only those duties as are specifically set forth in the
Indenture and, after default, shall exercise the same degree of care as a prudent person would exercise in the conduct of his or
her own affairs. (Section 7.01) Subject to that provision, the Indenture Trustee is under no obligation to exercise any of the
powers vested in it by the Indenture at the request of any holder of Unsecured Debt Securities, unless offered reasonable
indemnity by the holder against the costs, expenses and liabilities which might be incurred thereby. (Section 7.02) The
Indenture Trustee is entitled, in the absence of bad faith on the part of the Indenture Trustee, to rely on the truthfulness of
statements and the correctness of opinions expressed in certificates or opinions furnished to it, is not subject to liability for
errors of judgment made by its officers in good faith, and is not required to expend or risk its own funds or otherwise incur
personal financial liability in the performance of its duties if the Indenture Trustee reasonably believes that repayment or
adequate indemnity is not reasonably assured to it. (Section 7.01)

Miscellaneous

We will have the right at all times to assign any of our rights or obligations under the Indenture to any of our direct
or indirect wholly-owned subsidiaries; provided that, in the event of any assignment, we will remain liable for all obligations.
Subject to the foregoing, the Indenture will be binding upon and inure to the benefit of the parties thereto and their respective
successors and assigns. The Indenture provides that it may not otherwise be assigned by the parties thereto. (Section 13.11 of
the Subordinated Indenture and Section 13.10 of the Unsecured Indenture).
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BOOK-ENTRY ISSUANCE

Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company (“DTC”) will
act as securities depositary for each series of the Additional Bonds and the Unsecured Debt Securities. The Additional Bonds
and the Unsecured Debt Securities will be issued only as fully-registered securities registered in the name of Cede & Co.
(DTC’s nominee) or such other name as may be requested by an authorized representative of DTC. One or more fully-
registered global certificates will be issued for the Additional Bonds and the Unsecured Debt Securities, representing the
aggregate principal amount of each series of Additional Bonds or the aggregate principal amount of each series of Unsecured
Debt Securities, respectively, and will be deposited with DTC or its custodian. If, however, the aggregate principal amount of
any issue exceeds $500,000,000, one certificate will be issued with respect to each $500,000,000 of principal amount and an
additional certificate will be issued with respect to any remaining principal amount of such issue.

DTC is a limited purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of
Section 17A of the Exchange Act. DTC holds securities that its participants (“Direct Participants™) deposit with DTC. DTC
also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions, such as transfers
and pledges, in deposited securities through electronic computerized book-entry changes between Direct Participants’
accounts, thereby eliminating the need for physical movement of securities certificates. Direct Participants include both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and some other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”), which, in turn, is owned by a
number of Direct Participants of DTC and Members of the National Securities Clearing Corporation, Government Securities
Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC,
and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”, and together
with Direct Participants, “Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its
Participants are on file with the SEC. More information about DTC can be found at www. dfcc.com.

Purchases of Additional Bonds or Unsecured Debt Securities within the DTC system must be made by or through
Direct Participants, which will receive a credit for the Additional Bonds or Unsecured Debt Securities on DTC’s records. The
ownership interest of each actual purchaser of each Additional Bond and each Unsecured Debt Security (“Beneficial Owner”)
is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchases, but Beneficial Owners are expected to receive written confirmations providing
details of the transactions, as well as periodic statements of their holdings, from the Direct or Indirect Participants through
which the Beneficial Owners purchased Additional Bonds or Unsecured Debt Securities. Transfers of ownership interests in
the Additional Bonds or Unsecured Debt Securities are to be accomplished by entries made on the books of Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests
in Additional Bonds or Unsecured Debt Securities, except in the event that use of the book-entry system for the Additional
Bonds or Unsecured Debt Securities is discontinued.

To facilitate subsequent transfers, all Additional Bonds or Unsecured Debt Securities deposited by Direct
Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be
requested by an authorized representative of DTC. The deposit of Additional Bonds or Unsecured Debt Securities with DTC
and their registration in the name of Cede & Co. or such other nominee does not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Additional Bonds or Unsecured Debt Securities; DTC’s
records reflect only the identity of the Direct Participants to whose accounts those Additional Bonds or Unsecured Debt
Securities are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping
account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of
Additional Bonds or Unsecured Debt Securities may wish to take certain steps to augment transmission to them of notices of
significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to the
security documents. For example, Beneficial Owners of Additional Bonds or Unsecured Debt Securities may wish to
ascertain that the nominee holding the Additional Bonds or Unsecured Debt Securities for their benefit has agreed to obtain
and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the registrar and request that copies of the notices be provided directly to them.

Redemption notices shall be sent to Cede & Co. as the registered holder of the Additional Bonds or Unsecured Debt
Securities. If less than all of the Additional Bonds or Unsecured Debt Securities are being redeemed, DTC will determine the
amount of the interest of each Direct Participant to be redeemed in accordance with its procedures, which, for the Additional
Bonds and Unsecured Debt Securities that are not Subordinated Debt Securities, will be by lot.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will itself consent or vote with respect to Additional
Bonds or Unsecured Debt Securities unless authorized by a Direct Participant in accordance with DTC’s procedures. Under
its usual procedures, DTC mails an omnibus proxy (the “Omnibus Proxy”) to the Mortgage Trustee or the Indenture Trustee,
as applicable, as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights
to those Direct Participants to whose accounts those Additional Bonds or Unsecured Debt Securities are credited on the
record date (identified in a listing attached to the Omnibus Proxy).

Payments on the Additional Bonds or Unsecured Debt Securities will be made by the Mortgage Trustee and the
Indenture Trustee, respectively, to Cede & Co. or such other nominee on behalf of us in immediately available funds. DTC’s
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information on
payable date in accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial
Owners will be governed by standing instructions and customary practices and will be the responsibility of the Participant
and not of DTC (or its nominee), the Mortgage Trustee, the Indenture Trustee, or us, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payments on the Additional Bonds or Unsecured Debt Securities are the
responsibility of the Mortgage Trustee or the Indenture Trustee, respectively, disbursement of the payments to Direct
Participants is the responsibility of DTC, and disbursements of the payments to the Beneficial Owners is the responsibility of
Direct and Indirect Participants.

Definitive certificates for the Additional Bonds or the Unsecured Debt Securities will be printed and delivered only
if:

e DTC (or any successor depositary) notifies us that DTC is unwilling or unable to continue as a depositary for
the Additional Bonds or the Unsecured Debt Securities and we shall not have appointed a successor; or

e we, in our sole discretion and subject to DTC’s procedures, determine to discontinue use of the book-entry
system through DTC or any successor depositary.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that
we believe to be accurate, but we assume no responsibility for the accuracy thereof. We have no

24




responsibility for the performance by DTC or its Participants of their respective obligations as described herein or under the
rules and procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the Securities through underwriters, dealers or agents, or directly to one or more purchasers. The
prospectus supplement with respect to the Securities being offered will set forth the specific terms of the offering of those
Securities, including the name or names of any underwriters, dealers or agents, the purchase price of those Securities and the
proceeds to us from the sale, any underwriting discounts, agency fees and other items constituting underwriters’ or agents’
compensation, any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

If we use underwriters to sell Securities, we will enter into an underwriting agreement with the underwriters. Those
Securities will be acquired by the underwriters for their own account and may be resold from time to time in one or more
transactions, at a fixed public offering price, at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices. The underwriter or underwriters with respect to a particular underwritten offering of
Securities will be named in the prospectus supplement relating to that offering and, if an underwriting syndicate is used, the
managing underwriter or underwriters will be set forth on the cover page of the prospectus supplement. Any underwriting
compensation paid by us to the underwriters or agents in connection with an offering of Securities, and any discounts,
concessions or commissions allowed by underwriters to dealers, will be set forth in the applicable prospectus supplement to
the extent required by applicable law. Unless otherwise set forth in the prospectus supplement, the obligations of the
underwriters to purchase the Securities will be subject to specific conditions, and the underwriters will be obligated to
purchase all of the offered Securities if any are purchased.

If a dealer is used in the sale of any Securities, we will sell those Securities to the dealer, as principal. The dealer
may then resell the Securities to the public at varying prices to be determined by the dealer at the time of resale. The name of
any dealer involved in a particular offering of Securities and any discounts or concessions allowed or reallowed or paid to the
dealer will be set forth in the prospectus supplement relating to that offering.

The Securities may be sold directly by us or through agents designated by us from time to time. We will describe the
terms of any direct sales in a prospectus supplement. Any agent, who may be deemed to be an underwriter as that term is
defined in the Securities Act, involved in the offer or sale of any of the Securities will be named, and any commissions
payable by us to the agent will be set forth, in the prospectus supplement relating to that offer or sale. Unless otherwise
indicated in the prospectus supplement, any agent will be acting on a reasonable best efforts basis for the period of its
appointment.

If so indicated in an applicable prospectus supplement, we will authorize dealers acting as our agents to solicit offers
by certain specified institutions to purchase Securities from us at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts (“Contracts”) providing for payment and delivery on a specified date or
dates in the future. Each Contract will be for an amount not less than, and the aggregate principal amount of Securities sold
pursuant to Contracts shall be not less nor more than, the respective amounts stated in the prospectus supplement. Institutions
with whom Contracts, when authorized, may be made include commercial and savings banks, insurance companies, pension
funds, investment companies, educational and charitable institutions and other institutions, but will in all cases be subject to
our approval. Contracts will not be subject to any conditions except (i) the purchase by an institution of the Securities
covered by its Contracts shall not at the time of delivery be prohibited under the laws of any jurisdiction in the United States
to which the institution is subject, and (ii) if the Securities are being sold to underwriters, we shall have sold to those
underwriters the total principal amount of the Securities less the principal amount thereof covered by Contracts. Agents and
underwriters will have no responsibility in respect of the delivery or performance of Contracts.

In connection with a particular underwritten offering of Securities, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the prices of the classes or series of Securities offered, including stabilizing
transactions and syndicate covering transactions. A description of these activities, if any, will be set forth in the prospectus
supplement relating to that offering.

Underwriters, dealers or agents and their associates may be customers of, engage in transactions with or perform
services for us and our affiliates in the ordinary course of business.




We will indicate in a prospectus supplement the extent to which we anticipate that a secondary market for the
Securities will be available. Unless we inform you otherwise in a prospectus supplement, we do not intend to apply for the
listing of any series of the Securities on a national securities exchange. If the Securities of any series are sold to or through
underwriters, the underwriters may make a market in such Securities, as permitted by applicable laws and regulations. No
underwriter would be obligated, however, to make a market in the Securities, and any market-making could be discontinued
at any time at the sole discretion of the underwriters. Accordingly, we cannot assure you as to the liquidity of, or trading
markets for, the Securities of any series.

Underwriters, dealers and agents participating in the distribution of the Securities may be deemed to be
‘“underwriters” within the meaning of, and any discounts and commissions received by them and any profit realized by them
on resale of those Securities may be deemed to be underwriting discounts and commissions under, the Securities Act. Subject
to some conditions, we may agree to indemnify the several underwriters, dealers or agents and their controlling persons
against specific civil liabilities, including liabilities under the Securities Act, or to contribute to payments that person may be
required to make in respect thereof.

During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required
to comply with Regulation M promulgated under the Exchange Act. With certain exceptions, Regulation M precludes us, any
affiliated purchasers and any broker-dealer or other person who participates in such distributing from bidding for or
purchasing, or attempting to induce any person to bid for or purchase, any security which is the subject of the distribution
until the entire distribution is complete. Regulation M also restricts bids or purchases made in order to stabilize the price of a
security in connection with the distribution of that security. All of the foregoing may affect the marketability of our
securities.

LEGAL MATTERS

The validity of the Securities will be passed upon for us by Perkins Coie LLP, counsel to the Company, 1120 N.W.
Couch Street, Tenth Floor, Portland, Oregon 97209.

EXPERTS

The financial statements incorporated in this prospectus by reference to our Annual Report on Form 10-K for the
year ended March 31, 2006 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting,.

With respect to the unaudited interim financial information for the periods ended June 30, 2006 and September 30,
2006, which are incorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting firm,
has applied limited procedures in accordance with the standards of the Public Company Accounting Oversight Board (United
States) for a review of such information. However, as stated in their reports included in our Quarterly Reports on Form 10-Q
for the quarters ended June 30, 2006 and September 30, 2006, and incorporated by reference herein, they did not audit and
they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their reports on
such information should be restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP
is not subject to the liability provision of Section 11 of the Securities Act of 1933 for their reports on unaudited interim
financial information. Those reports are not “reports” or a “part” of the registration statement prepared or certified by an
accountant within the meaning of Sections 7 and 11 of the Securities Act.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Registration fee** $ 160,500
Fees of state regulatory authorities* 2,000
Counsel fees* 475,000
Accountants’ fees* 275,000
Trustee fees* 100,000
Rating agency fees* 450,000
Indenture recording fees* 100,000
Blue sky expenses* 50,000
Printing and delivery of registration statement, prospectus, certificates, etc.* 175,000
Miscellaneous expenses* 87,500
Total* $ 1,875,000

* Estimated
** Includes $82,390 paid in connection with registration statement no. 333-128134 previously filed by the registrant

on Form S-3.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Company’s Third Restated Articles of Incorporation (“Restated Articles”), and Bylaws, as amended
(“Bylaws”), require the Company to indemnify directors and officers to the fullest extent not prohibited by law. The right to
and amount of indemnification ultimately will be subject to determination by a court that indemnification in the
circumstances presented is consistent with public policy considerations and other provisions of law. It is likely, however, that
the Restated Articles would require indemnification at least to the extent that indemnification is authorized by the Oregon
Business Corporation Act (“OBCA”). The effect of the OBCA is summarized as follows:

(a) The OBCA permits the Company to grant a right of indemnification in respect of any pending, threatened or
completed action, suit or proceeding, other than an action by or in the right of the Company, against expenses (including
attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred, provided the
person concerned acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
conduct was unlawful. Indemnification is not permitted in connection with a proceeding in which a person is adjudged liable
on the basis that personal benefit was improperly received unless indemnification is permitted by a court upon a finding that
the person is fairly and reasonably entitled to indemnification in view of all of the relevant circumstances. The termination of
a proceeding by judgment, order, settlement, conviction or plea of nolo contendere or its equivalent is not, of itself,
determinative that the person did not meet the prescribed standard of conduct.

(b) The OBCA permits the Company to grant a right of indemnification in respect of any proceeding by or in the
right of the Company against the reasonable expenses (including attorneys’ fees) incurred, if the person concerned acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company, except
that no indemnification may be granted if that person is adjudged to be liable to the Company unless permitted by a court.

(c) Under the OBCA, the Company may not indemnify a person in respect of a proceeding described in (a) or (b)

above unless it is determined that indemnification is permissible because the person has met the prescribed standard of
conduct by any one of the following:
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(1) the Board, by a majority vote of a quorum consisting of directors not at the time parties to the proceeding;

(2) if a quorum of directors not parties to the proceeding cannot be obtained, by a majority vote of a committee
of two or more directors not at the time parties to the proceeding;

(3) by special legal counsel selected by the Board or the committee thereof, as described in (1) and (2) above;
or

(4) by the shareholders.

Authorization of the indemnification and evaluation as to the reasonableness of expenses are to be determined as specified in
any one of (1) through (4) above, except that if the determination of that indemnification’s permissibility is made by special
counsel, then the determination of the reasonableness of those expenses is to be made by those entitled to select special
counsel. Indemnification can also be ordered by a court if the court determines that indemnification is fair in view of all of
the relevant circumstances. Notwithstanding the foregoing, every person who has been wholly successful, on the merits or
otherwise, in defense of a proceeding described in (a) or (b) above is entitled to be indemnified as a matter of right against
reasonable expenses incurred in connection with the proceeding.

(d) Under the OBCA, the Company may pay for or reimburse the reasonable expenses incurred in defending a
proceeding in advance of the final disposition thereof if the director or officer receiving the advance furnishes (i) a written
affirmation of the director’s or officer’s good faith belief that he or she has met the prescribed standard of conduct and (ii) a
written undertaking to repay the advance if it is ultimately determined that that person did not meet the standard of conduct.

The rights of indemnification described above are not exclusive of any other rights of indemnification to which
officers or directors may be entitled under any statute, agreement, vote of shareholders, action of directors or otherwise.
Resolutions adopted by the Company’s Board require the Company to indemnify directors and officers of the Company to
the fullest extent permitted by law and are intended to create an obligation to indemnify to the fullest extent a court may find
to be consistent with public policy considerations. The Company has directors’ and officers’ liability insurance coverage
which insures directors and officers of the Company against specific liabilities.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a) Exhibits

A list of exhibits included as part of this Registration Statement is set forth in an Exhibit Index, which immediately
precedes the exhibits.

ITEM 17. UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(A) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(B) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in
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C)

the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(C) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

PROVIDED, HOWEVER, that paragraphs (a)(1)(A) and (a)(1)(B) do not apply if the information required to
be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of determining liability under the Securities Act
of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions described under Item 15, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused the registration statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Portland, State of Oregon, on February 13, 2007.

PACIFICORP
By: /s/ David Mendez

David Mendez
Senior Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been duly signed by the
following persons on February 13, 2007 in the capacities indicated.

/s/ * Chief Executive Officer, Chairman and Director, Principal
Gregory E. Abel Executive Officer
/s/ David Mendez Senior Vice President and Chief Financial Officer

David Mendez

/sl * Director
Douglas L. Anderson

/s] * Director
William J. Fehrman

/s] * Director
Brent E. Gale
/s/ * Director

Patrick J. Goodman

/s/ * Director
Nolan E. Karras

/s/ * Director
A. Robert Lasich

/s] * Director
Mark C. Moench

s/ * Director
Patrick Reiten

/s/ * Director
A. Richard Walje

/s/ * Director
Stanley K. Watters

*By: /s/ David Mendez
David Mendez, Attorney-in-fact

I1-4



EXHIBIT NO.

EXHIBIT INDEX

DESCRIPTION

1(a)*

1(b)*

3(a)*

3(b)*

4(a)*

4(b)*

4(c)*

4(d)*

Form of Underwriting Agreement relating to Additional Bonds (Exhibit (1)(a), Form S-3 filed September
6, 2005)

Form of Underwriting Agreement relating to Unsecured Debt Securities (Exhibit (1)(b), Form S-3/A filed
October 14, 1994, File No. 33-55309)

Third Restated Articles of Incorporation of the Company (Exhibit 3(a), Form 10-K for the year ended
December 31, 1996, File No. 1-5152)

Bylaws of the Company as amended May 23, 2005 (Exhibit 3.2, Form 10-K for the year ended March 31,
2005, File No. 1-5152)

Mortgage and Deed of Trust dated as of January 9, 1989 between the Company and The Bank of New
York (as successor trustee to JPMorgan Chase Bank, N.A.), Trustee, Ex. 4-E, Form 8-B, File No. 1-5152
as supplemented and modified by nineteen Supplemental Indentures as follows:

Exhibit

Number File Type Dated File Number
4)(b) 33-31861
4)(a) 8-K January 9, 1990 1-5152
4(a) 8-K September 11, 1991 1-5152
4(a) 8-K January 7, 1992 1-5152
4(a) 10-Q Quarter ended March 31, 1992 1-5152
4(a) 10-Q Quarter ended September 30, 1992 1-5152
4(a) 8-K April 1, 1993 1-5152
4(a) 10-Q Quarter ended September 30, 1993 1-5152
4(a) 10-Q Quarter ended June 30, 1994 1-5152
4(b) 10-K Year ended December 31, 1994 1-5152
4(b) 10-K Year ended December 31, 1995 1-5152
4(b) 10-K Year ended December 31, 1996 1-5152
4(b) 10-K Year ended December 31, 1998 1-5152
99(a) 8-K November 21, 2001 1-5152
4.1 10-Q Quarter ended June 30, 2003 1-5152
99 8-K September 8, 2003 1-5152
4 8-K August 24, 2004 1-5152
4 8-K June 13, 2005 1-5152
4 8-K August 14, 2006 1-5152

Form of Supplemental Indenture to Mortgage and Deed of Trust to be used in connection with the issuance
of Additional Bonds (Exhibit 4(a), Form S-3 filed September 6, 2005)

Form of Additional Bond (Exhibit 4(b), Form S-3 filed September 6, 2005)
Indenture dated as of May 1, 1995 between the Company and The Bank of New York, as Trustee, as

supplemented by three Supplemental Indentures (Exhibit (4)(a), File No. 333-03357, and Exhibit 4(h), File
No. 333-09115)
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EXHIBIT NO. DESCRIPTION

4(e)* Form of Supplemental Indenture to Subordinated Indenture to be used in connection with the issuance of
Subordinated Debt Securities (Exhibit 4(e), Form S-3 filed September 6, 2005)

4(fH)* Form of Subordinated Debt Securities (included in Exhibit 4(e) above)

4(g)* Form of Indenture between the Company and The Chase Manhattan Bank, as Trustee, relating to
Unsecured Debt Securities other than Subordinated Debt Securities (Exhibit 4(k), File No. 333-09115)

4(h)* Form of Unsecured Debt Security other than Subordinated Debt Securities (included in Exhibit 4(g) above)

5(a) Opinion of Perkins Coie LLP

12(a)* Statements re: Computation of Ratios of Earnings to Fixed Charges (Exhibit 12.1, Form 10-Q for the
quarter ended September 30, 2006 File No. 1-5152)

15(a) Letter re: Unaudited Interim Financial Information

23(a) Consent of PricewaterhouseCoopers LLP

23(b) Consent of Perkins Coie LLP (included in Exhibit 5(a))

24(a) Power of Attorney

25(a) Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York, as
Trustee under the Indenture dated as of May 1, 1995 relating to Subordinated Debt Securities, as
supplemented, between the Company and The Bank of New York, as successor trustee

25(b) Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York, as
Trustee under the Indenture relating to Debt Securities other than Subordinated Debt Securities, between
the Company and The Bank of New York, as successor trustee

25(c) Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York, as

Trustee, under the Mortgage and Deed of Trust, dated as of January 9, 1989 between the Company and The
Bank of New York, as successor trustee, as supplemented and modified, relating to Additional Bonds

* Incorporated by reference.
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