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I. ORGANIZATION

PacifiCorp, which includes PacifiCorp and its subsidiaries, is a United States regulated electric company
serving 1.7 million retail customers, including residential, commercial, industrial and other customers in
portions of the states of Utah, Oregon, Wyoming, Washington, Idaho and California. PacifiCorp owns, or
has interests in, 74 thermal, hydroelectric, wind-powered and geothermal generating facilities, with a net
owned capacity of 10,188 megawatts. PacifiCorp also owns, or has interests in, electric transmission and
distribution assets, and transmits electricity through approximately 15,800 miles of transmission lines.
PacifiCorp also buys and sells electricity on the wholesale market with public and private utilities, energy
marketing companies and incorporated municipalities as a result of excess electricity generation or other
system balancing activities. PacifiCorp is subject to comprehensive state and federal regulation.

PacifiCorp’s subsidiaries support its electric utility operations by providing coal-mining facilities and
services and environmental remediation services. PacifiCorp delivers electricity to customers in Utah,
Wyoming and Idaho under the trade name Rocky Mountain Power and to customers in Oregon,
Washington and California under the trade name Pacific Power. PacifiCorp’s electric generation,
commercial and energy trading, and coal-mining functions are operated under the trade name PacifiCorp
Energy.

PacifiCorp is a consolidated subsidiary of MidAmerican Energy Holdings Company (“MEHC”), a holding
company based in Des Moines, Iowa, owning subsidiaries that are principally engaged in energy
businesses. MEHC is a consolidated subsidiary of Berkshire Hathaway Inc. (“Berkshire Hathaway™).
MEHC controls substantially all of PacifiCorp’s voting securities, which include both common and
preferred stock.

The following pages provide organization charts of PacifiCorp’s and MEHC’s subsidiaries. See section 1.C.
Affiliate Descriptions for discussion of affiliates with which PacifiCorp did business during the year ended
December 31, 2008, including Berkshire Hathaway affiliates.



Subsidiaries of PacifiCorp as of December 31, 2008

Approximate State of Jurisdiction

Percentage of Voting of Incorporation or
Name of Subsidiary Securities Owned Organization
Centralia Mining Company 100% Washington
Energy West Mining Company 100% Utah
Glenrock Coal Company 100% Wyoming
Interwest Mining Company 100% Oregon
Pacific Minerals, Inc. 100% Wyoming
- Bridger Coal Co., a joint venture 66.67% Wyoming
Trapper Mining, Inc. 21.40% Colorado
PacifiCorp Environmental Remediation Company 100% Oregon
PacifiCorp Future Generations, Inc. (a) 100% Oregon
- Canopy Botanicals, Inc. (a) 77.85% Delaware

- Canopy Botanicals, SRL (a) (a) -

PacifiCorp Investment Management, Inc. 100% Oregon

(a) PacifiCorp Future Generations, Inc. owns an interest in Canopy Botanicals, Inc., which held an interest
in Canopy Botanicals, SRL relating to rain forest carbon emission credits. Effective July 28, 2008,
Canopy Botanicals, SRL was dissolved.
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I. A. Officers and Directors

Information regarding directors and officers common to the regulated utility and affiliated interest
are described in these categories:

1. PacifiCorp directors and committees of the board of directors during the year ended
December 31, 2008

2. PacifiCorp officers during the year ended December 31, 2008

3. Regional Advisory Boards

4. PacifiCorp officers and directors with affiliated positions as of December 31, 2008

The positions listed for the directors and officers in each of these sections are those positions that were held

as of or during the year ended December 31, 2008. Changes that occurred subsequent to December 31,
2008 (if any) are annotated.
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3. Regional Advisory Boards - Members as of December 31, 2008

Pacific Power Advisory Board
Angela Boothroyd

Don Skundrick

Bill O’Bryan

Dr. Steven L. VanAusdle

Rocky Mountain Power Advisory Board
Stan Lockhart

Vickie McCall

Henry Hewitt

Golden Lindford

Bob Jensen



4. PacifiCorp Officers and Directors with Affiliated Positions as of December 31, 2008

Abel, Gregory E.
MidAmerican Energy Holdings Company President, Chief Executive Officer and Director
Anderson, Douglas L.
MidAmerican Energy Holdings Company Senior Vice President, General Counsel and
Corporate Secretary
Gale, Brent E.
PacifiCorp Future Generations, Inc. President and Director
MidAmerican Energy Holdings Company Senior Vice President of Regulation and Legislation
Goodman, Patrick J.
MidAmerican Energy Holdings Company Senior Vice President and Chief Financial Officer
MEHC Insurance Services Ltd. President, Treasurer & Director
Lasich, A. Robert
Centralia Mining Company President and Director
Energy West Mining Company President and Director
Glenrock Coal Company President and Director
Interwest Mining Company President and Director
Pacific Minerals, Inc. President and Director
Moench, Mark C.
PacifiCorp Foundation Corporate Secretary
Reiten, R. Patrick
PacifiCorp Foundation Director

Walje, A. Richard
PacifiCorp Foundation Chairman of the Board of Directors



I. B. Changes in Ownership

Changes in successive ownership between the regulated utility and affiliated interest.
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I. C. Affiliate Descriptions

A narrative of each affiliated entity with whom the regulated utility does business. State the factor(s)
giving rise to the affiliation.



Narrative Descriptions for Each Affiliated Entity

Affiliated interests of PacifiCorp are defined by ORS 757.015, RCW 80.16.010 and California Public
Utilities Commission Decision 97-12-088, as amended by Decision 98-08-035, as having two or more
officers or directors in common with PacifiCorp, or by meeting the ownership requirements of 5% direct or
indirect ownership.

In the ordinary course of business, PacifiCorp engaged in various transactions with several of its affiliated
companies during the year ended December 31, 2008. Services provided by PacifiCorp and charged to
affiliates related primarily to administrative services, financial statement preparation and direct-assigned
employees, as well as wholesale energy sales. Services provided by affiliates and charged to PacifiCorp
related primarily to the transportation of natural gas and coal, wholesale energy purchases, captive
insurance services, relocation services, and administrative services provided under the Intercompany
Administrative Services Agreement among MEHC and its affiliates. Refer to Section V for a discussion of
the tax allocation agreement between PacifiCorp and its affiliates.

PacifiCorp provides electricity to certain affiliates within its service territory at tariff rates. Such
transactions are excluded from this report. Due to the volume and breadth of the Berkshire Hathaway
family of companies, it is possible that employees of PacifiCorp have made purchases from certain
Berkshire Hathaway affiliates not listed here, and have been reimbursed by PacifiCorp for those purchases
as a valid business expense. PacifiCorp does not believe those transactions would be material individually
or in aggregate.

Burlington Northern Santa Fe (“BNSF”) — Berkshire Hathaway held a 20% ownership interest in BNSF
at December 31, 2008. PacifiCorp has long-term coal transportation contracts with BNSF, including
indirect payables related to a generation plant that is jointly owned by PacifiCorp and another utility.

Marmon Group — On March 18, 2008 Berkshire Hathaway completed the acquisition of a 60% ownership
interest in Marmon Group (“Marmon”). Marmon is an international association of numerous manufacturing
and service businesses in energy-related and other markets. Certain Marmon affiliates provide goods and
services to PacifiCorp in the normal course of business.

Constellation Energy Group, Inc. (“Constellation”) — On December 17, 2008, MEHC and Constellation
Energy agreed to terminate a merger agreement which was entered into in September 2008. As a result of
the termination, among other things, MEHC received 19.9 million shares of Constellation Energy common
stock, representing 9.99% of outstanding shares. As a result, Constellation Energy became a PacifiCorp
affiliate on December 17, 2008. Accordingly, this report reflects transactions between PacifiCorp and
Constellation Energy between December 17 and December 31, 2008. During this time period, Constellation
Energy Commodities Group, Inc., a subsidiary of Constellation, purchased wholesale energy and
transmission services from PacifiCorp, and sold wholesale energy to PacifiCorp.

MEHC - a holding company owning subsidiaries that are principally engaged in energy businesses.
MEHC is a consolidated subsidiary of Berkshire Hathaway. As of January 31, 2009, Berkshire Hathaway
owned approximately 88.25% of MEHC's common stock (87.4% on a diluted basis). The remainder of
MEHC's common stock is owned by a private investor group that includes Gregory E. Abel, PacifiCorp’s
Chairman of the Board of Directors and Chief Executive Officer. MEHC provides labor services to
PacifiCorp.

HomeServices of America, Inc. — a majority-owned subsidiary of MEHC. HomeServices of America, Inc.
is a full-service residential real estate brokerage firm that provides relocation services and traditional
residential real estate brokerage services to employees of PacifiCorp and its affiliate companies.

Kern River Gas Transmission Company — an indirect wholly owned subsidiary of MEHC, owns an
interstate natural gas transportation pipeline system consisting of approximately 1,700 miles of pipeline,
extending from supply areas in the Rocky Mountains to consuming markets in Utah, Nevada and
California. Kern River’s transportation operations are subject to a regulated tariff that is on file with the



Federal Energy Regulatory Commission (the “FERC”). Kern River provides services for the transportation
of natural gas to certain of PacifiCorp’s generating facilities in Utah.

MEHC Insurance Services Ltd. (“MISL”) — a wholly owned subsidiary of MEHC that provides a captive
insurance program to PacifiCorp. MISL covers all or significant portions of the property damage and
liability insurance deductibles for many of PacifiCorp’s current policies, as well as overhead distribution
and transmission line property damage. PacifiCorp has no equity interest in MISL and has no obligation to
contribute equity or loan funds to MISL. Premium amounts are established based on a combination of
actuarial assessments and market rates to cover loss claims, administrative expenses and appropriate
reserves, but as a result of regulatory commitments are capped through December 31, 2010. Certain costs
associated with the program are prepaid and amortized over the policy coverage period expiring March 20,
2009.

MidAmerican Energy Company (“MEC”) — a wholly owned subsidiary of MEHC. MEC is principally
engaged in the business of generating, transmitting, distributing and selling electricity and in distributing,
selling and transporting natural gas. Additionally, MEC transports natural gas through its distribution
system for a number of end-use customers who have independently secured their supply of natural gas. In
addition to retail sales and natural gas transportation, MEC sells electricity and natural gas to other utilities,
marketers and municipalities. MEC provides labor services to PacifiCorp.

PPW Holdings LLC — the holding company for PacifiCorp and direct subsidiary of MEHC. PPW
Holdings is the tax paying entity for PacifiCorp.

Energy West Mining Company — a wholly owned subsidiary of Pa01ﬁCorp engaged in coal-mining
related services at the company-owned mines in Emery County, Utah.

Interwest Mining Company — a wholly owned subsidiary of PacifiCorp providing technical, management
and administrative services to Energy West Mining Company and Pacific Minerals, Inc.

PacifiCorp Environmental Remediation Company — a wholly owned subsidiary of PacifiCorp that
evaluates, manages and resolves certain environmental remediation activities.

PacifiCorp Foundation — an independent non-profit foundation created by PacifiCorp in 1988. PacifiCorp
Foundation supports the growth and vitality of the communities where PacifiCorp and its affiliates have
operations, employees or interests. PacifiCorp Foundation operates as the Rocky Mountain Power
Foundation and the Pacific Power Foundation.

Pacific Minerals, Inc. (“PMI”) — a wholly owned subsidiary of PacifiCorp that owns 66.67% of Bridger
Coal Co., the coal mining joint venture with Idaho Energy Resources Company (“IERC”), a subsidiary of
Idaho Power Company.

Bridger Coal Co. — Coal mining joint venture with PMI and IERC. PMI owns 66.67% and IERC
owns 33.33% of Bridger Coal Co.

Trapper Mining, Inc. — PacifiCorp owns a 21.40% interest in Trapper Mining, Inc., which operates a coal
mine at the Craig “mine-mouth” operation (generating station located next to mine) outside Craig,
Colorado. The remaining ownership in Trapper Mining, Inc. is as follows: Salt River Project Agricultural
Improvement and Power District (32.10%), Tri-State Generation and Transmission Association, Inc.
(26.57%), and Platte River Power Authority (19.93%).



I. D. Financial Statements

Financial statements or trial balances for the year ended December 31, 2008 are included in Section
II. Transactions for each affiliate.

II. Transactions

The following summary of services rendered by the regulated utility to the affiliate and vice versa
includes:

1. A description of the nature of services in reasonable detail.

2. The annual charges by type of service (exclude all joint/common costs reported in
Section VII).

3. The basis used to determine pricing.
4. In total, for each affiliated entity whether receiving or providing services:

Total charges or billings.

The cost of providing service, including applicable taxes.
The margin of charges over costs.

Assets allocable to the services.

The achieved rate of return on assets.

The accounts charged.

AEFOR>



Affiliated Interest Transactions Summary

(@)

For the Year Ended December 31, 2008

Requirements

Burlington Northern Santa Fe

Marmon Group

Constellation Energy Group, Inc.

A. A description of the nature of services in

Long-term coal transportation

Certain Marmon Group affiliates

Wholesale energy purchases and

reasonable detail: contracts and right-of-way fees provide equipment parts and sales and transmission services
repairs to PacifiCorp

B. The annual charges by type of service

(exclude all joint/common costs reported in

Section VII)

PacifiCorp Received Services $31,986,097.63 $36,614.32 $3,095,989.23

PacifiCorp Provided Services None None $2,270,925.97

C. The basis used to determine pricing:

PacifiCorp Received Services (b) (c) (d)

PacifiCorp Provided Services None None (d)

D. In total for each affiliated entity whether

receiving or providing services, show:

Receiving Services:

1. Total charges or billings $31,986,097.63 $36,614.32 $3,095,989.23

2. Cost of providing service, incl. tax (b) (c) (d)

3. The margin of charges over costs (b) (c) (d)

4. Assets allocable to the services (b) (c) (d)

5. Achieved rate of return on assets (b) (c) (d)

6. Account charged

Providing Services:

1. Total charges or billings

2. Cost of providing service, incl. tax
3. The margin of charges over costs
4. Assets allocable to the services

5. Achieved rate of return on assets
6. Account charged

Refer to detail under separate tab

N/A
N/A
N/A
N/A
N/A
N/A

Refer to detail under separate tab

N/A
N/A
N/A
N/A
N/A
N/A

Refer to detail under separate tab

$2,270,925.97
()
(d
(d)
(d
Refer to detail under separate tab

Allocation

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

(a) Detailed financial information for each affiliated company is included following this summary.
(b) Coal transportation services are priced at Surface Transportation Board-approved tariff rates under long-term contracts. Right-of-way fees

are based on factors such as square footage.
(¢)  Certain Marmon Group affiliates provide small amounts of goods and services to PacifiCorp in the normal course of business, at standard

pricing.

(d) Wholesale energy purchases and sales and transmission services are priced at FERC-approved market rates.




Affiliated Interest Transactions Summary ®
For the Year Ended December 31, 2008

Requirements

MidAmerican Energy Holdings
Company

HomeServices of America, Inc.

Kern River Gas Transmission
Company

A. A description of the nature of services in
reasonable detail:

Labor services

Residential real estate brokerage
and relocation services to

Natural gas transportation services

PacifiCorp employees
B. The annual charges by type of service
(exclude all joint/common costs reported in
Section VII)
PacifiCorp Received Services $9,008,190.90 (b) $2,252,639.75 $3,260,185.81
PacifiCorp Provided Services $1,779,787.90 (b) None None
C. The basis used to determine pricing:
PacifiCorp Received Services (b) (c) (d)
PacifiCorp Provided Services (b) None None
D. In total for each affiliated entity whether
receiving or providing services, show:
Receiving Services:
1. Total charges or billings $9,008,190.90 (b) $2,252,639.75 (c) $3,260,185.81
2. Cost of providing service, incl. tax $9,008,190.90 (b) (©) (d)
3. The margin of charges over costs None (c) (d)
4. Assets allocable to the services None (c) (d)
5. Achieved rate of return on assets None (© (d)

6. Account charged

Providing Services:

1. Total charges or billings

2. Cost of providing service, incl. tax
3. The margin of charges over costs
4. Assets allocable to the services

5. Achieved rate of return on assets
6. Account charged

Refer to detail under separate tab

$1,779,787.90 (b)
$1,779,787.90 (b)
None
None
None
Refer to detail under separate tab

Refer to detail under separate tab

N/A
N/A
N/A
N/A
N/A
N/A

Refer to detail under separate tab

N/A
N/A
N/A
N/A
N/A
N/A

Allocation

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

(a) Detailed financial information for each affiliated company is included following this summary.

(b)  Refer to Section VII for further discussion of transactions between PacifiCorp and MEHC and between PacifiCorp and MEC, pursuant to
the Intercompany Administrative Services Agreement.

(c)  As discussed in the application requesting approval of the relocation services contract with HomeServices of America, Inc. filed with the
Oregon Public Utility Commission (the “OPUC™) on April 3, 2007, Docket No. UI 264, HomeServices of America, Inc. charges PacifiCorp
a flat fee per relocation for its services, plus the actual costs of services procured from its vendors and service providers. The OPUC
approved this application on June 11, 2007, Order No. 07-269.

(d) Gas transportation services are priced at tariffs established by the FERC.




Affiliated Interest Transactions Summary @
For the Year Ended December 31, 2008

MidAmerican Energy Company

Requirements MEHC Insurance Services Ltd. PPW Holdings LLC
A. A description of the nature of services in Captive insurance covering Labor services, including storm Holding company and tax paying
reasonable detail: significant portions of property damage assistance entity for PacifiCorp
damage and liability insurance

deductibles for PacifiCorp
B. The annual charges by type of service
(exclude all joint/common costs reported in
Section VII)
PacifiCorp Received Services $7,161,476.70 (b) None None (d)
PacifiCorp Provided Services None $254,786.12 (c) None (d)
C. The basis used to determine pricing:
PacifiCorp Received Services Premium amounts are established None None (d)

based on a combination of

actuarial assessments and market
rates to cover loss claims,
administrative expenses and
appropriate reserves.

PacifiCorp Provided Services None (©) None (d)
D. In total for each affiliated entity whether
receiving or providing services, show:
Receiving Services:
1. Total charges or billings $7,161,476.70 (b) N/A None (d)
2. Cost of providing service, incl. tax Refer to financial statements N/A None (d)
3. The margin of charges over costs Refer to financial statements N/A N/A
4. Assets allocable to the services None N/A N/A
5. Achieved rate of return on assets None N/A N/A
6. Account charged Refer to detail under separate tab N/A N/A
Providing Services:
1. Total charges or billings N/A $254,786.12 (c) None (d)
2. Cost of providing service, incl. tax N/A $254,786.12 (c) None (d)
3. The margin of charges over costs N/A None N/A
4. Assets allocable to the services N/A None N/A
5. Achieved rate of return on assets N/A None N/A
6. Account charged N/A Refer to detail under separate tab N/A

Allocation

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

(a) Detailed financial information for each affiliated company is included following this summary.
(b) At December 31,2008, PacifiCorp had prepaid $1,195,867.00 and $340,310.98 for captive property and captive liability insurance,
respectively. The $7,161,476.70 in services received represents prepaid amounts amortized to expense during the year ended December 31,
2008. PacifiCorp had $6,503,058.45 in claims receivable at year end.
() Refer to Section VII for further discussion of transactions between PacifiCorp and MEHC and between PacifiCorp and MEC, pursuant to
the Intercompany Administrative Services Agreement.

(d)  Refer to Section V for a discussion of income-tax related transactions between PacifiCorp and PPW Holdings LLC.




Affiliated Interest Transactions Summary @
For the Year Ended December 31, 2008

Requirements Energy West Mining Company Interwest Mining Company PacifiCorp Environmental
Remediation Company
A. A description of the nature of services in Energy West Mining Company Interwest Mining Company Labor services
reasonable detail: provides coal from company- provides Pacific Minerals, Inc.,
owned mines in Emery County, Glenrock Coal Company and
Utah to the Huntington, Hunter Energy West Mining Company
and Carbon power plants. with technical, management and
PacifiCorp provides labor services administrative services.
to Energy West Mining Company. | PacifiCorp provides labor services
to Interwest Mining Company.
B. The annual charges by type of service
(exclude all joint/common costs reported in
Section VII)
PacifiCorp Received Services $100,605,081.73 $68,446.00 None
PacifiCorp Provided Services $230,083.86 $322,462.47 $252,315.00
C. The basis used to determine pricing:
PacifiCorp Received Services Charges are based on actual and Interwest Mining Company None

PacifiCorp Provided Services

reasonable costs incurred by
Energy West Mining Company in
mining. No profit is allowed.

Costs incurred by PacifiCorp on
behalf of subsidiaries are charged
at direct cost. Labor is charged at
PacifiCorp's fully loaded cost plus
administrative and general

charges are based on labor,
benefits and operational cost. No
profit is allowed.

Costs incurred by PacifiCorp on
behalf of subsidiaries are charged
at direct cost. Labor is charged at
PacifiCorp's fully loaded cost plus
administrative and general

Costs incurred by PacifiCorp on
behalf of subsidiaries are charged
at direct cost. Labor is charged at
PacifiCorp's fully loaded cost plus
administrative and general

expense. expense. expense.
D. In total for each affiliated entity whether
receiving or providing services, show:
Receiving Services:
1. Total charges or billings $100,605,081.73 $68,446.00 N/A
2. Cost of providing service, incl. tax $100,605,081.73 $68,446.00 N/A
3. The margin of charges over costs None None N/A
4. Assets allocable to the services None None N/A
5. Achieved rate of return on assets None None N/A
6. Account charged Refer to detail under separate tab Refer to detail under separate tab N/A
Providing Services:
1. Total charges or billings $230,083.86 $322.,462.47 $252,315.00
2. Cost of providing service, incl. tax $230,083.86 $322,462.47 $252,315.00
3. The margin of charges over costs None None None
4. Assets allocable to the services None None None
5. Achieved rate of return on assets None None None

6. Account charged

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

Allocation

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

(a) Detailed financial information for each affiliated company is included following this summary.




Affiliated Interest Transactions Summary @
For the Year Ended December 31, 2008

Requirements

PacifiCorp Foundation

Pacific Minerals, Inc. / Bridger Coal
Co.

Trapper Mining, Inc.

A. A description of the nature of services in
reasonable detail:

Labor services

Bridger Coal Co. provides coal
from the Bridger mine to the Jim
Bridger power plant. PacifiCorp
provides labor services to Pacific
Minerals, Inc. / Bridger Coal Co.

Trapper Mining, Inc. holds
PacifiCorp’s interest in the Trapper
coal mine that supplies coal to the
Craig power plant

B. The annual charges by type of service
(exclude all joint/common costs reported in
Section VII)

PacifiCorp Received Services None $111,692,632.10 $11,227,343.70
PacifiCorp Provided Services $166,438.22 $10,317,231.43 None

C. The basis used to determine pricing:

PacifiCorp Received Services None Coal delivered is recorded on Coal delivered is recorded on

PacifiCorp’s books at the affiliate’s

PacifiCorp’s books at the affiliate’s

cost. cost.
PacifiCorp Provided Services Costs incurred by PacifiCorp on Costs incurred by PacifiCorp on None
behalf of affiliates are charged at behalf of affiliates are charged at
direct cost. Labor is charged at direct cost. Labor is charged at
PacifiCorp’s fully loaded cost plus PacifiCorp’s fully loaded cost plus
administrative and general expense. | administrative and general expense.
D. In total for each affiliated entity whether
receiving or providing services, show:
Receiving Services:
1. Total charges or billings N/A $111,692,632.10 $11,227,343.70
2. Cost of providing service, incl. tax N/A $111,692,632.10 $11,227,343.70
3. The margin of charges over costs N/A None None
4. Assets allocable to the services N/A None None
5. Achieved rate of return on assets N/A None None
6. Account charged N/A Refer to detail under separate tab Refer to detail under separate tab
Providing Services:
1. Total charges or billings $166,438.22 $10,317,231.43 N/A
2. Cost of providing service, incl. tax $166,438.22 $10,317,231.43 N/A
3. The margin of charges over costs None None N/A
4. Assets allocable to the services None None N/A
5. Achieved rate of return on assets None None N/A
6. Account charged Refer to detail under separate tab Refer to detail under separate tab N/A

Allocation

Refer to detail under separate tab

Refer to detail under separate tab

Refer to detail under separate tab

(a) Detailed financial information for each affiliated company is included following this summary.
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BNSF Railway Company and Subsidiaries

Consolidated Statements of Income

In millions
Year ended December 31, 2008 2007 2006
(As Adjusted)® (As Adjusted)*
Revenues $ 17787 $ 15610 $ 14,816
Operating expenses:
Fuel 4,640 3,327 2,856
Compensation and benefits 3,859 3,754 3,801
Purchased services 2,077 1,995 1,894
Depreciation and amortization 1,395 1,292 1,175
Equipment rents 901 942 930
Materials and other 1,019 790 618
Total operating expenses 13,891 12,100 1,274
Operating income 3,896 3,510 3,642
Interest expense 97 87 113
Interest income, related parties (19) (191) (162)
Other expense, net 18 31 39
Income before income taxes 3,800 3,683 3,652
Income tax expense 1,438 1,384 1,314
Net income $ 2,362 $ 2,199 $ 2,238

a Prior year numbers have been adjusted for the merger of BNSF Acquisition, Inc. with and into BNSF Railway Company. See Note 1 to the Consolidated Financial

Statements for additional information.

See accompanying Notes to Consolidated Financial Statements.



BNSF Railway Company and Subsidiaries

Consolidated Balance Sheets

Dollars in millions

December 31, 2008 2007
(As Adjusted)®
Assets
Current assets:
Cash and cash equivalents $ 209 $ 24
Accounts receivable, net 873 805
Materials and supplies 524 579
Current portion of deferred income taxes 434 282
Other current assets 337 325
Total current assets 2,377 2,015
Property and equipment, net 30,838 29,560
Other assets 2,910 1,953
Total assets $ 36,125 $ 33,528

Liabilities and Stockholder’s Equity

Current liabilities:

Accounts payable and other current liabilities $ 3,114 $ 2822
Long-term debt due within one year 254 210
Total current liabilities 3,368 3,032
Long-term debt 1,821 1,611
Deferred income taxes 8,672 8,619
Pension and retiree health and welfare liability 1,047 444
Casualty and environmental liabilities 959 843
Employee separation costs 57 77
Other liabilities 1,835 1,678
Total liabilities 17,759 16,004

Commitments and contingencies (see Notes 3, 9 and 10)
Stockholder’s equity:
Common stock, $1 par value, 1,000 shares authorized;

issued and outstanding and paid-in-capital 6,331 6,331
Retained earnings 12,852 11,797
Intercompany notes receivable (6) (456)
Accumulated other comprehensive loss (811) (148)

Total stockholder’s equity 18,366 17524

Total liabilities and stockholder’s equity $ 36,125 $ 33,628

a Prior year numbers have been adjusted for the merger of BNSF Acquisition, Inc. with and into BNSF Railway Company. See Note 1 to the Consolidated Financial
Statements for additional information.

See accompanying Notes to Consolidated Financial Statements.
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Table of Contents
CONSOLIDATED STATEMENTS OF INCOME (LOSS)

Constellation Energy Group, Inc. and Subsidiaries

Year Ended December 31, 2008 2007 2006
(In millions, except per share amounts)
Revenues
Nonregulated revenues $16,134.0 $17,794.6 $16,279.0
Regulated electric revenues 2.679.5 24556 21159
Regulated gas revenues 1,004.8 943.0 890.0
Total revenues 19.818.3 21,1932 19,284.9
Expenses
Fuel and purchased energy expenses 15,521.3 16,473.9 14,930.7
Operating expenses 2,378.8 2,447.4 2,165.8
Merger termination and strategic alternatives costs 1,204.4 o 18.3
Impairment losses and other costs 741.8 20.2 —
Workforce reduction costs 222 i 282
Depreciation, depletion, and amortization 583.2 557.8 523.9
Accretion of asset retirement obligations 68.4 68.3 67.6
Taxes other than income taxes 301.8 288.9 290.7
Total expenses 20,8219 19.858.8 18,0252
Net Gain on Sales of Upstream Gas Assets 25.5 — -
Gain on Sale of Gas-Fired Plants — i 738
(Loss) Income from Operations (978.1) 1,334.4 1,333.5
Gain on Sales of CEP LLC Equity s 63.3 28.7
Other (Expense) Income (52.3) 158.6 66.1
Fixed Charges
Interest expense 399.1 311.8 329.2
Interest capitalized and allowance for borrowed funds used during construction (50.0) (19.4) (13.7)
BGE preference stock dividends 13.2 13.2 13.2
Total fixed charges 3623 305.6 328.7
(Loss) Income from Continuing Operations Before Income Taxes (1,392.7) 1,250.7 1,099.6
Income Tax (Benefit) Expense (78.3) 4283 3510
(Loss) Income from Continuing Operations (1,314.4) 822.4 748.6
{Loss) Income from discontinued operations, net of income taxes of $1.5, and $107.7,
respectively e (0.9) 187.8
Net (Loss) Income $(1,314.4) $ 8215 $ 9364
(Loss) Earnings Applicable to Common Stock $(1,314.4) S e $ 9364
Average Shares of Common Stock Outstanding—Basic 179.1 180.2 179.4
Average Shares of Common Stock Outstanding—Diluted 179.1 182.8 1814
(Loss) Earnings Per Common Share from Continuing Operations—Basic $ (7.39) $ 456 $ 417
(Loss) Income from discontinued operations e (0.01) 1.05
(Loss) Earnings Per Common Share—Basic $ (7.34) $ 455 $ 522
(Loss) Earnings Per Common Share from Continuing Operations—Diluted §  (7.34) $ 451 $ 412
(Loss) Income from discontinued operations — (0.01) 1.04
(Loss) Earnings Per Common Share—Diluted $ (7.34) $ 43 $ 516
Dividends Declared Per Common Share $ 1.91 $ 1.74 $ 1.51

See Notes to Consolidated Financial Statements.
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CONSOLIDATED BALANCE SHEETS

Constellation Energy Group, Inc. and Subsidiaries

At December 31, 2008 2007
(In millions)
Assets
Current Assets

Cash and cash equivalents $ 2022 $ 1,0959
Accounts receivable (net of allowance for uncollectibles of $240.6 and $44.9, respectively) 3,389.9 4,289.5
Fuel stocks 717.9 5813
Materials and supplies 224.5 207.5
Derivative assets 1.465.0 760.6
Unamortized energy contract assets 81.3 32.0
Restricted cash 1,030.5 41.9
Deferred income taxes 268.0 300.7
Other 815.5 366.2
Total current assets 8,194.8 7,685.6

Investments and Other Noncurrent Assets

Nuclear decommissioning trust funds 1,006.3 1,330.8
Other investments 421.9 542.2
Regulatory assets (net) 494.7 576.2
Goodwill 4.6 261.3
Derivative assets 851.8 1,030.2
Unamortized energy contract assets 1731 178.3
Other 421.3 370.6
Total investments and other noncurrent assets 3372.8 4,289.6
Property, Plant and Equipment
Nonregulated property, plant and equipment 8,866.2 8,087.0
Regulated property, plant and equipment 6,419.4 6,051.2
Nuclear fuel (net of amortization) 443.0 374.3
Accumulated depreciation (5,012.1) (4,745 .4)
Net property, plant and equipment 10,716.5 9,767.1
Total Assets $22,284.1 $21,742.3

See Notes to Consolidated Financial Statements.
Certain prior-year amounts have been reclassified to conform with the current year's presentation.
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CONSOLIDATED BALANCE SHEETS

Constellation Energy Group, Inc. and Subsidiaries

At December 31, 2008 2007
(In millions)
Liabilities and Equity

Current Liabilities
Short-term borrowings $ 8557 $ 140
Current portion of long-term debt 2,591.5 380.6
Accounts payable and accrued liabilities 2,370.1 2,630.1
Customer deposits and collateral 120.3 146.6
Derivative liabilities 1,241.8 1,134.3
Unamortized energy contract liabilities 393.5 392.2
Accrued expenses 373.1 528.5
Other 514.2 427.5
Total current liabilitics 8.460.2 5.653.8

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes 677.0 1.588.5
Asset retirement obligations 987.3 917.6
Derivative Habilities 1.115.0 1.1189
Unamortized energy contract liabilities 906.4 1,218.6
Defined benefit obligations 1.354.3 828.6
Deferred investment tax credits 44.1 50.5
Other 249.6 1559
Total deferred credits and other noncurrent liabilities 5,333.7 5,878.6

Capitalization
Long-term debt 5,098.7 4,660.5
Minority interests 20.1 19.2
BGE preference stock not subject to mandatory redemption 190.0 190.0
Common shareholders’ equity 3,181.4 5,340.2
Total capitalization 8,490.2 10,209.9

Commitments, Guarantees, and Contingencies (see Note 12)

Total Liabilities and Equity $22,284.1 $21,742.3

See Notes to Consolidated Financial Statements.
Certain prior-year amounts have been reclassified to conform with the current year's presentation.
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Schedule I
MidAmerican Energy Holdings Company
Parent Company Only
Condensed Balance Sheets
As of December 31, 2008 and 2007
(Amounts in millions)

2008 2007
ASSETS
Current assets:
Cash and cash equivalents $ 6 $ 765
Other current assets 5 4
Total current assets 11 769
Investments in and advances to subsidiaries and joint ventures 15,783 13,995
Equipment, net 32 34
Goodwill 1,268 1,278
Deferred charges, investments and other 111 135
Total assets $ 17,205 $ 16,211
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Accounts payable and other current liabilities $ 226 $ 167
Short-term debt 216 -
Current portion of senior debt - 1,000
Current portion of subordinated debt 734 234
Total current liabilities 1,176 1,401
Senior debt 5,121 4,471
Subordinated debt 587 891
Other long-term liabilities 111 121
Total liabilities 6,995 6,884
Minority interest o 1
Shareholders’ equity:
Common stock - 115 shares authorized, no par value, 75 shares issued and outstanding - -
Additional paid-in capital 5,455 5,454
Retained earnings 5,631 3,782
Accumulated other comprehensive (loss) income, net (879) 90
Total shareholders’ equity 10,207 9,326
Total liabilities and shareholders’ equity $ 17,205 $ 16,211

The notes to the consolidated MEHC financial statements are an integral part of this financial statement schedule.
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MidAmerican Energy Holdings Company
Parent Company Only (continued)
Condensed Statements of Operations

For the three years ended December 31, 2008
(Amounts in millions)

Revenues:
Equity in undistributed earnings of subsidiary companies and joint ventures
Dividends and distributions from subsidiary companies and joint ventures
Interest and other income

Total revenues

Costs and expenses:
General and administration
Depreciation and amortization
Interest
Other

Total costs and expenses

Income before income tax benefit and minority interest
Income tax benefit
Minority interest

Net income

Schedule I

2008 2007 2006
$ 1,770 $ 970 $ 664
304 483 592

226 27 13

2,300 1,480 1,269

34 15 107

) 2 5

487 459 427

16 - -

537 476 539

1,763 1,004 730

(87) (185) (187)

2 s 1

$ 1,850 $ 1,189 $ 916

The notes to the consolidated MEHC financial statements are an integral part of this financial statement schedule.
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HomeServices of America, Inc.
Consolidated Balance Sheets
(In thousands, except share and per share amounts)

As of December 31,

2008 2007
ASSETS
Current assets:
Cash and 0ash EQUIVALENLS. c.ocuvuureesivsirsnirsrerssessasn s ssssessstassrssssssissossssssanssssssasssrassssssssssesesseasse $ 6652 § 8999
Commissions and other trade receivables,

net of allowance of $4,445 and $1,843, reSPECHVELY..ciererrrrrrrnrnmnosesssssisnsnsnsesssssrnssisanennes 19,070 24,030
Amounts held In trUSt v veeiuererersssenenreerissssesassessesisssssssssnssssnssannss 80,698 98,489
TNCOME tAXES TECEIVADIE 1ovvirerrreenerrsresssssssssissssiessisisrsnissssensessssssssnsnesncsses 15,027 2,463
Deferred INCOME tAXES c.vveerererenrerersersesessesssssssessessssesssssrsssesassassassarsasssoses 7,946 7,196
OFHET CUITENE ASSELS evvvrvsverresrereraesersesessessssttesssssstessessisintsssasssssssassasrassssssesssssssssastosssassasssssassass 13.924 14,698

Total current aSSELS .ucuveevmeereseesernrresasannssesssneass ererreeestesresetsntsts et b bsa bt s snsnenen 143,317 155,875
Property, plant and equipment, et .......ccccveveeeeene vearrereeneese ievevresreirmanecsssernnnas 65,838 76,387
GOOAWIILearneveserssssssescssenssssssessssessssssssasansssess ssesssossssesassssensnsossasasesssasensssstecetstsssssessssessstarasssasasassass 289,479 288,523
Trade name and other 1ntang1ble BSSELS, TIEE vevrrrevversscssssnrssssseesssessssssssssssessssessssessssssssnsssssssassssasssass 43,494 45,363
Equity investments .........c..... vetonsarsbesssasasE et R SRR R seR T RSO e RS RO SRS SO0 4R 500 15,050 17,470
ATOUNES NEIA 1 TUSE ceveeeveceerseesssarersseaseesossssessesssssssasssmasssssssssssossssssssesssssistsssssssssnssasssssssssansasasionss 240 4,210
OLHIET ASSEES..rnrererensecsssssssesssesssssnrassessasesssessssesssessnssssnsntsssesessstassessstansssssssssestuessssssssmssssenasessanansnass 14,717 21.773
Total ASSELS ..ocvreeereeuceesruennnnsssnarnsnosansssses et s s e s nenaraes $ 572,135  $ 609.601
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Accounts and commissions payable.................. $ 14,101
ACCTUEA EXPEIISES.cruucrusersrenississssarsssssssssssnessssssessississssstiosiaenstesssansasssssasasssotssssessisssotsssnsssssnassss 35,970
Amounts held in trust.....ccveveneenseencenee 98,489
Accrued reStructuring.......oceeveseerenens -
Current portion of long-term debt............ 11,339
Other current liabilities ....ccveereiereesaressanees . - 13.977
Total current liabilities . srusessssiissosansnarestaestasastasasessssiseinsassssssensas s vestasseey 157,275 173,876
Agent profit sharing........ceeee veseesserrasmaisyusensnessssusasannensiein 18,510 22,655
ATNOUNES HEIA 1N HIUSE c.veuvverercresirereressesessnesessessesssnsessesssistssssssesstaosonssssssesesassessssesssessassssassssasssasasesss 240 4,210
ACCTUEA TESHIUCHUTING 1.vevvecereesiesisrisirsssisssssssesssrsssstsssssossinssesesstsesssnsatssssssssasassassasssssssssssssessssisissinss 18,234 -
LORGAEIIN AEDE errvererenseusesrissersessssssssnsssssssesissessssssesss st sosss s ss s b s s s 733 10,665
Deferred INCOME 1AXES .cerrreersersarrraenssansenns eeeveeseesireernes e aeserasne st estsee Rt s s resesReR bR e e b e R e et e 14,315 16,411
Other long-term Habilities ......ce.omrmseeresesssseseessessissimssisisansnmstsssasassssssessesenes 30.669 42.409
Total liabilities.......corurunne . ererebeen sttt r st sha e sR e e b e R es 239.976 270.226
IVEIIOTIEY IIEETESE cvvvserssnssssresssssserssmmsmssesissessesssssssssnesssssstsssstesssssssssssssnssssasnssasastsssssnsssansssansss 398 554
Commitments and contingencies (Note 14)
Shareholders’ equity:
Series A redeemable preferred stock, $0.01 par value, 4,000 shares authorized;

2,000 shares issued and OULSIANAING....vuurrrnrsssrrssersssesserssenssesiassessemmntsssrsssssssssssseesscasenacenss 20,000 -
Common stock, $0.01 par value, 38,000 shares authorized; 13,200 shares issued .......c.csoeeene - -
Additional paid-in CaPItal......ceeruusresisessrssemsiseessserssisssts st 133,427 132,483
RELAINEA GAITINZS .v-everrenremsmisrensesssossensssesisssssessesasesssssssstastssssssssmssssssasmmsssassessrssesssasessasssssss 213,444 239,437
Accumulated other comprehensive (10Ss) INCOME, NEL....ccoceireisiimieriimrsinnirisisssesisssestasasiiane @17 1,594
Less treasury stock, 1,950 comumon Shares, 8t COSt.vu.ururruimmrisimmmnmsrmssssssisssnisanssesenecnssassens (34.693) (34.693)
Total ShareholdErS’ EQUILY..cesrusrsseererseemsrersimsesisssssssssssssesssesssssesssssssissnsassassssssstassassissssssassasesss 331,761 338.821

Total liabilities and shareholders’ equnty .................................................................................... $ 572,135  $ 609.601

The accompanying notes are an integral part of these consolidated financial statements.




HomeServices of America, Inc.. . -
Consolidated Statements of Operations

(In thousands)
Years Ended
December 31,
2008 2007
Revenue: :
COMIMUSSION TEVEIIUEC ...eurvrierirrerrereerererseresseressersossesensossesersesesensessnsesessssansersessssesesssrnen $1,023,561 $ 1,376,720
Title and eSCTOW CLOSING TEES vveveruerirererirereereaneerersrresnsansorsssnsmsssmencesessesesessssessassens 63,648 69,366
ORBE 1uvvrreereerrnesseneessrensnniensseaeseseneststrsassssstsnsssossasssssasrsiossasssssssnsissesststsrsssrsssnssssseses 45.578 54.101
TOAl TEVEIIUE ...ttt it essesce e besees e snt s sst st sasassenssasassasnsssasssnsassanses 1.132.787 1.500.187
Operating costs and expenses:
COMIMISSION BXPENSC.crrrrrririurencersassesumenserieresiessesessanistrssssasansssesesssssssssessstsssasssssosssons 763,427 1,030,750
Salaries and employee BENefits ......ovrvieeirssissnsni s 171,371 196,050
OCCUPANCY cavrerereerarrernesaresesseniasmssesesesisissesesessssessaessessesesessrssssssessassessasessesssesensresesens 82,735 . 89,536
Business promotion and adVertising..........ccoceveererurnerincsinnniinincsnscsesesssisssnissssnsian 41,314 54,599
RESIUCIUTING EXPEISES ...evevevieereeerrrreassieeeesinestateseesssesssrenssesessassssssssssessssassensssaes 39,138 -
Other OPErating EXPENSES ....c.ccrerererrerrureiiserensersestesisisiesssnsissssssssassnsnssssasssssssrmnns 73,715 76,550
Amortization of pending real eState COMLIACES ......cccverereerrureeeeeesreeerereeeressesenessencaneeses 59 75
Depreciation and amOrtiZation ..........cceerreemseieesseresssesisismsrsssesseseressesissssrensasssssssssens 18.609 19,848
Total operating costs and EXPENSES.......cocverrurrermsmsnssssisssuerssisssssssssssssiissssssssrens 1.190.368 1.467.408
EQUILY AITNES ...cveverrerveresronsonsernesesesssmessssonssssinesesssssossesseststasmssssssssssssssasssssssenssssssnsessens 11.548 6.937
Operating (10SS) INCOME........cccovrercirisnrcsiecresnisieesrinans rrerseresenneneenes (46,033) 39,716
Other income (expense):
INLErESt EXPENSE ...ovvecririiririsririsrisniesisesssesesssesisarssest e bs s s s b b e sanes (1,789) (1,820)
L@ 1151 g 4 TeTo3 o1 O 2.456 4.077
Total other INCOME (EXPENSE) ....ceuemireruersrerirnressisssrssessssesissessssessseseossassusssssesasssssaes 667 2.257
(Loss) income before minority interest and income tax (benefit) expense.............. (45,366) 41,973
MIDOTILY IIHETESE .vvvereeerscreremrerererrermreroresssssares et mssrassessesstse s ssassssssssssssesasssnsasnsssansses . (892) (1.069)
(Loss) income before income tax (benefit) expense..........cccccvrvrvcinmricrcnnerccrcncnrnnes (46,258) 40,904
Income tax (BENEfit) EXPENSE ....coevrreucetrerrrireereerie et enrcserserenrassesenssanesssesessassessncssonss (20.265) 14.746
Net (10SS) IMCOMIE ........cuueureeeieecrersieteeeeressessssesteteseasente s s assenssesesssessssnsessassssessasnssssens $ (25993) §__ 26.158

The accompanying notes are an integral part of these consolidated financial statements.
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KERN RIVER GAS TRANSMISSION COMPANY
BALANCE SHEETS - REGULATORY BASIS

(Amounts in thousands)

ASSETS

Current assets:
Cash and cash equivalents
Trade receivables
Transportation and exchange gas receivables
Inventories
Income tax receivable
Other current assets
Total current assets

Property, plant and equipment, net
Deferred income taxes
Regulatory assets

Other

Total assets

LIABILITIES AND PARTNERS’ CAPITAL

Current liabilities:
Accounts payable
‘Accrued interest
Income taxes payable
Accrued property and other taxes
Provision for rate refunds
Current portion of long-term notes payable to subsidiary
Other current liabilities
Total current liabilities

Long-term notes payable to subsidiary
Deferred income taxes
Other long-term liabilities

Total liabilities

Commitments and contingencies (Note 9)
Partners’ capital:
Contributed capital
Retained deficit
Total partners’ capital

Total liabilities and partners’ capital

As of December 31,

2008 2007
$ 17,924 $ 12,503
35,430 39,425
3,437 4,003
6,816 6,457
37,017 -
2.229 2.040
102,853 64,428
1,606,757 1,654,868
19,269 82,667
132,635 145,489
23.146 44,283
3 __1.884.660 $ 1991735
$ 1,486 $ 2,553
555 744
- 12,781
3,624 3,380
24,632 190,821
74,906 72,816
5.574 . 9.689
110,777 292,784
868,702 943,608
300,719 291,997
5615 20162
_ 1285813 _1.548.551
783,871 677,871
(185.024) (234.687)
598.847 443184

§ 1884660 3 1901735

The accompanying notes are an integral part of these financial statements.




KERN RIVER GAS TRANSMISSION COMPANY
STATEMENTS OF INCOME - REGULATORY BASIS
(Amounts in thousands)

Operating revenue — Transportation

Operating costs and expenses:
Operating and maintenance
Depreciation and amortization
Property and other taxes

Total operating costs and expenses

Operating income

Other income (expense):
Interest on long-term notes payable to subsidiary
Amortization of deferred financing costs
Miscellaneous interest expense
Interest income
Other, net
Total other income (expense)

Income before income tax expense
Income tax expense
Net income

Years Ended December 31,

2008 2007
$ 443062 $ 404193
36,577 37,600
85,531 79,567
16.364 10.241
138.472 127.408
304,590 276.785
(54,325) (58,263)
(4,072) (4,550)
(8,614) (12,171)
426 1,453
(963) 3293
(67.548) (70.238)
237,042 206,547
90.379 78.208
$ 146,663 $§ 128339

The accompanying notes are an integral part of these financial statements.
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MEHC Insurance Services Ltd.
Balance Sheets
December 31, 2008 and 2007

2008 2007
Assets
Cash and cash equivalents $ 14,240,663 $ 3,924,474
Accrued interest 12,468 27,860
Deferred policy acquisition costs 5,805 5,805
Federal income tax receivable 76 - 12,950
$ 3,971,089

Total assets , A § 14,259,012

- -Liabilities and Shareholder’s Deficit

Liabilities: :
Unpaid losses and loss adjustment expenses $ 11,588,869 § 4,688,754
Claims payable to affiliate 4,726,547 10,450,112
Premium deficiency reserve 2,300,000 -
Unearned premiums 1,527,452 1,527,452
Accrued expenses 66,232 66,232

Total liabilities 20,209,100 16,732,550

Shareholder’s deficit:

Common stock, no par value, 1,000,000 shares
authorized, 100,000 shares issued and outstanding - -
Additional paid-in capital 13,726,461 -
Accumulated deficit '(19,676,549) (12,761,461)
Total shareholder’s deficit (5,950,088) (12,761,461)
Total liabilities and shareholder’s deficit $ 14,259,012 § 3,971,089




Revenues:

MEHC Insurance Services Ltd.
Statements of Operations

Written premiums
Change in unearned premiums

Earned premiums
Investment income

Total revenues

Losses and expenses:

Losses and loss adjustment expenses incurred

Premium deficiency expense
General and administrative expenses

Total losses and expenses

Net loss before federal income tax expense

Federal income tax expense

Net loss

W)

~ For.the Years Ended December 31,2008 and 2007

2008 2007
6,969,001 6,969,001
- 87,671
6,969,001 7,056,672
201,172 574,257
7,170,173 7,630,929
11,626,662 13,930,936
2,300,000 -
135,675 162,686
14,062,337 14,093,622
(6,892,164) (6,462,693)
22,924 144,050
(6,915,088) (6,606,743)
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MIDAMERICAN ENERGY COMPANY AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS
(In millions)

As of December 31,
2008 2007
ASSETS
Utility Plant, Net
Electric $ 8.952 $ 7.473
Gas 1,155 1,086
; 10,107 8.559
Accumulated depreciation and amortization (3,426) (3,237)
6,081 3322
Construction work in progress 233 386
6,914 5,708
Current Assets
Cash and cash equivalents 9 i1
Restricted cash and short-term investments 15 -
Receivables, less allowances of $8 and $9, respectively 464 455
Inventories 158 133
Other 114 69
760 668
Other Assets
Investments and nonregulated property, net 400 478
Regulatory assets 368 268
Other 78 129
846 875
Total Assets $ 8,520 $ 7,251
CAPITALIZATION AND LIABILITIES
Capitalization
Common shareholder’s equity $ 2,569 $ 2,288
Preferred securities 30 30
Long-term debt, excluding current portion 2,865 2,470
5,464 4,788
Current Liabilities
Short-term debt 457 86
Current portion of long-term debt - 1
Accounts payable 353 403
Taxes accrued 103 90
Interest accrued 44 41
Other 100 76
1,057 697
Other Liabilities
Deferred income taxes 713 517
Investment tax credits 36 38
Asset retirement obligations 200 182
Regulatory liabilities 659 793
Other 391 236
1,999 1,766
Total Capitalization and Liabilities $ 8.520 $ 7,251

The accompanying notes are an integral part of these financial statements.
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Operating Revenues
Regulated electric
Regulated gas
Nonregulated

Operating Expenses
Regulated:

MIDAMERICAN ENERGY COMPANY AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions)

Cost of fuel, energy and capacity

Cost of gas sold
Other operating expenses
Maintenance

Depreciation and amortization

Property and other taxes

Nonregulated:
Cost of sales
Other

Total operating expenses
Operating Income

Non-Operating Income
Interest and dividend income
Allowance for equity funds
Other income

Other expense

Fixed Charges
Interest on long-term debt

Other interest expense
Allowance for borrowed funds

Income Before Income Taxes
Income Taxes

Net Income
Preferred Dividends

Earnings on Common Stock

The accompanying notes are an integral part of these financial statements.
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Years Ended December 31,

2008 2007 2006
2.030 $ 1,934 $ 1779
1,377 1,174 1,112
1,293 1,150 557
4,700 4,258 3,448

743 741 672
1,128 937 888
422 419 402
204 201 156
281 268 274
103 98 97
2,881 2.664 2,489
1212 1,061 522
20 20 16
1.232 1,081 538
4,113 3,745 3,027
587 513 421
5 9 9
25 41 37
3 9 9
9) (3) 3)
24 56 52
154 122 93
4 9 12
(16) (18) (16)
142 113 89
469 456 384
126 130 118
343 326 266
1 1 1
342 $ 325 $ 265
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PPW HOLDINGS LLC
STATEMENT OF INCOME AND RETAINED EARNINGS
For the year ended December 31, 2008
(in thousands of dollars)

PPW Holdings

REVENUES
Revenue
EXPENSES

Energy costs (2,918)

Operations and maintenance (2,018)

Depreciation and amortization

Taxes other than income taxes
Total (4,936)
Income from continuing operations

before income taxes 4,936

Interest expense and other

Interest expense

Interest income (3,021)

Allowance for borrowed funds

Allowance for equity funds

Other (456,199)
Total (459,220)
Income from continuing operations

before income taxes 464,156

Provision for income taxes 1,507

Net income $ 462,649




PPW HOLDINGS LLC
BALANCE SHEET
December 31, 2008
(in thousands of dollars)

PPW Holdings
ASSETS
Cash and cash equivalents
Accounts receivable, net of allowance for
doubtful accounts 3,251
Unbilled revenue
Amounts due from affiliates 124
Other current assets
TOTAL CURRENT ASSETS 3,375
OTHER ASSETS
Investment in subsidiaries 5,948,178
Intangible assets 1,126,642
Regulatory assets
Non-current derivative contract assets
Deferred charges and other 47,135
TOTAL OTHER ASSETS 7,121,955
TOTAL ASSETS $ 7,125,330
LIABILITIES
Accounts payable
Amounts due to affiliates 16
Accrued employee expenses
Notes payable and commercial paper
Customer deposits and other 4,375
TOTAL CURRENT LIABILITIES 4,391
DEFERRED CREDITS
Deferred Income taxes (684)
Other (160)
Minority interest
TOTAL DEFERRED CREDITS (844)
TOTAL LIABILITIES 3,547
STOCKHOLDERS' EQUITY
Preferred stock
Common stock 5,992,086
Retained earnings 1,124,922
Accumulated other comprehensive loss, net 4,775
Total Common Equity 7,121,783
TOTAL STOCKHOLDERS EQUITY 7,121,783

TOTAL LIABILITIES & STOCKHOLDERS EQUITY $ 7,125,330
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PACIFICORP ENVIRONMENTAL REMEDIATION COMPANY
STATEMENT OF INCOME AND RETAINED EARNINGS
For the year ended December 31, 2008
(in thousands of dollars)

PacifiCorp
Environmental
Remediation
Company

REVENUES
Revenue 9
EXPENSES

Energy costs

Operations and maintenance 2,958

Depreciation and amortization

Taxes other than income taxes
Total 2,958
Income from continuing operations

before income taxes (2,949)

Interest expense and other

Interest expense 713

Interest income (480)

Allowance for borrowed funds

Allowance for equity funds

Other
Total 233
Income from continuing operations

before income taxes (3,182)

Provision for income taxes (1,276)

Net income $ (1,906)




PACIFICORP ENVIRONMENTAL REMEDIATION COMPANY

BALANCE SHEET
December 31, 2008
(in thousands of dollars)
PacifiCorp
Environmental
Remediation
Company
ASSETS
Cash and cash equivalents $ 30,647
doubtful accounts (30)
Unbilled revenue
Amounts due from affiliates 265
Deferred income taxes 2,830
Other current assets
TOTAL CURRENT ASSETS 33,712
TOTAL ASSETS $ 33,712
LIABILITIES
Accounts payable $ 578
Amounts due to affiliates 4
Accrued employee expenses 6
Taxes payable 0
Customer deposits and other 6,985
TOTAL CURRENT LIABILITIES 7,573
DEFERRED CREDITS
Deferred Income taxes (3,773)
Pension and other post employment liabilities
Other 8,674
Minority interest
TOTAL DEFERRED CREDITS 4,901
TOTAL LIABILITIES 12,474
STOCKHOLDERS' EQUITY
Common stock 14,720
Premium on capital stock
Retained earnings 6,518
Contra equity
Accumulated other comprehensive loss, net
Total Common Equity 21,238
TOTAL STOCKHOLDERS EQUITY 21,238

TOTAL LIABILITIES & STOCKHOLDERS EQUITY $ 33,712
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PacifiCorp Foundation

Statement of Income and Changes in Net Assets
For the Periods Ended December 31, 2008

(in dollars)
(Unaudited - Internal Use Only)

Revenue and contributions:
Deposits - refunds
Interest income
Dividends
Realized gain/(loss) on sale of investment
Unrealized gain/(loss) on investment
Capital gains - partnerships
Miscellaneous income
Total revenues/(losses) and contributions

Expenses:
Grants:
Health, welfare and social services
Education
Culture and arts
Civic and community betterment
Giving campaign match
Matching Gift Program
Small community capital project
Rocky Mountain Power Foundation special grants
Pacific Power Foundation special grants
Global Days of Service
Other Community Pledge
Grants approved for future periods
Total grants

Administrative expenses

Investment management fees

Taxes

Bank fees

Miscellaneous expenses
Total expenses

Net assets increase (decrease)
Net assets beginning of period

Net Assets end of period

Year-to-Date

225

12,142

950,656
(64,268)
(13,558,209)

773,632

1,693

(11,884,129)

345,000
412,203
123,150
189,180
454,888
36,830
171,355
48,000
39,600
150,000
50,000
100,000

2,120,206

180,100
99,044
136,543
1,379
1,086

2,538,358

(14,422,487)
46,038,886

$

31,616,399




PacifiCorp Foundation
Statement of Financial Position

(in dollars)

(Unaudited - Internal Use Only)

Assets:
Cash

Restricted Investments:
Cash and cash equivalents
Interest receivable
Dividend receivable
Tax receivable
Receivable for investments sold
Equity stock investments
Mutual funds
Total restricted investments

Total assets

Liabilities:
Accounts Payable
Payable for investments purchased
Interest payable
Grants payable
Total liabilities

Net assets

12/31/2008

$ 90,808

50,267
129
10,636
2,885

4,420,147
28,016,808

32,500,872

32,591,680

12,781

962,500

975,281

$ 31,616,399
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Trapper Mining Inc.
Consolidated Balance Sheet
December 31, 2008

(Unaudited)
TN e,
Assets:
Current Assets:
Cash & Cash Equivalents $ 8,184,293
Accounts Receivable 4,446,175
Inventories 4,938,442
Prepaid and Other Current Assets 339,449
Total Current Assets . .. ....vvveinennnnn.n. $ 17,908,359
Property Plant and Equipment before FAS 143:
Lands and Leases $ 9,531,921
Development Costs 2,834,815
Equipment and Facilities 82,243,752
Total Property Plant and Equipment (Cost) . . . .. $ 94,610,488
Less Depreciation and Amortization (79,479,879)
Total Property Plant and Equipment (Net) . . . . .. $ 15,130,609
FAS 143 Property Plant and Equipment (Net) . . . 5,495,966
Grand Total Property Plant and Equipment (Net) $ 20,626,575
Acquired GE Royalty 8,181,818
Reclamation Receivable from Buyers 10,052,320
Restricted Funds - Black Lung 522,563
Total ASSetS....cvvveieerenrnnnancanennns $ 57,291,635

Liabilities and Members' Equity:
Current Liabilities:

Accounts Payable $ 1,093,822
Accrued Royalties 443,661
Accrued Payroll Expenses 2,372,342
Accrued Production Taxes 1,362,968
Deferred Reclamation Revenue 30,236
Current Portion Long-Term Debt 3,095,763
Total Current Liabilities . .. ................. $ 8,398,792
Long-Term Debt -
Asset Retirement Liability 15,825,305
Long-Term Black Lung Liability 269,853
Total Liabilities . . .. .......... ... ... ... $ 24,493,950
Members' Equity
Paid in Capital @ 1/1/98 $ 20,324,925
Patronage Equity - Prior Year 4,959,066
Non-Patronage Equity - Prior Year 305,524
Patronage Equity - Current Year 6,561,572
Non-Patronage Equity - Current Year 646,598
Total Members' Equity . ..................... $ 32,797,685

&L

Total Liabilities and Members' Equity......... 57,291,635




TRAPPER MINING INC
CONSOLIDATED NET INCOME
AS OF: DECEMBER 31, 2008

NET INCOME
FOR THE MONTH

TRAPPER MINING $ 716,324.26

WILLIAMS FORK MINING

NET INCOME

YEAR TO DATE

7,394,293.26

(25,307.56)

$

7,368,985.70

(160,816.00)

(160,816.00)

7,208,169.70

|

207,557.88
171,801.02
138,371.92
128,866.93

646,597.75

2,106,264.59
1,743,409.67
1,404,176.40
1,307,721.29

NET INCOME (LOSS) BEFORE TAX $  716,324.26
CURRENT TAX PROVISION (160,816.00)
TOTAL TAX PROVISION (160,816.00)
NET INCOME (LOSS) AFTER TAX $  555508.26
SALT RIVER 32.10% (33,343.76)
TRI-STATE 26.57% (27,599.49)
PACIFICORP 21.40% (22,229.17)
PLATTE RIVER 19.93% (20,702.22)
TOTAL NONPATRONAGE INCOME (LOSS) (103,874.64)
SALT RIVER 32.10% 211,661.91
TRI-STATE 26.57% 175,198.04
PACIFICORP 21.40% 141,107.94
PLATTE RIVER 19.93% 131,415.01
TOTAL PATRONAGE INCOME (LOSS) 659,382.90
TOTAL INCOME (LOSS) 555,508.26

6,561,571.95

7,208,169.70




TRAPPER MINING INC
CONSOLIDATED PATRONAGE & NONPATRONAGE INCOME ALLOCATION

TRAPPER PATRONAGE INCOME
TRAPPER NONPATRON INCOME

TOTAL TRAPPER INCOME

WFMC NONPATRONAGE INCOME

TOTAL CONSOLIDATED INCOME

SALT RIVER

TRI-STATE

PACIFICORP
PLATTE RIVER

32.10%
26.57%
21.40%
19.93%

TOTAL TRAPPER PATRONAGE

SALT RIVER

TRI-STATE

PACIFICORP
PLATTE RIVER

32.10%
26.57%
21.40%
19.93%

TOTAL TRAPPER NONPATRON

TOTAL TRAPPER INCOME

SALT RIVER

TRI-STATE

PACIFICORP
PLATTE RIVER

TOTAL WFMC NONPATRONAGE

32.10%
26.57%
21.40%
19.93%

DECEMBER 31, 2008

NET INCOME $
FOR THE MONTH

NET INCOME
YEAR TO DATE

659,382.90

(103,874.64)

565,508.26

555,508.26

211,661.91
175,198.04
141,107.94
131,415.01

2,106,264.59
1,743,409.67
1,404,176.40
1,307,721.29

659,382.90

(33,343.76)
(27,599.49)
(22,229.17)
(20,702.22)

6,561,571.95

215,681.60
178,525.24
143,787.74
133,910.73

(103,874.64)

555,508.26

671,905.31

7,233,477.26

(8,123.72)
(6,724.22)
(5,415.82)
(5,043.80)

(25,307.56)



III. Loans

The following information on loans to and from affiliates of PacifiCorp includes the

following:

1. The month-end amounts outstanding.

2. The highest amount outstanding during the year, separately for short-term and
long-term loans.

3. A description of the terms and conditions, including basis for interest rates.

4. The total amount of interest charged or credited and the weighted-average

interest rate.



Loan Summary

2008
PACIFIC
REQUIREMENTS MINERALS, INC.
I1I. For inter-company loans to / from affiliates:
A. The month-end amounts outstanding for short-term
and long-term loans:
Short-term loans:
January - December (a)
Long-term loans: N/A
B. The highest amount during the year separately for
short-term and long-term loans:
Maximum loan to affiliate:
Short-term loans:
Amount $29,632,222.95
Date July 2, 2008
Maximum loan to affiliate:
Long-term loans:
Amount N/A
Date N/A
Maximum loan from affiliate:
Short-term loans:
Amount $-
Date N/A
Maximum loan from affiliate:
Long-term loans:
Amount N/A
Date N/A
C. A description of the terms and Pursuant to the
conditions for loans including the terms and conditions of the
basis for interest rates: Umbrella Loan Agreement
D. The total amount of interest charged or credited and
the weighted average rate of interest separately for
short-term and long-term loans:
Short-term loans:
Interest paid $-
Interest received $693,402.18
(b)
Long-term loans:
Interest charged or credited N/A

(a) Refer to the following schedule for the detail of month-end loan amounts outstanding.
(b) Refer to the following schedule for the detail of interest charged or credited and the rates of interest.
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IV. Debt Guarantees

If the parent guarantees any debt of affiliated interests, identify the entities involved,

the nature of the debt, the original amount, the highest amount during the year ended
December 31, 2008 and the balance as of December 31, 2008.

PacifiCorp does not guarantee the debt of its subsidiaries or any of its affiliates.



V. Other Transactions

A description of affiliated interest transactions other than services, loans or debt
guarantees. Such transactions might include, among other things, asset transfers or
equipment leases. State the annual charges or values used for assets and the basis used to
determine pricing.

PacifiCorp is party to a tax-sharing arrangement and remit federal and state income tax
payments to PacifiCorp’s parent company, PPW Holdings LLC, a wholly owned subsidiary of
MidAmerican Energy Holdings Company. At December 31, 2008, PPW Holdings LLC owed
PacifiCorp and its subsidiaries $42,460,906.51 under this arrangement.

At December 31, 2008, Pacific Minerals, Inc. owed PacifiCorp $637,020.57 related to income
taxes.



V1. Employee Transfers

By affiliate and job title, provide the total number of executive, management and
professional/technical employees transferred to and from the utility. By affiliate,
provide the total number of other employees transferred to and from the utility.



Report of Employee Transfers to Affiliates
During the Year Ended December 31, 2008

Executive, Management and Professional/Technical Employees

Affiliate Job Title
MidAmerican Energy Company Consultant, Pricing/Structure — Career
MidAmerican Energy Company Director, Labor
CalEnergy Generation Power Marketer/Origination — Lead/Senior

Total

Count




Report of Employee Transfers from Affiliates
During the Year Ended December 31, 2008

Executive, Management and Professional/Technical Employees

Affiliate Job Title Count

MidAmerican Energy Holdings Company Attorney — Lead/Senior 1

Total 1




VII. Cost Allocations

A description of each intra-company cost allocation procedure and a schedule of cost amounts,
by account, transferred between regulated and non-regulated segments of the company.



PacifiCorp
Cost Allocation Manual
For the Year Ended December 31, 2008

Overview/Introduction
This section describes the allocation of costs between PacifiCorp and its non-regulated affiliates.

On March 31, 2006, PacifiCorp entered into an Intercompany Administrative Services Agreement
(“IASA”) between MEHC and its subsidiaries. PacifiCorp is an indirect subsidiary of MEHC, a
holding company based in Des Moines, Iowa, owning subsidiaries that are primarily engaged in the
energy business. Refer to attached IASA. The IASA covers:

a) services by executive, management, professional, technical and clerical employees;

b) financial services, payroll processing services, employee benefits participation, supply
chain and purchase order processing services, tax and accounting services, contract
negotiation and administration services, risk management services, environmental services
and engineering and technical services;

¢) the use of office facilities, including but not limited to office space, conference rooms,
furniture, equipment, machinery, supplies, computers and computer software, insurance
policies and other personal property; and

d) the use of automobiles, airplanes, other vehicles and equipment.

PacifiCorp’s Non-Regulated Activities and Affiliates
The following is a list of PacifiCorp’s Non-Regulated Activities:
e During the year ended December 31, 2008, PacifiCorp did not allocate costs to any non-
regulated subsidiaries.
e During the year ended December 31, 2008, PacifiCorp was allocated costs by only one non-
regulated affiliate: MEHC. Refer to section I.C. for a description of MEHC.
For PacifiCorp’s affiliates and subsidiaries that meet the requirements of ORS 757.015:
e Refer to section I for a list of PacifiCorp’s and MEHC’s subsidiaries as of December 31,
2008.
e Refer to Exhibit 21 of the Berkshire Hathaway Form 10-K for a list of subsidiaries of
MEHC’s parent company, Berkshire Hathaway, as of December 31, 2008.

Allocation Methods

MEHC to subsidiaries

In connection with the March 2006 acquisition of PacifiCorp by MEHC, MEHC committed to
PacifiCorp’s state regulatory commissions to limit the amount of management fees that PacifiCorp
pays to MEHC in any given year to $9,000,000.00.

For the year ended December 31,2008, MEHC invoiced PacifiCorp a total of $12,846,355.65 in
management service fees. Pursuant to the commitment to state regulators, MEHC and PacifiCorp
mutually agreed that PacifiCorp’s total liability to MEHC for management services provided for the
year ended December 31, 2008 was a total of $9,000,000.00. Refer to the attached IASA schedule
for description of types of services provided. These services are based on the following;:



e MEHC used six different formulae for allocating $2,009,414.66 of management costs to
PacifiCorp during the year ended December 31, 2008. These formulae are as follows:

O

LO1: a two factor formula based on the labor and assets of each of MEHC’s
subsidiaries. PacifiCorp’s allocation percentage during the year ended
December 31, 2008 was 41.14%.

LO01 excluding HomeServices of America, Inc.: the same two factor formula as
LO01, except excluding the labor and assets of HomeServices of America, Inc.
PacifiCorp’s allocation percentage during the year ended December 31, 2008 was
44.00%.

L03: the same two factor formula as L.01, except excluding the labor and assets of
MEHC’s international subsidiaries. PacifiCorp’s allocation percentage during the
year ended December 31, 2008 was 50.40%.

Plant: a formula based on the gross plant asset amounts of each of MEHC’s
subsidiaries. PacifiCorp’s allocation percentage during the year ended
December 31, 2008 was 44.94%.

LR: a formula to allocate legislative and regulatory costs to each of MEHC’s
subsidiaries based on where the legislative and regulatory employees spent their
time. PacifiCorp’s allocation percentage during the year ended December 31, 2008
was 30% from January through June and 45% from July through December.

LO05: a two factor formula based on the labor and assets of MEHC’s domestic
energy subsidiaries. PacifiCorp’s allocation percentage during the year ended
December 31, 2008 was 54.92%.

e In addition to the above allocated costs, PacifiCorp was apportioned $6,990,585.34 in costs
specifically identifiable to the management of PacifiCorp by MEHC. These charges were
based on actual labor, benefits, and operational costs incurred.

During the year ended December 31, 2008, PacifiCorp charged MEHC $1,779,787.90 and charged
MEC $254,786.12, primarily for management, regulatory and financial services. These charges were
based on actual labor, benefits and operational costs incurred. Please see “Payroll Loadings and
Overheads” below.

Payroll Loadings and Overheads

PacifiCorp includes the following types of charges in its labor rates charged to affiliates: salaries,
pension, 401(k), medical benefits, payroll taxes and other administrative and general overheads.

Service Provider and Administrative Allocations

Refer to the attached IASA schedule for list of services provided by MEHC under the IASA.

Organization Chart

Refer to Section I for the organization chart.



INTERCOMPANY ADMINISTRATIVE SERVICES AGREEMENT
BETWEEN
MIDAMERICAN ENERGY HOLDINGS COMPANY
AND

ITS SUBSIDIARIES

This Intercompany Administrative Services Agreement (‘Agreement’) is entered into as of March 31, 2006
by and between MidAmerican Energy Holdings Company (hereinafter the "Company’) and its direct and
indirect subsidiaries (hereinafter the “Subsidiaries”) (each a “Party” and together the “Parties”).

WHEREAS, the Company provides senior management, executive oversight and other administrative
services that provide value to and benefit the Subsidiaries as entities in the consolidated group;

WHEREAS, the Subsidiaries have access to professional, technical and other specialized resources that
the Company may wish to utilize from time to time in the provision of such administrative services; and

WHEREAS, the Company and Subsidiaries may desire to utilize the professional, technical and other
specialized resources of certain Subsidiaries;

NOW, THEREFORE, in consideration of the premises and mutual agreements set forth herein, the
Company and Subsidiaries agree as follows:

ARTICLE 1. PROVISION OF ADMINISTRATIVE SERVICES

Upon and subject to the terms of this Agreement, services will be provided between and among the
Company and its Subsidiaries that are not directly applicable to the production, distribution or sale of a
product or service available to customers of the Company or its subsidiaries (*Administrative Services”).
For purposes of this Agreement, Administrative Services shall include, but not be limited to the following:

a) services by executive, management, professional, technical and clerical employees;

b) financial services, payroll processing services, employee benefits participation, supply chain and
purchase order processing services, tax and accounting services, contract negotiation and
administration services, risk management services, environmental services and engineering and
technical services;

c) the use of office facilities, including but not limited to office space, conference rooms, furniture,
equipment, machinery, supplies, computers and computer software, insurance policies and other
personal property;

d) the use of automobiles, airplanes, other vehicles and equipment;




To obtain specialized expertise or to achieve efficiencies, the following situations may arise under this
Agreement whereby Administrative Services may be provided between and among the Company and its
Subsidiaries:

a) The Company may directly assign or allocate common costs to the Subsidiaries,

b) The Company may procure Administrative Services from the Subsidiaries for its own benef,

c¢) The Company may procure Administrative Services from the Subsidiaries for subsequent

allocation to some or all Subsidiaries commonly benefiting, or
d) The Subsidiaries may procure Administrative Services from each other.

ARTICLE 2. DEFINITIONS
For purposes of this Agreement these terms shall be defined as follows:

(a) “Laws’ shall mean any law, statute, rule, regulation or ordinance.

(b) “State Commissions” shall mean any state public utility commission or state public service
commission with jurisdiction over a rate-regulated Party. '

(c) “Subsidiaries” shall mean current and future direct and indirect majority-owned subsidiaries of the

Company.

ARTICLE 3. EFFECTIVE DATE
This Agreement shall be effective as of the date set forth above; provided, however, that in those jurisdictions in
which regulatory approval is required before the Agreement becomes effective, the effective date shall be as of

the date of such approval.

ARTICLE 4. CHARGES AND PAYMENT

(@) CHARGES.
Parties shall charge for Administrative Services on the following basis:

(i) Direct Charges: The Party receiving the benefit of Administrative Services (*Recipient Party”) will
be charged for the operating costs incurred by the Party providing the Administrative Services
(“Providing Party”), including, but not limited to, allocable salary and wages, incentives, paid
absences, payroll taxes, payroll additives (insurance premiums, health care and retirement
benefits and the like), direct non-labor costs, if any, and similar expenses, and reimbursement of
out-of-pocket third party costs and expenses.

(i) Service Charges: Costs that are impractical to charge directly but for which a costbenefit
relationship can be reasonably identified. A practical allocation method will be established by
Providing Party that allocates the cost of this service equitably and consistently to the Recipient
Party. Any changes in the methodology will be communicated in writing to rate-regulated
subsidiaries at least 180 days before the implementation of the change.

(iii) Allocations: Costs incurred for the general benefit of the entire corporate group for which direct
charging and service charges are not practical. An allocation methodology will be established
and used consistently from year to year. Any changes to the methodology will be communicated
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in writing to rate-regulated subsidiaries at least 180 days before the implementation of the
change.

The charges constitute full compensation to the Providing Party for all charges, costs and expenses
incurred by the Providing Party on behalf of the Recipient Party in providing the Administrative Services,
unless otherwise specifically agreed to in writing between the Parties.

If events or circumstances arise which, in the opinion of the Parties, render the costs of providing any
Administrative Services materially different from those charged under a specific rate or formula then in
effect, the specific rate or formulas shall be equitably adjusted to take into account such events or changed

circumstances.

Providing Parties will bill each and all Recipient Parties, as appropriate, for Administrative Services
rendered under this Agreement in as specific a manner as practicable. To the extent that direct charging
for services rendered is not practicable, the Providing Party may utilize allocation methodologies to assign
charges for services rendered to the Recipient Party, reflective of the drivers of such costs. Such
allocation methodologies may utilize allocation bases that include, but are not limited to: employee labor,
employee counts, assets, and multi-factor allocation formulae.

Any cost allocation methodology for the assignment of corporate and affiliate costs will comply with the
following principles:

i) For Administrative Services rendered to a rate-regulated subsidiary of the Company or each
cost category subject to allocation to rate-regulated subsidiaries by the Company, the
Company must be able to demonstrate that such service or cost category is reasonable for the
rate-regulated subsidiary for the performance of its regulated operations, is not duplicative of
Administrative Services already being performed within the rate-regulated subsidiary, and is
reasonable and prudent.

i) The Company and Providing Parties will have in place positive time reporting systems
adequate to support the allocation and assignment of costs of executives and other relevant
personnel to Recipient Parties.

iiiy Parties must maintain records sufficient to specifically identify costs subject to allocation,
particularly with respect to their origin. In addition, the records must be adequately supported
in a manner sufficient to justify recovery of the costs in rates of rate-regulated subsidiaries.

iv) Itis the responsibility of rate-regulated Recipient Parties to this Agreement to ensure that costs
which would have been denied recovery in rates had such costs been directly incurred by the
regulated operation are appropriately identified and segregated in the books of the regulated

operation.

(b) PAYMENT.

(i) Each Providing Party shall bill the Recipient Party monthly for all charges pursuant to
this Agreement via billings to the Company. The Company, in its capacity as a clearinghouse for

Page 3



intercompany charges within the Company shall aggregate all charges and bill all Recipient Parties in a
single bill. Full payment to or by the Company for all Administrative Services shall be made by the end of
the calendar month following the intercompany charge. Charges shall be supported by reasonable
documentation, which may be maintained in electronic form.

(ii) The Parties shall make adjustments to charges as required to reflect the discovery of
errors or omissions or changes in the charges. The Parties shall conduct a true-up process at least
quarterly and more frequently if necessary to adjust charges based on reconciliation of amounts charged
and costs incurred. It is the intent of the Parties that such true-up process will be conducted using
substantially the same process, procedures and methods of review as have been in effect prior to

execution of this Agreement by the Parties.

ARTICLE 5. GENERAL OBLIGATIONS: STANDARD OF CARE
Rate-regulated Parties will comply with all applicable State and Federal Laws regarding affiliated interest

transactions, including timely filing of applications and reports. The Parties agree not to cross-subsidize
between the rate-regulated and non-rate-regulated businesses or between any rate-regulated businesses,
and shall comply with any applicable State Commission Laws and orders. Subject to the terms of this
Agreement, the Parties shall perform their obligations hereunder in a commercially reasonable manner.

ARTICLE 6. TAXES
Each Party shall bear all taxes, duties and other similar charges except taxes based upon its gross income

(and any related interest and penalties), imposed as a result of its receipt of Administrative Services under
this Agreement, including without limitation sales, use, and value-added taxes.

ARTICLE 7. ACCOUNTING AND AUDITING

Providing Parties and the Company shall maintain such books and records as are necessary to support the
charges for Administrative Services, in sufficient detail as may be necessary to enable the Parties to satisfy
applicable regulatory requirements (“Records”). All Parties:

(a) shall provide access to the Records at all reasonable times;

(b) shall maintain the Records in accordance with good record management practices and with at
least the same degree of completeness, accuracy and care as it maintains for its own records; and

(c) shall maintain its own accounting records, separate from the other Party’s accounting records.

Subject to the provisions of this Agreement, Records supporting intercompany billings shall be available for
inspection and copying by any qualified representative or agent of either Party or its affiliates, at the
expense of the inquiring Party. In addition, State Commission staff or agents may audit the accounting
records of Providing Parties that form the basis for charges to rate-regulated subsidiaries, to determine the
reasonableness of allocation factors used by the Providing Party to assign costs to the Recipient Party and
amounts subject to allocation or direct charges. All Parties agree to cooperate fully with such audits.
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ARTICLE 8. BUDGETING

In advance of each budget year, Providing Parties shall prepare and deliver to the Recipient Parties, for
their review and approval, a proposed budget for Administrative Services to be performed during that year.

The approved schedule of budgeted Administrative Services shall evidence the base level of
Administrative Services. The schedule shall be updated at least annually. Each Party shall promptly notify
the other Party in writing of any requested material change to the budget costs for any service being

provided.

ARTICLE 9. COOPERATION WITH OTHERS

The Parties will use good faith efforts to cooperate with each other in all matters relating to the provision
and receipt of Administrative Services. Such good faith cooperation will include providing electronic access
in the same manner as provided other vendors and contractors to systems used in connection with
Administrative Services and using commercially reasonable efforts to obtain all consents, licenses,
sublicenses or approvals necessary to permit each Party to perform its obligations. Each Party shall make
available to the other Party any information required or reasonably requested by the other Party regarding
the performance of any Administrative Service and shall be responsible for timely providing that information
and for the accuracy and completeness of that information; provided, however, that a Party shall not be
liable for not providing any information that is subject to a confidentiality obligation owed by it to a person or
regulatory body other than an affiliate of it or the other Party. Either Party shall not be liable for any
impairment of any Administrative Service caused by it not receiving information, either timely or at all, or by
it receiving inaccurate or incomplete information from the other Party that is required or reasonably
requested regarding that Administrative Service. The Parties will cooperate with each other in making such
information available as needed in the event of any and all internal or external audits, utility regulatory
proceedings, legal actions or dispute resolution. Each Party shall fully cooperate and coordinate with each
other's employees and contractors who may be awarded other work. The Parties shall not commit or permit
any act, which will interfere with the performance of or receipt of Administrative Services by either Party’s

employees or contractors.

ARTICLE 10. COMPLIANCE WITH ALL LAWS

Each Party shall be responsible for (i) its compliance with all laws and governmental regulations affecting
its business, including but not limited to, laws and governmental regulations governing federal and state
affiliate transactions, workers' compensation, health, safety and security, and (ii) any use it may make of
the Administrative Services to assist it in complying with such laws and governmental regulations.

ARTICLE 11. LIMITATION OF LIABILITY

Notwithstanding any other provision of this Agreement and except for (a) rights provided under Article 12in
connection with Third-Party Claims, (b) direct or actual damages as a result of a breach of this Agreement,
and (c) liability caused by a Party's negligence or willful misconduct, no Party nor their respective directors,
officers, employees and agents, will have any liability to any other Party, or their respective directors,
officers, employees and agents, whether based on contract, warranty, tort, strict liability, or any other
theory, for any indirect, incidental, consequential, special damages, and no Party, as a result of providing a
Service pursuant to this Agreement, shall be liable to any other Party for more than the cost of the
Administrative Service(s) related to the claim or damages.
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ARTICLE 12. INDEMNIFICATION

Each of the Parties will indemnify, defend, and hold harmless each other Party, members of its Board of
Directors, officers, employees and agents against and from any third-party claims resulting from any
negligence or willful misconduct of a Party's employees, agents, representatives or subcontractors of any
tier, their employees, agents or representatives in the performance or nonperformance of its obligations
under this Agreement or in any way related to this Agreement. If a Third-Party claim arising out of or in
connection with this Agreement results from negligence of multiple Parties (including their employees,
agents, suppliers and subcontractors), each Party will bear liability with respect to the Third-Party Claim in

proportion to its own negligence.

ARTICLE 13. DISPUTE RESOLUTION

The Parties shall promptly resolve any conflicts arising under this Agreement and such resolution shall be
final. If applicable, adjustments to the charges will be made as required to reflect the discovery of errors or
omissions in the charges. If the Parties are unable to resolve any service, performance or budget issues or if
there is a material breach of this Agreement that has not been corrected within ninety (90) days, representatives
of the affected Parties will meet promptly to review and resolve those issues in good faith.

ARTICLE 14. TERMINATION FOR CONVENIENCE

A Party may terminate its participation in this Agreement either with respect to all, or with respect to any
one or more, of the Administrative Services provided hereunder at any time and from time to time, for any
reason or no reason, by giving notice of termination at least sixty (60) days in advance of the effective date
of the termination to enable the other Party to adjust its available staffing and facilities. In the event of any
termination with respect to one or more, but less than all, Administrative Services, this Agreement shall
continue in full force and effect with respect to any Administrative Services not terminated hereby. If this
Agreement is terminated in whole or in part, the Parties will cooperate in good faith with each other in all
reasonable respects in order to effect an efficient transition and to minimize the disruption to the business
of all Parties, including the assignment or transfer of the rights and obligations under any contracts.
Transitional assistance service shall include organizing and delivering records and documents necessary
to allow continuation of the Administrative Services, including delivering such materials in electronic forms
and versions as reasonably requested by the Parly.

ARTICLE 15. CONFIDENTIAL INFORMATION/NONDISCLOSURE

To the fullest extent allowed by law, the provision of any Administrative Service or reimbursement for any
Administrative Service provided pursuant to this Agreement shall not operate to impair or waive any
privilege available to either Party in connection with the Administrative Service, its provision or

reimbursement for the Administrative Service.

Al Parties will maintain in confidence Confidential Information provided to each other in connection with this
Agreement and will use the Confidential Information solely for the purpose of carrying out its obligations
under this Agreement. The term Confidential Information means any oral or written information, (including
without limitation, computer programs, code, macros or instructions) which is made available to the Company, its
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Subsidiaries or one of its representatives, regardless of the manner in which such information is furnished.
Confidential Information also includes the following:

a. All Information regarding the Administrative Services, including, but not limited to, price, costs,
methods of operation and software, shall be maintained in confidence.

b. Systems used to perform the Administrative Services provided hereunder are confidential and
proprietary to the Company, its Subsidiaries or third parties. Both Parties shall treat these systems and all
related procedures and documentation as confidential and proprietary to the Company, its Subsidiaries or

its third party vendors.

c. All systems, procedures and related materials provided to either Party are for its internal use
only and only as related to the Administrative Services or any of the underlying systems used to provide
the Administrative Services.

Notwithstanding anything in this Article 15 to the contrary, the term "Confidential Information” does not inciude
any information which (i) at the time of disclosure is generally available to and known by the public (other than as
a resutt of an unpermitted disclosure made directly or indirectly by a Party), (ii) was available to a Party on a non-
confidential basis from another source (provided that such source is not or was not bound by a confidentiality
agreement with a Party or had any other duty of confidentiality to a Party), or (iiiy has been independently
acquired or developed without violating any of the obligations under this Agreement.

The Parties shall use good faith efforts at the termination or expiration of this Agreement to ensure that all user
access and passwords are cancelled.

All Confidential Information supplied or developed by a Party shall be and remain the sole and exclusive
property of the Party who supplied or developed it.

ARTICLE 16. PERMITTED DISCLOSURE

Notwithstanding provisions of this Agreement to the contrary, each Parly may disclose Confidential
Information (i) to the extent required by a State Commission, a court of competent jurisdiction or other
governmental authority or otherwise as required by law, including without limitation disclosure obligations
imposed under the federal securities laws, provided that such Party has given the other Parly prior notice
of such requirement when legally permissible to permit the other Party to take such legal action to prevent
the disclosure as it deems reasonable, appropriate or necessary, or (i) on a “need-to-know" basis under
an obligation of confidentiality to its consultants, legal counsel, affiliates, accountants, banks and other

financing sources and their advisors.

ARTICLE 17. SUBCONTRACTORS
To the extent provided herein, the Parties shall be fully responsible for the acts or omissions of any
subcontractors of any tier and of all persons employed by such subcontractors and shall maintain complete
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control over all such subcontractors. It being understood and agreed that not anything contained herein
shall be deemed to create any contractual relation between the subcontractor of any tier and the Parties.

ARTICLE 18. NONWAIVER
The failure of a Party to insist upon or enforce strict performance of any of the terms of this Agreement or to

exercise any rights herein shall not be construed as a waiver or relinquishment to any extent of its right to
enforce such terms or rights on any future occasion.

ARTICLE 19. SEVERABILITY
Any provision of this Agreement prohibited or rendered unenforceable by operation of law shall be

ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining
provisions of this Agreement.

ARTICLE 20. ENTIRE AGREEMENT/DOCUMENTS INCORPORATED BY REFERENCE

All understandings, representations, warranties, agreements and any referenced attachments, if any,
existing between the Parties regarding the subject matter hereof are merged into this Agreement, which
fully and completely express the agreement of the Parties with respect to the subject matter hereof.

ARTICLE 21. OTHER AGREEMENTS

This Agreement does not address or govern the Parties’ relationship involving: (a) the tax allocation
agreement nor (b) any other relationships not specifically identified herein. Al such relationships not
addressed or governed by this Agreement will be governed and controlled by a separate agreement or
tariff specifically addressing and governing those relationships or by applicable Laws or orders.
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This Agreement has been duly executed on behalf of the Parties as follows:

MIDAMERICAN ENERGY HOLDINGS COMPANY

By: pm(/\_——\

Pétrick J. Goodman

Tile: Sr. Vice President &
Chief Financial Officer

PPW HOLDINGS LLC
=y

Brian K. Hankel
Tile: Vice President & Treasurer

CE ELECTRIC UK FUNDING COMPANY

Bw%—ag—\__\

Patrick J. Goodman
Tile: Director

HOME SERVICES OF AMERICA, INC.

By: .
Paul J.

igsht
Tite: __A=s7 e«wf;,

MIDAME| UNDING, LLC
By %gm |

-
Thomas B. ﬁ%ecketer
Title: Vice President & Controller

NNGC ACQUI LLC
By:

Brian K. Hankel

Tille: Vice President & Treasurer
KR HOLDING, LLC

oy O] Coodkn

Patrick J. Goodman

Title: Vice President & Treasurer

CALENERGY INTERNATIONAL 3& INC.
By: :

Brian K. Hankel
Tile: Vice President & Treasurer

CE CASECNAN WATER AND ENERGY COMPANY,

e
By:

Brian K. Hankel
Tile: Vice President & Treasurer
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