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Washington Utilities and Transportation Commission R
1300 S. Evergreen Park Drive S.W. .
P.O. Box 47250 ST =
Olympia, WA 98504-7250 L 2

Attention: David W. Danner <3
Executive Director and Secretary

RE:  Affiliated Interest Filing for PacifiCorp

Dear Mr. Danner:

Pursuant to the provisions of RCW 80.16.020 and WAC 480-100-245,
PacifiCorp, d.b.a. Pacific Power (“Company”), provides notice of an affiliate interest
transaction with Wells Fargo Bank, N.A. (“Wells Fargo™). The Company will obtain
Jetters of credit from Wells Fargo to enhance four series of variable rate Pollution Control
Revenue Bond Obligations (“PCRBs™). A copy of an example of a letter of credit is
included as Attachment A. These letters of credit will be issued under the terms and
conditions of the Company’s $635 million revolving credit agreement, with Wells Fargo
serving as the issuing bank. The Company previously notified the Washington Utilities
and Transportation Commission of the revolving credit agreement with a group of banks
including Wells Fargo on October 27, 2007 in Docket UE-980404.

PacifiCorp is a wholly-owned indirect subsidiary of MidAmerican Energy
Holdings Company (“MEHC”). MEHC is a subsidiary of Berkshire Hathaway, Inc
(“Berkshire Hathaway™). As of March 31, 2010, Warren E. Buffet (an individual who
may be deemed to control Berkshire Hathaway), Berkshire Hathaway, various
subsidiaries of Berkshire Hathaway and various employee benefit plans of Berkshire
Hathaway subsidiaries together held in excess of 5 percent interest in Wells Fargo
common stock. RCW 80.16.020 includes in its definition of “affiliated interest,” “every
corporation five percent or more of whose voting securities are owned by any person or
corporation owning five percent or more of the voting securities of such public service
company or by any person or corporation in any such chain of successive ownership of
five percent or more of voting securities.” Therefore, Berkshire Hathaway’s ownership
interest in Wells Fargo creates an affiliated interest.

The PCRBs were previously issued and proceeds have been used by the Company
to finance, or refinance, the construction and operation of certain qualifying air pollution
control facilities, in accordance with federal law, located at the Company’s generating
facilities. There will be no change in the amount of or maturity of the PCRB obligations.
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In addition, the Company anticipates that Wells Fargo will be appointed
remarketing agent for the Lincoln County series of PCRBs and will be paid a remarketing
agent fee for those services. The Company will be obligated to reimburse Wells Fargo
for any drawing under the letters of credit, to pay certain fees and expenses, to pay
interest on unreimbursed drawings or for other amounts unpaid, and to reimburse Wells
Fargo for certain other costs and expenses. The Company believes these terms and
conditions, including fees, are normal and typical for transactions of this type and are at
market rates. The selection of Wells Fargo was not influenced by Berkshire Hathaway's
ownership interest.

The Company is making these changes to the PCRB programs in order to provide
a reduced cost of debt for the benefit of customers. It is expected that the ratings on the
four series of PCRBs will be upgraded to “Aa2/VMIG 17 and “AA/A-1+” due to the

Wells Fargo letters of credit.

Also included with this filing is a notarized verification from Natalie L. Hocken,
Vice President and General Counsel, PacifiCorp, regarding the letters of credit.

Please do not hesitate to contact me if you have any questions.

Sincerely,

Andrea L. Kelly
Vice President, Regulation
Pacific Power

Enclosures
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IRREVOCABLE LETTER OF CREDIT
June 1, 2010
Letter of Credit No. NZS660885

The Bank of New York Mellon Trust Company, N.A.
2 North LaSalle Street, Suite 1020
Chicago, IL. 60602

Attention: Global Corporate Trust

Ladies and Gentlemen:

We hereby establish in your favor, as Trustee for the benefit of the owners of the Bonds
under the Indenture described below, at the request and for the account of PacifiCorp, an Oregon
corporation, our irrevocable letter of credit in the amount of U.S. $$45,710,137 (Forty-Five
Million Seven Hundred Ten Thousand One Hundred Thirty Seven Dollars) in connection with
the Bonds (as defined below) available with ourselves by sight payment against presentation of
one or more signed and dated demands addressed by you to Wells Fargo Bank, National
Association, Letter of Credit Operations Office, San Francisco, California, each in the form of
Annex A (an "A Drawing"), Annex B (a "B Drawing"), Annex C (a "C Drawing"), or Annex D
(a "D Drawing") hereto, with all instructions in brackets therein being complied with. Each such
demand must be presented to us (1) in its signed and dated original form at the Presentation
Office (as hereinafter defined), or (2) by facsimile transmission of such signed and dated original
form to our facsimile number specified after our signature on this Letter of Credit.

Each such presentation must be made at or before 5:00 p.m. San Francisco time on a
Business Day (as hereinafter defined) to our Letter of Credit Operations Office in San Francisco,
California, presently located at One Front Street, 21% Floor, San Francisco, California 94111,
(the “Presentation Office”).

This Letter of Credit expires at our Letter of Credit Operations Office in San Francisco,
California on June 1, 2011, but shall be automatically extended, without written amendment, to,
and shall expire on, June 1, 2012 unless on or before May 2, 2011 you have received written
notice from us sent by express courier or registered mail to your address above, or by facsimile
transmission to your Fax number (312) 827-8542, that we elect not to extend this Letter of Credit
beyond the June 1, 2011. (The date on which this Letter of Credit expires pursuant to the
preceding sentence, or if such date is not a Business Day then the first (1st) succeeding Business
Day thereafter, will be hereinafter referred to as the "Expiration Date".) To be effective, the
notice from us described in the first sentence of this paragraph must be received by you on or
before May 2, 2011.

As used herein the term "Business Day" shall mean a day on which our San Francisco
Letter of Credit Operations Office is open for business.



The amount of any demand presented hereunder will be the amount inserted in numbered
Paragraph 4 of said demand. By honoring any such demand we make no representation as to the
correctness of the amount demanded.

We hereby agree with you that each demand presented hereunder in full compliance with
the terms hereof will be duly honored by our payment to you of the amount of such demand, in
immediately available funds of Wells Fargo Bank, National Association:

@) not later than 10:00 a.m., San Francisco time, on the Business Day following the
Business Day on which such demand is presented to us as aforesaid if such
presentation is made to us at or before noon, San Francisco time, or

(ii))  not later than 10:00 a.m., San Francisco time, on the second Business Day
following the Business Day on which such demand is presented to us as aforesaid,
if such presentation is made to us after noon, San Francisco time.

Notwithstanding the foregoing, any demand presented hereunder, in full compliance with
the terms hereof, for a C Drawing will be duly honored (i) not later than 11:30 a.m., San
Francisco time, on the Business Day on which such demand is presented to us as aforesaid if
such presentation is made to us at or before 9:00 a.m., San Francisco time, and (ii) not later than
11:00 a.m., San Francisco time, on the Business Day following the Business Day on which such
demand is presented to us as aforesaid if such presentation is made to us after 9:00 a.m., San
Francisco time.

If the remittance instructions included with any demand presented under this Letter of
Credit require that payment is to be made by transfer to an account with us or with another bank,
we and/or such other bank may rely solely on the account number specified in such instructions
even if the account is in the name of a person or entity different from the intended payee.

With respect to any demand that is honored hereunder, the total amount of this Letter of
Credit shall be reduced as follows:

(A)  With respect to each A Drawing paid by us, the total amount of this Letter of
Credit shall be reduced by the amount of such A Drawing with respect to all
demands presented to us after the time we receive such A Drawing; provided,
however, that the amount of such A Drawing shall be automatically reinstated on
the eighth (8th) Business Day following the date such A Drawing is honored by
us, unless (i) you shall have received notice from us sent to you at your above
address by express courier or registered mail, or by facsimile transmission to your
Fax number (312) 827-8542, no later than seven (7) Business Days after such A
Drawing is honored by us that there shall be no such reinstatement, or (ii) such
eighth (8th) Business Day falls after the Expiration Date;

(B)  With respect to each B Drawing paid by us, the total amount of this Letter of
Credit shall be reduced with respect to all demands presented to us after the time
we receive such B Drawing by the sum of (1) the amount inserted as principal in
paragraph 5(A) of the B Drawing plus (2) the greater of (a) the amount inserted



as interest in paragraph 5(B) of the B Drawing and (b) interest on the amount
inserted as principal in paragraph 5(A) of the B Drawing calculated for 48 days at
the rate of twelve percent (12%) per annum based on a year of 365 days (with any
fraction of a cent being rounded upward to the nearest whole cent), and no part of
such sum shall be reinstated;

With respect to each C Drawing paid by us, the total amount of this Letter of Credit shall
be reduced with respect to all demands presented to us after the time we receive such C Drawing
by the sum of (1) the amount inserted as principal in paragraph 5(A) of the C Drawing plus (2)
the greater of (a) the amount inserted as interest in paragraph 5(B) of the C Drawing and (b)
interest on the amount inserted as principal in paragraph S(A) of the C Drawing calculated for 48
days at the rate of twelve percent (12%) per annum based on a year of 365 days (with any
fraction of a cent being rounded upward to the nearest whole cent); provided, however, that if the
Bonds (as defined below) related to such C Drawing are remarketed and the remarketing
proceeds are paid to us prior to the Expiration Date, then on the day we receive such remarketing
proceeds the amount of this Letter of Credit shall be reinstated by an amount which equals the
sum of (i) the amount paid to us from such remarketing proceeds and (ii) interest on such amount
calculated for the same number of days, at the same interest rate, and on the basis of a year of the
same number of days as is specified in (2)(b) of this paragraph (C) (with any fraction of a cent
being rounded upward to the nearest whole cent), with such reinstatement and its amount being
promptly advised to you; provided, however, that in no event will the total amount of all C
Drawing reinstatements exceed the total amount of all Letter of Credit reductions made pursuant
to this paragraph (C)Upon presentation to us of a D Drawing in compliance with the terms of this
Letter of Credit, no further demand whatsoever may be presented hereunder.

No more than one A Drawing which we honor shall be presented to us during any
consecutive twenty-seven (27) calendar day period. No A Drawing which we honor shall be for
an amount more than U.S. $710,137.

It is a condition of this Letter of Credit that the amount available for drawing under this
Letter of Credit shall be decreased automatically without amendment upon our receipt of each
reduction authorization in the form of Annex E to this Letter of Credit (with all instructions
therein in brackets being complied with) sent to us (1) in its signed and dated original form at the
Presentation Office, or (2) by facsimile transmission of such signed and dated original form to
our facsimile number specified after our signature on this Letter of Credit, or (3) by authenticated
SWIFT transmission of the completed wording of such Annex E to our SWIFT address specified
after our signature on this Letter of Credit.

This Letter of Credit is subject to, and engages us in accordance with the terms of, the
Uniform Customs and Practice for Documentary Credits (2007 Revision), Publication No. 600 of
the International Chamber of Commerce (the "UCP"); provided, however, that if any provision
of the UCP contradicts a provision of this Letter of Credit such provision of the UCP will not be
applicable to this Letter of Credit, and provided further that Article 32, the second sentence of
Article 36, and subsection (€) of Article 38 of the UCP shall not apply to this Letter of Credit.
Furthermore, as provided in the first sentence of Article 36 of the UCP, we assume no liability or
responsibility for consequences arising out of the interruption of our business by Acts of God,




riots, civil commotions, insurrections, wars, acts of terrorism, or by any strikes or lockouts, or
any other causes beyond our control. Matters related to this Letter of Credit which are not
covered by the UCP will be governed by the laws of the State of California, including, without
limitation, the Uniform Commercial Code as in effect in the State of California, except to the
extent such laws are inconsistent with the provisions of the UCP or this Letter of Credit.

This Letter of Credit is transferable and may be transferred more than once, but in each
case only in the amount of the full unutilized balance hereof to any single transferee who you
shall have advised us pursuant to Annex F has succeeded The Bank of New York Mellon Trust
Company, N.A. or a successor trustee as Trustee under the Trust Indenture Amended and
Restated as of June 1, 2010, as amended or supplemented from time to time (the "Indenture”)
between Lincoln County, Wyoming (the "Issuer") and The Bank of New York Mellon Trust
Company, N.A., as Trustee, pursuant to which U.S. $45,000,000 in aggregate principal amount
of the Issuer's Pollution Control Revenue Refunding Bonds (PacifiCorp Project) Series 1991 (the
"Bonds") were issued. Transfers may be effected without charge to the transferor and only
through ourselves and only upon presentation to us at the Presentation Office of a duly executed
instrument of transfer in the form attached hereto as Annex F. Any transfer of this Letter of
Credit as aforesaid must be endorsed by us on the reverse hereof and may not change the place of
presentation of demands from our Letter of Credit Operations Office in San Francisco,
California.

All payments hereunder shall be made from our own funds.

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in
any way be modified, amended, amplified or limited by reference to any document, instrument
or agreement referred to herein (including, without limitation, the Bonds and the Indenture),
except the UCP to the extent the UCP is not inconsistent with or made inapplicable by this Letter
of Credit; and any such reference shall not be deemed to incorporate herein by reference any
document, instrument or agreement except the UCP.

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:

Authorized Signature

Letter of Credit Operations Office
Telephone No.: 1-800-798-2815
Facsimile No.: (415) 296-8905




Annex A to Wells Fargo Bank, National Association

Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE

ONE FRONT STREET, 21T FLOOR

SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT NAME OF BENEFICIARY] (THE "TRUSTEE") HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE "BANK") WITH REFERENCE
TO IRREVOCABLE LETTER OF CREDIT NO. NZS660885 (THE "LETTER OF CREDIT";
THE TERMS THE "BONDS", "BUSINESS DAY", THE "INDENTURE", AND THE
“PRESENTATION OFFICE” USED HEREIN SHALL HAVE THEIR RESPECTIVE

MEANINGS SET FORTH IN THE LETTER OF CREDIT) THAT:

(1)

@)

©)

@

&)

THE TRUSTEE IS THE TRUSTEE OR A SUCCESSOR TRUSTEE UNDER
THE INDENTURE.

THE TRUSTEE IS MAKING A DEMAND UNDER THE LETTER OF CREDIT
FOR PAYMENT, ON AN INTEREST PAYMENT DATE (AS DEFINED IN
THE INDENTURE), OF UNPAID INTEREST ON THE BONDS.

THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS
AND THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH
THE INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE
UNDERSIGNED AS FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS].

THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT
IS $[INSERT AMOUNT].

THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK AT THE PRESENTATION
OFFICE REGARDING THE AMOUNT OF THIS DEMAND AND THE DATE
AND TIME BY WHICH PAYMENT IS DEMANDED, HOWEVER, SUCH
CONTACT, WHETHER OR NOT ATTEMPTED OR MADE, IS NOT A
CONDITION TO HONORING A DEMAND FOR PAYMENT MADE
PURSUANT HERETO.




(6)

IF THIS DEMAND IS RECEIVED AT THE PRESENTATION OFFICE BY
YOU AT OR BEFORE NOON, SAN FRANCISCO TIME ON A BUSINESS
DAY, YOU MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE
10:00 A.M., SAN FRANCISCO TIME, ON THE NEXT BUSINESS DAY. IF
THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION OFFICE
AFTER NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU
MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 AM,,
SAN FRANCISCO TIME, ON THE SECOND BUSINESS DAY FOLLOWING
SUCH BUSINESS DAY.

[INSERT NAME OF BENEFICIARY]
[INSERT SIGNATURE AND DATE]

A-2



Annex B to Wells Fargo Bank, National Association

Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE

ONE FRONT STREET, 215T FLOOR

SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER.

[INSERT NAME OF BENEFICIARY] (THE "TRUSTEE") HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE "BANK") WITH REFERENCE
TO IRREVOCABLE LETTER OF CREDIT NO. NZS660885 (THE "LETTER OF CREDIT";
THE TERMS THE "BONDS", "BUSINESS DAY", THE "INDENTURE", AND THE
“PRESENTATION OFFICE” USED HEREIN SHALL HAVE THEIR RESPECTIVE

MEANINGS SET FORTH IN THE LETTER OF CREDIT) THAT:

(D

)

€)

@

©)

THE TRUSTEE IS THE TRUSTEE OR A SUCCESSOR TRUSTEE UNDER
THE INDENTURE.

THE TRUSTEE IS MAKING A DEMAND UNDER THE LETTER OF CREDIT
FOR PAYMENT OF THE PRINCIPAL AMOUNT OF, AND THE UNPAID
INTEREST ON, REDEEMED BONDS UPON AN OPTIONAL AND/OR
MANDATORY REDEMPTION OF LESS THAN ALL OF THE BONDS
CURRENTLY OUTSTANDING.

THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS
AND THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH
THE INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE
UNDERSIGNED AS FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS].

THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT
IS $[INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS
INSERTED IN PARAGRAPH 5 BELOW].

THE AMOUNT HEREBY DEMANDED IS EQUAL TO THE SUM OF (A)
$[INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE
PAYMENT OF THE PRINCIPAL OF THE REDEEMED BONDS AND (B)
$[INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE
PAYMENT OF THE UNPAID INTEREST ON THE REDEEMED BONDS.

B-1



(6)

Q)

THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK AT THE PRESENTATION
OFFICE REGARDING THE AMOUNT OF THIS DEMAND AND THE DATE
AND TIME BY WHICH PAYMENT IS DEMANDED, HOWEVER, SUCH
CONTACT, WHETHER OR NOT ATTEMPTED OR MADE, IS NOT A
CONDITION TO HONORING A DEMAND FOR PAYMENT MADE
PURSUANT HERETO.

IF THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION
OFFICE AT OR BEFORE NOON, SAN FRANCISCO TIME ON A BUSINESS
DAY, YOU MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE
10.00 A.M., SAN FRANCISCO TIME, ON THE NEXT BUSINESS DAY. IF
THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION OFFICE
AFTER NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU
MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 A.M.,
SAN FRANCISCO TIME, ON THE SECOND BUSINESS DAY FOLLOWING
SUCH BUSINESS DAY.

[INSERT NAME OF BENEFICIARY]

[INSERT SIGNATURE AND DATE]

B-2



Annex C to Wells Fargo Bank, National Association

Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE

ONE FRONT STREET, 21T FLOOR

SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER.

[INSERT NAME OF BENEFICIARY] (THE "TRUSTEE") HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE "BANK") WITH REFERENCE
TO IRREVOCABLE LETTER OF CREDIT NO. NZS660885 (THE "LETTER OF CREDIT";
THE TERMS THE "BONDS", "BUSINESS DAY", THE "INDENTURE", AND THE
“PRESENTATION OFFICE” USED HEREIN SHALL HAVE THEIR RESPECTIVE

MEANINGS SET FORTH IN THE LETTER OF CREDIT) THAT:

(1)

@)

3)

@

)

THE TRUSTEE IS THE TRUSTEE OR A SUCCESSOR TRUSTEE UNDER
THE INDENTURE.

THE TRUSTEE IS MAKING A DEMAND UNDER THE LETTER OF CREDIT
FOR PAYMENT OF THE PRINCIPAL AMOUNT OF, AND INTEREST DUE
ON, THOSE BONDS WHICH THE REMARKETING AGENT (AS DEFINED
IN THE INDENTURE) HAS BEEN UNABLE TO REMARKET WITHIN THE
TIME LIMITS ESTABLISHED IN THE INDENTURE.

THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS
AND THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH
THE INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE
UNDERSIGNED AS FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS].

THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT
IS $[INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS
INSERTED IN PARAGRAPH 5 BELOW].

THE AMOUNT OF THIS DEMAND IS EQUAL TO THE SUM OF (A)
$[INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE
PAYMENT OF PRINCIPAL OF THE BONDS AND (B) S$[INSERT
AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT OF
INTEREST DUE ON THE BONDS.

C-1



(6)

7

THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK AT THE PRESENTATION
OFFICE REGARDING THE AMOUNT OF THIS DEMAND AND THE DATE
AND TIME BY WHICH PAYMENT IS DEMANDED, HOWEVER, SUCH
CONTACT, WHETHER OR NOT ATTEMPTED OR MADE, IS NOT A
CONDITION TO HONORING A DEMAND FOR PAYMENT MADE
PURSUANT HERETO.

IF THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION
OFFICE AT OR BEFORE 9:00 A.M., SAN FRANCISCO TIME ON A
BUSINESS DAY, YOU MUST MAKE PAYMENT ON THIS DEMAND AT
OR BEFORE 11:30 A.M., SAN FRANCISCO TIME, ON SAID BUSINESS
DAY. IF THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION
OFFICE AFTER 9:00 A.M., SAN FRANCISCO TIME, ON A BUSINESS DAY,
YOU MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE 11:00
AM., SAN FRANCISCO TIME, ON THE BUSINESS DAY FOLLOWING
SAID BUSINESS DAY.

[INSERT NAME OF BENEFICIARY]

[INSERT SIGNATURE AND DATE]

C-2



Annex D to Wells Fargo Bank, National Association

Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE

ONE FRONT STREET, 215T FLOOR

SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER.

[INSERT NAME OF BENEFICIARY] (THE "TRUSTEE") HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE "BANK") WITH REFERENCE
TO IRREVOCABLE LETTER OF CREDIT NO. NZS660885 (THE "LETTER OF CREDIT";
THE TERMS THE "BONDS", "BUSINESS DAY", THE "INDENTURE", AND THE
“PRESENTATION OFFICE” USED HEREIN SHALL HAVE THEIR RESPECTIVE

MEANINGS SET FORTH IN THE LETTER OF CREDIT) THAT:

)

@

€)

4)

&)

THE TRUSTEE IS THE TRUSTEE OR A SUCCESSOR TRUSTEE UNDER
THE INDENTURE.

THE TRUSTEE IS MAKING A DEMAND UNDER THE LETTER OF CREDIT
FOR PAYMENT OF THE TOTAL UNPAID PRINCIPAL OF, AND UNPAID
INTEREST ON, ALL OF THE BONDS WHICH ARE CURRENTLY
OUTSTANDING UPON (A) THE STATED MATURITY OF ALL SUCH
BONDS, (B) THE ACCELERATION OF ALL SUCH BONDS FOLLOWING
AN EVENT OF DEFAULT UNDER THE INDENTURE (C) [THE
MANDATORY TENDER OF ALL SUCH BONDS,] OR (D) THE
REDEMPTION OF ALL SUCH BONDS.

THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS
AND THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH
THE INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE
UNDERSIGNED AS FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS].

THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT
IS ${INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS SET
FORTH IN PARAGRAPH 5, BELOW].

THE AMOUNT OF THIS DEMAND IS EQUAL TO THE SUM OF (A)
$[INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE
PAYMENT OF THE UNPAID PRINCIPAL OF THE OUTSTANDING BONDS

D-1



(6)

Q)

AND (B) ${INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE
PAYMENT OF THE UNPAID INTEREST ON THE OUTSTANDING BONDS.

THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK AT THE PRESENTATION
OFFICE REGARDING THE AMOUNT OF THIS DEMAND AND THE DATE
AND TIME BY WHICH PAYMENT IS DEMANDED, HOWEVER, SUCH
CONTACT, WHETHER OR NOT ATTEMPTED OR MADE, IS NOT A
CONDITION TO HONORING A DEMAND FOR PAYMENT MADE
PURSUANT HERETO.

IF THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION
OFFICE AT OR BEFORE NOON, SAN FRANCISCO TIME ON A BUSINESS
DAY, YOU MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE
10:00 A.M., SAN FRANCISCO TIME, ON THE NEXT BUSINESS DAY. IF
THIS DEMAND IS RECEIVED BY YOU AT THE PRESENTATION OFFICE
AFTER NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU
MUST MAKE PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 AM.,
SAN FRANCISCO TIME, ON THE SECOND BUSINESS DAY FOLLOWING
SUCH BUSINESS DAY.

[INSERT NAME OF BENEFICIARY]

[INSERT SIGNATURE AND DATE]



Annex E to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION.
LETTER OF CREDIT OPERATIONS OFFICE

ONE FRONT STREET, 215T FLOOR

SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER
LETTER OF CREDIT REDUCTION AUTHORIZATION

[INSERT NAME OF BENEFICIARY], WITH REFERENCE TO LETTER OF
CREDIT NO. NZS660885 ISSUED BY WELLS FARGO BANK, NATIONAL ASSOCIATION
(THE “BANK”), HEREBY UNCONDITIONALLY AND IRREVOCABLY REQUESTS THAT
THE BANK DECREASE THE AMOUNT AVAILABLE FOR DRAWING UNDER THE
LETTER OF CREDIT BY $[INSERT AMOUNT].

[FOR SIGNED REDUCTION AUTHORIZATIONS ONLY]

[INSERT NAME OF BENEFICIARY]
By: [INSERT SIGNATURE]
TITLE: [INSERT TITLE]

DATE: [INSERT DATE]

E-1



SIGNATURE GUARANTEED BY

[INSERT NAME OF BANK]

By:

[INSERT NAME AND TITLE]

E-2



Annex F to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. NZS660885

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE

One Front Street, 21% Floor,

San Francisco, California, 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER
[INSERT DATE]

Subject: Your Letter of Credit No. NZS660885

Ladies and Gentlemen:

For value received, we hereby irrevocably assign and transfer all of our rights under the
above-captioned Letter of Credit, as heretofore and hereafter amended, extended, increased or
reduced to:

[Name of Transferee]

[Address of Transferee]

By this transfer, all of our rights in the Letter of Credit are transferred to the transferee,
and the transferee shall have sole rights as beneficiary under the Letter of Credit, including sole
rights relating to any amendments, whether increases or extensions or other amendments, and
whether now existing or hereafter made. You are hereby irrevocably instructed to advise future
amendment(s) of the Letter of Credit to the transferee without our consent or notice to us.

The original Letter of Credit is returned with all amendments to this date. Please notify
the transferee in such form as you deem advisable of this transfer and of the terms and conditions
to this Letter of Credit, including amendments as transferred.

You are hereby advised that the transferee named above has succeeded The Bank of New
York Mellon Trust Company, N.A., or a successor trustee as Trustee under the Trust Indenture
Amended and Restated as of June 1, 2010, as amended or supplemented from time to time (the
"Indenture") between Lincoln County, Wyoming (the "Issuer") and The Bank of New York
Mellon Trust Company, N.A., as Trustee, pursuant to which U.S. $45,000,000 in aggregate



principal amount of the Issuer's Pollution Control Revenue Refunding Bonds (PacifiCorp
Project) Series 1991 (the "Bonds") were issued.

Very truly yours,
[Insert Name of Transferor]

By:

[Insert Name and Title]

TRANSFEROR'S SIGNATURE
GUARANTEED

By:

[Bank Name]

By:

[Insert Name and Title]

By its signature below, the undersigned transferee acknowledges that it has duly
succeeded or a successor trustee as Trustee under the

Indenture.

[Insert Name of Transferee]

By:

[Insert Name and Title]



WASHINGTON AFFILIATED INTEREST FILING

VERIFICATION



VERIFICATION

I, Natalie L. Hocken, am an officer of PacifiCorp and am authorized to make this
verification on its behalf. Based on my personal knowledge about the attached Pollution
Control Revenue Bond Obligations, I verify that the Letter of Credit is a true and accurate
copy of the form of letter of credit to be issued by Wells Fargo Bank, N.A.

I declare upon the penalty of perjury, that the foregoing is true and correct.

Executed on , 2010 at Portland, Oregon.

Natalid’.[Hocken L

Vice President and General Counsel

Subscribed and sworn to me on thiégg day of 10.

B OTFICALBEAL />
JANNA L. LEASY
NOTARY PUBLIC-OREGON

COMMISSION NO. 420657 /
MY COMMISSION EXPIRES SEPTEMBER 28, 2011 G
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