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A MIDAMERICAN ENERGY HOLDINGS COMPANY 825 NE Multnomah, Suite 2000
Portland, Oregon 97232

March 12, 2012

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Washington Utilities and Transportation Commission
P.O. Box 47250

1300 S. Evergreen Park Drive SW

Olympia, WA 98504-7250

Attention: David Danner
Executive Director and Secretary

Re: Docket No. UE-120263
Report of First Mortgage Bond Offering in Aggregate Principal Amount of $100
million.

Dear Mr. Danner:

In accordance with WAC 480-100-242(6) and PacifiCorp’s letter dated February 28, 2012
regarding the same matter, PacifiCorp, d.b.a. Pacific Power, submits to the Washington Ultilities
and Transportation Commission (“Commission”) the following documents relating to
PacifiCorp’s February 28, 2012 offering of $100,000,000 aggregate principal amount of First
Mortgage Bonds (the “Bonds™):

1. Prospectus Supplement dated February 28, 2012.

2. Underwriting Agreement between PacifiCorp and J.P. Morgan Securities LLC, dated
February 28, 2012.

3. Report of Securities Issued.

With regard to the use of the proceeds from the issuance of the Bonds, PacifiCorp intends to use
the proceeds to redeem $84 million of tax exempt debt, repay short term debt and for general
corporate purposes.
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Under penalty of perjury, I declare that I know the contents of the enclosed documents, and they
are true, correct, and complete.

Please contact me at (503) 813-5662 or Carla Bird, Manager, Regulation at
(503) 813-5629 if you have any questions about this letter or the enclosed documents.

Sincerely,
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Bruce N. Williams
Vice President and Treasurer

Enclosures
Cc: Carla Bird



PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED DECEMBER 3, 2010

PACIFICORP

A MIDAMERICAN ENERGY HOLDINGS COMPANY

k

$100,000,000 First Mortgage Bonds
2.95% Series Due 2022

The 2.95% Series First Mortgage Bonds due 2022 (the “bonds”) will bear interest at 2.95% per
year and will mature on February 1, 2022. We will pay interest on the bonds on February 1 and
August 1 of each year, beginning on August 1, 2012. On January 6, 2012, we issued $350,000,000
aggregate principal amount of 2.95% Series First Mortgage Bonds due 2022 (the “prior bonds”). The
bonds offered hereby are part of the same series as the prior bonds. Upon the issuance of the bonds
offered hereby, the aggregate principal amount of outstanding 2.95% Series First Mortgage Bonds due
2022 will be $450,000,000.

We may redeem some or all of the bonds at any time at the redemption prices discussed under the
caption “Description of the Bonds—Optional Redemption.”

The Underwriter proposes to offer the bonds from time to time for sale in negotiated transactions,
or otherwise, at varying prices to be determined at the time of each sale. The Underwriter has agreed
to purchase the bonds from us at 100.081% of their principal amount ($100,081,000 before deducting
estimated expenses from the sale of the bonds) plus accrued interest from January 6, 2012, subject to
the terms and conditions in the underwriting agreement between the Underwriter and us. Any investor
that purchases bonds from the Underwriter will be required to pay accrued interest on the bonds from
January 6, 2012.

We will not apply for listing of the bonds on any securities exchange or include them in any
automated dealer quotation system. Currently, there is no public market for the bonds.

Investing in the bonds involves risks. See “Risk Factors” on page S-7 for
information on certain matters you should consider before purchasing the bonds.

The underwriter expects to deliver the bonds to purchasers through The Depository Trust
Company on or about March 6, 2012.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

J.P. Morgan

The date of this prospectus supplement is February 28, 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the
specific terms of the bonds we are offering and certain other matters relating to us and our financial
condition. The second part, the accompanying prospectus, gives more general information about
securities we may offer from time to time, some of which does not apply to the bonds we are offering.
Generally, when we refer to the prospectus, we are referring to both parts of this document combined.
You should read both this prospectus supplement and the accompanying prospectus, together with the
documents incorporated by reference and the additional information described in the accompanying
prospectus under the heading “Where You Can Find More Information.” If the description of the
bonds in the prospectus supplement differs from the description in the accompanying prospectus, the
description in the prospectus supplement supersedes the description in the accompanying prospectus.

Any statement made in this prospectus supplement or in a document incorporated or deemed to
be incorporated by reference in this prospectus supplement will be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained in this
prospectus supplement or in any other subsequently filed document that is also incorporated or deemed
to be incorporated by reference in this prospectus supplement modifies or supersedes that statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement. The information we have included in this prospectus
supplement and the accompanying prospectus is accurate only as of the date of this prospectus
supplement or the accompanying prospectus, and any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference.

You should rely only on the information contained in or incorporated by reference in the
prospectus. We have not, and the underwriter has not, authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on
it. This document may only be used where it is legal to sell the bonds. The information in this
prospectus and the documents incorporated by reference herein may only be accurate as of the dates of
those respective documents. Our business, financial condition, results of operations and prospects may
have changed since those dates.
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PROSPECTUS SUPPLEMENT SUMMARY

In this prospectus supplement, unless otherwise indicated or unless the context otherwise requires, the
words “Company,” “we,” “our,” “us” and “PacifiCorp” refer to PacifiCorp, an Oregon corporation, and its
subsidiaries. References to the “Mortgage” are to the Mortgage and Deed of Trust, dated as of January 9,
1989, as amended and supplemented, with The Bank of New York Mellon Trust Company, N.A. as

successor trustee.

The following summary contains basic information about PacifiCorp and this offering. It may not
contain all of the information that is important to you. The “Description of the Bonds” section of this
prospectus supplement contains more detailed information regarding the terms and conditions of the bonds.
The following summary is qualified in its entirety by reference to the detailed information appearing
elsewhere in this prospectus supplement and by the documents incorporated by reference into this prospectus
supplement.

ABOUT PACIFICORP

We are a regulated electricity 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. We own, or have interests in, 75 thermal, hydroelectric,
wind-powered and geothermal generating facilities with a net owned capacity of 10,597 megawatts. We
also own, or have interests in, electric transmission and distribution assets, and transmit electricity
through approximately 16,200 miles of transmission lines. We also buy and sell electricity on the
wholesale market with other utilities, energy marketing companies, financial institutions and other
market participants as a result of excess electricity generation or other system balancing activities. We
are subject to comprehensive state and federal regulation. Our subsidiaries support our electric utility
operations by providing coal mining and environmental remediation services.

We are an indirect subsidiary of MidAmerican Energy Holdings Company (“MEHC”), a holding
company based in Des Moines, lowa that owns subsidiaries principally engaged in energy businesses.
MEHC is a consolidated subsidiary of Berkshire Hathaway Inc. (“Berkshire”), which owned 89.8% of
MEHC’s voting common stock as of December 31, 2011.

Our principal executive offices are located at 825 N.E. Multnomah, Portland, Oregon 97232 and
our telephone number is (503) 813-5608. We were initially incorporated in 1910 under the laws of the
state of Maine under the name Pacific Power & Light Company. In 1984, Pacific Power & Light
Company changed its name to PacifiCorp. In 1989, we merged with Utah Power and Light Company, a
Utah corporation, in a transaction wherein both corporations merged into a newly formed Oregon
corporation. The resulting Oregon corporation was re-named PacifiCorp, which is the operating entity
today.

For additional information concerning our business and affairs, including our capital requirements,
external financing arrangements and pending legal and regulatory proceedings, including descriptions of
those laws and regulations to which we are subject, prospective purchasers should refer to the
documents in the section entitled “Where You Can Find More Information” in the accompanying
prospectus.
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Issuer .

Bonds Offered .................

Maturity Date . ................

Interest Payment Dates . . ... ... ...

Optional Redemption ............

THE OFFERING

PacifiCorp.

$100,000,000 aggregate principal amount of 2.95% First
Mortgage Bonds due 2022 (the “bonds™).

The bonds are part of the thirty-ninth series of bonds issued
under the twenty-fifth supplement to the Mortgage.

February 1, 2022.
February 1 and August 1, beginning on August 1, 2012.

At any time prior to November 1, 2021, we may redeem the
bonds, at our option, in whole or in part, at any time, at a
redemption price equal to the greater of:

(1) 100% of the principal amount of the bonds to be
redeemed; or

(2) the sum of the present values of the remaining
scheduled payments of principal and interest on the
bonds to be redeemed (not including any portion of such
paymients of interest accrued as of the redemption date)
discounted to the date of redemption on a semi-annual
basis (assuming a 360-day year consisting of twelve
30-day months) at the Adjusted Treasury Rate plus 15
basis points,

plus, for (1) or (2) above, whichever is applicable, accrued and
unpaid interest, if any, on such bonds to the date of
redemption. See “Description of the Bonds—Optional
Redemption.”

At any time on or after November 1, 2021 (which is the date
that is three months prior to the maturity of the bonds), we
may redeem the bonds, in whole or in part, at a redemption
price equal to 100% of the principal amount of the bonds to
be redeemed, plus accrued and unpaid interest thereon, if any,
to the date of redemption.

The bonds will not be subject to a mandatory sinking fund.

The bonds will be secured by a first mortgage lien on certain
utility property owned by us. The bonds will be equally and
ratably secured with all other bonds issued under the
Mortgage. The lien of the Mortgage is subject to certain
exceptions. See “Description of the Bonds—Ranking and
Security.”
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Covenants .................... The Mortgage contains a number of covenants by us for the
benefit of the holders of the bonds, including provisions
requiring us to maintain the mortgaged property as an
operating system or systems capable of engaging in all or any
of the generating, transmission, distribution or other utility
businesses described in the Mortgage. See “Description of
Additional Bonds—Certain Covenants” in the accompanying
prospectus.

Denominations . . .. ............. The bonds are available for purchase in minimum
denominations of $2,000 and any integral multiple of $1,000 in
excess thereof.

Use of Proceeds . ............... We intend to use the net proceeds from the sale of the bonds
for the redemption of certain tax-exempt bonds, repayment of
short-term debt and general corporate purposes. We intend to
redeem $84 million of tax-exempt bonds that mature from
2021 to 2030 and have a weighted-average interest rate of
5.72%. See “Use of Proceeds” in this prospectus supplement.

Trustee .. ............. ... .. .. The Bank of New York Mellon Trust Company, N.A. will be
the trustee for the holders of the bonds. See “Description of
Additional Bonds—The Mortgage Trustee” in the
accompanying prospectus.
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RISK FACTORS

Investing in the bonds involves risk. Before purchasing the bonds, you should carefully consider the
risk factors included in the accompanying prospectus, our Annual Report on Form 10-K for the year
ended December 31, 2011 (the “Form 10-K”), incorporated by reference herein. You should also read
and consider the other information contained in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein in order to evaluate an
investment in the bonds. See “Where You Can Find More Information” in the accompanying
prospectus. Additional risks and uncertainties that are not presently known or that are currently
deemed immaterial may also materially harm our business, operating results and financial condition
and could result in a loss on your investment.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION

We have derived the summary consolidated financial information presented below from our
audited historical Consolidated Financial Statements as of and for the years ended December 31, 2011,
2010 and 2009. This summary consolidated financial information should be read together with, and is
qualified in its entirety by reference to, our consolidated financial statements and Management’s
Discussion and Analysis of Financial Condition and Results of Operations contained in the Form 10-K.

Years Ended December 31,
2011 2010 2009
{(in millions)

Consolidated Statements of Operations Information:

Operating revenUe . . . ... v vttt et $4586 §4432 §$ 4457
Operating income ... ... ot 1,084 1,036 1,060
Net income attributable to PacifiCorp. .. ....... .. ... ... ... ... 555 566 542
Other Consolidated Financial Information:

Net cash from operating activities . . . . . oo v v ittt et $1,636 $ 1,410 $ 1,500
Net cash from investing activities . .................... ... .. .... (1,529)  (1,613) (2,308)
Net cash from financing activities . . . ......... .. ... ... .. ... 91) 117 866

As of December 31,
2011 2010 2009
(in millions)

Consolidated Balance Sheet Information:

FOtAl ASSELS .« v oo i ettt e $21,106  $20,146 $18,966
Total long-term debt(1). . ... ... .. 6,194 5,813 6,400
Total PacifiCorp shareholders’ equity . . ........... I 7,312 7,311 6,648

(1) Includes capital lease obligations, but excludes current maturities and short-term debt.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the bonds for the redemption of certain
tax-exempt bonds, repayment of short-term debt and general corporate purposes. We intend to redeem
$84 million of tax-exempt bonds that mature from 2021 to 2030 and have a weighted-average interest
rate of 5.72%. See “Capitalization” below.
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CAPITALIZATION

The table below shows our capitalization on a consolidated basis as of December 31, 2011. The
“As Adjusted” column reflects our capitalization as of that date after giving effect to: (i) the issuance of
* $650 million of our first mortgage bonds on January 6, 2012 and a corresponding reduction of
short-term debt; and (ii) this offering of bonds and the use of the net proceeds from this offering to
redeem $84 million of tax-exempt bonds and to reduce short-term debt. You should read this table
along with the Consolidated Financial Statements contained in the Form 10-K (in millions).

As of December 31, 2011

Actual As Adjusted
Amounts % Amounts %o

Short-term debt .. .. .. ... $ 688 48 $ 22 0.1%
Long-term debt, currently maturing(1) ........ ... ... ... .... 19 0.1 19 0.1
Long-term debt, net of current maturities(1) ................. 6,194  43.6 6,860  48.3

Total short- and long-term debt . .. ... ... ... ... .. ... ... 6,901 48.5 6,901 48.5
Preferred stock . ... ... . 41 0.3 41 0.3
Total common equity ... ... . 7271 512 7271 51.2

Total capitalization .. .......... .t $14,213  100.0 $14,213 100.0%

(1) Includes capital lease obligations.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Years Ended December 31,
2011 2010 2009 2008 2007

2.9x 3.0x 2.0x 3.0x 3.0x

DESCRIPTION OF THE BONDS

The bonds will be issued pursuant to the twenty-fifth supplemental indenture to the Mortgage,
dated as of January 1, 2012 (the “Supplemental Indenture”). The terms of the bonds include those
stated in the Mortgage, the Supplemental Indenture and those made part of the Mortgage by reference
to the Trust Indenture Act of 1939, as amended.

Set forth below is a description of the specific terms of the bonds. The following description is not
complete in every detail and is subject to, and is qualified in its entirety by reference to, the Mortgage
and the Supplemental Indenture. Capitalized terms used in this “Description of the Bonds” section that
are not defined in this prospectus supplement have the meanings given to them in the Mortgage or the
Supplemental Indenture,

General

The bonds constitute a further issuance of, are consolidated and form a single series with, have
identical terms (other than the date of issuance) and have the same CUSIP number as our
$350,000,000 aggregate principal amount of outstanding 2.95% Series First Mortgage Bonds due 2022
issued on January 6, 2012 (the “prior bonds”). The bonds offered hereby will be issued in the aggregate
principal amount of $100,000,000. Upon completion of this offering, the aggregate principal amount of
outstanding 2.95% Series First Mortgage Bonds due 2022 will be $450,000,000. The entire principal
amount of the bonds will mature and become due and payable, together with any accrued and unpaid
interest thereon, on February 1, 2022. The bonds are not subject to any sinking fund provision. The
bonds are available for purchase in minimum denominations of $2,000 and any integral multiple of

$1,000 in excess thereof.
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Interest

Each bond will bear interest at the rate of 2.95% per annum from January 6, 2012. Interest on the
bonds will be payable semi-annually in arrears on February 1 and August 1 of each year (each, an
“Interest Payment Date”). The initial Interest Payment Date is August 1, 2012. The amount of interest
payable will be computed on the basis of a 360-day year consisting of twelve 30-day months. If any date
on which interest is payable on the bonds is not a business day, then payment of the interest payable
on that date will be made on the next succeeding day which is a business day (and without any
additional interest or other payment in respect of any delay), with the same force and effect as if made
on such date.

So long as the bonds remain in book-entry only form, the record date for each Interest Payment
Date will be the close of business on the business day before the applicable Interest Payment Date. If
the bonds are not all in book-entry form, the record date for each Interest Payment Date will be the
close of business on the 15th calendar day of the month immediately preceding the month in which the
applicable Interest Payment Date occurs (whether or not a business day).

Ranking and Security

The bonds will be issued under the Mortgage and secured by a first mortgage lien on certain utility
property owned from time to time by the Company. The lien of the Mortgage is subject to Excepted
Encumbrances, including tax and construction liens, purchase money liens and certain other exceptions.
The bonds will be equally and ratably secured with all other bonds issued under the Mortgage.

Further Issuances

We may, from time to time, without notice to or the consent of the holders of the bonds, create
and issue further bonds equal in rank and having the same maturity, payment terms, redemption
features, CUSIP numbers and other terms as the bonds offered by this prospectus supplement, except
for the issue price, payment of interest accruing prior to the issue date of the further bonds and, under
some circumstances, for the first payment of interest following the issue date of the further bonds.
These further bonds may be consolidated and form a single series with the prior bonds and the bonds
offered by this prospectus supplement.

Optional Redemption

At any time prior to November 1, 2021, we may redeem the bonds, at our option, in whole or in
part, at any time, at a redemption price equal to the greater of:

* 100% of the principal amount of bonds then outstanding to be redeemed; or

* the sum of the present values of the remaining scheduled payments of principal and interest on
the bonds to be redeemed (not including any portion of such payments of interest accrued as of
the redemption date) discounted to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate, plus 15 basis
points, as calculated by an Independent Investment Banker;

plus, in either of the above cases, whichever is applicable, accrued and unpaid interest, if any, on such
bonds to the date of redemption.

At any time on or after November 1, 2021 (which is the date that is three months prior to the
maturity of the bonds), we may redeem the bonds, at our option, in whole or in part, at any time, at a
redemption price equal to 100% of the principal amount of the bonds to be redeemed, plus accrued
and unpaid interest thereon to the date of redemption.

We will mail a notice of redemption at least 30 days before the redemption date to each holder of
bonds to be redeemed. If we elect to partially redeem the bonds, the Trustee will select in a fair and
appropriate manner the bonds to be redeemed.

S-9



Unless we default in payment of the redemption price, on and after the redemption date, interest
will cease to accrue on the bonds or portions thereof called for redemption.

“Adjusted Treasury Rate” means, with respect to any redemption date:

* the yield, under the heading which represents the average for the immediately preceding week,
appearing in the most recently published statistical release designated “H.15(519)” or any
successor publication which is published weekly by the Board of Governors of the Federal
Reserve System and which establishes yields on actively traded United States Treasury securities
adjusted to constant maturity under the caption “Treasury Constant Maturities,” for the maturity
corresponding to the Comparable Treasury Issue (if no maturity is within three months before or
after the Remaining Life, yields for the two published maturities most closely corresponding to
the Comparable Treasury Issue will be determined and the Adjusted Treasury Rate will be
interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest
month); or

* if such release (or any successor release) is not published during the week preceding the
calculation date or does not contain such yields, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

The Adjusted Treasury Rate will be calculated on the third business day preceding the redemption
date.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent
Investment Banker as having a maturity comparable to the remaining term of the bonds to be
redeemed that would be used, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining
term of such bonds (“Remaining Life”).

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of four
Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or (2) if the Independent Investment Banker obtains fewer than
four such Reference Treasury Dealer Quotations, the average of all such quotations.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by us, or
if that firm is unwilling or unable to serve as such, an independent investment and banking institution
of national standing appointed by us.

“Reference Treasury Dealer” means:

* each of J.P. Morgan Securities LLC, RBS Securities Inc., a Primary Treasury Dealer (as defined

- herein) selected by Mitsubishi UFJ Securities (USA), Inc. and a Primary Treasury Dealer
selected by Wells Fargo Securities, LLC, and their respective successors; provided that, if one of
these parties ceases to be a primary U.S. Government securities dealer in New York City
(“Primary Treasury Dealer”), we will substitute another Primary Treasury Dealer; and

° any other Primary Treasury Dealers selected by us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and
any redemption date, the average, as determined by the Independent Investment Banker, of the bid
and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Independent Investment Banker at 5:00 p.m., New York City

time, on the third business day preceding such redemption date.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of the material U.S. federal income tax considerations that
may be relevant to the ownership and disposition of the bonds issued pursuant to this offering, and
does not purport to be a complete analysis of all potential tax effects.

This discussion is limited to persons purchasing the bonds for cash pursuant to this prospectus
supplement and who hold the bonds as capital assets for tax purposes. This discussion assumes that at
least a substantial amount of the bonds sold pursuant to this offering will be sold to the public (not
including sales to bond houses, brokers or similar persons or organizations acting in the capacity of
underwriters, placement agents or wholesalers) at the time of the issuance of the bonds (or
immediately thereafter). This discussion does not address all the U.S. federal income tax consequences
that may be relevant to you in light of your particular circamstances or to investors subject to special
rules, such as financial institutions, banks, U.S. expatriates, controlled foreign corporations, passive
foreign investment companies, insurance companies, dealers in securities or currencies, traders in
securities, persons whose functional currency is not the U.S. dollar, tax-exempt organizations and
persons holding the bonds as part of a “straddle,” “hedge,” “conversion transaction” or other
integrated transaction. This discussion does not address any U.S. gift or estate tax considerations or tax
considerations arising under the laws of any state, local or non-U.S. jurisdiction.

If a partnership (including any entity or arrangement classified as a partnership for U.S. federal
income tax purposes) is an owner of the bonds, the treatment of a partner in the partnership generally
will depend upon the status of the partner and the activities of the partnership. If you are a partner of
a partnership holding the bonds, you should consult your tax advisor regarding the U.S. federal income
tax consequences relating to the ownership and disposition of the bonds.

The discussion is based on the provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), U.S. Treasury regulations issued thereunder {(“Treasury Regulations™), court decisions and
administrative interpretations, all as in effect as of the date of this prospectus supplement and all of
which are subject to change at any time, possibly with retroactive effect. Changes in these authorities
may cause the tax consequences to vary substantially from the consequences described below.

We have not sought and will not seek any rulings from the Internal Revenue Service (“IRS”) with
respect to the matters discussed below. There can be no assurance that the IRS will not take a
different position concerning the tax consequences of the purchase, ownership or disposition of the
bonds or that any such position taken by the IRS would not be sustained by a court.

You are urged to consult your own tax advisor regarding the U.S. federal, state, local, foreign or
other tax consequences of the ownership and disposition of the bonds.

Qualified Reopening

For U.S. federal income tax purposes, we intend to treat the bonds as being issued in a “qualified
reopening” of the prior bonds. As such, the bonds will be deemed to be part of the same issue as the
prior bonds and will have the same issue date, issue price and adjusted issue price as the prior bonds.
In addition, because the prior bonds were not issued with original issue discount for U.S. federal
income tax purposes, the bonds also do not have original issue discount. The remainder of this
discussion assumes the correctness of the treatment described in this paragraph.

U.S. Holders

This section applies to you if you are a “U.S. Holder.” A “U.S. Holder” means a beneficial owner
of the bonds that is a U.S. citizen or U.S. resident alien, a corporation {or other entity taxable as a
corporation for U.S, federal income tax purposes) created or organized in or under the laws of the
United States, any state thereof or the District of Columbia, an estate whose income is subject to U.S.
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federal income tax regardless of its source or a trust that either is subject to the supervision of a court
within the United States and has one or more U.S. persons with authority to control all of its
substantial decisions or has a valid election in effect under applicable Treasury Regulations to be
treated as a U.S. person.

Interest

You generally must include the stated interest on a bond as ordinary income at the time such
interest is received or accrued, in accordance with your method of accounting for U.S. federal income
tax purposes.

A portion of the price paid for the bonds will be attributable to stated interest that “accrued”
prior to the date the bonds are purchased (the “pre-issuance accrued stated interest”). On the first
interest payment date, a corresponding portion of the stated interest received will be treated as a
return of the pre-issuance accrued stated interest and not as a payment of stated interest on the bonds
and will not be taxable when received, but will reduce your adjusted tax basis in the bonds. You are
urged to consult your own tax advisor regarding the tax treatment of the pre-issuance accrued stated
interest.

If we call the bonds for redemption (see “Description of the Bonds—Optional Redemption”), we
may be obligated to make “make-whole” payments on the bonds in excess of stated interest and
principal. We believe, and the following discussion assumes, that the likelihood that we will be
obligated to make these additional payments is remote. Remote contingencies are not taken into
account unless and until they occur. Our determination that this contingency is remote is binding on
you unless you disclose a contrary position in the manner required by applicable Treasury Regulations.
Our determination is not, however, binding on the IRS. Assuming our determination is upheld, if we
are required to make these additional payments, you likely would recognize additional interest income
in accordance with your method of accounting for U.S. federal income tax purposes.

Certain U.S. Holders who are individuals, estates or trusts will be subject to a 3.8% tax on, among
other things, interest for taxable years beginning after December 31, 2012. You should consult your tax
advisor regarding the effect, if any, of this tax on your ownership of our bonds.

Market Discount

To the extent your purchase price for a bond (excluding any amounts attributable to pre-issuance
accrued stated interest) is less than the bond’s stated principal amount, the excess of the stated
principal amount over the purchase price will be treated as market discount. However, the market
discount will be considered to be zero if it is less than % of 1 percent of the principal amount of the
bond multiplied by the number of complete years to maturity from the date the bond is purchased.

If a bond is purchased with market discount, you generally will be required to include any gain
realized on the sale, exchange, retirement, redemption or other disposition of the bond as ordinary
income (generally treated as interest income) to the extent of the market discount which accrued but
was not previously included in your gross income. In addition, you may be required to defer, until the
maturity of the bond or its earlier disposition in a taxable transaction, the deduction of all or a portion
of the interest expense on any indebtedness incurred or continued to purchase or carry the bond. In
general, market discount will be considered to accrue ratably during the period from the date of the
purchase of the bond to the maturity date of the bond, unless you make an irrevocable election (on an
instrument-by-instrument basis) to accrue market discount under a constant yield method. However,
you may elect to include market discount in income currently as it accrues (under either a ratable or
constant yield method), in which case the rules described above regarding the treatment as ordinary
income of gain upon the disposition of the bond and the deferral of interest deductions will not apply.
Your election to include market discount in income currently, once made, applies to all market
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discount obligations acquired by you on or after the first day of the first taxable year to which the
election applies, and may not be revoked without the consent of the IRS. You are urged to consult
your own tax advisor regarding the rules relating to market discount and their application to your
particular circumstances.

Bond Premium

To the extent your purchase price for a bond (excluding any amounts attributable to pre-issuance
accrued stated interest) is greater than the bond’s stated principal amount, the bond will have
amortizable bond premium. You generally may elect to amortize bond premium using the constant
yield method over the remaining term of the bond and may offset stated interest income otherwise
required to be included in respect of the bond during any taxable year by the amortized amount of
bond premium for the taxable year. The election to amortize bond premium on a constant yield
method, once made, will also apply to all other debt obligations with bond premium that you hold at
the beginning of or acquire in or after the first taxable year to which the election applies and may not
be revoked without the consent of the IRS. If you do not elect to amortize the bond premium, the
bond premium will decrease the gain or increase the loss such holder would otherwise recognize on the
disposition of the bond. You are urged to consult your own tax advisor regarding the rules relating to
amortizable bond premium and their application to your particular circumstances.

Sale or Other Taxable Disposition of the Bonds

You generally will recognize gain or loss on the sale, exchange, redemption, retirement or other
taxable disposition of a bond equal to the difference between (i) the amount of cash and the fair
market value of any property received upon the disposition (less any amount attributable to accrued
but unpaid interest, which will be taxable as ordinary interest income unless previously taken into
income) and (ii) your adjusted tax basis in the bond. Your adjusted tax basis in a bond generally will be
your purchase price of the bond on the date of purchase, increased by the amount of market discount
previously included in income, if any, and reduced by the amount of amortized bond premium, if any,
and the pre-issuance accrued stated interest you previously received. Gain or loss recognized generally
will be a capital gain or loss, and will be long-term capital gain or loss if you held the bond for more
than one year. Long-term capital gains of some non-corporate taxpayers (including individuals) are
taxed at preferential capital gains tax rates. Your ability to deduct capital losses may be limited.

Certain U.S. Holders who are individuals, estates or trusts will be subject to a 3.8% tax on, among
other things, capital gains from the sale or other disposition of the bonds for taxable years beginning
after December 31, 2012. You should consult your tax advisors regarding the effect, if any, of this tax
on your disposition of the bonds.

Non-U.S. Holders

This section applies to you if you are a “Non-U.S. Holder.” A Non-U.S. Holder means a beneficial
owner of the bonds that is neither a U.S. Holder nor a partnership for U.S. federal income tax
purposes.

Payments to you of interest generally will not be subject to U.S. federal withholding tax, provided
that:

* you do not actually or constructively own 10% or more of the total combined voting power of all
classes of our stock entitled to vote;
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 you are not a controlled foreign corporation that is related to us actually or constructively
through stock ownership;

* you are not a bank receiving certain types of interest; and

* we, or our paying agent, receive appropriate documentation, generally a completed IRS
Form W-8BEN, establishing that you are not a U.S. person within the meaning of the Code.

' Interest that meets these requirements is referred to as “portfolio interest” and, in addition to
generally not being subject to U.S. federal withholding tax, is also generally not subject to regular U.S.
federal income tax unless the conditions of the following paragraph apply to you.

The interest on the bonds will be taxed at regular U.S. federal net income tax rates and not be
subject to U.S. withholding tax if: (i) the interest constitutes income that is effectively connected with
the conduct by you of a U.S. trade or business, and (ii) if an income tax treaty applies, the interest is
attributable to a U.S. permanent establishment or fixed base under the terms of such treaty (“U.S.
trade or business income™), provided, in each case, that a proper certification is provided. In addition,
if you are a foreign corporation, such income may also be subject to the “branch profits tax” at a rate
of 30% (or lower applicable treaty rate). Interest that neither qualifies as portfolio interest nor
constitutes U.S. trade or business income will be subject to U.S. withholding tax at the rate of 30%,
unless such rate is reduced or eliminated by an applicable tax treaty and you provide the appropriate
certification.

Sale or Other Taxable Disposition of the Bonds

Gain realized by a you on the sale, redemption or other taxable disposition of a bond generally
will not be subject to U.S. federal income or withholding tax, unless (i) such gain is effectively
connected with the conduct by you of a trade or business within the United States (and, if an income
tax treaty applies, is attributable to a permanent establishment or fixed base in the United States) or
(ii) you are an individual who is present in the United States for 183 days or more in the taxable year
of disposition and certain other conditions are satisfied.

Gain recognized by a you upon a sale, redemption or other taxable disposition of a bond that is
effectively connected with the conduct by you of a U.S. trade or business and, if an income tax treaty
applies, is attributable to a U.S. permanent establishment or fixed base, generally will be subject to U.S.
federal income tax in the same manner as if the bond were held by a U.S. Holder. In addition, if you
are a corporation, such gain may also be subject to the branch profits tax at a rate of 30% (or lower
applicable treaty rate).

Information Reporting and Backup Withholding

Payments of interest made by us on, or the proceeds of the sale or other disposition of, the bonds
may be subject to information reporting and U.S. federal backup withholding tax, unless, in certain
cases, the recipient of the payment supplies an accurate taxpayer identification number or otherwise
complies with applicable U.S. information reporting or certification requirements. Backup withholding
is not an additional tax, and any amount withheld under the backup withholding rules is allowable as a
credit against your U.S. federal income tax liability, and you may qualify for a refund of any excess
withheld amounts, provided that the required information is timely furnished to the IRS.

PERSONS CONSIDERING THE PURCHASE OF THE BONDS SHOULD CONSULT THEIR OWN
TAX ADVISORS WITH RESPECT TO THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF
THE PURCHASE, OWNERSHIP AND DISPOSITION OF BONDS IN LIGHT OF THEIR
PARTICULAR CIRCUMSTANCES, AS WELL AS THE EFFECT OF ANY STATE, LOCAL OR
FOREIGN TAX LAWS OR ANY APPLICABLE TAX TREATY.
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BENEFIT PLAN INVESTOR CONSIDERATIONS

The bonds may be purchased and held by or with the assets of an employee benefit plan subject to
Title T of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), an individual
retirement account or other plan subject to Section 4975 of the Code or an employee benefit plan
sponsored by a state or local government or otherwise subject to laws that include restrictions
substantially similar to ERISA and Section 4975 of the Code (any such law, a “Similar Law”). A
fiduciary of an employee benefit plan subject to ERISA, Section 4975 of the Code or any Similar Law
must determine that the purchase and holding of the bonds are consistent with its fiduciary duties
under ERISA, Section 4975 of the Code or any Similar Law. Such fiduciary, as well as any other
prospective investor subject to ERISA, Section 4975 of the Code or any Similar Law, must also
determine that its purchase and holding of the bonds does not result in a non-exempt prohibited
transaction as defined in Section 406 of ERISA, Section 4975 of the Code or any Similar Law. Among
other things, these sections prohibit the lending of money and other extensions of credit between an
employee benefit plan or individual retirement account or annuity (“IRA”) and a party in interest (as
defined in ERISA) or disqualified person (as defined in the Code) with respect to such plan or IRA,
unless such transaction is covered by an exemption. The bonds constitute an extension of credit by the
purchaser to us. Accordingly, each purchaser and transferee of the bonds who is subject to ERISA,
Section 4975 of the Code or a Similar Law will be deemed to have represented by its acquisition and
holding of the bonds that its acquisition and holding of the bonds does not constitute or give rise to a
non-exempt prohibited transaction under ERISA, Section 4975 of the Code or any Similar Law. Such
purchaser or transferee should consult legal counsel before purchasing the bonds. Nothing herein shall
be construed as a representation that an investment in the bonds would meet any or all of the relevant
legal requirements with respect to investments by, or is appropriate for, an employee benefit plan or
IRA subject to ERISA, Section 4975 of the Code or a Similar Law.

UNDERWRITING

We are selling the entire principal amount of the bonds to J.P. Morgan Securities LLC (the
“Underwriter”) pursuant to the terms of an underwriting agreement dated February 28, 2012.

The underwriting agreement provides that the obligations of the underwriter to purchase the bonds
included in this offering are subject to approval of legal matters by counsel and to other conditions.
The underwriter is obligated to purchase all the bonds if it purchases any of the bonds.

The Underwriter proposes to offer the bonds from time to time for sale in negotiated transactions,
or otherwise, at varying prices to be determined at the time of each sale. In connection with the sale of
the bonds, the Underwriter may be deemed to have received compensation from us in the form of
underwriting discounts.

The bonds are a new issue of securities with no established trading market. We have been advised
by the underwriter that the underwriter intends to make a market in the bonds but is not obligated to
do so and may discontinue market making at any time without notice. No assurance can be given as to
the liquidity of any trading market for the bonds.

In connection with the offering of the bonds, the Underwriter may engage in transactions that
maintain or otherwise affect the price of the bonds. Specifically, the Underwriter may overallot in
connection with the offering of the bonds, creating a short position in the bonds for its own account. In
addition, the Underwriter may bid for, and purchase, bonds in the open market to cover short
positions. Finally, the Underwriter may reclaim selling concessions allowed for distributing the bonds in
the offering, if the Underwriter repurchases previously distributed bonds in transactions to cover short
positions. These activities may maintain or otherwise affect the market price of the bonds above
independent market levels. The Underwriter is not required to engage in any of these activities and

may end any of these activities at any time.
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We expect that delivery of the bonds will be made against payment therefor on or about the
delivery date specified on the cover page of this prospectus supplement, which will be the fifth business
day following the date of pricing of the bonds (this settlement cycle being referred to as T+5). Under
Rule 15¢6-1 under the Exchange Act, trades in the secondary market generally are required to settle in
three business days, unless the parties to that trade expressly agree otherwise. Accordingly, purchasers
who wish to trade bonds on the date of pricing or the next succeeding business day will be required, by
virtue of the fact that the bonds initially will settle in T+5, to specify an alternate settlement cycle at
the time of any such trade to prevent a failed settlement and should consult their own advisors.

These activities by the underwriter, as well as other purchases by the underwriter for its own
account, may stabilize, maintain or otherwise affect the market price of the bonds. As a result, the
price of the bonds may be higher than the price that otherwise would exist in the open market. If these
activities are commenced, they may be discontinued by the underwriter at any time. These transactions
may be effected in the over-the-counter market or otherwise.

We estimate that our total offering expenses will be approximately $300,000.

Conflicts of Interest

The underwriter, together with its affiliates, is a full service financial institution engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory
investment management, investment research, principal investment, hedging, financing and brokerage
activities.

In the ordinary course of its various business activities, the underwriter and its affiliates may make
or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts
of their customers, and such investment and securities activitiecs may involve securities and instruments
of us or our affiliates. The underwriter and its affiliates that have a lending relationship with us
routinely hedge their credit exposure to us consistent with their customary risk management policies.
Typically, the underwriter and its affiliates would hedge such exposure by entering into transactions
which consist of either the purchase of credit default swaps or the creation of short positions in our
securities, including potentially the bonds offered hereby. Any such short positions could adversely
affect future trading prices of the bonds offered hereby. The underwriter and its affiliates may also
make investment recommendations or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long or
short positions in such securities and instruments.

The underwriter and its affiliates have performed commercial banking, investment banking and
advisory services for us or our affiliates from time to time for which they have received customary fees
and expenses. For example, affiliates of the underwriter act as agents and as lenders under our credit
facilities, which we may repay from time to time with proceeds of the offering and for which they
receive customary fees and expenses. The underwriter may, from time to time, engage in transactions
with and perform services for us or our affiliates in the ordinary course of its business.

We have agreed to indemnify the underwriter against certain liabilities, including liabilities under
the Securities Act of 1933, as amended, or to contribute to payments the underwriter may be required

to make because of those labilities.

Selling Restrictions

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member State), the underwriter has represented and agreed
that with effect from and including the date on which the Prospectus Directive is implemented in that
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Relevant Member State (the Relevant Implementation Date) it has not made and will not make an
offer of the bonds to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any
such offer; or;

(¢) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of bonds shall require us or any underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of bonds to the public” in relation to
any bonds in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the bonds to be offered so as to enable an investor
to decide to purchase the bonds, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive”
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to
the extent implemented in the Relevant Member State), and includes any relevant implementing
measure in the Relevant Member State and the expression “2010 PD Amending Directive” means
Directive 2010/73/EU.

This prospectus has been prepared on the basis that any offer of the bonds in any Member State
of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant
Member State”) will be made pursuant to an exemption under the Prospectus Directive from the
requirement to publish a prospectus for offers of bonds. Accordingly any person making or intending to
make an offer in that Relevant Member State of the bonds may only do so in circumstances in which
no obligation arises for us or the underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive, in each case, in relation to such offer. The underwriter has not authorized, nor do
we authorize, the making of any offer of bonds in circumstances in which an obligation arises for us or
the underwriter to publish a prospectus for such offer.

The underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated (and will only communicate or
cause to be communicated) an invitation or inducement to engage in investment activity (within
the meaning of Section 21 of the Financial Services & Market Act (the “FSMA”)) received by it in
connection with the issue or sale of the bonds in circumstances in which Section 21(1) of the
FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation to the bonds in, from or otherwise involving the United
Kingdom.
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LEGAL MATTERS

Certain legal matters with respect to the bonds we are offering will be passed upon for us by
Mark C. Moench, General Counsel of PacifiCorp, and by Perkins Coie LLP, Portland, Oregon. Certain
legal matters will be passed upon for the underwriter by Latham & Watkins LLP, New York, New York.
Latham & Watkins LLP from time to time represents us or certain of our affiliates.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference
from PacifiCorp’s Annual Report on Form 10-K for the year ended December 31, 2011 have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
report, which is incorporated herein by reference. Such financial statements have been so incorporated
in reliance upon the report of such firm given upon their authority as experts in accounting and
auditing.
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PROSPECTUS

PACIFICORP
FIRST MORTGAGE BONDS

PacifiCorp, an Oregon corporation, may from time to time offer First Mortgage Bonds
(“Additional Bonds” or “Securities”) in one or more issuances or series at prices and on terms to be
determined at the time of sale.

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

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

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

Investing in our Securities involves risks. See the “Risk Factors” section
beginning on page 2 of this prospectus for information on certain matters you should
consider before buying our Securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES

OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is December 3, 2010.



TABLE OF CONTENTS

ABOUT THIS PROSPECTUS . ... e 1
FORWARD-LOOKING STATEMENTS .. .. i e 1
THE COMPANY ... e e i e e 2
RISK FACTORS . . . e 2
CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES .................... 3
WHERE YOU CAN FIND MORE INFORMATION . . .. ... . e 4
USE OF PROCEEDS . . . . e e e e 5
DESCRIPTION OF ADDITIONAL BONDS . . .. ... e 5
BOOK-ENTRY ISSUANCE. . . . ..o e 10
PLAN OF DISTRIBUTION . . .. e 13
LEGAL MATTERS . ... e e 14
EXPE RS . 14

We have not authorized anyone to give you any information other than this prospectus and any
supplements to this prospectus. You should not assume that the information contained in this
prospectus, any prospectus supplement, any document incorporated by reference in this prospectus or
any free writing prospectuses is accurate as of any date other than the date mentioned on the cover
page of those documents. Our business, financial condition and results of operations may have changed
since that date. We are not offering to sell the Securities and we are not soliciting offers to buy the
Securities in any jurisdiction in which offers are not permitted.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that PacifiCorp filed with the
Securities and Exchange Commission (the “SEC”) using the “shelf” registration process. Under this
shelf registration process, we may from time to time sell the Securities described in this prospectus in
one or more offerings. This prospectus provides a general description of the Securities. Each time we
sell Securities, we will provide a prospectus supplement that will contain specific information about the
terms of that offering. That prospectus supplement may include or incorporate by reference a detailed
and current discussion of any risk factors and will discuss any special considerations applicable to those
securities. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement together with
additional information described under “Where You Can Find More Information.” If there is any
inconsistency between the information in this prospectus and any prospectus supplement, you should
rely on the information contained in that prospectus supplement.

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

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

FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the additional information
described under the heading “Where You Can Find More Information” may contain “forward-looking
statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act, which are subject to the safe harbor created by the Private Securities Litigation Reform Act of
1995. All statements other than statements of historical fact are “forward-looking statements” for
purposes of these provisions. Examples include discussions as to our expectations, beliefs, plans, goals,
objectives and future financial or other performance or assumptions concerning matters discussed,
including through incorporation by reference, in this prospectus. This information, by its nature,
involves estimates, projections, forecasts, risks and uncertainties that could cause actual results or
outcomes to differ substantially from those expressed in the forward-looking statements found in this
prospectus and the documents incorporated by reference in this prospectus.

Our business is influenced by many factors that are difficult to predict, involve uncertainties that
may materially affect actual results and are often beyond our ability to control. We have identified a
number of these factors in our filings with the SEC, including the Form 10-K, the Forms 10-Q and the
Forms 8-K incorporated by reference in this prospectus, and we refer you to those reports for further
information.

Any forward-looking statement speaks only as of the date on which it is made, and we undertake
no obligation to update any forward-fooking statement to reflect events or circumstances after the date
on which it is made. The forward-looking statements in this prospectus and the documents incorporated

by reference in this prospectus are qualified in their entirety by the preceding cautionary statements.



THE COMPANY

We are a regulated electricity company serving retail customers, including residential, commercial,
industrial and other customers in portions of the states of Utah, Oregon, Wyoming, Washington, Idaho
and California. We own, or have interests in, a number of thermal, hydroelectric, wind-powered and
geothermal generating facilities, as well as electric transmission and distribution assets. We also buy and
sell electricity on the wholesale market with public and private utilities, energy marketing companies
and incorporated municipalities. We are subject to comprehensive state and federal regulation and the
regulatory commission in each state approves rates for retail electric sales within that state.

We are an indirect subsidiary of MidAmerican Energy Holdings Company (“MEHC”), a holding
company based in Des Moines, Iowa that owns subsidiaries principally engaged in energy businesses.
MEHC is a consolidated subsidiary of Berkshire Hathaway Inc.

Our principal executive offices are located at 825 N.E. Multnomah, Suite 2000, Portland, Oregon
97232 and our telephone number is (503) 813-5000. We were initially incorporated in 1910 under the
laws of the state of Maine under the name Pacific Power & Light Company. In 1984, Pacific Power &
Light Company changed its name to PacifiCorp. In 1989, we merged with Utah Power and Light
Company, a Utah corporation, in a transaction wherein both corporations merged into a newly formed
Oregon corporation. The resulting Oregon corporation was re-named PacifiCorp, which is the operating
entity today.

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

RISK FACTORS

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

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

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



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

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

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

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Nine-Month Period Ended Years Ended December 31, Nine-Month Period Ended Year Ended
September 30, 2010 2009 2008 2007 December 31, 2006 March 31, 2006
3.1x 2.9x 3.0x 3.0x 2.1x 2.9x



WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to “incorporate by reference” the information we file with them, which means
that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus and later information
that we file with the SEC will automatically update or supersede this information. We incorporate by
reference the documents listed below and any future filings made with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) (but only to the extent
the information therein is filed and not furnished) until all of the securities covered by this prospectus
have been sold:

* Annual Report on Form 10-K for the year ended December 31, 2009.

* Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010, June 30, 2010 and
September 30, 2010.

* Current Report on Form 8-K filed January 20, 2010.

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

PacifiCorp

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

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



USE OF PROCEEDS

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

DESCRIPTION OF ADDITIONAL BONDS
General

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

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

Maturity and Interest Payments

The prospectus supplement relating to any Additional Bonds will set forth the date or dates on
which those Additional Bonds will mature, the rate or rates per annum at which those Additional
Bonds will bear interest and the times at which any interest will be payable. Those terms, as well as
other terms and conditions of the Additional Bonds, including those related to redemption and
purchase referred to under “Redemption or Purchase of Additional Bonds” below, will be established
by resolution of our Board of Directors at the time we issue the Additional Bonds.

Redemption or Purchase of Additional Bonds

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

The prospectus supplement relating to any Additional Bonds will set forth the redemption or
repurchase terms and other specific terms of those Additional Bonds.

If, at the time notice of redemption is given, the redemption amount is not held by the Mortgage
Trustee, the redemption may be made subject to the receipt of the redemption amount by the
Mortgage Trustee on or before the date fixed for redemption. A redemption notice will be of no effect
uniess the redemption amount is received.

The Mortgage, as described below, contains provisions for the maintenance of the Mortgaged and
Pledged Property. There is no sinking or analogous fund in the Mortgage.

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



Security and Priority

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

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

The Mortgage contains provisions subjecting after-acquired property to the mortgage lien thereof.
These provisions may be limited, at our option, in the case of consolidation or merger (whether or not
we are the surviving corporation), conveyance or transfer of ail or substantialily all of the utility
property of another electric utility company to us or sale of substantially all of our assets.

(Section 18.,03) In addition, after-acquired property may be subject to a Class “A” Mortgage, purchase
money mortgages and other liens or defects in title.

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

Issuance of Additional Bonds

The maximum principal amount of bonds that may be issued under the Mortgage is unlimited.
Bonds of any series may be issued from time to time on the basis of:

(1) 70% of qualified Property Additions after adjustments to offset retirements;
(2) Class “A” Bonds (which need not bear interest) delivered to the Mortgage Trustee;
(3) retirement of bonds or certain prior lien bonds; and/or

(4) deposits of cash.

With certain exceptions in the case of clauses (2) and (3) above, the issuance of bonds is subject to
our Adjusted Net Earnings for 12 consecutive months out of the preceding 15 months, before interest
expense and income taxes, being at least twice the Annual Interest Requirements on all outstanding
bonds issued under the Mortgage, all outstanding Class “A” Bonds held other than by the Mortgage
Trustee or by us, all other indebtedness secured by a lien prior to the lien of the Mortgage and all
bonds then applied for in pending bond issuance applications under the Mortgage. In general, interest
on variable interest bonds, if any, is calculated using the rate then in effect. (Section 1.07 and

Articles I'V through VII)



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

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

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

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

(4) a waiver of the right to issue bonds on the basis of the released property.

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

Merger or Consolidation

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

Certain Covenants

The Mortgage contains a number of covenants by us for the benefit of the holders of the bonds,
including provisions requiring us to maintain the mortgaged property as an operating system or Systems
capable of engaging in all or any of the generating, transmission, distribution or other utility businesses
described in the Mortgage. (Article 1X)

Dividend Restrictions

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



Foreign Currency Denominated Bonds

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

The Mortgage Trustee
The Bank of New York Melon Trust Company, N.A. or its affiliates may act as a lender, trustee
or agent under other agreements and indentures involving us and our affiliates.

Modification

The rights of bondholders may be modified with the consent of holders of at least 60% of the
bonds, or, if not all series of bonds are adversely affected, the consent of the holders of at least 60% of
the series of bonds adversely affected. In general, no modification of the terms of payment of principal,
premium, if any, or interest and no modification affecting the lien or reducing the percentage required
for modification is effective against any bondholder without the consent of the holder. (Section 21.07)

Unless we are in default in the payment of the interest on any bonds then Outstanding under the
Mortgage or there is a Default under the Mortgage, the Mortgage Trustee generally is required to vote
Class “A” bonds held by it with respect to any amendment of the applicable Class “A” Mortgage
proportionately with the vote of the holders of all Class “A” Bonds then actually voting. (Section 11.03)
Defaults and Notice Thereof

“Defaults” are defined in the Mortgage as:

(1) default in payment of principal;

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

to the purchase or redemption of any bonds;

(3) default in payment of principal or interest with respect to certain prior lien bonds;

(4) certain events in bankruptcy, insolvency or reorganization;

(5) default in other covenants for 90 days after notice; or

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

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

The Mortgage Trustee or the holders of 25% of the bonds may declare the principal and interest
due and payable on Default, but a majority may annul the declaration if the Default has been cured.



(Section 15.03) No holder of bonds may enforce the lien of the Mortgage unless the Mortgage Trustee
is given written notice of a Default and the Mortgage Trustee fails to act after the holders of 25% of
the bonds have requested in writing the Mortgage Trustee to act, offered it reasonable opportunity to
act and offered an indemnity satisfactory to it against the costs, expenses and liabilities that may be
incurred when enforcing the lien. (Section 15.16) The holders of a majority of the bonds may direct the
time, method and place of conducting any proceedings for any remedy available to the Mortgage
Trustee or exercising any trust or power conferred on the Mortgage Trustee. (Section 15.07) The
Mortgage Trustee is not required to risk its funds or incur personal liability if there is reasonable
ground for believing that repayment is not reasonably assured. (Section 19.08)

Defeasance

Under the terms of the Mortgage, we will be discharged from any and all obligations under the
Mortgage in respect of the bonds of any series if we deposit with the Mortgage Trustee, in trust,
moneys or government obligations, in an amount sufficient to pay all the principal of, premium (if any)
and interest on, the bonds of those series or portions thereof, on the redemption date or maturity date
thereof, as the case may be. The Mortgage Trustee need not accept the deposit unless it is
accompanied by an opinion of counsel to the effect that {a) we have received from, or there has been
published by, the Internal Revenue Service a ruling or, (b) since the date of the Mortgage, there has
been a change in applicable federal income tax law, in either case to the effect that, and based thereon
the opinion of counsel shall confirm that, the holders of the bonds or the right of payment of interest
thereon (as the case may be) will not recognize income, gain or loss for federal income tax purposes as
a result of the deposit, and/or ensuing discharge and will be subject to federal income tax on the same
amount and in the same manner and at the same times, as would have been the case if the deposit,
and/or discharge had not occurred. (Section 20.02)

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



BOOK-ENTRY ISSUANCE

Except as set forth below, the Additional Bonds will be issued in registered global form without
interest coupons. Unless otherwise specified in the applicable prospectus supplement, The Depository
Trust Company (“DTC”) in New York, New York, will act as securities depositary for each series of the
Additional Bonds. The Additional Bonds will be issued as fully registered securities registered in the
name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC, in each case for the credit to an account of a direct or indirect
participant in DTC, as described below.

Transfers of beneficial interests in the Additional Bonds will be subject to the applicable rules and
procedures of DTC and its direct or indirect participants (including, if applicable, those of the
Euroclear System (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream™)), which may change
from time to time.

The following description of the operations and procedures of DTC is provided solely as a matter
of convenience. These operations and procedures are solely within the control of DTC and are subject
to changes by it. We take no responsibility for these operations and procedures and urge investors to
contact DTC or its participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its
participating organizations (collectively, the “Participants”) and to facilitate the clearance and
settlement of transactions in those securities between Participants through electronic book-entry
changes in accounts of its Participants. The Participants include securities brokers and dealers
(including the underwriters), banks, trust companies, clearing corporations and certain other
organizations. Access to DTC’s system is also available to other entities, such as banks, brokers, dealers
and trust companies that clear through or maintain a custodial relationship with a Participant, either
directly or indirectly (collectively, the “Indirect Participants”). Persons who are not Participants may
beneficially own securities held by or on behalf of DTC only through the Participants or the Indirect
Participants. The ownership interests in, and transfers of ownership interests in, each security held by
or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it:

(1) upon deposit of the Additional Bonds, DTC will credit the accounts of the Participants
designated by the underwriters with portions of the principal amount of the Additional Bonds;
an

(2) ownership of these interests in the Additional Bonds will be shown on, and the transfer of
ownership of these interests will be effected only through, records maintained by DTC (with
respect to the Participants) or by the Participants and the Indirect Participants (with respect to
other owners of beneficial interests in the Additional Bonds).

Investors in the Additional Bonds who are Participants may hold their interests therein directly through
DTC. Investors in the Additional Bonds who are not Participants may hold their interests therein
indirectly through organizations (including Euroclear and Clearstream) which are Participants. All
interests in the Additional Bonds, including those held through Euroclear or Clearstream, may be
subject to the procedures and requirements of DTC. Those interests held through Euroclear or

ect to the p ures and requi nts of DTC. Those interest rough Eurocl
Clearstream may also be subject to the procedures and requirements of such systems. The laws of some
states require that certain persons take physical delivery in definitive form of securities that they own.
Consequently, the ability to transfer beneficial interests in Additional Bonds to such persons will be
limited to that extent. Because DTC can act only on behalf of the Participants, which in turn act on
behalf of the Indirect Participants, the ability of a person having beneficial interests in an Additional
Bond to pledge such interests to persons that do not participate in the DTC system, or otherwise take
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actions in respect of such interests, may be affected by the lack of a physical certificate evidencing such
interests.

Except as described below, owners of an interest in the Additional Bonds will not have bonds
registered in their names, will not receive physical delivery of certificated Additional Bonds and will not
be considered the registered owners or “Holders” thereof under any supplemental indenture to the
Mortgage for any purpose.

We may decide to discontinue use of the system of book-entry only transfers through DTC or any
successor depositary. In that event, Additional Bond certificates will be printed and delivered to DTC.

Payments in respect of the principal of, and interest and premium, if any, on an Additional Bond
registered in the name of DTC or its nominee will be payable to DTC in its capacity as the registered
holder. Under the terms of any supplemental indenture to the Mortgage, the Company and the
Mortgage Trustee will treat the persons in whose names the Additional Bonds are registered as the
owners of the Additional Bonds for the purpose of receiving payments and for all other purposes.
Consequently, neither the Company, the Mortgage Trustee nor any agent of ours or of the Mortgage
Trustee has or will have any responsibility or liability for:

(1) any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to,
or payments made on account of, beneficial ownership interests in the Additional Bonds or
for maintaining, supervising or reviewing any of DTC’s records or any Participant’s or Indirect
Participant’s records relating to the beneficial ownership interests in the Additional Bonds; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or
Indirect Participants.

DTC has advised us that its current practice, at the due date of any payment in respect of securities
such as the Additional Bonds, is to credit the accounts of the relevant Participants with the payment on
the payment date unless DTC has reason to believe that it will not receive payment on such payment
date. Each relevant Participant is credited with an amount proportionate to its beneficial ownership of
an interest in the principal amount of the bonds as shown on the records of DTC. Payments by the
Participants and the Indirect Participants to the beneficial owners of bonds will be governed by standing
instructions and customary practices and will be the responsibility of the Participants or the Indirect
Participants and will not be the responsibility of DTC, the Mortgage Trustee or us. Neither we nor the
Mortgage Trustee will be liable for any delay by DTC or any of its Participants in identifying the
beneficial owners of the Additional Bonds, and the Company and the Mortgage Trustece may
conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all
purposes.

Transfers between Participants in DTC will be effected in accordance with DTC’s procedures, and
will be settled in same-day funds, and transfers between participants in Euroclear and Clearstream will
be effected in accordance with their respective rules and operating procedures.

Subject to compliance with any transfer restrictions specified herein and in the applicable
prospectus supplement, cross-market transfers between the Participants in DTC, on the one hand, and

Euroclear or Clearstream participants, on the other hand, will be effected through DTC in accordance
with DTC’s rules on behalf of FEuroclear or Cbsqrcfvpam’ as the case may be. by its depesﬁary,
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however, such cross-market transactions will require delivery of instructions to Euroclear or
Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and
procedures and within the established deadlines (Brussels time) of such system. Euroclear or
Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by
delivering or receiving interests in the relevant Additional Bond in DTC, and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC.
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Euroclear participants and Clearstream participants may not deliver instructions directly to the
depositories for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of any
Additional Bond only at the direction of one or more Participants to whose account DTC has credited
the interests in the Additional Bond and only in respect of such portion of the aggregate principal
amount of the Additional Bond as to which such Participant or Participants has or have given such
direction.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate
transfers of interests in the Additional Bonds among participants in DTC, Euroclear and Clearstream,
they are under no obligation to perform or to continue to perform such procedures, and may
discontinue such procedures at any time. Neither the Company nor the Mortgage Trustee nor any of
their respective agents will have any responsibility for the performance by DTC, Euroclear or
Clearstream or their respective Participants or Indirect Participants of their respective obligations under
the rules and procedures governing their operations.

Any redemption notices will be sent to Cede & Co. as the registered holder of the Additional
Bonds. If less than all of the Additional Bonds are being redeemed, DTC’s practice is to determine by
lot the amount of the interest of each Direct Participant in such issue.

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

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

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

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

The Securities may be sold directly by us or through agents designated by us from time to time.
We will describe the terms of any direct sales in a prospectus supplement. Any agent, who may be
deemed to be an underwriter as that term is defined in the Securities Act of 1933, as amended (the
“Securities Act™), involved in the offer or sale of any of the Securities will be named, and any
commissions payable by us to the agent will be set forth, in the prospectus supplement relating to that
offer or sale. Unless otherwise indicated in the prospectus supplement, any agent will be acting on a
reasonable best efforts basis for the period of its appointment.

In connection with a particular underwritten offering of Securities, and in compliance with
applicable law, the underwriters may engage in transactions that stabilize, maintain or otherwise affect
the prices of the classes or series of Securities offered, including stabilizing transactions and syndicate
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of
the Securities, which may be higher than the price that might otherwise prevail in the open market, and
if commenced, may be discontinued at any time. A description of these activities, if any, will be set
forth in the prospectus supplement relating to that offering.

Underwriters, dealers or agents and their associates may be customers of, engage in {ransactions

with or perform services for us and our affiliates in the ordinary course of business.

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

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

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

LEGAL MATTERS

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

EXPERTS

The consclidated financial statements incorporated in this Prospectus by reference from
PacifiCorp’s Annual Report on Form 10-K for the year ended December 31, 2009, have been audited
by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report,
which is incorporated herein by reference. Such financial statements have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim consolidated financial information of PacifiCorp for the
periods ended March 31, 2010 and 2009, June 30, 2010 and 2009 and September 30, 2010 and 2009,
which is incorporated herein by reference, Deloitte & Touche LLP, an independent registered public
accounting firm, have applied limited procedures in accordance with the standards of the Public
Company Accounting Oversight Board (United States) for a review of such information. However, as
stated in their reports included in PacifiCorp’s Quarterly Reports on Form 10-Q for the quarterly
periods ended March 31, 2010, June 30, 2010 and September 30, 2010 and incorporated by reference
herein, they did not audit and they do not express an opinion on that interim consolidated financial
information. Accordingly, the degree of reliance on their reports on such information should be
restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP are
not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their reports on the
unaudited interim financial information because those reports are not “reports” or a “part” of the
registration statement prepared or certified by an accountant within the meaning of Sections 7 and 11
of the Act.
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EXECUTION VERSION

PACIFICORP
$100,000,000

First Mortgage Bonds
2.95% Series Due 2022

UNDERWRITING AGREEMENT

February 28, 2012

J.P. MORGAN SECURITIES LLC
383 Madison Avenue
New York, New York 10179

Ladies and Gentlemen:

1. Introductory. PacifiCorp, an Oregon corporation (the “Company”), proposes, subject to
the terms and conditions stated herein, to issue and sell to J.P. Morgan Securities LLC (the
“Underwriter”) U.S. $100,000,000 principal amount of its First Mortgage Bonds, 2.95% Series due
2022 (the “Offered Securities”), to be issued under that certain Mortgage Deed and Trust, dated as of
January 9, 1989, with The Bank of New York Mellon Trust Company, N.A., as successor trustee (the
“Trustee™), as heretofore amended and supplemented by the supplemental indentures thereto and as
further amended and supplemented by a supplemental indenture dated January 1, 2012, as it may be
supplemented (collectively, the “Mortgage”) pursuant to the registration statement on Form S-3 (File No.
333-170954) filed on December 3, 2010, as amended to date (the “Initial Registration Statement™). The
Mortgage has been qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”), and the rules and regulations of the Securities and Exchange Commission (the “Commission”)
under the Trust Indenture Act. The United States Securities Act of 1933, as amended, is herein referred to
as the “Securities Act,” and the rules and regulations of the Commission thereunder are herein referred to
as the “Rules and Regulations.”

The Company hereby agrees with the Underwriter as follows:

2. Representations and Warranties of the Company. The Company represents and warrants
to, and agrees with, the Underwriter that:

(a) The Initial Registration Statement in respect of the Offered Securities has been
filed with the Commission; the Initial Registration Statement and any post-effective amendments
thereto prior to the date hereof, each in the form heretofore delivered or to be delivered to the
Underwriter and, excluding exhibits to the Initial Registration Statement but including all
documents incorporated by reference in the prospectus contained in such Initial Registration
Statement, including any prospectus supplement relating to the Offered Securities that is filed
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with the Commission and deemed by virtue of Rule 430B under the Securities Act to be part of
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the Initial Registration Statement, became effective upon filing with the Commission; no other
document with respect to the Initial Registration Statement or any document incorporated by
reference therein has heretofore been filed or transmitted for filing with the Commission with
respect to the offering contemplated by the Initial Registration Statement (other than documents
filed after the filing date of the Initial Registration Statement under the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and prospectuses filed pursuant to Rule 424(b) of the
Rules and Regulations, each in the form heretofore delivered to the Underwriter); and no stop
order suspending the effectiveness of the Initial Registration Statement or any post-effective
amendment thereto has been issued and no proceeding for that purpose has been initiated or
threatened by the Commission.

(b) A final prospectus relating to the Offered Securities has been prepared by the
Company. Such final prospectus relating to the Offered Securities to be filed with the
Commission pursuant to Rule 424(b) under the Securities Act (including the documents
incorporated by reference therein) is hereinafter referred to as the “Prospectus.” The Prospectus,
as of the Applicable Time (as defined below) and as of the Closing Date (as defined below), did
not and will not include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided, that the preceding sentence does not apply to
statements in or omissions from the Prospectus based upon written information furnished to the
Company by the Underwriter specifically for use therein, it being understood and agreed that the
only such information is that described as such in Section 7(b) hereof. For purposes of this
Agreement, the “Applicable Time” is 4:30 p.m., New York City Time, on the date of this
Agreement.

At the earliest time after the filing of the Initial Registration Statement that the Company or another
offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the
Offered Securities, the Company was not an “ineligible issuer” as defined in Rule 405 under the
Securities Act.

(c) The Registration Statement and the Prospectus conform, and any further
amendments or supplements to the Registration Statement or the Prospectus when made will
conform, in all material respects to the requirements of the Securities Act and the Rules and
Regulations and the Registration Statement conforms, and any further amendments or
supplements to the Registration Statement when made will conform, in all material respects to the
requirements of the Trust Indenture Act, and the rules and regulations of the Commission
thereunder. The Registration Statement, as of the applicable effective date, and any amendments
thereto as of the Closing Date did not and will not contain an untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading, and the Prospectus, as of its date and as amended or supplemented as of
the Closing Date, does not and will not contain an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein, in

the light of the circumstances under which they were made, not misleading.

(d) The Company has been duly incorporated and is validly existing as a corporation
under the laws of the State of Oregon with corporate power and corporate authority (i) to own its
properties and conduct its business as described in the Prospectus and (ii) to execute and deliver,
and perform its obligations under, this Agreement, the Mortgage and the Offered Securities; and
the Company is duly qualified as a foreign corporation to transact business and is in good
standing in each jurisdiction in which it owns or leases substantial properties or in which the
conduct of its business requires such qualification, except where the failure to so qualify would

2
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not have a material adverse effect on the financial condition, business or results of operations of
the Company and its subsidiaries taken as a whole (a “Material Adverse Effect”).

() The Mortgage has been duly authorized, executed and delivered by the
Company, and constitutes a valid and legally binding instrument of the Company enforceable
against the Company in accordance with its terms, except as limited by bankruptcy, insolvency,
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’
rights generally and general equitable principles (whether considered in a proceeding in equity or
at law); and the Mortgage conforms to the description thereof in the Prospectus.

(H The Offered Securitics have been duly authorized by the Company and, when
authenticated and delivered in accordance with the Mortgage and paid for by the purchasers
thereof, will constitute valid and legally binding obligations of the Company enforceable against
the Company in accordance with their terms, except as limited by bankruptcy, insolvency,
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’
rights generally and general equitable principles (whether considered in a proceeding in equity or
at law), and will be entitled to the benefit of the security afforded by the Mortgage; and the
Offered Securities conform to the description thereof in the Prospectus.

(2) No consent, approval, authorization or order of, or filing or registration by the
Company with, any court, governmental agency or third party is required for the consummation
of the transactions contemplated by this Agreement and the Mortgage in connection with the
issuance and sale of the Offered Securities by the Company and the use of the proceeds of the
offering of the Offered Securities as described in the Prospectus, except such as have been
obtained or made.

(h) This Agreement has been duly authorized, executed and delivered by the
Company and is a valid and legally binding agreement of the Company enforceable against the
Company in accordance with its terms, except as limited by bankruptcy, insolvency, fraudulent
conveyance, reorganization and other similar laws relating to or affecting creditors’ rights
generally and general equitable principles (whether considered in a proceeding in equity or at
law) and subject to any principles of public policy limiting the right to enforce the
indemnification and contribution provisions contained herein.

(i) Except as disclosed in the Prospectus, the Company has good and sufficient title
to all the properties described as owned and good and sufficient leasehold interest in all of the
properties described as leased by it (the “Properties™), subject to minor defects and irregularities
customarily found in properties of like size and character that do not materially impair the use of
the property affected thereby in the operation of the business of the Company.

)] The Company is not (i) in violation of its Articles of Incorporation (the
“Articles”) or its Bylaws, as amended, (ii) in default in the performance or observance of any
material obligation, covenant or condition contained in any contract, agreement or other
instrument to which it is a party or by which it may be bound or (iii} in violation of any order,
rule or regulation applicable to the Company of any court or any federal or state regulatory body
or administrative agency or other governmental body, the effect of which, in the case of (ii) and
(iii), would result in a Material Adverse Effect, and neither the execution and delivery of this
Agreement, the Mortgage, or the Offered Securities, the consummation of the transactions herein
or therein contemplated, the fulfillment of the terms hereof or thereof nor compliance with the
terms and provisions hereof or thereof will conflict with, or result in a breach of, or constitute a

default under (x) the Articles or such Bylaws, or any material contract, agreement or other
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instrument to which it is now a party or by which it may be bound or (y) any order, rule or
regulation applicable to the Company of any court or any federal or state regulatory body or
administrative agency or other governmental body having jurisdiction over the Company or over
its properties, the effect of which, singly or in the aggregate, would have a Material Adverse
Effect.

(k) Except as disclosed in the Prospectus, there are no legal or governmental
proceedings pending or to the Company’s knowledge threatened against the Company or its
subsidiaries that, if determined adversely to the Company or any subsidiary would be reasonably
likely to have, individually or in the aggregate, a Material Adverse Effect or a material adverse
effect on the ability of the Company to perform its obligations under this Agreement or the
Mortgage.

Q)] The consolidated financial statements included or incorporated by reference in
the Prospectus present fairly the financial condition and operations of the Company and its
consolidated subsidiaries at the respective dates or for the respective periods to which they apply;
such financial statements have been prepared in each case in accordance with generally accepted
accounting principles consistently applied throughout the periods involved except as otherwise
indicated in the Prospectus; and Deloitte & Touche LLP, who has examined certain audited
financial statements of the Company, is an independent registered public accounting firm as
required by the Act and the Regulations thereunder.

(m) Except as reflected in, or contemplated by, the Prospectus, since the respective
most recent dates as of which information is given in the Prospectus, there has not been any
change in the capital stock or long-term debt of the Company (other than changes arising from
transactions in the ordinary course of business), or any material adverse change in the business,
affairs, business prospects, property or financial condition of the Company and its subsidiaries
taken as a whole, whether or not arising in the ordinary course of business, and since such dates
there has not been any material transaction entered into by the Company other than transactions
contemplated by the Prospectus, and transactions in the ordinary course of business; and the
Company has no material contingent obligation that is not disclosed in the Prospectus.

(n) The Company (i) makes and keeps books, records, and accounts, which, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
Company and its consolidated subsidiaries and (ii) maintains a system of internal accounting
controls sufficient to provide reasonable assurances that (1) transactions are executed in
accordance with management’s general or specific authorization; (2) transactions are recorded as
necessary to permit preparation of financial statements in conformity with generally accepted
accounting principles or any other criteria applicable to such statements and to maintain
accountability for assets; (3) access to assets is permitted only in accordance with management’s
general or specific authorization; and (4) the recorded accountability for assets is compared with
the existing assets at reasonable intervals and appropriate action is taken with respect to any

differences.

(o) There is and has been no failure on the part of the Company or, to the knowledge
of the Company, any of the Company’s directors or executive officers in their respective
capacities as such, to comply in all material respects with the provisions of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promulgated in connection therewith.

(p) The Company (i) is in compliance with any and all applicable U.S. federal state
11 1 1 £

and laws and regulations relating to the protection of human health, safety, and the
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environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws™) and (ii) has received and is in compliance with all permits, licenses or
other approvals required of it under applicable Environmental Laws to conduct its respective
businesses, except where such non-compliance with Environmental Laws, failure to receive
required permits, licenses or other approvals, or liability either (x) would not be reasonably likely
to have a Material Adverse Effect, or (y) is set forth in or contemplated in the Prospectus
(exclusive of any supplement thereto).

3. Purchase, Sale and Delivery of Offered Securities. On the basis of the representations,
warranties and agreements herein contained, but subject to the terms and conditions herein set forth, the
Company agrees to sell to the Underwriter, and the Underwriter agrees to purchase from the Company at
a purchase price of 100.081% of the principal amount thereof plus accrued interest from January 6, 2012
to the Closing Date (as hereinafter defined), $100,000,000 principal amount of the Offered Securities.

The Company will deliver against payment of the purchase price for the Offered Securities to be
purchased by the Underwriter hereunder and to be offered and sold by the Underwriter in the form of one
or more global securities in registered form without interest coupons (the “Global Securities”) deposited
with the Trustee as custodian for The Depository Trust Company (“DTC”) and registered in the name of
Cede & Co., as nominee for DTC. Interests in the Global Securities will be held only in book-entry form
through DTC, except in the limited circumstances described in the Prospectus.

Payment for the Offered Securities shall be made by the Underwriter in Federal (same day) funds
by wire transfer to an account at a bank acceptable to the Underwriter drawn to the order of the Company
at 10:00 AM., (New York time), on March 6, 2012, or at such other time not later than seven full
business days thereafter as the Underwriter and the Company determine, such time being herein referred
to as the “Closing Date,” against delivery to the Trustee as custodian for DTC of the Global Securities.
The Global Securities will be made available for checking at the office of Latham & Watkins LLP, 885
Third Avenue, New York, NY 10022, at least 24 hours prior to the Closing Date.

4. Representations by the Underwriter; Resale by the Underwriter. The Underwriter
represents and agrees that:

(a) (i) It has only communicated or caused to be communicated (and will only
communicate or cause to be communicated) an invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the Financial Services and Markets Act of 2000 (the
“FSMA”™)) received by it in connection with the issue or sale of the Offered Securities in
circumstances in which Section 21(1) of the FSMA does not apply to the Company; and (ii) it has
complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Offered Securities in, from or otherwise involving the United
Kingdom,

(b) In relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a “Relevant Member State”), with effect from and
including the date on which the Prospectus Directive is implemented in that Relevant Member
State (the “Relevant Implementation Date”), it has not made and will not make an offer of the
Offered Securities to the public in that Relevant Member State, other than: (i) to any legal entity
which is a qualified investor as defined in the Prospectus Directive; (ii) to fewer than 100 or, if
the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of

the relevant Dealer or Dealers nominated by the Company for any such offer; or (iii) in any other
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circumstances falling within Article 3(2) of the Prospectus Directive; provided that no such offer
of the Offered Securities shall require the Company or the Underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Directive. For the purposes of this provision, the
expression an “offer of the Offered Securities to the public” in relation to the Offered Securities
in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Offered Securities to be offered so as to
enable an investor to decide to purchase or subscribe the Offered Securities, as the same may be
varied in that Member State by any measure implementing the Prospectus Directive in that
Member State and the expression Prospectus Directive means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State) and includes any relevant implementing measure in each Relevant
Member State and the expression “2010 PD Amending directive” means Directive 2010/73/EU.

(c) Without the prior consent of the Company, it has not made and will not make any
offer relating to the Offered Securities that would constitute an issuer free writing prospectus or a
free writing prospectus required to be filed with the Commission; and any such free writing
prospectus the use of which has been consented to by the Company.

5. Certain Agreements of the Company. The Company agrees with the Underwriter that:

(a) It will file the Prospectus pursuant to Rule 424(b) under the Securities Act not
later than the Commission’s close of business on the date of this Agreement; to make no further
amendment or any supplement to the Registration Statement, or the Prospectus prior to the
Closing Date that shall be reasonably disapproved by you promptly after reasonable notice
thereof; to advise you, promptly after it receives notice thereof, of the time when any amendment
to the Registration Statement has been filed or becomes effective or any amendment or
supplement to the Prospectus has been filed and to furnish you with copies thercof, to file
promptly all material required to be filed by the Company with the Commission pursuant to Rule
433(d) under the Securities Act; to file promptly all reports and any definitive proxy or
information statements required to be filed by the Company with the Commission pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the Prospectus
and for so long as the delivery of a prospectus (or in lieu thereof, the notice referred to in Rule
173(a) under the Act) is required in connection with the offering or sale of the Offered Securities;
to advise you, promptly after it receives notice thereof, of the issuance by the Commission of any
stop order or of any order preventing or suspending the use of the Prospectus, of the suspension
of the qualification of the Offered Securities for offering or sale in any jurisdiction, of the
initiation or threatening of any proceeding for any such purpose, or of any request by the
Commission for the amending or supplementing of the Registration Statement or the Prospectus
or for additional information; and, in the event of the issuance of any stop order or of any order
preventing or suspending the use of the Prospectus or suspending any such qualification, to
promptly use its best efforts to obtain the withdrawal of such order; and in the event of any such

igsuance of a notice of obiection nrmﬂnﬂv to take such stensg mn]ndma without limitation
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amending the Registration Statement or ﬁlmg a new registration statement, at its own expense, as
may be necessary to permit offers and sales of the Offered Securities by the Underwriter
(references herein to the Registration Statement shall include any such amendment or new
registration statement).

(b) On the date of this Agreement and from time to time, to furnish the Underwriter
with written and electronic copies of the Prospectus in New York City in such quantities as you
may reasonably request, and, if the delivery of a prospectus (or in lieu thereof, the notice referred
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months after the time of issue of the Prospectus in connection with the offering or sale of the
Offered Securities and if at such time any event shall have occurred as a result of which the
Prospectus as then amended or supplemented would include an untrue statement of a material fact
or omit to state any material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made when such Prospectus (or in lieu thereof, the
notice referred to in Rule 173(a) under the Securities Act) is delivered, not misleading, or, if for
any other reason it shall be necessary during such same period to amend or supplement the
Prospectus or to file under the Exchange Act any document incorporated by reference in the
Prospectus in order to comply with the Securities Act, the Exchange Act or the Trust Indenture
Act, to notify you and upon your request to file such document and to prepare and furnish without
charge to the Underwriter and to any dealer in securities as many written and electronic copies as
you may from time to time reasonably request of an amended Prospectus or a supplement to the
Prospectus that will correct such statement or omission or effect such compliance; and in case the
Underwriter is required under the Securities Act to deliver a prospectus (or in lieu thereof, the
notice referred to in Rule 173(a) under the Securities Act) in connection with sales of any of the
Offered Securities at any time nine months or more after the time of issue of the Prospectus, upon
your request but at the expense of the Underwriter, to prepare and deliver to the Underwriter as
many written and electronic copies as you may request of an amended or supplemented
Prospectus complying with Section 10(a)(3) of the Securities Act.

(c) To make generally available to its securityholders as soon as practicable, but in
any event not later than 16 months after the effective date of the Registration Statement (as
defined in Rule 158(c) under the Act), an earnings statement of the Company and its subsidiaries
(which need not be audited) complying with Section 11(a) of the Securities Act and the Rules and
Regulations thereunder (including, at the option of the Company, Rule 158).

(d) The Company will arrange for the qualification of the Offered Securities for sale
and the determination of their eligibility for investment under the laws of such jurisdictions in the
United States and Canada as the Underwriter designates and will continue such qualifications in
effect so long as required for the resale of the Offered Securities by the Underwriter, provided
that the Company will not be required to qualify as a foreign corporation, to file a general consent
to service of process in any such jurisdiction or to take any other action that would subject the
Company to service of process in any suits (other than those arising out of the offering of the
Offered Securities) or to taxation in respect of doing business in any jurisdiction in which it is not
otherwise subject.

(e) The Company will pay all expenses incident to the performance of its obligations
under this Agreement and the Mortgage, for any filing fees and other expenses (including fees
and disbursements of counsel) incurred in connection with qualification of the Offered Securities
for sale and determination of their eligibility for investment under the laws of such jurisdictions

as the Underwriter designates and the printing of memoranda relating thereto, for the fees and
expenses of the Trustee and its professional advisors, for all expenses in connection with the
execution, issue, authentication, packaging and initial delivery of the Offered Securities, the
preparation and printing of this Agreement, the Offered Securities, the Prospectus, and
amendments and supplements thereto, and any other document relating to the issuance, offer, sale
~and delivery of the Offered Securities, for the cost of any advertising approved by the Company
in connection with the issue of the Offered Securities, for any fees charged by investment rating
agencies for the rating of the Offered Securities, for any travel expenses of the Company’s
officers and employees, and any other expenses of the Company in connection with attending or
hosting meetings with prospective purchasers of the Offered Securities and for expenses incurred
in distributing the Prospectus (including any amendments and supplements thereto) to the
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Underwriter. Except as otherwise provided in this Section 5(e) or in Section 9 of this Agreement,
the Underwriter will pay all of its costs and expenses, including fees and expenses of its counsel,
transfer taxes on the resale of the Offered Securities and any advertising and travel expenses
incurred by them.

() In connection with the offering, until the earlier of (i) 180 days following the
Closing Date and (ii) the date the Underwriter shall have notified the Company of the completion
of the resale of the Offered Securities, neither the Company nor any of its affiliates has or will,
either alone or with one or more other persons, bid for or purchase for any account in which it or
any of its affiliates has a beneficial interest any Offered Securities or attempt to induce any person
to purchase any Offered Securities; and neither it nor any of its affiliates will make bids or
purchases for the purpose of creating actual, or apparent, active trading in, or of raising the price
of, the Offered Securities.

(2) From the date hereof through and including the Closing Date, the Company will
not, without the prior written consent of the Underwriter, offer, sell, contract to sell, pledge or
otherwise dispose of, directly or indirectly, or file with the Commission a registration statement
under the Securities Act relating to, any United States dollar-denominated debt securities issued
or guaranteed by the Company and having a maturity of more than one year from the date of
issue.

(h) The Company (i) represents and agrees that without the prior consent of the
Underwriter, it has not made and will not make any offer relating to the Offered Securities that
would constitute a “free writing prospectus” as defined in Rule 405 under the Act and (ii) has
complied and will comply with the requirements of Rule 433 under the Act applicable to any
Issuer Free Writing Prospectus (as defined in Rule 433 under the Securities Act), including timely
filing with the Commission or retention where required and legending.

6. Conditions of the Obligations of the Underwriter. The obligations of the Underwriter to
purchase and pay for the Offered Securities will be subject to the accuracy of the representations and
warranties on the part of the Company herein, to the accuracy of the statements of officers of the
Company made pursuant to the provisions hereof, to the performance by the Company of its obligations
hereunder and to the following additional conditions precedent:

(a) The Prospectus as amended or supplemented in relation to the applicable Offered
Securities shall have been filed with the Commission pursuant to Rule 424(b) on the date hereof;
no stop order suspending the effectiveness of the Registration Statement or any part thereof shall
have been issued and no proceeding for that purpose shall have been initiated or to the knowledge
of the Company threatened by the Commission; and all requests for additional information on the
part of the Commission shall have been complied with.

(b) (i) On the date hereof, Deloitte & Touche LLP shall have furnished to the
Underwriter a letter, dated as of the date hereof, in form and substance satisfactory to the
Underwriter, confirming that they are an independent registered public accounting firm with
respect to the Company and its subsidiaries within the meaning of the Securities Act, the
Exchange Act and the applicable published Rules and Regulations and stating that as of the
Applicable Time (or, with respect to matters involving changes or developments since the
respective dates as of which specified financial information is given in the Prospectus as of a
particular time not more than five business days prior to the Applicable Time) conclusions and
findings of such firm, to the effect that:
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(i)

(A) in their opinion the financial statements examined by them and
incorporated by reference in the Prospectus comply as to form in all material
respects with the applicable accounting requirements of the Securities Act, the
Exchange Act and the related published Rules and Regulations;

(B) on the basis of a reading of the latest available interim financial
statements of the Company, inquiries of officials of the Company who have
responsibility for financial and accounting matters and other specified
procedures, nothing came to their attention that caused them to believe that:

(1) at the date of the latest available balance sheet read by such
accountants, or at a subsequent specified date not more than one business
day prior to the date of this Agreement, there was any change in the
capital stock or any increase in short-term indebtedness or long-term debt
of the Company and its consolidated subsidiaries or, at the date of the
latest available balance sheet read by such accountants, there was any
decrease in total shareholders’ equity or total consolidated net current
assets, as compared with amounts shown on the latest balance sheet
incorporated by reference in the Prospectus;

(2) for the period from the closing date of the latest statement of
income incorporated by reference in the Prospectus to the closing date of
the latest statement of income read by such accountants, there were any
decreases, as compared with the corresponding period of the previous
year, in consolidated revenue or net income;

(3) at January 31, 2012, there was any change in the capital
stock, any increases in short-term indebtedness or long-term debt, or any
decreases in net current assets or total shareholder’s equity, of the
Company and its consolidated subsidiaries, in each case as compared
with amounts shown on the latest balance sheet incorporated by
reference in the Prospectus; or

(4) for the period from January 1, 2012 to January 31, 2012,
there were any decreases, as compared with the corresponding period in
the preceding year, in consolidated revenue or net income; and

(C) they have compared specified dollar amounts (or percentages
derived from such dollar amounts) and other financial information contained in
the Prospectus (in each case to the extent that such dollar amounts, percentages
and other financial information are derived from the general accounting records
of the Company and its subsidiaries subject to the internal controls of the
Company’s accounting system or are derived directly from such records by
analysis or computation) with the results obtained from inquiries, a reading of
such general accounting records and other procedures specified in such letter and
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have found such dollar amounts, percentages and other financial information to
be in agreement with such results, except as otherwise specified in such letter.

The Underwriters shall have received a letter, dated the Closing Date, of Deloitte

& Touche LLP which meets the requirements of subsection (b)(i) of this Section, except that the
specified date referred to in such subsection will be a date not more than one business day prior to
the Closing Date for the purposes of this subsection.

(©)

Subsequent to the Applicable Time, there shall not have been (i) any change, or

any development or event involving a prospective change, in the financial condition, business,
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properties or results of operations of the Company and its subsidiaries taken as a whole, which, in
the judgment of the Underwriter, is material and adverse and makes it impractical or inadvisable
to proceed with completion of the offering or the sale of and payment for the Offered Securities;
(i) any downgrading in the rating of any debt securities or preferred stock of the Company by
any “nationally recognized statistical rating organization” (as such term is defined in Section 3 of
the Exchange Act), or any public announcement that any such organization has under surveillance
or review its rating of any debt securities or preferred stock of the Company (other than an
announcement with positive implications of a possible upgrading, and no implication of a
possible downgrading, of such rating); (iii) any material suspension or material limitation of
trading in securities generally on the New York Stock Exchange, or any setting of minimum
prices for trading on such exchange; (iv) any suspension of trading of any securities of the
Company on any exchange or in the over-the-counter market; (v) any banking moratorium
declared by U.S. Federal or New York authorities; (vi) any material disruption in settlements of
securities or clearance services in the United States; or (vii) any attack on, or outbreak or
escalation of hostilities or act of terrorism involving, the United States, any declaration of war by
Congress or any other substantial national or international calamity or emergency if, in the
judgment of the Underwriter, the effect of any such attack, outbreak, escalation, act, declaration,
calamity or emergency makes it impractical or inadvisable to proceed with completion of the
offering or sale of and payment for the Offered Securities.

(d) The Underwriter shall have received an opinion, dated the Closing Date, of Mark
C. Moench, General Counsel of the Company, substantially in the form of Exhibit A hereto.

(e) The Underwriter shall have received an opinion, dated the Closing Date, of
Perkins Coie LLP, special counsel to the Company, in substantially the form of Exhibit B hereto.

) The Underwriter shall have received from Latham & Watkins LLP, counsel for
the Underwriter, such opinion or opinions, dated the Closing Date, in form and substance
satisfactory to the Underwriter, and the Company shall have furnished to such counsel such
documents as they request for the purpose of enabling them to pass upon such matters. In
rendering such opinion, Latham & Watkins LLP may rely as to the incorporation of the Company
and all other matters governed by Oregon law upon the opinion of Perkins Coie LLP referred to
above.

(2) The Underwriter shall have received a certificate, dated the Closing Date, of the
President or any Vice President and a principal financial or accounting officer of the Company in
which such officers, to the best of their knowledge after reasonable investigation, shall state that:
(i) the representations and warranties of the Company in this Agreement are true and correct, or
true and correct in all material respects where such representations and warranties are not
qualified by materiality or Material Adverse Effect; (i) that the Company has complied with all
agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or
prior to the Closing Date; and (iii) that, subsequent to the date of the most recent financial
statements in, or incorporated by reference in, the Prospectus, there has been no material adverse
change, nor any development or event involving a prospective material adverse change, in the
financial condition, business or results of operations of the Company and its subsidiaries taken as
a whole except as set forth in the Prospectus or as described in such certificate.

The Company will furnish the Underwriter with such conformed copies of such opinions,
certificates, letters and documents as the Underwriter may reasonably request. The Underwriter may
waive compliance with any conditions to their obligations hereunder.

7. Indemnification and Contribution. (a) The Company will indemnify and hold harmless
the Underwriter, its partners, members, directors and officers and each person, if any, who controls the
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Underwriter within the meaning of Section 15 of the Securities Act, against any losses, claims, damages
or liabilities, joint or several, to which the Underwriter may become subject, under the Securities Act or
the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material
fact contained in the Registration Statement, the Prospectus or any Issuer Free Writing Prospectus, or any
amendment or supplement to the Registration Statement, the Prospectus or any Issuer Free Writing
Prospectus, or any “issuer information™ filed or required to be filed pursuant to Rule 433(d) under the
Act, arise out of or are based upon the omission or alleged omission to state therein a material fact
necessary in order to make the statements therein made, in light of the circumstances under which they
were made (in the case of the Registration Statement, necessary in order to make the statements therein
not misleading), not misleading, including any losses, claims, damages or liabilities arising out of or
based upon the Company’s failure to perform its obligations under Section 5(a) of this Agreement, and
will reimburse the Underwriter for any legal or other expenses reasonably incurred by the Underwriter in
connection with investigating or defending any such loss, claim, damage, liability or action as such
expenses are incurred; provided, however, that the Company will not be liable in any such case to the
extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or
alleged untrue statement in or omission or alleged omission from any of such documents in reliance upon
and in conformity with written information furnished to the Company by the Underwriter specifically for
use therein, it being understood and agreed that the only such information consists of the information
described as such in subsection (b) below.

(b) The Underwriter will indemnify and hold harmless the Company, its directors
and officers and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act, against any losses, claims, damages or liabilities to which the Company may become
subject, under the Securities Act or the Exchange Act or otherwise, insofar as such losses, claims,
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or
alleged untrue statement of any material fact contained in the Registration Statement, the Prospectus or
any Issuer Free Writing Prospectus, or any amendment or supplement to the Registration Statement, the
Prospectus or any Issuer Free Writing Prospectus or arise out of or are based upon the omission or the
alleged omission to state therein a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made (in the case of the Registration Statement,
necessary in order to make the statements therein not misleading), not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or
alleged omission was made in reliance upon and in conformity with written information furnished to the
Company by the Underwriter specifically for use therein, and will reimburse any legal or other expenses
reasonably incurred by the Company in connection with investigating or defending any such loss, claim,
damage, liability or action as such expenses are incurred, it being understood and agreed that the only
such information furnished by the Underwriter consists of the following information in the Prospectus:
under the caption “Underwriting,” paragraphs 3, 4 (second sentence only), 5 and 7; provided, however,
that the Underwriter shall not be liable for any losses, claims, damages or liabilities arising out of or based
upon the Company’s failure to perform its obligations under Section 5(a) of this Agreement.

(©) Promptly after receipt by an indemnified party under this Section of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made
against the indemnifying party under subsection (a) or (b) above, notify the indemnifying party of the
commencement thereof; but the omission so to notify the indemnifying party will not relieve it from any
liability which it may have to any indemnified party under subsection (a) or (b) above except to the extent
that it has been materially prejudiced (through forfeiture or impairment of procedural or substantive rights
or defenses) by such failure; and provided further that the failure to notify the indemnifying party shall
not relieve it from any liability that it may have to an indemnified party otherwise than under subsection
(a) or (b) above. In case any such action is brought against any indemnified party and it notifies the
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indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to
assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not,
except with the consent of the indemnified party, be counsel to the indemnifying party), and after notice
from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the
indemnifying party will not be liable to such indemnified party under this Section for any legal or other
expenses subsequently incurred by such indemnified party in connection with the defense thereof other
than reasonable costs of investigation; provided, however, that the indemnified party shall have the right
to employ counsel to represent the indemnified party and their respective controlling persons who may be
subject to liability arising out of any claim in respect of which indemnity may be sought by the
indemnified party against the indemnifying party under this Section 7 if the employment of such counsel
shall have been authorized in writing by the indemnifying party in connection with the defense of such
action, if in the written opinion of counsel to either the indemnifying party or the indemmified party,
representation of both parties by the same counsel would be inappropriate due to actual or likely conflicts
of interest between them or the indemnifying party shall have failed to employ counsel within a
reasonable period of time, and in that event the fees and expenses of one firm of separate counsel (in
addition to the fees and expenses of one local counsel in each applicable jurisdiction) shall be paid by the
indemnifying party. No indemnifying party shall, without the prior written consent of the indemnified
party (which consent shall not be unreasonably withheld), effect any settlement of any pending or
threatened action in respect of which any indemnified party is or could have been a party and indemnity
could have been sought hereunder by such indemnified party unless such settlement (i) includes an
unconditional release of such indemnified party from all liability on any claims that are the subject matter
of such action and (ii) does not include a statement as to or an admission of fault, culpability or failure to act
by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an indemnified party under subsection (a) or (b) above, then each indemnifying party shall
contribute to the amount paid or payable by such indemnified party as a result of the losses, claims,
damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to
reflect the relative benefits received by the Company on the one hand and the Underwriter on the other
from the offering of the Offered Securities or (ii) if the allocation provided by clause (i) above is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of the Company on the one hand and the
Underwriter on the other in connection with the statements or omissions which resulted in such losses,
claims, damages or liabilities as well as any other relevant equitable considerations. The relative benefits
received by the Company on the one hand and the Underwriter on the other shall be deemed to be in the
same proportion as the total net proceeds (before deducting expenses) from the offering of the Offered
Securities, received by the Company bear to the total discounts and commissions received by the
Underwriter with respect to the Offered Securities, from the Company under this Agreement. The relative
fault shall be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or the Underwriter and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such untrue statement or omission. The
amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses reasonably
incurred by such indemnified party in connection with investigating or defending any action or claim
which is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), the
Underwriter shall not be required to contribute any amount in excess of the amount by which the total
price at which the Offered Securities purchased by it were resold exceeds the amount of any damages
which the Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue
statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the
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meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty
of such fraudulent misrepresentation.

(e) The obligations of the Company under this Section shall be in addition to any
liability which the Company may otherwise have and shall extend, upon the same terms and conditions,
to each person, if any, who controls the Underwriter within the meaning of the Securities Act or the
Exchange Act; and the obligations of the Underwriter under this Section shall be in addition to any
liability which the Underwriter may otherwise have and shall extend, upon the same terms and conditions,
to each person, if any, who controls the Company within the meaning of the Securities Act or the
Exchange Act.

8. [Reserved]

9. Survival of Certain Representations and Obligations. The respective indemnities,
agreements, representations, warranties and other statements of the Company or its officers and of the
Underwriter set forth in or made pursuant to this Agreement will remain in full force and effect,
regardless of any investigation, or statement as to the results thereof, made by or on behalf of the
Underwriter, the Company or any of their respective representatives, officers or directors or any
controlling person, and will survive delivery of and payment for the Offered Securities. If for any reason
the purchase of the Offered Securities by the Underwriter is not consummated other than by default by the
Underwriter, the Company shall remain responsible for the expenses to be paid or reimbursed by it
pursuant to Section 5 and the respective obligations of the Company and the Underwriter pursuant to
Section 7 shall remain in effect. If the purchase of the Offered Securities by the Underwriter is not
consummated for any reason other than solely because of (a) the occurrence of any event specified in
clause (iii), (v), (vi) or (vii) of Section 6(c) or (b) the failure of the Underwriter to purchase the Offered
Securities on the Closing Date if all of the conditions specified in Section 6 have been satisfied and the
Company has complied with all of its agreements and covenants requiring compliance on or before the
Closing Date, the Company will reimburse the Underwriter for all out-of-pocket expenses (including fees
and disbursements of counsel) reasonably incurred by it in connection with the offering of the Offered
Securities, provided that the Company shall not be obligated under this Section 9 to reimburse the
Underwriter for any expenses (including any reasonable fees and disbursements of counsel) in excess of
$200,000.

10. No Fiduciary Duty. The Company acknowledges and agrees that in connection with
this offering or any other services the Underwriter may be deemed to be providing hereunder,
notwithstanding any preexisting relationship, advisory or otherwise, between the parties or any oral
representations or assurances previously or subsequently made by the Underwriter: (i) no fiduciary or
agency relationship between the Company and any other person, on the one hand, and the Underwriter, on
the other, exists in connection with the offering of the Offered Securities; (ii) the Underwriter is not acting
as an advisor, expert or otherwise, to the Company in connection with the offering of the Offered
Securities and such relationship between the Company, on the one hand, and the Underwriter, on the
other, is entirely and solely commercial, based on arms-length negotiations; (iif) any duties and
obligations that the Underwriter may have to the Company in connection with the offering of the Offered
Securities shall be limited to those duties and obligations specifically stated herein; and (iv) the
Underwriter and its affiliates may have interests that differ from those of the Company. Any review by
the Underwriter of the Company, the transactions contemplated hereby or other matters related to such
transactions will be performed solely for the benefit of the Underwriter and not on behalf of the
Company. The Company hereby waives any claims that the Company may have against the Underwriter
with respect to any breach of fiduciary duty in connection with this offering.
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11. Notices. All communications hereunder will be in writing and, if sent to the Underwriter,
will be mailed, delivered or faxed and confirmed to J.P. Morgan Securities LL.C, 383 Madison Avenue,
New York, NY 10179, Facsimile number: 212-834-6081, Attn: High Grade Syndicate Desk — 3rd Floor
or, if sent to the Company, will be mailed, delivered or telegraphed and confirmed to it at PacifiCorp, 825
NE Multnomabh, 6th Floor, Portland, OR 97232, Attention: Legal Department.

12. Successors. This Agreement will inure to the benefit of and be binding upon the parties
hereto and their respective successors and the controlling persons referred to in Section 7, and no other
person will have any right or obligation hereunder.

13. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together constitute one and the
same Agreement.

14. Applicable Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of New York without regard to principles of conflicts of laws.

The Company hereby submits to the exclusive jurisdiction of the Federal and state courts in the

Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

[Signatures follow]
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If the foregoing is in accordance with the Underwriter’s understanding of our agreement, kindly
sign and return to us one of the Counterparts hereof, whereupon it will become a binding agreement
between the Company and the Underwriter in accordance with its terms.

Very truly yours,

PacifiCorp

g o3 an
B y:"gl\,,}wwmb 5\:} &Q&Lw‘ww

Name: Bruce Williams
Title: Vice President and Treasurer

Signature Page to Underwriting Agreement



The foregoing Underwriting Agreerment
is hereby confirmed and accepted
as of the date first above written,

1P Morgan Securities LLC

By:
Mame:
Title:




EXHIBIT A
Form of Opinion of Mark C. Moench, General Counsel of the Company

1. To my knowledge and except for the matters disclosed in the Prospectus, there is no legal or
governmental action, suit or proceeding before any court, governmental agency, body or authority,
domestic or foreign, now pending or threatened against or involving the Company or any subsidiary of
the Company that, if determined adversely to the Company and its subsidiaries, taken as a whole, is
reasonably likely to have, individually or in the aggregate, a material adverse effect on the business,
affairs, property or financial condition of the Company and its subsidiaries taken as a whole or a material
adverse effect on the ability of the Company to perform its obligations under the Underwriting
Agreement, the Mortgage or the Bonds.

2. The execution, delivery and performance of the Underwriting Agreement and the Mortgage and
the issuance and sale of the Bonds and the use of proceeds of the Bonds as designated in the Prospectus
de not and will not (A) conflict with the Articles of Incorporation or By-laws of the Company, (B) to my
knowledge, conflict with, result in the creation or imposition of any lien, charge or other encumbrance,
other than the Mortgage, upon any asset of the Company pursuant to the terms of, or constitute a breach
of, or default under, any agreement, indenture or other instrument to which the Company is a party, or by
which the Company is bound or to which any of its properties are subject or (C) to my knowledge, result
in a violation of any statute, rule or regulation, or any order, judgment or decree known to me of any court
or governmental agency, body or authority having jurisdiction over the Company or any of its properties,
where any such conflict, encumbrance, breach, default or violation under clause (B) or (C) is reasonably
likely to have, individually or in the aggregate, a material adverse effect on the business, affairs, property
or financial condition of the Company and its subsidiaries taken as a whole.

3. To my knowledge, except for such consents, approvals, authorizations, registrations or
qualifications as may be required under the Securities Act, the Trust Indenture Act or state securities or
blue sky laws or as may be required by applicable state public utility commissions and under the Federal
Power Act, no consent, authorization or order of, or filing or registration by the Company with, any coutrt,
governmental agency or third party is required in connection with the execution, delivery and
performance by the Company of the Underwriting Agreement and the Mortgage, the consummation of the
transactions contemplated herein and therein, and the issuance, distribution and sale of the Bonds as
contemplated therein, in each case where the effect of the failure to obtain such approval, authorization,
consent or order, or make such filing, is material to the Company.

4. The Company has good and sufficient title to the Properties subject to the Mortgage, which
include substantially all of the permanent physical properties and franchises of the Company (other than
those expressly excepted), subject only to Excepted Encumbrances and defects and irregularities
customarily found in properties of like size and character that, in my opinion, do not materially impair the
use of the property affected thereby in the operation of the business of the Company; the descriptions in
the Mortgage of such of the Propertics as arc described therein are adequate to constitute the Mortgage as
a lien thereon; the Mortgage constitutes a valid lien on the Properties and, to the best of my knowledge,
there is no lien on the Properties prior or equal to the lien of the Mortgage, other than the exceptions

enumerated above in this paragraph 4.
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EXHIBIT B
Form of Opinion of Perkins Coie LLP, special counsel to the Company

1. The Company has been duly incorporated and is validly existing under the laws of Oregon as a
corporation, with the corporate power and authority to own its properties and conduct its business as
described in the Prospectus.

2. The Company is duly qualified to do business as a foreign corporation and is in good standing in
each jurisdiction where the ownership or leasing of its properties or the conduct of its business requires
such qualification, except where the failure to be so qualified and in good standing would not,
individually or in the aggregate, have a Material Adverse Effect.

3. The Company has all requisite corporate power and authority to enter into the Underwriting
Agreement and the Supplemental Indenture, to issue the Bonds and to consummate the transactions
contemplated by the Underwriting Agreement.

4. Each of the Underwriting Agreement and the Mortgage has been duly and validly authorized,
executed and delivered by the Company.

5. The Mortgage constitutes the valid and binding obligation of the Company, enforceable against
the Company in accordance with its terms.

6. The Mortgage has been duly qualified under the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”™).

7. The Bonds are in the form contemplated by the Mortgage, have been duly authorized by the
Company for issuance and sale pursuant to the Underwriting Agreement and the Mortgage, have been
duly executed and, when authenticated by the Trustee in the manner provided in the Mortgage and
delivered against payment of the purchase price therefore pursuant to the Underwriting Agreement, will
constitute valid and binding obligations of the Company, enforceable against the Company in accordance
their terms, and entitled to the benefits of the Mortgage.

8. The statements in the Prospectus under the captions “Description of the Bonds” and “Description
of Additional Bonds” insofar as they purport to summarize the provisions of the Mortgage and the Bonds,
fairly summarize such provisions in all material respects. The statements in the Prospectus under the
caption “Certain U.S. Federal Income Tax Considerations,” insofar as such statements purport to
constitute summaries of United States federal income tax law and regulations or legal conclusions with
respect thereto, fairly summarize the matters described therein in all material respects.

9. No approval, authorization, consent or order of, or filing with any governmental or regulatory
body or agency is required in connection with the issuance and sale of the Bonds by the Company, the
consummation by the Company of the transactions contemplated by the Underwriting Agreement, the due
authorization, execution or delivery of the Underwriting Agreement or the due execution, delivery or
performance of the Mortgage by the Company, in each case where the effect of the failure to obtain such
approval, authorization, consent or order, or to make such filing, could reasonably be expected to have a
Material Adverse Effect and except (a) the registration of the Bonds with the Commission under the
Securities Act pursuant to the Registration Statement and (b) such as have been obtained or made.

10. The Idaho Public Utilities Commission and the Public Utility Commission of Oregon have

entered appropriate orders, which to our knowledge remain in full force and effect on the date of this
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letter, each authorizing the issuance of the Bonds by the Company; the Company has filed a notice with
the Washington Utilities and Transportation Commission regarding the issuance and sale of the Bonds
that complies with the filing requirements of RCW 80.08.040 and WAC 480-100-242; the Company has
filed a notice of proposed securities issuance with the Idaho Public Utilities Commission regarding the
issuance and sale of the Bonds pursuant to Order No. 30489; and, together with certain exemptive orders
that have been issued by each of the Public Utilities Commission of the State of California, the Public
Service Commission of Utah and the Public Service Commission of Wyoming (which to our knowledge
remain in full force and effect on the date of this letter), such orders and notices constitute the only
approval, authorization, consent or other order of, or notification to, any governmental body legally
required in connection with the regulation of the Company as a public utility for the authorization of the
issuance of the Bonds by the Company pursuant to the terms of the Underwriting Agreement.

11. The Registration Statement was declared immediately effective under the Securities Act on
December 3, 2010; the Prospectus was filed with the Commission pursuant to Rule 424(b) on February
28, 2012 in a manner and within the time period required by Rule 424(b) under the Securities Act; and,
based solely on a telephone conversation with representatives of the Commission, as of the date hereof,
no stop order suspending the effectiveness of the Registration Statements has been issued under the
Securities Act and, to our knowledge, no proceedings for that purpose have been initiated by the
Commission.

12. The Registration Statement, as of its effective date, including the information deemed to be a part
thereof pursuant to Rule 430B under the Securities Act, and the Prospectus, as of its date, complied as to
form in all material respects with the applicable requirements of the Securities Act and the rules
thereunder; it being understood, however, that we express no view with respect to the financial
statements, schedules, other financial data, or exhibits included or incorporated by reference in, or omitted
from, the Registration Statements, the Prospectus or Regulation S-T.

13. We have participated in conferences with officers and other representatives of the Company, you
and your representatives and representatives of the independent auditors of the Company at which the
contents of the Prospectus (and portions of certain documents incorporated by reference therein) and any
amendments or supplements thereto were discussed. Although we assume no responsibility for the
factual accuracy, completeness or fairness of any statements (except with respect to paragraph (8) in the
“Opinions” portion of this letter, subject to the assumptions, exclusions and qualifications set forth in this
opinion) made in (a) the Registration Statement or any amendment thereto, (b) the Prospectus or any
amendment or supplement thereto, or (¢) the documents incorporated by reference in the Prospectus or
any further amendment or supplement thereto, nothing has come to our attention that causes us to believe
that:

a. the Registration Statement or the prospectus included therein (except for the financial
statements and financial schedules and other financial information included therein, as to which we make
no statement) at the time the Registration Statement became effective contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the

statements therein not misleading, or

b. the Prospectus (except for the financial statements and financial schedules and other
financial information included therein, as to which we make no statement) as of the Applicable Time
contained or contains any untrue statement of a material fact or omitted or omits to state a material fact
necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading.
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Description of securities:

REPORT OF SECURITIES ISSUED

March 12, 2012

PACIFICORP

$100,000,000 of PacifiCorp’s First Mortgage Bonds
2.95% Series due February, 2022

Description Amount
1. | Face value or principal amount $100,000,000
2. | Plus premium or less discount 81,000
3. | Gross proceeds* 100,081,000
4. | Underwriter’s spread or commission 0
5. | Securities and Exchange Commission registration fee (11,460)
6. | State mortgage registration tax N/A
7. | State commission fee** N/A
8. | Fee for recording indenture** (20,000)
9. | United States document tax N/A
10. | Printing and engraving expenses** (10,000)
11. | Trustee’s charges** (2,500)
12. | Counsel fees** (65,000)
13. | Accountants’ fees** (65,000)
14. | Cost of listing N/A
15. | Miscellaneous expenses of issue*** (126,040)
(Describe large items)

16. | Total deductions (300,000)
17. | Net amount realized $99,781,000

* Excludes $491,666.67 of interest accrued since January 6, 2012

**  Denotes estimate only.

ok $120,000 for the Bonds.
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Includes estimated rating agency fees of




