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Forward-L ooking Statements

Thisreport contains statements that do not directly or exclusively relate to historical facts. These statements are "forward-looking
statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934, as amended. Forward-looking statements can typically be identified by the use of forward-looking words, such as "will,"
"may," "could," "project," "believe," "anticipate," "expect," "estimate," "continue," "intend," "potentia," "plan," "forecast" and
similar terms. These statements are based upon PacifiCorp's current intentions, assumptions, expectations and beliefs and are
subject to risks, uncertainties and other important factors. Many of these factors are outside PacifiCorp's control and could cause
actual results to differ materially from those expressed or implied by PacifiCorp's forward-looking statements. These factors
include, among others:

« general economic, political and business conditions, as well as changes in laws and regulations affecting PacifiCorp's
operations or related industries;

e changesin, and compliance with, environmental laws, regulations, decisions and policiesthat could, among other items,
increase operating and capital costs, reduce generating facility output, accelerate generating facility retirements or delay
generating facility construction or acquisition;

« the outcome of genera rate cases and other proceedings conducted by regulatory commissions or other governmental
and legal bodies;

e changesin economic, industry or weather conditions, as well as demographic trends, that could affect customer growth
andusageor el ectricity supply or PacifiCorp'sability to obtainlong-term contractswith whol esalecustomersand suppliers;

« ahigh degree of variance between actual and forecasted load that could impact PacifiCorp's hedging strategy and the
cost of balancing its generation resources and wholesale activities with its retail load obligations;

« performanceandavailability of PacifiCorp'sgenerating facilities, including theimpactsof outagesor repairs, transmission
constraints, weather and operating conditions;

« hydroelectric conditions, as well as the cost, feasibility and eventual outcome of hydroelectric relicensing proceedings,
that could have a significant impact on electricity capacity and cost and PacifiCorp's ahility to generate electricity;

» changesin prices, availability and demand for both purchases and sales of wholesale electricity, coal, natural gas, other
fuel sources and fuel transportation that could have a significant impact on generating capacity and energy costs,

» thefinancial condition and creditworthiness of PacifiCorp's significant customers and suppliers;

e changesin business strategy or development plans;

e availability, terms and deployment of capital, including reductions in demand for investment-grade commercial paper,
debt securities and other sources of debt financing and volatility in the London Interbank Offered Rate, the base interest
rate for PacifiCorp's credit facilities;

« changesin PacifiCorp's credit ratings,

« theimpact of derivative contracts used to mitigate or manage volume, price and interest rate risk, including increased
collateral requirements, and changesin commodity prices, interest rates and other conditions that affect the fair value of
derivative contracts,

» theimpact of inflation on costs and our ability to recover such costsin rates;

e increasesin employee healthcare costs;

« theimpact of investment performance and changes in interest rates, legislation, healthcare cost trends, mortality and

morbidity on expense and funding requirements associated with PacifiCorp's pension and other postretirement benefits
plans and the joint trust plans to which PecifiCorp contributes;



e unanticipated construction delays, changesin costs, receipt of required permits and authorizations, ahility to fund capital
projects and other factors that could affect future generating facilities and infrastructure additions,

e theimpact of new accounting guidance or changes in current accounting estimates and assumptions on consolidated
financial results;

«  other risks or unforeseen events, including the effects of storms, floods, litigation, wars, terrorism, embargoes and other
catastrophic events; and

«  other businessor investment considerationsthat may bedisclosed fromtimetotimein PacifiCorp'sfilingswith the United
States Securities and Exchange Commission ("SEC") or in other publicly disseminated written documents.

Further detail sof the potential risksand uncertainties affecting Pacifi Corp are described in Item 1A and other discussionscontained
in this Form 10-K. PacifiCorp undertakes no abligation to publicly update or revise any forward-looking statements, whether as
aresult of new information, future events or otherwise. The foregoing review of factors should not be construed as exclusive.



PART |
Item 1. Business
General

PacifiCorp, which includes PacifiCorp and its subsidiaries, isaUnited States regul ated el ectric company serving 1.7 million retail
customers, including residential, commercial, industrial and other customersin portions of the states of Utah, Oregon, Wyoming,
Washington, Idaho and California. PacifiCorp owns, or hasinterestsin, 78 thermal, hydroel ectric, wind-powered and geothermal
generating facilities, with anet owned capacity of 10,623 megawatts ("MW"). PacifiCorp also owns, or has interestsin, electric
transmission and distribution assets, and transmits el ectricity through approximately 16,200 milesof transmissionlines. PacifiCorp
also buys and sells electricity on the wholesale market with public and private utilities, energy marketing companies and
incorporated municipalities as aresult of excess electricity generation or other system balancing activities. PacifiCorp is subject
to comprehensive state and federal regulation. PacifiCorp's subsidiaries support its electric utility operations by providing coal
mining and environmental remediation services. PacifiCorp isan 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 Hathaway"). MEHC controls substantially all of
PacifiCorp's voting securities, which include both common and preferred stock.

PacifiCorp's principal executive offices are located at 825 N.E. Multnomah Street, Portland, Oregon 97232, and its telephone
number is (503) 813-5608. PacifiCorp was 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, it merged
with Utah Power and Light Company, a Utah corporation, in atransaction wherein both corporations merged into a newly-formed
Oregon corporation. The resulting Oregon corporation was re-named PacifiCorp, which is the operating entity today.

Berkshire Hathaway Equity Commitment

InMarch 2006, M EHC and BerkshireHathaway enteredinto an Equity Commitment Agreement (" Berkshire Equity Commitment”)
pursuant to which Berkshire Hathaway has agreed to purchase up to $3.5 billion of MEHC's common equity upon any requests
authorized from time to time by MEHC's Board of Directors. The proceeds of any such equity contribution shall only be used by
MEHC for the purpose of (a) paying when due M EHC'sdebt obligationsand (b) funding the general corporate purposesand capital
reguirements of MEHC's regulated subsidiaries, including PacifiCorp. Berkshire Hathaway will have up to 180 daysto fund any
such reguest in increments of at least $250 million pursuant to one or more drawings authorized by MEHC's Board of Directors.
The funding of each drawing will be made by means of a cash equity contribution to MEHC in exchange for additional shares of
MEHC's common stock. PacifiCorp has no right to make or to cause MEHC to make any equity contribution requests. In
March 2010, MEHC and Berkshire Hathaway amended the Berkshire Equity Commitment extending the term from February 28,
2011 to February 28, 2014 and reducing the $3.5 billion to $2.0 billion effective March 1, 2011.

Operations

PacifiCorp delivers electricity to customers in Utah, Wyoming and Idaho under the trade name Rocky Mountain Power and to
customersin Oregon, Washington and Californiaunder the trade name Pecific Power. PacifiCorp's el ectric generation, commercial
and trading, and coal mining functions are operated under the trade name PecifiCorp Energy. As a vertically integrated electric
utility, PacifiCorp owns or has contractsfor fuel sources, such as coal and natural gas, and usesthese fuel sources, aswell aswater
resources, wind and geothermal to generate el ectricity at itsgenerating facilities. Thisel ectricity, together with electricity purchased
on the wholesale market, isthen transmitted viaagrid of transmission lines throughout PacifiCorp's six-state service areaand the
Western United States. The electricity is then transformed to lower voltages and delivered to customers through PacifiCorp's
distribution system.

PacifiCorp's primary goal isto provide safe, reliable electricity to its customers at areasonable cost. In return, PacifiCorp expects
that all prudently incurred coststo provide such servicewill beincluded asall owabl e costsfor ratemaking purposes, and PacifiCorp
will be allowed an opportunity to earn a reasonable return on its investments.



PacifiCorp seeks to manage growth in its customer demand through the construction and purchase of new cost-effective,
environmentally prudent and efficient sources of power supply and through demand response and energy efficiency programs.
During 2010, PacifiCorp placed in service its 111-MW Dunlap Ranch | wind-powered generating facility and began purchasing
theentireoutput of a200-MW wind-powered generating facility to help meet futureretail |oad growth, achieverenewablegeneration
targets and replace expiring wholesale supply contracts.

Employees

Asof December 31, 2010, PacifiCorp, together with its subsidiaries, had approximately 6,300 employees, of which approximately
3,800 were covered by union contracts, principally with the International Brotherhood of Electrical Workers, the Utility Workers
Union of America, the International Brotherhood of Boilermakers and the United Mine Workers of America

Service Territories

PacifiCorp's combined service territory covers approximately 136,000 square miles and includes diverse regional economies
ranging from rural, agricultural and mining areas to urban, manufacturing and government service centers. No single segment of
the economy dominates the service territory, which helps mitigate PacifiCorp's exposure to economic fluctuations. In the eastern
portion of the service territory, mainly consisting of Utah, Wyoming and southeastern ldaho, the principal industries are
manufacturing, recreation, agriculture and mining or extraction of natural resources. In the western portion of the serviceterritory,
mainly consisting of Oregon, southern Washington and northern California, the principal industries are agriculture and
manufacturing, withforest products, food processing, technol ogy and primary metalsbeing thelargestindustrial sectors. Inaddition
to retail sales, PacifiCorp sells electricity to other utilities, municipalities and energy marketing companies on awholesale basis.

PacifiCorp's operations are conducted under numerous franchise agreements, certificates, permits and licenses obtained from
federal, state and local authorities. The average term of these agreements is approximately 30 years, although their terms range
from five years to indefinite. PacifiCorp generally has an exclusive right to serve electric customers within its service territories
and, inturn, hasan obligation to provide el ectric serviceto those customers. Inreturn, the state utility commissions have established
rates on a cost-of-service basis, which are designed to allow PacifiCorp an opportunity to recover its costs of providing services
and to earn areasonable return on its investment.

The percentages of electricity sold to retail customers by jurisdiction were as follows for the years ended December 31:

2010 2009 2008

Utah 42 % 42 % 2 %
Oregon 24 25 26
Wyoming 18 17 17
Washington 8 8 7
Idaho 6 6 6
Cdlifornia 2 2 2

100 % 100 % 100 %




The following map highlights PacifiCorp's retail service territory, generating facility locations, coal mines in which PacifiCorp
has an interest and PacifiCorp's primary transmission lines as of December 31, 2010. PacifiCorp's generating facilities are
interconnected through PacifiCorp's own transmission lines or by contract through transmission lines owned by others.
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Customers

Electricity sold to retail and wholesale customers by class of customer, total gigawatt hours ("GWh") sold and the average number
of retail customers for the years ended December 31 were as follows:

2010 2009 2008
GWh sold:
Residential 15,795 24% 15,999 24% 16,222 24%
Commercial 15,969 25 16,194 25 16,055 24
Industrial 20,680 32 19,934 31 21,495 32
Other 572 1 583 1 590 1
Total retail 53,016 82 52,710 81 54,362 81
Wholesale 11,415 18 12,349 19 12,345 19
Total GWh sold 64,431 100% 65,059 100% 66,707 100%
Average number of retail customers (in thousands):
Residential 1,475 85% 1,467 85% 1,458 86%
Commercial 220 13 214 13 210 12
Industrial 34 2 34 2 34 2
Other 4 — 4 — 4 —
Tota 1,733 100% 1,719 100% 1,706 100%
Retail customers:
Average usage per customer (kilowatt hours) 30,595 30,672 31,863
Average revenue per customer $ 2,142 $ 2,076 $ 2,043
Revenue per kilowatt hour 7.0¢ 6.8¢ 6.4¢

Customer Usage and Seasonality

In addition to the variationsin weather from year to year, fluctuations in economic conditionswithin PacifiCorp's service territory
and el sewhere can impact customer usage, particularly for industrial and wholesale customers. Beginning in the fourth quarter of
2008, certain customer usage levels began to decline due to the effects of the economic conditions in the United States. The
declining usage trend continued during 2009, resulting in lower retail demand compared to 2008. The declining usage trend
reversed during 2010intheeastern side of PacifiCorp'sserviceterritory although partially offset by unfavorableweather conditions.
The declining usage trend continued during 2010 in the western side of PacifiCorp's service territory.

Peak customer demand istypically highest in the summer across PacifiCorp's serviceterritory when air conditioning and irrigation
systemsare heavily used. The serviceterritory also hasawinter peak, which isprimarily dueto heating requirementsinthewestern
portion of PacifiCorp's service territory. Peak demand represents the highest demand on a given day and at a given hour. During
2010, PacifiCorp's peak demand was 9,418 MW in the summer and 8,592 MW in the winter.

Generating Facilitiesand Fuel Supply

The percentage of PacifiCorp's energy supplied by energy source varies from year to year and is subject to numerous operational
and economic factors such as planned and unplanned outages; fuel commodity prices; fuel transportation costs; weather;
environmental considerations; transmission constraints; and wholesale market prices of electricity. When factors for one energy
source are less favorable, PacifiCorp must place more reliance on other energy sources. For example, PacifiCorp can generate
moreelectricity usingitslow cost hydroel ectric and wind-powered generating facilitieswhen factors associated with thesefacilities
are favorable. When factors associated with hydroelectric and wind resources are less favorable, PacifiCorp must increase its
reliance on more expensive generation or purchased el ectricity. PacifiCorp manages certain risksrelating to its supply of electricity
and fuel requirements by entering into various contracts, which may be accounted for as derivatives, including forwards, futures,
options, swaps and other agreements. Refer to Item 7A in thisForm 10-K for adiscussion of commodity pricerisk and derivative
contracts.



PacifiCorp has ownership interest in a diverse portfolio of generating facilities. The following table presents certain information
concerning PacifiCorp's owned generating facilities as of December 31, 2010:

COAL:
Jim Bridger
Hunter Nos. 1, 2 and 3
Huntington
Dave Johnston
Naughton
ChollaNo. 4
Wyodak
Carbon
Craig Nos. 1 and 2
Colstrip Nos. 3and 4
Hayden Nos. 1 and 2

NATURAL GAS:
Lake Side
Currant Creek
Chehalis
Hermiston
Gadsby Steam
Gadsby Peakers
Little Mountain

HYDROELECTRIC: @
Lewis River System ©
North Umpqua River System
Klamath River System ©
Bear River System ©
Rogue River System
Minor hydroelectric facilities

WIND: @
Marengo
Dunlap Ranch |
Leaning Juniper 1
High Plains
Roalling Hills
Glenrock
Seven Mile Hill
Goodnoe Hills
Marengo |1
Foote Creek
Glenrock I11
McFadden Ridge |
Seven Mile Hill 11

OTHER: @
Blundell

Camas Co-Gen

Total available generating capacity

Facility Net
Capacity Net Owned
L ocation Energy Source Installed Mw)® Capacity (MW)®
Rock Springs, WY Coa 1974-1979 2,118 1,412
Castle Dale, UT Coal 1978-1983 1,336 1,137
Huntington, UT Coa 1974-1977 911 911
Glenrock, WY Coa 1959-1972 762 762
Kemmerer, WY Coal 1963-1971 700 700
Joseph City, AZ Coal 1981 395 395
Gillette, WY Coal 1978 335 268
Castle Gate, UT Coa 1954-1957 172 172
Craig, CO Coal 1979-1980 856 165
Colstrip, MT Coal 1984-1986 1,480 148
Hayden, CO Coal 1965-1976 446 78
9,511 6,148
Vineyard, UT Natural gas/steam 2007 558 558
Mona, UT Natural gas/steam 2005-2006 550 550
Chehalis, WA Natural gas/steam 2003 520 520
Hermiston, OR Natural gas/steam 1996 474 237
Sdt Lake City, UT  Natural gas 1951-1955 231 231
Salt Lake City, UT  Natural gas 2002 120 120
Ogden, UT Natural gas 1971 14 14
2,467 2,230
WA Hydroelectric 1931-1958 578 578
OR Hydroelectric 1950-1956 200 200
CA, OR Hydroelectric 1903-1962 170 170
ID, UT Hydroelectric 1908-1984 105 105
OR Hydroelectric 1912-1957 52 52
Various Hydroelectric 1895-1986 52 52
1,157 1,157
Dayton, WA Wind 2007 140 140
Medicine Bow, WY  Wind 2010 111 111
Arlington, OR Wind 2006 101 101
McFadden, WY Wind 2009 99 99
Glenrock, WY Wind 2009 99 99
Glenrock, WY Wind 2008 99 99
Medicine Bow, WY  Wind 2008 99 99
Goldendale, WA Wind 2008 e 94
Dayton, WA Wind 2008 70 70
Arlington, WY Wind 1999 41 33
Glenrock, WY Wind 2009 39 39
McFadden, WY Wind 2009 28 28
Medicine Bow, WY  Wind 2008 20 20
1,040 1,032
Milford, UT Geothermal 1984, 2007 34 34
Camas, WA Black liquor 1996 22 22
56 56
14,231 10,623
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Facility net capacity represents (except for wind-powered generating facilities, which are nominal ratings) the total capability of a generating unit as
demonstrated by actual operating or test experienceless power generated and used for auxiliaries and other station uses, and isdetermined using average
annual temperatures. A wind turbine generator's nominal rating is the manufacturer's contractually specified capability (in MW) under specified
conditions. Net owned capacity indicates PacifiCorp's ownership of Facility Net Capacity.

All or some of the renewable energy attributes associated with generation from these generating facilities may be: (a) used in future years to comply
with renewable portfolio standards ("RPS") or other regulatory requirements or (b) sold to third partiesin the form of renewable energy credits or other
environmental commodities.

The license for these facilitiesis valid through May 2058.

The license for these facilities is valid through October 2038.

Thelicensefor thesefacilitieswasvalid through February 2006, and they currently operate on annual licenses. Refer to Note 13 of Notesto Consolidated
Financial Statementsin Item 8 of this Form 10-K for an update regarding hydroelectric relicensing for the Klamath River system.

The licenseisvalid through March 2024 for Cutler and through November 2033 for the Grace, Oneida and Soda hydroelectric generating facilities.

The license is valid through December 2018 for Prospect No. 3 and through March 2038 for the Prospect Nos. 1, 2 and 4 hydroelectric generating
facilities.

Thefollowing table showsthe percentages of PacifiCorp'stotal energy supplied by energy sourcefor theyearsended December 31:

2010 2009 2008

Coal 62 % 63 % 65 %
Natural gas 12 12 12
Hydroelectric 5 5 5
Other® 5 4 2
Total energy generated 84 84 84
Energy purchased - short-term contracts and other 8 10 11
Energy purchased - long-term contracts 8 6 5

100 % 100 % 100 %

(6

Coal

All or some of the renewable energy attributes associated with generation from these generating facilities may be: (a) used in future years to comply
with RPS or other regulatory requirements or (b) sold to third partiesin the form of renewable energy credits or other environmental commodities.

PacifiCorp hasinterestsin coal mines that support its coal-fired generating facilities. These mines supplied 29% of PacifiCorp's
total coal requirements during the year ended December 31, 2010 and 31% in each of the years ended December 31, 2009 and
2008. The remaining coal requirements are acquired through long- and short-term third-party contracts. PacifiCorp's mines are
located adjacent to certain of its coal-fired generating facilities, which significantly reduces overall transportation costs included
in fuel expense. Most of PacifiCorp's coal reserves are held pursuant to leases from the federal government through the Bureau
of Land Management and from certain states and private parties. The leases generally have multi-year termsthat may be renewed
or extended only with the consent of thelessor and require payment of rentsand royalties. In addition, federal and state regulations
require that comprehensive environmental protection and reclamation standards be met during the course of mining operations
and upon completion of mining activities.

10



Coal reserve estimates are subject to adjustment asaresult of the development of additional engineering and geological data, new
mining technology and changes in regulation and economic factors affecting the utilization of such reserves. Recoverable coal
reserves as of December 31, 2010, based on PacifiCorp's most recent engineering studies, were as follows (in millions):

Coal Mine L ocation Generating Facility Served Mining Method Recoverable Tons
Bridger Rock Springs, WY Jim Bridger Surface 51 @
Bridger Rock Springs, WY Jim Bridger Underground 43
Deer Creek Huntington, UT Huntington, Hunter and Carbon ~ Underground 3B
Trapper Craig, CO Craig Surface 46 (3

175
(0] These coal reserves are leased and mined by Bridger Coal Company, (“Bridger Coal") ajoint venture between Pacific Minerals, Inc. ("PMI") and a

subsidiary of |daho Power Company. PMI, awholly owned subsidiary of PacifiCorp, hasatwo-thirdsinterest inthejoint venture. Theamountsincluded
above represent only PacifiCorp's two-thirds interest in the coal reserves.

()] These coal reserves are leased by PacifiCorp and mined by awholly owned subsidiary of PacifiCorp.

3 Thesecoal reservesareleased and mined by Trapper Mining, Inc., aDelawarenon-stock corporation operated onacooperativebasis, inwhich PacifiCorp
has an ownership interest of 21%. The amount included above represents only PacifiCorp's 21% interest in the coal reserves. PacifiCorp does not
operate the Trapper Mine.

For surface mine operations, Pacifi Corp removesthe overburden with heavy earth-moving equipment, such asdraglinesand power
shovels. Once exposed, PacifiCorp drills, fractures and systematically removesthe coal using haul trucks or conveyorsto transport
the coal to the associated generating facility. PacifiCorp reclaims disturbed areas as part of its normal mining activities. After final
coal removal, draglines, power shovels, excavators or loaders are used to backfill the remaining pits with the overburden removed
at the beginning of the process. Once the overburden and topsoil have been replaced, vegetation and plant life are re-established,
and other improvementsare madethat havelocal community and environmental benefits. Draglinesare used at the Bridger surface
mine and draglines with shovels and trucks are used at the Trapper surface mine.

For underground mine operations, a longwall is used as a mechanical shearer to extract coal from long rectangular blocks of
medium to thick seams. In longwall mining, PacifiCorp also uses continuous miners to devel op access to these long rectangular
coal blocks. Hydraulically powered supportstemporarily hold up theroof of the minewhilearotating drum mechanically advances
across the face of the coal seam, cutting the coal from the face. Chain conveyors then move the loosened coal to an underground
mine conveyor systemfor delivery to the surface. Once coal isextracted from an area, theroof isallowed to collapsein acontrolled
fashion.

PacifiCorp operates the Deer Creek, Bridger surface and Bridger underground coa mines, aswell as the Cottonwood Preparatory
Plant and Wyodak Coal Crushing Facility. Refer to Item 9B of this Form 10-K for further information about the coal mines and
coal processing facilities that PacifiCorp operates.

Recoverability by surface mining methods typically ranges from 90% to 95%. Recoverability by underground mining techniques
ranges from 50% to 70%. To meet applicable standards, PacifiCorp blends coa mined at its owned mines with contracted coa
and utilizes emissions reduction technologies for controlling sulfur dioxide and other emissions. For fuel needs at PacifiCorp's
coal-fired generating facilitiesin excess of coal reserves available, PacifiCorp believesit will be able to purchase coal under both
long- and short-term contracts to supply its generating facilities with coal over their currently expected remaining useful lives.

Duringtheyear ended December 31, 2010, Pacifi Corp-owned coal -fired generating facilitieshel d sufficient sulfur dioxideemission
allowances to comply with the United States Environmental Protection Agency ("EPA") Title IV requirements.
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Natural Gas

PacifiCorp uses natural gas as fuel for its combined- and simple-cycle natural gas-fired generating facilities. Oil and natural gas
are also used for igniter fuel and to fuel generation for transmission support and standby purposes. These sources are presently in
adequate supply and available to meet PacifiCorp's needs.

PacifiCorp entersinto forward natural gas purchases at fixed or floating market pricesfor physical delivery to fuel its natural gas-
fired generating facilities. PacifiCorp utilizes swap contracts to mitigate its price risk and lock in the cost of its forecasted fuel
reguirements. PacifiCorp also purchases natural gas in the spot market for physical delivery to fulfill any fuel requirements not
already satisfied through forward purchases of natural gasand sells natural gasin the spot market for the disposition of any excess
supply if the forecasted requirements of its natural gas-fired generating facilities decrease.

Hydroelectric

The amount of electricity PacifiCorp is ableto generate from its hydroel ectric facilities depends on anumber of factors, including
snowpack in the mountains upstream of its hydroelectric facilities, reservoir storage, precipitation in its watersheds, generating
unit availability and restrictions imposed by oversight bodies due to competing water management objectives.

PacifiCorp operates the mgjority of its hydroelectric generating portfolio under long-term licenses from the Federal Energy
Regulatory Commission ("FERC") with terms of 30 to 50 years, while some are licensed under the Oregon Hydroelectric Act.
For further discussion of PacifiCorp's hydroelectric relicensing and decommissioning activities, including updated information
regarding the Klamath hydroelectric system, refer to "Hydroelectric Relicensing” and "Hydroel ectric Decommissioning” below
and Note 13 of Notesto Consolidated Financial Statementsin Item 8 of this Form 10-K.

Wind and Other Renewable Resources

PacifiCorp has pursued additional renewable resources as a viable, economical and environmentally prudent means of supplying
electricity. Renewable resources have low to no emissions, require little or no fossil fuel and are complemented by PacifiCorp's
other generating facilities and wholesale transactions. PacifiCorp's wind-powered generating facilities placed in service by
December 31, 2012 are eligible for federal renewable electricity production tax credits for 10 years from the date the facilities
were placed in service.

Wholesale Activities

PacifiCorp purchases and sells electricity in the wholesale markets as needed to balance its generation and long-term purchase
commitments with its retail load and long-term wholesale sales obligations. PacifiCorp may also purchase electricity in the
wholesale markets when it is more economical than generating electricity from its own facilities. PacifiCorp utilizes both swaps
and fixed-price electricity purchase contracts to reduce its exposure to electricity price volatility.

Transmission and Distribution

PacifiCorp operates one balancing authority area in the western portion of its service territory and one balancing authority area
in the eastern portion of its serviceterritory. A balancing authority areais ageographic areawith transmission systemsthat control
generation to maintain schedules with other balancing authority areas and ensure reliable operations. In operating the balancing
authority areas, PacifiCorp is responsible for continuously balancing electricity supply and demand by dispatching generating
resources and interchange transactions so that generation internal to the balancing authority area, plusnet imported power, matches
customer loads. PacifiCorp also schedul esdeliveriesof energy over itstransmission systemin accordance with FERC requirements.

PacifiCorp'stransmission systemis part of the Western Interconnection, theregional grid inthewestern United States. TheWestern
I nterconnectionincludestheinterconnected transmission systemsof 14 western states, two Canadian provincesand partsof Mexico
that make up the Western Electricity Coordinating Council ("WECC"). The map under "Service Territories' above shows
PacifiCorp's primary transmission system.

12



As of December 31, 2010, PacifiCorp owned, or participated in, atransmission system consisting of approximately:

Nominal Voltage

(in kilovolts)
Transmission Lines Miles®

500 700

345 2,400

230 3,300

161 300

138 2,200

46to 115 7,300
16,200

(0] Includes PacifiCorp's share of jointly owned lines.

PacifiCorp's transmission and distribution system included approximately 900 substations as of December 31, 2010. PacifiCorp's
transmission system, together with contractual rights on other transmission systems, enables PacifiCorp to integrate and access
generation resources to meet its customer load requirements.

PacifiCorp's Energy Gateway Transmission Expansion Program represents plans to build approximately 2,000 miles of new high-
voltage transmission lines, with an estimated cost exceeding $6 billion, primarily in Wyoming, Utah, Idaho and Oregon. The plan
includes several transmission line segmentsthat will: (a) address customer |oad growth; (b) improve system reliability; (c) reduce
transmission system constraints; (d) provideaccessto diversegeneration resources, including renewabl eresources; and (€) improve
the flow of electricity throughout PacifiCorp's six-state service area. Proposed transmission line segments are re-evaluated to
ensure optimal benefits and timing before committing to move forward with permitting and construction. The Populusto Terminal
transmission line, the first major transmission segment associated with this plan, was substantially completed in the fourth quarter
of 2010. Other segments are expected to be placed in service through 2019, depending on siting, permitting and construction
schedules.

Substantialy all of PacifiCorp's generating facilities are managed on a coordinated basis to obtain maximum load-carrying
capability and efficiency. Portions of PacifiCorp's transmission and distribution systems are |located:

e On property owned or leased by PacifiCorp;

e Under or over streets, alleys, highways and other public places, the public domain and national forests and state
lands under franchises, easements or other rights that are generally subject to termination;

e Under or over private property as aresult of easements obtained primarily from the record holder of title; or

e Under or over Native American reservations under grant of easement by the United States Secretary of Interior or
lease by Native American tribes.

It is possible that some of the easements and the property over which the easements were granted may have title defects or may
be subject to mortgages or liens existing at the time the easements were acquired.
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Future Generation and Conservation
Integrated Resource Plan

As required by certain state regulations, PacifiCorp uses an Integrated Resource Plan ("IRP") to develop a long-term view of
prudent future actions required to help ensure that PacifiCorp continues to provide reliable and cost-effective electric service to
its customers. The |RP process identifies the amount and timing of PacifiCorp's expected future resource needs and an associated
optimal futureresource mix that accountsfor planning uncertainty, risks, reliability impacts, state energy policiesand other factors.
The IRPis a coordinated effort with stakeholders in each of the six states where PacifiCorp operates. PacifiCorp filesits IRP on
abiennial basis and receives aformal notification in four states as to whether the IRP meets the commission's IRP standards and
guidelines. In May 2009, PacifiCorp filed its 2008 IRP with each of its state commissions. During 2009, PecifiCorp received
ordersfrom the WUTC and the Idaho Public Utilities Commission ("IPUC") acknowledging that the 2008 | RP met their applicable
standards and guidelines. During 2010, the Oregon Public Utility Commission ("OPUC") and the Utah Public Service Commission
("UPSC") issued orders acknowledging the 2008 |RP.

Requests for Proposals

PacifiCorp has issued a series of individual Requests for Proposals ("RFPs"), each of which focuses on a specific category of
electric generation resources consistent with the IRP. The IRP and the RFPs provide for the identification and staged procurement
of resourcesin futureyearsto achieve abalance of |oad requirementsand resources. Asrequired by applicablelawsand regul ations,
PacifiCorp files draft RFPs with the UPSC, the OPUC and the Washington Utilities and Transportation Commission ("WUTC")
prior to issuance to the market. Approval by the UPSC, the OPUC or the WUTC may be required depending on the nature of the
RFPs.

In August 2009, under PacifiCorp's 2008R-1 renewabl e resources RFP (approved by the OPUC in September 2008), PacifiCorp
executed a power purchase agreement to purchase the entire output of the 200-MW Top of the World wind-powered generating
facility located in Wyoming and the associated renewable energy credits. The generating facility reached commercial operation
in October 2010, and the power purchase agreement will continuefor aperiod of 20 years. PacifiCorp's 2009R renewabl e resources
RFP (approved by the OPUC with modification in July 2009) seeks additional cost-effective renewable generation projects with
no single resource greater than 300 MW, combined total resources of no more than 400 MW and on-line dates no later than
December 31, 2012. As a result of the 2009R renewable resources RFP, PacifiCorp's 111-MW Dunlap Ranch | wind-powered
generating facility located in Wyoming was constructed and placed in service in October 2010.

In October 2009, PacifiCorp filed a request for approval with the UPSC to re-issue the All Source RFP, which was previously
suspended in April 2009. In October 2009 and November 2009, respectively, the UPSC and the OPUC approved resumption of
the All Source RFP. The All Source RFP seeks up to 1,500 MW on a system wide basis from projects with in-service dates from
2014 through 2016. In December 2009, the All Source RFP was issued to the market. Asaresult, PacifiCorp signed an engineer,
procure and construct contract, subject to regulatory approval, for the approximately 637-MW Lake Side 2 natural gas-fired
combined-cycle generating facility. The Lake Side 2 generating facility will be constructed adjacent to PacifiCorp's Lake Side
generating facility, which islocated in Vineyard, Utah, about 40 miles south of Salt Lake City. PacifiCorp expects that the UPSC
will issue an order approving the construction of Lake Side 2 by May 2011.
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Demand-side Management

PacifiCorp has provided a comprehensive set of demand-side management ("DSM") programs to its customers since the 1970s.
Theprogramsaredesigned to reduceenergy consumption and moreeffectively managewhen energy isused, including management
of seasonal peak loads. Current programs offer services to customers such as energy engineering audits and information on how
to improve the efficiency of their homes and businesses. To assist customersin investing in energy efficiency, PacifiCorp offers
rebates or incentives encouraging the purchase and installation of high-efficiency equipment such aslighting, heating and cooling
equipment, weatherization, motors, process equipment and systems, aswell asincentivesfor efficient construction. Incentivesare
alsopaidtosolicit participationinload management programsby residential, businessand agricultural customersthrough programs,
such as PecifiCorp's residential and small commercial air conditioner load control program and irrigation egquipment load control
programs. Although subject to prudence reviews, state regulations allow for contemporaneous recovery of costsincurred for the
DSM programs through state-specific energy efficiency surchargesto retail customers or for recovery of costs through rates. In
additionto these DSM programs, PacifiCorp hasload curtailment contractswith anumber of largeindustrial customersthat deliver
upto 305 MW of load reduction when needed. Recovery for the costs associated with thelargeindustrial |oad management program
is determined through PacifiCorp's generd rate case process. During 2010, $113 million was expended on PecifiCorp's DSM
programs, resulting in an estimated 499,054 megawatt hours ("MWh") of first-year energy savings and an estimated 481 MW of
peak load management. Total demand-side load availablefor control during 2010, including both load management from the large
industrial curtailment contracts and DSM programs, was 718 MW.

General Regulation

PecifiCorp is subject to comprehensive governmental regulation, which significantly influencesits operating environment, prices
charged to customers, capital structure, costs and ability to recover costs. In additionto thefollowing discussion, refer to " Liquidity
and Capital Resources' in Item 7 and Note 5 of Notesto Consolidated Financia Statementsin Item 8 of this Form 10-K.

Sate Regulation

PacifiCorp pursues a regulatory program in al states, with the objective of keeping rates closely aligned to ongoing costs.
Historically, state regulatory commissions have established rates on a cost-of-service basis, which are designed to allow a utility
an opportunity to recover itscosts of providing servicesand to earn areasonablereturn onitsinvestments. A utility's cost of service
generally reflectsitsallowed operating expenses, including energy costs, operation and mai ntenance expense, depreciation expense
and income and other tax expense, reduced by wholesale el ectricity sales and other revenue. The allowed operating expenses are
typically based on estimates of normalized costs, which may differ from realized costsin a given year covered by the established
rates. State regul atory commissions may adjust rates pursuant to areview of (a) the utility's revenue and expenses during adefined
test period and (b) the utility'slevel of investment. State regulatory commissionstypically have the authority to review and change
rates on their own initiative; however, they may also initiate reviews at the request of a utility, utility customer, a governmental
agency or arepresentative of agroup of customers. Theutility and such parties, however, may agree with one another not to request
areview of or changes to rates for a specified period of time.

PacifiCorp'sretail ratesaregenerally based onthe cost of providing traditional bundled services, including generation, transmission
and distribution services. Historically, the state regulatory framework in PacifiCorp's service areas reflect specified net power
costs as part of bundled retail rates or incorporated net power cost adjustment clauses in PacifiCorp's retail rates and tariffs. In
states where net power cost adjustment clauses exist, permitted periodic adjustments to cost recovery from customers provide
protection to PacifiCorp against exposure to changes in net power costs.

Except for Oregon and Washington, PacifiCorp has an exclusive right to serve customers within its service territories, and in turn,
hasthe obligation to provide el ectric serviceto those customerswithinitsallocated serviceterritory. Under Oregon law, PacifiCorp
hasthe exclusiveright and obligation to provide electric distribution servicesto all customerswithinitsallocated serviceterritory;
however, nonresidential customers have the right to choose alternative el ectricity service suppliers. Theimpact of these programs
on PacifiCorp'sconsolidated financia resultshasnot been material . In Washington, state law doesnot providefor exclusive service
territory alocation. PacifiCorp's service territory in Washington is surrounded by other public utilities with whom PacifiCorp has
from time to time entered into service area agreements under the jurisdiction of the WUTC.
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In addition to recovery through rates, PacifiCorp also achieves recovery of certain costs through various adjustment mechanisms

as summarized below.

State Regulator

Base Rate Test Period

Adjustment Mechanism

Utah Public Service Commission

Oregon Public Utility Commission

Wyoming Public Service
Commission (“WPSC")

Washington Utilities and
Transportation Commission

Idaho Public Utilities Commission

California Public Utilities
Commission ("CPUC")

Forecasted or historical with
known and measurable changes®

Forecasted

Forecasted or historical with
known and measurable changes®

Historical with known and
measurable changes

Historical with known and
measurable changes

Forecasted

PacifiCorp hasrequested approval of an energy cost adjustment mechanism
("ECAM") to recover the difference between base net power costs set
during a general rate case and actual net power costs.

A recovery mechanism is available for asingle capital investment project
that in total exceeds 1% of existing rate base when a general rate case has
occurred within the preceding 18 months.

Annual transition adjustment mechanism (“TAM") based on forecasted net
variable power costs; no true-up to actual net variable power costs.

Renewabl e adjustment clause ("RAC") to recover the revenue requirement
of new renewable resources and associated transmission that are not
reflected in general rates.

Annual true-up of taxes authorized to be collected in rates compared to
taxes paid by PacifiCorp, as defined by Oregon statute and administrative
rules under Oregon Senate Bill 408 ("'SB 408").

ECAM under which 70% of any difference between actual and forecasted
net power costs established in a general rate case would be subject to the
ECAM mechanism between general rate cases.

Deferral mechanism of costs for up to 24 months of new base load
generation resources and eligible renewable resources and related
transmission that qualify under the state's emissions performance standard
and are not reflected in general rates.

ECAM to recover the difference between base net power costs set during
ageneral rate case and actual net power costs, subject to customer sharing
and other adjustments.

Post test-year adjustment mechanism for major capital additions ("PTAM
- capital additions") that allows for rate adjustments outside of the context
of atraditional general rate case for the revenue requirement associated
with capital additions exceeding $50 million on a total-company basis.
Filed as eligible capital additions are placed into service.

Energy cost adjustment clause ("ECAC") that allows for an annual update
to actual and forecasted net variable power costs.

Post test-year adjustment mechanism for attrition ("PTAM - attrition"), a
mechanism that allows for an annual adjustment to costs other than net
variable power costs.

@ PacifiCorp hasrelied on both historical test periods with known and measurable adjustments, as well as forecasted test periods.

PacifiCorp's DSM program costs are collected through separately established rates that are adjusted periodically based on actua
and expected costs, as approved by the respective state regulatory commission. As such, recovery of DSM program costs has no
impact on net income.

Federal Regulation

The FERC is an independent agency with broad authority to implement provisions of the Federal Power Act, the Energy Policy
Act of 2005 ("Energy Policy Act") and other federal statutes. The FERC regulates rates for wholesale sales of electricity;
transmission of electricity, including pricing and regional planning for the expansion of transmission systems; electric system
reliability; utility holding companies; accounting; securities issuances; and other matters, including construction and operation of
hydroelectric facilities. The FERC also has the enforcement authority to assess civil penalties of up to $1 million per day per
violation of rules, regulations and ordersissued under the Federal Power Act. PacifiCorp hasimplemented programsthat facilitate
compliance with the FERC regulations described below, including having instituted compliance monitoring procedures.
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Wholesale Electricity and Capacity

TheFERC regul atesPacifi Corp'sratescharged to whol esale customersfor el ectricity and transmi ssion capacity and rel ated services.
Most of PacifiCorp's wholesale electricity sales and purchases take place under market-based pricing allowed by the FERC and
are therefore subject to market volatility.

The FERC conducts triennial reviews of PacifiCorp's market-based pricing authority. PacifiCorp must demonstrate the lack of
market power in order to charge market-based ratesfor sales of wholesale el ectricity and electric generation capacity in its market
areas. PacifiCorp's most recent triennial filing was made in June 2010 and is currently pending before the FERC, while its next
triennial filing is duein June 2013. Under the FERC's market-based rules, PacifiCorp must also file a notice of change in status
whenthereisasignificant changein the conditionsthat the FERC relied upon in granting market-based pricing authority. PacifiCorp
is currently authorized to sell electricity on the wholesale market at market-based rates.

Transmission

PacifiCorp's whol esal e transmission services are regul ated by the FERC under cost-based regulation subject to PacifiCorp's Open
Access Transmission Tariff ("OATT"). In accordance with its OATT, PacifiCorp offers several transmission servicesto wholesale
customers:

*  Network transmission service (service that integrates generating resourcesto serve retail 1oads);
e Long- and short-term firm point-to-point transmission service (service with fixed delivery and receipt points); and
* Non-firm point-to-point service (service with fixed delivery and receipt points on an as available basis).

Theseservicesareoffered onanon-discriminatory basis, which meansthat all potential customersare provided an equal opportunity
to access the transmission system. Pacifi Corp'stransmission businessis managed and operated independently from itscommercial
and trading business, in accordance with the FERC rules. Pacifi Corp has made several required compliance filings in accordance
with these rules.

FERC Reliability Standards

The FERC has approved an extensive number of reliability standards developed by the North American Electric Reliability
Corporation ("NERC") and the WECC, including critical infrastructure protection standards and regional standard variations.
PacifiCorp must comply with all applicable standards. Compliance, enforcement and monitoring oversight of these standards is
carried out by the FERC, the NERC and the WECC. In 2007, the WECC audited PacifiCorp's compliance with several of the
approved reliability standards, and in November 2008, the FERC assumed control of certain aspects of the WECC's audit. In
May 20009, PacifiCorp received anoticeof alleged violationand proposed sanctionsrel ated to the portions of the WECC's 2007 audit
that remained with the WECC. In July 2009, PacifiCorp reached a settlement with the WECC. The results of the settlement did
not have a material impact on PacifiCorp's consolidated financial results. Refer to Note 13 of Notes to Consolidated Financial
Statementsin Item 8 of thisForm 10-K for additional information regarding certain aspects of the WECC's 2007 audit currently
under the FERC's authority and the FERC's reliability standards review.

Hydroelectric Relicensing

PacifiCorp'sKlamath hydroel ectric system isthe only significant hydroel ectric generating facility for which PacifiCorp isengaged
intherelicensing processwiththe FERC. PacifiCorp al so hasrequested the FERC to all ow decommi ssioning of certainhydroel ectric
systems. Most of PacifiCorp's hydroelectric generating facilities are licensed by the FERC as major systems under the Federal
Power Act, and certain of these systemsarelicensed under the Oregon Hydroel ectric Act. Refer to Note 13 of Notesto Consolidated
Financial Statements in Item 8 of this Form 10-K for an update regarding hydroelectric relicensing for PacifiCorp's Klamath
hydroel ectric system.
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Hydroel ectric Decommissioning

Powerdale Hydroelectric Facility - Hood River, Oregon

In June 2003, PacifiCorp entered into a settlement agreement to decommission the 6-MW Powerdal e hydroel ectric facility rather
than pursue a new license, based on an analysis of the costs and benefits of relicensing versus decommissioning. In 2007, the
FERC authorized PacifiCorp to cease generation at the facility and approved PacifiCorp's proposed accounting entries to defer
the remaining net book value and any additional removal costs of the system as a regulatory asset. PacifiCorp received approval
fromitsstate regul atory commissionsto defer and recover these costs. In April 2010, PacifiCorp initiated removal of the Powerdale
dam and associ ated system featuresasstipulated inthe FERC Surrender Order. Asof October 31, 2010, decommissioning activities,
including dam removal and site restoration, were completed. PacifiCorp will monitor restored areas until early 2012 when the
project land is expected to be transferred to the Columbia Land Trust, Oregon Department of Fish and Wildlife and Hood River
County. Removal costs for the Powerdale dam and associated system features were approximately $4 million, and additional
monitoring costs are not expected to exceed $1 million.

Condit Hydro€lectric Facility - White Salmon River, Washington

In September 1999, a settlement agreement to remove the 14-MW Condit hydroelectric facility was signed by PacifiCorp, state
and federal agencies and non-governmental organizations. In early February 2005, the parties agreed to modify the settlement
agreement, establishing a total cost to decommission not to exceed $21 million, excluding inflation. In October 2010, the
Washington Department of Ecology issued a Clean Water Act 401 certificate, and in December 2010, the FERC issued a surrender
order. In January 2011, PacifiCorp filed arequest for clarification and rehearing and motion for stay with the FERC. Remaining
permitting includes a Section 404 permit from the United States Army Corps of Engineers. Decommissioning isexpected to begin
no earlier than October 2011.

Northwest Refund Case

For adiscussion of the Northwest Refund case, refer to Note 13 of Notes to Consolidated Financial Statementsin Item 8 of this
Form 10-K.

United Sates Mine Safety

PacifiCorp's mining operations are regul ated by the federal Mine Safety and Health Administration ("M SHA"), which administers
federal mine safety and health laws and regulations, and state regulatory agencies. MSHA has the statutory authority to institute
acivil action for relief, including atemporary or permanent injunction, restraining order or other appropriate order against amine
operator who failsto pay penaltiesor finesfor violations of federal mine safety standards. Federal |aw requires PacifiCorp to have
awritten emergency response plan specific to each underground mine it operates, which isreviewed by MSHA every six months,
and to have at least two rescue teams located within one hour of each mine. Refer to Item 9B of this Form 10-K for further
information regarding the coal mine and coal processing facilities that PacifiCorp operates.

Environmental Laws and Regulations

PacifiCorpissubject to federal, state and local laws and regulations regarding air and water quality, renewabl e portfolio standards,
emissions performance standards, climate change, coal combustion byproducts, hazardous and solid waste disposal, protected
species and other environmental matters that have the potential to impact PacifiCorp's current and future operations. In addition
to imposing continuing compliance obligations, these laws and regulations provide authority to levy substantial penalties for
noncompliance including fines, injunctive relief and other sanctions. These laws and regulations are administered by the EPA and
various other state and local agencies. All such laws and regulations are subject to arange of interpretation, which may ultimately
be resolved by the courts. Environmental laws and regulations continue to evolve, and PacifiCorp is unable to predict the impact
of the changing laws and regulations on its operations and consolidated financial results. PacifiCorp believes it is in material
compliance with all applicable laws and regulations.

Refer to "Liquidity and Capital Resources" in Item 7 of this Form 10-K for additional information regarding environmental laws
and regulations and PacifiCorp's forecasted environmental-related capital expenditures.
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Item 1A. Risk Factors

We are subject to certain risks and uncertainties in our business operations, including, but not limited to, those described below.
Careful consideration of these risks, together with all of the other information included in this Form 10-K and the other public
information filed by us, should be made before making an investment decision. Additional risks and uncertainties not presently
known or that are currently deemed immaterial may also impair our business operations.

Our Corporate and Financial Structure Risks

We have a substantial amount of debt, which could adversely affect our consolidated financial results.

As of December 31, 2010, we had $6.380 hillion in total debt securities outstanding. Our principal financing agreements contain
restrictive covenants that limit our ability to borrow funds, and any issuance of debt securities requires prior authorization from
certain of our state regulatory commissions. We expect that we may need to supplement cash generated from operations and
availability under committed credit facilitieswith new issuances of long-term debt. However, if market conditionsare not favorable
for the issuance of long-term debt, or if an issuance of long-term debt would exceed contractua or regulatory limits, we may
postpone planned capital expenditures, or take other actions, to the extent those expenditures are not fully covered by cash from
operations, borrowings under committed credit facilities or equity contributions from MEHC.

A downgradein our credit ratings could negatively affect our accessto capital, increase the cost of borrowing or raise energy
transaction credit support requirements.

Our long-term debt and preferred stock are rated investment grade by various rating agencies. We cannot assure that our long-
term debt and preferred stock will continue to be rated investment grade in the future. Although none of our outstanding debt has
rating-downgrade triggers that would accel erate arepayment obligation, a credit rating downgrade would increase our borrowing
costsand commitment feeson our revolving credit agreementsand other financing arrangements, perhapssignificantly. Inaddition,
we would likely be required to pay a higher interest rate in future financings, and the potential pool of investors and funding
sources would likely decrease. Further, access to the commercial paper market, the principal source of short-term borrowings,
could be significantly limited, resulting in higher interest costs.

Most of our large whol esal e customers, suppliers and counterparties reguire usto have sufficient creditworthinessin order to enter
into transactions with them, particularly in the wholesale energy markets. If our credit ratings were to decline, especialy below
investment grade, financing costs and borrowings would likely increase because certain counterparties may require collateral in
the form of cash, aletter of credit or some other security for existing transactions, as well as a condition to further transact with
us. Such amounts may be material and may adversely affect our liquidity and cash flows.

MEHC could exercise control over usin a manner that would benefit MEHC to the detriment of our creditors and preferred
stockholders.

MEHC, through its subsidiary, owns all of our common stock and has control over all decisions requiring shareholder approval,
including the election of our directors. In circumstances involving a conflict of interest between MEHC and our creditors and
preferred stockholders, MEHC could exerciseits control in a manner that would benefit MEHC to the detriment of our creditors
and preferred stockholders.

Our Business Risks

We are subject to extensive federal, state and local legidlation and regulation, including numerous environmental, health,
safety and other laws and regulations that affect our operations and costs. These laws and regulations are complex, dynamic
and subject to new interpretationsor change. I n addition, newlawsand regulationsare continually being proposed and enacted
that create new or revised requirements or standards on our business.

Weare required to comply with numerous federal, state and local laws and regulations that have broad application to our business
and limit our ability to independently make and implement management decisions regarding, among other items, business
combinations; constructing, acquiring or disposing of operating assets; operation of generating facilities and transmission and
distribution assets; setting rates charged to customers; establishing capital structures and issuing debt or equity securities,
transactions with affiliates; and paying dividends. These laws and regulations are implemented and enforced by federal, state and
local regulatory agencies, such as, among others, the FERC, the EPA, MSHA and the OPUC.
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Significant examples of laws and regulations and other requirements affecting our present and future operations include, anong
others, those described below:

e Under authority granted toit inthe Energy Policy Act, the FERC hasapproved regul ations and i ssued decisionsaddressing
electric system reliability; cyber security; critical infrastructure protection standards developed by the NERC; electric
transmission planning, operation, expansion and pricing; regulation of utility holdings companies; and enforcement
authority. The FERC hasvigorously exercised its enhanced enforcement authority by imposing significant civil penalties
for violations of its rules and regulations, which could be up to $1 million per day per violation. These regulations have
imposed, or will likely impose, more comprehensive and stringent requirements and increase our compliance costs, which
could adversely affect our consolidated financial results.

e InJuly 2010, the President signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act (the " Dodd-
Frank Reform Act"). The Dodd-Frank Reform Act reshapes financial regulation in the United States by creating new
regulators, regulating new markets and firms and providing new enforcement powers to regulators. Virtualy all major
areas of the Dodd-Frank Reform Act, including collateral requirements on derivative contracts, will be the subject of
regulatory interpretation and implementation rules requiring rulemaking proceedings that may take several years to
complete. The outcome of the rulemaking proceedings cannot be predicted at thistime; however, theimpact of the Dodd-
Frank Reform Act could have a material adverse effect on our consolidated financial results.

e The EPA's Clean Air Interstate Rule, which established cap-and-trade programs to reduce carbon dioxide and nitrogen
oxides emissions starting in 2009 to address alleged contributions to downwind non-attainment with the revised National
Ambient Air Quality Standards; federal and state renewable portfolio standards; and regulations that establish standards
for air and water quality, wastewater discharges, solid waste, hazardous waste and coal combustion byproducts.

e Federa laws establishing underground coal mine safety, emergency preparedness and reporting, such as the Mine
Improvement and New Emergency Response Act of 2006 ("MINER Act") and those laws administered by MSHA.

e Hydroelectric relicensing with the FERC is a public regulatory process involving sensitive resource issues and
uncertainties. We cannot predict with certainty whether the outcome of our settlement agreement with relicensing
stakeholders for our Klamath hydroelectric system will result in dam transfer and removal by a third party, nor can we
predict the requirements (financial, operational or otherwise) that may be imposed by relicensing, the economic impact
of those requirements, and whether new licenses will ultimately be issued or whether we will be willing to meet the
relicensing reguirements to continue operating our hydroel ectric generating facilities. Loss of hydroel ectric resources or
additional commitments arising from relicensing could adversely affect our consolidated financial results.

Compliance with applicable laws and regulations generally requires us to obtain and comply with a wide variety of licenses,
permits, inspectionsand other approvals. Further, compliancewithlawsand regul ationscan requiresignificant capital and operating
expenditures, including expendituresfor new equipment, i nspection, cleanup costs, damagesarising out of contaminated properties
and fines, penalties and injunctive measures affecting operating assets for failure to comply with environmental regulations.
Complianceactivities pursuant to lawsand regul ations coul d be prohibitively expensive. Asaresult, somefacilitiesmay berequired
to shut down or alter their operations. Further, we may not be able to obtain or maintain al required environmental regulatory
approvalsfor our operating assets or devel opment projects. Delaysin or active opposition by third partiesto obtaining any required
environmental or regulatory permits, failure to comply with the terms and conditions of the permits or increased regulatory or
environmental requirements may increase costs or prevent or delay us from operating our facilities, developing new facilities,
expanding existing facilities or favorably locating new facilities. If we fail to comply with any environmental requirements, we
may be subject to penalties and fines or other sanctions. The costs of complying with laws and regulations could adversely affect
our consolidated financial results. Not being ableto operate existing facilities or devel op new generating facilitiesto meet customer
electricity needs could require us to increase our purchases of electricity on the wholesale market, which could increase market
and price risks and adversely affect our consolidated financia results.

Existing laws and regulations, while comprehensive, are subject to changes and revisions from ongoing policy initiatives by
legislators and regulators and to interpretations that may ultimately be resolved by the courts. For example, changesin law and
regulations could result in, but are not limited to, increased retail competition within our service territories;, new environmental
reguirements, including the implementation of renewable portfolio standards and greenhouse gas ("GHG") emissions reduction
goals; theissuanceof stricter air quality standardsand theimplementation of energy efficiency mandates; theissuance of regulations
over the management and disposal of coal combustion byproducts; the acquisition by amunicipality of our distribution facilities;
or anegative impact on our cost recovery arrangements.
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In additionto changesin existing legislation and regul ation, new lawsand regul ations arelikely to be enacted that impose additional
or new requirements or standards on our business. For example, the United States Congress and federal policy makers recently
considered, but did not adopt, comprehensive climate change legislation. Adoption of new federal and state laws and regulations
and changesin existing onesis emerging as one of the more challenging aspects of managing utility operations. We cannot predict
the future course of new laws and regulations, changesin existing ones or new interpretations by agency orders or court decisions
nor can their impact on us be determined at thistime; however, any one of these could adversely affect our consolidated financial
results through higher capital expenditures and operating costs and cause an overall change in how we operate our business. To
the extent that we are not alowed by regulators to recover or cannot otherwise recover the costs to comply with new laws and
regulations or changes in existing ones, the additional requirements could have a material adverse effect on our consolidated
financial results. Additionally, even if such costs are recoverable in rates, if they are substantial and result in rates increasing to
levels that substantially reduce customer demand, this could have a material adverse effect on our consolidated financial results.

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

Sate Rate Proceedings

Rates are established for our regulated retail service through state regulatory proceedings. These proceedings typically involve
multiple parties, including government bodies and officials, consumer advocacy groups and various consumers of energy, who
have differing concerns, but who generally have the common objective of limiting rate increases. Decisions are subject to appeal,
potentially leading to further uncertainty associated with the approval proceedings.

Each state sets retail rates based in part upon the state regulatory commission's acceptance of an allocated share of total utility
costs. When states adopt different methods to calculate interjurisdictional cost allocations, some costs may not be incorporated
into rates of any state. Ratemaking is also generally done on the basis of estimates of normalized costs, so if agiven year'srealized
costs are higher than normalized costs, rates may not be sufficient to cover those costs. Each state regul atory commission generally
sets rates based on atest year established in accordance with that commission's policies. The test year data adopted by each state
regulatory commission may create alag between theincurrence of acost anditsrecovery in rates. Each stateregulatory commission
also decidesthe allowed level s of expense and investment that they deem arejust and reasonablein providing the service and may
disallow recovery in rates for any coststhat do not meet such standard. State regulatory commissions also decide the allowed rate
of return we will be given an opportunity to earn on our sources of capital.

In certain states, we are not permitted to pass through energy cost increases in our retail rates without a general rate case or are
subject to deadbands and sharing mechanisms. Any significant increase in fuel costs for electricity generation or purchased
electricity costs could have a negative impact on us, despite efforts to minimize this impact through future general rate cases or
the use of hedging contracts. Any of these consequences could adversely affect our consolidated financial results.

Whilerate regulation is premised on providing afair opportunity to obtain areasonablerate of return on invested capital, the state
regulatory commissions do not guarantee that we will be able to realize a reasonable rate of return.

FERC Jurisdiction

The FERC establishes cost-based rates under which we provide transmission services to wholesale markets and retail marketsin
statesthat allow retail competition. Under the Federal Power Act, we may voluntarily file, or may be obligated to file, for changes,
including general rate changes, to our system-wide transmission service rates. The FERC also has responsibility for approving
both cost- and market-based ratesunder whichwesell el ectricity at whol esal e, haslicensing authority over most of our hydroel ectric
generating facilities and has broad jurisdiction over energy markets. The FERC may impose price limitations, bidding rules and
other mechanisms to address some of the volatility of these markets or revoke or restrict our ability to sell electricity at market-
based rates, which could adversely affect our consolidated financial results. The FERC may also impose substantial civil penalties
for any non compliance with the Federal Power Act and the FERC's rules and orders.
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We are actively pursuing, developing and constructing new or expanded facilities, the completion and expected cost of which
are subject to significant risk, and we have significant funding needs related to our planned capital expenditures.

Weare actively pursuing, developing and constructing new or expanded facilities. We expect that we will incur substantial annual
capital expenditures over the next several years. Expenditures could include, among others, amounts for new electric generating
facilities, electric transmission or distribution projects, environmental control and compliance systems, as well as the continued
maintenance of existing assets.

Development and construction of major facilities are subject to substantial risks, including fluctuationsin the price and availability
of commodities, manufactured goods, equipment, labor and other items over a multi-year construction period, as well as the
economic viability of our suppliers. Theserisksmay result in higher than expected coststo complete an asset and placeitin service.
Such costs may not berecoverableintherates or market pricesweare ableto charge our customers. It isal so possiblethat additional
generation needs may be obtained through power purchase agreements, which could increase long-term purchase obligations and
force reliance on the operating performance of athird party. The inability to successfully and timely complete a project, avoid
unexpected costs or to recover any such costs could adversely affect our consolidated financial results.

Furthermore, we depend upon both internal and external sources of liquidity to provide working capital and to fund capital
regquirements. If we are unable to obtain funding from internal and external sources, we may need to postpone or cancel planned
capital expenditures.

Failure to construct our planned projects could limit opportunities for revenue growth, increase operating costs and adversely
affect the reliability of electricity service to our customers. For example, if we are not able to expand our existing generating
facilities, we may be required to enter into long-term wholesale el ectricity purchase contracts or purchase wholesal e electricity at
more volatile and potentially higher pricesin the spot markets to support retail loads.

A sustained decreasein demand for electricity in the markets served by us would significantly decrease our operating revenue
and adversely affect our consolidated financial results.

A sustained decrease in demand for electricity in the markets served by us would significantly reduce our operating revenue and
adversely affect our consolidated financial results. Factorsthat could lead to adecrease in market demand include, among others:

* adepression, recession or other adverse economic condition that results in a lower level of economic activity or
reduced spending by consumers on electricity, including the significant adverse changes in the economy and credit
markets experienced in 2008 and 2009;

* anincreasein the market price of electricity or adecrease in the price of other competing forms of energy;

« efforts by customers, legislators and regulators to reduce the consumption of energy through various conservation
and energy efficiency measures and programs,

« higher fuel taxes or other governmental or regulatory actionsthat increase, directly or indirectly, the cost of the fuel
source for electricity generation or that limit the use of the generation of electricity from fossil fuels; and

» ashift to more energy-efficient or alternative fuel machinery or animprovement in fuel economy, whether asaresult
of technological advances by manufacturers, legislation mandating higher fuel economy or lower emissions, price
differentials, incentives or otherwise.
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We are subject to market risk associated with the wholesale energy markets, which could adversely affect our consolidated
financial results.

Ingeneral, our primary market risk istherisk of adversefluctuationsin the market price of wholesale electricity and fuel, including
natural gas, coa and fuel oil, which is compounded by volumetric changes affecting the availability of or demand for electricity
and fuel. Wholesale electricity may be influenced by several factors, such as the adequacy of generating capacity; scheduled and
unscheduled outages of generating facilities; prices and availability of fuel sources for generation; disruptions or constraints to
transmission and distribution facilities; weather conditions; economic growth; and changesin technology. VVolumetric changes are
caused by unanticipated changesin generation availability or changesin customer needs that can be due to the weather, el ectricity
and fuel prices, the economy, regulations or customer behavior. For example, we purchase electricity and fuel in the open market
as part of our normal operating business. If market prices rise, especially in atime when larger than expected volumes must be
purchased at market or short-term prices, we may incur significantly greater expense than anticipated. Likewise, if electricity
market prices declinein a period when we are a net seller of electricity in the wholesale market, we will earn less revenue.

We are subject to counterparty credit risk, which could adversely affect our consolidated financial results.

We are subject to counterparty credit risk related to contractual obligations with wholesale suppliers and customers. Adverse
economic conditions or other events affecting counterparties with whom we conduct business could impair the ability of these
counterparties to timely pay for services. We depend on these counterparties to remit payments on atimely basis. For example,
certain wholesale suppliers and customers experienced deteriorating credit quality in 2008 and 2009, and this trend continued,
though on alimited basis, in 2010. If our wholesale customers are unable to pay us for energy, there may be a significant adverse
impact on our consolidated financial results.

We continue to monitor the creditworthiness of wholesale suppliers and customers in an attempt to reduce the impact of any
potential counterparty default. If strategies used to minimize these risk exposures are ineffective or if our wholesale customers
financial condition deteriorates asaresult of economic conditions causing them to be unableto pay, significant losses could result.

We are subject to counterparty performance risk, which could adversely affect our consolidated financial results.

We are subject to counterparty performance risk related to performance of contractual obligations by wholesale suppliers and
customers. Werely on wholesale suppliers to deliver commaodities, primarily natural gas, coal and electricity, in accordance with
short- and long-term contracts. Failure or delay by suppliers to provide these commaodities pursuant to existing contracts could
disrupt the delivery of electricity and require us to incur additional expenses to meet customer needs. In addition, when these
contracts terminate, we may be unable to purchase the commodities on terms equivaent to the terms of current contracts.

We rely on wholesale customers to take delivery of the energy they have committed to purchase. Failure of customers to take
delivery may require us to find other customers to take the energy at lower prices than the original customers committed to pay.
At certain times of the year, prices paid by us for energy needed to satisfy our customers' energy needs may exceed the amount
we receive through rates. If our wholesale customers are unable to fulfill their obligations, there may be a significant adverse
impact on our consolidated financial results.

Disruptions in the financial markets could affect our ability to obtain debt financing, draw upon or renew existing credit
facilities, and have other adverse effectson us.

During 2008 and early 2009, the United States and global credit markets experienced historic dislocationsand liquidity disruptions
that caused financing to be unavailable in many cases. These circumstances materialy impacted liquidity in the bank and debt
capital markets during this period, making financing terms less attractive for borrowers that were able to find financing, and in
other cases resulted in the unavailability of certain types of debt financing. It is difficult to predict how the financial markets will
react to the United States federal government's continued involvement or gradual withdrawal or removal of certain economic
stimulus programs. Uncertainty in the credit markets may negatively impact our ability to access funds on favorable terms or at
al. If we are unable to access the bank and debt markets to meet liquidity and capital expenditure needs, it may adversely affect
the timing and amount of our capital expenditures and our consolidated financial results.
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I nflation and changesin commodity pricesand fuel transportation costs may adver sely affect our consolidated financial results.

Inflation may affect our business by increasing both operating and capital costs. As a result of existing rate agreements and
competitive price pressures, we may not be able to passthe costs of inflation on to our customers. If we are unable to manage cost
increases or pass them on to our customers, our consolidated financial results could be adversely affected.

Our consolidated financial results may be adver sely affected if we are unableto obtain adequate, reliable and affordable access
to electricity transmission service and natural gas transportation.

Wedepend on el ectricity transmission and natural gastransportation facilities owned and operated by other companiesto transport
electricity to both wholesale and retail markets and to transport natural gas purchased to supply some of our generating facilities.
If adequate transmission and transportation is unavailable, we may be unable to purchase and sell and deliver electricity. A lack
of availability could also hinder us from providing adequate or cost-effective electricity to our wholesale and retail customers and
could adversely affect our consolidated financia results.

The different regional power markets have varying and dynamic regulatory structures, which could affect our growth and
performance. In addition, theindependent system operatorswho overseethetransmission systemsin certain portionsof theregional
power marketsin which wetransact haveimposed in the past, and may imposein thefuture, pricelimitationsand other mechanisms
to counter volatility in the power markets. These types of price limitations and other mechanisms may adversely affect our
consolidated financial results.

Our operating results may fluctuate on a seasonal and quarterly basis and may be adversely affected by weather.

In the marketsin which we operate, demand for electricity peaks during the hot summer monthswhen irrigation and cooling needs
are higher. Market pricesfor electricity also generally peak at that time. In addition, demand for electricity generally peaksduring
the winter when heating needs are higher. Further, extreme weather conditions, such as heat waves, winter storms or floods could
cause these seasonal fluctuations to be more pronounced. Periods of low rainfall or snowpack may impact electricity generation
at our hydroelectric generating facilities, which may result in greater purchases of electricity from the wholesale market or from
other sources at market prices. Additionally, we have added substantial wind-powered generation capacity, whichisalso aclimate-
dependent resource.

As a result, our overall consolidated financia results may fluctuate substantially on a seasona and quarterly basis. We have
historically sold less energy, and consequently earned lessincome, when weather conditions are mild. Unusually mild weather in
thefuture may adversely affect our consolidated financial resultsthrough lower revenue or margins. Conversely, unusually extreme
weather conditions could increase our costs to provide energy and could adversely affect our consolidated financia results. The
extent of fluctuation in our consolidated financia results may change depending on a number of factors related to our regulatory
environment and contractual agreements, including our ability to recover energy costs and terms of the wholesale sale contracts.

We are subject to operating uncertainties that could adversely affect our consolidated financial results.

The operation of complex electric utility (including generation, transmission and distribution) systems that are spread over large
geographic areas involves many operating uncertainties and events beyond our control. These potential events include the
breakdown or failure of electricity generating equipment, transmission and distribution lines or other equipment or processes;
unscheduled generating facility outages; strikes, lockouts or other |abor-related actions; shortage of qualified labor; transmission
and distribution system constraints or outages; fuel shortages or interruptions; unavailability of critical equipment, materials and
supplies; low water flows and other weather-rel ated impacts; performance below expected level s of output, capacity or efficiency;
operator error and catastrophic events such as severe storms, fires, earthquakes, explosions or mining accidents. A casualty
occurrence might result ininjury or loss of life, extensive property damage or environmental damage. Any of these risks or other
operationa risks could significantly reduce or eliminate our revenue or significantly increase our expenses. For example, if we
cannot operate our generating facilities at full capacity due to damage caused by a catastrophic event, our revenue could decrease
and our expenses could increase due to the need to obtain energy from more expensive sources. Further, we self-insure many risks,
and current and future insurance coverage may not be sufficient to replace lost revenue or cover repair and replacement costs and
the scope, cost and availability of our insurance coverage may change, including the portion that is self-insured. Any reduction
of our revenue or increase in our expenses resulting from the risks described above, could adversely affect our consolidated
financial results.
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Potential terrorist activities or military or other actions could adversely affect our consolidated financial results.

The ongoing threat of terrorism and the impact of military and other actions by the United States and its allies creates increased
political, economic and financial market instability, which subjectsour operationstoincreased risks. The United Statesgovernment
has issued warnings that energy assets, specifically including electric utility infrastructure, are potential targets for terrorist
organizations. Palitical, economic or financial market instability or damage to our operating assets or the assets of our customers
or suppliers may result in business interruptions, lost revenue, higher commadity prices, disruption in fuel supplies, lower energy
consumption and unstable markets, particularly with respect to electricity and natural gas, increased security, repair or other costs
that may materially adversely affect usin waysthat cannot be predicted at thistime. Any of these risks could materially affect our
consolidated financial results. Furthermore, instability in the financial markets asaresult of terrorism or war could also materially
adversely affect our ability to raise capital.

Poor performance of plan and fund investments and other factors impacting our pension and other postretirement benefit
plans, the joint trust plansto which we contribute and mine reclamation trust funds could unfavorably impact our cash flows
and liquidity.

Costs of providing our defined benefit pension and other postretirement benefit plans, as well as costs associated with the joint
trust plans to which we contribute, depend upon a number of factors, including the rates of return on plan assets, the level and
nature of benefits provided, discount rates, theinterest rates used to measure required minimum funding levels, changesin benefit
design, changes in laws and government regulation and our required or voluntary contributions made to the plans. Our pension
and other postretirement benefit plans, as well as certain joint trust plans to which we contribute, are in underfunded positions.
Even with sustained growth in the investments over future periods to increase the value of these plans' assets, we will likely be
required to make significant cash contributionsto fund these plansin the future. Furthermore, the Pension Protection Act of 2006,
as amended, may result in more volatility in the amount and timing of future contributions. Similarly, funds dedicated to mine
reclamation are invested in equity and fixed-income securities and poor performance of these investmentswill reduce the amount
of funds available for their intended purpose which would require us to make additional cash contributions. Such cash funding
obligations, which are a soimpacted by the other factors described above, could haveamaterial impact on our liquidity by reducing
our cash flows.

Weareinvolvedin numerouslegal proceedings, theoutcomesof which areuncertain and could adver sely affect our consolidated
financial results.

We are party to numerous legal proceedings. Litigation is subject to many uncertainties, and we cannot predict the outcome of
individual matters. It ispossible that the final resolution of some of the mattersin which we areinvolved could result in additional
payments in excess of established reserves over an extended period of time and in amounts that could have a material adverse
effect on our consolidated financial results. Similarly, it is also possible that the terms of resolution could require that we change
business practices and procedures, which could also have amaterial adverse effect on our consolidated financial results. Further,
litigation could result in the imposition of financia penalties or injunctions which could limit our ability to take certain desired
actions or the denial of needed permits, licenses or regulatory authority to conduct our business, including the siting or permitting
of facilities. Any of these outcomes could adversely affect our consolidated financial results.

Potential changesin accounting standards may impact our consolidated financial resultsand disclosuresin thefuture, which
may change the way analysts measure our business or financial performance.

The Financial Accounting Standards Board ("FASB") and the SEC continuously make changes to accounting standards and
disclosure and other financial reporting requirements. New or revised accounting standards and requirementsissued by the FASB
or the SEC or new accounting orders issued by the FERC could significantly impact our consolidated financial results and
disclosures.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

PacifiCorp's propertiesconsist of thephysical assets necessary to support itsel ectricity business, whichinclude el ectric generation,
transmissionand distributionfacilities, aswell ascoal mining assetsthat support certain of PacifiCorp'sel ectric generatingfacilities.
In addition to these physical assets, PacifiCorp has rights-of-way, mineral rights and water rights that enable PacifiCorp to utilize
its facilities. It is the opinion of PacifiCorp's management that the principal depreciable properties owned by PacifiCorp are in
good operating condition and are well maintained. Substantially all of PacifiCorp's electric utility properties are subject to the lien
of PacifiCorp'sMortgageand Deed of Trust. Refer to Exhibit 4.1inltem 15 of thisForm 10-K. For additional information regarding
PacifiCorp's properties, refer to Item 1 of this Form 10-K and Notes 3 and 4 of Notes to Consolidated Financia Statementsin
Item 8 of thisForm 10-K.

Theright to construct and operate Pacifi Corp's €l ectric transmission and distribution facilities across certain property was obtained
inmost circumstancesthrough negotiationsand, where necessary, through the exercise of the power of eminent domain. PacifiCorp
continues to have the power of eminent domain in each of the jurisdictionsin which it operates, but it does not have the power of
eminent domain with respect to Native American tribal lands.

With respect to real property, each of the transmission and distribution facilitiesfall into two basic categories: (a) parcelsthat are
owned in fee, such as certain of PacifiCorp's generating facilities, substations and office sites; and (b) parcels where the interest
derives from leases, easements, rights-of-way, permits or licenses from landowners or governmental authorities permitting the
use of such land for the construction, operation and maintenance of the transmission and distribution facilities. PacifiCorp believes
that it has satisfactory title to al of the real property making up its respective facilitiesin all material respects.

Headquarter §Offices

PacifiCorp's corporate offices consist of approximately 800,000 square feet of owned and leased office space located in severa
buildings in Portland, Oregon and Salt Lake City, Utah. PacifiCorp's corporate headquarters are in Portland, but there are several
executives and departments located in Salt Lake City. In addition to the corporate headquarters, PacifiCorp owns and leases
approximately 1 million square feet of field office and warehouse space in various other locations in Utah, Oregon, Wyoming,
Washington, Idaho and California. The field location sguare footage does not include offices located at PacifiCorp's generating
facilities.
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Item 3. L egal Proceedings

PacifiCorp is party to avariety of legal actions arising out of the normal course of business. Plaintiffs occasionally seek punitive
or exemplary damages. PacifiCorp does not believe that such normal and routine litigation will have a material impact on its
consolidated financial results. PacifiCorpisasoinvolvedin other kindsof legal actions, some of which assert or may assert claims
or seek to impose fines, penalties and other costsin substantial amounts and are described bel ow.

In December 2000, Wah Chang, alargeindustrial customer of PacifiCorp, filed an action before the OPUC asserting that the rates
set by aspecial tariff with PacifiCorp and approved by the OPUC were not just and reasonabl e due to alleged market manipulation
during the energy crisis. In October 2001, the OPUC dismissed Wah Chang's petition and found that Wah Chang assumed the risk
of price increases under the special tariff. Wah Chang petitioned the Circuit Court for Marion County, Oregon for review of the
OPUC's order. In June 2002, the Circuit Court for Marion County, Oregon, granted Wah Chang's motion for review, and ordered
the OPUC to reopen the record to allow Wah Chang the opportunity to present new evidence. In September 2009, the OPUC
dismissed Wah Chang's petition and reaffirmed that the rates set by the special tariff were just and reasonable. In October 2009,
Wah Chang filed with the Oregon Court of Appeals a petition for judicial review of the OPUC's September 2009 order denying
Wah Chang relief. In July 2010, the Oregon Court of Appeals accepted judicial review.

Inaseparate but related proceeding, in December 2000, Wah Chang filed acomplaint in the Circuit Court for Linn County, Oregon,
asserting that the OPUC-approved special tariff with PacifiCorp is subject to rescission based on theories of mutual mistake of
fact, frustration of purpose and impracticability. In August 2002, the Circuit Court for Linn County, Oregon, granted PacifiCorp's
motion for summary judgment dismissing Wah Chang's complaint. In February 2004, the Circuit Court for Linn County, Oregon,
granted Wah Chang's motion to reopen the case to present additional evidence of alleged market manipulation. In December 2007,
Wah Chang filed a second amended complaint seeking recovery of a portion of the costs paid under the special tariff based on
various theories of legal relief, including partial rescission, unjust enrichment, and breach of duty of good faith and fair dealing.
In August 2009, the Circuit Court for Linn County, Oregon, granted Wah Chang's request to file a third amended complaint
containing a claim for punitive damages. The trial date has been set for April 2011. Wah Chang is seeking $37 million (less the
amount Wah Chang would have paid for el ectricity absent the special tariff) in compensatory damages and $200 millionin punitive
damages. PacifiCorp intends to vigorously defend these claims and believes that the outcome of these proceedings will not have
amaterial impact on its consolidated financia results.

In October 2005, PacifiCorp was added as a defendant to alawsuit originally filed in February 2005 in the Third District Court
for Salt Lake County, Utah ("Third District Court") by USA Power, LLC and its affiliated companies, USA Power Partners, LLC
and Spring Canyon Energy, LLC (collectively, "USA Power"), against Utah attorney Jody L. Williams and the law firm Holme,
Roberts & Owen, LLP, who represent PacifiCorp on various mattersfrom timeto time. USA Power wasthe devel oper of aplanned
generation project in Mona, Utah called Spring Canyon, which PacifiCorp, as part of its resource procurement process, at one
time considered as an aternative to the Currant Creek generating facility. USA Power's complaint alleged that PacifiCorp
misappropriated confidential proprietary information in violation of Utah's Uniform Trade Secrets Act and accused PacifiCorp of
breach of contract and related claims. USA Power seeks $250 million in damages, statutory doubling of damages for its trade
secretsviolation claim, punitive damages, costsand attorneys fees. Thestatutory doubling of damagesonly appliesto the plaintiffs
trade secret claim and could increase the total damages sought to $500 million. After considering various motions for summary
judgment, the court ruled in October 2007 in favor of PacifiCorp on all counts and dismissed the plaintiffs claimsin their entirety.
In February 2008, the plaintiffs filed a petition requesting consideration by the Utah Supreme Court of two of their five claims.
The plaintiffs' request was granted and they filed a brief in November 2008 with the Utah Supreme Court. In January 2009,
PecifiCorp filed itsreply brief. In May 2010, the Utah Supreme Court reversed and remanded the case back to the Third District
Court for further consideration. The Third District Court set an eight-week trial for June and July 2011. PacifiCorp cannot predict
the outcome of these proceedings, but believes that the outcome will not have a material impact on its consolidated financial
results.

Item 4. (Removed and Reserved)
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PART I1

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

MEHC indirectly owns all of the shares of PacifiCorp's outstanding common stock. Therefore, there is no public market for
PecifiCorp's common stock.

In January 2011, PacifiCorp declared a dividend of $275 million payable to PPW Holdings LLC, a direct subsidiary of MEHC,
on February 28, 2011. PacifiCorp did not declare or pay dividends on common stock during the years ended December 31, 2010
and 2009.

During the years ended December 31, 2010 and 2009, PacifiCorp received capital contributions of $100 million and $125 million,
respectively, in cash from itsindirect parent company, MEHC.

For adiscussion of regulatory restrictionsthat limit PacifiCorp's ability to pay dividends on common stock, refer to "Limitations”
in Item 7 and Note 15 of Notes to Consolidated Financial Statementsin Item 8 of this Form 10-K.

Item 6. Selected Financial Data

The following table sets forth PacifiCorp's selected consolidated historical financial data, which should be read in conjunction
with Item 7 of this Form 10-K and with PacifiCorp's historical Consolidated Financial Statements and notes thereto in Item 8 of
this Form 10-K. The selected consolidated historical financial data has been derived from PecifiCorp's audited historical
Consolidated Financial Statements and notes thereto (in millions). In May 2006, the PacifiCorp Board of Directors elected to
change PacifiCorp's fiscal year-end from March 31 to December 31.

Nine-Month
Period Ended
Y ears Ended December 31, December 31,
2010 2009 2008 2007 2006
Consolidated Statement of Oper ations Data:
Operating revenue $ 4432 % 4457 $ 4498 $ 4258 $ 2,924
Operating income 1,036 1,060 954 894 421
Net income attributable to PacifiCorp 566 542 458 439 161
As of December 31,
2010 2009 2008 2007 2006
Consolidated Balance Sheet Data:
Total assets $ 20146 $ 18966 $ 17,167 $ 14907 $ 13,852
Short-term debt 36 — 85 — 397
Current portion of long-term debt and
capital lease obligations 588 16 144 414 127
Long-term debt and capital |ease obligations,
excluding current portion 5,813 6,400 5,424 4,753 3,967
Preferred stock 41 41 41 41 41
Total PecifiCorp shareholders equity 7,311 6,648 5,987 5,080 4,426
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following is management's discussion and analysis of certain significant factors that have affected the consolidated financial
condition and results of operations of PacifiCorp during the periods included herein. Explanations include management's best
estimate of the impact of weather, customer growth and other factors. This discussion should be read in conjunction with Item 6
of this Form 10-K and with PacifiCorp's historical Consolidated Financial Statements and Notes to Consolidated Financial
Statements in Item 8 of this Form 10-K. PacifiCorp's actual results in the future could differ significantly from the historical
results.

Results of Operations
Overview

Net income attributabl e to Pacifi Corp for the year ended December 31, 2010 was $566 million, an increase of $24 million, or 4%,
as compared to 2009. Net income attributable to PacifiCorp increased due to higher prices approved by regulators, higher sales
of renewable energy credits, higher benefits associated with deferred net power costs, higher allowances for funds used during
construction and a lower effective tax rate, partially offset by lower net wholesale electricity activities, higher depreciation on
higher plant placed in service and higher operations and maintenance expense.

Net income attributable to PacifiCorp for the year ended December 31, 2009 was $542 million, an increase of $84 million, or
18%, as compared to 2008. Net income attributable to PacifiCorp increased due to higher prices approved by regulators, higher
net wholesale electricity activities and higher sales of renewable energy credits, partially offset by lower retail customer usage
primarily duetotheimpactsof theeconomic conditionsonindustrial customersacrossPacifiCorp'sserviceterritoriesandresidential
customersin Oregon, higher depreciation on higher plant placed in service and higher interest expense dueto theissuance of long-
term debt to finance the higher plant.

Operating revenue and energy costs are the key driversof PacifiCorp'sresults of operationsasthey encompassretail and wholesale
electricity sales and the direct costs associated with providing electricity to customers. PacifiCorp believes that a discussion of
gross margin, representing operating revenue less energy costs, is therefore useful.

Asdiscussedin Note 2 of Notesto Consolidated Financia Statementsinltem 8 of thisForm 10-K, PacifiCorp adopted authoritative
guidance as of January 1, 2010 that reguired the deconsolidation of its majority owned coal mining joint venture, Bridger Coal.
Asaresult, Bridger Coal is being accounted for under the equity method on a prospective basis. The deconsolidation of Bridger
Coal had noimpact on net income attributable to PacifiCorp during the year ended December 31, 2010. Prior to the deconsolidation
of Bridger Coal, Pacifi Corp adopted authoritative guidance on January 1, 2009 that established accounting and reporting standards
for the noncontrolling interest in a subsidiary. This guidance impacted PacifiCorp's presentation of both revenue and expense
associated with the noncontrolling interest in Bridger Coal and had no impact on net income attributabl e to PacifiCorp during the
years ended December 31, 2009 and 2008.
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Year Ended December 31, 2010 Compared to Year Ended December 31, 2009

A comparison of PacifiCorp's key operating results were as follows for the years ended December 31

Gross margin (in millions):
Operéting revenue
Energy costs

Gross margin

Volumes of electricity sold (in gigawatt hours (*GWh")):

Residential
Commercial
Industrial
Other
Total retail electricity sdes
Wholesale electricity sales
Tota electricity sales

Retail electricity sales:
Average retail customers (in thousands)
Average revenue per MWh

Wholesale electricity sales:
Average revenue per MWh

Volumes of electricity generated (in GWh):
Coal-fired generation
Natural gas-fired generation
Hydroelectric generation
Other
Tota PacifiCorp generated volumes

Volumes of electricity purchased (in GWh):
Wholesale electricity purchases

Cost of wholesale electricity purchased:
Average cost per MWh

Favor able/(Unfavor able)

2010 2009 Change % Change
$ 4,432 4457 % (25) (1)%
1,618 1,677 59 4
$ 2,814 2780 $ 34 1%
15,795 15,999 (204) (1)%
15,969 16,194 (225) 1)
20,680 19,934 746 4
572 583 (12) 2
53,016 52,710 306 1
11,415 12,349 (934) (8)
64,431 65,059 (628) (1)%
1,733 1,719 14 1%
$ 70.01 6768 $ 233 3%
$ 43.02 5195 $ (8.93) 17)%
42,612 43,854 (1,242) (3)%
8,416 8,576 (160) 2
3,744 3,544 200 6
2,862 2,427 435 18
57,634 58,401 (767) )%
11,329 10,975 (354) (3)%
$ 38.50 4295 $ 4.45 10 %
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Gross margin increased $34 million, or 1%, for 2010 compared to 2009 primarily due to:

«  $138million of increases from higher retail prices approved by regulators primarily to recover increased costs of
assets placed in service and higher energy costs, including $40 million of increases in DSM revenue primarily
associated with Utah and Oregon DSM programs and a $10 million decrease in revenue associated with SB 408;

e $43 million of increases from sales of renewable energy credits;

*  $39 million of increases from higher deferrals of incurred power costs and lower amortization of previous deferrals
in accordance with established adjustment mechanisms;

*  $14million of increases resulting from the elimination of certain regulatory liabilitiesin the current period resulting
from the Utah DSM settlement and the Utah general rate case order; and

«  $6 million of decreasesin fuel costs primarily due to lower average prices paid for natural gas and lower volumes
of coal and natural gas consumed, substantially offset by increased coal prices.

Theincrease in gross margin was partially offset by:

e $115 million of decreases resulting from net wholesale electricity activities due to $102 million of lower average
prices on wholesale el ectricity sales, $49 million of lower volumes of wholesale electricity sales and $15 million of
higher volumes of wholesale electricity purchases, partialy offset by $51 million lower average prices on wholesale
purchases,

»  $66 million of decreases from lower revenue related to the deconsolidation of Bridger Coal;
*  $18 million of decreases resulting from higher transmission expense due to higher contract rates; and
e $8million of decreases due to lower customer usage in the western side of PacifiCorp's service territory primarily
due to unfavorable weather, partially offset by higher industrial customer usage and higher growth in the average
number of customersin the eastern side of PacifiCorp's service territory.
Operations and maintenance increased $46 million, or 4%, primarily due to higher Utah and Oregon DSM expenses, the write-
off of a portion of the Utah DSM regulatory asset in the current period resulting from the Utah DSM settlement and the Utah
general rate case order and higher costs associated with jointly owned generating facilities primarily due to increased overhauls,

partially offset by lower costs related to the deconsolidation of Bridger Coal.

Depreciation and amortization increased $12 million, or 2%, primarily due to higher plant placed in service, partialy offset by
revised depreciation rates in California and $10 million of lower depreciation related to the deconsolidation of Bridger Coal.

Taxes, other thanincometaxeswere consistent withthe prior year, but included $13 million of increased property taxes, substantially
offset by decreases related to the deconsolidation of Bridger Coal.

Allowances for borrowed and equity funds increased $25 million, or 25%, primarily due to higher qualified construction work-
in-progress balances.

Interest income decreased $14 million, or 74%, primarily due to interest recognized in the prior year associated with SB 408.
Income tax expense decreased $23 million to $211 million for 2010 compared to 2009, primarily dueto the effects of ratemaking,

higher production tax credits associated with PacifiCorp's wind-powered generating facilities and lower pre-tax income. The
effective tax rate was 27% for the year ended December 31, 2010 compared to 30% for 2009.
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Year Ended December 31, 2009 Compared to Year Ended December 31, 2008

A comparison of PacifiCorp's key operating results were as follows for the years ended December 31

Favor able/(Unfavor able)

2009 2008 Change % Change
Gross margin (in millions):
Operating revenue $ 4457 % 4498 $ (41) ()%
Energy costs 1,677 1,957 280 14
Gross margin $ 2780 $ 2541 % 239 9%
Volumes of electricity sold (in GWh):
Residential 15,999 16,222 (223) (1)%
Commercial 16,194 16,055 139 1
Industrial 19,934 21,495 (1,561) @
Other 583 590 @) @)
Totdl retail electricity sales 52,710 54,362 (1,652) 3)
Wholesale electricity sales 12,349 12,345 4 0
Totd electricity sales 65,059 66,707 (1,648) 2)%
Retail electricity sales:
Average retail customers (in thousands) 1,719 1,706 13 1%
Average revenue per MWh $ 6768 $ 6412 % 3.56 6 %
Wholesale electricity sales:
Average revenue per MWh $ 5195 $ 68.78 $ (16.83) (24)%
Volumes of electricity generated (in GWh):
Coal-fired generation 43,854 45,955 (2,101) 5)%
Natural gas-fired generation 8,576 8,771 (195) 2
Hydroelectric generation 3,544 3,766 (222) (6)
Other 2,427 1,386 1,041 75
Total PacifiCorp generated volumes 58,401 59,878 (2,477) 2%
Volumes of electricity purchased (in GWh):
Wholesale electricity purchases 10,975 11,448 473 4%
Cost of wholesale electricity purchased:
Average cost per MWh $ 429 % 66.56 $ 23.61 35 %
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Gross margin increased $239 million, or 9%, for 2009 compared to 2008 primarily due to:

*  $147 million of increases from higher retail prices approved by regulators primarily to recover increased costs of
assets placed in service and higher energy costs, including $13 million of increases in DSM revenue primarily
associated with Utah DSM programs;

«  $83 million of increases in net wholesale electricity activities due to $259 million of significantly lower average
prices on wholesale electricity purchases and $32 million of lower volumes of wholesale electricity purchases,
partialy offset by $208 million of lower average prices on wholesale electricity sales;

e $66 million of increases due to sales to the noncontrolling interest in Bridger Codl;

e $44 million of increases in sales of renewable energy credits;

*  $27 million of increases due to growth in the average number of commercial and residential customers primarily in
Utah; and

*  $13 million of decreases in fuel costs primarily due to lower volumes of coa consumed as a result of increased
generating facility overhauls and lower retail demand, partially offset by higher average prices of coal.

Theincrease in gross margin was partially offset by:

e $92 million of decreasesdueto lower average customer usage primarily in Oregon and by industrial customersacross
PacifiCorp's service territories due to the effects of the current economic conditions; and

e $26 million of decreases due to lower deferrals of incurred power costs in accordance with established adjustment
mechanisms.

Operations and maintenance increased $50 million, or 5%, primarily due to costs associated with sales to the noncontrolling
interest in Bridger Coal.

Depreciation and amortization increased $59 million, or 12%, primarily due to higher plant in service.

Taxes, other than income taxes increased $24 million, or 21%, primarily due to costs attributable to Bridger Coal and increased
property taxes driven by higher plant in service.

Interest expenseincreased $51 million, or 15%, primarily dueto higher average debt outstanding, partially offset by lower average
rates on variable- and fixed-rate debt.

Allowance for borrowed and equity funds increased $18 million, or 22%, primarily due to higher qualified construction work-in-
progress balances, partially offset by lower average rates.

Interest income increased $8 million, or 73%, substantially due to interest associated with SB 408.
Incometax expense decreased $4 millionto $234 million for 2009 compared to 2008, primarily dueto higher productiontax credits

associated with increased production at wind-powered generating facilities, substantially offset by higher pre-tax income. The
effective tax rate was 30% for the year ended December 31, 2009 compared to 34% for the year ended December 31, 2008.
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Liquidity and Capital Resources

Asof December 31, 2010, PacifiCorp'stotal net liquidity was $1.086 billion. The componentsof total net liquidity wereasfollows
(in millions):

Cash and cash equivaents $ 31
Availablerevolving credit facilities $ 1,395
Less:
Short-term debt (36)
Letters of credit and tax-exempt bond support (304)
Net revolving credit facilities available $ 1,055
Total net liquidity available $ 1,086

Unsecured revolving credit facilities:
Maturity dates™ 2012-2013
Largest single bank commitment as a % of total® 15%

@ For further discussion regarding PacifiCorp'scredit facilities, refer to Note 8 of Notesto Consolidated Financia Statementsin Item 8 of thisForm 10-K.

2 Aninability of financial institutions to honor their commitments could adversely affect PacifiCorp's short-term liquidity and ability to meet long-term
commitments.

PacifiCorp's cash and cash eguivalents were $31 million as of December 31, 2010, compared to $117 million as of December 31,
2009. PacifiCorp has restricted cash and investments included in other current assets and investments and other assets on the
Consolidated Balance Sheetstotaling $6 million and $88 million as of December 31, 2010 and 2009, respectively. The amount as
of December 31, 2009 principally relatesto fundsheld intrust at Bridger Coal for final mine reclamation. Refer to Note 2 of Notes
to Consolidated Financial Statementsin Item 8 of this Form 10-K for additional information regarding Bridger Coal.

In September 2010, the President signed the Small Business Jobs Act into law, extending retroactively to January 1, 2010 the 50%
bonus depreciation for qualifying property purchased and placed in service in 2010. In December 2010, the President signed the
Tax Relief, Unemployment Insurance Reauthorization, and Job Creation Act of 2010 into law, which provided for 100% bonus
depreciation for qualifying property purchased and placed in service after September 8, 2010. As a result of the new laws,
PecifiCorp's December 31, 2010 tax provision reflected bonus depreciation on qualifying assets placed in service during 2010.
Accordingly, PacifiCorp's receivable for income taxes increased to $345 million as of December 31, 2010.

Operating Activities

Net cash flows from operating activities for the years ended December 31, 2010 and 2009 were $1.41 billion and $1.5 billion,
respectively. The$90 milliondecreasewasprimarily dueto changesin collateral postedfor derivativecontracts, lower netwholesale
electricity salesand higher contributions to PacifiCorp's pension plan, partially offset by higher prices approved by regulators and
higher income tax receipts in the current year primarily related to bonus depreciation.

Net cash flows from operating activities for the years ended December 31, 2009 and 2008 were $1.5 billion and $992 million,
respectively. The $508 million increase was primarily dueto higher incometax receiptsrelated to the repairs deduction and bonus
depreciation, lower net wholesale electricity purchases, changes in collateral posted for derivative contracts and higher prices
approved by regulators.



Investing Activities

Net cashflowsfrominvesting activitiesfor theyearsended December 31, 2010 and 2009 were$(1.613) billionand $(2.308) billion,
respectively. Capital expendituresdecreased $721 million primarily duetolower expendituresfor transmission systeminvestments
and wind-powered generating facilities.

Net cashflowsfrominvesting activitiesfor theyearsended December 31, 2009 and 2008 were $(2.308) billionand $(2.076) billion,
respectively. Capital expenditures increased $539 million primarily due to construction costs for the Populus to Termina
transmission line, partially offset by the September 2008 acquisition of Chehalis Power Generating, LLC, an entity owning a
520-MW natural gas-fired generating facility located in Chehalis, Washington, for $308 million. Chehalis Power Generating, LLC
was merged into PacifiCorp immediately following the acquisition.

Capital Expenditures

Capital expenditures, excluding the non-cash allowance for equity funds used during construction (*equity AFUDC"), consisted
mainly of the following for the years ended December 31:

2010

«  Transmission system investments totaling $391 million, including construction costs for the first major segment of
the Energy Gateway Transmission Expansion Program, a 135-mile, double-circuit, 345-kilovolt transmission line
between the Popul us substation in southern Idaho and the Terminal substation near Salt Lake City, Utah, which was
placed in service in 2010.

«  Emissionscontrol equipment totaling $398 million, including costsfor the Dave Johnston generating facility Unit 3,
which includes a sulfur dioxide scrubber that was placed in service in May 2010, as well as low nitrogen oxide
burners and costs for installation or upgrade of sulfur dioxide scrubbers on various other generating facilities.

e The development and construction of wind-powered generating facilities totaling $152 million, for the 111-MW
Dunlap Ranch | wind-powered generating facility near Medicine Bow, Wyoming, which was placed in service in
October 2010.

« Distribution, generation, mining and other infrastructure needed to serve existing and expected demand totaling
$666 million.

2009

« Transmission system investments totaling $748 million, including construction costs for a major segment of the
Energy Gateway Transmission Expansion Program.

e Thedevelopment and construction of wind-powered generating facilities totaling $407 million, including 218 MW
placed in service in December 2008, 138 MW placed in service in January 2009 and 127 MW placed in servicein
September 2009. The expenditures also included construction costs for the 111-MW Dunlap Ranch | wind-powered
generating facility.

«  Emissions control equipment totaling $345 million, including the install ation costs for emissions control equi pment
at the Dave Johnston generating facility related to the addition of the new sulfur dioxide scrubber on Unit 3 and the
replacement of an existing sulfur dioxide scrubber on Unit 4, which is expected to be placed into service during
2012. Additional projectsincluded installation of sulfur dioxide scrubbers on various other generating facilities.

« Distribution, generation, mining and other infrastructure needed to serve existing and expected demand totaling
$828 million.
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Financing Activities
Short-term Debt and Revolving Credit Facilities

Regulatory authoritieslimit PacifiCorpto $1.5 billion of short-term debt. PacifiCorp had $36 million of short-term debt outstanding
as of December 31, 2010 at a weighted-average interest rate of 0.3% as compared to no short-term debt outstanding as of
December 31, 2009. PacifiCorp had no outstanding borrowings under its unsecured revolving credit facilities as of December 31,
2010 or 2009.

For further discussion, refer to Note 8 of Notes to Consolidated Financial Statementsin Item 8 of this Form 10-K.
Long-term Debt

In addition to the debt issuances discussed herein, PacifiCorp made schedul ed repayments on long-term debt totaling $15 million
and $138 million during the years ended December 31, 2010 and 20009, respectively.

In January 2009, PacifiCorp issued $350 million of its 5.50% First Mortgage Bonds due January 15, 2019 and $650 million of its
6.00% First Mortgage BondsdueJanuary 15, 2039. Thenet proceedswereused to repay short-termdebt, tofund capital expenditures
and for general corporate purposes.

In June 2010, PacifiCorp completed are-offering of a$45 million series of tax-exempt bond obligations. Theinterest rate for this
obligation was previoudly fixed for a term which, upon scheduled expiration, was converted to a variable-rate with credit
enhancement and liquidity support provided by a$46 million letter of credit issued under one of PacifiCorp's unsecured revolving
credit facilities. In September 2010, PacifiCorp completed a re-offering of variable-rate tax-exempt bond obligations totaling
$38 million. Letters of credit totaling $39 million were issued under one of PacifiCorp's unsecured revolving credit facilities to
provide credit enhancement and liquidity support for these previously unenhanced obligations.

As of December 31, 2010, PacifiCorp had $601 million of letters of credit available to provide credit enhancement and liquidity
support for variabl e-rate tax-exempt bond obligationstotaling $587 million plusinterest. Theselettersof credit werefully available
at December 31, 2010 and expire periodically through May 2012.

PacifiCorp has regulatory authority from the OPUC and the IPUC to issue an additional $2.0 billion of long-term debt. PacifiCorp
must makeanoticefiling withthe WUTC prior to any futureissuance. Also, in December 2010, PacifiCorp filed ashelf registration
statement with the SEC covering future first mortgage bond issuances.

PacifiCorp's Mortgage and Deed of Trust creates alien on most of PacifiCorp's electric utility property, allowing the issuance of
bonds based on a percentage of utility property additions, bond credits arising from retirement of previously outstanding bonds
or depositsof cash. Theamount of bondsthat Pacifi Corp may issuegenerally isal so subject toanet earningstest. Asof December 31,
2010, PacifiCorp estimated it would be able to issue up to $5.9 hillion of new first mortgage bonds under the most restrictive
issuance test in the mortgage. Any issuances are subject to market conditions and amounts may be further limited by regulatory
authorizations or commitments or by covenants and tests contained in other financing agreements. PacifiCorp also has the ability
to release property from the lien of the mortgage on the basis of property additions, bond credits or deposits of cash.

PacifiCorp may from time to time seek to acquire its outstanding debt securities through cash purchases in the open market,
privately negotiated transactions or otherwise. Any debt securities repurchased by PacifiCorp may be reissued or resold by
PacifiCorp from time to time and will depend on prevailing market conditions, PacifiCorp's liquidity requirements, contractual
restrictions and other factors. The amountsinvolved may be material.

Common Shareholder's Equity

In January 2011, PacifiCorp declared a dividend of $275 million payable to PPW Holdings LLC, a direct subsidiary of MEHC
and PacifiCorp's direct parent company, on February 28, 2011.

Cash capital contributionsfrom MEHC were $100 million and $125 million during the years ended December 31, 2010 and 2009,
respectively.
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Capitalization

PacifiCorp manages its capitalization and liquidity position to maintain a prudent capital structure with an objective of retaining
strong investment grade credit ratings, which is expected to facilitate continuing access to flexible borrowing arrangements at
favorablecostsand rates. Thisobjective, subject to periodicreview and revision, attemptsto balancetheinterestsof all shareholders,
customers and creditors and provide a competitive cost of capital and predictable capital market access.

Asaresult of authoritative accounting guidance, such as guidance pertaining to consolidations and leases, it is possible that new
purchase power and gas agreements, transmission arrangements or amendments to existing arrangements may be accounted for
as capital lease obligations or debt on PacifiCorp's financial statements. While PacifiCorp has successfully amended covenants
in financing arrangements that may be impacted by these changes, it may be more difficult for PacifiCorp to comply with its
capitalization targets or regulatory commitments concerning minimum levels of common equity as a percentage of capitalization.
This may lead PacifiCorp to seek amendments or waivers under financing agreements and from regulators, delay or reduce
dividends or spending programs, seek additional new equity contributionsfrom itsindirect parent company, MEHC, or take other
actions.

Future Uses of Cash

PacifiCorp hasavailable avariety of sources of liquidity and capital resources, both internal and external, including net cash flows
from operating activities, public and private debt offerings, the issuance of commercial paper, the use of unsecured revolving
credit facilities, capital contributionsand other sources. These sourcesare expected to providefundsrequiredfor current operations,
capital expenditures, debt retirementsand other capital requirements. Theavailability and termsunder which Pacifi Corp hasaccess
to external financing dependson avariety of factors, including PacifiCorp's credit rating, investors' judgment of risk and conditions
in the overall capital market, including the condition of the utility industry in general.

Capital Expenditures

PacifiCorp has significant future capital requirements. Capital expenditure needs are reviewed regularly by management and may
change significantly as a result of these reviews, which may consider, among other factors, changes in rules and regulations,
including environmental; changes in income tax laws; general business conditions; load projections; system reliability standards;
the cost and efficiency of construction labor, equipment and materials; and the cost and availability of capital. Expenditures for
compliance-related items, such as pollution-control technol ogies, replacement generation, hydroel ectric relicensing, hydroel ectric
decommissioning, and associated operating costs are generally incorporated into PacifiCorp's rates.

PacifiCorp estimates that it will spend approximately $5.1 billion on capital projects over the next three years, excluding non-
cash equity AFUDC. These capital projects include new generating resources, including renewables; transmission investments,
installation of emissions control equipment on existing generating facilities; and distribution investments in new connections,
lines and substations.
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Forecasted capital expenditures for the years ended December 31 are as follows (in millions):

2011 2012 2013
Forecasted capital expenditures®:
Generation devel opment $ 177 $ 372 $ 338
Transmission system investment 456 666 610
Environmental 229 149 245
Other 708 609 531
Total $ 1,570 $ 1,796 $ 1,724

(0] Excludes amounts for non-cash equity AFUDC.

The capital expenditure estimatefor generation devel opment projects primarily consists of construction of the approximately 637-
MW Lake Side 2 combined-cycle combustion turbine natural gas-fired generating facility adjacent to the existing Lake Side
generating facility that is expected to be placed in service in 2014.

Capital projectsfor transmission system investment include projects associ ated with the Energy Gateway Transmission Expansion
Program totaling $1.0 billion, including the estimated remaining costs of $372 million for the 100-mile high-voltage transmission
line being built between the Monasubstation in central Utah and the Oquirrh substation in the Salt Lake Valley. A 65-mile segment
of the Monato Oquirrh transmission project will beasingle-circuit 500-kV transmission line, whilethe remaining 35-mile segment
will be adouble-circuit 345-kV transmission line. The project is estimated to cost $440 million and is expected to be placed in
service in 2013. Other segments associated with this program are expected to be placed in service through 2019, depending on
siting, permitting and construction schedules.

The capital expenditure estimate for environmental projects includes emissions control equipment to meet anticipated air quality
and visihility targets, including the reduction of sulfur dioxide, nitrogen oxide and particulate matter emissions. This estimate
includes the installation of new or the replacement of existing emissions control equipment at a number of units at severa of
PacifiCorp's coal-fired generating facilities.

Capital expenditures related to operating projects consist of routine expenditures for distribution, generation, mining and other
infrastructure needed to serve existing and expected demand.
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Obligations and Commitments
Contractual Obligations

PacifiCorp has contractual cash obligations that may affect its consolidated financial condition. The following table summarizes
PecifiCorp's material contractual cash obligations as of December 31, 2010 (in millions):

Payments Due By Periods

2011 2012-2013 2014-2015 2016 and After Total

Long-term debt, including interest:

Fixed-rate obligations $ 941 $ 858 $ 801 $ 9,382 $ 11,982

Variable-rate obligations? 5 49 161 464 679
Short-term debt, including interest 36 — — — 36
Capital leases, including interest 8 19 15 87 129
Operéting leases 6 9 7 39 61
Asset retirement obligations 5 13 22 287 327
Power purchase agreements®®:

Electricity commodity contracts 39 97 22 48 206

Electricity capacity contracts 117 146 145 335 743

Electricity mixed contracts 14 28 29 160 231
Transmission 115 205 145 745 1,210
Fuel purchase agreements®:

Natural gas supply and transportation 160 78 78 285 601

Coal supply and transportation 604 1,121 967 2,306 4,998
Other purchase obligations 437 152 36 90 715
Other long-term liabilities® 85 8 7 58 158

Total contractual cash obligations $ 2,572 $ 2,783 $ 2,435 $ 14,286 $ 22,076
0] Consists of principal and interest for tax-exempt bond obligations with interest rates scheduled to reset periodically prior to maturity. Future variable

interest rates are set at December 31, 2010 rates. Refer to "Interest Rate Risk" in Item 7A of this Form 10-K for additional discussion related to
variable-rate liabilities.

) Commodity contracts are agreements for the delivery of energy. Capacity contracts are agreements that provide rights to energy output, generally of
a specified generating facility. Forecasted or other applicable estimated prices were used to determine total dollar value of the commitments for
purposes of the table.

3 Includes environmental and hydroelectric relicensing commitments recorded in the Consolidated Balance Sheets that are contractualy or legally
binding and contributions expected to be made to the PacifiCorp Retirement Plan during 2011 as disclosed in Note 11 of Notes to Consolidated
Financial Statements in Item 8 of this Form 10-K. Excludes regulatory liabilities and employee benefit plan obligations that are not legally or
contractually fixed asto timing and amount. Deferred income taxes are excluded since cash payments are based primarily on taxable income for each
year. Uncertain tax positions are a so excluded because the amounts and timing of cash payments are not certain.

Commercial Commitments

PacifiCorp's commercial commitments include surety bonds that provide indemnities for PacifiCorp in relation to various
commitmentsit hasto third parties for obligationsin the event of default by PacifiCorp. In the event of default by PacifiCorp, the
bonding agency would seek recovery from PacifiCorp in the amount of the bond. The majority of these bonds are continuousin
nature and renew annually. Based on current contractual commitments, PacifiCorp's level of surety bonding after December 31,
2010 isestimated to be approximately $25 million per year. Thisestimate is based on current information and actual amounts may
vary due to rate changes or changes to the general operations of PacifiCorp.
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Regulatory Matters

PacifiCorp is subject to comprehensive regulation. In addition to the discussion contained herein regarding regulatory matters,
refer to Item 1 of this Form 10-K for further discussion regarding PacifiCorp's general regulatory framework.

Certain regulatory matters are subject to uncertainties that require the use of estimates on the Consolidated Financial Statements,
particularly that related to SB 408. Refer to Note 5 of Notes to Consolidated Financial Statements in Item 8 of this Form 10-K
for further discussion.

FERC

As a result of a 2007 multi-party settlement with the FERC regarding long-term shared usage, coordinated operation and
maintenance, and planning of certain 500-kV transmission lines, PacifiCorp agreed to file aFederal Power Act Section 205 general
rate changefiling for its system-wide transmission serviceratesno later than June 1, 2011. PacifiCorpisin the processof preparing
for thisfiling, which will occur no later than the agreed upon date.

Sate Regulatory Matters
Utah

In March 2009, PacifiCorp filed for an ECAM with the UPSC. Thefiling recommended that the UPSC adopt the ECAM to recover
the difference between base net power costs set in the next Utah general rate case and actual net power costs. The UPSC separated
the application into two phasesto first address whether the mechanismisin the public interest, and then if it isfound to bein the
public interest, to determine the type of mechanism that should be implemented. The UPSC completed the phase one hearingsin
January 2010. In February 2010, the UPSC issued an order to proceed to the second phase, concluding that the public interest
determination is dependent on evidence to be provided in phase two. In February 2010, PacifiCorp filed an application with the
UPSC seeking approval to defer the difference between the net power costs alowed by the UPSC's final order in PacifiCorp's
2009 genera rate case and the actual net power costsincurred. Alsoin February 2010, the Utah Association of Energy Usersfiled
amotion with the UPSC requesting deferral of incremental renewable energy credit revenue in excess of the renewable energy
credit value utilized in Utah rates established by the 2009 general rate case. In July 2010, the UPSC issued an order approving a
stipulation that would establish deferred accounts for both net power costs and renewable energy credit revenuesin excess of the
levels currently included in rates, subject to the UPSC's final determination of the ratemaking treatment of the deferrals. In
November 2010, afina hearing on the ECAM was held with the UPSC. A final decision asto whether al or any of the net power
costs and renewable energy credit revenues in excess of the levels currently included in rates will be collected from or passed
through to customers is under consideration by the UPSC. In December 2010, the UPSC approved a separate stipulation that
provides a$3 million monthly credit to customers effective January 1, 2011 that will be applied toward the UPSC's final decision.

In February 2010, PacifiCorp filed an application with the UPSC requesting an increase of $34 million associated with two major
construction projects that were completed and in service by June 2010. The application requested recovery in conjunction with a
futurerate change. In March 2010, PacifiCorp updated itsapplicationto reflect the cost of capital decisionsfrom the February 2010
genera rate case order, reducing the amount requested for recovery to $33 million. In May 2010, a multi-party stipulation was
filed with the UPSC agreeing to recovery of $31 million. In June 2010, the stipulation was approved by the UPSC.

In August 2010, PacifiCorp filed an application with the UPSC requesting an increase of $39 million associated with two major
construction projects expected to be complete and in service by December 2010. The application requested a 5% increase in rates
effective January 2011 encompassing both the $39 million requested increase and the $31 million increase approved by the UPSC
in June 2010. In December 2010, the UPSC approved a stipulation that provides for a$64 million increase that encompasses both
the February 2010 and the August 2010 applications. The stipulation also provides for collection of a one-time $16 million
surcharge for recovery of amounts related to the February 2010 application that were deferred during the period July 2010 to
December 2010. The new rates were effective January 1, 2011.

In January 2011, PacifiCorp filed ageneral rate case with the UPSC requesting arate increase of $232 million, or an average price
increase of 14%. If approved by the UPSC, the rates will be effective September 2011.
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Oregon

In February 2010, PacifiCorp madeitsinitial filing for the annual TAM with the OPUC for an annual increase of $69 million to
recover the anticipated net power costs forecasted for calendar year 2011. In July 2010, an al-party stipulation wasfiled with the
OPUC agreeing to an increase of $58 million, or an average price increase of 6%. The OPUC approved the all-party stipulation
in September 2010, subject to updates for anticipated net power costs through November 2010. PacifiCorp filed the scheduled
updates to net power costs in July and November 2010. In December 2010, PacifiCorp filed a final update to net power costs,
reflecting an increase of $60 million, or an average price increase of 6%. The OPUC approved the increase in December 2010
with an effective date of January 1, 2011.

In March 2010, PacifiCorp filed a general rate case with the OPUC requesting an increase of $131 million, or an average price
increase of 13%. In July 2010, a multi-party stipulation was filed with the OPUC agreeing to an annual increase of $85 million,
or anaverage priceincrease of 8%. Thestipulation required Pacifi Corptofileupdated costsfor the Popul usto Terminal transmission
line once the asset was placed in service. In December 2010, PacifiCorp filed the updated costs based on the November 2010
placed-in-service date and reduced the annual increase to $80 million, or an average price increase of 8%. In December 2010, the
OPUC approved the stipulation. The new rates were effective January 1, 2011.

Wyoming

In October 2009, PacifiCorp filed a general rate case with the WPSC requesting arate increase of $71 million with an effective
dateof August 1, 2010. Net power costsincluded inthe general rate casefiling reflected anincreasein coal costsand the expiration
of low cost long-term power purchase contracts. The application was based on a test period ending December 31, 2010. In
March 2010, a multi-party stipulation was filed with the WPSC agreeing to an overall rate increase of $36 million, or an average
price increase of 7%, to be implemented in two phases. In May 2010, the WPSC approved the settlement agreement. The first
phase of the rate increase, consisting of a $26 million increase, became effective July 1, 2010 and the second phase, consisting of
the remaining $10 million increase, was effective February 1, 2011.

In January 2010, PacifiCorp filed its annual PCAM application with the WPSC requesting recovery of $8 million in deferred net
power costs. In March 2010, a multi-party stipulation was filed with the WPSC agreeing to reduce the requested recovery to
$4 million. In May 2010, the WPSC approved the settlement agreement allowing for the change in the PCAM surcharge rate
effective April 1, 2010.

In April 2010, PecifiCorp filed an application with the WPSC requesting approval of anew ECAM to replace the existing PCAM.
ThePCAM concludedwiththefinal deferral of net power costsinNovember 2010 and collectionthroughMarch2012. InNovember
2010, the WPSC approved effective December 1, 2010, the deferral of net power costs incurred above or below base net power
costs currently provided for in rates until the WPSC issues an order on PacifiCorp's application for the ECAM. In November 2010,
the WPSC held hearings for the establishment and design of an ECAM. In February 2011, the WPSC issued an order approving
an ECAM under which the forecast of net power costswill be established in general rate cases and included in the ECAM charges.
In addition, 70% of any difference between actual and forecasted net power costs would be subject to the ECAM mechanism
between general rate cases.

In February 2011, PacifiCorp filed its final PCAM application with the WPSC requesting recovery of $16 million in deferred net
power costs. If approved by the WPSC, the rates will become effectivein April 2011 and will result in an $11 million rate increase
over the $5 million currently reflected in the tariff.

In November 2010, PacifiCorp filed a general rate case with the WPSC requesting a rate increase of $98 million, or an average
price increase of 17%. If approved by the WPSC, the rates will be effective September 2011.

Washington
In May 2010, PacifiCorp filed a genera rate case with the WUTC requesting an annual increase of $57 million, or an average

priceincrease of 21%. In November 2010, the requested annual increase was reduced to $49 million, or an average price increase
of 18%. If approved by the WUTC, the rates will be effective April 2011.
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Idaho

In February 2010, PacifiCorp filed an ECAM application with the IPUC requesting recovery of $2 million in deferred net power
costs. In March 2010, the IPUC issued an order approving PacifiCorp's ECAM application effective April 1, 2010.

In May 2010, PacifiCorp filed ageneral rate case with the IPUC requesting an annual increase of $28 million, or an average price
increase of 14%. In November 2010, the requested annual increase was reduced to $25 million, or an average price increase of
12%. In December 2010, the IPUC issued an interim order approving an annua increase of $14 million, or an average price
increase of 7% with an effective date of December 28, 2010. The IPUC plansto issueitsfinal order in February 2011.

In June 2010, the IPUC approved an increase to PacifiCorp's energy efficiency rider to fund DSM programs of $1 million, or an
average price increase of 1%, with an effective date of July 1, 2010. As aresult of the 1% increase, the energy efficiency rider
increased to 5%. In December 2010, the IPUC reduced the energy efficiency rider to 3%, effective December 28, 2010.

In February 2011, PacifiCorp filed an ECAM application with the |PUC requesting recovery of $13 million in deferred net power
costs. If approved by the IPUC, the new rates will be effective April 1, 2011.

California

In November 2009, PacifiCorp filed agenera rate case with the CPUC requesting an annual increase of $8 million, or an average
price increase of 10%. In June 2010, PacifiCorp filed an all-party settlement agreement with the CPUC that reflects an annual
increase of $4 million, or an average priceincrease of 5%, and includesthe establishment of revised depreciation rateson California
distribution assets. In September 2010, the CPUC approved the settlement agreement with an effective date of January 1, 2011.

In August 2010, PacifiCorp filed an application withthe CPUC toincreaseratespursuant tothe ECAC. Intheapplication, PacifiCorp
requested a rate increase of $9 million, or an average price increase of 11%. In November 2010, the CPUC approved the ECAC
with an effective date of January 1, 2011.

Environmental L aws and Regulations

PacifiCorpissubject to federal, state and local laws and regulationsregarding air and water quality, renewabl e portfolio standards,
emissions performance standards, climate change, coal combustion byproducts, hazardous and solid waste disposal, protected
species and other environmental matters that have the potential to impact PacifiCorp's current and future operations. In addition
to imposing continuing compliance obligations, these laws and regulations provide authority to levy substantial penalties for
noncompliance including fines, injunctive relief and other sanctions. These laws and regul ations are administered by the EPA and
various other state and local agencies. All such laws and regulations are subject to arange of interpretation, which may ultimately
be resolved by the courts. Environmental 1aws and regulations continue to evolve, and PacifiCorp is unable to predict the impact
of the changing laws and regulations on its operations and consolidated financial results. PacifiCorp believes it is in material
compliance with all applicable laws and regulations. Refer to "Future Uses of Cash" for discussion of PacifiCorp's forecasted
environmental-related capital expenditures.

Clean Air Sandards

The Clean Air Actisafedera law, administered by the EPA that provides aframework for protecting and improving the nation's
air quality and controlling sources of air emissions. The implementation of new standards is generally outlined in State
Implementation Plans ("SIPs"). SIPs, which are a collection of regulations, programs and policies to be followed, vary by state
and are subject to public hearings and EPA approval. Some states may adopt additional or more stringent requirements than those
implemented by the EPA. The magjor Clean Air Act programs, which most directly affect PacifiCorp's operations, are described
below.
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National Ambient Air Quality Standards

Under the authority of the Clean Air Act, the EPA sets minimum national ambient air quality standardsfor six principal pollutants,
consisting of carbon monoxide, lead, nitrogen oxides, particul ate matter, ozone and sulfur dioxide, considered harmful to public
health and the environment. Areasthat achieve the standards, as determined by ambient air quality monitoring, are characterized
as being in attainment, while those that fail to meet the standards are designated as being nonattainment areas. Generally, sources
of emissionsin anonattainment areathat are determined to contribute to the nonattainment are required to reduce emissions. Most
air quality standards require measurement over a defined period of time to determine the average concentration of the pollutant
present.

In December 2009, the EPA designated the Utah counties of Davisand Salt Lake, aswell as portions of Box Elder, Cache, Tooele,
Utah and Weber counties, to bein nonattainment of thefine particul ate matter standard. Thisdesignation hasthe potential toimpact
PacifiCorp's Little Mountain, Lake Side and Gadsby facilities, depending on the requirements to be established in the Utah SIP.
The impact on the PacifiCorp facilities is not anticipated to be significant.

In January 2010, the EPA proposed a rule to strengthen the national ambient air quality standard for ground level ozone. The
proposed rule arises out of legal challenges claiming that the March 2008 rule that reduced the standard from 80 parts per billion
to 75 parts per billion was not strict enough. The new rule proposes a standard between 60 and 70 parts per billion. The EPA has
delayed issuance of the final ozone standards until July 2011.

In January 2010, the EPA finalized a one-hour air quality standard for nitrogen dioxide at 0.10 part per million. State attainment
designations were required to be submitted to the EPA by January 1, 2011, and the EPA must finalize the designations by January
1, 2012.

In June 2010, the EPA finalized a new national ambient air quality standard for sulfur dioxide. Under the new rule, the existing
24-hour and annual standards for sulfur dioxide, which were 140 parts per billion measured over 24 hours and 30 parts per billion
measured over an entire year, were replaced with anew one-hour standard of 75 parts per billion. The new rulewill utilize athree-
year average to determine attainment. The rule will utilize source modeling, in addition to the installation of ambient monitors
where sulfur dioxide emissions impact populated areas, with new monitors required to be in-service no later than January 2013.
Attainment designations are due by June 2012, with SIPs due by 2014 and final attainment demonstrations by August 2017.

As new, more stringent standards are adopted, the number of counties designated as nonattainment areas is likely to increase.
Businesses operating in newly designated nonattainment counties could face increased regulation and costs to monitor or reduce
emissions. For instance, existing major emissions sources may haveto install reasonably avail able control technologiesto achieve
certainreductionsin emissionsand undertake additional monitoring, recordkeeping and reporting. Theconstruction or modification
of facilities that are sources of emissions could become more difficult in nonattainment areas. Until additional monitoring and
modeling is conducted, the impacts on PacifiCorp cannot be determined.

Clean Air Mercury Rule

TheClean Air Mercury Rule ("CAMR"), issued by the EPAin March 2005, wasthe United States first attempt to regulate mercury
emissions from coal-fired generating facilities through the use of a market-based cap-and-trade system. The CAMR, which
mandated emissions reductions of approximately 70% by 2018, was overturned by the United States Court of Appeals for the
District of Columbia Circuit ("D.C. Circuit") in February 2008. The EPA plansto propose a new rule that will require coal-fired
generating facilities to reduce mercury emissions by utilizing a mandated "Maximum Achievable Control Technology" standard
rather than a cap-and-trade system. In addition to regulating mercury under the new rule, the EPA may regulate other hazardous
air pollutants. Under a consent decree, the EPA must issue a proposed rule to regulate mercury emissions by March 2011 and a
final rule no later than November 2011. If adopted, the new rule will likely result in incremental costs to install and maintain
mercury emissionscontrol equipment at each of PacifiCorp'scoal-fired generating facilitiesand wouldincreasethecost of providing
service to customers. Until the EPA issues the proposed and final rules, the impacts on PacifiCorp cannot be determined.
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Regional Haze

The EPA has initiated a regional haze program intended to improve visibility in designated federally protected areas ("Class |
areas"). Some of PacifiCorp's generating facilities meet the threshold applicability criteriato be eligible units under the Clean Air
Visibility Rules. Inaccordancewith thefederal requirements, stateswererequired to submit SIPsby December 2007 to demonstrate
reasonable progresstowards achieving natural visibility conditionsin Class| areas by requiring emissions controls, known as best
available retrofit technology, on sources constructed between 1962 and 1977 with emissions that are anticipated to cause or
contribute to impairment of visibility. Wyoming issued best available retrofit technology permitsto PacifiCorp on December 31,
2009, requiring PacifiCorp to implement emissions control projects that are consistent with the planned emissions reduction
projects at PacifiCorp's Wyoming generating facilities. PacifiCorp appealed certain provisions of the Naughton and Jim Bridger
generating facilities permits, but the appeals were settled. Utah submitted its SIP and suggested that the emissions reduction
projects planned by PacifiCorp are sufficient to meet itsinitial emissions reduction requirements. Utah is currently in the process
of amending its SIP submittal, which will be open for public comment until March 2011. In January 2009, the EPA found that
37 states, including Wyoming, had failed to file a SIP that met some or all of the basic regional haze program requirements.
Wyoming submitted its regional haze SIP to the EPA in January 2011. PacifiCorp believes that its planned emissions reduction
projects will satisfy the regional haze requirementsin Utah and Wyoming. It is possible that additional controls may be required
after the respective Sl Ps have been submitted and approved by the EPA or that the timing of installation of planned controls could
change.

New Source Review

Under existing New Source Review ("NSR") provisionsof the Clean Air Act, any facility that emitsregulated pollutantsisrequired
to obtain a permit from the EPA or a state regulatory agency prior to (&) beginning construction of a new major stationary source
of aregulated pollutant or (b) making a physical or operational change to an existing stationary source of such pollutants that
increases certain levels of emissions, unless the changes are exempt under the regulations (including routine maintenance, repair
and replacement of equipment). In general, projects subject to NSR regulations require pre-construction review and permitting
under the Prevention of Significant Deterioration ("PSD") provisions of the Clean Air Act. Under the PSD program, a project that
emits threshold levels of regulated pollutants must undergo an analysis to determine the best available control technology and
evaluate the most effective emissions controls after consideration of a number of factors. Violations of NSR regulations, which
may be alleged by the EPA, states, environmental groups and others, potentially subject a company to material fines and other
sanctionsand remedies, including installation of enhanced pollution controlsand funding of supplemental environmental projects.

Aspart of anindustry-wideinvestigationto assesscompliancewiththeNSR and PSD provisions, the EPAhasrequested information
and supporting documentation from numerous utilities regarding their capital projects for various generating facilities. A NSR
enforcement case against an unrelated utility has been decided by the United States Supreme Court, holding that an increase in
the annual emissions of a generating facility, when combined with a modification (i.e., a physical or operational change), may
trigger NSR permitting. Between 2001 and 2003, PacifiCorp responded to requests for information relating to its capital projects
at its generating facilities. PacifiCorp has been engaged in periodic discussions with the EPA over severa years regarding
PacifiCorp's historical projects and their compliance with NSR and PSD provisions. Final resolution has not been achieved.
PacifiCorp cannot predict the outcome of its discussionswith the EPA at thistime; however, PacifiCorp could berequired to install
additional emissions controls and incur additional costs and penalties in the event it is determined that PacifiCorp's historical
projects did not meet all regulatory requirements.

Numerous changes have been proposed to the NSR rules and regulations over the last several years. In addition to the proposed
changes, differing interpretations by the EPA and the courts create risk and uncertainty for entities when seeking permits for new
projects and installing emissions controls at existing facilities under NSR requirements. PacifiCorp monitors these changes and
interpretations to ensure permitting activities are conducted in accordance with the applicable requirements.

Climate Change
Theincreased global attention to climate change has resulted in significant measures being proposed at thefederal level to regulate

GHG emissions. The United States Congress has considered, but has not adopted comprehensive climate changelegid ation, which
included a market-based cap-and-trade program that was intended to reduce GHG emissions 83% below 2005 levels by 2050.



In December 2009, the EPA published its findings that GHG threaten the public health and welfare and is pursuing regulation of
GHG emissions under the Clean Air Act. Additionally, in May 2010, the EPA issued the greenhouse gas "tailoring rul€" to address
permitting requirementsfor GHG after determining that GHG are subject to regul ation and would trigger Clean Air Act permitting
reguirementsfor stationary sourcesbeginningin January 2011. Numerous|lawsuits have been filed on both the EPA's endangerment
finding and the tailoring rule and are pending in the D.C. Circuit.

PacifiCorp supports the implementation of reasonable emissions caps, but opposes trading mechanisms that impose additional
costs and do not result in decreased emissions. PacifiCorp also believes that any law or regulation should provide a reasonable
transition period to allow the phasein of low-carbon generating technol ogiesthat will achieve sustainable and cost-effective GHG
emissions reduction benefits.

While the debate continues at the federal and international level over the direction of climate change policy, severa states have
developed or are developing state-specific laws or regiona initiatives to report or mitigate GHG emissions. In addition,
governmental, non-governmental and environmental organizations have become more active in pursuing climate change related
litigation under existing laws.

PacifiCorpvoluntarily reportsits GHG emissionsto the CaliforniaClimate Action Registry and The Climate Registry. In September
2009, the EPA issued itsfinal rule regarding mandatory reporting of GHG ("GHG Reporting") beginning January 1, 2010. Under
GHG Reporting, suppliers of fossil fuels, manufacturers of vehicles and engines, and facilities that emit 25,000 metric tons or
more per year of GHG are required to submit annual reportsto the EPA. PacifiCorp is subject to this requirement and will submit
itsfirst report by March 31, 2011.

PacifiCorp iscommitted to operating in an environmentally responsible manner. Examples of PacifiCorp's significant investments
in programs and facilities that will mitigate its GHG emissions include:

« PeacifiCorp owns the second largest portfolio of wind-powered generating capacity in the United States among rate-
regulated utilities. As of December 31, 2010, PacifiCorp owned 1,032 MW of wind-powered generating capacity and
has purchase power agreementswith 705 MW of wind-powered generating capacity. PacifiCorp hasinvested $2.1 billion
in wind-powered generating facilities.

»  PacifiCorp owns 1,157 MW of hydroelectric generating capacity.

« PecifiCorp's Energy Gateway Transmission Expansion Program represents a plan to build approximately 2,000 miles of
new high-voltage transmission lineswith an estimated cost exceeding $6 billion. The plan includes several transmission
line segmentsthat will: (a) address customer load growth; (b) improve system reliability; (c) reduce transmission system
constraints; (d) provide access to diverse generation resources, including renewable resources; and (€) improve the flow
of electricity throughout PacifiCorp's six-state service area.

« PacifiCorp has offered customers a comprehensive set of DSM programs for more than 20 years. The programs assist
customersto manage the timing of their usage, aswell asto reduce overall energy consumption, resulting in lower utility
bills.

» PecifiCorp has installed and upgraded emissions control equipment at certain of its coal-fired generating facilities to
reduce emissions of sulfur dioxide and nitrogen oxides.
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Theimpact of pending federal, regional, state and international accords, legislation, regulation, or judicia proceedings related to
climate change cannot be quantified in any meaningful range at thistime. New requirements limiting GHG emissions could have
amateria adverse impact on PacifiCorp, the United States and the global economy. Companies and industries with higher GHG
emissions, such as utilities with significant coal-fired generating facilities, will be subject to more direct impacts and greater
financial and regulatory risks. Theimpact is dependent on numerous factors, none of which can be meaningfully quantified at this
time. Thesefactorsinclude, but are not limited to, the magnitude and timing of GHG emissions reduction requirements; the design
of the requirements; the cost, availability and effectiveness of emissions control technology; the price, distribution method and
availability of offsets and allowances used for compliance; government-imposed compliance costs; and the existence and nature
of incremental cost recovery mechanisms. Examples of how new requirements may impact PacifiCorp include:

e Additional costs may be incurred to purchase required emissions allowances under any market-based cap-and-trade
system in excess of allocationsthat are received at no cost. These purchases would be necessary until hew technologies
could be developed and deployed to reduce emissions or lower carbon generation is available;

* Acquiring and renewing construction and operating permits for new and existing facilities may be costly and difficult;
e Additional costs may be incurred to purchase and deploy new generating technologies;

« Costsmay beincurred to retire existing coal facilities before the end of their otherwise useful lives or to convert them to
burn fuels, such as natural gas or biomass, that result in lower emissions;

e Operating costs may be higher and unit outputs may be lower;

» Higher interest and financing costs and reduced access to capital markets may result to the extent that financial markets
view climate change and GHG emissions as a financia risk; and

» PecifiCorp's electric transmission and retail sales may be impacted in response to changes in customer demand and
reguirements to reduce GHG emissions.

PacifiCorp expectsit will be allowed to recover the prudently incurred costs to comply with climate change requirements.

The impact of events or conditions caused by climate change, whether from natural processes or human activities, could vary
widely, from highly localized to worldwide, and the extent to which a utility's operations may be affected is uncertain. Climate
change may cause physical and financia risk through, among other things, sea level rise, changes in precipitation and extreme
weather events. Consumer demand for energy may increase or decrease, based on overall changes in weather and as customers
promote lower energy consumption through the continued use of energy efficiency programs or other means. Availability of
resourcesto generate el ectricity, such aswater for hydroel ectric production and cooling purposes, may al so beimpacted by climate
change and could influence Pacifi Corp's existing and future el ectricity generating portfolio. Theseissues may have adirect impact
on the costs of electricity production and increase the price customers pay or their demand for electricity.

International Accords

Under the United Nations Framework Convention on Climate Change, adopted in 1992, members of the convention meet
periodically to discuss international responses to climate change. To date, the United States has not made a binding reduction
commitment as aresult of these international discussions.

Federal Legislation

I'n June 2009, the United States House of Representatives passed the American Clean Energy and Security Act of 2009 ("Waxman-
Markey bill"). In addition to a federal RPS, which would have required utilities to obtain a portion of their energy from certain
qualifying renewabl e sources and energy efficiency measures, the bill required a reduction in GHG emissions beginning in 2012,
with emissions reduction targets of 3% below 2005 levels by 2012; 17% below 2005 levels by 2020; 42% below 2005 levels by
2030; and 83% below 2005 levels by 2050 under a cap-and-trade program. Similar legislation was introduced in the Senate, but
it did not pass.

46



Greenhouse Gas Tailoring Rule

The EPAfinalized the GHG "tailoring rule" in May 2010 requiring new or modified sources of GHG emissions with increases of
75,000 or more tons per year of total GHG to determine the best available control technology for their GHG emissions beginning
in January 2011. New or existing major sourceswill also be subject to Title V operating permit requirementsfor GHG. Beginning
July 1, 2011 through June 30, 2013, new construction projects that emit GHG emissions of at least 100,000 tons per year and
modifications of existing facilities that increase GHG emissions by at least 75,000 tons per year will be subject to permitting
reguirements and facilities that were previously not subject to Title VV permitting requirements will be required to obtain TitleV
permitsif they emit at least 100,000 tons per year of carbon dioxide equivalents. Several legal challenges have been filed to the
EPA'sfinal GHG tailoring rulein the D.C. Circuit. The EPAissued a GHG best available control technology guidance document
in November 2010 in an effort to provide permitting authorities guidance on how to conduct a best available control technology
review for GHG. Until the permitting authorities begin toimplement thetail oring rule and determinewhat constitutesbest avail able
control technology for GHG, the impacts of the tailoring rule on PacifiCorp cannot be fully determined.

Regional and Sate Activities

Several states have devel oped state-specific laws or regional legidative initiatives to report or mitigate GHG emissions that are
expected to impact PacifiCorp, including:

e TheWestern Climate Initiative, acomprehensive regional effort to reduce GHG emissions by 15% below 2005 |levels by
2020 through a cap-and-trade program that includes the electricity sector. The Western Climate Initiative includes the
states of California, Montana, New Mexico, Oregon, Utah and Washington and the Canadian provinces of British
Columbia, Manitoba, Ontario and Quebec. Thestateand provincial partnershaveagreedto beginreporting GHG emissions
in 2011 for emissionsthat occurred in 2010. Thefirst phase of the cap-and-trade program is scheduled to begin on January
1, 2012.

* Anexecutive order signed by California'sgovernor in June 2005 would reduce GHG emissionsin that stateto 2000 levels
by 2010, to 1990 levels by 2020 and 80% below 1990 levels by 2050. The California Air Resources Board proposed
regulations to adopt a GHG cap-and-trade program in October 2010; however, those regulations have not yet been
finalized. In addition, California has adopted legidation that imposes a GHG emissions performance standard to all
electricity generated within the state or delivered from outside the state that is no higher than the GHG emissions levels
of astate-of-the-art combined-cycle natural gas-fired generating facility, as well as legislation that adopts an economy-
wide cap on GHG emissions to 1990 levels by 2020.

e Over the past several years, the states of California, Washington and Oregon have adopted GHG emissions performance
standards for base load electrical generating resources. Under the laws in all three states, the emissions performance
standards provide that emissions must not exceed 1,100 Ibs of carbon dioxide per MWh. These GHG emissions
performance standards generally prohibit electric utilities from entering into long-term financial commitments (e.g., new
ownership investments, upgrades, or new or renewed contracts with a term of 5 or more years) unless any base load
generation supplied under long-term financial commitments comply with the GHG emissions performance standards.

e TheWashingtonand Oregon governorsenacted legislationin May 2007 and August 2007, respectively, establishing goals
for the reduction of GHG emissions in their respective states. Washington's goals seek to (a) reduce emissions to 1990
levels by 2020; (b) reduce emissions to 25% below 1990 levels by 2035; and (c) reduce emissions to 50% below 1990
levels by 2050, or 70% below Washington's forecasted emissions in 2050. Oregon's goals seek to (a) cease the growth
of Oregon GHG emissions by 2010; (b) reduce GHG levels to 10% below 1990 levels by 2020; and (c) reduce GHG
levelsto at least 75% below 1990 levelsby 2050. Each state's legidlation also callsfor state government to devel op policy
recommendations in the future to assist in the monitoring and achievement of these goals.

Renewabl e Portfolio Sandards

The RPS described bel ow could significantly impact PacifiCorp's consolidated financial results. Resourcesthat meet the qualifying
electricity requirements under the RPS vary from state to state. Each state's RPS requires some form of compliance reporting and
PacifiCorp can be subject to penaltiesin the event of noncompliance.

In November 2006, Washington voters approved aballot initiative establishing a RPS requirement for qualifying electric utilities,

including PacifiCorp. The requirements are 3% of retail sales by January 1, 2012 through 2015, 9% of retail sales by January 1,
2016 through 2019 and 15% of retail sales by January 1, 2020. The WUTC has adopted final rules to implement the initiative.
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In June 2007, the Oregon Renewable Energy Act ("OREA") was adopted, providing a comprehensive renewable energy policy
for Oregon. Subject to certain exemptions and cost limitations established in the OREA, PacifiCorp and other qualifying electric
utilities must meet minimum qualifying electricity requirements for electricity sold to retail customers of at least 5% in 2011
through 2014, 15% in 2015 through 2019, 20% in 2020 through 2024, and 25% in 2025 and subsequent years. Asrequired by the
OREA, the OPUC has approved an automatic adjustment clause to allow an electric utility, including PecifiCorp, to recover
prudently incurred costs of itsinvestments in renewable energy generating facilities and associated transmission costs.

CadliforniaRPSrequireselectric utilitiesto increasetheir procurement of eligible renewableresourcesby at least 1% of their annual
retail electricity sales per year so that 20% of their annual electricity sales are procured from eligible renewable resources by no
later than December 31, 2010. PacifiCorp expectsthat it will meet this compliance target for which the underlying datais subject
to verification by the California Energy Commission and review by the CPUC.

In September 2010, the California Air Resources Board unanimously adopted a Renewable Electricity Standard ("RES") pursuant
to Executive Order S-21-09 issued in September 2009 under California's Global Warming Solutions Act to expand existing RPS
targetsto 33% by 2020 for most retail sellers of electricity in California, including PacifiCorp. Additional changesto the RES are
anticipated, in part due to potential impacts of Senate Bill 23 that was introduced in the California L egislature in December 2010.
PacifiCorp cannot predict the final outcome of the Californialegislation or how the RES or Senate Bill 23 may interact with the
reguirements of the California RPS.

In March 2008, Utah's governor signed Utah Senate Bill 202. Among other things, this law provides that, beginning in the year
2025, 20% of adjusted retail electric salesof al Utah utilities be supplied by renewable energy, if it is cost effective. Retail electric
saleswill be adjusted by deducting the amount of generation from sources that produce zero or reduced carbon emissions, and for
sales avoided as aresult of energy efficiency and DSM programs. Qualifying renewable energy sources can be located anywhere
in the WECC areas, and renewable energy credits can be used.

Water Quality Standards

The federal Water Pollution Control Act ("Clean Water Act") establishes the framework for maintaining and improving water
quality in the United States through a program that regul ates, among other things, dischargesto and withdrawal s from waterways.
The Clean Water Act requires that cooling water intake structures reflect the "best technology available for minimizing adverse
environmental impact” to aguatic organisms. In July 2004, the EPA established significant new technology-based performance
standardsfor existing electric generating facilitiesthat take in morethan 50 million gallons of water per day. Theserulesare aimed
at minimizing the adverse environmental impacts of cooling water intake structures by reducing the number of aquatic organisms
lost as aresult of water withdrawals. In response to alegal challenge to the rule, in January 2007, the Second Circuit remanded
almost all aspects of theruleto the EPA, without addressing whether companieswith cooling water intake structureswere required
to comply with these requirements. On appeal from the Second Circuit, in April 2009, the United States Supreme Court ruled that
the EPA permissibly relied on a cost-benefit analysis in setting the national performance standards regarding "best technology
available for minimizing adverse environmental impact” at cooling water intake structures and in providing for cost-benefit
variances from those standards as part of the §316(b) Clean Water Act Phase |1 regulations. The United States Supreme Court
remanded the case back to the Second Circuit to conduct further proceedings consistent with its opinion. Compliance and the
potential costs of compliance, therefore, cannot be ascertained until such time as the Second Circuit takes action or further action
is taken by the EPA. Currently, PacifiCorp's Dave Johnston generating facility, which has water cooling towers, exceeds the
50 million gallons of water per day intake threshold. In the event that PacifiCorp's existing intake structures require modification
or alternative technology required by new rules, expendituresto comply with these requirements could be significant. PacifiCorp
believesthat it currently has, or hasinitiated the process to receive, al required water quality permits.
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Coal Combustion Byproduct Disposal

In December 2008, an ash impoundment dike at the Tennessee Valley Authority's Kingston power plant collapsed after heavy rain,
releasing a significant amount of fly ash and bottom ash, coal combustion byproducts, and water to the surrounding area. In light
of this incident, federal and state officials have called for greater regulation of the storage and disposal of coal combustion
byproducts. InMay 2010, the EPArel eased aproposed ruleto regul atethe management and disposal of coal combustion byproducts,
presenting two alternatives to regulation under the Resource Conservation and Recovery Act ("RCRA"). Under the first option,
coal combustion byproductswoul d beregul ated as special waste under RCRA Subtitle C and the EPAwould establish requirements
for coal combustion byproducts from the point of generation to disposition, including the closure of disposal units. Alternatively,
the EPA is considering regulation under RCRA Subtitle D under which it would establish minimum nationwide standards for the
disposal of coal combustion byproducts. Under both options, surface impoundments utilized for coal combustion byproducts
would have to be cleaned and closed unless they could meet more stringent regulatory requirements; in addition, more stringent
reguirements would be implemented for new ash landfills and expansions of existing ash landfills. PacifiCorp operates 16 surface
impoundments and six landfillsthat contain coal combustion byproducts. These ash impoundments and landfills may be impacted
by the newly proposed regulation, particularly if the materials are regulated as hazardous or special waste under RCRA Subtitle
C, and could pose significant additional costs associated with ash management and disposal activities at PacifiCorp's coal-fired
generating facilities. The public comment period closed in November 2010; however, the timing of the final rule is not known.
The impact of the proposed regulations on coal combustion byproducts cannot be determined at this time.

Other

Other laws, regulations and agencies to which PacifiCorp is subject to include, but are not limited to:

»  Thefedera Comprehensive Environmental Response, Compensation and Liability Act and similar statelawsmay require
any current or former owners or operators of adisposal site, aswell astransporters or generators of hazardous substances
sent to such disposal site, to share in environmental remediation costs.

e The federal Surface Mining Control and Reclamation Act of 1977 and similar state statutes establish operational,
reclamation and closure standards that must be met during and upon completion of mining activities.

» TheFERC overseestherelicensing of existing hydroel ectric systemsand isalso responsiblefor the oversight and issuance
of licenses for new construction of hydroelectric systems, dam safety inspections and environmental monitoring. Refer
toNote 13 of Notesto Consolidated Financial Statementsin Item 8 of thisForm 10-K for additional information regarding
the relicensing of certain of PacifiCorp's existing hydroelectric facilities.
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Collateral and Contingent Features

PecifiCorp's senior secured and senior unsecured debt credit ratings are as follows:

Fitch Moody's Standard & Poor's
Senior secured debt A- A2 A
Senior unsecured debt BBB+ Baal A-
Outlook Stable Stable Stable

Debt and preferred securities of PacifiCorp are rated by credit rating agencies. Assigned credit ratings are based on each rating
agency's assessment of PacifiCorp's ability to, in general, meet the obligations of itsissued debt or preferred securities. The credit
ratingsare not arecommendation to buy, sell or hold securities, and thereisno assurance that aparticular credit rating will continue
for any given period of time.

PacifiCorp has no credit rating downgrade triggers that would accel erate the maturity dates of outstanding debt and a change in
ratingsis not an event of default under the applicable debt instruments. PacifiCorp's unsecured revolving credit facilities do not
reguire the maintenance of a minimum credit rating level in order to draw upon their availability. However, commitment fees and
interest rates under the credit facilities are tied to credit ratings and increase or decrease when the ratings change. A ratings
downgrade could aso increase the future cost of commercial paper, short- and long-term debt issuances or new credit facilities.
Certain authorizations or exemptions by regulatory commissions for the issuance of securities are valid as long as PacifiCorp
maintains investment grade ratings on senior secured debt. A downgrade below that level would necessitate new regulatory
applications and approvals.

In accordance with industry practice, certain wholesal e energy agreements, including derivative contracts, contain provisionsthat
require PacifiCorp to maintain specific credit ratings on its unsecured debt from one or more of the three recognized credit rating
agencies. These agreements, including derivative contracts, may either specifically provide bilateral rightsto demand cash or other
security if credit exposures on a net basis exceed specified rating-dependent threshold levels ("credit-risk-related contingent
features') or provide the right for counterparties to demand "adequate assurance” in the event of a material adverse change in
PacifiCorp'screditworthiness. Theserightscan vary by contract and by counterparty. Asof December 31, 2010, PacifiCorp's credit
ratings from the three recognized credit rating agencies were investment grade. If all credit-risk-related contingent features or
adequate assurance provisions for these agreements, including derivative contracts, had been triggered as of December 31, 2010,
PacifiCorp would have been required to post $225 million of additional collateral. PacifiCorp's collateral requirements could
fluctuate considerably dueto market price volatility, changesin credit ratings, changesin legislation or regulation or other factors.
Refer to Note 7 of Notes to Consolidated Financial Statements in Item 8 of this Form 10-K for a discussion of PacifiCorp's
collateral requirements specific to PacifiCorp's derivative contracts.

In July 2010, the President signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act ("Reform Act").
The Reform Act reshapes financial regulation in the United States by creating new regulators, regulating new markets and firms
and providing new enforcement powersto regulators. Virtually all major areasof the Reform Act, including collateral requirements
on derivative contracts, will bethe subject of regulatory interpretation and implementation rules requiring rulemaking proceedings
that may take several yearsto complete.

PacifiCorpisaparty to derivative contracts, including over-the-counter derivative contracts. TheReform Act providesfor extensive
new regul ation of over-the-counter derivative contractsand certain market partici pants, includingimposition of mandatory clearing,
exchange trading, capital and margin requirements for "swap dealers' and "major swap participants." The Reform Act provides
certain exemptions from these regulations for commercial end-users that use derivatives to hedge and manage the commercial
risk of their businesses. Although PacifiCorp generally does not enter into over-the-counter derivative contracts for purposes
unrelated to hedging of commercial risk and does not believe it will be considered a swap dealer or major swap participant, the
outcome of the rulemaking proceedings cannot be predicted and, therefore, the impact of the Reform Act on PacifiCorp's
consolidated financia results cannot be determined at thistime.
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Limitations

In addition to PacifiCorp's capital structure objectives, its debt capacity is also governed by its contractual and regulatory
commitments.

PacifiCorp's revolving credit and other financing agreements contain customary covenants and default provisions, including a
covenant not to exceed a specified debt-to-capitalization ratio of 0.65 to 1.0. Management believes that PacifiCorp could have
borrowed an additional $7.2 billion as of December 31, 2010 without exceeding this threshold. Any additional borrowingswould
be subject to market conditions, and amountsmay befurther limited by regul atory authorizationsor by covenantsand testscontained
in other financing agreements.

The state regulatory orders that authorized the acquisition by MEHC contain restrictions on PecifiCorp's ability to pay common
dividends to the extent that they would reduce PacifiCorp's common stock equity below specified percentages of defined
capitalization.

Asof December 31, 2010, the most restrictive of these commitments prohibits Pacifi Corp from making any distributionto MEHC
or PPW Holdings LL C without prior state regulatory approval to the extent that it would reduce Pacifi Corp's common stock equity
below 46.25% of itstotal capitalization, excluding short-term debt and current maturities of long-term debt. This minimum level
of common equity declines to 45.25% for the year ending December 31, 2011 and 44% thereafter. The terms of this commitment
treat 50% of PacifiCorp's remaining balance of preferred stock in existence prior to the acquisition of PacifiCorp by MEHC as
common equity. Asof December 31, 2010, Pacifi Corp's actual common stock equity percentage, as cal culated under this measure,
was 55.8%, and management believes that PacifiCorp could have declared a dividend of $2.320 billion under this commitment.

These commitments al so restrict Pacifi Corp from making any distributionsto either PPW Holdings LLC or MEHC if PecifiCorp's
senior unsecured debt israted BBB- or lower by Standard & Poor's Rating Services or Fitch Ratings or Baa3 or lower by Moody's
Investor Service, as indicated by two of the three rating services. As of December 31, 2010, PacifiCorp's senior unsecured debt
was rated A- by Standard & Poor's Rating Services, BBB+ by Fitch Ratings and Baal by Moody's Investor Service.

Inflation

Historically, overall inflation and changing pricesin the economies where PacifiCorp operates have not had a significant impact
on PacifiCorp's consolidated financia results. PacifiCorp operates under a cost-of-service based rate structure administered by
various state commissions and the FERC. Under this rate structure, PacifiCorp is alowed to include prudent costs in its rates,
including the impact of inflation. Pacifi Corp attempts to minimize the potential impact of inflation on its operations by employing
prudent risk management and hedging strategiesand by considering, among other areas, itsimpact on purchasesof energy, operating
expenses, materials and equipment costs, contract negotiations, future capital spending programs and long-term debt issuances.
There can be no assurance that such actions will be successful.

Off-Balance Sheet Arrangements

PacifiCorp from time to time entersinto arrangements in the normal course of businessto facilitate commercial transactionswith
third parties that involve guarantees or similar arrangements. PacifiCorp currently has indemnification obligations for breaches
of warranties or covenantsin connection with the sale of certain assets. In addition, PacifiCorp eval uates potential obligationsthat
arise out of variable interests in unconsolidated entities, determined in accordance with authoritative accounting guidance.
PacifiCorp believes that the likelihood that it would be required to perform or otherwise incur any significant losses associated
with any of these obligationsis remote. Refer to Notes 10 and 17 of Notes to Consolidated Financial Statementsin Item 8 of this
Form 10-K for more information on these obligations and arrangements.

New Accounting Pronouncements

For a discussion of new accounting pronouncements affecting PacifiCorp, refer to Note 2 of Notes to Consolidated Financial
Statementsin Item 8 of this Form 10-K.
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Critical Accounting Estimates

Certain accounting measurements require management to make estimates and judgments concerning transactions that will be
settled several yearsin the future. Amounts recognized on the Consolidated Financial Statements based on such estimatesinvolve
numerousassumptionssubj ect to varying and potentially significant degreesof judgment and uncertainty. Accordingly, theamounts
currently reflected on the Consolidated Financial Statements will likely change in the future as additional information becomes
available. The following critical accounting estimates are impacted significantly by PacifiCorp's methods, judgments and
assumptions used in the preparation of the Consolidated Financial Statements and should be read in conjunction with PacifiCorp's
Summary of Significant Accounting Policiesincluded in Note 2 of Notes to Consolidated Financial Statementsin Item 8 of this
Form 10-K.

Accounting for the Effects of Certain Types of Regulation

PacifiCorp preparesits financial statementsin accordance with authoritative guidance for regulated operations, which recognizes
the economic effects of regulation. Accordingly, PacifiCorp is required to defer the recognition of certain costs or incomeif itis
probabl e that, through the ratemaking process, there will be a corresponding increase or decrease in future rates.

PacifiCorp continually evaluates the applicability of the guidance for regulated operations and whether its regulatory assets and
liabilities are probable of inclusion in future rates by considering factors such as a change in the regulator's approach to setting
rates from cost-based ratemaking to another form of regulation, other regulatory actions or theimpact of competition, which could
limit PacifiCorp's ability to recover its costs. Based upon this continuous evaluation, PacifiCorp believes the application of the
guidance for regulated operationsis appropriate and its existing regul atory assets and liabilities are probable of inclusion in future
rates. The evaluation reflectsthe current political and regulatory climate at both the federal and statelevelsand is subject to change
inthefuture. If it becomesnolonger probablethat the deferred costsor incomewill beincludedinfuturerates, therelated regul atory
assetsand liabilitieswill bewritten off to net income, returned to customers or re-established as accumul ated other comprehensive
income. Total regulatory assets were $1.715 billion and total regulatory liabilities were $849 million as of December 31, 2010.
Refer to Note 5 of Notesto Consolidated Financial Statementsin Item 8 of this Form 10-K for additional information regarding
PacifiCorp's regulatory assets and liabilities.

Derivatives

PacifiCorpisexposed to theimpact of market fluctuationsin commaodity pricesand interest rates. PacifiCorpisprincipally exposed
to electricity and natural gas commaodity price risk as it has an obligation to serve retail customer load in its service territories.
PacifiCorp'sload and generating facilities represent substantial underlying commaodity positions. Exposuresto commodity prices
consist mainly of variationsin the price of fuel required to generate electricity and wholesale el ectricity that is purchased and sold.
Commodity prices are subject to wide price swingsas supply and demand areimpacted by, among many other unpredictableitems,
weather; market liquidity; generating facility availability; customer usage; storage; and transmission and transportation constraints.
Interest rate risk exists on variable-rate debt, commercia paper and future debt issuances. PacifiCorp has established a risk
management process that is designed to identify, assess, monitor, report, manage and mitigate each of the various types of risk
involved initsbusiness. PacifiCorp employsanumber of different derivative contracts, including forwards, futures, options, swaps
and other agreements, to manage price risk for electricity, natural gas and other commodities and interest rate risk. PacifiCorp
does not hedge all of its commodity price and interest rate risks, thereby exposing the unhedged portion to changes in market
prices. Refer to Notes 6 and 7 of Notesto Consolidated Financial Statementsin Item 8 of thisForm 10-K for additional information
regarding PacifiCorp's derivative contracts.
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Measurement Principles

Derivative contracts are recorded on the Consolidated Balance Sheets as either assets or liabilities and are stated at estimated fair
value unless they are designated as normal purchases or normal sales and qualify for the exception afforded by GAAP. When
available, the fair value of derivative contractsis estimated using unadjusted quoted pricesfor identical contractsin the market in
which PacifiCorp transacts. When quoted prices for identical contracts are not available, PacifiCorp uses forward price curves.
Forward price curves represent PacifiCorp's estimates of the prices at which abuyer or seller could contract today for delivery or
settlement at future dates. PacifiCorp bases its forward price curves upon market price quotations, when available, or internally
developed and commercial models, with internal and external fundamental datainputs. Market price quotations are obtained from
independent energy brokers, exchanges, direct communication with market participants and actual transactions executed by
PacifiCorp. Market price quotations for certain major electricity and natural gas trading hubs are generally readily obtainable for
the first six years; therefore, PacifiCorp's forward price curves for those locations and periods reflect observable market quotes.
Market price quotationsfor other electricity and natural gastrading hubs are not as readily obtainablefor thefirst six years. Given
that limited market dataexistsfor these contracts, aswell asfor those contractsthat are not actively traded, PacifiCorp usesforward
pricecurvesderived frominternal model sbased on perceived pricing rel ationshi psto major trading hubsthat are based on significant
unobservable inputs. The estimated fair value of these derivative contractsis afunction of underlying forward commaodity prices,
interest rates, currency rates, related volatility, counterparty creditworthiness and duration of contracts. The assumptions used in
these models are critical, since any changes in assumptions could have a significant impact on the estimated fair value of the
contracts.

Contracts with explicit or embedded optionality are valued by separating each contract into its physical and financial forward,
swap and option components. Forward and swap components are valued against the appropriate forward price curve. Option
componentsare val ued using Black-Schol es-type model s, such as European option, Asian option, spread option and best-of option,
with the appropriate forward price curve and other inputs.

Classification and Recognition Methodol ogy

Almost all of PacifiCorp'sderivative contractsare probabl e of inclusioninratesor areaccounted for ascash flow hedges. Therefore,
changes in the estimated fair value of derivative contracts are generally recorded as net regulatory assets or accumulated other
comprehensive income (loss) ("AOCI"). Accordingly, amounts are generally not recognized in earnings until the contracts are
settled and the forecasted transaction has occurred. As of December 31, 2010, PacifiCorp had $487 million recorded as net
regulatory assets and $- million recorded as AOCI, before tax, related to derivative contracts on the Consolidated Balance Sheets.
If it becomes no longer probable that a derivative contract will beincluded in rates, the net regulatory asset will be written off and
recognized in earnings. For PecifiCorp's derivative contracts designated as hedging contracts, PacifiCorp discontinues hedge
accounting prospectively when it has determined that a derivative contract no longer qualifies as an effective hedge, or wheniitis
no longer probablethat the hedged forecasted transaction will occur. When hedge accounting isdiscontinued becausethe derivative
contract no longer qualifies as an effective hedge, future changes in the estimated fair value of the derivative contract are charged
to earnings. Gains and losses related to discontinued hedges that were previously recorded in AOCI will remain in AOCI until the
contract settles and the hedged item is recognized in earnings, unless it becomes probable that the hedged forecasted transaction
will not occur, at which time associated deferred amountsin AOCI will beimmediately recognized in earnings.

Pension and Other Postretirement Benefits

PacifiCorp sponsors defined benefit pension and other postretirement benefit plans that cover the majority of its employees. In
addition, certain bargaining unit employees participate in joint trust plans to which PacifiCorp contributes. Pacifi Corp recognizes
the funded status of its defined benefit pension and other postretirement benefit plans on the Consolidated Balance Sheets. Funded
statusisthefair value of plan assets minusthe benefit obligation as of the measurement date. Asof December 31, 2010, PacifiCorp
recognized anet liability totaling $468 million for the under-funded status of its defined benefit pension and other postretirement
benefit plans. Asof December 31, 2010, amounts not yet recognized as acomponent of net periodic benefit cost that wereincluded
in regulatory assets and AOCI totaled $595 million and $11 million, respectively.

The expense and benefit obligations relating to these defined benefit pension and other postretirement benefit plans are based on
actuarial valuations. Inherent in these valuations are key assumptions, including discount rates, expected long-term rate of return
on plan assets and healthcare cost trend rates. These actuarial assumptions are reviewed annually and modified as appropriate.
PacifiCorp believesthat the assumptions utilized in recording obligations under the plans are reasonabl e based on prior experience
and current market conditions. Refer to Note 11 of Notes to Consolidated Financial Statementsin Item 8 of this Form 10-K for
disclosures about PacifiCorp's defined benefit pension and other postretirement benefit plans, including the key assumptions used
to calculate the funded status and net periodic benefit cost for these plans as of and for the year ended December 31, 2010.
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PacifiCorp chooses a discount rate based upon high quality fixed-income investment yields in effect as of the measurement date
that corresponds to the expected benefit period. The pension and other postretirement benefit liabilities, as well as expenses,
increase as the discount rate is reduced.

In establishing its assumption as to the expected long-term rate of return on plan assets, PacifiCorp utilizes the expected asset
allocation and return assumptions for each asset class based on historical performance and forward-looking views of the financial
markets. Pension and other postretirement benefits expense increases as the expected long-term rate of return on plan assets
decreases. PacifiCorp regularly reviewsits actual asset allocations and rebalances its investmentsto its targeted all ocations when
considered appropriate.

PacifiCorp chooses a healthcare cost trend rate that reflects the near and long-term expectations of increasesin medical costs and
corresponds to the expected benefit payment periods. The healthcare cost trend rate gradually declines to 5% in 2016, at which
point the rate is assumed to remain constant. Refer to Note 11 of Notes to Consolidated Financial Statements in Item 8 of this
Form 10-K for healthcare cost trend rate sensitivity disclosures.

The actuarial assumptions used may differ materially from period to period due to changing market and economic conditions.
These differences may result in a significant impact to pension and other postretirement benefits expense and the funded status.
If changes were to occur for the following assumptions, the approximate effect on the Consolidated Financial Statements would
be asfollows (in millions):

Other Postretirement

Pension Plans Benefit Plan
+0.5% -0.5% +0.5% -0.5%
Effect on December 31, 2010 Benefit Obligations:
Discount rate $ 64 $ 70 $ 32 $ 36
Effect on 2010 Periodic Cost:
Discount rate $ 4 $ 4 $ 2 % 2
Expected rate of return on plan assets (5) 5 2 2

A variety of factors affect the funded status of the plans, including asset returns, discount rates, plan changes and the plan funding
practices of PacifiCorp. Federal laws may require PacifiCorp to increase future contributions to its pension plans and there may
be more volatility in annual contributions than historically experienced, which could have a material impact on consolidated
financial results.

Income Taxes

In determining PacifiCorp's income taxes, management is required to interpret complex tax laws and regulations, which includes
consideration of regulatory implicationsimposed by Pacifi Corp's various regul atory jurisdictions. PacifiCorp'sincometax returns
are subject to continuous examinations by federal, state and local tax authorities that may give rise to different interpretations of
these complex lawsand regulations. Dueto the nature of the examination process, it generally takesyearsbefore these examinations
are completed and these matters are resolved. PacifiCorp recognizes the tax benefit from an uncertain tax position only if it is
more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits
of the position. The tax benefits recognized in the financial statements from such a position are measured based on the largest
benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. Although the ultimate resolution of
PecifiCorp's federal, state and local tax examinations is uncertain, PacifiCorp believes it has made adequate provisions for these
tax positions. The aggregate amount of any additional tax liabilitiesthat may result from these examinations, if any, isnot expected
tohaveamaterial adverseimpact on Pacifi Corp'sconsolidated financial results. Refer to Note 12 of Notesto Consolidated Financial
Statementsin Item 8 of this Form 10-K for additional information regarding PacifiCorp's income taxes.

PecifiCorpisrequired to passincometax benefitsrelated to certain property-related basis differencesand other various differences
on to its customers in most state jurisdictions. These amounts were recognized as a net regulatory asset totaling $426 million as
of December 31, 2010 and will be included in rates when the temporary differences reverse. Management believes the existing
net regulatory assets are probable of inclusion in rates. If it becomes no longer probable that these costs will be included in rates,
the related regulatory asset will be charged to net income.



Revenue Recognition - Unbilled Revenue

Unbilled revenue was $206 million as of December 31, 2010. Revenue is recognized as electricity is delivered or services are
provided. The determination of customer billingsis based on a systematic reading of meters. At the end of each month, amounts
of energy provided to customers since the date of the last meter reading are estimated, and the corresponding unbilled revenueis
recorded. Factorsthat canimpact the estimate of unbilled energy include, but arenot limited to, seasonal weather patternscompared
to normal, total volumes supplied to the system, line losses, economic impacts and composition of customer classes. Estimates
arereversedinthefollowing month and actual revenueisrecorded based on subsequent meter readings. Historically, any differences
between the actual and estimated amounts have been immaterial.

Item 7A.  Quantitative and Qualitative Disclosures About Market Risk

PacifiCorp's Consolidated Balance Sheetsinclude assetsand liabilitieswith fair valuesthat are subject to market risks. PacifiCorp's
significant market risks are primarily associated with commodity prices, interest rates and the extension of credit to counterparties
with which PacifiCorp transacts. Thefollowing sections address the significant market risks associated with Pacifi Corp's business
activities. PacifiCorp has also established guidelines for credit risk management. Refer to Notes 2 and 7 of Notes to Consolidated
Financial Statements in Item 8 of this Form 10-K for additional information regarding PacifiCorp's contracts accounted for as
derivatives.

Risk M anagement

Pacifi Corp hasarisk management committeethat isresponsiblefor the oversight of market and credit risk relating to the commodity
transactions of PacifiCorp. Tolimit PacifiCorp's exposure to market and credit risk, the risk management committee recommends,
and executive management establishes, policies, limits and commodity strategies, which are reviewed frequently to respond to
changing market conditions.

Risk is an inherent part of PacifiCorp's business and activities. PacifiCorp has established a risk management process that is
designedtoidentify, assess, monitor, report, manage and mitigate each of thevarioustypesof risk involvedin PacifiCorp'sbusiness.
To assist in managing the volatility relating to these exposures, PacifiCorp enters into various transactions, including derivative
transactions, consistent with PacifiCorp's risk management policy and procedures. The risk management policy governs energy
transactions and is designed for hedging PacifiCorp's existing energy and asset exposures, and to a limited extent, the policy
permitsarbitrage and trading activitiesto take advantage of market inefficiencies. The policy also governsthetypes of transactions
authorized for use and establishes guidelines for credit risk management and management information systems required to
effectively monitor such derivative use. PacifiCorp's risk management policy providesfor the use of only those contractsthat have
asimilar volume or price relationship to its portfolio of assets, liabilities or anticipated transactions. PacifiCorp does not engage
in amaterial amount of proprietary trading activities.

Commaodity Price Risk

PecifiCorpis principally exposed to electricity, natural gas, coal and fuel oil commodity price risk as PacifiCorp has an obligation
to serveretail customer load in its service territories. PacifiCorp's load and generating facilities represent substantial underlying
commodity positions. Exposures to commodity prices consist mainly of variationsin the price of fuel to generate electricity and
wholesale electricity that is purchased and sold. Commaodity prices are subject to wide price swings as supply and demand are
impacted by, among many other unpredictable items, weather; market liquidity; generating facility availability; customer usage;
storage; and transmission and transportation constraints. To mitigate a portion of its commodity price risk, PacifiCorp uses
commodity contracts, which may be accounted for asderivatives, including forwards, futures, options, swapsand other agreements,
to effectively securefuture supply or sell future production generally at fixed prices. PacifiCorp doesnot hedgeall of itscommaodity
price risk, thereby exposing the unhedged portion to changes in market prices. PacifiCorp's exposure to commodity price risk is
generally limited by its ability to include the costs in rates, which is subject to regulatory lag that occurs between the time the
costs are incurred and when the costs are included in rates.
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PacifiCorp measures the market risk in its electricity and natural gas portfolio daily, utilizing a historical Value-at-Risk ("VaR")
approach and other measurements of net position. PacifiCorp also monitors its portfolio exposure to market risk in comparison
to established thresholds and measures its open positions subject to price risk in terms of quantity at each delivery location for
each forward time period. VaR computations for the electricity and natural gas commodity portfolio are based on a historical
simulation technique, utilizing historical price changes over a specified (holding) period to simulate potential forward energy
market price curve movements to estimate the potential unfavorable impact of such price changes on the portfolio positions. The
quantification of market risk using VaR provides a consistent measure of risk across PecifiCorp's continually changing portfolio.
VaR represents an estimate of possible changes at agiven level of confidencein fair value that would be measured on its portfolio
assuming hypothetical movements in forward market prices and is not necessarily indicative of actual results that may occur.

PacifiCorp's VaR computations utilize several key assumptions. The calculation includes short-term commaodity contracts, the
expected resource and demand obligationsfrom Pacifi Corp'slong-term contracts, the expected generation levelsfrom PacifiCorp's
generation assets and the expected retail and wholesale load levels. The portfolio reflects flexibility contained in contracts and
assets, which accommodate the normal variability in PacifiCorp's demand obligations and generation availability. These contracts
and assets are valued to reflect the variability PacifiCorp experiences as a load-serving entity. Contracts or assets that contain
flexible elements are often referred to as having embedded options or option characteristics. These options provide for energy
volume changes that are sensitive to market price changes. Therefore, changes in the option values affect the energy position of
the portfolio with respect to market prices, and this effect is calculated daily. When measuring portfolio exposure through VaR,
these position changes that result from the option sensitivity are held constant through the historical simulation. PacifiCorp's VaR
methodology is based on a 48-month forward position, 95% confidence interval and one-day holding period.

Asof December 31, 2010, PacifiCorp's estimated potential one-day unfavorable impact on fair value of the electricity and natural
gas commodity portfolio over the next 48 months was $13 million, as measured by the VaR computations described above,
compared to $22 million as of December 31, 2009. The minimum, average and maximum daily VaR (one-day holding periods)
were as follows for the years ended December 31 (in millions):

2010 2009 2008
Minimum VaR (measured) $ 9 $ 11 8 9
Average VaR (calculated) 12 18 14
Maximum VaR (measured) 23 23 23

PacifiCorp maintained compliance with its VaR limit procedures during the year ended December 31, 2010. Changes in markets
inconsistent with historical trends or assumptions used could cause actual resultsto exceed predicted limits.

Fair Valueof Derivatives

Thefollowing table shows summarized i nformation with respect to val uation techniques and contractual maturitiesof PacifiCorp's
energy-related contracts accounted for as derivatives as of December 31, 2010 (in millions):

Fair Value of Contracts at Period-End

Maturity Maturity in Total
Less Than Maturity Maturity Excess of Fair
1Year 1-3Years 4-5Years 5Years Value
Trading @:
Values based on quoted market prices from third-party sources  $ 2 % — $ —  $ —  $ 2
Non-trading ®:
Values based on quoted market prices from third-party sources  $ M $ (106) $ 4 $ — 3 (20)
Values based on models and other valuation methods (62) (85) (74) (121) (342)
Total non-trading $ 28 $ (191) $ (78 $ (121) $ (362)
Net regulatory asset (liability) $ 56 $ 232 % 78 % 121 $ 487
(0] Net derivative assets (liabilities) include a net cash collateral receivable of $127 million.
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Standardized derivative contracts that are valued using market quotations are classified as "values based on quoted market prices
from third-party sources.” All remaining contracts, which include non-standard contracts and contracts for which market prices
arenot routinely quoted, are classified as"val ues based on model sand other val uation methods." Both classificationsutilize market
curves as appropriate. PacifiCorp's valuation models are updated daily to reflect current market information, and evaluations and
refinements of model assumptions are performed on a periodic basis.

Thetablethat follows summarizes Pacifi Corp's pricerisk on commodity contractsaccounted for asderivatives, excluding collateral
netting of $127 million and $25 million, as of December 31, 2010 and 2009, respectively, and shows the effects of a hypothetical
10% increase and a 10% decreasein forward market prices by the expected volumesfor these contracts as of that date. The sel ected
hypothetical change does not reflect what could be considered the best or worst case scenarios (dollarsin millions).

Fair Value - Estimated Fair Value after
Asset Hypothetical Changein Price
(Liability) 10% increase 10% decrease
As of December 31, 2010:
Not designated as hedging contracts $ (487) $ (465) $ (509)
Designated as hedging contracts — — —
Total commodity derivative contracts $ (487) $ (465) $ (509)
As of December 31, 2009:
Not designated as hedging contracts $ (369) $ (362) $ (376)
Designated as hedging contracts — — —
Total commodity derivative contracts $ (369) $ (362) $ (376)

The mgjority of PacifiCorp's commodity derivative contracts not designated as hedging contracts are recoverable from customers
inratesand, therefore, net unrealized gains and | osses associ ated with interim price movements on commodity derivative contracts
do not expose PacifiCorp to earnings volatility. As of December 31, 2010 and 2009, net regulatory assets of $487 million and
$367 million, respectively, were recorded related to the net derivative liability of $487 million and $369 million, respectively. For
PacifiCorp's commodity derivative contracts designated as hedging contracts, net unrealized gains and losses associated with
interim price movements on commodity derivative contracts, to the extent the hedge is considered effective, generally do not
expose PacifiCorp to earnings volatility. The settled cost of these commodity derivative contracts is generally included in rates.
Consolidated financial results would be negatively impacted if the costs of wholesale electricity, natural gas or fuel are higher
than what isincluded in rates, including the impacts of adjustment mechanisms.

Interest Rate Risk

PacifiCorp is exposed to interest rate risk on its outstanding variable-rate short- and long-term debt and future debt issuances.
PacifiCorp managesitsinterest rate risk by limiting its exposure to variable interest rates primarily through the issuance of fixed-
rate long-term debt and by monitoring market changes in interest rates. Asaresult of the fixed interest rates, PacifiCorp's fixed-
rate long-term debt does not expose PacifiCorp to the risk of earnings loss due to changes in market interest rates and because
fixed-rate long-term debt is not carried at fair value on the Consolidated Balance Sheets, changes in fair value would impact
earningsand cash flowsonly if PacifiCorp weretoreacquireall or aportion of theseinstrumentsprior to their maturity. Additionally,
PacifiCorp may from time to time enter into interest rate derivative contracts, such as interest rate swaps or locks, to mitigate
PacifiCorp's exposure to interest rate risk. The nature and amount of PacifiCorp's short- and long-term debt can be expected to
vary from period to period as a result of future business requirements, market conditions and other factors. Refer to Notes 6, 8
and 9 of Notesto Consolidated Financial Statementsin Item 1 of this Form 10-K for additional discussion of PacifiCorp's short-
and long-term debt.

As of December 31, 2010 and 2009, PacifiCorp had total short- and long-term variable-rate obligations totaling $691 million and
$655 million, respectively, that expose PacifiCorp to the risk of increased interest expense in the event of increases in short-term
interest rates. The market risk related to PacifiCorp's variable-rate debt as of December 31, 2010 is not hedged. If floating interest
ratesweretoincrease by 10% from December 31 levels, it would not haveamaterial effect on PacifiCorp's annual interest expense.
The carrying value of the variable-rate obligations approximates fair value as of December 31, 2010 and 2009.

57



Credit Risk

PacifiCorp extends unsecured credit to other utilities, energy marketing companies, financia institutions and other market
participantsin conjunction with wholesale energy supply and marketing activities. Credit risk relates to the risk of loss that might
occur asaresult of nonperformance by counterpartieson their contractual obligationsto make or take delivery of electricity, natural
gas or other commaodities and to makefinancial settlements of these obligations. Credit risk may be concentrated to the extent that
one or more groups of counterparties have similar economic, industry or other characteristicsthat would cause their ability to meet
contractual obligationsto be similarly affected by changesin market or other conditions. In addition, credit risk includes not only
therisk that acounterparty may default dueto circumstancesrelating directly toit, but also therisk that acounterparty may default
due to circumstances involving other market participants that have adirect or indirect relationship with the counterparty.

PacifiCorp analyzes the financial condition of each significant wholesale counterparty before entering into any transactions,
establishes limits on the amount of unsecured credit to be extended to each counterparty and evaluates the appropriateness of
unsecured credit limits on an ongoing basis. To mitigate exposure to the financial risks of wholesale counterparties, PacifiCorp
entersinto netting and collateral arrangementsthat may include margining and cross-product netting agreements and obtainsthird-
party guarantees, lettersof credit and cash deposits. Counterparties may be assessed interest feesfor delayed payments. If required,
PacifiCorp exercises rights under these arrangements, including calling on the counterparty's credit support arrangement.

As of December 31, 2010, PacifiCorp's aggregate credit exposure from wholesale activities totaled $573 million, based on
settlement and mark-to-market exposures, net of collateral. Asof December 31, 2010, $420 million, or 73%, of PacifiCorp's credit
exposure was with counterparties having investment grade credit ratings by either Moody's Investor Service or Standard & Poor's
Rating Services. Asof December 31, 2010, $5 million, or 1%, of such credit exposure was with counterparties having externally
rated "non-investment grade” credit ratings, while $148 million, or 26%, was with counterparties having financial characteristics
deemed equivalentto " non-investment grade" by Pacifi Corp based oninternal review. Asof December 31, 2010, four counterparties
comprised $365 million, or 64%, of the aggregate credit exposure. Three counterparties, which comprise $267 million, are rated
investment grade by Moody's Investor Service and Standard & Poor's Rating Services and PacifiCorp is not aware of any factors
that would likely result in a downgrade of the counterparties’ credit ratings to below investment grade over the remaining term of
transactions outstanding as of December 31, 2010. The other counterparty has a non-investment grade credit rating based on
internal review as of December 31, 2010.
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Consolidated Balance Sheets as of December 31, 2010 and 2009

Consolidated Statements of Operations for the Years Ended December 31, 2010, 2009 and 2008
Consolidated Statements of Cash Flows for the Years Ended December 31, 2010, 2009 and 2008
Consolidated Statements of Changes in Equity for the Years Ended December 31, 2010, 2009 and 2008
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2010, 2009 and 2008
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59

|G)
ke

|®
w

R

(o2}
(31

[e2]
(o]



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
PacifiCorp
Portland, Oregon

Wehaveaudited theaccompanying consolidated bal ance sheets of Pacifi Corp and subsidiaries(the "Company") asof December 31,
2010 and 2009, and the related consolidated statements of operations, cash flows, changes in equity and comprehensive income
for each of thethreeyearsintheperiod ended December 31, 2010. Thesefinancial statementsaretheresponsibility of the Company's
management. Our responsibility isto express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of itsinternal
control over financial reporting. Our auditsincluded consideration of internal control over financial reporting asabasi sfor designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements, assessing the accounting
principles used and significant estimates made by management, aswell as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of PacifiCorp
and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the three
years in the period ended December 31, 2010, in conformity with accounting principles generally accepted in the United States
of America

/s/Deloitte & Touche LLP

Portland, Oregon
February 28, 2011
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PACIFICORPAND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Current assets:
Cash and cash equivalents
Accounts receivable, net
Income taxes receivable from affiliates
Inventories:
Materials and supplies
Fuel
Derivative contracts
Deferred income taxes
Other current assets
Tota current assets

Property, plant and equipment, net
Regulatory assets

Derivative contracts

Investments and other assets

Total assets

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

(Amountsin millions)

ASSETS
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As of December 31,

2010 2009
$ 31 $ 117
628 619
345 249
186 192
188 187
114 108
83 39
59 61
1,634 1,572
16,392 15,537
1,715 1,539
9 43
396 275
$ 20,146 $ 18,966




PACIFICORPAND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS (continued)

(Amountsin millions)

LIABILITIESAND EQUITY

Current liabilities:
Accounts payable
Accrued employee expenses
Accrued interest
Accrued property and other taxes
Derivative contracts
Short-term debt
Current portion of long-term debt and capital lease obligations
Other current liabilities
Total current liabilities

Regulatory liabilities
Derivative contracts
L ong-term debt and capital |ease obligations
Deferred income taxes
Other long-term liabilities
Total liabilities

Commitments and contingencies (Note 13)

Equity:
PacifiCorp shareholders equity:
Preferred stock
Common equity:
Common stock - 750 shares authorized, no par value,
357 shares issued and outstanding
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss, net
Total common equity
Total PacifiCorp shareholders equity
Noncontrolling interest
Total equity

Total liabilities and equity

The accompanying notes are an integral part of these consolidated financial statements.
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As of December 31,

2009

$ 479 $ 553
81 76

110 111

63 67

84 85

36 —
588 16

97 105
1,538 1,013
849 838
399 410
5,813 6,400
3,448 2,625
788 948
12,835 12,234
41 41
4,479 4,379
2,798 2,234
() (6)
7,270 6,607
7,311 6,648
— 84
7,311 6,732
$ 20,146 $ 18,966




PACIFICORPAND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amountsin millions)

Y ears Ended December 31,

2010 2009 2008
Operating revenue $ 4,432 $ 4457  $ 4,498
Operating costs and expenses:
Energy costs 1,618 1,677 1,957
Operations and maintenance 1,081 1,035 985
Depreciation and amortization 561 549 490
Taxes, other than income taxes 136 136 112
Total operating costs and expenses 3,396 3,397 3,544
Operating income 1,036 1,060 954
Other income (expense):
Interest expense (387) (394) (343)
Allowance for borrowed funds 45 35 34
Allowance for equity funds 79 64 47
Interest income 5 19 11
Other, net (D) — —
Total other income (expense) (259) (276) (251)
Income befor e income tax expense 7 784 703
Income tax expense 211 234 238
Net income 566 550 465
Net income attributable to noncontrolling interest — 8 7
Net income attributable to PacifiCorp $ 566 $ 542 % 458

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

CONSOLIDATED STATEMENTSOF CASH FLOWS
(Amountsin millions)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash flows from operating
activities:
Depreciation and amortization
Provision for deferred income taxes
Changes in regulatory assets and liabilities
Other, net
Changesin other operating assets and liabilities, net of effects from
acquisition:
Accounts receivable and other assets
Derivative collateral, net
Inventories
Income taxes - affiliates, net
Accounts payable and other liabilities
Net cash flows from operating activities

Cash flows from investing activities:
Capital expenditures
Acquisition, net of cash acquired
Purchases of available-for-sale securities
Proceeds from sales of available-for-sale securities
Other, net
Net cash flows from investing activities

Cash flows from financing activities:
Net proceeds from (repayments of) short-term debt
Proceeds from long-term debt
Proceeds from previously reacquired long-term debt
Proceeds from equity contributions
Reacquired long-term debt
Repayments and redemptions of long-term debt and capital lease
obligations
Preferred stock dividends
Other, net
Net cash flows from financing activities

Net changein cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Y ears Ended December 31,

2010 2009 2008
$ 566  $ 550  $ 465
561 549 490
710 645 308
4 5 (37
(58) (32) (10)
(14) (5) 3
(102) 57 (82)
(26) (39) (52)
(96) (206) (20)
(135) (24) (73)
1,410 1,500 992
(1,607) (2,328) (1,789)
— — (308)
— (21) (52)
— 36 67
(6) 5 6
(1,613) (2,308) (2,076)
36 (85) 85
— 992 797
— — 216
100 125 450
— — (216)
(16) (144) (413)
) (2 2
(1) (20) (2
117 866 915
(86) 58 (169)
117 59 228
$ 31 $ 117  $ 59

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



PACIFICORPAND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF CHANGESIN EQUITY
(Amountsin millions)

PacifiCorp Shareholders Equity

Accumulated
Additional Other
Preferred Common Paid-in Retained Comprehensive  Noncontrolling Total
Stock Stock Capital Earnings L oss, Net Interest Equity
Balance, January 1, 2008 $ 1 % — 8 3804 $ 1239 $ @4 $ 79 $ 5159
Net income — — — 458 — 7 465
Other comprehensive income — — — — 2 — 2
Contributions — — 450 — — 45 495
Distributions — — — — — (42 (42)
Preferred stock dividends declared — — — ) — — ()]
Other equity transactions — — — (1) — (9) (10)
Balance, December 31, 2008 41 — 4,254 1,694 2 80 6,067
Net income — — — 542 — 8 550
Other comprehensive loss — — — — (4 — 4)
Contributions — — 125 — — 28 153
Distributions — — — — — (38) (38)
Preferred stock dividends declared — — — 2 — — 2
Other equity transactions — — — — — 6 6
Balance, December 31, 2009 41 — 4,379 2,234 (6) 84 6,732
Deconsolidation of Bridger Coal — — — — — (84) (84)
Net income — — — 566 — — 566
Other comprehensive |oss — — — — (0] — (0]
Contributions — — 100 — — — 100
Preferred stock dividends declared — — — ()] — — ()]
Balance, December 31, 2010 $ 11 $ — 3 4479 $ 2,798 $ 7 $ — $ 7311

The accompanying notes are an integral part of these consolidated financial statements.
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PACIFICORPAND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Amountsin millions)

Y ears Ended December 31,

2010 2009 2008
Net income $ 566 $ 550 $ 465
Other comprehensive income (loss), net of tax:

Unrecognized amounts on retirement benefits, net of tax of $(1), $(1) and $- (@) 4 2
Comprehensive income 565 546 467
Comprehensive income attributable to noncontrolling interest — 8 7

Comprehensive income attributable to PacifiCorp $ 565 $ 538 % 460

The accompanying notes are an integral part of these consolidated financial statements.
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PACIFICORPAND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

(1) Organization and Operations

PecifiCorp, which includes PacifiCorp and its subsidiaries, isa United States regulated el ectric company serving 1.7 million retail
customers, including residential, commercial, industrial and other customersin portions of the states of Utah, Oregon, Wyoming,
Washington, Idaho and California. PacifiCorp owns, or has interests in, a number of thermal, hydroel ectric, wind-powered and
geothermal generating facilities, aswell as electric transmission and distribution assets. PacifiCorp also buys and sells el ectricity
on thewholesale market with public and private utilities, energy marketing companies and incorporated municipalities. PacifiCorp
issubject to comprehensive state and federal regulation. PacifiCorp'ssubsidiaries support itselectric utility operationsby providing
coal mining and environmental remediation services. PacifiCorp is an indirect subsidiary of MidAmerican Energy Holdings
Company ("MEHC"), a holding company based in Des Moines, lowa that owns subsidiaries principaly engaged in energy
businesses. MEHC is a consolidated subsidiary of Berkshire Hathaway Inc. ("Berkshire Hathaway").

(2 Summary of Significant Accounting Policies
Basis of Consolidation and Presentation

The Consolidated Financial Statements include the accounts of PacifiCorp and its subsidiaries in which it holds a controlling
financial interest as of the financial statement date. Intercompany accounts and transactions have been eliminated.

Use of Estimates in Preparation of Financial Satements

The preparation of the Consolidated Financial Statements in conformity with accounting principles generally accepted in the
United States of America("GAAP") requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the period.
These estimates include, but are not limited to, unbilled revenue; valuation of certain financia assets and liabilities, including
derivative contracts; effects of regulation; accounting for contingencies, including environmental and regulatory matters; income
taxes; asset retirement obligations ("ARQOS"); and certain assumptions made in accounting for pension and other postretirement
benefits. Actual results may differ from the estimates used in preparing the Consolidated Financial Statements.

Accounting for the Effects of Certain Types of Regulation

PacifiCorp preparesits financial statementsin accordance with authoritative guidance for regulated operations, which recognizes
the economic effects of regulation. Accordingly, PacifiCorp is required to defer the recognition of certain costs or income if itis
probabl e that, through the ratemaking process, there will be a corresponding increase or decrease in future rates.

PacifiCorp continually evaluates the applicability of the guidance for regulated operations and whether its regulatory assets and
liabilities are probable of inclusion in future rates by considering factors such as a change in the regulator's approach to setting
rates from cost-based ratemaking to another form of regulation, other regulatory actions or theimpact of competition which could
limit PacifiCorp's ability to recover its costs. Based upon this continuous evaluation, PecifiCorp believes the application of the
guidance for regulated operationsis appropriate and its existing regulatory assets and liabilities are probable of inclusion in future
rates. Theevaluation reflectsthe current political and regulatory climate at both thefederal and statelevelsand is subject to change
inthefuture. If it becomesnolonger probabl ethat the deferred costsor incomewill beincludedinfuturerates, therelated regul atory
assetsand liabilitieswill bewritten off to net income, returned to customers or re-established as accumul ated other comprehensive
income.
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Fair Value Measurements

Asdefined under GAAP, fair valueisthe price that would be received to sell an asset or paid to transfer aliability between market
participantsin the principal market or inthe most advantageous market when no principal market exists. Adjustmentsto transaction
prices or quoted market prices may berequiredinilliquid or disorderly marketsin order to estimate fair value. Different valuation
techniques may be appropriate under the circumstances to determine the value that would be received to sell an asset or paid to
transfer aliability in an orderly transaction. Market participants are assumed to be independent, knowledgeable, able and willing
to transact an exchange and not under duress. Nonperformance or credit risk is considered when determining the fair value of
assets and liabilities. Considerable judgment may be required in interpreting market data used to develop the estimates of fair
value. Accordingly, estimates of fair value presented herein are not necessarily indicative of the amountsthat could be realized in
acurrent or future market exchange.

Cash Equivalents and Restricted Cash and Investments

Cash equivalents consist of funds invested in United States Treasury Bills, money market funds and other investments with a
maturity of three months or less when purchased. Cash and cash equivalents exclude amounts where availability is restricted by
legal requirements, loan agreements or other contractual provisions. Restricted amounts are included in other current assets and
investments and other assets on the Consolidated Balance Sheets.

Investments

PacifiCorp's management determines the appropriate classifications of investmentsin debt and equity securities at the acquisition
date and reevaluates the classifications at each balance sheet date. Investments that management does not intend to use in current
operations are presented as noncurrent on the Consolidated Balance Sheets.

Available-for-salesecuritiesare carried at fair value with realized gains and | osses, as determined on aspecificidentification basis,
recognized in earnings and unrealized gains and losses recognized in accumul ated other comprehensive income (loss) ("AOCI"),
net of tax.

If in management's judgment adeclinein thefair value of an available-for-saleinvestment below cost is other than temporary, the
cost of the investment iswritten down to fair value. Factors considered in judging whether an impairment is other than temporary
include: the financial condition, business prospects and creditworthiness of the issuer; the length of time that fair value has been
less than cost; the relative amount of the decline; and PacifiCorp's ability and intent to hold the investment until the fair value
recovers. Impairment losses on equity securities are charged to earnings. With respect to an investment in a debt security, any
resulting impairment lossis recognized in earnings if PacifiCorp intends to sell or expects to be required to sell the debt security
before amortized cost is recovered. If PacifiCorp does not expect to ultimately recover the amortized cost basis, even if it does
not intend to sell the security, the credit loss component is recognized in earnings and any difference between fair value and the
amortized cost basis, net of the credit loss, is reflected in other comprehensive income (loss) ("OCI"). To the extent recovery in
ratesis probable, any impairment charge would be offset by the establishment of aregulatory asset.

PacifiCorp utilizesthe equity method of accounting with respect to investmentswhen it possessesthe ability to exercise significant
influence, but not control, over the operating and financial policies of the investee. The ability to exercise significant influenceis
presumed when an investor possesses more than 20% of the voting interests of the investee. This presumption may be overcome
based on specific factsand circumstancesthat demonstrate that the ability to exercise significant influenceisrestricted. In applying
the equity method, PecifiCorp records the investment at cost and subsequently increases or decreases the carrying amount of the
investment by PacifiCorp's proportionate share of the net earnings or losses and OCI of theinvestee. PacifiCorp records dividends
or other equity distributions as reductions in the carrying value of the investment.
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Allowance for Doubtful Accounts

Accounts receivable are stated at the outstanding principal amount, net of estimated allowances for doubtful accounts. The
allowance for doubtful accounts is based on PacifiCorp's assessment of the collectibility of amounts owed to PacifiCorp by its
customers. This assessment requires judgment regarding the ability of customersto pay or the outcome of any pending disputes.
Thechangeinthe balance of theallowancefor doubtful accounts, whichisincludedin accountsreceivable, net on the Consolidated
Balance Sheets is summarized as follows for the years ended December 31 (in millions):

2010 2009 2008
Beginning balance $ 7 $ 9 3 7
Charged to operating costs and expenses, net 12 12 14
Write-offs, net (1) 149 (12
Ending balance $ 8 $ 7 $ 9

Derivatives

PacifiCorp employs anumber of different derivative contracts, including forwards, futures, options, swaps and other agreements,
to manage price risk for electricity, natural gas and other commodities and interest rate risk. Derivative contracts are recorded on
the Consolidated Balance Sheets as either assets or liabilities and are stated at estimated fair value unless they are designated as
normal purchases or normal salesand qualify for the exception afforded by GAAP. Derivative balancesreflect offsetting permitted
under master netting arrangements with counterparties and cash collateral paid or received under such agreements.

Commodity derivatives used in normal business operations that are settled by physical delivery, among other criteria, are eligible
for and may be designated as normal purchases and normal sales. Normal purchases or normal sales contracts are not marked-to-
market and settled amounts are recognized as operating revenue or energy costs on the Consolidated Statements of Operations.

For PacifiCorp's derivatives designated as hedging contracts, PacifiCorp formally assesses, at inception and thereafter, whether
the hedging contract is highly effectivein offsetting changes in the hedged item. Pacifi Corp formally documents hedging activity
by transaction type and risk management strategy.

Changesin the estimated fair value of aderivative contract designated and qualified as a cash flow hedge, to the extent effective,
are included on the Consolidated Statements of Changes in Equity as AOCI, net of tax, until the contract settles and the hedged
item isrecognized in earnings. PacifiCorp discontinues hedge accounting prospectively when it has determined that a derivative
contract no longer qualifies as an effective hedge, or when it is no longer probable that the hedged forecasted transaction will
occur. When hedge accounting is discontinued because the derivative contract no longer qualifies as an effective hedge, future
changes in the estimated fair value of the derivative contract are charged to earnings. Gains and losses related to discontinued
hedges that were previously recorded in AOCI will remain in AOCI until the contract settles and the hedged item is recognized
in earnings, unless it becomes probable that the hedged forecasted transaction will not occur at which time associated deferred
amounts in AOCI will be immediately recognized in earnings.

For PacifiCorp's derivatives not designated as hedging contracts, the settled amount is generally included in rates. Accordingly,
changes in the fair value of a derivative contract that are probable of inclusion in rates are recorded as net regulatory assets. For
a derivative contract not probable of inclusion in rates and not designated as a hedging contract, changes in the fair value are
recognized in earnings.

Inventories

Inventories consist of materials and supplies, coa stocks, natural gas and fuel oil, which are stated at the lower of average cost or
market.
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Property, Plant and Equipment, Net
General

Additions to property, plant and equipment are recorded at cost. PacifiCorp capitalizes all construction related material, direct
labor and contract services, aswell asindirect construction costs, which include debt and equity allowance for funds used during
construction ("AFUDC"). The cost of major additions and betterments are capitalized, while costs incurred that do not improve
or extend the useful lives of the related assets are generally expensed.

Depreciation and amortization are generally computed by applying the composite or straight-line method based on either estimated
useful lives or mandated recovery periods as prescribed by PacifiCorp's various regulatory authorities. Depreciation studies are
completed to determine the appropriate group lives, net salvage and group depreciation rates. These studies are reviewed and rates
are ultimately approved by the various regulatory authorities. Net salvage includes the estimated future residual values of the
assets and any estimated removal costs recovered through approved depreciation rates. Estimated removal costs are recorded as
either a cost of removal regulatory liability or an ARO liability on the Consolidated Balance Sheets, depending on whether the
obligation meets the requirements of an ARO. Asactual removal costs are incurred, the associated liability is reduced.

Generally when PacifiCorp retires or sells a component of regulated property, plant and equipment, it charges the original cost
and any net proceeds from the disposition to accumul ated depreciation. Any gain or loss on disposals of all other assetsisrecorded
through earnings.

PacifiCorp records debt and equity AFUDC, which represents the estimated costs of debt and equity funds necessary to finance
additionsto property, plant and equipment. AFUDC is capitalized asacomponent of property, plant and equipment, with offsetting
creditsto the Consolidated Statements of Operations. After construction is completed, PacifiCorp is permitted to earn areturn on
these costs as a component of the related assets, as well as recover these costs through depreciation expense over the useful lives
of therelated assets.

Asset Retirement Obligations

PacifiCorp recognizes AROswhen it has alegal obligation to perform decommissioning, reclamation or removal activities upon
retirement of an asset. PacifiCorp's AROs are primarily associated with its generating facilities. Thefair value of an ARO liability
isrecognized in the period in which it isincurred, if areasonable estimate of fair value can be made, and is added to the carrying
amount of the associated asset, which is then depreciated over the remaining useful life of the asset. Subsequent to the initial
recognition, the ARO liability isadjusted for any revisionsto the original estimate of undiscounted cash flows (with corresponding
adjustments to property, plant and equipment) and for accretion of the ARO liability due to the passage of time. The difference
between the ARO liability, the corresponding ARO asset included in property, plant and equi pment and amountsrecovered in rates
to satisfy such liabilities is recorded as a regulatory asset or liahility.

Revenue Recognition

Revenueisrecognized aselectricity isdelivered or services are provided. Revenue recognized includes unbilled, aswell ashilled,
amounts. As of December 31, 2010 and 2009, unbilled revenue was $206 million and $214 million, respectively, and isincluded
in accounts receivable, net on the Consolidated Balance Sheets. Rates charged are established by regulators or contractual
arrangements.

The determination of sales to individual customers is based on the reading of the customer's meter, which is performed on a
systematic basis throughout the month. At the end of each month, amounts of energy provided to customers since the date of the
last meter reading are estimated, and the corresponding unbilled revenue is recorded. The estimate is reversed in the following
month and actual revenue is recorded based on subsequent meter readings.

The monthly unbilled revenues of PacifiCorp are determined by the estimation of unbilled energy provided during the period, the
assignment of unbilled energy provided to customer classes and the average rate per customer class. Factors that can impact the
estimate of unbilled energy provided include, but are not limited to, seasonal weather patterns, customer usage patterns, historical
trends, volumes, line losses, retail rate changes and composition of customer classes.

PacifiCorp records sales, franchise and excise taxes collected directly from customersand remitted directly to thetaxing authorities
on anet basis on the Consolidated Statements of Operations.
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Income Taxes

Berkshire Hathaway includes PacifiCorp in its United States federal income tax return. Consistent with established regulatory
practice, PacifiCorp's provision for income taxes has been computed on a stand-alone basis.

Deferred tax assets and liabilities are based on differences between the financial statement and tax basis of assets and liabilities
using estimated tax rates expected to bein effect for the year in which the differences are expected to reverse. Changesin deferred
income tax assets and liabilities that are associated with components of OCI are charged or credited directly to OCI. Changesin
deferred income tax assets and liabilities that are associated with income tax benefits related to certain property-related basis
differences and other various differences that PacifiCorp is required to pass on to its customers in most state jurisdictions are
charged or credited directly to a regulatory asset or liability. These amounts were recognized as a net regulatory asset totaling
$426 million and $401 million as of December 31, 2010 and 2009, respectively, and will be included in rates when the temporary
differencesreverse. Other changesin deferred incometax assetsand liabilitiesareincluded asacomponent of incometax expense.

Investment tax creditsare generally deferred and amortized over the estimated useful lives of therelated propertiesor as prescribed
by various regulatory jurisdictions. Investment tax credits are included in other long-term liabilities on the Consolidated Balance
Sheets and were $42 million and $46 million as of December 31, 2010 and 2009, respectively.

In determining PacifiCorp'sincome taxes, management isrequired to interpret complex tax laws and regulations, which includes
consideration of regulatory implications imposed by PacifiCorp's various regulatory jurisdictions. PacifiCorp's tax returns are
subject to continuous examinations by federal, state and local tax authoritiesthat may giveriseto different interpretations of these
complex laws and regulations. Due to the nature of the examination process, it generally takes years before these examinations
are completed and these matters are resolved. PacifiCorp recognizes the tax benefit from an uncertain tax position only if it is
more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits
of the position. The tax benefits recognized in the financial statements from such a position are measured based on the largest
benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. Although the ultimate resolution of
PacifiCorp's federal, state and local tax examinations is uncertain, PacifiCorp believes it has made adequate provisions for these
tax positions. The aggregate amount of any additional tax liabilitiesthat may result from these examinations, if any, isnot expected
tohaveamaterial adverse effect on PacifiCorp's consolidated financial results. PacifiCorp'sunrecognized tax benefitsare primarily
included in accrued property and other taxes and other long-term liabilities on the Consolidated Balance Sheets. Estimated interest
and pendlties, if any, related to uncertain tax positions are included as a component of income tax expense on the Consolidated
Statements of Operations.

Segment Information
PacifiCorp currently has one segment, which includes its regulated electric utility operations.
New Accounting Pronouncements

In January 2010, the Financial Accounting StandardsBoard ("FASB") issued Accounting Standards Update ("ASU") No. 2010-06
("ASU No. 2010-06"), which amends FASB Accounting Standards Codification ("ASC") Topic 820, "Fair Value Measurements
and Disclosures.” ASU No. 2010-06 requires disclosure of (a) the amount of significant transfersinto and out of Levels 1 and 2
of thefair valuehierarchy and thereasonsfor thosetransfersand (b) grosspresentation of purchases, sal es, i ssuancesand settlements
inthe Level 3fair value measurement rollforward. This guidance clarifiesthat existing fair value measurement disclosures should
be presented for each class of assets and liabilities. The existing disclosures about the valuation techniques and inputs used to
measurefair valuefor both recurring and nonrecurring fair value measurements have also been clarified to ensure such disclosures
are presented for the Levels 2 and 3 fair value measurements. PacifiCorp adopted this guidance as of January 1, 2010, with the
exception of the disclosure requirement to present purchases, sales, issuances and settlements gross in the Level 3 fair value
measurement rollforward, which is effective for fiscal years beginning after December 15, 2010, and for interim periods within
thosefiscal years. The adoption did not have amaterial impact on PacifiCorp's disclosures included within Notes to Consolidated
Financial Statements.
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In June 2009, the FA SB issued authoritative guidance (which was codified into ASC Topic 810, "Consolidation” with theissuance
of ASU No. 2009-17) that requires a primarily qualitative analysis to determine if an enterprise is the primary beneficiary of a
variable interest entity. This analysis is based on whether the enterprise has (&) the power to direct the activities of the variable
interest entity that most significantly impact the entity's economic performance and (b) the obligation to absorb |osses of the entity
or the right to receive benefits from the entity that could potentially be significant to the variable interest entity. In addition,
enterprises are required to more frequently reassess whether an entity is avariable interest entity and whether the enterpriseisthe
primary beneficiary of the variableinterest entity. Finally, the guidance for consolidation or deconsolidation of avariable interest
entity is amended and disclosure requirements about an enterprise's involvement with a variable interest entity are enhanced.
PacifiCorp adopted this guidance as of January 1, 2010 on a prospective basis. Asaresult, PacifiCorp's coal mining joint venture,
Bridger Coal Company ("Bridger Coal") was deconsolidated and is being accounted for under the equity method of accounting
asthe power to direct the activities that most significantly impact Bridger Coal's economic performance are shared with the joint
venture partner. The deconsolidation of Bridger Coal resulted in a decreasein assets, liabilities and noncontrolling interest equity
as of January 1, 2010 of $192 million, $108 million and $84 million, respectively. These changes included the deconsolidation
of: (a8) minereclamation trust fundstotaling $79 million; (b) property, plant and equipment, net totaling $249 million; and (c) asset
retirement obligation liabilities totaling $79 million. Additionally, as a result of PecifiCorp's investment in Bridger Coal being
accounted for under the equity method, an investment of $168 million was recorded on January 1, 2010.

3 Property, Plant and Equipment, Net

Property, plant and equipment, net consists of the following as of December 31 (in millions):

DepreciableLife 2010 2009

Property, plant and equipment:
Generation 15- 80 years $ 9901 $ 9,022
Transmission 25 - 75 years 4,335 3,346
Distribution 44 - 52 years 5,491 5,332
Intangible plant® 5- 53 years 848 752
Other 5- 43 years 1,459 1,878
Property, plant and equipment in service 22,034 20,330
Accumulated depreciation and amortization (6,646) (6,623)
Net property, plant and equipment in service 15,388 13,707
Construction work-in-progress 1,004 1,830
Total property, plant and equipment, net $ 16392 $ 15,537

(0] Computer software costsincluded in intangible plant are initially assigned a depreciable life of 5 to 10 years.

Unallocated Acquisition Adjustments

PacifiCorp has unallocated acquisition adjustments that represent the excess of costs of the acquired interests in property, plant
and equipment purchased from the entity that first devoted the assets to utility service over their net book value in those assets.
These unallocated acquisition adjustments included in other property, plant and equipment had an original cost of $159 million
and $157 million as of December 31, 2010 and 2009, respectively, and accumul ated depreciation of $102 million and $96 million
as of December 31, 2010 and 2009, respectively.
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(4 Jointly Owned Utility Facilities

Under joint facility ownership agreementswith other utilities, PacifiCorp, asatenant in common, hasundivided interestsin jointly
owned generation, transmission and distribution facilities and transmission lines. PacifiCorp accounts for its proportionate share
of each facility, and each joint owner has provided financing for its share of each generating facility or transmission line. Operating
costs of each facility are assigned to joint owners based on their percentage of ownership or energy production, depending on the
nature of the cost. Operating costs and expenses on the Consolidated Statements of Operations include PacifiCorp's share of the

expenses of these facilities.

The amounts shown in the table below represent PacifiCorp's share in each jointly owned facility as of December 31, 2010

(dollarsin millions):

Facility Accumulated Construction
PacifiCorp Depreciation and Work-in-
Share Service Amortization Progress
Jim Bridger Nos. 1-4® 67% 1,077 492 29
Hunter No. 1 94 348 149 21
Wyodak @ 80 341 184 85
Colstrip Nos. 3and 4 & 10 247 126 2
Hunter No. 2 60 193 93 77
Hermiston @ 50 175 50 1
CraigNos. 1 and 2 19 170 87 4
Hayden No. 1 25 46 25 5
Foote Creek 79 37 17 —
Hayden No. 2 13 28 16 3
Other transmission and distribution facilities Various 181 21 11
Tota 2,843 1,260 238
@ Includes transmission lines and substations.
2 PecifiCorp has contracted to purchase the remaining 50% of the output of the Hermiston generating facility.
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(5) Regulatory Matters
Regulatory Assets and Liabilities

Regulatory assets represent costs that are expected to be recovered in future rates. PacifiCorp's regulatory assets reflected on the
Consolidated Balance Sheets consist of the following as of December 31 (in millions):

Weighted
Average
Remaining
Life 2010 2009
Employee benefit plans® 9years $ 505 $ 576
Unrealized loss on regulated derivative contracts 4 years 487 367
Deferred income taxes® 33 years 448 422
Other Various 185 174
Total $ 1,715 $ 1,539
D Substantially representsamountsnot yet recognized asacomponent of net periodic benefit cost that areexpected to beincludedin rateswhen recognized.

Amounts are partially offset by $12 million and $19 million of the unamortized portion of net regulatory deferrals related to curtailment gains and the
measurement date change transitional adjustment as of December 31, 2010 and 2009, respectively.

2 Amounts primarily represent income tax benefits related to state accelerated tax depreciation and certain property-related basis differences that were
previously flowed through to customers and will be included in rates when the temporary differences reverse.

PacifiCorp had regulatory assets not earning areturn on investment of $1.575 billion and $1.385 billion as of December 31, 2010
and 2009, respectively.

Regulatory liabilities represent income to be recognized or amounts to be returned to customers in future periods. PacifiCorp's
regulatory liabilities reflected on the Consolidated Balance Sheets consist of the following as of December 31 (in millions):

Weighted
Average
Remaining
Life 2010 2009

Cost of removal® 33 years $ 782 % 755
Deferred income taxes Various 22 21
Other Various 45 62
Total $ 849 $ 838
0] Amounts represent estimated costs, as accrued through depreciation rates and exclusive of ARO liabilities, of removing property, plant and equipment

in accordance with accepted regulatory practices. Amounts are deducted from rate base or otherwise accrue a carrying cost.

Rate Matters
Oregon Senate Bill 408

Oregon Senate Bill 408 ("SB 408") requires PacifiCorp and other large regulated, investor-owned utilities that provide electric or
natural gas service to Oregon customers to file an annual report each October with the Oregon Public Utilities Commission
("OPUC") comparing income taxes collected and income taxes paid, as defined by the statute and its administrative rules. If after
itsreview, the OPUC determines the amount of income taxes collected differsfrom the amount of income taxes paid by morethan
$100,000, the OPUC must require the public utility to establish an automatic adjustment clause to account for the difference.
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The OPUC issued an order in April 2008 approving the recovery of $35 million, plus interest, related to PecifiCorp's 2006 tax
report. Thisorder was challenged by the Industrial Customers of Northwest Utilities ("I CNU"), which petitioned the Oregon Court
of Appealsfor judicial review of, among other things, the application of certain administrative rules considered in the April 2008
order. In December 2010, the Oregon Court of Appeals affirmed the OPUC's April 2008 order. The ICNU did not seek further
judicial review of the order, and the order is now final. The $35 million, plusinterest, was previously recorded and collected from
customers.

In October 2009, PacifiCorp filed for a surcharge of $38 million inits 2008 tax report under SB 408. In January 2010, PacifiCorp
entered into a stipulation with OPUC staff and the Citizens' Utility Board of Oregon ("CUB"), agreeing to a lower surcharge
totaling $2 million, including interest. In April 2010, the OPUC issued an order adopting the stipulation in its entirety, at which
time PacifiCorp recorded the $2 million in operating revenue.

In October 2010, PacifiCorpfiled for asurcharge of $29 million, plusinterest, inits 2009 tax report under SB 408. In January 2011,
PacifiCorp entered into a two-part stipulation with the OPUC staff and the CUB, whereby; (a) PacifiCorp, the OPUC staff and
the CUB agreed to asurcharge of $13 million, plusinterest asaresult of a proposed rule change by the OPUC; and (b) the OPUC
staff agreed to support PacifiCorp's request to defer an additional $14 million pending the adoption of the revised rules by the
OPUC that are consistent with the normalization reguirements of the Internal Revenue Code. No amounts have been recorded in
relation to the 2009 tax report.

(6) Fair Value M easurements

The carrying value of PacifiCorp's cash, certain cash equivalents, receivables, payables, accrued liabilities and short-term
borrowings approximatesfair val ue because of the short-term maturity of theseinstruments. PacifiCorp hasvariousfinancial assets
and liabilities that are measured at fair value on the Consolidated Financial Statements using inputs from the three levels of the
fair value hierarchy. A financial asset or liability classification within the hierarchy is determined based on the lowest level input
that is significant to the fair value measurement. The three levels are as follows:

e Level 1- Inputs are unadjusted quoted prices in active markets for identical assets or liahilities that PacifiCorp has
the ability to access at the measurement date.

* Level 2 - Inputsinclude quoted prices for similar assets or liabilities in active markets, quoted prices for identical
or similar assets or liahilities in markets that are not active, inputs other than quoted prices that are observable for
the asset or liability and inputs that are derived principally from or corroborated by observable market data by
correlation or other means (market corroborated inputs).

* Level 3 - Unobservable inputs reflect PacifiCorp's judgments about the assumptions market participants would use

in pricing the asset or liahility since limited market data exists. PacifiCorp devel ops these inputs based on the best
information available, including its own data.
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The following table presents PacifiCorp's assets and liabilities recognized on the Consolidated Balance Sheets and measured at
fair value on arecurring basis (in millions):

Input Levelsfor Fair Value

M easurements
Level 1 Level 2 Level 3 Other® Total
As of December 31, 2010
Assets:
Commodity derivatives $ — 3 263 % 5 $ (145 $ 123
Investments in available-for-sale securities -
Money market funds? 29 — — — 29
$ 29 3 263 % 5 $ (245) $ 152
Liabilities:
Commodity derivatives $ — 3 (405) $ (350) $ 212 $ (483)
As of December 31, 2009
Assets:
Commodity derivatives $ — 3 285 % 6 $ (140) $ 151
Investments in available-for-sale securities:
Money market funds® 123 - - — 123
Debt securities 1 33 — — 34
Equity securities 36 8 — — 44
$ 160 $ 326 $ 6 $ (140) $ 352
Liabilities:
Commodity derivatives $ — 9 274) $ (386) $ 165 $ (495)
(0] Represents netting under master netting arrangements and a net cash collateral receivable of $127 million and $25 million as of December 31, 2010
and 2009, respectively.
2 Amounts are included in cash and cash equivalents, other current assets and investments and other assets on the Consolidated Balance Sheets. Thefair

value of these money market mutual funds approximates cost.

Derivative contracts are recorded on the Consolidated Balance Sheets as either assets or liabilities and are stated at estimated fair
value unless they are designated as normal purchases or normal sales and qualify for the exception afforded by GAAP. When
available, thefair value of derivative contractsis estimated using unadjusted quoted pricesfor identical contractsin the market in
which PacifiCorp transacts. When quoted prices for identical contracts are not available, PacifiCorp uses forward price curves.
Forward price curves represent PacifiCorp's estimates of the prices at which abuyer or seller could contract today for delivery or
settlement at future dates. PacifiCorp bases its forward price curves upon market price quotations, when available, or internally
developed and commercial models, with internal and external fundamental datainputs. Market price quotations are obtained from
independent energy brokers, exchanges, direct communication with market participants and actual transactions executed by
PacifiCorp. Market price quotations for certain major electricity and natural gas trading hubs are generally readily obtainable for
thefirst six years; therefore, PacifiCorp's forward price curves for those locations and periods reflect observable market quotes.
Market price quotationsfor other electricity and natural gastrading hubs are not as readily obtainablefor thefirst six years. Given
that limited market dataexistsfor these contracts, aswell asfor those contractsthat are not actively traded, PacifiCorp usesforward
pricecurvesderived frominternal model sbased on perceived pricing rel ationshi psto major trading hubsthat are based on significant
unobservable inputs. The estimated fair value of these derivative contractsis afunction of underlying forward commaodity prices,
interest rates, currency rates, related volatility, counterparty creditworthiness and duration of contracts. Refer to Note 7 for further
discussion regarding PacifiCorp's risk management and hedging activities.
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Contracts with explicit or embedded optionality are valued by separating each contract into its physical and financial forward,
swap and option components. Forward and swap components are valued against the appropriate forward price curve. Option
componentsare val ued using Black-Schol es-type model s, such as European option, Asian option, spread option and best-of option,
with the appropriate forward price curve and other inputs.

PacifiCorp's investments in money market mutual funds and debt and equity securities are accounted for as available-for-sale
securities and are stated at fair value. When available, a readily observable quoted market price or net asset value of an identical
security in an active market isused to record thefair value. In the absence of aquoted market price or net asset value of an identical
security, thefair valueis determined using pricing modelsor net asset val ues based on observable market inputs and quoted market
prices of securities with similar characteristics.

The following table reconciles the beginning and ending balances of PacifiCorp's commodity derivative assets and liabilities
measured at fair value on arecurring basis using significant Level 3 inputs for the years ended December 31 (in millions):

2010 2009
Beginning balance $ (380) $ (408)
Changesin fair value recognized in regulatory assets (38) (5)
Purchases, sales, issuances and settlements 73 56
Net transfers (to) from Level 2 — (23)
Ending balance $ (345) $ (380)

PacifiCorp's long-term debt is carried at cost on the Consolidated Financial Statements. The fair value of PacifiCorp's long-term
debt has been estimated based upon quoted market prices, where available, or at the present value of future cash flows discounted
at rates consistent with comparable maturities with similar credit risks. The carrying value of PacifiCorp's variable-rate long-term
debt approximates fair value because of the frequent repricing of these instruments at market rates. The following table presents
the carrying value and estimated fair value of PacifiCorp's long-term debt as of December 31 (in millions):

2010 2009
Carrying Fair Carrying Fair
Value Value Value Value
L ong-term debt $ 6,344 $ 7,086 $ 6,357 $ 6,843

(7 Risk Management and Hedging Activities

PacifiCorpisexposed to theimpact of market fluctuationsin commaodity pricesand interest rates. PacifiCorpisprincipally exposed
to electricity, natural gas, coal and fuel oil commodity pricerisk asit hasan obligation to serveretail customer load initsregulated
serviceterritories. PacifiCorp'sload and generating facilities represent substantial underlying commaodity positions. Exposuresto
commodity prices consist mainly of variationsin the price of fuel required to generate electricity and wholesale electricity that is
purchased and sold. Commodity prices are subject to wide price swings as supply and demand areimpacted by, among many other
unpredictable items, weather; market liquidity; generating facility availability; customer usage; storage; and transmission and
transportation constraints. Interest rate risk exists on variable-rate short- and long-term debt and future debt i ssuances. PacifiCorp
does not engage in amaterial amount of proprietary trading activities.

PacifiCorp has established a risk management process that is designed to identify, assess, monitor, report, manage and mitigate
each of the varioustypes of risk involved in its business. To mitigate a portion of its commodity risk, PacifiCorp uses commodity
derivative contracts, including forwards, futures, options, swaps and other agreements, to effectively secure future supply or sell
future production generally at fixed prices. PacifiCorp manages its interest rate risk by limiting its exposure to variable interest
rates primarily through the issuance of fixed-rate long-term debt and by monitoring market changes in interest rates. PacifiCorp
may from time to time enter into interest rate derivative contracts, such as interest rate swaps or locks, to mitigate PacifiCorp's
exposure to interest rate risk. No interest rate derivatives were in place during the periods presented. PacifiCorp does not hedge
all of its commodity price and interest rate risks, thereby exposing the unhedged portion to changes in market prices.

There have been no significant changes in PacifiCorp's accounting policies related to derivatives. Refer to Notes2 and 6 for
additional information on derivative contracts.

77



Thefollowing table, which excludes contracts that qualify for the normal purchases or normal sales exception afforded by GAAP,
summarizes the fair value of PacifiCorp's derivative contracts, on a gross basis, and reconciles those amounts to the amounts
presented on anet basis on the Consolidated Balance Sheets (in millions):

Derivative Assets Derivative Liabilities
Current Noncurrent Current Noncurrent Total
As of December 31, 2010
Not designated as hedging contractsV@:
Commodity assets $ 185 $ 13 3 34 $ 36 $ 268
Commodity liabilities (62) 4) (213) (476) (755)
Total 123 9 (179) (440) (487)
Designated as cash flow hedging contracts®:
Commodity assets — — — — —
Commodity liabilities — — — — —
Total — — — — —
Total derivatives 123 9 (279) (440) (487)
Cash collateral (payable) receivable 9) — 95 41 127
Total derivatives - net basis $ 114 % 9 $ 84 $ (399 $ (360)
As of December 31, 2009
Not designated as hedging contracts®@:
Commaodity assets $ 191 % 61 $ 8 $ 31 $ 291
Commaodity liabilities (29) a7) (142) (472) (660)
Total 162 44 (134) (441) (369)
Designated as cash flow hedging contracts®:
Commodity assets — — — — —
Commodity ligbilities — — — — —
Total — — — — —
Total derivatives 162 a4 (134) (441) (369)
Cash collateral (payable) receivable (54) @ 49 31 25
Total derivatives - net basis $ 108 $ 43 $ (85) $ (4100 $ (344)
(0] Derivative contracts within these categories subject to master netting arrangements are presented on a net basis on the Consolidated Balance Sheets.
()] PacifiCorp's commaodity derivatives not designated as hedging contracts are generally included in rates and as of December 31, 2010 and 2009, a net
regulatory asset of $487 million and $367 million, respectively, was recorded related to the net derivative liability of $487 million and $369 million,
respectively.

Not Designated as Hedging Contracts

For PacifiCorp's commodity derivatives not designated as hedging contracts, the settled amount is generally included in rates.
Accordingly, the net unrealized gains and losses associated with interim price movements on contracts that are accounted for as
derivatives and probable of inclusion in rates are recorded as net regulatory assets. The following table reconciles the beginning
and ending balances of PacifiCorp's net regulatory assets and summarizes the pre-tax gains and losses on commodity derivative
contracts recognized in net regulatory assets, as well as amounts reclassified to earnings for the years ended December 31 (in
millions):

2010 2009
Beginning balance $ 367 % 442
Changesin fair value recognized in net regul atory assets 90 (74)
Net gains reclassified to earnings - operating revenue 64 222
Net losses reclassified to earnings - energy costs (34) (223)
Ending balance $ 487 $ 367
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For PacifiCorp's derivatives not designated as hedging contracts and for which changes in fair value are not recorded as a net
regulatory asset or liability, unrealized gains and | osses are recognized on the Consolidated Statements of Operationsas operating
revenue for sales contracts and energy costs and operations and maintenance for purchase contracts and electricity, natural gas
and fuel oil swap contracts. The following table summarizes the pre-tax gains (losses) included on the Consolidated Statements
of Operations associated with PacifiCorp's derivative contracts not designated as hedging contracts and not recorded as a net
regulatory asset for the years ended December 31 (in millions):

2010 2009
Commodity derivatives:
Operating revenue $ 2 $ 5
Energy costs 2 1
Total $ = $ 6

Designated as Hedging Contracts

PacifiCorp uses derivative contracts accounted for as cash flow hedgesto hedge el ectricity and natural gas commodity prices. The
following table reconciles the beginning and ending balances of PacifiCorp's AOCI (pre-tax) and summarizes pre-tax gains and
losses on commodity derivative contracts designated and qualifying as cash flow hedges recognized in OCI, as well as amounts
reclassified to earnings for the years ended December 31 (in millions):

2010 2009
Beginning balance $ — $ —
Net (gains) losses recognized in OCI (12 2
Net losses reclassified to earnings - revenue Q) 2
Net gains reclassified to earnings - energy costs 13 —
Ending balance $ = $ =

Realized gains and losses on hedges and hedge ineffectiveness are recognized in income as operating revenue or energy costs
depending upon the nature of theitem being hedged. For theyearsended December 31, 2010, 2009 and 2008, hedgeineffectiveness
was insignificant. As of December 31, 2010 and 2009, PacifiCorp had no cash flow hedges outstanding.

Derivative Contract \olumes

Thefollowing table summarizes the net notional amounts of outstanding derivative contracts with fixed price termsthat comprise
the mark-to-market values as of December 31 (in millions):

Unit of
Measure 2010 2009
Commodity contracts:
Electricity sales Megawatt hours (13) (22
Natural gas purchases Decatherms 159 201
Fuel oil purchases Galons 16 14

Credit Risk

PacifiCorp extends unsecured credit to other utilities, energy marketing companies, financia institutions and other market
participants in conjunction with wholesale sales and purchases activities. Credit risk relatesto the risk of loss that might occur as
aresult of nonperformance by counterparties on their contractual obligations to make or take delivery of electricity, natural gas
or other commodities and to make financial settlements of these obligations. Credit risk may be concentrated to the extent that
one or more groups of counterparties have similar economic, industry or other characteristicsthat would cause their ability to meet
contractua obligationsto be similarly affected by changesin market or other conditions. In addition, credit risk includes not only
therisk that acounterparty may default dueto circumstancesrelating directly toit, but also therisk that a counterparty may default
due to circumstances involving other market participants that have adirect or indirect relationship with the counterparty.
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PacifiCorp analyzes the financial condition of each significant wholesale counterparty before entering into any transactions,
establishes limits on the amount of unsecured credit to be extended to each counterparty and evaluates the appropriateness of
unsecured credit limits on an ongoing basis. To mitigate exposure to the financial risks of wholesale counterparties, PacifiCorp
entersinto netting and collateral arrangementsthat may include margining and cross-product netting agreements and obtainsthird-
party guarantees, |etters of credit and cash deposits. Counterparties may be assessed interest feesfor delayed payments. If required,
PacifiCorp exercises rights under these arrangements, including calling on the counterparty's credit support arrangement.

Collateral and Contingent Features

In accordance with industry practice, certain derivative contracts contain provisions that require PacifiCorp to maintain specific
credit ratings from one or more of the major credit rating agencies on its unsecured debt. These derivative contracts may either
specifically provide bilateral rights to demand cash or other security if credit exposures on a net basis exceed specified rating-
dependent threshold levels (" credit-risk-related contingent features") or provide the right for counterparties to demand "adequate
assurance” in the event of a material adverse change in PacifiCorp's creditworthiness. These rights can vary by contract and by
counterparty. Asof December 31, 2010, PacifiCorp'scredit ratingsfrom thethreerecognized credit rating agencieswereinvestment
grade.

The aggregate fair value of PacifiCorp's derivative contracts in liability positions with specific credit-risk-related contingent
features totaled $448 million and $353 million as of December 31, 2010 and 2009, respectively, for which PacifiCorp had posted
collateral of $136 million and $80 million, respectively. If all credit-risk-related contingent features for derivative contracts in
liability positionshad been triggered as of December 31, 2010 and 2009, PacifiCorp would have been required to post $129 million
and $159 million, respectively, of additional collateral. PacifiCorp's collateral requirements could fluctuate considerably due to
market price volatility, changesin credit ratings, changes in legislation or regulation or other factors.
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(8) Short-term Debt and Other Financing Agreements

PacifiCorp has two unsecured credit facilities totaling $1.395 billion, which includes a $635 million unsecured credit facility that
expiresin October 2012 and a $760 million unsecured credit facility that is fully available until July 2011. After July 2011, $720
million is available until July 2012 and $630 million is available until July 2013. The credit facilities include a fixed or variable
borrowing option for which rates vary based on the borrowing option and PacifiCorp's credit ratings for its senior unsecured long-
term debt securities. These facilities support PacifiCorp's commercial paper program and certain variable-rate tax-exempt bond
obligations. As of December 31, 2010, PacifiCorp had $36 million of commercial paper borrowings outstanding at a weighted-
average interest rate of 0.3% and no borrowings outstanding under its credit facilities. As of December 31, 2009, PacifiCorp had
no short-term debt outstanding.

As of December 31, 2010, PacifiCorp had $601 million of letters of credit issued under committed arrangements, of which $304
million were issued under the revolving credit agreements. As of December 31, 2009, PacifiCorp had $517 million of letters of
credit issued under committed arrangements, of which $220 million were issued under the revolving credit agreements. These
letters of credit support PacifiCorp's variable-rate tax-exempt bond obligations, are fully available as of December 31, 2010 and
2009, respectively, and expire periodically through May 2012. In addition, PacifiCorp's credit facilities supported $38 million of
unenhanced variable-rate tax-exempt bond obligations as of December 31, 2009.

Each revolving credit agreement and letter of credit arrangement requires that PacifiCorp's ratio of consolidated debt, including
current maturities, to total capitalization at no time exceed 0.65 to 1.0. As of December 31, 2010, PacifiCorp was in compliance
with the covenants of its revolving credit agreements and letter of credit arrangements.

The following table summarizes PacifiCorp's availability under its two unsecured revolving credit facilities as of December 31
(in millions):

2010:
Available revolving credit facilities $ 1,395
Less:
Short-term debt (36)
L etters of credit and tax-exempt bond support (304)
Net revolving credit facilities available $ 1,055
2009:
Available revolving credit facilities $ 1,395
Less:
Support for unenhanced variabl e-rate tax-exempt bond obligations (38)
Letters of credit and tax-exempt bond support (220)
Net revolving credit facilities available $ 1,137

As of December 31, 2010, PacifiCorp had approximately $15 million of additional letters of credit issued on its behalf to provide
credit support for certain transactions asrequired by third parties. Theselettersof credit wereal fully avail able as of December 31,
2010 and have provisionsthat automatically extend the annual expiration datesfor an additional year unlesstheissuing bank elects
not to renew a letter of credit prior to the expiration date.
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(9 L ong-term Debt and Capital L ease Obligations

PacifiCorp's long-term debt and capital |ease obligations were as follows as of December 31 (in millions):

2010 2009
Average Average
Interest Interest
Par Value Amount Rate Amount Rate
First mortgage bonds:
5.0% to 9.2%, due through 2015 $ 1,040 $ 1,040 65% $ 1,054 6.5%
5.5% to 8.6%, due 2016 to 2019 855 852 5.6 852 5.6
6.7% to 8.5%, due 2021 to 2023 324 324 7.7 324 7.7
6.7% due 2026 100 100 6.7 100 6.7
5.3% to 7.7%, due 2031 to 2035 800 798 6.3 798 6.3
5.8% to 6.4%, due 2036 to 2039 2,500 2,491 6.1 2,490 6.1
Tax-exempt bond obligations:
Variable rates, due 2013% 41 41 0.4 41 0.3
Variable rates, due 2014 to 2025 325 325 0.3 325 0.5
Variable rates, due 2016 to 2024® @ 221 221 0.3 176 0.2
Variable rates, due 2014 to 2025" @ 68 68 4.0 113 38
5.6% t0 5.7%, due 2021 to 2023 71 71 5.6 71 5.6
6.2% due 2030 13 13 6.2 13 6.2
Total long-term debt 6,358 6,344 6,357
Capital lease obligations:
8.8% to 14.8%, due through 2036 57 57 114 59 11.7
Total long-term debt and capital lease
obligations $ 6,415 $ 6,401 $ 6,416
Reflected as:
2010 2009
Current portion of long-term debt and capital |ease obligations $ 588 $ 16
Long-term debt and capital lease obligations 5,813 6,400
Total long-term debt and capital |ease obligations $ 6,401 $ 6,416
0] Secured by pledged first mortgage bonds registered to and held by the tax-exempt bond trustee generally with the same interest rates, maturity dates
and redemption provisions as the tax-exempt bond obligations.
2 Interest rates fixed for aterm at 3.4% to 4.1%, with $68 million scheduled to reset in 2013. In 2010, $45 million reset at a variable rate.

PacifiCorp's long-term debt may include provisionsthat allow PacifiCorp to redeem the long-term debt in whole or in part at any
time. These provisions generally include make-whole premiums.

In September 2010, PacifiCorp completed are-offering of variable-rate tax-exempt bond obligations totaling $38 million. Letters

of credit totaling $39 million were issued under one of PacifiCorp's unsecured revolving credit facilities to provide credit
enhancement and liquidity support for these previously unenhanced obligations.
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In June 2010, PacifiCorp completed are-offering of a$45 million series of tax-exempt bond obligations. The interest rate for this
obligation was previoudly fixed for a term which, upon scheduled expiration, was converted to a variable rate with credit
enhancement and liquidity support provided by a$46 million Ietter of credit issued under one of PacifiCorp's unsecured revolving
credit facilities.

In January 2009, PacifiCorp issued $350 million of its 5.50% First Mortgage Bonds due January 15, 2019 and $650 million of its
6.00% First Mortgage BondsdueJanuary 15, 2039. Thenet proceedswereused to repay short-termdebt, tofund capital expenditures
and for general corporate purposes.

Theissuanceof PacifiCorp'sfirst mortgage bondsislimited by avail able property, earningstestsand other provisionsof PacifiCorp's
mortgage. Approximately $21 billion of PecifiCorp's eligible property (based on original cost) was subject to the lien of the
mortgage as of December 31, 2010.

PacifiCorp has regulatory authority from the OPUC and the Idaho Public Utilities Commission to issue an additional $2.0 billion
of long-term debt. PacifiCorp must make a notice filing with the Washington Utilities and Transportation Commission prior to
any futureissuance. Also, in December 2010, PacifiCorp filed a shelf registration statement with the United States Securities and
Exchange Commission ("SEC") covering future first mortgage bond issuances.

As of December 31, 2010, PacifiCorp had variable-rate tax-exempt bond obligations totaling $587 million that are supported by
$601 million of letters of credit issued under committed bank arrangements. These letters of credit were fully available as of
December 31, 2010 and expire periodically through May 2012.

PacifiCorp's letters of credit agreements generally contain similar covenants and default provisions as those contained in
PacifiCorp's revolving credit facilities, including a covenant not to exceed a specified debt-to-capitalization ratio of 0.65 to 1.0.
PacifiCorp monitors these covenants on aregular basisin order to ensure that events of default do not occur. Asof December 31,
2010, PacifiCorp was in compliance with these covenants.

PacifiCorp has entered into long-term agreements that qualify as capital leases and expire at various dates through October 2036
for transportation services, power purchase agreements, real estateand for the use of certain equipment. Thetransportation services
agreements included as capital leases are for the right to use pipeline facilities to provide natural gas to three of PacifiCorp's
generating facilities. Net capital |ease assets of $57 million and $59 million as of December 31, 2010 and 2009, respectively, were
included in property, plant and equipment, net in the Consolidated Balance Sheets.

Asof December 31, 2010, the annual maturities of long-term debt and capital |ease obligations, excluding unamortized discounts
and including interest on capital lease obligations, for 2011 and thereafter are as follows (in millions):

Long-term Capital Lease
Debt Obligations Total

2011 $ 587 $ 8 $ 595
2012 17 7 24
2013 261 12 273
2014 253 8 261
2015 122 7 129
Thereafter 5,118 87 5,205
Tota 6,358 129 6,487
Unamortized discount (14) — (14)
Amounts representing interest — (72) (72
Tota $ 6,344 $ 57 $ 6,401
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(20) Asset Retirement Obligations

PacifiCorp estimatesits ARO liabilities based upon detailed engineering cal culations of the amount and timing of the future cash
spending for athird party to perform the required work. Spending estimates are escalated for inflation and then discounted at a
credit-adjusted, risk-free rate. Changes in estimates could occur for a number of reasons, including plan revisions, inflation and
changes in the amount and timing of the expected work.

Pecifi Corp doesnot recogni zeliabilitiesfor AROsfor whichthefair value cannot bereasonably estimated. Dueto theindeterminate
removal date, the fair value of the associated liabilities on certain transmission, distribution and other assets cannot currently be
estimated and no amounts are recognized on the Consolidated Financial Statements other than thoseincluded inthe cost of removal
regulatory liability established viaapproved depreciation ratesand in accordancewith accepted regul atory practices. Theseaccruas
totaled $782 million and $755 million as of December 31, 2010 and 2009, respectively.

Asdiscussed in Note 2, PacifiCorp adopted authoritative guidance as of January 1, 2010 that required equity method accounting
treatment of its coal mining joint venture Bridger Coal. Asaresult, PacifiCorp deconsolidated $79 million of ARO liabilities and
mine reclamation trust funds. The following table reconciles the beginning and ending balances of PacifiCorp's ARO liability for
the years ended December 31 (in millions):

2010 2009
Beginning balance $ 181 $ 165
Deconsolidation of Bridger Coal (79 —
Changein estimated costs™ 2 24
Additions 2 3
Retirements (6) (20)
Accretion 5 9
Ending balance $ 105 $ 181
Reflected as:
Other current liabilities $ 4 $ 15
Other long-term liabilities 101 166
$ 105 $ 181
Investment trusts® $ 2 $ 81
@ Results from changesin the timing and amounts of estimated cash flows for certain plant and mine reclamation.
2 Amount as of December 31, 2009 substantially represents atrust for final reclamation of the Jim Bridger mine, including the noncontrolling interest

joint-owner portion. Amount isincluded in other current assets and investments and other assets on the Consolidated Balance Sheets.

Certain of PacifiCorp's decommissioning and reclamation obligations relate to jointly owned facilities and mine sites. PacifiCorp
is committed to pay a proportionate share of the decommissioning or reclamation costs. In the event of a default by any of the
other joint participants, PacifiCorp may be obligated to absorb, directly or by paying additional sumsto the entity, a proportionate
share of the defaulting party's liability. PacifiCorp's estimated share of the decommissioning and reclamation obligations are
primarily recorded as ARO liabilities.

(12) Employee Benefit Plans

PacifiCorp sponsors defined benefit pension plansthat cover the mgority of itsemployeesand al so provides certain postretirement
healthcare and life insurance benefits through various plans for eligible retirees. In addition, PacifiCorp sponsors a defined
contribution 401(k) employee savings plan ("401(k) Plan"). Non-union employees hired on or after January 1, 2008 and certain
union employeesarenot eligibleto participatein the PacifiCorp Retirement Plan (" Retirement Plan"). Theseemployeesaredligible
to receive enhanced benefits under the 401(k) Plan.



Pension and Other Postretirement Benefit Plans

PacifiCorp's pension plans include a non-contributory defined benefit pension plan, the Retirement Plan; the Supplemental
Executive Retirement Plan ("SERP"); and certain joint trust union plans to which PacifiCorp contributes on behalf of certain
bargaining units. All non-union Retirement Plan participants that did not elect to receive equivalent fixed contributions to the 401
(k) Plan effective January 1, 2009, earn benefits based on a cash balance formula. For most union employees, benefits under the
Retirement Plan were frozen at various dates from December 31, 2007 through March 31, 2010 as they are now being provided
with enhanced 401(k) Plan benefits. Certain union Retirement Plan participants continue to earn benefits under the Retirement
Plan based on the employee's years of service and afinal average pay formula.

The cost of other postretirement benefits, including healthcare and life insurance benefits for eligible retirees, is accrued over the
active serviceperiod of employees. Pacifi Corp fundsthese other postretirement benefitsthrough acombination of funding vehicles.
PacifiCorp also contributes to joint trust union plans for postretirement benefits offered to certain bargaining units.

Healthcare Reform Legislation

InMarch 2010, the President signed into law healthcarereform | egislation that included provisionsto eliminate thetax deductibility
of other postretirement costs to the extent of retiree drug subsidies received from the federal government beginning after
December 31, 2012. Accordingly, PacifiCorp increased deferred income tax liahilities and regulatory assets by $39 million.
PacifiCorp has received authorization from various state regul atory commissionsfor deferral of the $16 million of the adjustment
that related to income tax benefits associated with amounts previously recognized as net periodic benefit costs. The remaining
$23 million of the adjustment relates to income tax benefits that will no longer be realized in the future when the net periodic
benefit cost is recognized and for which recovery of the resulting higher future income tax expense will be addressed through on-
going ratemaking proceedings.

The new law also contains a provision that requires a 40% excise tax for group health benefits that are provided to employees
above certain premium thresholds beginning in 2018. The tax would apply to the amount of premiumsin excess of the thresholds.
Virtually all mgjor areas of the healthcare reform legidation, including the 40% excise tax, are subject to interpretation and
implementation rulesthat may take several yearsto complete. Asof December 31, 2010, PacifiCorp's other postretirement benefit
obligation increased by $12 million asaresult of the projected impact of the excisetax on benefits provided to acertain bargaining
unit.

Curtailments

In August 2008, non-union employee participantsin the Retirement Plan were offered the option to continueto receive pay credits
in their current cash balance pension plan or receive equivalent fixed contributions to the 401(k) Plan. The election was effective
January 1, 2009 and resultedintherecognition of a$38 million curtailment gain. Pacifi Corp recorded $36 million of thecurtailment
gain representing the amount to be returned to customers in rates as a regulatory deferral, resulting in a reduction to regulatory
assets as of December 31, 2008. Theregulatory deferral isbeing amortized over aperiod of threeto 10 years based on agreements
with various state regulatory commissions.

Effective December 31, 2007, Local Union No. 659 of the International Brotherhood of Electrical Workers(“Local 659”) elected
to cease participation in the Retirement Plan and participate only in the 401(k) Plan with enhanced benefits. As a result of this
election, the Local 659 participants Retirement Plan benefits were frozen as of December 31, 2007. This change resulted in a
$2 million curtailment gain that was recorded as aregulatory deferral based on the requirement to return the amount to customers
inrates and is being amortized over aperiod of threeto 10 years based on agreements with various state regulatory commissions.
Also as aresult of this change, PacifiCorp's pension benefit obligation and regulatory assets each decreased by $13 million.

EffectiveMarch 31, 2010, the Utility WorkersUnion of AmericalL ocal Union No. 127 ("Local 127") elected to cease participation
in the Retirement Plan and participate only in the 401(k) Plan with enhanced benefits. Asaresult of this election, the Local 127
participants' Retirement Plan benefits were frozen on March 31, 2010. This change resulted in a $2 million curtailment gain that
was recorded as a regulatory deferral and is being amortized over periods similar to those required for other recent curtailments.
Also as aresult of this change, PacifiCorp's pension benefit obligation and regulatory assets each decreased by $14 million.
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Net Periodic Benefit Cost

For purposes of calculating the expected return on plan assets, a market-related value is used. The market-related value of plan
assetsis calculated by spreading the difference between expected and actual investment returns over afive-year period beginning
after the first year in which they occur.

Net periodic benefit cost for the plans included the following components for the years ended December 31 (in millions):

Pension Other Postretirement
2010 2009 2008 2010 2009 2008
Service cost™® $ 12 $ 16 $ 27 $ 6 $ 5 $ 7
Interest cost 66 71 67 31 33 33
Expected return on plan assets (74) (70) (72) (30) (29) (28)
Net amortization 23 10 7 14 12 15
Net amortization of regulatory deferrals (10) (8) — 1 1 —
Curtailment gain — — 2 — — —
Net periodic benefit cost $ 17 $ 19 $ 27 $ 2 % 22 $ 27
(0] Service cost excludes $13 million of contributions to the joint trust union plans during each of the years ended December 31, 2010, 2009 and 2008.

Funded Satus

The following table is areconciliation of the fair value of plan assets for the years ended December 31 (in millions):

Pension Other Postretirement
2010 2009 2010 2009
Plan assets at fair value, beginning of year $ 825 $ 692 $ 350 $ 284
Employer contributions 117 54 24 24
Participant contributions — — 9 9
Actual return on plan assets 102 160 44 70
Benefits paid (84) (81) (38) 37)
Plan assets at fair value, end of year $ 960 $ 825 $ 389 $ 350

The following table is areconciliation of the benefit obligations for the years ended December 31 (in millions):

Pension Other Postretirement

2010 2009 2010 2009
Benéfit obligation, beginning of year $ 1,199 $ 1,070 $ 545 $ 489
Service cost 12 16 6 5
Interest cost 66 71 31 33
Participant contributions — — 9 9
Plan amendments — @ — 4)
Curtailment (14) — — —
Actuarial loss 57 124 25 a7
Benefits paid, net of Medicare subsidy (84) (81) (35) (34)
Benéfit obligation, end of year $ 1,236 $ 1,199 $ 581 $ 545
Accumulated benefit obligation, end of year $ 1,230 $ 1,178
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The funded status of the plans and the amounts recognized on the Consolidated Balance Sheets as of December 31 are asfollows
(in millions):

Pension Other Postretirement
2010 2009 2010 2009

Plan assets at fair value, end of year $ 9%60 $ 825 $ 389 3 350

Less - Benefit obligation, end of year 1,236 1,199 581 545

Funded status $ (276) $ (B74) $ (192) $ (195)
Amounts recognized on the Consolidated Balance Sheets:

Other current liabilities $ 4 $ @ 3 — % —

Other long-term liabilities (272) (370) (192) (295)

Amounts recognized $ (276) $ B74) $ (192) $ (195)

The SERPhasno plan assets; however, Pacifi Corp hasaRabbi trust that holds corporate-owned lifeinsuranceand other investments
to provide funding for the future cash requirements of the SERP. The cash surrender value of all of the policies included in the
Rabbi trust, net of amounts borrowed against the cash surrender value, plusthe fair market value of other Rabbi trust investments,
was $40 million and $39 million as of December 31, 2010 and 2009, respectively. These assets are not included in the plan assets
in the above table, but are reflected on the Consolidated Balance Sheets. The portion of the pension plans projected benefit
obligation related to the SERP was $56 million and $55 million as of December 31, 2010 and 2009, respectively.

Unrecognized Amounts

The portion of the funded status of the plans not yet recognized in net periodic benefit cost as of December 31 is as follows (in
millions):

Pension Other Postretirement
2010 2009 2010 2009
Net loss $ 507 $ 523 $ 142 $ 135
Prior service credit (50) (60) — —
Net transition obligation — — 19 29
Regulatory deferrals (16) (24) 4 5
Total $ 41 % 439 % 165 $ 169
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A reconciliation of the amounts not yet recognized as components of net periodic benefit cost for the years ended December 31,

2010 and 2009 is as follows (in millions):

Accumulated
Other
Regulatory Comprehensive
Asset L oss, Net Total
Pension
Balance, January 1, 2009 $ 404 $ 408
Net loss arising during the year 29 34
Prior service credit arising during the year (0] — (0]
Net amortization 2 — 2
Total 26 5 31
Balance, December 31, 2009 430 9 439
Net loss arising during the year 27 2 29
Curtailment (24) — (24)
Net amortization (13) — (13)
Tota — 2 2
Balance, December 31, 2010 $ 430 11 $ 441
Deferred
Regulatory Income
Asset Taxes Total
Other Postretirement
Balance, January 1, 2009 $ 160 20 $ 180
Net loss arising during the year 4 3 7
Prior service credit arising during the year @ — @
Transition obligation credit arising during the year (©)] — (©)]
Net amortization (14) — (14)
Tota (14 3 (11)
Balance, December 31, 2009 146 23 169
Net loss arising during the year 11 — 11
Income tax benefits no longer realizable® 23 (23) —
Net amortization (15) — (15)
Tota 19 (23 (4)
Balance, December 31, 2010 $ 165 — $ 165
@ Represents adjustments to regulatory assets associated with income tax benefits that will no longer be realized when the net periodic benefit cost is

recognized as aresult of the healthcare reform legislation.

Thenet loss, prior service credit, net transition obligation and regul atory deferralsthat will be amortized in 2011 into net periodic

benefit cost are estimated to be as follows (in millions):

Net Prior Service Net Transition Regulatory
Loss Credit Obligation Deferrals Total
Pension $ 37 (8) $ = $ 9) 20
Other postretirement 6 — 11 1 18
Total $ 43 (8) $ 11 $ (8) 38
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Plan Assumptions

Assumptions used to determine benefit obligations and net periodic benefit cost for the years ended December 31 were asfollows:

Pension Other Postretirement
2010 2009 2008 2010 2009 2008

Benefit obligations as of December 31:

Discount rate 5.35% 5.80% 6.90% 5.45% 5.85% 6.90%

Rate of compensation increase 3.50 3.00 3.50 N/A N/A N/A
Net benefit cost for the years ended:

Discount rate 5.80% 6.90% 6.30% 5.85% 6.90% 6.45%

Expected return on plan assets 7.75 7.75 7.75 7.75 7.75 7.75

Rate of compensation increase 3.00 3.50 4.00 N/A N/A N/A

In establishing its assumption as to the expected return on plan assets, PacifiCorp utilizes the expected asset allocation and return
assumptions for each asset class based on historical performance and forward-looking views of the financial markets.

2010 2009
Assumed healthcare cost trend rates as of December 31:
Healthcare cost trend rate assumed for next year 8% 8%
Rate that the cost trend rate gradually declines to 5% 5%
Year that the rate reaches the rate it is assumed to remain at 2016 2016

A one percentage-point change in assumed healthcare cost trend rates would have the following effects (in millions):

Increase (Decrease)
One Per centage-Point One Per centage-Point
Increase Decrease
Effect on total service and interest cost $ 2 $ 2
Effect on other postretirement benefit obligation 41 (33)

Contributions and Benefit Payments

Employer contributions to the pension and other postretirement benefit plans are expected to be $71 million and $28 million,
respectively, during 2011. Funding to PacifiCorp's Retirement Plan trust is based upon the actuarially determined costs of the plan
and the requirements of the Internal Revenue Code, the Employee Retirement Income Security Act of 1974 and the Pension
Protection Act of 2006, as amended. PacifiCorp considers contributing additional amounts from time to time in order to achieve
certain funding levels specified under the Pension Protection Act of 2006, as amended. PecifiCorp's funding policy for its other
postretirement benefit plansisto contribute an amount equal to the sum of the net periodic benefit cost and the amount of Medicare
subsidies expected to be earned during the period.

The expected benefit payments to participants in PacifiCorp's pension and other postretirement benefit plans for 2011 through
2015 and for the five years thereafter are summarized below (in millions):

Projected Benefit Payments
Other Postretirement

Pension Gross M edicar e Subsidy Net of Subsidy
2011 $ 97 3 34 $ ® % 31
2012 99 36 ©) 33
2013 105 39 ©) 36
2014 112 42 @ 38
2015 107 43 O 39
2016 - 2020 513 242 (30) 212
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Plan Assets
Investment Policy and Asset Allocations

PacifiCorp's investment policy for its pension and other postretirement benefit plans is to balance risk and return through a
diversified portfolio of fixed income securities, equity securities and other alternative investments. Maturities for fixed income
securities are managed to targets consistent with prudent risk tolerances. The plans retain outside investment advisors to manage
plan investments within the parameters outlined by the PacifiCorp Pension Committee. The investment portfolio is managed in
line with the investment policy with sufficient liquidity to meet near-term benefit payments. The return on assets assumption for
each plan is based on aweighted-average of the expected historical performance for the types of assets in which the plansinvest.

Thetarget all ocations (percentage of plan assets) for Pacifi Corp'spension and other postretirement benefit plan assetsareasfollows
as of December 31, 2010:

Pension® Other Postretirement™®
% %
Fixed-income securities 33-37 33-37
Equity securities® 53-57 61-65
Limited partnership interests 8-12 1-3
Cash and cash equivalents 0-1 0-1
(0] PacifiCorp's Retirement Plan trust includes a separate account that is used to fund benefits for the other postretirement benefit plan. In addition to this

separate account, the assets for the other postretirement benefit plansare held in two Voluntary Employees Beneficiaries Association ("VEBA") trusts,
each of which hasits own investment allocation strategies. Target allocations for the other postretirement benefit plansinclude the separate account of
the Retirement Plan trust and the two VEBA trusts.

2 For purposes of target allocation percentages and consistent with the plans' investment policy, investment funds have been allocated based on the
underlying investments in fixed-income and equity securities.
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Fair Value Measurements

The following table presents the fair value of plan assets, by major category, for PacifiCorp's defined benefit pension plans (in
millions):

Input Levelsfor Fair Value M easur ements

Level 10 Level 20 Level 30 Total
As of December 31, 2010
Cash and cash equivalents $ = $ 8 $ = $ 8
Fixed-income securities:
United States government obligations 20 — — 20
Corporate obligations — 52 — 52
International government obligations — 81 — 81
Municipal obligations — 4 — 4
Agency, asset and mortgage-backed obligations — 49 — 49
Equity securities:
United States equity securities 366 — — 366
International equity securities 7 — — 7
Investment funds® 109 180 — 289
Limited partnership interests® — — 84 84
Total $ 502 $ 374 $ 84 $ 960
As of December 31, 2009
Cash and cash equivalents $ — $ 8 $ — $ 8
Fixed-income securities:
United States government obligations 20 — — 20
Corporate obligations — 44 — 44
International government obligations — 65 — 65
Municipal obligations — 2 — 2
Agency, asset and mortgage-backed obligations — 43 — 43
Equity securities:
United States equity securities 296 — — 296
International equity securities 4 — — 4
Investment funds® 95 168 — 263
Limited partnership interests® — — 80 80
Total $ 415 $ 330 $ 80 $ 825
(0] Refer to Note 6 for additional discussion regarding the three levels of the fair value hierarchy.
2 Investment funds are comprised of mutual funds and collective trust funds. These investment funds represent equity and fixed-income securities as of

December 31, 2010 and 20009, of approximately 60% and 40% and 61% and 39% , respectively.

3 Limited partnership interests include several private equity funds that invest primarily in buyout, growth equity and venture capital.
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Thefollowing table presents the fair value of plan assets, by major category, for PacifiCorp's defined benefit other postretirement
plan (in millions):

Input Levelsfor Fair Value M easurements

Level 1% Level 20 Level 3% Total
December 31, 2010
Cash and cash equivalents $ 2 $ 1 $ = $ 3
Fixed-income securities:
United States government obligations 2 — — 2
Corporate obligations — 4 — 4
International government obligations — 7 — 7
Agency, asset and mortgage-backed obligations — 4 — 4
Equity securities:
United States equity securities 134 — — 134
International equity securities 3 — — &
Investment funds® 118 107 — 225
Limited partnership interests® — — 7 7
Total $ 259 $ 123 $ 7 $ 389
December 31, 2009
Cash and cash equivalents $ 4 $ — $ = $ 4
Fixed-income securities:
United States government obligations 2 — — 2
Corporate obligations — 4 — 4
International government obligations — 6 — 6
Agency, asset and mortgage-backed obligations — 4 — 4
Equity securities:
United States equity securities 115 — — 115
International equity securities 2 — — 2
Investment funds®® 101 104 — 205
Limited partnership interests® — — 8 8
Total $ 224 $ 118 $ 8 $ 350
0] Refer to Note 6 for additional discussion regarding the three levels of the fair value hierarchy.
2 Investment funds are comprised of mutual funds and collective trust funds. These investment funds represent equity and fixed-income securities as of

December 31, 2010 and 2009, of approximately 47% and 53% and 50% and 50%, respectively.

3 Limited partnership interests include several private equity funds that invest primarily in buyout, growth equity and venture capital.

When available, areadily observable quoted market price or net asset value of an identical security in an active market isused to
record thefair value. In the absence of aquoted market price or net asset value of anidentical security, thefair valueis determined
using pricing models or net asset values based on observable market inputs and quoted market prices of securities with similar
characteristics. When observable market data is not available, the fair value is determined using unobservable inputs, such as
estimated future cash flows, purchase multiplespaidin other comparabl ethird-party transactionsor other information. Investments
in limited partnerships are valued at estimated fair value based on the Plan's proportionate share of the partnerships fair value as
recorded in the partnerships most recently available financial statements adjusted for recent activity and forecasted returns. The
fair values recorded in the partnerships financia statements are generally determined based on closing public market prices for
publicly traded securities and as determined by the general partners for other investments based on factors including estimated
future cash flows, purchase multiples paid in other comparable third-party transactions, comparable public company trading
multiples and other information.
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Thefollowingtablereconcil esthe beginning and ending bal ances of Pacifi Corp'splan assets measured at fair valueusing significant
Level 3inputsfor the years ended December 31 (in millions):

Limited Partnership Interests

Pension Other Postretirement
Balance, January 1, 2009 $ 78 $ 7
Actua return on plan assets still held at December 31, 2009 5 1
Purchases, sales, distributions and settlements ©)] —
Balance, December 31, 2009 $ 80 $ 8
Actua return on plan assets still held at December 31, 2010 10 —
Purchases, sales, distributions and settlements (6) 0]
Balance, December 31, 2010 $ 84 $ 7

Defined Contribution Plan

Pacifi Corp sponsorsadefined contribution plan covering substantially all empl oyees. PacifiCorp'scontributionsarebased primarily
on each participant'slevel of contribution and cannot exceed the maximum allowable for tax purposes. PacifiCorp's contributions
to the 401(k) Plan were $39 million, $34 million and $23 million for the years ended December 31, 2010, 2009 and 2008,
respectively. Aspreviously described, certain participants now receive enhanced benefitsin the 401(k) Plan and no longer accrue
benefitsin the Retirement Plan.

(12 Income Taxes

Income tax expense consists of the following for the years ended December 31 (in millions):

2010 2009 2008
Current:
Federa $ (498) $ (417) $ (64)
State 1) 6 (6)
Total (499) (411) (70)
Deferred:
Federa 684 619 276
State 30 30 36
Total 714 649 312
Investment tax credits 4 4 4
Total income tax expense $ 211 $ 234 $ 238
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A reconciliation of the federal statutory income tax rate to the effective income tax rate applicable to income before income tax
expenseis asfollows for the years ended December 31:

2010 2009 2008
Federal statutory tax rate 35% 35% 35%
State taxes, net of federal benefit 3 3 3
Tax credits® (8) (6) (5)
Effects of ratemaking (2 — 1
Other 1) @) —
Effective income tax rate 27% 30% 34%
(0] Primarily attributable to the impact of federal renewable electricity production tax credits related to qualifying wind-powered generating facilities

that extend 10 years from the date the facilities were placed in service.

The net deferred income tax liability consists of the following as of December 31 (in millions):

2010 2009
Deferred tax assets:
Regulatory liabilities $ 322 $ 326
Employee benefits 190 247
Derivative contracts 184 140
Other 196 169
892 882
Deferred tax liabilities:
Property, plant and equipment (3,302 (2,599)
Regulatory assets” (928) (838)
Other (27) (3D
(4,257) (3,468)
Net deferred tax liability $ (3,365) $ (2,586)
Reflected as:
Deferred income taxes - current assets $ 83 $ 39
Deferred income taxes - non-current liabilities (3,448) (2,625)
$ (3,365) $ (2,586)
0] Includes $278 million and $262 million of deferred income tax liabilities associated with property, plant and equipment as of December 31, 2010 and

2009, respectively, for which theincometax benefitswere previously flowed through to customersand that will beincluded in rateswhen the temporary
difference reverse.

The sale of PacifiCorp to MEHC on March 21, 2006 triggered certain tax related events that remain unsettled. PacifiCorp does

not believe that the tax, if any, arising from the ultimate settlement of these events will have amaterial impact on its consolidated
financial results.

The United States Internal Revenue Service has closed its examination of PacifiCorp's income tax returns through the 2003 tax
year. In most cases, state jurisdictions have closed their examinations of PacifiCorp's income tax returns through 1993.

Asof December 31,2010 and 2009, net unrecogni zed tax benefitstotaled $70 million and $75 million, respectively, whichincluded
$9 million and $6 million, respectively, of tax positions that, if recognized, would have an impact on the effective tax rate. The
remaining unrecognized tax benefits relate to positions for which ultimate deductibility is highly certain but for which there is
uncertainty as to the timing of such deductibility. Recognition of these tax benefits, other than applicable interest and penalties,
would not affect PacifiCorp's effective tax rate.
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(13) Commitmentsand Contingencies
Legal Matters

PacifiCorp is party to avariety of legal actions arising out of the normal course of business. Plaintiffs occasionally seek punitive
or exemplary damages. PacifiCorp does not believe that such normal and routine litigation will have a material impact on its
consolidated financial results. PacifiCorpisasoinvolvedin other kindsof legal actions, some of which assert or may assert claims
or seek to impose fines, penalties and other costsin substantial amounts and are described bel ow.

Environmental Laws and Regulations

PacifiCorpissubject to federal, state and local lawsand regulationsregarding air and water quality, renewabl e portfolio standards,
emissions performance standards, climate change, coal combustion byproducts, hazardous and solid waste disposal, protected
species and other environmental matters that have the potential to impact PacifiCorp's current and future operations. PacifiCorp
believesit isin material compliance with al applicable laws and regulations.

New Source Review

Aspart of anindustry-wideinvestigation to assess compliance with the New Source Review ("NSR") and Prevention of Significant
Deterioration ("PSD") provisions, the Environmental Protection Agency ("EPA") hasrequested from numerousutilitiesinformation
and supporting documentation regarding their capital projectsfor various generating facilities. Between 2001 and 2003, PacifiCorp
responded to requests for information relating to its capital projects at its generating facilities, and has been engaged in periodic
discussions with the EPA over several years regarding its historical projects and their compliance with NSR and PSD provisions.
A NSR enforcement case against another utility has been decided by the United States Supreme Court, holding that an increase
in annual emissions of a generating facility, when combined with a modification (i.e., a physical or operational change), may
trigger NSR permitting. PacifiCorp could be required to install additional emissions controls, and incur additional costs and
penalties, in the event it is determined that PacifiCorp's historical projects did not meet all regulatory regquirements. The impact
of theseadditional emissionscontrols, costsand penalties, if any, on PacifiCorp'sconsolidated financial resultscannot bedetermined
at thistime.

Hydroelectric Relicensing

PacifiCorp's hydroelectric portfolio consists of 46 generating facilities with an aggregate facility net owned capacity of
1,157 megawatts("MW"). The Federal Energy Regulatory Commission ("FERC") regul ates98% of thenet capacity of thisportfolio
through 16 individual licenses, which typicaly have terms of 30 to 50 years. PacifiCorp expects to incur ongoing operating and
maintenance expense and capital expenditures associated with the terms of its renewed hydroelectric licenses and settlement
agreements, including natural resource enhancements. PacifiCorp's Klamath hydroelectric system is currently operating under
annual licenses. Substantially all of PacifiCorp's remaining hydroelectric generating facilities are operating under licenses that
expire between 2030 and 2058.

Klamath Hydroelectric System - Klamath River, Oregon and California

PacifiCorp is currently operating under an annual license for the Klamath hydroel ectric system as part of a relicensing process
that includes possible removal of the system's four mainstem dams.

In February 2010, PacifiCorp, the United States Department of the Interior, the United States Department of Commerce, the State
of California, the State of Oregon and various other governmental and non-governmental settlement parties signed the Klamath
Hydroelectric Settlement Agreement ("KHSA™). Among other things, the KHSA provides that the United States Department of
the Interior conduct scientific and engineering studies to assess by March 31, 2012 whether removal of the Klamath hydroelectric
system's four mainstem damsisin the public interest and will advance the Klamath Basin's salmonid fisheries. If it is determined
that dam removal should proceed, dam removal is expected to commence no earlier than 2020.
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Under the KHSA, PecifiCorp and its customers are protected from uncapped dam removal costs and liabilities. For dam removal
to occur, federal legislation consistent with the KHSA must be enacted to provide, among other things, protection for PacifiCorp
from all liabilities associated with dam removal activities. If Congress does not enact legidlation, then PacifiCorp will resume
relicensing at the FERC. Inaddition, the KHSA limits Pacifi Corp's contribution to dam removal coststo no morethan $200 million,
of which up to $184 million would be collected from PacifiCorp's Oregon customers with the remainder to be collected from
PacifiCorp's California customers. An additional $250 million for dam removal costsis expected to be raised through aCalifornia
bond measure or other appropriate State of Californiafinancing mechanism. If dam removal costs exceed $200 million and if the
State of Californiais unable to raise the additional funds necessary for dam removal costs, sufficient funds would need to be
provided by an entity other than PacifiCorp in order for the KHSA and dam removal to proceed.

PacifiCorp has begun collection of surcharges from Oregon customers for their share of dam removal costs, as approved by the
OPUC, and is depositing the proceeds in a trust account maintained by the OPUC. The California Public Utilities Commission
issued a proposed decision in February 2011 with similar provisions for California customers and afinal order is pending.

As of December 31, 2010, the net book value of PacifiCorp's Klamath hydroel ectric system generating facilities was $59 million
with an average remaining depreciablelife of 36 years. Asof December 31, 2010, relicensing and settlement costs associated with
the Klamath hydroel ectric system totaled $74 million. PacifiCorp received approval from the OPUC to depreciateits hydroelectric
system generating facilities and relicensing and settlement costs through the expected dam removal date, and is at various stages
of seeking approval in its remaining jurisdictions.

Hydroel ectric Commitments

Asdescribed above, certain of PacifiCorp's hydroel ectric licenses contain requirements for Pacifi Corp to make certain capital and
operating expenditures related to its hydroelectric facilities. PacifiCorp estimates it is obligated to make capital expenditures of
approximately $321 million over the next 10 years related to these licenses.

FERC lssues
FERC Investigation

During 2007, the Western Electricity Coordinating Council ("WECC") audited PacifiCorp's compliance with several of the
reliability standards developed by the North American Electric Reliability Corporation ("NERC"). In April 2008, PecifiCorp
received notice of a preliminary non-public investigation from the FERC and the NERC to determine whether an outage that
occurred in PacifiCorp'stransmission system in February 2008 involved any violations of reliability standards. In November 2008,
PacifiCorpreceived preliminary findingsfromthe FERC staff regarding itsnon-publicinvestigationinto the February 2008 outage.
Also in November 2008, in conjunction with the reliability standards review, the FERC assumed control of certain aspects of the
WECC's 2007 audit. PacifiCorp has engaged in discussions with FERC staff regarding findings related to the non-public
investigation, which includes the WECC's findings that are now being processed by the FERC. PacifiCorp does not believe that
the outcome of the non-public investigation will have a material impact on its consolidated financial results.

Northwest Refund Case

In June 2003, the FERC terminated its proceeding rel ating to the possibility of requiring refundsfor whol esal e spot-market bilateral
salesin the Pacific Northwest between December 2000 and June 2001. The FERC concluded that ordering refunds would not be
an appropriate resolution of the matter. In November 2003, the FERC issued its final order denying rehearing. Several market
participants, excluding PacifiCorp, filed petitionsin the United States Court of Appealsfor the Ninth Circuit ("Ninth Circuit") for
review of the FERC'sfinal order. In August 2007, the Ninth Circuit concluded that the FERC failed to adequately explain how it
considered or examined new evidence showing intentional market manipulation in California and its potential ties to the Pacific
Northwest, and that the FERC should not have excluded from the Pacific Northwest refund proceeding purchases of energy inthe
Pacific Northwest spot market made by the California Energy Resources Scheduling ("CERS") division of the California
Department of Water Resources. Without i ssuing the mandate order, the Ninth Circuit remanded the caseto the FERC to (a) address
the new market manipulation evidence in detail and account for it in any future orders regarding the award or denial of refunds
in the proceedings; (b) include sales to CERS in its analysis; and (c) further consider its refund decision in light of related,
intervening opinions of the court. The Ninth Circuit offered no opinion on the FERC's findings based on the record established
by theadministrativelaw judge and did not ruleonthemeritsof the FERC'sNovember 2003 decisionto deny refunds. In April 2009,
the Ninth Circuit issued a formal mandate order, completing the remand of the case to the FERC, which has not yet undertaken
further action. PacifiCorp cannot predict the future course of this proceeding and itsimpact on its consolidated financial results,
if any, at thistime.
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Purchase Obligations

PecifiCorp has the following purchase obligations that are not reflected on the Consolidated Balance Sheet. Minimum payments
as of December 31, 2010 are as follows (in millions):

2011 2012 2013 2014 2015 Ther eafter Total
Purchased electricity $ 170 $ 136 $ 135 $ 100 $ % $ 543 $ 1,180
Fuel 764 604 595 573 472 2,591 5,599
Construction 393 97 20 9 9 37 565
Transmission 115 108 97 83 62 745 1,210
Operating leases 6 5 4 4 3 39 61
Maintenance, service and
other commitments 44 19 16 12 6 53 150
Total commitments $ 1492 $ %9 $ 867 $ 781 $ 648 $ 4008 $ 8,765

Purchased Electricity

As part of its energy resource portfolio, PacifiCorp acquires a portion of its electricity through long-term purchases and exchange
agreements. PacifiCorp has several power purchase agreements with wind-powered and other generating facilities that are not
included in the table above as the payments are based on the amount of energy generated and there are no minimum payments.
Included in the purchased electricity payments are any power agreements that meet the definition of an operating lease.

Included in the minimum fixed annual payments for purchased electricity above are commitments to purchase electricity from
several hydroelectric systems under long-term arrangements with public utility districts. These purchases are made on a " cost-of -
service" basis for a stated percentage of system output and for a like percentage of system operating expenses and debt service.
These costs are included in energy costs on the Consolidated Statements of Operations. PacifiCorp is required to pay its portion
of operating costs and its portion of the debt service, whether or not any electricity is produced. These arrangements accounted
for less than 5% of PacifiCorp's 2010, 2009 and 2008 energy sources.

Fuel
PacifiCorp has "take or pay" coal and natural gas contracts that require minimum payments.
Construction

PacifiCorp has purchase obligations for its ongoing construction programs to meet increased electricity usage, customer growth,
systemreliability objectives, devel op incremental generating capacity, foster the use of renewabl e resources, enhance transmission
capabilities and mitigate environmental impacts through the installation of emission reduction technology. The amounts included
in the table aboverelate to firm commitments. The following discussion describes PacifiCorp's overall commitments and includes
amounts that PacifiCorp is not yet firmly committed through a purchase order or other agreement.

PacifiCorp has significant future capital requirements. Capital expenditure needs are reviewed regularly by management and may
changesignificantly asaresult of such reviews. Estimates may change significantly at any time asaresult of, among other factors,
changes in rules and regulations, including environmental; changes in income tax laws,; general business conditions; |oad
projections; system reliability standards; the cost and efficiency of construction labor, equipment, and materials; and the cost and
availability of capital.
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Aspart of the March 2006 acquisition of PacifiCorp, MEHC and Pacifi Corp made anumber of commitmentsto the state regul atory
commissionsin all six statesin which PacifiCorp hasretail customers. These commitments are generally being implemented over
several years following the acquisition and are subject to subsegquent regulatory review and approval. As of December 31, 2010,
the status of the key financial commitments was as follows:

*  Invest approximately $812 million in emissions reduction technology for PacifiCorp's existing coal-fired generating
facilities. Through December 31, 2010, PacifiCorp had spent a total of $1.2 billion, including non-cash equity
AFUDC, on these emissions reduction projects. In June 2010, PacifiCorp filed notification of its completion of this
commitment with the applicable state regulatory commissions.

e Invest in certain transmission and distribution system projects that would enhance reliability, facilitate the receipt
of renewable resources and enable further system optimization in an amount that was originally estimated to be
approximately $520 million at the date of the acquisition. Through December 31, 2010, PacifiCorp had spent atotal
of $958 million in capital expenditures, including non-cash equity AFUDC, which was in excess of the origina
estimate due to the evolving nature of the projects agreed to in the commitment. This amount includes costs for the
transmission expansion program discussed below.

PacifiCorp's Energy Gateway Transmission Expansion Program, which began in 2007, represents a plan to build approximately
2,000 miles of new high-voltage transmission lines, with an estimated cost exceeding $6 billion, primarily in Wyoming, Utah,
Idaho and Oregon. The plan includes several transmission line segments that will: (a) address customer |oad growth; (b) improve
system reliability; (c) reduce transmission system constraints; (d) provide access to diverse generation resources, including
renewable resources; and () improve the flow of electricity throughout PacifiCorp's six-state service area.

Transmission

PacifiCorp has agreements for the right to transmit electricity over other entities' transmission lines to facilitate delivery to
PacifiCorp's customers.

Operating Leases and Easements

PacifiCorp has non-cancelable operating leases primarily for office equipment, office space, certain operating facilities, land and
equipment under operating leases that expire at various dates through the year ending December 31, 2092. These |eases generally
reguire PacifiCorp to pay for insurance, taxes and maintenance applicable to the leased property. Certain leases contain renewal
options for varying periods and escal ation clauses for adjusting rent to reflect changes in price indices. PacifiCorp aso has non-
cancelable easements for land on which its wind-powered generating facilities are located. Rent expense on non-cancelable
operating leases totaled $15 million for 2010, $13 million for 2009 and $16 million for 2008.

Maintenance, Service and Other Commitments

PacifiCorp has various non-cancel able maintenance, service and other commitments primarily related to turbine and equipment
maintenance and various other service agreements.
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14 Preferred Stock

PecifiCorp's preferred stock was asfollows as of December 31 (sharesin thousands, dollarsin millions, except per share amounts):

Redemption 2010 2009
Price Per Share Shares Amount Shares Amount
Series:
Serial Preferred, $100 stated value,
3,500 shares authorized
4.52% t0 4.72% $102.3 to $103.5 149 $ 15 157 $ 15
5.00% to 5.40% $100.0 to $101.0 108 10 108 10
6.00% Non-redeemable 6 1 6 1
7.00% Non-redeemable 18 2 18 2
5% Preferred, $100 stated value,
127 shares authorized $110.0 126 13 126 13
407 $ 41 415 $ 41

Generally, preferred stock is redeemabl e at stipulated prices plus accrued dividends, subject to certain restrictions. In the event of
voluntary liquidation, all preferred stock isentitled to stated val ue or aspecified preference amount per share plusaccrued dividends.
Upon involuntary liquidation, all preferred stock is entitled to stated value plus accrued dividends. Dividends on all preferred
stock are cumulative. Holders also have the right to elect members to the PacifiCorp Board of Directors in the event dividends
payable are in default in an amount equal to four full quarterly payments.

In May 2010, PacifiCorp received an unsolicited offer to repurchase certain shares of PacifiCorp's preferred stock. As a result,
PacifiCorp purchased and canceled 4,036 shares of its $100 stated value 4.72% Serial Preferred Stock for $318,844, at an average
price per share of $79, and 3,266 shares of its $100 stated value 4.56% Seria Preferred Stock for $241,684, at an average price
per share of $74.

Dividends declared but not yet due for payment on preferred stock were $1 million as of December 31, 2010 and 2009.
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(15) Common Shareholder's Equity

In January 2011, PacifiCorp declared a dividend of $275 million payable to PPW Holdings LL C, adirect subsidiary of MEHC on
February 28, 2011.

Through PPW Holdings LLC, MEHC is the sole shareholder of PacifiCorp's common stock. The state regulatory orders that
authorized MEHC's acquisition of PacifiCorp contain restrictions on PacifiCorp's ability to pay dividends to the extent that they
would reduce PacifiCorp's common stock equity below specified percentages of defined capitalization.

As of December 31, 2010, the most restrictive of these commitments prohibits PacifiCorp from making any distribution to
PPW Holdings LLC or MEHC without prior state regulatory approval to the extent that it would reduce PacifiCorp's common
stock equity below 46.25% of its total capitalization, excluding short-term debt and current maturities of long-term debt. This
minimum level of common equity declines to 45.25% for the year ending December 31, 2011 and 44% thereafter. The terms of
this commitment treat 50% of PacifiCorp's remaining balance of preferred stock in existence prior to the acquisition of PacifiCorp
by MEHC as common equity. Asof December 31, 2010, PacifiCorp's actual common stock equity percentage, as calculated under
this measure, was 55.8%, and PacifiCorp would have been permitted to dividend $2.320 billion under this commitment.

These commitments al so restrict PacifiCorp from making any distributionsto either PPW HoldingsLLC or MEHC if PacifiCorp's
unsecured debt rating is BBB- or lower by Standard & Poor's Rating Services or Fitch Ratings or Baa3 or lower by Moody's
Investor Service, as indicated by two of the three rating services. As of December 31, 2010, PacifiCorp's unsecured debt rating
was A- by Standard & Poor's Rating Services, BBB+ by Fitch Ratings and Baal by Moody's Investor Service.

PacifiCorp is also subject to a maximum debt-to-total capitalization percentage under various financing agreements as further
discussed in Notes 8 and 9.

(16) Components of Accumulated Other Comprehensive L oss, Net

Accumulated other comprehensive loss attributable to PacifiCorp, net consists of unrecognized amounts on retirement benefits
of $7 million, net of tax of $4 million, and $6 million, net of tax of $3 million, as of December 31, 2010 and 2009, respectively.

a7 Variable-Interest Entities

PacifiCorp holds an undivided interest in 50% of the 474-MW Hermiston generating facility (refer to Note 4), dictates when the
generating facility operates, procures 100% of the natural gas for the generating facility and subsequently receives 100% of the
generated electricity, 50% of which is acquired through a long-term power purchase agreement. As a result, PacifiCorp holds a
variableinterest in the joint owner of the remaining 50% of the facility and isthe primary beneficiary. PacifiCorp has been unable
to obtain the information necessary to consolidate the entity because the entity has not agreed to supply the information due to
the lack of a contractual obligation to do so. PacifiCorp continues to request from the entity the information necessary to perform
the consolidation; however, no information has yet been provided by the entity. Cost of the electricity purchased from the joint
owner was $37 million during the year ended December 31, 2010 and $36 million during each of the years ended December 31,
2009 and 2008. The entity is operated by the equity owners and PacifiCorp has no risk of lossin relation to the entity in the event
of adisaster.

As discussed in Note 2, Bridger Coa was deconsolidated effective January 1, 2010 and is now accounted for under the equity
method. PacifiCorp holds a two-thirds interest in Bridger Coal, which supplies coal to the Jim Bridger generating facility that is
owned proportionately by PacifiCorp and PacifiCorp's joint venture partner in Bridger Coal. PacifiCorp purchases two-thirds of
the coal produced by Bridger Coal, while the remaining coal is purchased by the joint venture partner. The power to direct the
activities that most significantly impact Bridger Coal's economic performance are shared with the joint venture partner. Refer to
Note 18 for information regarding related party transactions with Bridger Coal.
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(18) Related-Party Transactions

PacifiCorp has an intercompany administrative services agreement with itsindirect parent company, MEHC and its subsidiaries.
Expenses charged to PacifiCorp under this agreement totaled $9 million during each of the years ended December 31, 2010, 2009
and 2008. MEHC also pays certain third-party expenses on behalf of PacifiCorp that are reimbursed by PacifiCorp. These
reimbursementswere$2 million, $1 millionand $- millionduring theyearsended December 31, 2010, 2009 and 2008, respectively.
Payables associated with these administrative and third-party expenses were $1 million and $2 million as of December 31, 2010
and 2009, respectively. PacifiCorp also receives payments for services performed by PacifiCorp for MEHC and its affiliates, as
well as for reimbursement of certain expenses. Services performed by PacifiCorp for MEHC and its affiliates primarily relate to
administrative and technology services and direct-assigned employees. During the years ended December 31, 2010, 2009 and
2008, these services and expense reimbursementswere $3 million, $1 million and $2 million, respectively. Receivables associated
with these activities were $1 million and $- million as of December 31, 2010 and 2009, respectively.

PacifiCorp aso engages in various transactions with several subsidiaries of MEHC in the ordinary course of business. Services
provided by these affiliatesin the ordinary course of business and charged to PacifiCorp relate to the transportation of natural gas
and rel ocation services. These expenses totaled $5 million, $3 million and $6 million during the years ended December 31, 2010,
2009 and 2008, respectively. Payables associated with these expenses were $- million and $1 million as of December 31, 2010
and 2009, respectively.

PecifiCorp has long-term transportation contracts with BNSF Railway Company ("BNSF"), which became an indirect wholly
owned subsidiary of Berkshire Hathaway, PacifiCorp's ultimate parent company, in February 2010. Transportation costs under
these contracts were $30 million, $29 million and $32 million during the years ended December 31, 2010, 2009 and 2008,
respectively. As of December 31, 2010 and 2009, PacifiCorp had $2 million and $1 million of accounts payable to BNSF
outstanding under these contracts, including indirect payables related to ajointly owned facility.

PecifiCorp participates in a captive insurance program provided by MEHC Insurance Services Ltd. ("MISL"), awholly owned
subsidiary of MEHC. MISL coversall or significant portions of the property damage and liability insurance deductibles in many
of PacifiCorp's current policies, aswell as overhead distribution and transmission line property damage. PacifiCorp has no equity
interestinMI1SL and hasno obligationto contributeequity or loan fundsto MISL . Premium amountswereestablishedin March 2006
based on a combination of actuarial assessments and market rates to cover loss claims, administrative expenses and appropriate
reserves, but as aresult of regulatory commitments were capped through December 31, 2010. Certain costs associated with the
program are prepaid and amortized over the policy coverage period expiring March 20, 2011. Premium expenses were $7 million
during each of the years ended December 31, 2010, 2009 and 2008. Prepayments to MISL were $2 million as of December 31,
2010 and 2009. Receivablesfor claimswere$12 millionand $10 million asof December 31, 2010 and 2009, respectively. Proceeds
fromclaimswere$14 million, $17 millionand $10 millionduringtheyearsended December 31, 2010, 2009 and 2008, respectively.

PacifiCorp is party to atax-sharing agreement and is part of the Berkshire Hathaway United States federal income tax return. As
of December 31, 2010 and 2009, income taxes receivable from MEHC were $345 million and $249 million, respectively.

PacifiCorp transacts with its equity investees, Bridger Coal and Trapper Mining Inc. Refer to Note 2 for additional information
regarding Bridger Coal. During the year ended December 31, 2010, Pacifi Corp charged Bridger Coal $4 million for administrative
support and management services provided by PacifiCorp to Bridger Coal. Receivables for these services, aswell as for certain
expenses paid by PacifiCorp and reimbursed by Bridger Coal, were $3 million as of December 31, 2010. Services provided by
equity investees and charged to PacifiCorp primarily relate to coal purchases. During the year ended December 31, 2010, coal
purchases from PacifiCorp's equity investees totaled $141 million. Payables to PacifiCorp's equity investees were $17 million as
of December 31, 2010.
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(29 Supplemental Cash Flows Information

The summary of supplemental cash flows information for the years ended December 31 is as follows (in millions):

2010 2009 2008

Interest paid, net of amounts capitalized $ 331 $ 325 $ 280

Income taxes received, net $ 395 % 252 % 53

Supplemental disclosur e of non-cash investing and financing activities:

Property, plant and equipment additions in accounts payable $ 216 $ 251 $ 405

Property, plant and equipment acquired under capital lease obligations  $ — 3 — 3 17
(20) Unaudited Quarterly Operating Results (in millions)

Three-Month Periods Ended
March 31, June 30, September 30, December 31,
2010 2010 2010 2010
Operating revenue $ 1,106 $ 1052 % 1,165 1,109
Operating income 251 269 280 236
Net income 136 150 156 124
Net income attributable to PacifiCorp 136 150 156 124
Three-Month Periods Ended
March 31, June 30, September 30, December 31,
2009 2009 2009 2009

Operating revenue $ 1,116 $ 1016 $ 1,146 1,179
Operating income 259 228 293 280
Net income 126 110 166 148
Net income attributable to PacifiCorp 123 110 162 147
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Item 9. Changesin and Disagreements With Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controlsand Procedures

Disclosure Controls and Procedures

At the end of the period covered by this Annual Report on Form 10-K, PacifiCorp carried out an eval uation, under the supervision
and with the participation of PacifiCorp's management, including the Chief Executive Officer (principa executive officer) and
the Chief Financial Officer (principal financial officer), of the effectiveness of the design and operation of PacifiCorp's disclosure
controls and procedures (asdefined in Rule 13a-15(e) promulgated under the Securities and Exchange Act of 1934, as amended).
Based upon that evaluation, Pacifi Corp's management, including the Chief Executive Officer (principal executive officer) and the
Chief Financial Officer (principal financial officer), concluded that PacifiCorp's disclosure controls and procedures were effective
to ensure that information required to be disclosed by PacifiCorp in the reports that it files or submits under the Exchange Actis
recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms, and is accumul ated
and communi cated to management, i ncluding PacifiCorp's Chief Executive Officer (principal executiveofficer) and Chief Financia
Officer (principal financial officer), or persons performing similar functions, as appropriate to allow timely decisions regarding
required disclosure. There has been no change in PacifiCorp's internal control over financial reporting during the quarter ended
December 31, 2010 that has materially affected, or is reasonably likely to materially affect, PacifiCorp's internal control over
financial reporting.

Management's Report on Internal Control over Financial Reporting

Management of PacifiCorp is responsible for establishing and maintaining adequate internal control over financial reporting, as
such term is defined in the Securities Exchange Act of 1934 Rule 13a-15(f). Under the supervision and with the participation of
PacifiCorp's management, including the Chief Executive Officer (principal executive officer) and the Chief Financia Officer
(principal financial officer), PacifiCorp's management conducted an eval uation of the effectivenessof PacifiCorp'sinternal control
over financial reporting as of December 31, 2010 as required by the Securities Exchange Act of 1934 Rule 13a-15(c). In making
thisassessment, PacifiCorp's management used the criteriaset forthin theframework in "Internal Control - Integrated Framework™
issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the evaluation conducted under
theframework in"Internal Control - Integrated Framework," Pacifi Corp'smanagement concluded that Pacifi Corp'sinternal control
over financial reporting was effective as of December 31, 2010.

PecifiCorp
February 28, 2011
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Item 9B. Other Information
Coal Mine Safety Disclosures Required by the Dodd-Frank Wall Sreet Reform and Consumer Protection Act

The operation of PacifiCorp's coal mines and coal processing facilities is regulated by the Federal Mine Safety and Health
Administration ("M SHA") under the Federal Mine Safety and Health Act of 1977 ("MineSafety Act"). MSHA inspects PacifiCorp's
coa mines and coal processing facilities on aregular basis and may issue citations, notices, orders, or any combination thereof,
when it believes a violation has occurred under the Mine Safety Act. For citations, monetary penalties are assessed by MSHA.
Citations, notices and orders can be contested and appealed and the severity and assessment of penalties may be reduced or, in
some cases, dismissed through the appeal process.

The table below summarizes the total number of citations, notices and orders issued and penalties assessed by MSHA for each
coa mine or coal processing facility operated by PacifiCorp under the indicated provisions of the Mine Safety Act during the
three- and six-month periods ended December 31, 2010. Legal actions pending before the Federal Mine Safety and Health Review
Commission, which are ot exclusive to citations, notices, orders and penalties assessed by MSHA, are as of December 31, 2010.
Closed or idled mines have been excluded from the table bel ow as no citations, ordersor noticeswereissued for such minesduring
thethree- and six-month periods ended December 31, 2010. In addition, there were no fatalities at Pacifi Corp's coal minesor coal
processing facilities during the three- and six-month periods ended December 31, 2010.

Mine Safety Act

Section 104 Total
(@) Section Section Value of
Significant 104(d) 107(a) Proposed
& Section Citations Section Imminent Section MSHA Legal
Coal Mineor Substantial 104(b) & 110(b)(2 Danger 104(e2 Assessments Actions
Coal Processing Facility Citations?  Orders® Orders® Citations®  Orders®  Noticd®  (inthousands) Pending

Three-month period ended
December 31, 2010

Deer Creek 3 — — — — — $ 44 17
Bridger (surface) 2 — — — — — 3 6
Bridger (underground) 7 — — — — — 48 17
Cottonwood Preparatory Plant — — — — — — — —
Wyodak Coal Crushing Facility 1 — — — — — — —
Six-month period ended

December 31, 2010

Deer Creek 13 — 1 — — — $ 84 17
Bridger (surface) 4 — — — — — 7 6
Bridger (underground) 16 — — — 1 — 90 17
Cottonwood Preparatory Plant — — — — — — — —

Wyodak Coal Crushing Facility 1 — — — — — — —

0] For alleged violations of amining safety standard or regulation where there exists a reasonable likelihood that the hazard contributed to or will result
inaninjury or illness of areasonably serious nature.

2 For alleged failure to totally abate the subject matter of a Mine Safety Act section 104(a) citation within the period specified in the citation.

(©)] For an alleged unwarrantable failure (i.e., aggravated conduct constituting more than ordinary negligence) to comply with amining safety standard or
regulation.

4) For alleged flagrant violations (i.e., reckless or repeated failure to make reasonable efforts to eliminate a known violation of a mandatory health or
safety standard that substantially and proximately caused, or reasonably caused, or reasonably could have been expected to cause, death or serious
bodily injury).

5) The total number of imminent danger orders (i.e., the existence of any condition or practicein acoal or other mine which could reasonably be expected
to cause death or serious physical harm before such condition or practice can be abated).

(6) For apattern, or the potential to have a pattern, of violations of mandatory health or safety standards that are of such nature as could have significantly

and substantially contributed to the cause and effect of coal or other mine health or safety hazards.
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PART |11
Item 10. Directors, Executive Officersand Cor por ate Gover nance

PecifiCorpisanindirect subsidiary of MEHC and itsdirectors consist of executive management from both MEHC and PacifiCorp.
Each director was elected based on individual responsibilities, experience in the energy industry and functional expertise. There
are no family relationships among the executive officers, nor any arrangements or understandings between any executive officer
and any other person pursuant to which the executive officer was appointed. Set forth below iscertaininformation, asof January 31,
2011, with respect to each of the current directors and executive officers of PacifiCorp:

Gregory E. Abel, 48, Chairman of the Board of Directors and Chief Executive Officer of PacifiCorp since 2006. Mr. Abel has
been Chief Executive Officer of MEHC since 2008, director since 2000, President since 1998, and was Chief Operating Officer
from 1998 to 2008. Mr. Abel joined MEHC in 1992 and has extensive executive management experience in the energy industry.

DouglasL . Ander son, 52, Director. Mr. Anderson hasbeen adirector of Pacifi Corp since 2006 and Senior Vice President, General
Counsel and Corporate Secretary of MEHC since 2001. Mr. Anderson joined MEHC in 1993 and has significant legal experience,
including expertise in corporate governance; mergers and acquisitions; and ethics and compliance programs.

Micheal G. Dunn, 45, President of PacifiCorp Energy and director of PacifiCorp since February 2010; President of Kern River
Gas Transmission Company ("Kern River"), an indirect subsidiary of MEHC, from 2007 to January 2010; and Vice President of
Operations, Information Technology and Engineering, of Kern River from 2005 to 2007. Mr. Dunnjoined Kern River in 1990 and
has significant operational, engineering and leadership expertise in the energy industry, including managing large construction
projects and asset management.

Brent E. Gale, 59, Director. Mr. Gale has been a director of PacifiCorp and Senior Vice President, Regulation and Legidation,
of MEHC since 2006; and was Senior Vice President, Legislation and Regulation, of MidAmerican Energy Company, an indirect
subsidiary of MEHC, from 2004 to 2006. Mr. Gale has been employed by MEHC and its predecessor companies since 1976 and
has extensive regulatory experience in the utility industry at both the federal and state levels.

Patrick J. Goodman, 44, Director. Mr. Goodman has been a director of PacifiCorp since 2006 and Senior Vice President and
Chief Financial Officer of MEHC since 1999. Mr. Goodman joined MEHC in 1995 and has significant financial experience,
including expertise in mergers and acquisitions; accounting; treasury; and tax functions.

NatalieL . Hocken, 41, Vice President and General Counsel of Pacific Power and director of PacifiCorp since 2007 and Assistant
General Counsel of PacifiCorp from 2005 to 2007. Ms. Hocken joined PacifiCorp in 2002 and has significant legal experiencein
the utility industry, including expertise in litigation and federal and state regulatory compliance.

Mark C. Moench, 55, Senior Vice President and General Counsel of PecifiCorp since 2007; director of PacifiCorp and Senior
Vice President and General Counsel of Rocky Mountain Power since 2006; Senior Vice President, Legal, of MEHC from 2005
to 2006; and Vice President and General Counsel of Kern River from 2002 to 2005. Mr. Moench has significant experience
regarding federal and state regulation; mergers and acquisitions; and transmission permitting.

R. Patrick Reiten, 49, President of Pacific Power and director of PacifiCorp since 2006. Mr. Reiten served as President and Chief
Executive Officer of PNGC Power from 2002 to 2006, after joining PNGC Power in 1993. Mr. Reiten has significant operational,
public policy and leadership experience in the energy industry, including expertise in transmission and distribution systems;
community relations; and regulatory matters.

Douglas K. Stuver, 47, Senior Vice President and Chief Financial Officer of PacifiCorp since 2008, Controller of PacifiCorp
Energy from 2006 to 2008 and Controller of PacifiCorp's commercia and trading business unit from 2004 to 2006. Mr. Stuver
joined PacifiCorp in 2004 and has significant financial and energy risk management experience.

A. Richard Walje, 59, President of Rocky Mountain Power since 2006, Executive Vice President from 2004 to 2006, director of
PacifiCorp since 2001, and Chief Information Officer from 2000 to 2006. Mr. Waljejoined PacifiCorp in 1986 and has significant
operational, engineering, and leadership experience in the utility industry, including expertise in transmission and distribution
systems; customer services,; and information technology.
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Board'sRolein the Risk Oversight Process

PecifiCorp's Board of Directors is comprised of a combination of MEHC senior executives and PacifiCorp senior management
who have direct and indirect responsibility for the management and oversight of risk. PacifiCorp's Board of Directors has not
established a separate risk management and oversight committee.

Audit Committee and Audit Committee Financial Expert

During the year ended December 31, 2010, and as of the date of this Annual Report on Form 10-K, PacifiCorp'sBoard of Directors
did not have an audit committee. PacifiCorp is not required to have an audit committee as its common stock is indirectly and
wholly owned by MEHC and its Board of Directors consists primarily of MEHC and Pacifi Corp employees. However, the audit
committee of MEHC acts as the audit committee for PacifiCorp.

Code of Ethics

PacifiCorp has adopted a code of ethicsthat appliesto its principal executive officer, its principal financial and accounting officer,
or persons acting in such capacities, and certain other covered officers. The code of ethics is incorporated by reference in the
exhibits to this Annual Report on Form 10-K.

Item 11. Executive Compensation
Compensation Discussion and Analysis
Compensation Philosophy and Overall Objectives

Weand our indirect parent company, MidAmerican Energy Holdings Company, or MEHC, believe that the compensation paid to
each of our Chief Executive Officer, or CEO, our Chief Financial Officer, or CFO, and our three other most highly compensated
executive officers, to whom we refer collectively as our Named Executive Officers, or NEOs, should be closely aligned with our
overall performance, and each NEO's contribution to that performance, on both a short- and long-term basis, and that such
compensation should be sufficient to attract and retain highly qualified leaderswho can create significant valuefor our organi zation.
Our compensation programs are designed to provide our NEOs meaningful incentives for superior corporate and individual
performance. Performanceis evaluated on a subjective basis within the context of both financial and non-financial objectivesthat
we believe contribute to our long-term success, among which are customer service, operational excellence, financial strength,
employee commitment and safety, environmental respect and regulatory integrity.

How is Compensation Determined

Our compensation committee consists solely of the Chairman of our Board of Directors, Mr. Gregory E. Abel. Mr. Abel aso serves
as our CEO and as MEHC's President and Chief Executive Officer. Mr. Abel is employed by MEHC and receives no direct
compensation from us. Mr. Abel isresponsible for the establishment and oversight of our compensation policy for our NEOs and
for approving base pay increases, incentive and performance awards, off-cycle pay changes, and participation in other employee
benefit plans and programs.

Our criteria for assessing executive performance and determining compensation in any year is inherently subjective and is not
based upon specific formulas or weighting of factors. Given the uniqueness of each NEO's duties, we do not specifically use other
companies as benchmarks when establishing our NEOS' compensation.

Discussion and Analysis of Specific Compensation Elements
Base Salary

We determine base salaries for all of our NEOs, other than Mr. Abel, by reviewing our overall performance and each NEO's
performance, the value each NEO brings to us and general labor market conditions. While base salary provides a base level of
compensation intended to be competitive with the external market, the annual base salary adjustment for each NEO, other than
Mr. Abel, is determined on a subjective basis after consideration of these factors and is not based on target percentiles or other
formal criteria. All merit increases are approved by Mr. Abel and take effect in the last payroll period of each year. Anincrease or
decrease in base salary may also result from a promotion or other significant change in a NEO's responsibilities during the year.
In 2010, none of the NEOs received base salary increases. There have been no base salary changes for our NEOs since the
December 26, 2008 merit increase.
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Short-Term Incentive Compensation

The objective of short-term incentive compensation isto reward the achievement of significant annual corporate and business unit
goals while also providing NEOs with competitive total cash compensation.

Annual Incentive Plan

Under our Annual Incentive Plan, or AP, all NEOs, other than Mr. Abel, are eligibleto earn an annual discretionary cash incentive
award, which is determined on a subjective basis at Mr. Abel's sole discretion and is not based on a specific formula or cap.
Mr. Abel considers a variety of factors in determining each NEO's performance award including the NEO's performance, our
overall performance and each NEO's contribution to that overall performance. Mr. Abel evaluates performance using financial
and non-financial principles, including customer service; operational excellence; financia strength; employee commitment and
safety; environmental respect; and regulatory integrity, aswell asthe NEO's response to issues and opportunities that arise during
the year. No factor was individually material to Mr. Abel's determination regarding the amounts paid to each NEO under the AIP
for 2010. Approved awards are paid prior to year-end.

Performance Awards

In addition to the annual awards under the AP, we may grant cash performance awards periodically during the year to one or more
NEOs, other than Mr. Abel, to reward the accomplishment of significant non-recurring tasks or projects. These awards are
discretionary and are approved by Mr. Abel. There were no performance awards granted to our NEOs during 2010.

Long-Term Incentive Compensation
The objective of long-term incentive compensation is to retain NEOs, reward their exceptional performance and motivate them
to create long-term, sustainable value. Our current long-term incentive compensation program is cash-based. We do not utilize

stock options or other forms of equity-based awards.

Long-TermIncentive Partnership Plan

TheMidAmerican Energy Holdings Company L ong-Term Incentive Partnership Plan, or LTIP,isdesigned to retain key employees
and to align our interests and the interests of the participating employees. All of our NEOs, other than Mr. Abel, participate in the
LTIP. The LTIP provides for annual discretionary awards based upon significant accomplishments by the individual participants
and the achievement of the financial and non-financial objectives previously described. Thegoalsare devel oped with the objective
of being attainable with a sustained, focused and concerted effort and are determined and communicated in January of each plan
year. Participation is discretionary and is determined by MEHC's Chairman of the Board of Directors and its Chief Executive
Officer who recommend awardsto the M EHC compensation committee annually in the fourth quarter. Except for limited situations
of extraordinary performance, awards are capped at 1.5 times base salary and finalized in the first quarter of the following year.
These cash-based awards are subject to mandatory deferral and equal annual vesting over a five-year period starting in the
performance year. Participants all ocate the value of their deferral accounts among variousinvestment alternatives. Gains or losses
may be incurred based on investment performance. Participating NEOs may elect to defer all or a part of the award or receive
payment in cash after the five-year mandatory deferral and vesting period. Vested balances (including any investment profits or
losses thereon) of terminating participants are paid at the time of termination.

Other Employee Benefits
Supplemental Executive Retirement Plan

Our Supplemental Executive Retirement Plan, or SERP, provides additional retirement benefitsto participants. Mr. Waljewasthe
only NEO who participated in our SERP during 2010, and we have no plans to add new participants in the future. The SERP
provides monthly retirement benefits of 50% of final average pay plus 1% of final average pay for each fiscal year that we meet
certain performance goal s set for such fiscal year. The maximum benefit is 65% of final average pay. A participant'sfinal average
pay equals the 60 consecutive months of highest pay out of the last 120 months, and pay for this purpose includes salary and
annual incentive plan payments reflected in the Summary Compensation Table below.
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Deferred Compensation Plan

Our Executive Voluntary Deferred Compensation Plan, or DCP, provides a means for all NEOs, other than Mr. Abel, to make
voluntary deferrals of up to 50% of base salary and 100% of short-term incentive compensation awards. Weinclude the DCP as
part of the participating NEO's overall compensation in order to provide a comprehensive, competitive package. The deferralsand
any investment returns grow on atax-deferred basis. Amountsdeferred under the DCPreceive arate of return based on the returns
of any combination of eight investment options offered under the DCP and sel ected by the participant. The plan allows participants
to choose from three forms of distribution. The plan permits us to make discretionary contributions on behalf of participants.

Potential Payments Upon Termination

Our NEOs (excluding Mr. Abel) are not entitled to severance or enhanced benefits upon termination of employment or change-
in-control. Please refer to MEHC's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 001-14881)
for information about potential post-termination paymentsto Mr. Abel. However, upon any termination of employment, our other
NEOs would be entitled to the vested balances in the Retirement Plan, SERP, LTIPand the DCP.

Compensation Committee Report

Mr. Abel, our Chairman and Chief Executive Officer and sole member of our compensation committee, hasreviewed and discussed
the Compensation Discussion and Analysis with management and, based on this review and discussion, has recommended to the
Board of Directors that the Compensation Discussion and Analysis be included in this Annual Report on Form 10-K.

Summary Compensation Table

The following table sets forth information regarding compensation earned by each of our NEOs during the years indicated:

Changein
Pension
Valueand
Nonqualified
Deferred
Compensation All Other
Name and Principal Position Year Base Salary ™ Bonus @ Earnings® Compensation @ Total ©

Gregory E. Abel © 2010 $ —  $ — 3 — 3 —  $ —
Chairman and 2009 — — — — —
Chief Executive Officer 2008 — — — — —
A. Richard Walje 2010 357,150 721,364 548,195 35,096 1,661,805
President, Rocky Mountain Power 2009 351,900 583,217 733,231 54,617 1,722,965
2008 345,000 328,769 267,902 10,283 951,954
R. Patrick Reiten 2010 265,740 828,466 445 36,796 1,131,447
President, Pacific Power 2009 265,740 623,417 355 35,892 925,404
2008 258,000 353,472 11,548 24,462 647,482
Micheal G. Dunn ) 2010 230,114 355,000 12,925 24,638 622,677
President, PacifiCorp Energy 2009 — — — — —
2008 — — — — —
Doug K. Stuver 2010 233,525 268,455 8,014 34,460 544,454
Senior Vice President and 2009 228,800 231,033 12,623 39,945 512,401
Chief Financia Officer 2008 215,499 133,140 28,928 8,817 386,384
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(1) Includes aone-time increase to base pay for Mr. Walje and Mr. Stuver in the amount of $9,000 and $8,100, respectively, for the annual value of the
vehicle allowance program that was discontinued in June 2010.

(2) Consistsof annual cash incentive awards earned pursuant to the AIPfor our NEOs, performance awards earned related to non-routine projects and
the vesting of LTIP awards and associated vested earnings. The breakout for 2010 is as follows:

LTIP®
Performance Vested Vested
AlP Award Awards Earnings Total
A. Richard Walje $ 200,000 $ — 3 360,577 $ 160,787 $ 521,364
R. Patrick Reiten 275,000 — 405,717 147,749 553,466
Micheal G. Dunn 260,000 — 95,000 — 95,000
Douglas K. Stuver 85,000 — 134,315 49,140 183,455

(@ TheLTIPvested awards and vested earnings columns exclude any amounts related to Mr. Dunn's awards granted and vested prior to him
transferring to PacifiCorp.

The ultimate payouts of LTIP awards are undeterminable as the amounts to be paid out may increase or decrease depending on investment
performance. Netincome, the net incometarget goal and the matrix below were used in determining the grossamount of the LTIPaward available
to the participants. Net income for determining the award and the award itself are subject to discretionary adjustment by MEHC's Chairman of
the Board of Directors, its Chief Executive Officer and its compensation committee. In 2010, the grossaward and per-point value were determined
based on the overall achievement of our financial and non-financial objectives.

MEHC Net Income Award

Lessthan or equal to net income target goal None

Exceeds net income target goal by 0.01% - 3.25% 15% of excess

Exceeds net income target goal by 3.251% - 6.50% 15% of thefirst 3.25% excess;

25% of excess over 3.25%
Exceeds net income target goal by more than 6.50% 15% of thefirst 3.25% excess;

25% of the next 3.25% excess,

35% of excess over 6.50%

Points are allocated among plan participants either as initial points or year-end performance points. A nominating committee recommends the
point allocation, subject to approval by MEHC's Chairman of the Board of Directors and its Chief Executive Officer, based upon a discretionary
evaluation of individual achievement of financial and non-financial goalspreviously described herein. A participant'saward equal sthe participant's
allocated points multiplied by the final per-point value, capped at 1.5 times base salary except in extraordinary circumstances.

(3) Amountsare based upon the aggregate increasein the actuarial present value of all qualified and nonqualified defined benefit plans, whichinclude
the SERP and the Retirement Plan, as applicable. Amounts are computed using assumptions consistent with those used in preparing the related
pension disclosuresin our Notes to Consolidated Financial Statementsin Item 8 of this Form 10-K and are as of the pension plans measurement
dates. No participant in our DCP earned "above market" or "preferential” earnings on amounts deferred.

(4 Amountsconsist of Employee Savings Plan ("401(k) Plan") contributions we paid on behalf of the NEOs and registrant contributionsto the DCP,
as noted in the Nonqualified Deferred Compensation table. Items required to be reported and quantified are as follows: Mr. Walje - 401(k)
contributions of $32,500; Mr. Reiten - 401(k) contributions of $34,300; Mr. Dunn - 401(k) contributions of $11,430 and DCP contributions of
$13,208; and Mr. Stuver - 401(k) contributions of $32,500.

(5) Any amounts voluntarily deferred by the NEO, if applicable, are included in the appropriate column in the Summary Compensation Table.

(6) Mr. Abel receives no direct compensation from us. Wereimburse MEHC for the cost of Mr. Abel'stime spent on matters supporting us, including
compensation paid to him by MEHC, pursuant to an intercompany administrative services agreement among MEHC and its subsidiaries. Please
refer to MEHC's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 001-14881) for executive compensation
information for Mr. Abel.

(7) OnJanuary 13, 2010, Mr. Dunn was el ected President of PacifiCorp Energy effective February 1, 2010. Mr. Dunn previously served as President
of Kern River, an indirect subsidiary of MEHC.
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Pension Benefits

Thefollowing table setsforth certain information regarding the defined benefit pension plan accounts held by each of our NEOs
as of December 31, 2010:

Number of years of Present value of

Name Plan name credited service accumulated benefits @
Gregory E. Abel Retirement n/a $ —
A. Richard Walje SERP 25 years 2,672,161

Retirement 23 years 867,706
R. Patrick Reiten Retirement 2 years 15,832
Micheal G. Dunn @ Retirement 1year 12,925
Douglas K. Stuver Retirement 5years 85,754

(1) Amountsare computed using assumptions consistent with those used in preparing the rel ated pension disclosuresin our Notesto Consolidated Financial
Statements in Item 8 of this Form 10-K and are as of December 31, 2010, which is the measurement date for the plans. Single life annuities were
assumed for the SERP cal cul ations of the present val ue of accumul ated benefits. For the Retirement Plan cal cul ations of the present val ue of accumulated
benefits, the following assumptions were used: 50.0% lump sum and 50.0% single life annuity. The present value assumptions used in calculating the
present value of accumulated benefits for the SERP were as follows: a discount rate of 5.35%; an expected retirement age of 60; and postretirement
mortality using the RP-2000 table projected to 2011. The present value assumptions used in cal culating the present value of accumulated benefits for
the Retirement Plan were as follows: a discount rate of 5.35%; an expected retirement age of 65; postretirement mortality using the RP-2000 table
projected to 2011; alump sum interest rate of 5.35%; and lump sum mortality using the Internal Revenue Code 8417(e)(3) Applicable Mortality Table
for 2011.

(2) The number of years of service and the present value of accumulated benefits for Mr. Dunn represents his service as a PacifiCorp employee only and
does not include any vested benefits earned under Kern River.

The SERP provides monthly retirement benefits of 50% of final average pay plus 1% of final average pay for each fiscal year
that we meet certain performance goals set for such fiscal year. The maximum benefit is 65% of final average pay. A participant's
final average pay equals the 60 consecutive months of highest pay out of the last 120 months, and pay for this purpose includes
salary and annual incentive plan payments reflected in the Summary Compensation Tableabove. Mr. Waljehas met the five-year
participation requirement under the plan for early retirement eligibility. Mr. Walje's SERP benefit will be reduced by a portion
of his Social Security benefits, his regular retirement benefit under the Retirement Plan, and 0.25% for each month benefit
commencement precedes age 60.

We have adopted a non-contributory defined benefit pension plan, or the Retirement Plan, for the majority of our employees,
other than employees subject to collective bargaining agreements that do not provide for coverage. Through May 31, 2007,
participants earned benefits at retirement payable for life based on length of service through May 31, 2007 and average pay in
the 60 consecutive months of highest pay out of the 120 months prior to May 31, 2007, and pay for this purpose included salary
and annual incentive plan payments up to 10% of base salary, but were limited to the Internal Revenue Code amounts specified
in8401(a)(17). Benefitswerebased on 1.3% of final average pay plus0.65% of final averagepay inexcessof covered compensation
(asdefined in Internal Revenue Code §401(1)(5)(E)) times years of service.

The Retirement Plan was restated effective June 1, 2007 to change from a traditional final-average-pay formula as described
above to a cash balance formula for non-union participants. Benefits under the final-average-pay formula were frozen as of
May 31, 2007, and no future benefits will accrue under that formulafor non-union participants. Under the cash balance formula,
benefits are based on pay credits to each participant's account of 6.5% (5.0% for employees hired after June 30, 2006 and before
January 1, 2008) of eligible compensation plus 4.0% of eligible compensation in excess of compensation subject to Federal
I nsurance Contributions Act withholding (where such salary and incentive amounts are reduced for Internal Revenue Code §401
(a)(17) limits). However, the 4.0% portion of the formula was eliminated on August 1, 2009 and therefore for 2009 the 4.0%
benefit was based on eligible compensation for the first seven monthsthat exceeded $62,300 (7/12" of $106,800). Interest isalso
credited to each participant'saccount. Employeeswho were age 40 or older asof May 31, 2007 receive certain additional transition
pay creditsfor five years from the effective date of the plan restatement. Effective January 1, 2009, non-union participants were
offered the option to continue to receive pay creditsin the Retirement Plan as of December 31, 2008 or receive equivalent fixed
401(k) contributions.
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Participants in the Retirement Plan are entitled to receive full benefits upon retirement after age 65. Such participants are al'so
entitled to receive reduced benefits upon early retirement after age 55 with at |east five years of service or when age plus years
of service equals 75. Participantsin the SERP are entitled to receive full benefits upon retirement after age 60. Such participants
are also entitled to receive reduced benefits upon early retirement after age 55 with at least five years of SERP participation or
after age 50 with at least 15 years of service and five years of SERP participation.

In 2008, non-union empl oyee participantsin the Retirement Plan were offered the option to continue to receive pay creditsin the
Retirement Plan or receive equivalent fixed contributions to the 401(k) plan, with any such election becoming effective
January 1, 2009. Messrs. Walje, Reiten and Stuver elected the equivalent fixed 401(k) contribution option and, therefore, no
longer receive pay credits in the Retirement Plan; however, they each continue to receive interest credits.

Nonqualified Deferred Compensation

The following table sets forth certain information regarding the DCP accounts held by each of our NEOs as of December 31,
2010:

Executive Registrant Agoregate Agoregate Agoregate
contributions contributions earnings wthdrawals/ balance as of
Name in 2010 in 2010 @ in 2010 distributions December 31, 2010 ®
Gregory E. Abel $ — 3 —  $ — $ — 3 =
A. Richard Walje 40,000 2,59 190,937 12,137 2,020,508
R. Patrick Reiten 346,651 1,960 — — 348,611
Michea G. Dunn 13,000 13,208 126 — 26,334
Douglas K. Stuver — 1,960 58 — 7,308

(1) The contribution amounts shown for Messrs. Walje and Dunn are included in the 2010 total compensation reported for them in the Summary
Compensation Table and are not additional earned compensation. The contribution amount shown for Mr. Reiten includes $246,862 earned toward his
2006 LTIPaward prior to 2010 and thusis not included in the 2010 total compensation reported for him in the Summary Compensation Table.

(2) The contribution amounts shown for Messrs. Walje, Reiten, Dunn and Stuver are included in the 2010 total compensation reported for them in the
Summary Compensation Table and are not additional earned compensation. The amounts were earned in 2010 but not contributed into the DCP until
2011.

(3) The aggregate balance as of December 31, 2010 for Messrs. Walje and Stuver includes $5,959 and $5,290, respectively, of compensation previously
reported in 2009 in the Summary Compensation Table, and $189,000 and zero, respectively, of compensation previously reported in 2008 in the
Summary Compensation Table.

Eligibility for our DCPis restricted to select management and highly compensated employees. The plan provides tax benefits to
eligibleparticipantsby allowing themto defer compensation on apretax basis, thusreducing their current taxableincome. Deferrals
and any investment returns grow on atax-deferred basis, thus participants pay no income tax until they receive distributions. The
DCP permits participantsto make avoluntary deferral of up to 50% of base salary and 100% of short-term incentive compensation
awards. All deferrals are net of social security taxes. Amountsdeferred under the DCPreceive arate of return based on the returns
of any combination of eight investment options offered by the plan and selected by the participant. Gains or losses are cal cul ated
daily, and returns are posted to accounts based on participants fund alocation elections. Participants can change their fund
alocations as of the end of any day on which the market is open.

The DCP allows participants to maintain three accounts based upon when they want to receive payments: retirement account, in-
service account and education account. Both the retirement and in-service accounts can be distributed as lump sums or in up to
10 annual installments, except in the case of the four DCP transition accounts that allow for a grandfathered payout based on the
previous deferred compensation plan distribution elections of lump sum, 5, 10 or 15 annual installments. Effective December 31,
2006, no new money may be deferred into the DCP transition accounts. The education account is distributed in four annual
installments. If a participant leaves employment prior to retirement (age 55), all amountsin the participant's account will be paid
out in alump sum as soon as administratively practicable. Participants are 100% vested in their deferralsand any investment gains
or losses recorded in their accounts.
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Participantsin our LTIPalso have the option of deferring all or a part of those awards after the five-year mandatory deferral and
vesting period. The provisions governing the deferral of LTIPawards are similar to those described for the DCP above.

Potential Payments Upon Ter mination

Our NEOs (excluding Mr. Abel) are not entitled to severance or enhanced benefits upon termination of employment or change-
in-control. Please refer to MEHC's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 001-14881) for
information about potential post-termination paymentsto Mr. Abel.

Thefollowing table setsforth the estimated enhancements to payments pursuant to the termination scenarios indicated. Payments
or benefits that are not enhanced in form or amount upon the occurrence of a particular termination scenario, which include 401
(k) and nonqualified deferred compensation account bal ances and those portions of long-term incentive payments and cash balance
pension amountsthat would have otherwise been paid, are not included herein. All estimated paymentsreflected in thetable below
assume termination on December 31, 2010, and are payable as lump sums unless otherwise noted.

Termination Scenario Incentive @ Pension @

Gregory E. Abel:
Retirement, Voluntary and Involuntary With or Without Cause $ — 3 =
Death and Disability — —
A. Richard Walje ®:

Retirement, Voluntary and Involuntary With or Without Cause — 220,786

Death and Disability 761,785 220,786
R. Patrick Reiten:

Retirement, Voluntary and Involuntary With or Without Cause — 3,019

Death and Disability 970,665 3,019
Micheal G. Dunn:

Retirement, Voluntary and Involuntary With or Without Cause — 3,000

Death and Disability 380,000 3,000
DouglasK. Stuver:

Retirement, Voluntary and Involuntary With or Without Cause — 9,206

Death and Disability 362,739 9,206

(1) Amountsrepresent theunvested portion of each NEO'sL T1Paccount, which becomes 100% vested upon death or disability. For Mr. Dunn, thisrepresents
his unvested portion for service as a PacifiCorp employee only and does not include any vested benefits earned while employed by Kern River.

(2) Pension values represent the excess of the present value of benefits payable under each termination scenario over the amount already reflected in the
Pension Benefitstable.

(3) Mr. Waljehas already met the retirement criteria, therefore his termination and death scenarios under the Retirement Plan are based on assuming 50%
lump sum payout and 50% annuity.

112



Director Compensation Table

All of our directors serving in 2010 were employees of PacifiCorp, or in the case of Messrs. Anderson and Goodman, employees
of MEHC, and did not receive additional compensation for service as a director. The following table excludes Messrs. Abel,
Walje, Reiten and Dunn for whom compensation information is described in the Summary Compensation Table.

Changein
Pension Value and
Nonqualified Deferred All Other
Name Compensation Earnings @ Compensation @ Total
Douglas L. Anderson $ — 3 — 3 =
Brent E. Gale 27,615 907,476 935,091
Patrick J. Goodman — — —
Natalie L. Hocken 7,309 571,001 578,310
Mark C. Moench 26,047 526,311 552,358

(1) Amountsincluded in change in pension value and nonqualified deferred compensation earnings are based upon the aggregate increase in the actuarial
present value of all qualified and nonqualified defined benefit plans, which include the SERP and the Retirement Plan, as applicable. Amounts are
computed using assumptions consistent with those used in preparing the applicable pension disclosures included in our Notes to the Consolidated
Financial Statementsin Item 8 of thisForm 10-K and are as of the pension plans' measurement dates. No participant in our DCP earned "above market"
or "preferential" earnings on amounts deferred.

(2) Amounts shown for the year ended December 31, 2010, include:

(i) Basesdary inthe amounts of $287,000 for Mr. Gale, $190,357 for Ms. Hocken and $218,754 for Mr. Moench.
(ii) Contributions to our 401(k) Plan of $3,185 for Mr. Gale, $29,466 for Ms. Hocken and $9,555 for Mr. Moench.
(iii) Life insurance premium paid by us on behalf of Mr. Gale in the amount of $14,800.

(iv) Annual cash incentive awards earned pursuant to the AlPfor our directors, the vesting of LTIP awards and associated vested earnings for
Mr. Gale, Ms. Hocken and Mr. Moench. The breakout of AlPand LTIPawards for 2010 is as follows:

LTIP
AlP Vested Awards Vested Earnings Total
Brent E. Gale $ 160,000 $ 292,049 $ 150,442 $ 442,491
Natalie L. Hocken 135,000 149,635 66,543 216,178
Mark C. Moench 93,000 187,279 17,723 205,002

Compensation Committee I nterlocks and Insider Participation

Mr. Abel isour Chairman of the Board of Directorsand CEO and also the President and Chief Executive Officer of MEHC. None
of our executive officers servesasamember of the compensation committee of any company that has an executive officer serving
as a member of our Board of Directors. None of our executive officers serves as a member of the board of directors of any
company (other than MEHC) that has an executive officer serving asamember of our compensation committee. Seealso Item 13
of this Annual Report on Form 10-K.
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Item 12. Security Owner ship of Certain Beneficial Ownersand Management and Related Stockholder M atters

Weare aconsolidated subsidiary of MEHC. Our common stock isindirectly owned by MEHC, 666 Grand Avenue, Des Moines,
lowa 50309. MEHC is a consolidated subsidiary of Berkshire Hathaway that, as of January 31, 2011, owns 89.85% of MEHC's
common stock. The balance of MEHC's common stock is owned by Walter Scott, Jr. (along with family members and related
entities), amember of MEHC's Board of Directors, and Gregory E. Abel, PacifiCorp's Chairman and Chief Executive Officer.

None of our executive officers or directors owns shares of our preferred stock. The following table sets forth certain information
as of January 31, 2011 regarding the beneficial ownership of MEHC's common stock and the Class A and Class B shares of
Berkshire Hathaway common stock held by each of our directors, executive officersand all of our directors and executive officers
asagroup as of January 31, 2011.

MEHC Berkshire Hathaway
Common Stock Class A Common Stock Class B Common Stock
Number of Number of Number of
Shares Shares Shares

Beneficially Per centage of Beneficially Per centage of Beneficially Per centage of
Beneficial Owner Owned® Class¥ Owned® Class?® Owned® Class?
Gregory E. Abdl @ 595,940 0.8% 1 * 1,930 *
Douglas L. Anderson — — 4 * 300 *
Micheal G. Dunn — — — — — —
Brent E. Gale — — — — — —
Patrick J. Goodman — — 4 * 660 *
Natalie L. Hocken — — — — — —
Mark C. Moench © — — 3 * — —
R. Patrick Reiten — — — — — —
Douglas K. Stuver — — — — — —
A. Richard Walje — — — — — —
All executive officers and
directors as agroup
(10 persons) 595,940 0.8% 12 * 2,890 *

Indicates beneficia ownership of less than one percent of all outstanding shares.

D Includes shares which the listed beneficial owner is deemed to have the right to acquire beneficial ownership under Rule 13d-3(d) under the Securities

Exchange Act, including, among other things, shares which the listed beneficial owner has the right to acquire within 60 days.

@

In accordance with a shareholders' agreement, as amended on December 7, 2005, based on an assumed value for MEHC's common stock and the
closing price of Berkshire Hathaway common stock on January 31, 2011, Mr. Abel would be entitled to exchange his shares of MEHC common stock
for either 1,120 shares of Berkshire Hathaway Class A stock or 1,676,651 shares of Berkshire Hathaway Class B stock. Assuming an exchange of al
available MEHC sharesinto either Berkshire Hathaway Class A shares or Berkshire Hathaway Class B shares, Mr. Abel would beneficially own less
than 1% of the outstanding shares of either class of stock.

3 Excludes 12 Class A sharesand 15,000 Class B sharesof Berkshire Hathaway common stock held by afamily corporation and family limited partnership,

as to which Mr. Moench disclaims beneficial ownership.

Other Matters

Pursuant to a shareholders agreement, as amended on December 7, 2005, Mr. Abel is able to require Berkshire Hathaway to
exchange any or al of his shares of MEHC common stock for shares of Berkshire Hathaway common stock. The number of
shares of Berkshire Hathaway common stock to be exchanged is based on the fair market value of MEHC common stock divided
by the closing price of the Berkshire Hathaway common stock on the day prior to the date of exchange.
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Item 13. Certain Relationships and Related Transactions, and Director | ndependence
Certain Relationships and Related Transactions

The Berkshire Hathaway Inc. Code of Business Conduct and Ethics and the MEHC Code of Business Conduct, or the Codes,
which apply to al of our directors, officers and employees and those of our subsidiaries, generally govern the review, approval
or ratification of any related-person transaction. A related-person transaction is one in which we or any of our subsidiaries
participate and in which one or more of our directors, executive officers, holders of morethan five percent of our voting securities
or any of such persons immediate family members have adirect or indirect material interest.

Under the Codes, all of our directors and executive officers (including those of our subsidiaries) must disclose to our legal
department any material transaction or relationship that reasonably could be expected to giverise to aconflict with our interests.
No action may be taken with respect to such transaction or relationship until approved by the legal department. For our chief
executive officer and chief financia officer, prior approval for any such transaction or relationship must be given by Berkshire
Hathaway's audit committee. In addition, prior legal department approval must be obtained before a director or executive officer
can accept employment, offices or board positions in other for-profit businesses, or engage in his or her own business that raises
apotential conflict or appearance of conflict with our interests.

Under an intercompany administrative services agreement we have entered into with MEHC and its other subsidiaries, the costs
of certain administrative services provided by MEHC to us or by usto MEHC, or shared with MEHC and other subsidiaries, are
directly charged or alocated to the entity receiving such services. This agreement has been filed with the utility regulatory
commissionsin the stateswhere we serve retail customers. Wealso provide an annual report of all transactionswith our affiliates
to our state regulatory commissions, who have the authority to refuse recovery in rates for payments we make to our affiliates
deemed to have the effect of subsidizing the separate business activities of MEHC or its other subsidiaries.

Refer to Note 18 of Notesto Consolidated Financial Statementsin Item 8 of this Form 10-K for additional information regarding
related-party transactions.

Director Independence

Because our common stock is indirectly, wholly owned by MEHC, our Board of Directors consists primarily of MEHC and
PacifiCorp employees and we are not required to have independent directors or audit, nominating or compensation committees
consisting of independent directors.

Based on the standards of the New York Stock Exchange LLC, on which the common stock of our ultimate parent company,

Berkshire Hathaway, is listed, our Board of Directors has determined that none of our directors are considered independent
because of their employment by MEHC or PacifiCorp.
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Item 14. Principal Accountant Fees and Services

The following table shows PacifiCorp's fees paid or accrued for audit and audit-rel ated services and fees paid for tax and all other
services rendered by Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu, and their respective affiliates
(collectively, the "Deloitte Entities") for each of the last two years (in millions):

2010 2009
Audit fees®” $ 14  $ 1.8
Audit-related fees® 0.2 0.2
Tax fees® — —
All other fees — —
Total aggregate fees billed $ 16 $ 2.0
0] Audit feesincludefeesfor the audit of PacifiCorp's consolidated financial statementsand interim reviews of PacifiCorp's quarterly financial statements,

audit services provided in connection with required statutory audits, and comfort letters, consents and other services related to SEC matters.

2 Audit-related fees primarily includefeesfor assurance and related servicesfor any other statutory or regulatory requirements, auditsof certain employee
benefit plans and consultations on various accounting and reporting matters.

(©)] Tax feesinclude fees for services relating to tax compliance, tax planning and tax advice. These servicesinclude assistance regarding federal and state
tax compliance, tax return preparation and tax audits.

The audit committee of MEHC reviewed and approved the services rendered by the Deloitte Entities in and for fiscal 2010 as
set forth in the above table and concluded that the non-audit services were compatible with maintai ning the principal accountant's
independence. Under the Sarbanes-Oxley Act of 2002, al audit and non-audit services performed by the principal accountant
requiretheapproval inadvanceby theaudit committeein order to assurethat such servicesdo not impair the principal accountant's
independence from Pecifi Corp. Accordingly, the audit committee has an Audit and Non-Audit Services Pre-Approval Policy (the
"Policy") that setsforth the procedures and the conditions pursuant to which servicesto be performed by the principal accountant
areto be pre-approved. Pursuant to the Policy, certain services described in detail in the Policy may be pre-approved on an annual
basis together with pre-approved maximum fee levelsfor such services. The services eligible for annual pre-approval consist of
services that would be included under the categories of Audit Fees, Audit-Related Fees and Tax Fees. If not pre-approved on an
annual basis, proposed services must otherwise be separately approved prior to being performed by the principal accountant. In
addition, any servicesthat receive annual pre-approval but exceed the pre-approved maximum fee level also will require separate
approval by the audit committee prior to being performed. The Policy does not delegate to management the audit committee's
responsibilities to pre-approve services performed by the principal accountant.
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Item 15.

@

(b)

(©

PART IV

Exhibits and Financial Statement Schedules

Financial Statements and Schedules

0) Financial Statements:
Consolidated Financia Statements are included in Item 8.

(i) Financial Statement Schedules:
All scheduleshave been omitted becausethey areeither not applicable, not required or theinformation
required to be set forth therein isincluded on the Consolidated Financial Statements or notesthereto.

Exhibits

The exhibits listed on the accompanying Exhibit Index are filed as part of this Annual Report.

Financial statements required by Regulation S-X, which are excluded from the Annual Report by Rule 14a-3(b).

Not applicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized on this 28" day of February 2011.

PACIFICORP

/s/ Douglas K. Stuver

Douglas K. Stuver
Senior Vice President and Chief Financial Officer
(principal financial and accounting officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s Gregory E. Abel Chairman of the Board of Directors February 28, 2011
Gregory E. Abel and Chief Executive Officer

(principal executive officer)

/s Douglas K. Stuver Senior Vice President and February 28, 2011
Douglas K. Stuver Chief Financial Officer
(principal financial and accounting officer)

/s/ Douglas L. Anderson Director February 28, 2011
Douglas L. Anderson

[/s/ Micheal G. Dunn Director February 28, 2011
Michea G. Dunn

/s/ Brent E. Gale Director February 28, 2011
Brent E. Gale

[s/ Patrick J. Goodman Director February 28, 2011

Patrick J. Goodman

/s/ Natalie L. Hocken Director February 28, 2011
Natalie L. Hocken

/sl Mark C. Moench Director February 28, 2011
Mark C. Moench
/s/ R. Patrick Reiten Director February 28, 2011
R. Patrick Reiten
/sl A. Richard Walje Director February 28, 2011

A. Richard Walje
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EXHIBIT INDEX

Exhibit No. Description

3.1* Third Restated Articlesof Incorporation of PacifiCorp (Exhibit (3)a, Annual Report on Form 10-K for the year
ended December 31, 1996, filed March 21, 1997, File No. 1-5152).

3.2* Bylaws of PacifiCorp, as amended May 23, 2005 (Exhibit 3.2, on Annua Report on Form 10-K for the year
ended March 31, 2006, filed May 30, 2006, File No. 1-5152).

4.1* Mortgageand Deed of Trust dated asof January 9, 1989, between PacifiCorp and The Bank of New York Mellon
Trust Company, N.A., Trustee, Ex. 4-E, Form 8-B, File No. 1-5152, as supplemented and modified by
23 Supplemental Indentures as follows:

Exhibit No. File Type File Date File Number
(4 (b) SE  November 2, 1989 33-31861
@@ 8-K  January 9, 1990 1-5152

4(a) 8-K  September 11, 1991 1-5152
4(a) 8-K  January 7, 1992 1-5152
4(a) 10-Q Quarter ended March 31, 1992 1-5152
4(a) 10-Q Quarter ended September 30, 1992 1-5152
4(a) 8-K  April 1,1993 1-5152
4(a) 10-Q  Quarter ended September 30, 1993 1-5152
(4b 10-Q Quarter ended June 30, 1994 1-5152
(4b 10-K  Year ended December 31, 1994 1-5152
(4b 10-K  Year ended December 31, 1995 1-5152
(4b 10-K  Year ended December 31, 1996 1-5152
4(b) 10-K  Year ended December 31, 1998 1-5152
99(a) 8-K  November 21, 2001 1-5152
4.1 10-Q  Quarter ended June 30, 2003 1-5152
99 8-K  September 8, 2003 1-5152
4 8-K  August 24, 2004 1-5152
4 8-K  June 13, 2005 1-5152
4.2 8-K  August 14, 2006 1-5152
4 8-K  March 14, 2007 1-5152
4.1 8-K  Octaber 3, 2007 1-5152
4.1 8-K  July 17, 2008 1-5152
4.1 8-K  January 8, 2009 1-5152
4.2* Third Restated Articles of Incorporation and Bylaws. See 3.1 and 3.2 above.

In reliance upon item 601(4)(iii) of Regulation S-K, various instruments defining the rights of holders of long-term debt of the
Registrant and its subsidiaries are not being filed because the total amount authorized under each such instrument does not exceed
10% of the total assets of the Registrant and its subsidiaries on a consolidated basis. The Registrant hereby agrees to furnish a
copy of any such instrument to the Commission upon request.

10.1t Summary of Key Terms of Named Executive Officer and Employee Director Compensation

10.2*t PacifiCorp Executive Voluntary Deferred Compensation Plan (Exhibit 10.3, Annual Report on Form 10-K, for
the year ended December 31, 2007, filed February 29, 2008, File No. 1-5152).

10.3*t Supplemental Executive Retirement Plan (Exhibit 10.7, Annual Report on Form 10-K, for the year ended

March 31, 2005, filed May 27, 2005, File No. 1-5152).
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10.4* 1

10.5* 1

10.6*

10.7*

10.8*

10.9*

10.10*
121
12.2
14.1*

231
311
31.2
321
32.2

Amendment No. 10 to PacifiCorp Supplemental Executive Retirement Plan dated June 2, 2006 (Exhibit 10.5,
Quarterly Report on Form 10-Q, filed August 7, 2006, File No. 1-5152).

Amendment No. 11 to PacifiCorp Supplemental Executive Retirement Plan dated June 2, 2006 (Exhibit 10.6,
Quarterly Report on Form 10-Q, filed August 7, 2006, File No. 1-5152).

$700,000,000 Credit Agreement dated as of October 23, 2007 among PacifiCorp, The Banks listed on the
signaturespagesthereto, TheRoyal Bank of Scotland plc, as Syndication Agent, and Union Bank, N.A. (formerly
known as Union Bank of Cadlifornia, N.A.), as Administrative Agent. (Exhibit 99, Quarterly Report on
Form 10-Q, filed November 2, 2007, File No. 1-5152).

$800,000,000 Amended and Restated Credit Agreement dated as of July 6, 2006 among PacifiCorp, The Banks
listed on the signatures pages thereto, JPMorgan Chase Bank, N.A., as Administrative Agent and 1 ssuing Bank,
and The Royal Bank of Scotland plc, as Syndication Agent. (Exhibit 99, Quarterly Report on Form 10-Q, filed
August 4, 2006, File No. 1-5152).

First Amendment dated as of April 15, 2009, amends that certain Credit Agreement, dated as of October 23,
2007, among PacifiCorp, the banks listed on the signatures pages thereto, the Royal Bank of Scotland plc, as
Syndication Agent and Union Bank, N.A., (formerly known as Union Bank of California, N.A.), as
Administrative Agent. (Exhibit 10.1, Quarterly Report on Form 10-Q, filed May 8, 2009, File No. 1-5152).

First Amendment dated as of April 15, 2009, amends that certain Amended and Restated Credit Agreement,
dated as of July 6, 2006, among PacifiCorp, the banks listed on the signature pages thereto, JPMorgan Chase
Bank, N.A. as Administrative Agent and Issuing Bank, and the Royal Bank of Scotland plc, as Syndication
Agent. (Exhibit 10.2, Quarterly Report on Form 10-Q, filed May 8, 2009, File No. 1-5152).

Amendment No. 1 to the PacifiCorp Executive Voluntary Deferred Compensation Plan dated October 28, 2008.
Statements of Computation of Ratio of Earnings to Fixed Charges.
Statements of Computation of Ratio of Earnings to Combined Fixed Charges and Preference Dividends.

Code of Ethics (Exhibit 14.1, Transition Report on Form 10-K for the nine-month period ended December 31,
2006, filed March 2, 2007, File No. 1-5152).

Consent of Deloitte & Touche LLP.

Principal Executive Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Principal Financial Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Principal Executive Officer Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Principal Financial Officer Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

*Incorporated herein by reference.
‘tManagement contract or compensatory plan.
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EXHIBIT 10.1

SUMMARY OF KEY TERMS OF COMPENSATION ARRANGEMENTS WITH PACIFICORP'S NAMED
EXECUTIVE OFFICERSAND DIRECTORS

PacifiCorp's named executive officers (other than its Chairman and Chief Executive Officer, Greg Abel) and its other employee
directors each receive an annual salary and participate in health insurance and other benefit plans on the same basis as other
employees, aswell as certain other compensation and benefit plans described in PacifiCorp's Annual Report on Form 10-K. Mr.
Abel is employed by PacifiCorp's parent company, MidAmerican Energy Holdings Company ("MEHC") and is not directly
compensated by PacifiCorp. PacifiCorp reimburses MEHC for the cost of Mr. Abel's time spent on PacifiCorp matters, including
compensation paid to him by MEHC, pursuant to an intercompany administrative services agreement among MEHC and its
subsidiaries.

The named executive officersand directors are also eligible to receive acash incentive award under PecifiCorp's Annual Incentive
Plan ("AIP"). TheAlPprovidesfor adiscretionary annual cash award that isdetermined on asubjective basisand paidin December.
In addition to the AIP, the named executive officers are eligible to receive discretionary cash performance awards periodically
during the year to reward the accomplishment of significant non-recurring tasks or projects. The named executive officers and
directorsareparticipantsinMEHC'sLong-TermIncentivePartnershipPlan ("LTIP"). A copy of theLTIPisattached asExhibit 10.11
to the MEHC Annual Report on Form 10-K for the year ended December 31, 2010 and incorporated by reference herein.

Base salary for named executive officersand empl oyee directorsfor Pacifi Corp'sfiscal year ending December 31, 2011 (excluding
Mr. Abel) is shown in the following table:

Name and Title Base Salary

Douglas K. Stuver $ 239,269
Senior Vice President and Chief Financial Officer

A. Richard Walje 368,000
President, Rocky Mountain Power

R. Patrick Reiten 290,000
President, Pacific Power

Michea G. Dunn 275,000
President, PacifiCorp Energy

Brent E. Gale 292,750
Director

Natalie L. Hocken 194,164
Director

Mark C. Moench 222,525
Director

Messrs. Walje, Reiten, Dunn, Gale and Moench and Ms. Hocken are directors of PacifiCorp, but do not receive additional
compensation for their service as directors other than what they receive as employees of PacifiCorp. Messrs. Abel, Anderson and
Goodman are employees of MEHC, but do not receive additional compensation for their service as directors other than what they
receive as employees of MEHC.



Earnings Available for Fixed Charges:
Income from continuing operations
before income tax expense
Add:
Fixed charges
Deduct:

EXHIBIT 121
PACIFICORP
STATEMENTS OF COMPUTATION OF RATIO
OF EARNINGS TO FIXED CHARGES
(DOLLARSIN MILLIONS)

Net income attributable to noncontrolling

interest in subsidiary that has not
incurred fixed charges

Total earnings available for fixed charges

Fixed Charges:
Interest expense
Estimated interest portion of rentals
charged to expense
Total fixed charges

Ratio of Earnings to Fixed Charges

Nine-Month
Y ears Ended December 31, Period Ended
2010 2009 2008 2007 December 31, 2006

$ 77 $ 784 % 703 $ 665 $ 253
392 398 349 322 221
— (8) (7) (6) (6)
$ 1,169 $ 1,174 % 1,045 % 981 $ 468
$ 387 $ 394 $ 343 % 314 $ 215
5 4 6 8 6
$ 392 3 398 $ 349 $ 322 3 221
3.0x 2.9x 3.0x 3.0x 2.1x




EXHIBIT 12.2
PACIFICORP
STATEMENTS OF COMPUTATION OF RATIO
OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
(DOLLARSIN MILLIONS)

Nine-Month
Y ears Ended December 31, Period Ended
2010 2009 2008 2007 December 31, 2006
Earnings Available for Fixed Charges:
Income from continuing operations
before income tax expense $ 777 $ 784 $ 703 % 665 $ 253
Add:
Fixed charges 392 398 349 322 221
Deduct:
Net income attributable to noncontrolling
interest in subsidiary that has not
incurred fixed charges — (8) ) (6) (6)
Total earnings available for fixed charges $ 1,169 $ 1,174  $ 1,045 $ 981 $ 468
Fixed Charges and Preferred Stock
Dividends:
Interest expense $ 387 $ 394 $ 343 % 314 % 215
Estimated interest portion of rentals
charged to expense 5 4 6 8 6
Total fixed charges 392 398 349 322 221
Preferred stock dividends 3 3 3 3 2
Total fixed charges and preferred stock
dividends $ 3% $ 401 $ 352 % 325 $ 223

Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividends 3.0x 29x 3.0x 3.0x 21x




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-170954 on Form S-3ASR of our report dated
February 28, 2011, relating to the consolidated financial statements of Pacifi Corp and subsidiaries appearing in thisAnnual Report
on Form 10-K of PacifiCorp for the year ended December 31, 2010.

/s/Deloitte & Touche LLP
Deloitte & ToucheLLP

Portland, Oregon
February 28, 2011



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Gregory E. Abel, certify that:

1 | have reviewed this Annual Report on Form 10-K of PacifiCorp;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. Theregistrant’ sother certifying officer(s) and | areresponsiblefor establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

@ Designed such disclosure controls and procedures, or caused such disclosure controls and proceduresto
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonabl e assurance regarding the reliability
of financial reporting and the preparation of financial statementsfor external purposesin accordancewith
generally accepted accounting principles;

(© Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosedinthisreport any changeintheregistrant’ sinternal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’ s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’ s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(@ All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reportingwhich arereasonably likely to adversely affect theregistrant’ sability torecord, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employeeswho have asignificant
role in the registrant’ sinternal control over financial reporting.

Date: February 28, 2011 /s Gregory E. Abel

Gregory E. Abel
Chairman of the Board of Directors and Chief Executive Officer
(principal executive officer)



EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Douglas K. Stuver, certify that:

1 | have reviewed this Annual Report on Form 10-K of PacifiCorp;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. Theregistrant’ sother certifying officer(s) and | areresponsiblefor establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(€) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

@ Designed such disclosure controls and procedures, or caused such disclosure controls and proceduresto
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonabl e assurance regarding the reliability
of financial reporting and the preparation of financial statementsfor external purposesin accordancewith
generally accepted accounting principles;

(© Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosedinthisreport any changeintheregistrant’ sinternal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’ s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’ s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(@ All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reportingwhich arereasonably likely to adversely affect theregistrant’ sability torecord, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employeeswho have asignificant
role in the registrant’ sinternal control over financial reporting.

Date: February 28, 2011 /s Doudlas K. Stuver

Douglas K. Stuver
Senior Vice President and Chief Financial Officer
(principal financial officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

I, Gregory E. Abel, Chairman of the Board of Directorsand Chief Executive Officer of PacifiCorp, certify, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that to the best of my knowledge:

(1) the Annual Report on Form 10-K of the Company for the annual period ended December 31, 2010 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780
(d)); and

2 the information contained in the Report fairly presents, in all material respects, the financial condition and result of
operations of the Company.

Date: February 28, 2011 /sl Gregory E. Abel
Gregory E. Abel
Chairman of the Board of Directors and Chief Executive Officer
(principal executive officer)




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

I, Douglas K. Stuver, Senior Vice President and Chief Financial Officer of PacifiCorp, certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that to the best of my knowledge:

(1) the Annual Report on Form 10-K of the Company for the annual period ended December 31, 2010 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780
(d)); and

2 the information contained in the Report fairly presents, in all material respects, the financial condition and result of
operations of the Company.

Date: February 28, 2011 /s Doudlas K. Stuver
Douglas K. Stuver
Senior Vice President and Chief Financial Officer
(principal financial officer)
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