P.O. Box 2725
Portland, OR 97208

# PACIFICORP

PALCIFIC POWER UTAH POWER

VIA FEDERAL EXPRESS

March 1, 2005

Magalie R. Salas, Secretary

Federal Energy Regulatory Commission
Dockets Room, Room 1A

888 First Street, N.E.

Washington, D.C. 20426

Dear Ms. Salas:

PacifiCorp files herewith, in accordance with 18 CFR § 35 of the Federal Energy
Regulatory Commission’s ("Commission") Rules and Regulations, an original and five
copies each of this letter and the following:

Title Page;
Notice of Filing with diskette; and

The February 18, 2005 Joint Operating Agreement ("JOA") between PacifiCorp
and Utah Associated Municipal Power Systems ("UAMPS").

The JOA provides for the construction, ownership and payment for new transmission
facilities in southwest Utah which were determined in a joint study conducted by
PacifiCorp, UAMPS and Deseret Generation & Transmission Cooperative. These
transmission facilities are expected to be constructed during the time period from 2005
through 2012 in four phases. Phases 1 and 2 have already been approved and are
expected to be completed by 2006. A description of these additions (including the
signed approval forms) is included as part of Appendix A to the JOA. Upon completion
of Phase 2, the 138 kV systems of PacifiCorp and UAMPS in southwest Utah shall
commence parallel operation (the "Integrated Transmission System"). PacifiCorp and
UAMPS have agreed on certain facilities to be installed under Phases 3 and 4 however,
actual construction will be contingent upon joint approval of these projects prior to
construction.

Phases 1 and 2 construction shall be paid for and owned by PacifiCorp. UAMPS shall
have no payment obligations to PacifiCorp for these facilities. Phases 3 and 4
construction shall be at the shared expense of both PacifiCorp and UAMPS. UAMPS
has the option of participating in the capital funding and ownership of the shared cost
projects based on its peak load use of the Integrated Transmission System. In lieu of
this participation, UAMPS may choose to pay PacifiCorp annual payments for its share




of the Integrated Transmission System facilities. In that event, PacifiCorp would provide
all of the capital funding for these upgrades.

It is anticipated that Phase 3 construction will not be completed until 2009 and Phase 4
construction will not be completed until 2012. In the event that UAMPS funds its
portions of the shared costs, any payments by UAMPS to PacifiCorp would be based on
the actual installation costs of UAMPS jointly owned portion of the upgrades. PacifiCorp
would accordingly receive no annual payments from UAMPS. If UAMPS chooses to
have PacifiCorp pay for all of the new construction associated with the Integrated
Transmission System, UAMPS will be required to pay PacifiCorp an annual payment for
its share of the costs of the jointly owned facilities. Should this happen, PacifiCorp will
make a timely filing with the Commission providing justification for the annual payment.
Based on the current schedule for Phase 3, the first of such payments would not be due
until April 30, 2010.

Operation and Maintenance of these new facilities shall be provided for in a separate
operation and maintenance agreement expected to be completed prior to the
completion of Phase 2 construction. To the extent that this agreement obligates
PacifiCorp to provide any services to UAMPS that are under the Commission's
jurisdiction, PacifiCorp will file that agreement with the Commission in a timely manner.

Order No 614 requires that PacifiCorp comply with the Commission's rate schedule
designation requirements. PacifiCorp has designated the JOA as follows:

PacifiCorp Rate Schedule FERC No. 592

PacifiCorp hereby requests pursuant to 18 CFR 35.11 of the Commission's Rules and
Regulations, that a waiver of the Commission's prior notice requirements be granted
and that an effective date of February 18, 2005 be assigned. This date is the date the
agreement was executed. This waiver will have no affect on UAMPS or any of
PacifiCorp's other customers. To date, PacifiCorp has received no funds from UAMPS
associated with construction of the Integrated Transmission Facilities.

A copy of this filing has been supplied to the parties shown on the attached distribution
list.

Sincerely,

-
e
e

<~ Jack E. Stamper, Regulatory Manager
Transmission Services

Enclosures



DISTRIBUTION LIST

Lee Sparling

Public Utility Commission of Oregon
550 Capital Street, N.E.

Salem, Oregon 97310-1380

Washington Utilities and Transportation Commission
1300 S. Evergreen Park Dr., S.\W.
Olympia, Washington 98504-7250

Jack Stamper, Regulatory Manager, Transmission Service
PacifiCorp

700 N.E. Multnomah, Suite 550

Portland, Oregon 97232

Phone: 503-813-5737

Fax: 503-813-5767

Email: jack.stamper@pacificorp.com

Gerit Hull, Counsel

PacifiCorp

825 N E Multnomah, Suite 1700
Portland, Oregon 97232

Lara Skidmore, Assistant General Counsel
PacifiCorp

825 N E Multnomah, Suite 1800

Portland, Oregon 97232

Marshall Empey, Operations Manager
Utah Associated Municipal Power Systems
2825 E. Cottonwood Parkway, Suite 200
Salt Lake City, UT 84121

Curt Winterfield, Vice President, Marketing
Deseret Generation and Transmission Cooperative
10714 South Jordan Gateway, Suite 300

South Jordan, Utah 84095



TITLE PAGE

FILING UTILITY:

PacifiCorp

UTILITY RENDERING SERVICE:

PacifiCorp

UTILITY RECEIVING SERVICE:

Utah Associated Municipal Power Systems

DESCRIPTION:

The February 18, 2005 Joint Operating Agreement between PacifiCorp and Utah Associated
Municipal Power Systems (PacifiCorp's Rate Schedule FERC No 592).

DATE: March 1, 2005



UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

PacifiCorp ) Docket No.

NOTICE OF FILING

Take notice that PacifiCorp on tendered for filing in
accordance with 18 CFR 35 of the Commission’s Rules and Regulations, the February 18,
2005 Joint Operating Agreement between PacifiCorp and Utah Associated Municipal Power
Systems ("UAMPS").

Copies of this filing were supplied to the Public Utility Commission of Oregon, the Washington
Utilities and Transportation Commission, and UAMPS.

Any person desiring to intervene or to protest this filing must file in accordance with Rules
211 and 214 of the Commission’s Rules of Practice and Procedure (18 CFR 385.211,
385.214). Protests will be considered by the Commission in determining the appropriate
action to be taken, but will not serve to make protestants parties to the proceeding. Any
person wishing to become a party must file a notice of intervention or motion to intervene, as
appropriate. Such notices, motions, or protests must be filed on or before the comment date.
Anyone filing a motion to intervene or protest must serve a copy of that document on the
Applicant. On or before the comment date, it is not necessary to serve motions to intervene
or protests on persons other than the Applicant.

The Commission encourages electronic submission of protests and interventions in lieu of
paper using the “eFiling” link at http://www.ferc.gov. Persons unable to file electronically
should submit an original and 14 copies of the protest or intervention to the Federal Energy
Regulatory Commission, 888 First Street, N.E., Washington, D.C. 20426.

This filing is accessible on-line at http://www.ferc.gov, using the “eLibrary” link and is
available for review in the Commission’s Public Reference Room in Washington, D.C. There
is an “eSubscription” link on the web site that enables subscribers to receive email notification
when a document is added to a subscribed docket(s). For assistance with any FERC Online
service, please email FERCOnlineSupport@ferc.gov, or call (866) 208-3676 (toll free). For
TTY, call (202) 502-8659.

Comment Date:

Magalie R. Salas
Secretary
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PacifiCorp of the transmission capacity of the UAMPS Existing Facilities and any usage
by UAMPS of the transmission capacity of the PacifiCorp Existing Facilities will be
approximately equal in value (determined over periods of three years or less).

Section 3.03 Third Party Usage.

Each Party shall comply with all applicable legal and regulatory requirements
with respect to transmission of electricity by third parties over the ITS. Each Party shall
use commercially reasonable efforts to accommodate the other Party regarding the
latter’s compliance with such legal or regulatory requirements applicable to such latter
Party.

Section 3.04 Rates for Service to Loads of a Party.

After the Effective Date, but subject to the provisions of Section 3.05, each Party
shall have the right to transmit electricity over ITS facilities. To the extent that such
service is for the purpose of serving a Party’s own loads, as such are incorporated in the
determination of a Party’s Peak Load, such use of ITS facilities shall be without any
charges in addition to those provided for in this Agreement. Further, upon completion of
Phase 2, and PacifiCorp’s provision of a UAMPS Point of Delivery at the St. George
Switchyard under the ARTSOA, PacifiCorp shall be permitted, without charge, to use
ITS facilities to serve UAMPS loads.

Section 3.05 UAMPS Existing Facilities and the Bonds.

(a) The Parties acknowledge and agree that the UAMPS Existing Facilities have been
financed with the proceeds of the Bonds and that the Bonds were issued as tax-
exempt obligations under Section 103 of the Code. As of the date of this
Agreement, UAMPS reasonably expects that the transmission of electricity by
PacifiCorp for its own loads across the UAMPS Existing Facilities pursuant to
Section 3.04 of this Agreement will not constitute prohibited private business use
of such Facilities. As provided in this Agreement, UAMPS shall retain ownership
of all UAMPS Existing Facilities and it is the intention of the Parties that
PacifiCorp shall not be considered to be the lessee or the owner of the UAMPS
Existing Facilities for federal income tax purposes.

(b) As promptly as is practicable after the execution of this Agreement, UAMPS shall
prepare and submit the Ruling Request to the Internal Revenue Service, at
UAMPS’ sole expense. PacifiCorp agrees to cooperate with UAMPS in
submitting the Ruling Request and obtaining a favorable ruling from the Internal
Revenue Service. Pending receipt of the requested ruling from the Internal
Revenue Service, all transmission of electricity across, and all other use of, the
UAMPS Existing Facilities by PacifiCorp pursuant to this Agreement shall not
exceed five percent of the “available output” (within the meaning of U.S. Treas.
Reg. §1.141-7(b)(ii)) of the UAMPS Existing Facilities in any Contract Year.

(c) Upon its receipt of the private letter ruling from the Internal Revenue Service
under the Ruling Request, UAMPS shall in its sole discretion determine whether:

Issued by: Jack Stamper, Regulatory Manager
Issued on: March 1, 2005 Effective on: FebrLary 18, 2005
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(1) such ruling permits removal or modification of the limitation contained in the
preceding paragraph without causing interest on the Bonds to become included in
gross income for federal income tax purposes; (i) modifications or amendments
to this Agreement are necessary to conform to any requirements of such ruling; or
(iii) such ruling is to the effect that this Agreement gives rise to “private business
use” of the UAMPS Existing Facilities in an amount that would cause the Bonds
to be “private activity bonds” (within the meaning of Sections 103 and 141 of the
Code). UAMPS shall give written notice of its determination to PacifiCorp,
which determination shall be conclusive and binding upon the Parties. In the
event that UAMPS determines that the private letter ruling permits removal or
modification of the limitation contained in the preceding paragraph, such
limitation shall be removed or modified as set forth in UAMPS’ written notice to
PacifiCorp. In the event that UAMPS determines that modifications or
amendments to this Agreement are necessary or desirable to conform to any
requirements of the private letter ruling, it shall give written notice of such
determination to PacifiCorp and the Parties agree to enter into good faith
negotiations to agree upon an appropriate amendment or supplement to this
Agreement. In the event that UAMPS determines that such ruling is to the effect
that this Agreement gives rise to “private business use” of the UAMPS Existing
Facilities in an amount that would cause the Bonds to be “private activity bonds,”
UAMPS in its sole discretion may: (x) give written notice to PacifiCorp of its
election to terminate this Agreement on the 30th day following the date of such
notice; or (y) give written notice of its election to continue this Agreement and to
take such remedial actions with respect to the Bonds as are necessary under
Section 141 of the Code.

(d) In the event that UAMPS does not receive a private letter ruling from the Internal

Revenue Service, as contemplated in the Ruling Request, on or before the day that
is 18 months after the Effective Date, UAMPS shall submit this Agreement to
nationally-recognized bond counsel selected by UAMPS and request an opinion
from such counsel as to whether this Agreement will adversely affect the tax
exempt status of interest on the Bonds. UAMPS will cause bond counsel to
respond within sixty (60) days from the date of UAMPS request. UAMPS in the
event that bond counsel is of the opinion that this Agreement, without regard to
the limitation contained in Section 3.05(b), will not adversely affect the tax
exempt status of interest on the Bonds, the Parties agree that (i) the terms of this
Agreement contained in Section 3.05(b) and (c) shall be automatically stricken,
without any affirmative action by either Party, (ii) the remaining portion of this
Agreement shall govern the rights and obligations of the Parties as if Section
3.05(b) and (c) were never contained herein, and (iii) thereafter, all rights and
obligations of both Parties under Section 3.05(b) and (c) shall terminate. In the
event that bond counsel is of the opinion that revisions to this Agreement are
necessary in order to avoid an adverse affect on the tax exempt status of interest
on the Bonds, the Parties agree to enter into good faith negotiations to agree upon
an appropriate amendment to this Agreement to implement such revisions. If the
Parties are unable to agree upon such an amendment within 90 days after receipt
of such opinion, UAMPS in its sole discretion may: (x) give written notice to

Issued by: Jack Stamper, Regulatory Manager 8
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PacifiCorp of its election to terminate this Agreement on the 30th day following
the date of such notice; or (y) give written notice of its election to continue this
Agreement and to take such remedial actions with respect to the Bonds as are
necessary under Section 141 of the Code.

Article 4. Operations.

Section 4.01 ITS Operations.

Until the completion of Phase 2, the Parties shall coordinate the operation of their
138 kV systems. After the completion of Phase 2, the Parties shall establish procedures
for the operation of the ITS, and the UAMPS Existing Facilities, the PacifiCorp Existing
Facilities and the Phase 2 facility additions will be operated in parallel. The ITS will be
operated as an integral part of PacifiCorp’s Control Area in accordance with this
Agreement. Such operation of the ITS shall be consistent with the requirements of the
Standards and Good Utility Practice. Subject to the terms of this Agreement, such
operations and requirements shall be undertaken and implemented by the Parties in a
manner that makes no adverse distinction between the ITS transmission facilities serving
each Party.

Section 4.02 Non-ITS Operations.

Except as provided in Section 4.01, each Party shall operate its non-ITS facilities
in accordance with Good Utility Practice and shall endeavor to minimize any adverse
impact by such facilities on the ITS or on any facilities of the other Party.

Article 5. Maintenance, Repair, and Replacement.

Each Party shall be responsible for the control, maintenance, repair, and
replacement of the transmission facilities it owns that are included within the ITS;
provided, however, that upon the completion of Phase 2, the Parties agree that for
efficient and safe operations, that one entity should be designated to perform the
operations and maintenance of the facilities included within the ITS. Therefore, the
Parties agree that prior to the completion of Phase 2, they will enter into an agreement
that will be effective upon the completion of Phase 2 and delegate to one Party the
operation, maintenance, repairs and replacements of the facilities included in the ITS, and
that Party shall keep an accounting of the Actual Maintenance Cost it thereby incurs.
Such Actual Maintenance Cost shall be borne by the Parties pro rata based upon their
ownership interest in ITS facilities. In every case, and whether performed by PacifiCorp
or UAMPS, all maintenance, repair, and replacement of ITS transmission facilities shall
be consistent with the requirements of the Standards and Good Utility Practice.

Issued by: Jack Stamper, Regulatory Manager
Issued on: March 1, 2005 Effective on: Febrgiary 18, 2005
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Article 6. Integrated Transmission System

Section 6.01 Construction of the ITS.

The ITS transmission facilities existing on the Effective Date are listed in either
Appendix B or C, as either UAMPS Existing Facilities or PacifiCorp Existing Facilities,
respectively. Additional ITS transmission facilities installed pursuant to this Agreement
shall be listed in Appendix A, and shall be identified as Cost Shared Facilities or
PacifiCorp Funded Facilities. All like kind replacements of ITS transmission facilities
installed as a result of failure or in the course of routine maintenance shall be either
UAMPS Existing Facilities, PacifiCorp Existing Facilities, Cost Shared Facilities or
PacifiCorp Funded Facilities, and the items replaced shall be removed from the Appendix
in which they were included, and the replacement items shall be listed in the same
Appendix .

Construction of new ITS transmission facilities shall be undertaken in a manner
consistent with the requirements of the Standards, Good Utility Practice, and the PCS,
and which makes no adverse distinction between the ITS transmission facilities serving
each Party.

Section 6.02 Project Phases
The Parties anticipate constructing the ITS in four phases as described below:

Phase 1. The Parties will install a breaker on the existing interconnection
between the St. George Switchyard and the Middleton Substation and install a breaker
and capacitor bank in the St. George Switchyard; these facilities shall be PacifiCorp
Funded Facilities.

Phase 2. The Parties will enlarge the St. George Switchyard on real property
owned by UAMPS, install a SVC and associated equipment, and install additional
breakers and associated equipment to terminate all 138 kV lines into the St. George
Switchyard in order to operate the Central/Red Butte — Switchyard 138 kV system in
parallel; the switchyard expansion, breaker installation, and associated equipment shall be
Cost Shared Facilities; the SVC installation and associated equipment shall be PacifiCorp
Funded Facilities; and the load serving entities shall each bear their own costs of
terminating their 138 kV circuits at the St. George Switchyard 138 kV bus. The
Switchyard expansion shall provide space for future installation of three 345/138 kV
power transformers. UAMPS shall ether convey the real property or grant an irrevocable
perpetual easement to PacifiCorp on the real property for the purposes of Phase 2 at no
cost to PacifiCorp for as long as PacifiCorp has facilities located in the St. George
Switchyard.

Phase 3. The Parties will reconstruct the PacifiCorp Red Butte — Switchyard 138
kV line to a double circuit 138 kV line, convertible to single circuit 345 kV, to be
operated at 138 kV; these facilities shall be Cost Shared Facilities.

Issued by: Jack Stamper, Regulatory Manager 0
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overriding intent of this Agreement and of the Parties that this Agreement shall survive
any functional demise or failure to function of and by the Joint Committee and, in such
event, the responsibilities, duties and obligations designed to be performed by the Joint
Committee pursuant to this Agreement shall be performed by the Parties hereto.

Article 11.  Metering

The transfer of energy over ITS transmission facilities shall be measured by
electric meters of type and in locations sufficient to allow for the calculation of each
Party’s Peak Load and Load Ratio Share, as well as to permit operation of the ITS in
accordance with the Standards. Main metering will be at Red Butte to capture overall
ITS load. Individual metering points for each Party will be established and listed in
Appendix F. New metering required for operation of the ITS may be included as Cost
Shared Facilities upon agreement of the Parties. Each Party shall have the right to require
the other Party to test, upon reasonable notice and at the requiring Party’s sole expense,
the metering equipment owned by the other Party, and the Party requiring such tests will
be permitted to witness the tests.

Article 12.  Conditions Precedent; Filing with FERC

The respective obligations of the Parties hereunder are conditioned upon FERC
accepting this Agreement for filing without condition or modification. Each Party shall
cooperate with each other, as the other shall reasonably request, in connection with the
procurement by PacifiCorp of all necessary FERC approvals. Either Party may terminate
this Agreement, in its sole discretion, following the issuance of a final and unappealed
order by the FERC rejecting the Agreement or approving the Agreement with conditions
or in a modified form. PacifiCorp or UAMPS may elect to exercise such termination
right only within the ninety (90) day period following the expiration of all periods within
which a request for rehearing of such an order could be filed by any person or entity.

Article 13.  Liability and Indemnification; Risk of Loss; Ownership of Existing
Facilities

Except as provided in this Section 13, each Party hereby assumes all liability for injury or
damage to persons or property arising from the act or neglect of its own employees,
agents or contractors and shall indemnify and hold the other Party harmless from any
liability arising therefrom. Notwithstanding the foregoing, neither Party shall be liable,
whether in contract, warranty, tort or strict liability, to the other Party for any injury or
death to any person, or for any loss or damage to any property, caused by or arising out of
an electric disturbance on the Party’s electric system, whether or not such electric
disturbance resulted from that Party’s negligent, grossly negligent or wrongful act or
omission, excepting only gross action knowingly or intentionally taken, or failed to be
taken, with intent that injury or damage result therefrom, or which action is wantonly
reckless. Each Party releases the other Party from, and shall indemnify the other Party
from, any such liability. As used in this Section, (1) the term “Party” means, in addition
to such Party itself, its directors, officers and employees; (2) the term “damage” means all

Issued by: Jack Stamper, Regulatory Manager
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damage, including consequential damage and (3) the term “person” means any person,
including those not connected with either Party to this Agreement.

PacifiCorp shall remain the owner of the PaciCorp Existing Facilities and
UAMPS shall remain the owner of the UAMPS Existing Facilities for all tax, accounting
and regulatory purposes, and the parties agree to make no contrary claim or take any
action contrary to the foregoing. FEach Party shall bear the risk of loss, whether by
casualty or otherwise, of any of its respective facilities, and shall have control over and
bear the cost of any insurance, maintenance, repairs and replacements of its respective
facilities. Each party shall retain all revenue from the operation of its respective
facilities.

Article 14. Notices

Notices under this Agreement shall be in writing and shall be effective when
delivered as follows:

If to PACIFICORP: If to UAMPS:

PacifiCorp Transmission Systems Operations Manager

Transmission Account Manager Utah Associated Municipal Power Systems
700 NE Multnomah Street, Suite 550 2825 E. Cottonwood Parkway, Suite 200
Portland, OR 97232 Salt Lake City, UT 84121

Either Party may change its address for notices by written notice to the other in
accordance with this Agreement.

Article 15. Miscellaneous Provisions
Section 15.01 Governing Law.

This Agreement is for the benefit of PacifiCorp and UAMPS, and will be
governed by and construed in accordance with the laws of the State of Utah.

Section 15.02 Successors and Assignees

This Agreement shall inure to the benefit of and be binding upon the successors
and permitted assignees of the Parties.

Section 15.03 Transfer and Assignment.

UAMPS shall have the right to sell, transfer and assign all or any part of the UAMPS
Existing Facilities and its interest in the Cost Shared Facilities, and PacifiCorp shall have
the right to sell, transfer and convey all or any part of the PacifiCorp Existing Facilities
and the PacifiCorp Funded Facilities and its interest in the Cost Shared Facilities;
provided in each case that the purchaser, transferee or assignee shall (i) assume in writing

Issued by: Jack Stamper, Regulatory Manager
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the obligations hereunder of the selling, transferring or assigning Party and (ii) be
reasonably capable of fulfilling such obligations.

Neither Party may assign or otherwise transfer its rights or delegate its duties
under this Agreement without prior written consent, which shall not be unreasonably
withheld, and any attempt to do so without consent is void. Provided, UAMPS shall have
the right to assign the totality of its rights and obligations under this Agreement to an
entity formed by two or more UAMPS municipalities located in Washington County,
Utah under the Utah Interlocal Cooperation Act or to any individual municipality located
in Washington County, Utah (either referred to herein as “Assignee”), for the purpose of
taking assignment of this Agreement in full and fulfilling all of the obligations and taking
all of the rights of UAMPS hereunder, so long as Assignee is reasonably capable of
fulfilling such obligations.

Section 15.04 No Third Party Beneficiaries.

Nothing in this Agreement, express or implied, is intended to confer on any
person except the Parties, any rights, interests, obligations or remedies hereunder.

Section 15.05 No Association, Partnership or Joint Venture

This Agreement shall not be interpreted or construed to create an association,
joint venture or partnership between the Parties or to impose any partnership obligation
or liability upon either Party.

Section 15.06 Survival of Obligations

Termination of this Agreement shall not relieve either Party of obligations that by
their nature should survive termination, including payment obligations and limitations on
liability.

Section 15.07 Amendments

No amendments or changes to this Agreement shall be binding unless made in
writing and duly executed by both Parties.

Section 15.08 Entire Agreement.

This Agreement shall constitute the entire agreement between the Parties relating
to the subject matter hereof, except as such matters addressed in this Agreement are also
addressed by the ARTSOA.

Section 15.09 No Waiver.

Issued by: Jack Stamper, Regulatory Manager
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No failure or delay on the part of any Party to exercise any of its rights under this
Agreement, no partial exercise of any of its rights under this Agreement and no course of
dealing between the Parties shall constitute a waiver of the rights of either Party under
this Agreement. A waiver shall only be effective if it is in writing and signed by the
Party granting such waiver.

Section 15.10 Further Assurances.

The Parties hereto agree to execute and deliver promptly, at the expense of the
Party requesting such action, any and all instruments, documents and information which
may be reasonably requested in order to effectuate this Agreement.

Section 15.11 Headings.

The article and section headings are inserted for convenience only and are not to
be construed as part of the terms hereof or used in the interpretation of this Agreement.

Section 15.12 Counterparts.

This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original.

Section 15.13 FERC Standard of Review

Absent the agreement of the Parties to the proposed change, the standard of
review for changes to this Agreement specifying the rate(s) or other material economic
terms and conditions agreed to by the Parties herein, whether proposed by a Party, a non-
party or FERC acting sua sponte, shall be the “public interest” standard of review set
forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956), and
Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the
“Mobile-Sierra” doctrine).

Section 15.14 Severability

The Parties agree that in the event that any portion of this Agreement is
determined to be invalid, illegal or unenforceable for any reason, the remaining portions
of this Agreement shall be unaffected and unimpaired thereby, and shall remain in full
force and effect, to the fullest extent permitted by applicable law, and the Parties shall
negotiate in good faith to amend this Agreement to affect the intent of the Parties in
entering into this Agreement and to provide to each Party material benefits of similar
value to those portions affected.

Issued by: Jack Stamper, Regulatory Manager
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

by persons duly authorized as of this_ /& day offﬁ&gﬁ\?fm% ;;W & /4.2

PACIFICORP

o A -
/

Matthew Wright

Executive Vice President Power Delivery
PacifiCorp

700 NE Multnomah Street, Suite 550
Portland, Oregon 97232

Issued by: Jack Stamper, Regulatory Manager
Issued on: March 1, 2005

Utah Associated Municipal Power
Systems

o Vo

Douglas Hu&r

General Manager

Utah Associated Municipal
Power Systems

2825 E. Cottonwood Pkwy

Suite 200

Salt Lake City, Utah 84121

0
Effective on: February 18, 2005
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APPENDIX A

ITS Planned Facilities in Phase 1 through Phase 4

Calendar Project Cost Shared PacifiCorp
Year Phase Description Amount Funded
2005 Phase 1 138 kV $0.0 $1.3
Breaker &
Capacitor
Addition to
SGSY
2006 Phase 2 SGSY 138kVv | 0.0 $30.0
Expansion and
SVC Install
2009 Phase 3 New double $19.9 $5.9

circuit 138 kV
line convertible
to single circuit
345 kV line
between Red
Butte and
SGSY

2012 Phase 4 Capacitor $3.4
addition to
SGSY

Note: Dates and costs are estimates upon the Effective Date of the Agreement. Costs borne by each Party
will reflect Actual Project Cost of construction and shall be determined by the provisions of Article 7 of
this Agreement. Actual construction of each phase will be as agreed in writing by the Parties pursuant to
Section 6.03 and will be documented in the exhibits attached to this Appendix.
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JOINT OPERATING AGREEMENT
between
PACIFICORP
and
UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS

Appendix A, Exhibit 1
Phase 1 ITS Facilities Project Scope and
Approval of UAMPS and PacifiCorp
Project Scope:

1. Install new breaker on the existing Middleton line and place in service with relays
in the existing control building. Work will be done inside the existing fence. (in service
12/21/05) - By PacifiCorp. All facilities will be designed and constructed to PacifiCorp
Construction Standards, provided that the Parties intend that all facilities and equipment
will be compatible to the extent possible and necessary with existing facilities and
equipment of the Parties.

2. Install new 138 kV breaker (with zero crossing or preinsertion resistors) and
capacitor bank and place in service with relays in the existing control building. Work will
be done inside the existing fence. (see sketch) (in service 12/2105) - By PacifiCorp

ASSUMPTION:
The work in line items 1 and 2 can be done without any new permits because they are

inside the existing fence, and there is room in the existing control building for the new
control and protection panels.

Project One-line (follows on next page):
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By signing below, each party agrees as follows. The Phase 1 ITS Facilities Project, the
scope of work for which is included herein, shall be constructed pursuant to all of the
terms and conditions of the Joint Operating Agreement between PacifiCorp and UAMPS,
dated February #Z&, 2005

Agreed, this _ /% day of fhppo sy 2005 .
PACIFICORP UAMPS

o ML Syl MUQM Lk

Issued by: Jack Stamper, Regulatory Managerag; . 3
Issued on: March 1, 2005 Effective on: February 18, 2005
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JOINT OPERATING AGREEMENT
between
PACIFICORP
and
UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS

Appendix A, Exhibit 2
Phase 2 ITS Facilities Project Scope and
Approval of UAMPS and PacifiCorp
Praject Scope:

1. Obtain permits to allow additional new construction at St. George switchyard.
(Complete 2/21/05)

2. Install tortoise fence along project boundary (complete 3/15/05)

3. Do site preparation work and relocate substation fence to new positions around
what will become the new yard. (start construction 5/1/05 finish 7/1/05)

4. Relocate the existing River line to get it out of the new SVC construction site
(finish 6/01/05). New poles to be in the final position for moving this line to its new
location later. - By UAMPS

5. Build new control building and relocate station service. (finish 8/01/05)

6. Take the existing transfer bus out of service and tear down including foundations.
The existing main bus will remain in service with both incoming and load lines in
service. (start 7/1/05)

7. Build new East bus and install new breakers connected to the East bus and build
two new breaker and one-half bays. This will require eight additional new breakers;
breaker “H” and “I” in bay 4, breaker “K” and “L” in bay 5, breakers “T”” and “U” in bay
8 and breakers “W” and “X” in Bay 9. (see sketch and reference drawings) Breakers “W”
and “X” may need to be zero crossing or have preinsertion resistors.) (finish 10/02/05)

8. New control building needs to be complete at this point with new relay panels,
station service and wiring for the new East bus breakers, also the new communications
path needs to be complete and in service. (finish 9/19/05)

9. Take W. Central line out of service (breaker “I”’) and use it to place the new
breaker “H” in service. Use breaker “H” to energize the new East bus and all of the new
equipment associated with the new East bus. Place back in service feeding both the new
East bus (new breaker “H”) and the existing main bus (existing breaker “I”’). (finish
10/06/05)

Issued by: Jack Stamper, Regulatory Manager -1
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10.  Take the E. Central line out of service (breaker “L”), and use it to place the new
breaker “K” in service. Place back in service feeding both the new East bus (new breaker
“K”) and the existing main bus (existing breaker “L”). (finish 10/08/05)

11. Complete the protection and control on the new breaker and one-half bays (bays 8
and 9) and get them ready for service. (finish 10/23/05)

12.  Move the River line to the East position of new bay 8. (see sketch) (finish
10/30/05) - By UAMPS

13.  Move the Skyline line to the West position of the new bay 9. This bay will also be
the position for the new SVC. (finish 11/07/05) - By UAMPS

14.  Take the St. George - Middleton line (bay 3) out of service. This will clear the
entire load from the existing main bus (do 11/10/05). Middleton will be fed radial from
Red Butte. The existing Ft. Pierce line will need to stay in service fed from Red Butte.

15.  Take the existing main bus out of service and tear down including foundations.
Remove existing control building including foundations.

16. Build the new West bus and install the new breakers connected to the West bus.
Reuse the old Skyline and River line breakers in positions “G” and “Y”’, Reuse the West
Central Line breaker (breaker “I”) in position “E”. Install new breakers in positions “I”
and “L”. (see sketch) (finish 2/06/06)

17.  Finish protection and control on the breakers West of the existing Middleton line
(breakers “F” and “G”), West of the River line (breaker “U”), West of the Skyline line
(breaker “Y”’), West of the West Central line (breaker “I”’) and West of the East Central
line (breaker “L”). Use one of them to place the new West bus and all of the new
equipment associated with the new West bus in service. (finish 2/27/06)

18.  Tie the River, Skyline, West and East Central lines to the new West bus. (finish
3/10/06)

19.  Move the Middleton line to the new position on bay 3 (breakers “F” and “G”).
(finish 3/17/06)

20. Complete the new Static VAR Compensator device on the South end. (finish
5/1/06)

21.  Move the Ft. Pierce line into the newly vacated Middleton bay (breakers “E” and
“F”). (see sketch) (finish 3/24/06) The existing Ft. Pierce breaker becomes a spare.- By
Dixie REA

22.  Relocate the existing breaker “L” to the West most position opposite the West
Central Line bay (position “J”’) and prepare for service. (finish 4/03/06)

Issued by: Jack Stamper, Regulatory Manageragi - 2
Issued on: March 1, 2005 Effective on: February 18, 2005



PacifiCorp Original Sheet No. 27
First Revised Rate Schedule FERC No. 592

23. The new Red Butte line can be tied into the West bay opposite the W. Central line
(bay 4), including new series reactors. (see sketch 23) (finish 4/20/06)

24.  Remove remaining portions of the two existing, but now unused, bays to provide
access to the interior of the new bays. (The old Skyline and River line bays) (finish
5/17/06)

25.  All facilities will be designed and constructed to PacifiCorp Construction
Standards, provided that the Parties intend that all facilities and equipment will be
compatible to the extent possible and necessary with existing facilities and equipment of
the Parties.

ASSUMPTIONS:

1. The existing SGSY and Ft. Pierce breakers have 6 CT’s per pole or can be
modified to have 6 CT’s per pole or they will be relocated to positions that only require 4
CT’s per pole.

2. All design and construction will be performed by PacifiCorp except for the items
noted otherwise

3. The above dates are to be considered “not later than” dates. Preferred schedule
dates may be earlier.

Project One-line (follows on next page):

Issued by: Jack Stamper, Regulatory Manageragi - 3
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By signing below, each party agrees as follows. The Phase 2 ITS Facilities Project, the
scope of work for which is included herein, shall be constructed pursuant to all of the
terms and conditions of the Joint Operating Agreement between PacifiCorp and UAMPS,
dated February /&, 2005.

Agreed, this /& day of FLBE OAL-Y, 200 &~

PACIFICORP UAMPS

o MK Dl R\}Nﬁm \Bs

Issued by: Jack Stamper, Regulatory Manageragj - 5
Issued on: March 1, 2005 Effective on: February 18, 2005
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APPENDIX B

UAMPS Existing Facilities

Central 345 kV — 138 kV Substation

Two (2) 345/138 kV 250 MVA transformers
Five (5) 138 kV CB

Metering and associated equipment
Associated land rights and Right of Way

Central — St. George Switchyard 138 kV Transmission line

Twenty-One (21) mile double circuit 138 kV line on steel poles
Associated land rights and Right of Way

St. George 138 kV Switchyard

Switchyard for four (4) existing and one (1) future 138 kV transmission lines.
Four (4) 138 kV CB

One (1) 138 kV air break switch interconnection with PacifiCorp Red Butte —
Middleton 138 kV transmission line

Metering and associated equipment

Associated land rights, expansion rights and Right of Way

Issued by: Jack Stamper, Regulatory Manager -1
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APPENDIX C

PacifiCorp Existing Facilities

Red Butte 345 kV — 138 kV Substation:
One (1) 345/138 kV 448 MV A transformer
Four (4) 345kV CB
Three (3) 138 kV CB
Three (3) 345 kV 55 MV AR shunt reactors (includes one spare)
Metering and associated equipment
Associated land rights and Right of Way

Red Butte — Middleton 138 kV Transmission line
Twenty (20) mile 138 kV line on wood poles
Associated land rights and Right of Way

Middleton-St. George 138 kV Transmission line
Short (less than 1000’) 138 kV line on wood poles
Associated land rights and Right of Way

Middleton 138/69/34.5 kV Substation

One (1) 138kV CB

One (1) 138/69 kV transformer rated 74 MVA

One (1) 138/69 kV transformer rated 40 MVA

One (1) 138/34.5 kV transformer rated 20 MVA

Associated 69 and 34.5 kV substation and line termination facilities
Metering and associated equipment

Associated land rights, expansion rights and Right of Way

Issued by: Jack Stamper, Regulatory Manager -
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APPENDIX D
PACIFICORP CARRYING CHARGE RATE
For Application to Cost Shared Facilities

The PacifiCorp Carrying Charge Rate (PCCR) is expressed as a percentage of the
original cost of the Joint Plan facilities. It is the sum of capital- and expense-related
costs:

a) The Capital-Related Costs are the sum of depreciation, return on investment and
income taxes; where:

. Depreciation is the original cost of the facilities, excluding land, depreciated
straight-line over the average depreciable life of PacifiCorp’s transmission plant.

. Return on Investment is PacifiCorp’s Rate of Return multiplied by average Rate
Base; where;

a. Rate Base is the Original Cost of the facilities less accumulated depreciation,
accumulated deferred taxes and any other adjustments permitted by FERC.

b. Average rate base is the simple average of the beginning and ending balances.

c. PacifiCorp’s Rate of Return from the most recent FERC order in which there was

a finding on rate of return for transmission plant.

Income Taxes are equal to:

Return on preferred and common equity;

Divided by one (1) minus PacifiCorp’s statutory income tax rate;

Multiplied by PacifiCorp’s statutory income tax rate.

Where PacifiCorp’s statutory income tax rate in Utah is equal to [(1-Utah Tax
Rate) X Federal Tax Rate] + Utah Tax Rate. Presently, the Federal Tax Rate is 35% and
Utah Tax Rate is 5% for a statutory tax rate of 38.25%.

pao o

. Total capital-related costs are calculated for each year of the facilities” useful life.

b) The PCCR recovers the capital-related costs over the life of the facilities through
an equal annual charge; where:

. The PCCR is an equal annual payment that has the same present value as the
annual capital-related costs associated with the facilities as calculated in Section a.

. The discount rate for calculating the PCCR is PacifiCorp’s Rate of Return but
with the interest calculated on an after tax basis.

. The PCCR remains fixed for the life of the facilities.

. PacifiCorp will update the PCCR for each year that new investments are planned.

Issued by: Jack Stamper, Regulatory Manager
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c) The Expense-Related Costs are the sum of A&G and property taxes; where:

. A&G is the product of the Transmission A&G Expense Factor and the original
cost of the facilities. Transmission A&G Expense Factor will be calculated in accordance
with Appendix G.

. Property Taxes are the amount actually paid by PacifiCorp for the facilities.

. Expense-related costs will be updated annually.

Example A&G Calculation:

17-Nov-04 FERC Directed Methodology
Transmission A&G Expense Factor Calculation
For 2003 Invoice

2003 FERC Form 1

Item Amount Source
A. Total A&G Expense $ 251,356,524 FERC Form 1 Page 323 Line 168 (b)
B. Transmission O&M Wages $ 12,135,701 FERC Form 1 Page 354 Line 19 (b)
C. Total O&M Wages without A&G $ 233,120,620 FERC Form 1 Page 354 Line 25 (b) minus Line 24 (b)
Total Transmission Plant in Service
D. Beginning of Year $  2,299,172,971 FERC Form 1 Page 206 Line 58 (b)
E. End of Year $  2,396,664,935 FERC Form 1 Page 207 Line 58 (g)
F. Average for Year $  2,347,918,953
Calculation of Transmission A&G Factor
B/C *A = 0.56%
—_— —_——
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Appendix E

Points of Delivery

Existing ARTSOA 345kYV Delivery
Points of Delivery at or Near

Central #1

Central #2

Points to be Amended:

Amended ARTSOA Delivery Points:

Points of Delivery at or Near

Central #1

Central #2

St. George Switchyard

Issued by: Jack Stamper, Regulatory Manager
Issued on: March 1, 2005

UAMPS Members Delivery Voltage
Hildale, Hurricane, Santa Clara, 345kV

St. George City, Washington City

Hildale, Hurricane, Santa Clara, 345kV

St. George City, Washington City

UAMPS Members Delivery Voltage
Hildale, Hurricane, Santa Clara, 345kV

St. George City, Washington City

Hildale, Hurricane, Santa Clara, 345kV

St. George City, Washington City

Hildale, Hurricane, Santa Clara, 138kV

St. George City, Washington City

Effective on: February 18, 2005
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Appendix F

Metering Points*

PacifiCorp Load
T 4099 } Pac Transformer
100 to DG&T
100 to uPL }Escalante
ABS 130A to UAMPS
ABS 130A to upL } Red Butte Central
CB 491  to Dixie . .
CB 491 to UPL } Dixie Electric
ABS 365 to uAmPs .
ABS 365 to UPL } St George Switch Rack
ABS 62A  to UAMPS )
ABS 62A  to UPL }'V'"s
ABS 56A  to Dixie .
ABS 56A to UPL }Quall Creek Hydro
ABS 63A  to UAMPS . . . )
ABS 63A o UPL }Cllfton Wilson Hurricane City

35

PAC Meter #
Scada New meter being requested to be
Data |Installed at T-4099

M78048
M77174
M78267
M78397

M77534

New meter being requested to be

NoMeter | ialled at ABS 56A

M77388

ABS 143 A is normaly Open and Escalante is served from Red Butte Sub.

UAMPS Load
CB 192 to UAMPS Central #1
CB 292 to uAwmPs Central #2
:g gzr:ps }Enterprise (Uamps)
ﬁgg ggﬁ :g 32[’"38 } Red Butte Central
o b e
232 222 v } st George Switch Rack
A 1o uAPS ] Clifton Wilson Hurricane City
DIXIE Load
gg 231 :g Ei:f } Dixie Electric
232 ggﬁ :g Bi:f } Quail Creek Hydro
188 :g ng' T } Escalante

to
to

DGT
Uamps

} Enterprise (Uamps)

M77166
M77170

M54921
M77174
M77534
M78397

M77388

M78267

New meter being requested to be

NoMeter  ctalled at ABS 56A

M78048

M54921

*  LIST OF METERING POINTS TO ALLOW CALCULATION OF EACH PARTY’S LOAD .
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